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COMPANIES FORM No. 12

Statuiory Declaration of compliance
with requirements on application
for registration of 4 company

Pursuant to section 12(3) of the Companies Act 1985 .

To the Registrar of Companies For official use  For official use

-y [

| IO e

L

Name of company

x GATEVIAY Rés TeENTAL SERULES

LIMITED
|, i JOHN O'DPONNELL
of 2nd Floor, 223, Regent Strect,

London, WIlR 7DB

do sclemnly and sincerely declare that | am a [EW&WWWMﬂmﬁmmmmm-
iperson numed as director or secratary of the company in the statement delivered to the registrar
undar section 10(2}j+ and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the_same to ba true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at HOPKINS & WOOD Declarant to sign below
2-3, CURSITOR STREET,
LONDON, EC4A 1NE

the l4th day of April ﬁ s
One thousand nine hu i —-seven

before me

A Cornmisgiéher a dtary Public or Justice of
the Peace”or Selicitor having the powers conferred on a
Commissioner for Oaths.

Prasantor's name address and Far official Use
reference {if any): New Companies Section Post room

J.P. Company Registrations,
2nd Floor, 223 Regent
Street, Tondon, WIR 7DB




COMPANIES FORM No. 10

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

Plesst de not Pursuant to section 10 of the Companies Act 1985
write in
this margin

To the Registrar of Companies

Please complete For offici
tsgibly, preferably fficial use

in black type, or

beld block lettering
Name of company

* insert full nama * (G ATE DAV RPeoiDerm AL LERVICES 7
of cornpany LIMITED -

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

2nd Floor, 223, REGENT STREET,

LONDON.

| Postcode|{ WIR 7DB

: if the memorandum is delivered by an agent for the subscribers of the
* memorandum please mark ‘X'in the box opposite and insert X
the agent’s name and address below

JP COMPANY REGISTRATIONS & CO. LTD.

SECONMD FLOOR,

223, REGENT STREET,

LONDON. IPostcode| WiR DB

Number of continuation sheets attached (see note 1)

Presentor's name address and For officiat Use
reference {if any): General Section Post room

Page 1




The name(s) and particulars of the persun who Is, or the persons who are, to be the first director or

directors of the company (note 2) are as follows:
§ Name {note 3) JPCORD LIMITED Business occupation
| LIMITED COMPANY
Previous name(s) (note 3) NonE Nationality '
Address (rote ) SECOND FIOOR, BRITISH
223, REGENT STREET, Date of birth (where applicable)
LONDOM . Postcode| wir 7p3 {note &)

Other directorships T NONE

| consent to act as director of the company named on page 1
Date 14th April 1987

Signature 4. %,,_::-»

B

The name(s) and particulars of the person who is, or the persons who are,to be the first secretary, or joint

sucretaifes, of the company are as follows:

Please do not

wrlte In .

this margin

1 enter particulars
of other
directorships
held or previously
held {see note 5}
if this space is
insufficient use a
continuation sheet.

Name (notes 3& 7} JOHN O'DONNELL

Previous name(s) (note 3) NONE

Address (notes 4 & 7) SECOND FLOOR,

223, REGENT STREET, "

LONDON Postcode| wigr 7pB

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

L4

Signature pf Q\,\_ Date 14th April 1987

/N f

. Signature of agent on behalf of subsribers Date 14th April 1987

/ . -

-
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LIMITED

1. The name of the campany is " GATE 2R REB\DENSTAL.

2. The registered office of the company will be situate in England or
Wales.

3, The objects for which the company is established are:-

3.01) {a) ‘To provide, furnish and fit up with all necessary conveniences,
furniture, inutruments and equipment, and to maintain, manage and carry on
private nursing homes, hospitals, research institutions, clinics, commnity
homes and hostels for the elderly, infirm, incapacitated or handicapped,

with all suitable accamncdation for the treatment and care of patients; to
provide facilities for medical attendance, nursing, food, medicine and
appliances of a surgical or medical character necessary or suitable for the
proper treatment of such patients together with as far as possible the
comfort and conveniences of a private home; to employ medical, surgical and
pharmaceutical officers and trained nurses for the treatment of patients
and to provide and supply all necessary provisions and clothing; to
research into the causes, effects and treatment of physical and mental
handicaps calculated to be of benefit to physically and mentally
handicapped persons collectively or individually; and to carry on business
as proprietors or managers of private hotels and boarding houses and to
provide reading and writing rocms, libraries, laundries and other such
amenities: To purchase, take on lease or in exchange, hire or otherwise

acquire any real or personal property and any rights or privileges which'

the Company may think necessary for the pramtion of its objects, and to
construct, maintain and alter any buildings or erections necessary for the
work of the Carmpany.

LE RN Cat Limited". /”\
. ¢
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3.01) (b} to purchase or otherwise acquire and undertake all or any part of
the business, property, liabilities and transactions _of any corpany,
society, pvartnership or persen carrying on any bi.iiness which the Company
is authorised to carry on or possessed of proper

purposes of the Company, and to conduct and carry on,
up, any such business.

or liquidate and wind

3.02) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold, for any estate or interest, and manage any lands,
buildings, servitudes, easements, rights, privileges, concessions,
machinery, plant, stock-in-trade and any heritable or moveable real or
personal property of any kind.

3.03) To purchase or otherwise acquire any patents, brevets d'invention,
licences, concessions, copyrights, trade marks, designs and the like,

conferring any exclusive or non-exclusive or limited right tou use, cr any-

secret or other information as to any invention, process or development
which may seem to the Company capable of being used for any of the purposes
of the Company, or the acquisition of which may seem calculated directly or
indirectly to benefit the Company, to use, exercise, develop, grant
licences in respect of or otherwise turn to account any of the same and
with a view to the working and development of the same to carry on any
husiness whatsoever, whether manufacturing or otherwise, which the Company
may think calculated directly or indirectly to achieve these cbjects.

3.04) To form, promote, subsidise and assist companies, syndicates or
other bodies of all kinds and to issue on commission or otherwise
urderwrite, subscribe for and take or qguarantee the payment of any dividend
or interest on any shares, stocks, debentures or other capital or
securities ar obligations of any sudh companies, syndicates or other
bodies, and to pay or provide for brokerage commission and underwriting in
respect of any such issue.

3.05) To enter into partnerships or into any arrangement for sharing
profits, union of interests, co-operation, reciprocal concessions or
otherwise with any perscn or company for the purpose of carrying on
business within any of the dbjects of the Company.

3.06) To carry on any other business which may seem to the Company
capable of being conveniently carried on in connection with the above or
calculated directly or indirectly to enhance the value of or render
profitable any of the Company's property or rights.

3.07) To purchase or otherwise acquire and undertake all or any part of
the business, property, liabilities and transactions of any person or
company carrying on any business which this Compeny is authorised to carry
on, or possessed of property suitable for any of the parposes of the
Company .

3.08) To develop, vork, improve, manage, lease, mortgage, charge, pledge,
turn to account or otherwise deal with all or any part of the property of
the Company, to surrender or accept surrender of any lease or tenancy or
rights, and to sell the property, business or undertaking of the Company,
or any part thereof, for such consideration as the Company may think Ffit,
and in particular for cash or shares, debentures or securities of any other
company .

v suitable for any of the

-,



3.09) To coastruct, erect, maintain, alter, replace or remove any
buildings, works, offices, erections, plant, machinery, tools, or equipment
as may seem desirable for any of the businesses or in the interests of the
Company, and to manufacture, buy, sell and generally deal in any plant,
tools, machinery, goods or things of any description which may bhe
conveniently dealt with in connection with any of the Company's cbjects.

3.10) To manage and conduct the affairs of any companies, firms and
persons carrying on business of any kind whatsoever, and in any part of the

wor 1d.

3.11) To enter into, carry on and participate in financial transactions
end operations of all kinds and to take any steps which may ba considered
expedient for carrying into effect such transactions and operations
including, without prejudice to the generality of the foregoing, borrowing
and lending money and entering into ocontracts and arrangements of all

kinds.

3.12) To borrow or raise money in such manner as the Company shall think
fit and in particular by the issue (whether at par or at a premium or
discoant and for such consideration as the Company may think fit} of bonds,
debentures or debenture stock (payable to bearer or otherwise), mortgages
or charges, perpetual or otherwise, and, if the Company thinks fit, charged
upon all or any of the Cowpany's property {both present and future) and
undertaking including its uncailed capital and further, if so thought fit,
convertible into any stock or shares of the Company or any other company,
and collaterally or further to secure any cbligations of the Company by a
trust deed or other assurance.

3.13) To guarantee or otherwise support or secure, either with or without
the Company receiving any consideration or advantage and whether by
personal covenant or by mortgaging or charging all or part of the
undertaking, property, assets and rights present and future and uncalled
capital of the Company or by both such methods or by any other means
whatsoever, the liabilities and obligations of and the payment of any
moneys whatsoever (including but not limited to capital , principal,
premiums, interest, dividends, costs and expenses on any stocks, shares or
securities) by any perscen, firm or company whatsoever including but not
limited to any company which is for the time being the holding company or a
subsidiary (both as defined by section 736 of the Companies Act 1985) of
the Company or of the Company's holding company or is otherwise associated
with the Company in its business.

3.14) To grant indemities of every description and to undertake
cbligations of every description.

3.15) To make, draw, accept, inderse and negotiate bills of exchange or
other negotisble instruments and to receive money on deposit or loan.

3.16) Topay all or any expenses incurred in connection with the
formation and promotion amd incorporation of the Company and to pay
comnission to and remunerate any person or company for services rendered in
underwriting or placing, or assisting to underwrite or place, any of the
shares in the Company's capital or any debentures or other security of the
Compariy, or in or about the formation or promotion of the Company or the

conduct of its business.

3.17) To pay for any property or rights acquiied by the Company either in
cash or fully or partly paid-up shares with or without preferred or
deferred rights in respect of dividend or repayment of capital or
otherwise, or by any securities which the Company has power to issue, or
partly in one mode and partly in another and generally on such terms as the

Company may determine.



3.18) mo accept payment for any propexty OF rights sold or otherwise
disposed of or dealt with by the Company. ~ither in cash, BY jnstalments or
otherwise, o in fully or partly paid-up chares of aw company or
corporation, with or without deferred or preferred rights in respect of
dividend or repayment of capital or otherwise, O in debentures Or mortgage
debentures Or debenture stock, mortgages or other securities of any company
or corporation, O partly in one mode and partly in another, and generally
on such terms as the Company may determine.

3.19) while the Company remains a private company and subject to the
provisions of the Companies Act 1985 to:

(a) remmnerate O undertake to remunerate any persoi: firm or company
render ing services to the Company whether by cash payment O by the
allotment to him it or them of shares or securities of the Conpany credited
as paid in full or in part o otherwise; and

(b) give financial assistance (within the meaning of section 152{1}(a)
Companies Act 1985} .

3.20) o make loans Or donations to such persons and in such cases {and
in the case of loans either of cash or of other assets) as the Comparny nay
thirk directly ©of indirectly conducive to any of its objects or otherwise

3.21) To distribute among the menbers in specie any property of the
Company or any proceeds of sale, disposal or realisation of any property of
the Company but sO that no distribution amounting to a reduction of capital
e made except with the sanction (if any) for the time being required by
law.

3.22) To subscribe for. purchase or otherwise acquire, take, hold, o©r
cell any shares or stock, bonds, debentures or debenture stock, or other
securities or doligations of any company and to invest oOr lend any of the
moneys of the Company not s umediately required for its operations in such
manner, with or without security, and vhether at home or abroad, as the
Company may think fit.

3.23) To amalgamate with any other company whose dojects are Or include
cbijects similar to those of the Company and cn any terms whatsoever.

3.24) To procure the Company to be registered or recognised in any
comtry or place abroad.

3.25) To obtain any provisicnal or other order or Act of Parliament of
this country or of the legislature of any other State for enabling the
Company to carry any of its objects into effect, or for effecting any
modifications of the Company ' s censtitution, or for any other purpose which
may seem expedient, and to oppose any proceeding or application which may
seem calculated, directly of jndirectly, to prejudice the Company ' s
interests.

3.26) o appoint any perscn oar persons, fim or firms, company oOr
companies to be the attorney or agent of the Company and to act as agents,
managers, secretaries, contractors oL in similar capacity.

3.27) To insure the 1ife of any person who may, in the opinion of the
Company . be of value to the Company as having or holding for the Company
interests. goodwill or influence or other assets and to pay the premiums on
such insurance.



L rsame -

3.28) To establish and maintain or procure the establishment and
maintenance of contributory or non-contributory pension or superannuation
funds for the benefit of the persons referred to below, to grant
emoluments, pensions, allowances, donations, gratuities and bonuses to such
persons and to make payments for or towards insurance on the life or lives
of such persons; to establish, subsidise, subscrike to or otherwise support
any institution, association, society, club, other establishment, or fund,
the support of which may, in the opinion of the Company, be calculated
directly or indirectly to benefit the Company or any such persons, or may
be connected with any place where the Company carries on business; to
institute and maintain any institution, association, society, club or other
establishment or profit-sharing scheme calculated to advance the interests
of the Company or such persons; to join, participate in and subsidise or
assist any association of employers or enployees or any trade association;
and to prescribe or guarantee money for charitable or benevolent dbjects or
for any public, general or useful object or for any exhibition; the said
persons  are any persons who are or were at any time in the efmployment or
service of the Company or of any company which is for the time being the
holding company or a subsidiary (both as defined by section 736 Companies
Act 1985) of the Company or of the Company's holding company or is
otherwise associated with the Company in its business or who are or were at
any time directors or officers of the Company or of such other company as
aforesaid, and holding or who held any salaried employment or office in the
Company or such other company, and the wives, widows, families or
dependants of any such persons.

3.29) To take, make, execute, enter into, commence, carry oh, prosecute
or defend all steps, contracts, agreements, negotiations, legal and other
proceedings, compromises, arrangements and schemes, and to do all other
acts, matters and things which shall at any time appear conducive or
expedient for the advantage or protection of the Company.

3.30) To do all or any of the above things in any part of the world and
either as principals, agents, contractors, trustees, or otherwise, and
either alone or in conjunction with others.

3.31) To do all such acts or things as are incidental or conducive *o the
attainment of the above dbjects or any of them.

It is hereby declared that:

(a) the word “"company" in this clause, except where used in reference to
the Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or not incorporated, and whether domiciled in
the United Kingdom or elsewhere, and whether now existing or hereafter to
be formed; and

(b) the cbjects set forth in each sub~clause of this Clause shall not be
restrictively construed but the widest interpretaticn should be given
theretc and they shall not, except where the context expressly so requires,
be in any way limited or restricted by application of the ejusdem generis
rule or by reference to or inference from any other dbject or cbjects set
forth in such suwb-clause or from the terms of any other sub-clause or by
the name of the Company; none of such sub-clauses or the cbject or objects
therein specified or the powers thereby conferred shall be deemed
susbsidiary or ancillary to the dbjects or powers mentioned in any other
sub-clause, but the Company shall have full power to exercise all or any of
the objects conferred by and provided in each of the said sub-clauses as if
each sub-clause contained the dojects of a separate company.

4, The liability of the members is limited.




5. The share capital of the Company is {50 009,0099 4ivided into
:5'009, OO Shares of g_‘ each.

We, the several persons whose names, addresses and descriptions are
subseribed, are desirous of being formed into a Company in pursuance of
this Memorandum of Association and we respectively agree to take the number
of shares in the capital of the Company set cpposite our respective names.

Names, Addresses and Munlber of shares
Descriptions of Subscribers taken by each subscriber

JPCORD LIMITED ,
2nd Floor, 223 Regent Street, One
London. WIR 7UB.

Lﬂf"%_
Signed on behalf of JPCORD LIMI

JPCORS T.IMITED,
2nd Fleor, 223 Regent Street, . e '
London. W1R 7DB.

‘D
e, SR

Signed on behalf of JPCORS LIMITED

DATED THIS 14TH DAY OF APRIL ¢ 1987

WITNESS TO THE ABOVE SIGNATURES;-
John O'Donnell,

2nd Floor, 223 Regent Street,
London. WIR 7DB.

Chartered Accountant.
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THE COMPRNIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSCCIATION

o

GATEWAY RES\OenTAL S&2UCES

LIMITED

PRELIMINARY

1. In these Articles and in Table A:

"the Act" means the Companies Act 1985 and any statutory nwdificatioq‘:-"’/ N

or re-enaclment for the time being in force f/
vmable A" means Table A in The Coampanies (Tables A to F) Regulaéions

1985

2. sSubject as hereinafter provided, the requlations contained in Table A
shall apply to the Company.

3, Regulations 24,68, 73 to 78 inclusive, 87, and 118 of Table A shall not
apply to the Company, wut the Articles hereinafter contained and the
remaining regulations of Table A, subject to the modifications hereinafter
expressed, shall constitute the regulations of the Campany.

SHERES

4. Subject to the provisions of Article 5 and to any directions which may
be given by the Company in General Meeting, the Directors may
unconditionally exercise the power of the Company to allot relevant
securities (within the meaning of section 80(2) of the BAct) and without
prejudice to the generality of the foregoing any shares unissued at the
date of incorporation of the Campany and any shares hereafter created shall
be under the control of the Directors, who may allot, grant options over or
otherwise dispose of the same to such persons (including the Directors
themselves) on such termms and at such times as they may think proper,
provided that no shares shall be issued at a discount.

5. The maximum naminal amount of share capital which the Directors may
aliot, grant options or subscription or conversion rights over, create,
deal with or otherwise dispose of in accordance with Article 4 shall be the
total amount stated in clause 5 of the Memorandum of Association of the
Campany or such other amount as shall be authorised by the Company in

General Meeting.



6. The authority cohferred on the Directors by article 4 shall expire on
the day preceding the fifth anniversary of the date of incorporaticn of the
Campany . '

7. The provisions of section 89(1) of the Act shall not apply to thes
Company .

LTEN

8. The lien conferred by regulation 8 of Table A shall apply to all shares
of the Company whether fully paid or not and to all shares registered in
the name of any person indebted or under liability to the Company vtether
he be the sole registered holder thereof or cne of several joint holders.
The said regulation 8 shall be modified accordingly.

TRANSFER OF SHARES

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

10. An instrument of transfer of fully paid shares need not be signed by or
on behalf of the transferee.

PROCEEDINGS AT GENERAL MEETING

11. A poll may be demanded at any General Meeting by the Chairman or by any
merber present in person or by proxy and entitlad to vote. Requlation 46 of
Table A shalli be modified accordingly.

12. 2 proxy shall be entitled to vote on a show of hands and regulation 54
of Table 2 shall be medified accordingly.

13. B resolution in writing in accordance with regulation 53 of Table A
shall be deemed to have been duly executed by a corporation if signed by
one of its directors or its secretary. In the case of a joint holder of a
share the signature of any one of such joint holders shall be sufficient
for the purposes of regulation 53 as aforesaid,

DIRECTCRS

14. The number of Directors need not exceed one and regulation 64 of Table
A shall be modified accordingly.

15. The first Director or Directors shall be appointed i writing by
campletion of the statement required to be delivered for registraticn by
section 10 of the Act.

16. A Director shall not be required to hold any qualification shares in
the Campany.
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POWERS AND DUTIES OF DIRECIORS

17. Subject to the provisions of the Act, a Director may be interested
directly or indirectly in any contract or arrangement or in any proposed
contract of arrangement with the Company ox with any other company in which
the Company may be interested and he may hold and be remunerated in respect
of any office or place of profit (other than the office of auditor of the
Company or any subsidiary thereof) under the Company or any such other
company and he or any firm of which he is a member may act in a
professional capacity for the Company or any such other company ad be
remunexated therefor. Notwithstanding his interest a Director may vote on
any matter in which he is interested and be included for the purpose of a
quorum at any meeting at which the same is considered and he may retain for
his own benefit all profits and advantages accruing to him. Regulation 94
of Table A shall be modified accordingly.

18. The Directors may exercise all the powers of the Company contained in
Clause 3.28 of the Memorandum of Association of the Company and shall be
entitled to retain any benefits received by them or any of them by reason
of the exercise of any such powers.

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

19. Without prejudice to the powers of the Company under section 303 of the
Act to remove a Directér by Ordinary Resolut ion, the holder or holders for
the time being of more than one half of the issued Ordinary Shares of the
Company shall have the power from time to time and at any time by notice to
the Company to appoint any persca Or persons as a Director or Directors and
to remove from office any Director howsoever appoir.ed.

Any such appointment cor removal shall be effected by an instrument in
writing signed by the menber or rembers making the same or in the case of a
member being a company signed on its behalf by one of its directors and
shall take effect upon being lodged at the registered office of the

Company .

20. The office of a Director chall be vacated if he is removed from office
under Article 19. Regulation 81 of Table A shall be modified accordingly.

ROTATION OF DIRECTORS

21. The Directors shall not be liable to retire by rotation, and
accordingly the second and third sentences of regulation 79 of Table A

shall be deleted.

ALTERNATE DIRECTORS

22. Any appointment or removal of an alternate Director made under Table A
shall be effected by an instrument in writing delivered at the registered

office of the Company and signed by the appointor.

23. If his appointor is for the time being absent from the Ur_lited Kingdom
or otherwise not available the signature of an alternate Director to ahy
resolution in writing of the Directors shall e as effective as the
signature of 'his appointor. An alterr_late Director shall_be deemed to be‘a
Director for the purpose of signing instruments to which the seal 1s
affixed and regulation 101 of Table A shall be modified accordingly.




24. Bn  alternate Director shall bo entitled to contract and be interested
in and benefit from contracts or arrangements with the Company 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 to receive from the
Company in  respect of his appointment as alternate Director any
remuneration, except only such part (if any) of the remuneration otherwise
payable to his appointor as such appointor may by notice in writing to the
Company from time to time direct.

PROCEEDINGS CF DIRECTORS

25. Any Director or member of a committee of the Directors may participare
in a meeting of the Directors or such committee by means of conference
telephone or similar communications equipment  whereby all persons
participating in the meeting can hear each ofher and participation in a
meeting in this manner shall be Geemed to constitute presence in person at
such meeting.

26. The following sentence shall be inserted after the first sentence of
regulation 72 of Table A: "Any committee shall have power unless the
Directors direct otherwise to co-opt as a menber or menbers of the
committee for any specific purpose any person or persons although not being
a Director of the Company.".

27. A sole Director may exercise all the powers conferred by these Articles
on the Directors and for such time as there is not more than one director
of the Company there shall be nc requirement for a quorum or meet ings of
directors: regulations 88 and 89 shall be modified accordingly.

OFFICIAL SEAI, FOR USE ABROAD

28. The Company may have an official seal for use abroad under the
provisions of the Act, where and as the Directors shall determine, and the
Company may by writing under the Common Seal appoint any agents or agent;,
comnittees or committee asbroad to be the duly authorised agents of the
Company, for the purpose of affixing and using such official seal, and may
impose such restrictions on the use thereof as may be thought fit. Wherever
in these Articles reference is made to the Common Seal of the Company, the
reference shall, when and so far as may be applicable, be deemed to include
any such official seal as aforesaid.

NOTICES

29. Bvery Director of the Company and every alternate Director shall be
entitled to receive notices of general meetings (at his usual address or
such other address as he may notify to the Company) in addition to the
persons so entitled under the Act. The third sentence of regulation 112 of
Table A shall be deleted.

INDEMNITY

30. Subject to the provisions of and so far as may be consistent with the
Act but without prejudice to any indemnity to which a Director may be
otherwise entitled every Director, Auditor, Secretary or other officer of
the Company shall be entitled to be indemnified by the Company against all
costs charges losses expenses and liabilities incurred by him in the
execution and/or discharge of his duties and/or the exercise of his Lowers
and/or otherwise in relation to or in connection with his duties powers or
office including (without prejudice ta the generality of the foregoing) any



li:?bili'ty incurred by him in defending any proceedings, civil or criminal,
wh}ch relate to anything done or omitted or alleged to have been done or
omtted by him as an officer or employee of the Company and in which
Judgement is given in his favour (or the proceeding are otherwise disposed
of without any finding or admission of any material breach of duty on his
part} or in which he is acquitted or in comection with any application
unc‘ier.any_statute for relief from liability in respect of any such act or
omission in which relief is granted to him by the Court.

MISCELLANEOUS PROVISIONS

3l. Table A shall be further modified as follows:

(a) in regulation 37 the words ‘"within the United Kingdom" shall be
deleted;

(b) in regulation 88 the third sentence shall be deleted;

(c) in regulation 90 the words "but, if the number of directors is less
than the nurber fixed as the gquorum, the continuing directors or director
may act only for the purpose of filling vacancies or of calling a general
meeting" shall be deleted;

(d) 1in regulation 112 the words "(or to such other address, whether within
or outside the United Kingdom, as he may supply to the Company for that
purpose}" shall be inserted after "registered address";

(2) regulation 116 shall be modified by the substitution of the words “at
the address, if any, whether within or cutside the United Kingdom" for the
words "the address, if any, within the United Kingdow".
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Names, Addresses ard
Descriptions of Subscribers

JPCORD LIMITED,
2nd Floor, 223 Regent Street,

London, W1R 7DB

o

Signed on behalf of
JECORD LIMITED

JPCORS LIMITED,
2nd Floor, 223 Regent Street,
London, WLR 7DB.

f\’\

Signed on behalf of
JPCORS LIMITED

DATED THIS 14TH DAY OF APRIL, 1987

WITNESS TO THE ABOVE SIGNATURES:-

JOHN O' DONNELL,
2nd Floor, 223 Regent Street,
Lordon, W1R 7DB Y\

Chartered Acccocuntant.
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

NO. 2141256

| hereby certify that

GATEWAY EESIDENTAL SEHVICES LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 1erH JuNE 1987

5

{nRs E,”S.’SBNE‘SB
an authotised officer
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GATEWAY RESIDENTIAL SERVICES
LIMITED

Minutes of an Extraordinary General Meebing of the Company held at
Essex Lodge, The Green, Barnes, London, SW13 OLW. on Wednesday 2nd
September 1987. Mr J.C. Hughes Chalrman of the Board presiding.

1. The Secretary read the notice convening the meeting and reported
that all members entitled to attend and vote were present in
person and that he had received signed consents from the holders
of all issued and fully paid up shares of the Company to the
holding of the meeting on less the statutorily prescribed

periods.

2. The Chairman proposed to us a special resolution:-
the resolution numbered 1, contained in the Notice convening the
Meeting a copy of which is annexed hereto’ and marked "A" The
resclution was put to the meebdng and declared to be carried as
a Special Resolution each and every shareholder of the Company

having voted in favour ‘thereof

3. The Chairman proposed as a special resoluticn :-

That the resolution numbered 2, contained in the Notlce
convening the Meeting a copy which 1s annexed hereto and marked
I1A1r

The resoiuticn was put to the meeting and declared to be carried

as a special resolution each and every shareholder of

1 Ciiiedis REGISTRATION
7 =35EP 107
YooY g

the Company having voted in favcur thereof.
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There being no further business the Meeling terminated at 10.45 am.

Chairman



GATEWAY RESIDENTIAL SERVICES LIMITED

NOTICE IS HEREBY GIVEN that an Extraordinary General Meeting of the
above named Company will be held at 10,15 am on Wednesday 2nd
Sepbember 1987, at Essex Lodge, The Green, Barnes, Lomdon SW13 LW,
for the purpose of considering and i1f thought fit passing the
following resolutions which will be proposed as Special Resolutions

1. THAT pursuant to the provisions of section 43 of the Companies
Act 1985 the Company be re-registered as a public Company with
effect from 4th September 1987 or from such other date as the
Registrar of Companies may approve and that the Memoradum of

Association of the Company be thereupon altered as follows:-

a) by the deletion of the existing Clause 1 and its
substitution by the following Clauses to be numbered 1

and 2.

"i. The Comapany's name is Gateway Residential

Services p.l.c.”

"2, The Company is to be a public Company"

b) By the deletion of the existing Clause 3 and its
substitution by Clause 4 of the draft annexed hereto and

marked "A"

c) by the renumbering of the existing Clause Y as Clause 5

d) by the deletion of the existing Clause 5 and its
substitution by Clause 6 of the draft annexed hereto and

marked "A"

e) to the extent that the same 1s not already provided for by
this Resolution the new Memorandum shall, if adopted, by the
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® existing Memorandum of Association of the Company

2. That the regulations contained in the document annexed hereto
and marked "B" submitted to the meeting be approved and adopted
as the Articles of Association of the Company in substitution
for and to the exclusion of all the existing Articles thereof

A member entitled to atend and vohte at the meeting is entitled to
appoint one or more proxies to attend and vote instead of him., A

proxy need not alsc be a member of the Company.

BY ORDER OF THE BOARD

?/7 /)'
/ ’-/:’Tf/ /ﬂ’:/a/o/uw/
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COMPANIES FORM No. 43(3)

Application by a private
company for re-registration
as a public company

P‘qztase_i do not Pursuant to section 43(3) of the Companies Act 1985
write in F i '
this margin
’ Lj
To the Registrar of Companies For official use  Company number
Please cornplete [adia e
legibly, prefarably [ | ] i 2141256
in black type, or S D
bold block lettering  Name of company
* insert existing ful * GATEWAY_RESTDENTTAL SERVTCES TIMITED
name of company

) applies to be re-registered as a public company by the name of ¢
o insert fuli name of

company amended Gateway Residential Services p.l.c.

to make it appropriate
for this company as
a public limited

company and for that purpose delivers the following documents for registration:

1 Declaration made by a director or the secretary in accordance with section 43(3)(e) of the above Act {on
Form No 43{3)(e} )

2 Printed copy of memorandum and articles as altered in pursuance of the special resolution under
section 43(1){a} of the above Act.

3 Copy of auditors written statement in accordance with section 43(3){b} of the above Act

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

§ delete if section 44 {Bo00pyohangvaluatioeeexis

of the Act does not
apply

t delete as Signed A ,4(. W . [WSecretary]T Date ZAWM—N’?

appropriate

Presentor’s name address and For official Use
reference {if any): General Section Post room

"l RS etk A

ELLETSON & . B i g
10 Hertford St(r:ec:at 5 COLRALES RIGHIRATION
London W1Y 7DX g » T 8P 007 2

TG': 01_408 0594 N " g“”ﬁ‘

Tix: 266768 Eiltang LET

Companies Form 43{3) Sta-Plus Limited, Stat-Plus House, Greenlea Park, Prince George's Rood, London SW19 2PU Tal. 01-846 BSO0 JHE
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NO. 2141256

THE COMPANIES ACT 1985

PUBLIC
COMPANY LIMITED BY SHARES

NEW MEMORANDUM

and

NEW ARTICLES OF ASSCCIATION
cf
GATEWAY RESIDENTIAL SERVICES p.l.c.

Adopted by Special Resolution passed on 2nd

September 1987

.
o

Incorporated on the 18th June 1987




NO 2141256

THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION

(Adopted by Special Resolution passed on September 1987)

of

GATEWAY RESIDENTIAL SERVICES
PUBLIC LIMITED COMPANY

Incorporated on the 18th Day of June 1987

INTERPRETATION

1. In these Articles, if not inconsistent with the subject or context

the following words and expressions shall have the followling meaning:

"THESE ARTICLES" these Articles of Association as originally

adopted, or as from time to time altered by sepecial resolution
“THE AUDITORS" the auditors of the Company for the time being

"THE BOARD" or "THE DIRECTORS" the Directors of the Company in
office for the time being or a quorum of the Directors present at

~

a board meeting

1 CORPARIES REGISTRATION
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"MONTH" calendar month
WPHE OFFICE" the registered office of the Company

"PHE SEAL" the common seal of the Company and, as appropriate,
any official seal kept by the Company by virtue of Section 40 of
the Companies Act 1985

WTHE STATUTES"™ the Companies Act 1985 and every other Act or
statutory instrument for the time being in force concernlng

limited companies and affecting the Company
"THE UNITED KINGDOM" Great Britain and Northern Ireland

"IN WRITING" written, printed, typewritten, lithographed or
wholly expressed in any other mode representing or reproducing

words, or partly one and partly another
"YEAR" calendar year

And the expressions "Debenture" and "Debenture Holder" shall
include "Debentune Stock" and "Debenture Stockholder" and the
expression "Secreﬁafy" shall include a temporary or assistant
Secretary and ahy.person appointed by the Directors to perform any

of the duties ofyﬁhe Secretary.

Any referenée to any statutory provision shall be deemed to

include any amendment or re-enactment thereof.

Save as aforesald any words or expressions defined in the Statutes
shall, if not inconsistent with the subject or context, bvear the

same meaning in these Artlcles.

The headings are inserted for convenlence only and shall not

affect the construction of these Artlecles.




TABLE A EXCLUDED

2. The Regulations contained in Table A in the Schedule to the
Companies Act (Tables A to F) Regulations 1985 shall not apply to the
Company, except in so far as the same are repeated or contained in
these Artiecles.

BUSINESS

3. Any branch or kind of business, which the Company is elther
expressly or by implication authorised to undertake, may be undertaken
by the Directors at such time or times as they may think fit, and
further may be suffered by them to be in abteyance, whether such branch
or kind of business may have been actually commenced or not, so long as
the Directors may deem it expedient not to commence or proceed with the

same.
REGISTERED OFFICE

b, The Office shall be at such place in England or Wales as the
Directors shall from time to time appoint.

CAPITAL

5, At the date of adoption of these Articles the authorised share
capital of the Company is £10,000,000 divided into 2,000,000 Founders'
Shares of £1 each and 8,000,000 Ordinary Shares of £1 each.

The rights attaching to the said respective classes of' shares shall be

as follows:-
(AY As regards income:-

The profits which the Company may debermine to distribute in
respect of any financial year shall be distibuted amongst the holders
of the Ordinary Shares and the Founders' Shares (parl passu as if the

3




same constituted one class of share) according to the amounts paid up
or credited as paid up on the Ordinary Shares and Founders' Shares held

by them respectively.
(B) As regards capitali-

On a return of assets on liquidation, reduction of capltal or
otherwise, the surplus assets of the Company remaining after payment of
its liabilities shall belong to and be distributed amongst the holders
of the Ordinary Shares and the Founders' Shares (pari passu as if the
same constituted one class of share) in proportion to the amounts paild
up or credited as paid up on the Ordinary Shares and Founders' Shares

respectively.
(C) As regards voting:-

Every member present in person and every person present as a proxy
for a member or members shall have one vote and on a poll every member
shall have one vote for every £1 nominal amounmt of share capital of

which he is the holder.
(D) As regards conversion:-

(i) each holder of the Founders' Shares shall have the right to
convert his holding of Founders' Shares (or any part thereof) into
Ordinary shares by notice in writing to the Company on or at any
time after the Relevant Date. For the purposes of these

Articles, the expresion "the Relevant Date" shall mean the

earliest of the following:-

(a) the date of publication of the audited consolidated
profit and loss account and balance sheet of the Company
and any subsidiarles for the financial year ending 3ist
October 1994 ( or such other date in 1994 to which such
profit and loss account and balance sheet may be made up);

or




(b) the date of signature by the auditors of the Company of
thelr report on the audited consolidated profit and loss
account of the Company and its subsidlaries showing
Certified Profits (as hereinafter defined) for the relevant
financial year which is equal to or in excess of £1,000,000.

(11) any notice of conversion shall specify the particular
Founders' Shares to be converted ("the Notified Shares"), the date
fixed for conversion, which shall not be earlier than 14 days
after the date of such notice, ("the Conversion Date") and the
address to which the certificates for the Ordinary shares arising
on such conversion should be sent and shall be accompanied by the
cerificate or certificates for the Founders' Shares to be so

converted in order that the same may be cancelled. If any

certificate so delivered to the Company includes any Founders'

Shares not to be converted on the relevant Conversion Date a fresh

certificate for such Founders' Shares shall be issued to the

holder or holders delivering such certificates to the Company.

(1i1) if the Company is satisfied that the correct procedure has
been followed pursuant to paragraph (ii) above, the following

provisions shall have effect:-

(a) on and with effect from the relevant Conversion Date,
the number of Ordinary Shares to be issued in respect of
@ach Founders' Share upon conversion of the same shall be

ascertained by applying the following formula:-

AxB

Where:-

"A" 4is the product of the Certified Profits for the

financial year immediately preceeding the relevant
Conversion Date divided by 1,000,000 and expressed to three




decimal places; and
"B" is the number "1.5"

(iv) the Ordinary shares into which such Notified Shares shall
canvert shall rank parl passu in all respects with the Ordinary
Shares then in 1ssue save that such Ordinary Shares shall only
entitle the holder or holders thereof to a proportion of any
dividend otherwize payable thereon in respect of any period in
which the Conversion Date occurs equal to the proportion of suzh

perlod remaining after the Conversion Date.

(v) the holders of the Ordinary Shares and the Directors shall
take all steps necessary to enable such conversion and (if
applicable) inerease of capital and to effeect the same including

the convening of meetings so as to effect such conversion.

(vi) for the purpose of these Articles "the Certified Profits" for
any financial year shall mean a sum equal to the consolidated
profit after taxation and extraordinary items of the Company and
its subsiiaries for that financial year as dilsclosed in a
consolidation of the audited profit and loss accounts of the
Company and its subsidiaries for such financial year based on

generally accepted accounting principles.

(vii) the certificate of the auditors of the Company as Lo the
number of Ordinary Shares arising upon conversion of any Founders'
shares shall (save in the case of manifest error) be conclusive

and binding on the Company and its members.
(viii) in the event that at any time prior to the Relevant Date

{1) an offer is accepbted which would result in any person
firm or company acquiring control (as defined in Section 534
of the Income and Corporation Taxes Act 1970) of more than
50 per cent of the aggregate of the Ordinary Shares then in

6




issue,and the holders of not less than T5 per cent of the
Founders' Shares consent to in writing,or an Extraordinary
Resolution Is passed at a separate meeting of the holders of
such Founders' Shares sanctioning the conversion of the
Founders' Shares into Ordinary Shares pursuant to the

foregoing provisions,or

(2) application is made or is proposed to be made for a
Listing, then each of the Founders' Shares then in issue
shall convert into such number of Ordinary Shares as may be
determined in accordance with the foregoing provisions
relating to the conversion of the Founders' Shares save
that:-

(2) the Conversion Date shall be the first business day
following that on which such consenits are finally
obtained,or such resolution is passed,or the day on which

such Listing is granted;

(b) the date referred to in (a) above shall be substituted

for references to the Relevant Date;

(ix) ia the event that the Conversion Date shall be at any time
prior to the Relevant Date and any of the holders for the time
being of Founders! Shares at such earlier Conversion Date shall
elect or shall be required pursuant to these Artieles to exercise
the conversion rights conferred hereby the ratic in which
Founders' Shares shall be converted to Ordinary Shares shall in no
ecase be less than 1:1 and upon such conversion rights being
exercised and L.e conversion thereby effected all rights
obligations dutles and privileges attaching thereto shall
henceforth be extinguished and of no further force or ef'fect.

For the purpose of these Articles, "Listing" shall mean the
inelusion of any part of the Share capital of the Company in the

7




Official List of The Stock Exchange or the grant of permission to deal
in the same in the Unlisted Securities Market or an Over-the Counter
market or similar arrangements being effected for or dealings commenced
in such share capital on any recognised stock exchange in any part of
the world.

(E) As regards class consentsi-

Without prejudice to the restrictions contained in these
Articles as to the modification of the rights attached to classes of
shares,the consent or sanction of the holders of the Founders' Shares

shall be required:-

(1) to the creation allotment or issue of any shares or
securities by the Company or to the grant of any right to
require the allotment or issue of any such shares or

securities;

(2) to participate in any transaction which,if the Company
were listed on the Stock Exchange,would constitute a
transaction falling within Class 1 as defined for the

purposes of the regulations of the Stock Exchange concerning
acquisitions and realisations of assets by listed companies
and their subsidiaries;

R T

(3) to inerease, reduce, repay, repurchase, subdivide,

consolidate or otherwise vary the share capital of the

Company or reduce the amount,if any,standing to the credit
of the share premium account or capital redemption reserve .

fund except as expressly provided in these Articles;

(4) to make any material change In the nature of its
business, or to permit the making of any change in the

nature of the business of any subsidiary of the Company;



(5) to acquire the whole or part of any undertaking or to
acquire or dispose of any shares in the capital of any
company or to permit any subsidiary of the Company to
acquire or dispose of any undertaking or shares (other than
a transfer of shares or securities of any subsidiary of the
Company) which acquisition or disposal would be material in

the context of the Company and its subsidiaries as a group;

(6) to amend any provision of the Memorandum or Articles of

Association of the Company;

(7) to lend money (except in the ordinary course of its
business or to a wholly owned subsidiary) or give any
guarantee or indemnity (except in the normal course of its
business or for the benefit of or in favour of a

wholly-owned subsidiary);
(8) to a Listing;

(9) to regilster any transfer of any Founders'® Shares in
favour of any person, firm or company ("the transferee") or the
nominee or nominees of such transferee if such transferee
together with connected persons (if any) would thereby
aequire control of more than 50 per cent in agregate of the
Founders®' Shares and the Ordirary Shares then in issue. For
this purpose,the expressimm "eonnected persons" and
"oontrol” shall have the meanings ascribed to those
expressions respectively in Section 533 and Sectionm 534 of

the Income and Corporation Taxes Act 1970;

(10) to any change in the accounting reference date of the

Company or any subsidiary.

6. Wikthout prejudice to any special rights previously conferred

on the holders of any shares or elass of shares already 1ssued (which

9




special rights shall not be modifiied or abroguted except with such
consent or sanction as 1s provided in the Company's Memorandum of
Association and in the next following Ariticle) any share in the Company
(whether forming part of the original capital or not) may be issued
with such preferred, deferred or other special rights or such
restrictions, whether in regard to dividend, return of capital, voting
or otherwise, as the Company may from time to time by ordinary
resolution determine, and, subject to the provisions of the Statutes,
the Company may issue shares which are or which at the option of the
Company are to be liable to be redeemed on such terms and in such
manner as the Company before the issue thereof may by ordinary

resolution determine,
MODIFICATION OF RIGHTS

T Whenever the capital of the Company 1s divided into different
classes of shares or groups the special rights attached to any eclass or
group may, subject to the provisions of the Company's Memorandum of
Association (unless otherwise provided by the terms of issue of the
shares of that class), elther with the consent In Writing of the
holders of three-quarters of the issued shares of the class or group,
or with the sanction of any extraordinary resclution passed at a
separate general meeting of such holders (but not otherwise), be
modified or abrogated, and may be so modified or abrogated edlther
whilst the Company is a golng concern or during or in contemplation of
a winding up, and such writing or resolution shall be binding upen &ll
the holders of shares of the class. To every such separate general
meeting all the provislons of these Articles relating to general
meetings or to the proceedings thereat shall, mutatis mubtandis, apply,
except that the necessary quorum shall be two persons at least holding
or representing by proxy one~third in nominal amcunt of the issued
shares of the class or group (but se that if at any adjourned meeting
of such holders a quorum as above defined is not present, those members
who are present shall be a quorum), that any holder of shares in the
elass present in person or by proxy may demand a poll and that the
nolders of shares of the class or group shall, on a poll, have one vote

10




in respect of every share of the class or group held by them
respectively. The special rights conferred upon the holders of any
shares or class or group of shares issued with preferred or other
rights shall not, unless otherwise expressly provided by the conditions
of 1ssue of such shares, be deemed to be modified by the creation or

issue of further shares ranking pari passu therewith,
SHARES

8. Subject Lo the provisions of the Statutes and any restrictions
contalned in these Articles and to any direction to the con.rary which
may be given by the Company in general meetlng, the Directors may
allot, grant options over, or otherwlse dispose of shares or rights to
subscribe for, or to convert any security into shares other than shares
so alloted to such persons (including any Director) and on such terms
as they think f£it, provided that no share shall be issued at a

discount.

9. The Company may exercise bthe powers of paying commlssions
conferred or permitted by the Statutes provided that the percentage
rate or the amount of the commission paid or agreed to be paid shall be
disclosed in the manner required by law and shall not exceed the rate
of 10 per cent of the price at which the shares in respect whereof the
same is paid are issued, or an amouni equivalent thereto, Where
permitted by bthe Statutes, such commission may be satisfied by the
payment of cash or the allotment of fully or partly paid shares or
partly in one way and partly in another. The Company may alsoc on any

isgsue of shares pay such brokerage as may be lawful.

10. Except as required by law, no person shall be recognised by the
Company as holding any share upon any trust, and the Company shall not
be bound by or be compelled in any way to recognise (even when having
notice thereof) any equitable, contingent, future or partial interest
in any share, or any interest in any fractional part of a share, or
(except only as by these Articles otherwise provided or as by law
required or under an order of Court) any other rights in respect of any

1
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share except an absolute right to the entirety thereof in the
reglistered holder.

CERTIFICATES

11 Every person, except a Stock Exchange nominee in respect of whom
the Company is not by law required to complete and have ready for
welivery a certificate, whose name is entered as a member in the
register of members shall be entitled without payment to receive within
two months after allotment or lodgement of transfer (or within such
other period as the conditions of issue shall provide) one certifilcate
for all his shares of each class of shares held by him, or upon payment
of such sum, not exceeding £1, for every certificate after the first as
the Directors shall from time to time determine, several certificates,
each for one or more of his sha «#g, Shares of different classes may
not be included in the same certificate, Where a member has
transferred part of the shares comprised in his holding he shall be
entitled to a certificate for the balance of his holding free of
charge. Every certificate for shares shall be issued under the Seal
and shall specify the shares or securibties to wkich 1t relates and the
amount paid up thereon and (subject as hereinafter provided} shall bear
the autographic signatures of at least one Director and the Secretary
provided that the the Directors may by resolution determine that such
signatures, or either of them, shall be dispensed with or shall be
affixed by sucu other person as may be aubthorised by the Directors or
some method or system of mechanical signature provided also that the
Company shall not be bound to register more than four persons as the
joint holders of any share {except in the case of executors or trustees
of a deceased member) and in the case of a share held Jointly by
several persons, the Company shall not be bound to issue more than one
certificate therefor, and delivery of a certificate for a share to one

of several ioint holders shall be sufficient delivery to all.

12. If a share certificate is defaced, lost or destroyed it may be
replaced without fee but on such terms (if any) as to evidence and

indemnity and to payment of the costs and any exceptlonal cut-of-pocket

12




expenses of the Compsny in investigating such evidence and preparing
such indemnity as the Board may think fit and, in case of defacement,

on dellvery of the old certificate to the Company.
LIEN

13. Subject to the provisions of section 150 of the Companies Act 1985
the Company shall have a first and paramount lien on every share (not
being a fully paid share) for all moneys, whebher presently payable or
not, called or payable at a fixed time in respect of such share whether
the period for the payment or discharge of the same shall have actually
arrived or not, and notwithstanding that the same are joint debis or
1liabilities of such member or his estate and any other person, whether
a member of the Company or not. The Company's lien (if any) on a share
shall extend to all dividends or other moneys payable thereon or in
respect thereof together with any interest or expenses which may have
acorued. The Directors may resolve that any share shall be wholly or
in part exempt from the provisions of this Article.

14 The Company may sell, in such manner as the Directors think fit,
any shares on which the Company has a llen, but no sale shall be made
unless some sum in respect of which the Iien exists 1s presently
payable, nor until the expiration of 14 days after a notice in writing,
stating and demanding payment of the sum presently payable, and giving
notice of intention to sell in default, shall have been given to the
holder for the time being of the share or the person entitled by reason

of his death or bankruptcy to the share,

15. To give effect to any such sale the Directors may authorise some
person to transfer the shares sold tu, or in accordance with the
directions of, the purchaser. The purchaser shall be registered as the
holder of the shares and he shall not be bound to see to the
application of the purchase money, nor shall his title to the shares be
affected by any dirregularity or invalidity in the proceedings in
reference to the sale. The net proceeds of such sale after payment of

the costs of such sale shall be applied in or towards peyment or

13
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satisfaction of the debt or liability in respect whereof the lien
exists, so far as the same 1s presently payable, and any residue shall
(subject to a like lien for sums not presently payable as existed upon
the shares before the sale) be paid to the person entltled to the
shares at the time of the sale.

16. The Directors may from time to time make calls upon the members in
respect of any moneys (whether on account of the amount of the shares
or by way of premium) unpaid on their shares and not by the conditlons
of allotment thereof made payable at fixed times, provided that (except
as otherwise fixed by the conditions of application or allotment) no
call ocn any share shall exceed one-quarter of the nominal amount of the
share or be payable within 14 days from the last ecall anﬁ each member
shall (subject bto receiving at least 14 days'notice specifying the time
or times and place of payment) pay to the Company at the time or times
and place so specified the amount called on his shares. A call may be

revoked or postponed as the Directors may determine.

17. A call shall be deemed bo have been made at the time when the
presolubion of the Directors authorising the call was passed, and a call

may be made payable by instalments.

18. The joint holders of a share shall be jointly and severally liable
to pay all calls in respect thereof.

1., If a call or instalment payable in respect of a share is not paid
pefore or on the day appointed for payment thereof, the person from
whom the sum is due shall pay interest on the sum from the day
appointed for payment thereof to the time of actual payment ab such
rate, not exceeding 15 per cent per annum, as the Directors shall from
time to time determine, and shall also pay all costs, charges and
expenses which the Company may have incurred or become liable for in
order to procure payment of or in consequence of the non-payment of
sueh call or instalment, but the Directors shall be at liberty to walve

peye cboof such inter -, costs, charges and expenses, wholly 21 In

paJva
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20. Any sum which by the terms of issue of a share becomes payable
upon allotment or at any fixed date, whether on account of the amount
of the share or by way of premium, shall for all the purposes of these
Articles be deemed to be a call duly made and payable, on the date on
which, by the terms of issue, the same becomes payable, and in case of
non-payment all the relevant provisions of these Articles as to payment
of interest, costs, charges and expenses, forfelture or otherwise shall
apply as if such sum had become payable by virtue of a call duly made
and notified.

21. The Directors may, on the issue of shares, differentlate between
the holders in the amount of calls to be paid, and in the times of
payment.,

22. The Directors may, if they think fit, receive from any member
willing to advance the same all or any part of the money unpaid upon
the shares held by him beyond the sums actually called up thereon as a
payment in advance of calls, and such payment in advance of calls shall
extinguish, so far as the same shall extend, the liability upon the
shares in respect of which 1t is advanced, and upon the money so
received, or so much thereof as from time to time exceeds the amount of
the calls then made upon the shares in respect of which is has been
received, the Company may pay interest at such rate as the member
paying such sum and the Directors shall agree provided that the member
shall not thereby be entitled to participate in respect thereof in a
dividend subsequently declared. The Directors wmay also at any time
repay the amount so advanced upon giving to such members one nonth's

notice in writing.
TRANSFER OF SHARES

23. All transfers of shares may be effected by transfer In Writing in
the usual or common form, or In any other form approved by the

Directors.
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24, The instrument of transfer of a share shall be signed by or on
behalf of the transferor and {in the case of a partly paid share) the
transferee; and the transferor shall be deemed to remain the holder of
the share until the name of the transferee 1s entered in the register
of members in respect thereof., Subject to the provisions of these
Articles, transfers of shares shall be registered without payment of
any fee,

25. The Directors may, 1in their absolute discretion, and without
assigning any reason therefor, decline to reglster any transfer of, or
which inecluded, shares which are not fully paid to a person of whom
they shall not approve, and they may also decline to register any
transfer of shares upon which the Company has a lien. If the Directors
refuse to regisber a transfer they shall wilthin 2 months after the date
on which the transfer was Jlodged with the Company send %o the

transferee notice of the refusal.

26, The Directors may also decline to reglster any instrument of

transfer, unless:

(a) the instrument of transfer, duly stamped, is deposited at
the Office or such other place as the Directors may appoint
accompanied by the certificate of the shares to which it relates,
and such other evidence as the Directors may reasonably require to

show the right of the transferor to make the transfer;

(b) the instrument of btransfer is in respect of only one class

of share: and

(e) 1in the case of a transfer to joint holders, they do not

exceed four in number,

All instruments of transfer which shall be registered shall be
retained by the Company, but any instrument of transfer which the
Directors may decline to register shall (except in the case of fraud)

be returned to the person depositing the same.
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27. The register of transfers may be closed at such times and for such
period as the Directors may from time to time determine, provided
always that it shall not be closed for more than 30 days in any year.

28. Subject to Section 80 of the Companies Act 1985, nothing herein
contained shall preclude the Directors from allowing the allotnent of
any share to be renounced by the allottee in favour of some other
person, provided however that for all purposes of these Articles
relating to the registration of transfers of shares, such renunciation
shall be deemed to be a transfer and the Directors shall have the same
power of refusing to give effect thereto by renunciation as if the the

renunciation were a transfer.

29. The Company shall be entitled to destroy all ingtruments of
transfer of shares and all other documents on the faith of which
entries are made in the register of members at any time after the
expiration of 6 years from the date of registration thereof and all
dividend mandates and notifications of change of name or address at any
time after the expiration of 2 years from the date of recording thereof
and all shares certificates which have been cancelled at any time after
the expiration of 1 year from the date of cancellatlion thereof and it
shall conclusively be presumed in favour of the Company that every
instrument of transfer so destroyed was a valid and effective
instrument duly and properly registered and every share certiflcate so
destroyed was a valid and effective document duly and properly
cancelled and every other document hereinbefore mentioned so destroyed
was a walid and effective document in accordance with the recorded

particulars thereof in the books or records of the Company provided

always that:

i) the provislons aforesaid shall apply only to the destruction
of a document in good faith and without rotice of any claim
(regardless of the parties thereto) to which the document might be

relevant;

17




I e ——

T T 4 e ey g v

e R e

11)  nothing herein contained shall be construed as imposing upon
the Company any liability 1in respect of the desiruction of any
such document earlier than as aforesaid or in any case where the
conditions or proviso (1) above are not fulfilled; and |

1i1) references herein to the destruction of any document Iinclude

references to the disposal thereof in any manner,
PRE-EMPTION AND TRANSFER OF SHARES
30, (A) A share may be transferred

(1) by a Member or ( in the case of a deceagsed Member) by his
perscnal representatives to a Family Member or (in the case of a
Member who 13 a body corporate) to any company which 1s the
holding company ("Holding Company") of such Member or any
subsidiary ("Subsidiary Company") of such Holding Company; or

(i1) by a Member to any person with the prior written consent of
of all the Members of the Company for the time being other than

the transferor: or

(111) by a Member to a nominee for such member or by such nominee

to such Member or to another nominee of such Member;

all of which persons or bodies corporate are hereinftér referred to as
"Permitted Transferees" Provided that In any such case 1%t is proved to
the satisfaction of the Directors that the btransfer is bona fide and
falls within one or more of sub-paragraphs (i), (i1) or (iii) above.

(B) for the purposes of this Article "Family Member" shall mean,
in relation te a Member, any spouse, parent, child, grandchild,
brother, sister or child of any brother or sister, or the trustees of
any btrust the beneficlaries of which include any such person or a

Menmber.
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(C) Any Member (or his personal representatives as the case may
be) desiring to sell, transfer or otherwise dispose of the shares vhich
he holds to a Permitted Transferee shall deliver an executed instrument
or instuments of transfer of the shares, duly stamped, to the Directors
and the Directors shall cause the name of the transferee to be entered

in the Reglster as the holder of the shares,

(D) A member shall not, subject to the following paragraphs of
this Article, (except to a Permitted Transferee) sell, transfer or
otherwise dispose of his holding of only either Founders' shares or
Ordinary shares in the event that he shall hold shares of both classes
without at the same time and by the same Transfer Notice offering for
sale a number of shares of the other class in the same proportion as

his holding of shares of the one class bears to his holding of shares

of the other class.

(E) Any Member ("the Proposing Transferer") desiring to sell,
tranfer or otherwise dispose of any of the shares which he holds
(otherwise than pursuant to paragraph (A) of this Artlecle) shall
(subject %to the provisions of paragraph (D) of this Article) gilve
notice in writing ("Transfer Notice") to the Company at the Office
specifying the class and number of shares {("Shares") which he proposes
to transfer and the third party (if any) to whom he proposes to
transfer the Shares if they are rot purchased by a Member or Members of
the Company pursuant to the following provisions of this Artiele and
the price at which he proposes to transfer the Shares if such a price
has been determined upon by him ("the Nomina%ed Price")., A Transfer
Notice shall only bLe revocable with the consent i the Directors.

(F) The Transfer Notice shall constitute tle directors the agents
of the Proposing Transferor for the sale of the Shares at the Nominated
Price or if there is no Nominated Price at the fair value ("the Fair
value") of the Shares to be determined in accordance with paragraph (F)
In the event that it is necessary for the Failr Value of the

hereof.
Shares to be determined in accordance with paragraph {F) hereof the
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Directors shall arrange as soon as practicable for the Fair Value to be
so determined. Forthwith upon receipt of the Transfer Notice by the
Directors or (if applicable) of the determination of the Fair Value the
Directors shall offer the Shares for sale to the Members of the Company
pnd  shall notify the Members in accordance with the following

provisions:-

(1) such Shares shall be offered in the first instance to
all the Members in proportion to their respective holdirgs of
shares in the capital of the Company on the date when the Transfer
Notice was served and to the extent that such offers are not
accepted the Shares shall be dealt with as provided for by
sub-paragraph (iv) below. A shiwceholder may accept all, bhut not

some, of the Shares offered to him.

{ii) any offer under sub-paragraph (1) hereof shall be in
writing, accompanied by a copy of the Transfer Notice, and shall
be accepted by notice in writing to the Company within 30 days
after the offer is made, If the offer is not accepted within such

time 1limit it shall be deemed to have been refused.

(1ii) if any such offer is accepted the Proposing Transferor
shall be bound to transfer the Shares accepted, and the Member or
Members accepbing the offer shall be bound to pay for the Shares
so ace¢ptel the Nomlnated Price or, where no Nominated Price has

nween spenified, the Falr Value thereof.

(iv) any shares which under the provisions of sub-paragraph
(1) above are to be dealt with under this sub-pargraph shall be
offered by the Directors te any shareholders who have accepted an
initial offer under sub-paragraph (1) above pro-rata to the
respective holdings of Shares of the Company held by such
accepbing nshareholders on the date when the Transfer Notice was
served. Such offers shall be upon and subjecl to the same terms
as are set out 1n sub=-paragraphs (ii) and (iii) above in relation

to offer under sub-paragraph (1) above and shall be repeated unkil
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there are no remaining shareholders willing to purchase the
Shares,

(G) The Fair Value of a Share shall be a proportion of the value
of all the issued Shares in the capital of the Company equal to the
proportion which the capital paid up on such share bears to capital
paid up on all the issued Shares in the capital of the Company. The
value of all the issued Shares in the capital of the Company shall be
the amount certified at the expense of the Proposing Transferor by the
Auditors for the time being of the Company (who shall be deemed in so
certifying to act as experts and not as arbitrators and whose
certificate shall be final, save in the case of manifest error) to be
the value thereof in the open market as between a willing buyer and a

willing seller of the Shares witi, “he Company as a going concern.,

(H) The Proposing Transferor(s) shall be bound to transfer to
each purchaser of the Shares the number of Shares being purchased by
him upon payment by such purchacer to the Proposing Transferor of the
Nominated Prce or the Fair Vzlue (as the case may be) for the Shares
which payment shall be made within 14 days of the acceptance of any
offer or the ascertainment of the price (if later).

(I) If in any case %the Proposing Transferor(s), after having
become bound as aforesaid, shall make default in tranferring any
Shares, the Directors may recleve the purchase money which shall be
paid into a separate pank account and the Directors shall within a
reasonable period nominate some person to execute an instument or
instruments of transfer of the relevant Shares in the name of and on
behali of the Proposing Transferor(s) and thereafter whea such
instrument or instruments have been duly stamped at the expense of the
relevant purchasing Member or Members, the Directors shall cause the
name of the relevant purchasing Member or Members to be entered in the
Register as the holder or holders of the relevant Shares and shall hold
the purchase money in trust for the proposing transferor(s). The
receipt of the Directors for the purchase money shall be a good

discharge to the relevant purchasing Member or Members and after his or
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their names have been entered in the Register in purported exercise of
the aforesaid power the validity of the proceedings shall not be

questloned by any person.

(J) If within 90 days after the date of service of a Transfer
Notice the Directors shall not find a Member or Members willing to
purchase all the Shares under the foregoilng provisions so that some or
all of the Shares remain unclaimed by the Members of the Company the
offer shall be deemed to have been declined in relation to such
unclaimed Shares and the proposing Transferor(s) shall be free to
transfer all such unclaimed Shares at no less than the Nominated Price
or Fair Value (as the case may be) to the third party specified in the
Transfer Notice (if any) (or if no third party has been so specified,
to any person(s) approved in writing by the Directors) within three
months of the end of the 90 day period specified above.

(X For the purposes of these Artlecles, the renunciation or
negotiation of any temporary document of title to any Share shall

constitute a trasfer of such Share.

TRANSMISSICI OF SHAHES

31. In the case of the death of a member %the survivor or survivors
where the deceased was a joint holder, and the executors or
administrators of the deceased where he was a sole or only surviving
holder, shall be the only persons recognised by the Company as having
any title to hils shares, but nothing herein contained shall release the
estate of a deceased holder (whether sole or joint) from any liability

in respect of any share solely or jointly held by him.

32, Subject to any other provisions of these Articles, any person
becoming entitled to a share In consequence of the death or bankruptcy
of a member or otherwise by operation of the law may, upon such
evidence as to his title being produced as may from time to time be

requrled by the Directors, and subject as hereinafter provided, either
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be registered himself as holder of the share or elect to have some

person nominated by him registered as the transferee thereof.

33. Subject to any other provisions of these Articles, if the person
so becoming entitlsd shall elect to be registered himself, he shall
deliver or send to the Company a notice in writing signed by him
stating that he so elects. If he shall elect to have his nomlnee
reglstered, he shall testify his electlon by executing in favour of his
nominee a transfer of such share. All the limitations, restrictlons
and provisions of these Artlcles relating to the right to transfer and
the registration of transfers of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or bankruptey of the
member or other event giving rise to the transmission had not ocecurred

and the notice or transfer were a transfer executed by such a member.

34, Subject to any other provisions of these Articles, a person
becoming entitled to a share in consequence of the death of bankruptey
of a member may at the discretion of the Directors receive and give a
discharge for any dividends or other moneys becoming payable in respect
of the share but shall not be entitled to receive notices of or to
attend or vote at meetings of the Company or save as aforesaid to any
of the rights or privileges of a member until he shall have become a
member in respect of the share, and should be fail either to transfer
the share or to elect to be registered as a member in respect thereof
within 60 days of being required so to do by the Directors, he shall in
the case of shares which are fully paid up be deemed to have elected to

be registered as a member in respect thereof and may be registered

accordingly.
FORFEITURE OF SHARES

35, If a member fails to pay the whole or any part of any call or
jnstalment of a call on or before the day appolnted for payment
thereof, the Directors may at any time thereafter, during such time as
any part of such call or instalment remains unpald,; serve a notice on

him requiring payment of so much of the c¢all or instalment as is
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unpaid, together with any acerued interest and any costs, charges and

expenses incurred by the Company by reason of such non-payment,

36. The notice shall name a further day (not being less than 7 days
from the date of the notice) on or before which and the place where the
paymeat required by the notice 13 to be made, and shall state thab in
the event of non-payment at or before the time and atbt the place
appointed the shares iIn respect of which the call was made or
instalment 1s payable will be liable to be forfeited., The Directors
may accept the surreander of any share liable to be forfeited hereunder
and in such case, references in these Articles to forfelture shall

include surrender.

37. If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which such notice has been given
may at any time thereafter before payment of all calls and interest and
expenses due in respect thereof has been made be forfeited by a
resolution of the Directors to that effect. Such forfeiture shall
include all dividends declared in respect of the forfeited shares and

not actually paid before forfeiture,

38, A forfeited share shall become the property of the Company and may
be sold, re-alloted or otherwise disposed of, either to the person who
was before forfeiture the holder thereof or entitled thereto, or to any
other person, upon such terms and in such manner as the Directors shall
think fit, and at any time before a sale or disposition the forfeilture
may be cancelled on such terms as the Directors think fit, subject
always to the provisions of Section 146 of the Companies Act 1985,

39, A shareholder whose shares have been forfeited shall cease to be a
member in respect of the forfeited shares, but shall notwithstanding
the forfeiture remailn liable to pay to the Company all moneys which at
the date of forfeiture were presently payable by him to the Company in
respect of the shares, with interest thereon from the date of
forfeiture until payment at such rate not exceeding 15 per cent per
annum as the Directors may determine, but the Directors shall be at
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liberty to waive payment of such interest wholly or in part and the
Directors may enforce payment without any allowance for the value of
the shares at the time of forfeiture.

40, When any share has been forfeited, notice of the forfelture shall
be served upon the person who was before forfeiture the holder of the
share; but no forfeiture shall in any manner be invalidated by any

omission or neglect to give such notice as aforesaid.

41, A statutory declaration in writing that the declarant 1is a
Director or the Secretary of the Company and that a share has been
fully forfeited on a date stated in the declaration shall be conclusive
evidence of the facts thereln stated as against all persons claiming to
be entitled to the share, and such declaration and the receipt of the
Company for the consideration (if any) given for the share on the sale,
re-allotiment or disposal thereof together with fthe relevant share
certificate under seal delivered Yo a purchaser or allottee thereof
shall (subject to the execution of a transfer if the same be required)
constitube a good title to the share, and the person to whom the share
is sold, re-allotted or disposed of shall be registered as the holder
of the share and shall not be bound to see to the application of the
purhase money (if any), nor shall his title to the share be affected by
any irregularity or invalidity in the proceedings in reference to the
forfeibture, sale, or disposal of the share, Every Director is hereby
authorised to execute on behalf of the shareholder whose share is

forfeited a proper instrument of transfer of such share.

42, The provisions of these Articles as to forfeiture shall apply in
the case of non~payment of any sum which, by the terms of issue of 2
share, becomes payable at a fixed time, whether on account of the
nominal value of the share or by way of premium as Iif the same had been

payable by virtue of a call duly made and notified.

UNTRACED SHAREHOLDERS

43(A) The Company shall be entitled to sell (in such manner and for
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such priece as the Directors think fit) the shares of a member or the
shares to which a person is entitled by virtue of transmission on death

or bankruptey if and provided that:

i) during the period of 12 years prior to the date of the
publication of the advertisements referred to in paragraph (ii)
below (or, if published on different dates, t%2 first thereof)
being a perlod during which at least three dividends have been
payable all warrants and cheques in respect of theh shares in
question sent in the manner authorised by these presents have

remained uncashed; and

ii) the Company shall on expiry of the saild period of 12 years
have inserted advertisements in two national daily newspapers,
giving notice of its intention to sell the sald shares; and

1ii) during the said peried of 12 years and the period of 3
months following the publication of the said advertisements or
following the later publication 1f the two advertisements are
published on diferent dates the Company shall have recelved
indication neither of the whereabouis nor of the existence of such

member or person; and

iv) notice shall have been given to The Stock Exchange in London

of its intention to make such sale.

(B) To give effect to any such sale the Company may appoint any person
to execute as transferor an instrument of transfer of the saild shares
and suech instrument of #transfer of the said shares shall be as
effective as if it had been executed by the registered holder of or
person entitled by transmission to such shares and the title of the

transferee shall not be affected by any irregularity or invalidity in

the proceedings relating thereto. The net proceeds of sale shall

belong to the Company which shall be obliged to account to the former
member or other person previously entitled as aforesaid for an amount
equal to such proceeds and shall enter the name of such former member
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or other person in the books of the Company as a creditor for auch
amount. No trust shall be created in respect of the debt, no interest
shall be payable in respect of the same and the Company shall not be
required to account for any money earned on the net proceeds, which may
be employed in the business of the Company or invested in such
investments (other than shares of the Company or its holding company if

any) as the Directors may from time to time think fit.

STOCK

44 The Company may by ordinary resolution convert any paid-up shares
into stock, and may in like maner re-convert any stock into paid-up

shares of any denomination.

45, The holders of stock may tre.3 er the same or any part thereof in
the same manner, and subje¢t to the same regulations as and subject to
vhiech, the shares from whiech the stock arose might previocusly Lo
conversion have been transferred, or as near thereto as circumstances
admit, but the Directors may, if they think fit, from time to time fix
the minimum amount of stock which 1s transferable, in which case no
stock shall be transferable except in sums of the minimum amount or
multiples thereof, provided that such minimum amount shall not exceed
the nominal amount of the shares from which the stock arose. No

warrants to bearer shall be issued in respect of any stock.

46. The holders of stock shall, according to the amount of the stock
held by %them, have the same rights, privileges and advantages as
regards dividends, participation in assets on a winding-up, voting at
meetings, and other matters, as if they held the shares from which the
stock arocse, but no such privilege or advantage (except participation
in dividends and in assets on a winding-up) shall be conferred by any

such aliquot part of stock as would not, if existing in shares, have

conferred such privilege or advantage.

47. A1l such of the provisions of these Artlcles (other than those

relating to share warrants) as are applicable to pald-up shares shall
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apply to stock, and the words 'share' and ‘'shareholder' thereln shall
include 'stock' and 'stockholder',

INCREASE OF CAPITAL

48. The Company in general meeting may from time to time by ordinary
resolution increase its capital by such sum to be divided into shares

and classes of shares of such amounts as the resolution shall
prescribe.

49, Unless the Company shall by ordinary resolution at any general
meeting at which the capital is increased otherwise direct, any new
shares proposed toc be issued shall be offered I1n accordance with
Section 89 of the Companies Act 1985 in the first instance, elther at
par or at a premium or (subjeet to the provisions of the Statutes) at a
discount, to all the shareholders for the time being on the same or on
more favourable terms than those offered or to be offered to persons
other than shareholders in the Cowpany in proportion to the number of
shares of the class or groups held by them respectilvely, or give any

other directions as to the issue of the new shares.

50, The new shares shall be subject to the provisions of these
Articles with reference to payment of calls, lien, transfer,

transmission, forfeiture and otherwise.

PURCHASE OF OWN SHARES

51(A) Subject to, and in accordance with, the provisions of the
Statutes and subject to paragraphs (B) and (C) below, the Company may

purchase its own shares (including any redeemable shares).

(B) Ihe Company may not purchase its own sharcs if at the time of
such purchase there are outstanding any convertible securities of the
Company unless such purchase has been sanctioned by an extraordinary
resolution passed at a separate class meeting of the holders of the
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convertible sequrites,

(C) Purchases by the Company of its own redeemable shares shall,
where Such shares are listed by The Stock Exchange in London, be
limited to a maximum price which, in the case of purchases through the
market or by tender, will not exceed the average of the middle market
quotations taken from The Stock Exchange Dailly Official Lilst for the 10
business days before the purchase 1s made or in the case of a purchase
through the market, at the market price, provided that it 1s not more
than 5 per cent above such average. If such purchases are by tender,

tenders shall hbe made availlable to all holders of such shares alike.
ALTERATION OF CAPITAL
52. The Company may by ordinary resolution:

1) consolidate and divide all or any of its share capital into
shares of larger amcunt than its existing shares;

ii) cancel any shares which, at the date of the passing of the
resolution, have not been taken, or agreed to be taken, by any
person, and diminish the amount of its capital by the amount of
the shares so cancelled subject to the provisions of Sections

146-149 of the Companies Act 1985; and

i1ii) sub-divide its shares, or any of them, into shares of
smaller amount than is fixed by the Memorandum of Association
(subject, nevertheless, to the provisions of the Statutes), and so
that the resolution whereby any share 1s sub-divided may determine
that, as between the holders of the shares resulting from such
sub-division, one or more of the shares may have any such
preferred or other special rights over, or may have such deferred
rights, or be subject to any such restrictions as compared with
the others as the Company has power to attach to unissued or new

shares.
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53. Upon any consolidation of fully pald shares into shares of larger

amount the Directors may settle any difficulty which may arise with
regard thereto and in particular may, as between the holders of shares
s0 consolidated, determine which shares are consolidated into each
consolidated share and, in the case of any shares registered in the
name or names of one or more members being consolidated with shares
reglistered in the name or names of another member or members, the
Directors may make such arrangements for the sale of the consolidated
share or for the issue, acceptance and/or sale of fractional
certificates and may sell the consolidated share or the fractions
represented by such fractional certificates, eilther upon the market or
otherwise, to such person or persons at such time or times and at such
price or prices, as they think fit and shall distribute the net
proceeds of sale among such members rateably in accordance with their
rights and interests in the consolidated share or the fractions
represented by such fractional certificates and for the purpose of
giving effect to any such sale the Directors may appoint some person to
transfer the shares or fractions sold %o the purchaser or purchasers

thereof.

54, The Company may from time to time by special resclution reduce its
share capital and any capibtal redemption reserve fund or any share

premium account in any manner subject to any conditlons and consents

required by law.

REDEEMABLE SHARES

55. The Company may by special resolution create and sanction the
igssue of shares which are, or at the option of the Company are to be
liable, to be redeemed, subject to and in accordance with the provisons

of the Statutes. The special resolution sanctioning any such issue

shall also make such alterations to these Articles as may be necessary
to specify the terms on which and the mamner in which any such shares

shall be redeemed.

GENERAL MEETINGS
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56. A general meeting shall be held in each year at such time (within
a period of not more than 15 months after the holding of the last
preceding general meeting) and place as may be determined by the
Directors. The general meetings referred to in this Artlcle shall be
called annual general meetings. All general meetings other than annual

general meetings shall be called extraordinary general meetings.

57. The Directors may convene an extraordinary general meeting
whenever they think fit and, on the requisition of members in
accordance wlth the Statubtes, +they shall forthwith convene an
extraordinary general meeting., Whenever the Directors shall convene an
extraordinary general meeting on the requisition of members, they shall
convene such meeting for a date not more than 6 weeks after the dabte
when the requisition 1s deposited at the office (unless the
requisitionists shall consent in writing to a later date being fixed).
If at any time there are not within the United Kingdom sufficilent
Directors capable of acting to form a quorum, any Director or any two
members of the Company may convene an extraordinary general meeting in

the same manner as nearly as possible as that in which meetings may be

convened by the Directors.
NOTICE OF GENERAL MEETINGS

58. In the case of the annual general meeting or of a meebting convened
to pass a special resolution 21 clear days' notice and in other cases
14 days' notice at the least (exclusive of the day on which the notice
is served or deemed to be served and of the day for which the notice is
glven) specifying the place, the day, and the hour of meeting (and in
the case of an annual general meebing specifying the meeting as such)
and stating wlth reasonable prominence that a member entitled to attend
and vote thereat is entitled to appoint a proxy, who need not also be a
member, to attend and vote instead of him, and 1In the case of speclal
the general nature of such business (and in the case of a

business,

meeting convened for passing 2 special or extraordinary resolution, the

intention to propose such resolution as a special or extraordinary
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resolution as the case may be) shall be given in menner hereinafter
mentioned to the Auditors and the Directors from time to time of the
Company and to such members as are, under the provisions herein
contained, entitled to receive noticves from the Company. With the
consent In Writing of all, or such less number as 1s required by the
Statutes, of the members entitled to attend and vote thereat, a meeting
may be convened by a shorter notice and in such manner as such members
may think fit. The Company shall cowply with the provisions of the
Statutes as to giving notice of resclutions and circulating statements

on the requisition of members.

59. The accidental omission to give notice of any meeting, or to send
a form of proxy with a notice where required by these Articles to any
person entitled to receive the same, or the non-receipt of a notice of
meeting or form of proxy by such a person, shall not invalidate the

proceedings at any general meeting.
PROCEEDINGS AT GENERAL MEETINGS

60. All business shall be deemed special that is transacted at an
extraordinary general meeting, and also all business that is transacted
at an annual general meeting, with the exception of declaring dividend,
the reading and consideration and adoption of the accounts and balance
sheet and the ordinary reports of the Directors and Auditors and other
documents required to be annexed to the balance sheet, the re-election
of Directors retiring, the election of Directors in the place of those
retiring, the voting of fees to the Directors, the appointment of and
the fixing of the remuneration of the Auditors and the grant, renewal,

limitation, extension, or variation of any authority of or to the

Board, pursuant to Section 80 of the Companies Act 1985, to allot

securlties.

61. No business shall be transacted at any general meeting unless a

quorum is present when the meeting proceeds to business. Save as

herein otherwise provided, two members present in person or by proxy

and entitled to vote shall be a quorum for all purposes, A ccorporation
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being a member shall be deemed to be peronally present for the purpose

of this Article if represented by its representative duly authorised in
accordance with Artiele 79,

62. If within half an hour from the time appointed for the meeting a
guorum 1s not present, the meeting, 1f convened on the requisition of
members, shall be dissolved. In any othe case it shall stand adjourned
to the same day in the next week, at the same time and place, or to
such other day and uat other time and place as the Directors may

deternine.

63. The chairman (if any) of the Board or, in his absence, a depuly
chairman (if any) shall preside as chairman at every general meeting.

If there is no such chairman or deputy chairman, or if at any meeting
neither the chairman nor a deputy chairman is present with 5 minutes
after the time appointed for holding the meeting, or if neither of them
is willing to aet as chalrman, the Directors present shall choose one
of theilr number to act, or if one Director only is present he shall
preside as chairman If willing to act. If no Director is present, or
if each of the Directors present declires to take the chair, the

persons present and entitled to vote on a poll shall elect one of their

number to be chairman.

L

64. The chairman may, with the consent of any meeting, adjourn the
meeting from time to time and from place to place, bubt no business
shall be kransacted at any adjourned meeting except business which

might lawfully have been transacted ab the meebing from which the

adjournment took place. When a neeting is adjourned for 30 days or

more, notice of the adjournad meeting shall be given as in the case of

an original meeting. Save as aforesaid, it shall not be necessary to

give any notice of an adjournment or of the business to be transacted

at an adjourned meebing.

65. At any general meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless a poll is {before or on the
declaration of the result of the show of hands} demanded by the
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chalrman or by at least three members present in person or by proxy and
entitled to vote or by a member or members entitled to vote and holding
or representing by proxy at least one-tenth part of the total voting
rights of all the members having the right to vote at the meeting or by
a member or members holding shares In the Company confering a right to
vote at the meeting being shares on which an aggregate sum has been
pald up equal to not less than one-tenth of the total sum paid up on
all the shares conferring that right., Unless a poll 1s go demanded, a
declaration by the chairman that a resolution has been carried, or
carried unanimously, or by a particular majority, or lost, and an entry
to that effect in the minute book shall be conclusive evidence of the
fact without proof of the number or proportion of the votes recorded in

favour of or against such resolution,

66. If any votes shall be counted which ought not to have been
counted,or might have been rejected, the error shall not vitiate the
resolution unless it be pointed out at the same meeting or at any
ad journment thereof, and not in that case unless it shall in the
opinion of the chairman of the meeting be of sufficient magnitude to
vitiate the resolution.

67. If a poll is duly demanded, it shall be taken at such time (either
at the meeting at which the poll is demanded or within 30 days of the
meeting) and place in such manner as the chairman may direet (including
the use of ballot or voting papers or bickets) and the result of a poll
shall be deemed to be the resolution of the meeting at which the poll
was demanded. A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. No notice need be
given of a poll not taken immediately. The chairman may in the event
of a poll appoint scrutineers and may adjourn the meeting to some place
and time fixed by him for declaring the result of the poll. The demand
for a poll may be withdrawn before the close of the meeting or the
taking of the poll, whichever is the earlier but, if a demand is

withdrawn, the chairman of the meeting or other members entitled may

himself or themselves demand a poll.
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68. In the case of an equality of votes, whether on a show of hands or
on a poll, the chairman of the meeting at which the show of hands takes
place or at which the poll is demanded shall be entitled to a second or
casting vote in addition to any votes to which he may be entitled as a
member,

69. The demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the ocuestion on
which tBhe poll has been demanded.

VOTES OF MEMBERS

70. Subject to any speclal 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 representative not
being himself a member, shall have one vote and on a poll every member

who 1s present in person or by proxy shall have one vote for every

share of which he is the holder,

71. Where there are joint holders of any share, any one of such
persons may vote at any meebing either personally or by proxy I1n
respect of such shares as if he were solely entitled thereto, but so
that if more than one of such joint holders be present at any meeting
either personally cor by proxy, that one of the said persons whose name

stands first in the register of members in respect of such shares shall

alone be entitled to vote in respect thereof.

72. A member of unsound mind, or in respect of whom an order has been
made by any court having jurisdiction in lunacy, may vote, whether on a
show of hands or on a poll, by his recelver, committee, curator bonis,
or other person in the nature of a committee or curator bonis appointed
and such recelver, committee, curator bonis or other
person may on a poll vote by proxy, provided that such evidence as the
Directors may require of the authority of the person claiming to vote
shall have been deposited at the office of the Company not less than 3

by such court,
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days before the time for holding the nmeeting,

73. No member shall be entitled to vote at any general meeting either
personally or by proxy, or to excercise any privilege as a member
unless all calls or other sums presently payable by him in respect of

shares in the Company have been paid.

74, A member holding unclassified shares shall be entitled to vote at
any general meeting in respect of those shares, provided that no
ordinary share shall then be in issue.

75. No objection shall be raised to the qualification of any vote
except at the meeting or adjourned meeting at which the vote objected
to is given or tendered, and every vote not disallowed at such meeting
shall be wvalid for all purposes. Any such objection made in due time
shall be referred to the chairman of the meeting whose decision shall

be final and conclusive.

76. On a poll votes may be given elther personally or by proxy.

77. The instrument appointing a proxy shall be in writing under the
hand of the appointer or of his abtbtorney duly authorised in writing, or
if the appointor is a corporation either under the common seal or under
the hand of an officer or attorney so authorised and the Direectors may,

but shall not be bound to, require evidence of the authority of any

such officer or attorney. A proxy need not be a member of the Company.

78. Any corporation holding shares conferring the right to vote may by
resolution of its Directors or other governing body authorise any of
its officials or any other person to act as its representative at any

meeting of the Company or at any meeting of holders of any class of
and the person so authorised shall be entitled

shares of the Company,
on behalf of the corporation which he

to exercise the same powers

represents as if he had been an individual member of the Company.

79. The instrument appointing a proxy and the power of attorney or
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other authority (if any) under whieh it is signed, or a notarially
certified copy of such power or authority, shall be deposited not less
than 48, hours before the time appelnted for holding the meeting or
adjourned meeting at which the person named in the instrument proposes
to vote, at the Office or at such other place as may be nominated by
the Board, and in default the instrument of proxy shall not be treated
as vaiid.

80. An Instrument of proxy shall be in any usual or common form or any
other form which the Directors shall approve. The proxy shall be
deemed to include the right to demand or join in demanding a poll and
generally to act at the meeting for the member giving the proxy. The
proxy shall, unless the conktrary 1s stated therein, be valid as well
for any adjournment of the meeting as for the meeting to which it

relates. Proxies need not be witnessed,

81. A vote given in accordance wih the terms of an instrument of proxy
shall be valid, notwithstanding the previous death or insanity of the
principal or revecation of the proxy, or of the authority under which
the proxy was executed, or the transfer of the share in respect of
which the proxy is given, provided that no intimation In Writing of
such death, insanity, revocation or transfer shall have been received
by the Company at the Office at least U8 hours before the commencement

of the meeting or adjourned meeting at which the proxy is used.

82, If any member or other person appearing to be interested in any
shares registered in the name of such member in any account in the
register of members of the Company is in default in suppling within 28

days of the date of service of a notice from the Company requiring such

member or cther person to supply to the Company In Writing all or any

of such information as is referred to in Sectlon 212 of the Companiles
all, for such period as the default of such

Act 1985, such member sh
not be entitled, without the

member or other person shall continue,

prior written consent of the Board, to vote or to exercise any right

conferred by membership in relation to meetings of the Company in

respect of all the shares for the time being registered in the account
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in the register of members of the Company in respect of which such
notlice was served. For the purpose of this Article a person shall be
treated as appearing to be interested in any shares 1f the member
holding such shares has given to the Company a notification under the
sald Sectlon 212 which fails to establish the identities of those
Interested in the shares and if (after taking into account the saild
notificatlon and any other relevant Section 212 notifilcation) the
Company knows or has reasonable cause to believe that the person in

question is or may be Interested in the shares.
DIRECTORS

83. Unless otherwise determined by ordinary resolution, the number of
directors (other than alternate directors) shall not be subject to any

maximum but shall not be less than two,

g4, The Directors shall be paid out_of the funds of the Company by way
of remuneration for their services as Directors sich sums by way of
Directors fees as the Company may from time to time by ordinary
resolution determine. Such remuneration shall be divided amoung them
in such proportion and manner as the Directors may determine and, in
default of such determination within a reasonable perlod, equally,
except that any Director holding office for less than a year or other
period for which remuneration is paid shall rank in such division in
proportion to the fraction of such year or other period during which he
has held office. Such remuneration shall be deemed to accrue from day
to day. The Directors may also be paid all reasonable travelling,
hotel and other expenses properly incurred by them in abtending and
returning from meetings of the Directors or any committee of the

Directors or general meetings of the Company or in connection with the

buslness ¢f the Company.

85. Subject to the provisions of these Articles and without prejudice

to the powers of the Directors under these Articles to appoint any

person to be a Director, the Company may by special resolution elect

any person to be a Director, either to fill a casual vacancy or as an
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addition to the existing Board, but so that the tectal number of

Directors shall not at any time exceed any maximum fixed by or in
accordance with these Articles,

86. Any Director who at the request of the Beard performs special
services or goes or resides abroard for any purposeg of the Company
shall {unless otherwise expressly reslved by the Company in general
meeting) receive such extra remuneration by way of salary, percentage

of profits or otherwise as the Board may determine, which shall be

charged as part of the Company's ordinary working expenses.
87. No shareholding qualification for Directors shall be required.

88. Each Director shall be entitled to attend and speak at any general
meeting of the Company,

89. the office of Director shall be vacated in any of the following

events, namely:

1) if (not being an executive Director whose contract precludes
resignation) he resigns his office by writing under his hand left
at the office;

i1) 4f he becomes bankrupt or has a receiving order made against him

or compounds with his creditors;
i{i) if he becomes of unsound mind or a patient for any purpose of any

statute relating to mental health, and the Directors resolve that

his office be vacated;

iv) if he be absent from meetings of the Directors for 6 months
without leave, and his alternate Director (if any) shall not
during such period have attended in his stead, and the Directors

resolve that his office be vacated;

v) if he is removed or becomes prohibited from being a Director

pursuant to any of the provisions of the Statutes;

vi) if he is requested In Writing by all the other Directors to resign

his office.
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90(A)A Director may hold any othep office or place of profit with the
Company (exept that of Auditor) in eonjunction with his office of
Director for such period and upon such terms as the Board may
determine, and may be paid such extra remuneraton therefor
(whether by way of salary, commisicn, participation in profits or
otherwise) as the Board may determine, and such extra
remuneration shall be in addition to any remuneration provided for

by or pursuant to any other Article,

(B)A Director may act by himself or his firm in a professional
capacity for the Company (otherwise than as Auditor) and he or his
firm shall be entitled to remuneration for professicnal services

as if he were not a Director.

(C)A Director of the Company may be or become a director or other
officer of, or otherwise interested in, any company promoted by
the Company or in which the Company may be interested, and shall
not be liable to account to the Company or the members for any
remuneration, profit or other benefit received by him as a
director or officer of or from hls interest in such other
company., The Board may algc cause the voting power conferred by
the shares in any other company held or owned by the Company to be
excercised in such manner in all respects as 1t thinks fit,
including the exercise thereof in favour of any resolution
appointing the Directors or any of them to be directors or
officers of such other company, or voting or providing for the
payment of remuneration to the directors or officers of such other

company.
{D)A Director shall not vote or be counted in the quorum on any
resolution of the Board concerning his own appointment as the

holder of any office or place of profit with the Company or any

other company in which the Company is interested (including the
arrangement or variation of the terms thereof, or the termination

thereof).
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(E)Where arrangments are under consideration concerning the
appointment (including the arrangement or variation of the terms
thereof, or the termination thereof) of two or more Directors to
offices or places of profit with the Company or any other company
in which the Company is interested, a separate resolution may be

put in relation to each Director and in such case each of the
Directors concerned shall be entitled to vote (and be counted in
the quorum) in respect of each resolution except that concerning
his own appeointment (or the arrangment or variation of the terms
thereof, or the termination thereof) and except (in the case of
an office or place of profit with any such other company as
aforesaid) where the other company is a company in which the

Director owns 1 per cent or more.

(F)Subject to the Statutes and to the next paragraph of this Article,
no Director or proposed or intending Director shall be
disqualified by his office from contracting with the Company,

either with regard to his tenure of any office or place of profit
or as vendor, purchaser or in any other manner whatsoever, nor
snall any such contract or any other contract or arrangement in
which any Director is In any way interested be llable to he
aveided, nor shall any Director sc contracting or being so
interested be liable to account to the Company or the members for
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any remuneration, profit or other benefits realised by any such
contract or arrangement by reason of such Director holding that
office or of the fidueciary relationship thereby established.

{G)A Director who to his knowledge is in any way, whether directly or
indirectly, interested in a contract or arrangement or proposed
contract or arrangement with the Company shall declare the nature
of his interest at the meebting of the Board at which the question
of entering into the contract or arrangement is first taken into
consideraton, if he knows his interest then exists or in any other

: case at the first meeting of the Board after he knows that he is

or has beecome so interested. 4 general notice to the Board given

by a Director to the effect that he is a member of a specfled
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company or firm and is to be regarded as interested in any
eentract or arrangement which may after the dabte of the notlce be
made with such company or firm shall be sufficient declaration of
interest under this Article in relation to any contract or
arrangement so made; provided that no such notice shall be
effective unless either 1% 1s glven at a meeting of the Board or
the Director giving the same takes reasonable steps to secure that
it 1s brought up and read at the next Board meeting after it is

gilven.

(H)Save as otherwise provided by the Articles, a Director shall not
vote (nor be counted in the quorum) on any resolution of the Board
in respect of any contract or arrangement or any other proposal
in which he is to his knowledge, directly or indirectly.
materially interested, and if he shall do so his vote shall not be

counted, but his prohibition shall not apply to any of the

following matters, namely:

i)any contract or arrangsment for glving to such Director any
security or indemnity in respect of money lent by him or
obligations undertaken by him at the request of or for the
benefit of the Company or any of iis subsidiaries;

ii)any contract or arrangement for the giving by the Company
of any security to a third party in respect of a debt or

obligation of the Company or any of its subsidiariles which
the Director has himself guaranteed or secured in whole or in

part;

iii) any contract or arrangement by a Director to subscribe
for shares, Debentures or other securities of the Company
{issued or to be issued pursuant to any offer or invitation to
members or debenture holders of the Company or any class

thereof or to the public or any section thereof, or to

underwrite any shares, Debentures or other securities of the

Company;
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iv)any contract or arrangement in which he is interested by
virtue of his interest in shares or Debentures or options or

warrants or other securities of the Company or by reason of

any other interest in or through the Company;

v)any contract or arrangement concerning any other company
(not being a company ia which the Director owns 1 per cent or
more) in which he 1s interested directly or indirectly

whether as an officer, shareholder, creditor or otherwise
howsoever;

vi)any proposal conceraing the adoption, modifieation or
operation of a superannuation fund or retirement, death or
disability benefits scheme whieh relates both to Directors
and employees of the Company or of any of its subsidiaries
and does not accord to any Director as such any privilege or
advantage not generally accorded tc the employees to whilch

such scheme or fund relates;

vii) any arrangement for the benefit of employees of the
Company or of any of its subsidiaries under which the
Director benefits in a similar mamner as the employees and
does not accord to any Director as such any privilege or

advantage not generally ancorded to the employees to whom

such arrangement relates.

(I)A company shall be deemed to be a company in which a Director owns

1 per cent or more if and so long as (but only if and so long as)

he is {either directly or indirectly) the holder of or

beneficially interested in 1 per cent or more of any class of the

equity share capital of such company or of the voting rights
For the purpose of this
shares held by a Director

available to members of such company.

paragraph there shall be disregarded any

or by any Permitted Transferee as bare or custodian trustee and in

which he or such permitted Transferee has no beneficial
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interest, any shares comprised in a trust in which the Director's
or Permitted Transferee's interest is in reversion or remainder if
and S0 long as some other person is entitled to receive the income
thereof, and any shares comprised in any authorised unit trust
scheme in which the Director or Permitted Transferse is interested

only as a unit holder.

(J)Where a Company in which a Director or permitted Transferee holds

1 per cent or more is materially interested in a transaction, thaen
that Director shall also be deemed materially interested in su

tran-aetion,

(K)If any question shall arise at any meeting of the Board as to the

materiality of the interest of a Director (other than the chailrman
of the meeting) or as to the entitlement of any Director {other
than such chairman} to vote o be counted in the quorum and such
question is not resolved by his voluntarily agreeing to abstain
from voting or not to be counted in the quorum, such question
shall be referred to the chairman of the meeting and his ruling

in relation to such other Director shall be final and conelusive
except in a case where the nature or extent of the interest of the

Director concerned as known to such Director has not been fairly

disclosed to the Board. If any question as aforesald shall arise

in respect of the chairman of the meeting such question shall be
decided by a resolution of the Board (for which purpose such
chairman shall be counted in the quorum but shall not vote
thereon) and such resolution shall be final and conclusive except
in a case where the nature or extent of the interest of such

chairman ag known o such chairman has not been fairly disclosed

to the Board.

(L)The Company may by ordinary resolution suspend or relax the

provisions of this Article to any extent or ratify any transaction

not duly authorised by reason of a contravention of this Article,

POWERS OF DIRECTORS
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91.  The business of the Company shall be managed by the Directors,
who may pay all expenses incurred in forming and registering the
Company, and may exerclse all such powers of the Company as are not by
the Statutes or by these Articles required to be exercised by the
Cempany in general meeting, subject nevertheless to any regalations of
these Articles, to the provisions of the Statutes, and %to such
regulations, being not inconsistent with the aforesaid regulatilons or
provisions, as may be preseribed by extraordinary resolution of the
Company in general meeting, but no regulation made by the Company in
general meeting shall invalidate any prior act of the Directors which
wouldd have been valid if such regulation had not been made. The
goneral powers given by this Article shall not be limited or restricted
by any special authority or power given to the Directors by any other
Article.

g2, The Directors may arﬁénge that any branch of the business carried
on by the Company or any other business in which the Company may be
interested shall be carried on by or through one or more subsidiary
companies, and they may on behalf of the Company make such arrangements
as they think advisable for taking the profits or bearing the losses of
any branch or business so carried on or for financing, assisting or
subsidising any such subsidiary company oOr guaranteeing its contracts,

obligaticns or liabilitles, and they may appoint, remove and reappoint

any persons (whether members of their own body or not) to aect as

Directors, managing Directors or managers of any such subsidiary

company or any other company in which the Company may be interested,

and may determine the remuneration (whether by way of salary,
commission on profitvs or otherwise) of any persons 30 appointed, and

any Directors of this Company may retain any remuneration so payable to
them,

93. The Directors may from time to time and at any time by power of
attorney under the Seal appoint any company, firm or person or any
fluctuating body of persons, whether nominated directly or indirectly

by the Directors, to be the attorney or attorneys of the Company for
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such purposes and with such powers, authorities and diseretions (not
exceeding those vested in or exercisable by the Directors under these
Articles) and for such period and subjeet to such conditions as they
may think fit, and any sueh power of attorney may contain such
provislons for the protection and convenience of persons dealing with
any such attorney as the Directors may think fit and may also authorise
any such attorney to sub-delegate all or any of the powers, authorities

and discretions vested in him.

9U(A) The Directors may procure the establishment and maintenance of
or participation in or contribution to any non-contributory or
econtributory pension or superannuation fund, Scheme or arrangement
or life assurance scheme or arrangement for the benefit of, and
pay, provide for or procure the grant of donations, gratuities,
pensions, allowances, bonuses, benefits or emoluments to, any
person (including Directors and other officers whether of the
Company or of any other company referred to in this paragraph)
who may be or shall have been at any time in the employment or
service of the Company or of any company which 1s a subsidiary
of the Company or of the predecessors in business of the
Company or of any such subsidiary company or of any allied or
associated companies of the Company or any such companies or of
the wives, widows, families, dependants or connectlons of any
such persons provided that no pension, annuity or other allowance
or benefit (except such as may be provided for by any other
Article) shall be granted to a Director or former Director who
has not been an Executive Director or held any other office or
place of profit under the Company or any of lts subsidiaries or

to a person who has no claim on the Company except as a relation,

connection or dependant of such a Director or former Director

without the approval of an ordinary resolution of the Company.

(B)The Directors may also procure the establishment and subsidy of or

subscription and support to any institutions, associatlons,
clubs, funds or btrusts calculated to be for the benefit of any
such persons as aforesaid or otherwise to advance the interests
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and well-being of the Company or of any such other company as
aforesald or of its members, and make payments for or towards the
insurance of any such persons as aforesaid and subscriptions or
guarantees of money for charitable or benevolent objects or for

any exhibtion or for any publie, general or useful object.

(C)The Directors may establish, maintain and glve effect to any
scheme approved by an ordinary resolution of the Company for the
allotment of or the grant of options to subsecribe for shares of
the Company to persons in the employment or service of the Company
or to persons engaged by the Company in any consultative capacity
or any subsidiary for the time belng of the Company (including
any Director in such employment or service) and may exercise all
the powers conferred on them by such scheme{ including any power
to alter or add to the provisions thereof) and these Articles
shall be deemed to be modified so far as may be necessary to glve
effect to such scheme as for the time being in force in respect of

any share or shares for the time being in issue or under option

subject thereto.

(D)The Directors may procure any of the matters aferesald to be done
by the Company either alone or in conjunction with any other

company.

bills of exchange and

95. A11 cheques, promissory notes, drafts,
and all receipts for

other negotiable or transferable instruments,

moneys pald to the Company, shall be signed, drawn, accepted, endorsed

or otherwise executed, as the case may be, in such manner as the

Directors shall from time to time by resolution determine.

BORROWING

96(A) The Directors may exercilse all the powers of the Company to
borrow money, and to morigage or charge all or any part of its
undertaking, property and assets (both present and future),
including its uncalled capital for the time being, and subjeet to
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thae Statutes, to 1issue debentures, debentupre stock and other
securities, whether outright or as collateral security, for any
debt, llability or obligation of the Company or of any third
party.

The Board shall restriet the borrowings of the Company and
exercise all voting and other rights or powers of control
exercisable by the Company in relation to its subsidiaries (if
any) so as tc secure (but as regards subsidiaries only in so far
as by the exercise of such rights or powers of control the Board
can secure) that the aggregate principal amount from time to time
outstanding of all borrowings by the Group (exclusive of
borrowlngs owing by one member of the Group to another member of
the Group) shall not at any time without the previcus sanction of
an ordinary resolution of the Company exceed an amount egual to

four times the Adjusted Capital and Reserves.

(C) For the purpose of the foregoing restriction:

i) 'the Adjusted Capital and Reserves' means the aggregate from

time to time of:

a) the amount paid up or credited as paid up on the issued

share capital of the Company; and

b) the amount standing to the credit of the reserves
(including any share premium account, capital redemption

reserve and any credit balance on profit and loss account)

all as shown by the then labtest audited or interim balance

sheet but after deducting therefrom any debit balance on
profit and loss acecount (except to the extent that such
deduction has already been made) and making adjustments to
reflect any variation in the amount of such paid up share
capital, share premium account or capital redemption reserve

since the date of such audited or interim balance sheet;
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i1)

1
borrowings' shall be deemed to include not only borrowings

but also the following except in so far as otherwise taken into
account:

a) the nominal amount of any issued share capital and the
princlpal amount of any debentures or borrowed moneys, the
beneficial interest in whinh 1s not for the time being owned
by a member of the Group, of any body whether corporate or
unincorporate and the payment or repayment of which is the
subject of a guarantee or indemnity by a member of the Group,
not being acceptances of trade bills for the purchase of

goods in the ordinary course of business;

b) the outstanding amount raised by acceptances by any bank
or accepting house under any acceptance credit opened on
behalf of and in favour of any member of the Group not being
acceptances of trade billls for the purchase of goods in the

ordinary course of business;

c) the principal amount of any debenture (whether secured
or unsecured) of a member of the Group owned otherwise than

by a member of Lhe Group; and

d) any premium payable on repayment on any borrowing or

deemed borrowlng;

but shall be deemed nol to include:

preference share capital of

d) the principal amount of any
than by a member of the Group;

any subsldiary owned otherwise

f) borrowings for the purposes of repaying the whole or any

part of borrowlngs by a member of the Group for the time

being outstanding and so to be applied within 6 months of

being so borrowed, pending their application for such purpose

within such pericd; and
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g) borrowings for the purpose of financing any contract in
respect of which any part of the price receivable by a member
of the Group is guaranteed or insured by the Export Credits
Guarantee Department of the Department of Trade and Industry
or by any other Governemental department fulfilling a similar
function, to an amount not exceeding that part of the price

receivable thereunder which i3 so guaranteed or insured;

111) when the aggregate principal amount of borrowings required to
be taken into account for the purpose of this Article on any

particular date is being ascertained:

a) any of such moneys denominated or repayable in a currency
other than sterling shall be converted for the purpose of
caleulating the sterling equivalent at the rate of exchange
prevalling on such moneys shall be converted at the rate of
exchange prevailing in London 6 months before such date if
thereby such aggregate amount would be less {and so that for
this purpose the rate of exchange shall be taken as the

middle market rate as at the close of business); and

b) where under the terms of any borrowing the amount of money

that would be required to discharge the principal amount of

we

such borrowing in full if it fell to be repaid (at the option

of the Company or by reason of default) on such date is less
be taken into account in

of this Artiele, the

than the amount that would otherwise

respect of pborrowing for the purpose

amount of such borrowing to be taken into account for the

purpose of this Article sha:l be such lesser amount;

iv) ‘'audited balance sheet! shall mean the audited balance sheet

of the Company prepared for the purposes of the Stabutes unless at

the date of the then latest suc
es and audited a eonsolidated

and its subsidiaries (with such

h balance sheet there shall have

been prepared for such purpos

balance sheet of the Company
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exceptions as may be permitted in the case of a consolidated

balance sheet prepared for the purposes of the Statutes); and
in the latter event 'audited balance sheet' shall mean such
audited consollidated balance sheet of the Company and such
subsidiaries, the references to reserves and profit and iouss
account shall be deemed to be references to consolidated reserves
and consolidated profit and loss accounts respectively and there

shall be excluded any amounts attributable to outside interests in
subsidiaries;

V) 'interim balance sheet' shall mean the balance sheet of the
Company prepared by the Company not less frequently than once in
every three months for its internal purposes but nevertheless
prepared in accordance with the like accounting priciples as shall
be applied in the preparation of the audited balance sheet and
which shall be certified by the Board as, in their opinion, gilving
a true and fair view of the Company at the date to which such

interim balance sheet is made upj;

vl) the Company may from time to time change the accounting
convention on which the audited balance sheet is based, provided
that any new convention adopted complies with the requirements of
the Statutes; if the Company should prepare its main audited
balance sheet on the basis of one such convention, but a
supplementary audited sheet or statement on the basis of another,
the main audited balance siheet shall be taken as the audited
balance sheet for the purposes of this Article; and

vii)'the Group' means the Company and its subsidiaries (if any).

(D) A& certificate or report by the Auditors for the time being of

the Company as to the amount of the Adjusted Capital and Reserves
or the amount of any borrowings or to the effect that the limit

imposed by this Article has not been or will not be exceeded ab

any particular time or times shall be conclusive evidence of such

amount or fact for the purpose of this Article.
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(E) Notwithstanding the foregoing, no lender or other person dealing

with the Company shall be concerned to see or inquire whether the
1imit imposed by this Artiele is observed and no borrowing
incurred or security given in excess of such limit shall be
invalid or ineffectual, except in the case of express notice to

the lender or the recipient of the securiy given that the limit
hereby imposed had been or was thereby exceeded.

EXECUTIVE DIRECTORS

afT. The Directors may from time bto time appoint one or more of their
number to an executive office inecluding the offices of chairman,
vice~chairman, managing Director, Joint managing Director, assistant
managing Director or manager or any other salaried office for such
period and on such terms as they think fit. Without prejudice to any
elaim a Director may have for damages for breach of any contract of
service between him and the Company the appointment of any Director
hereunder shall be subject to determination ipso facto if he ceases
from any cause to be a Director, or {subject to the terms of any
contract between him and the Company) if the Directors resolve that his

term of office as an executive Director be determined.

98. A Director holding office pursuant to the last preceding Article
shall receive such remuneration (whether by way of salary, commission
or participation in profits, or partly in one way and partly in
another) as the Directors may determine and such remuneration shall,
unless otherwise agreed, be addition
is from time to time payable to him as a Director and such Director
shall be a Director for the pur

of Section 319 of the Companies Act 1985.

al to such remuneration (if any) as

poses of and subjeet to the provisions

99. The Directors may entrust to and confer upon a Director holding

guch executive office as aforesald any of the powers exercisable by
them as Direetors upon such terms and conditions and with such
restrictions as they think £it, and either collateraly with or to the
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excluslon of their own powers, and may from time to time revoke,
withdraw, alter or vary all or any of such powers.

ROTATION OF DIRECTORS

100. At every annual general. meeting any Directors who shall be bound
to retire under Article 106 and one-third of the other Directors or, if
their number is not a multiple of three, then the number nearest to bub
not exceeding one-third shall retire from offlce. / Director retiring
at a meeting shall retain office until the close of the meeting.

101. Subjeet to the provisions of Article 101, the Directors to retire
on each occassion shall be those who have been longest in office since
their last election, bub as between persons who became or were
re-~elected Directors on the same day those to retire shall (unless they
otherwise agree among themselves) bs determined by lot., The Directors
to retire on each occassion {(both as to number and identity) shall be
determined by the composition of the Board at the date of the notice
convening the annual general meeting, and no Director ghall be required
to retire or be relieved from retiring by reason of any change in the
number or identity of the Directors after the date of such notice bubt

belfore the close of the meeting.
102. A retiring Director shall be eligible for re-election.

103. Subject to the provisions of these Articles, the Company at the
meeting at which 2 Director retires in manner aforesaid may fill the
vacated office by electing a person thereto and in default the retiring

Director shall, if willing to continue to act, be deemed to have been

re-elected, unless at such meeting it 1s expressly resolved not to filil

such vacated office or unless a resolution for the re-election of such

Direcior shall have been put to the meeting and lost.
104, No person other than a Director retiring at the meeting shall

unless recommended by the Dlrectors, be eligible for election to the

office of Director at any general meeting, unless not less than 7 nor
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more than 21 days before the date appointed for the meeting there shall
have been left at the Office notice In Writing, signed by 2 member (not
being the person to be proposed) duly qualified to attend and vote at
the meeting for which such notice is given, of his intention to propose

such person for election, and also notice In Writing signed by that
person of his willingness to be elected,

105. The Company in general meeting may from time to time lIncrease or
reduce the number of Directors, and may also deteremine in what

rotation such increased or reduced number is to go out of office.

106. The Directors shall have power at anv time, ani from time to time,
to appoint any person to be a Director, either to f£ill a casual vacancy
or as an addition to the existing Board, but so that the total number
of Directors shall not at any time exceed the maximum number fixed by
or in accordance with these Articles. Any Director so appointed shall
hold office only until the next following annual general meeting and
shall then be eligible for re-electlon. Any Director who retires under
this Artiecle shall not be taken ‘into account in determining the

Director who is to retire by rotation at such meeting.

107. The Company may by ordinary resolution of which special notice has
been given in accordance with Sectlon 379 of the Companies Act 1985
remove any Director (including a managlng Director or other executive
Director, bubt without prejudice to any eclaim for damages under any
contract) before the expiration of his period of office and may by an
ordinary resolution appoint another person in his stead (without
prejudice to the powers of the Directors under the last preceding
Article). The person 30 appointed shall be subject to retirement at
the same time as if he had become a Director on the day on which the

Director in whose place he is appointed was last glected a Director.

PROCEEDINGS OF DIRECTORS

108. The Directors may meet together for the despateh of business,

adjourn and otherwise regulate their meetings as they bthink fit,
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Quistions arising at any meetlng shall be determined by a majority of
voceas a
and in vcase of an equality of votes the Chairman shall have a

second or casting vote. A Director may, and the Secretary on the

requisition of a Director shall, at any time summon a meeting of the
Directors.

109. Notice of a Board meeting shall be deemed to be duly given to a
Director if it is given to him personally or by word of mouth or sent
In Writing to him at his last known address or any other address given
by him to the Company for this purpose. A Director absent or intending
to be absent from the United Kingdom may request the Board that notice
of Board meetings shall during his absence be sent In Writing to him at
his last known address or any other address given by him to the Company
for this purpose, but in the absence of any such request it shall not
be necessary to glve notice of a Board meeting to any Director who is
for the time being absent from the United Kingdom. A Director may

waive notice of any meeting elther prospectively or retrospectively.

110. The quorum necessary for the transaction of the business of the
Directors may be fixed by the Directors, and unless so fixed at any
other nunber shall be two. For the purpose of determining whether the
quorum for the transaction of the business of the Directors exists:

(a) in the caue of a resolution agreed by Directors in telephonic

communications, all such Directors shall be counted in the quorum;

(b) in the case of a meeting of Directors, in addition to the
Directors present at the meeting, any Director in telephonlc

communication with such meeting shall be counted in the quorum.

111. The continuing Directors or a sole continuing Director may act

notwithstanding any vacancies in the

number of Directors is reduced below the m
accordance with these Articles, the continuing Directors or Director

purpose of filling vacancles in the Board or of

Board, but if and so long as the

inimum number fixed by or in

may act for the

summoning general meetings of the Company, but not for any other
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purpose. If there be no Directors or Director able or willlng to act,

th
en any two members may surmon a general meeting of members for the
purpose of appolnting Directors,

112. If the Directors shall not have appointed any member of thelr body
to the office of chairman, or viece-chairman pursuant to Article 97, or
if at any meeting neither the chairman nor vice-chairman be present
with 5 minutes after the time appointed for holding the same, the

Directors present my choose one of thalr number to be chairman of the
meeting.

113. The Board may establZsh local boards or agencies for managing any
of the affairs of the Company, either in the United Kingdom or
elsewhere, and may appoint any persons to be members of such local
boards, or any managers or agents and may fix their remuneration. The
Board may delegate to any local board, manager or agent any of the
powers, authorities and diseretions vested in or exercisable by the
Board (other than the power toc borrow and make calls), with power to
sub-delegate, and may authorise the members of any local board or any
of them to fill any vacancies therein and to act nobtwithstandig
vacancles. Any such appointment or delegation may be made upon such
termg and subject to such conditions as the Board may think fit, and
the Board may remove any person appointed as aforesald, and may revoke
or vary such delegation, but no person dealing in good faith and

without notice of any such revocation or variation shall be affected

thereby.

114. A meeting of the Diprectors for the time being, at whieh a quorum

is present, shall be competent to exercise all powers and discretions

for the time being exercisable by the Directors.

115. The Directors may delegate any of their powers to committees
ers of thelr body as they think it

consisting of such number of memb
and from time to time pevoke any such delegatlon and discharge any such

committee in whole or in part. Any committee so formed shall in the

exercise of the powers so delegated conform to any raogulations that may
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be lmposed on it by the Directors.

116. The meetings and proceedings of any such committee consisting of
two or more members shall be governed by the provisions of these
Articles regulating the meetings and proceedings of the Directors, so
far as ‘the same are applicable and are not superseded by any

regulations made by the Directors under the last preceding Article.

117. A resolution in writing, signed by all or a majoribty of the
Directors entitled to notice of a meeting of the Directors or by all of
the members of a ccmmittee for the time being, shall be as valid and
effectual as if it had been passed at a meeting of the Directors or
such committee (as the case may be) duly ecalled and constituted and may
consist of several documents in the like form each signed by one or
more of the said Directors or the said members of such committee. For
the purpose of this Article, the signature of an alternate Director (if
any) entitled to notice of a meeting of Directors shall suffice in lieu
of the signature of the Direchtor appointlng him,

118. The Directors shall cause minutes to be made in books provided for

the purpose:

(a) of all appointments of of ficers made by the Directors;

{b) of the names of all the Directors present at each meeting of

the Directors and of any comnittee of Directors;

(c) of all resolutions and proceedings at all meetings of the
Company and of any class of members of the Company and of the
Directors and of any committee of Directors.

Any such minutes as aforesaid, if purporting to be gigned by the

chairman of the meeting at which such appointments were made, or such
Directors were present, or
held (as the case may be), or by the chairman of the next succeeding

meeting of bthe Company,

cuch resolutions were passed or proceedings

or class of members of the Company, or
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Direct
rectors or committee (as the oage may be), shall be sufficient
evidence without any further proof’ of the facts therein stated.

115. All actions done by any meeting of Directors, or of a committee of
Directors, or by any person acting as a Director, shall as regards all
persons dealing in good faith with the Company, notwithstanding that
there was some defect in the appointment of any such Director, or
person acting as aforesaid, or that they or any of them were
disqualified, or had vacated office or were nob entitled to vote, be as
valid as if every such person had been duly appointed, and was

qualified and had continued to be a Director and had been entitled to
vote.

SECRETARY

120, The Secretary shall be appointed by the Directors at such
remuneration and upon such terms as they think fit; and any Secretary
so appointed may be removed by the Directors, The Directors may also
appoint an assistant Secretary or assistant Secretarles and temporary
substitutes for the Secretary. Any such assistant Secretary or
temporary substitute shall for the purpose of these Articles be deemed

to be and may fulfil the duby of the Secretary subject to any
limitation prescribed by the Dirctors.

121. A provision of the Statutes or these Articles requiring or
authorising a thing bto be done by or to a Director and the Secretary

shall not be satisfied by its being done by or to the same person

acting both as Director and as, or in the place of, the Secretary.

THE SEAL

122. The Seal shall only be used by the Authority of the Directors or

of a committee of Directors authorised by the Directors., The Directors

ne who shall sign any instrument to which the Seal is

may determi
except as provided in Article 12,

affixed and unless S0 determined and,

it shall be signed by a Director and by the Secretary or by a second
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Direetor or some other PErson approved by the Board.

123. The Company may exercise the powers conrerred by Sectlon 39 of the

Companies Aet 1985 with regard to having an official seal for use
abroad, and such powers shall be vested in the Board,

AUTHENTICATION OF DOCUMENTS

124. Any Director or the Secretary or any person appointed by the
Directors for the purpose shall have power to authenticate any
documents affecting the constitution of the Company ({including the
Memorandum and Artilcles of Association) and any resolutions passed by
the Company or the Board, and any books, records, documents and
accounts relating to the business of the Company, and to certify coples
thereof or extracts therefrom as true copies or extracts; and where any
books, records, documents or accounts are elsewhere than at the
Company's head office, the local manager or other officer of the
Company having the custody thereof shall be deemed to be a person

appointed by the Directors as aforesaid.

ALTERNATE DIRECTORS

125. (A) Any Director may, at any time, appoint any persen (approved by
the Board) to be an alternate Director of the Company, and may at

any time remove any alternate Director so appointed by him {rom

his office.

(B) An alternate Director shall (subjeet to his giving to the
Company an address within the United Kingdom at which notices may
be served upon him) be entitled to receive notices of all meetings
of the Board and of any committee of the Board of which his
pointor is a member and to attend snd vote as a Director at any

ap
such meeting at which the Director appointing him is not

personally present, and generally to perform all the functions as

a Director in the absence of such appointor. When acting also as
a Director or as an alternate Director for more than one Director,
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an alternate Director shall have one vote for every Director he
represents, in additisn to his own, if he is himself a Director

and when so acting, where the quorum exceeds two shai! be

considered as two Directors for the purpose of making a quorum.

(C) 4n alternate Diresctor shall cease to be an alternate
Director if his appointor ceases for any reason to be a Director,
provided that if any Director retires by rotation but is
re-elected by the meeting at which such retirement takes effect,
any appointment made by him pursuant to this Artilcle which was in
force immediately prior to his retirement shall continue to

operate after his re-election as if he had not so retired.

(D) All appointments and removals of alternate Directors shall be
effected by notice in writing by the Director making or revoking
such appointment given to the Company at the Office or at a duly

convened and held meeting of the Board,

{E)} An alternate Director may he repald by the Company such
expenses as might be properly repaid to him if he were a Director
and he shall be entitled to receive from the Company such
proportion (if any) of the remuneration otherwise payable to his
appointor as such appointor may by notlce in writing to the
Company from time to time direct, but save as aforesald he shall
not in respect of such appointment be entitled to receive any
remuneration from the Company. An alternate Director shall be
entitled to be indemnified by the Company to the same extent as

hereinafter provided in respect of Directors.

(F) Any alternate Director shall be an officer of the Company
ble to the Company for his own acts or
be deemed to be the agent of or for the

shall alone be responsi
defaults and shall not
Director appointing him.

DIVIDENDS

60




126. The r
profits of the Company available for dividend and resolved to

be distributed shall be applied in the payment of dividends to the

zembers in accordance with their respective rights and priorities. The
cmpany in general meeting may declare dividends accordingly. No
dividend or interim dividend shall be paid otherwise than in accordance

with provisions of Part VIII of the Companies Act 1985 which apply to
the Company.

127. No dividend shall be payable except out of the profits of the
Company (Including profits set aside to any reserve fund in terms of

Article 140 hereof), or in excess of the amount recommended by the
Director.

128. All dividends shall be declared and paid according to the amounts
paid on the shares In respect whereof the dividend is paid, but {(for
the purposes of this Article only) no amount paid on a share in advance
of calls shall be treated as pald on the share. All dividends shall be
apportioned and paid pro rata according to the amounts paid on the
shares during any portion or portions of the periocd in respect of which
the dividend is pald, but if any share 1s i1ssued on terms providing
that it shall rank for dividend as from a particular date, such share

shall rank for dlvidend accordingly.

129. The Directors shall transfer to share premium account as required

by the Statutes sums equal to the amount or value of any premiums at

which any shares of the Company shall be lssued,

130, The Directors may if they think fit from time time pay to the
nterim dividend as appear to the Directors to be
If at any time the capital of

members such 1
justified by the profits of the Company.

the Company is divided into different classes of shares the Directors
h interim dividends in respect of those shares in the

may pay suc
e Company which confer on the holders thereof deferred or

capital of th
-preferred rights as well as in respect of those shares which confer

olders thereof preferential or special rights with regard to
jded that the Directors at bona fide they shall not

non
on the h
dividends and prov
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any shares. The Directors may also pay half yearly or at other

sultable intervals to be settleq by them any dividend which may be

payable at a fixed rate if they are of the opinion that the profits
Justify the payment.

131. Any genersl meeting declaring a dividend or bonus may direct
payment of such dividend or bonus wholly or partly by the distribution
of speecific assets and in parkicular of paid up shares, debentures or
debenture stock of any other company or in any one or more of such
ways, and the Directors shall glve effect to such resolution, and where
any difficulty arises in regard to such distribution, the Directors may
settle the same as they think expedient, and in particular may issue
certificates In respect of fractions and fix the value for distribution
of such specific assets or any part thereof and may determine that cash
payments shall be made to any members upon the footing of the value so
fixed in order to adjust the rights of all parties, and may vest any
such specific assets 4in trustees as may seem expedient to the

Directors.

132. Any resolution or the Company or of the Directors declaring a
dividend may specify any date as fthe record date for such dividend,

whether or not prior to the date on which the resolution 1s passed.

133. The Directors may deduct from any dividend or bonus payable to any
member all sums of money (if any) presently payable by him to the

Company on account of calls or otherwise in respect of shares of the

Company.

134, No unpaid dividend, bonus or interest shall bear interest as

against the Company.
135. The Directors may retain any dividends and bonuses payable on

shares on which the Company has a lien permitted by the Statutes and

may apply the same in or towards satisfactlon of the debts liabllitles
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or engagements in respect of which the lien exists

136. The Directors may retaln the dividends and bonuses payable upon
shares 1n respect of which any person is,
the transmission of

under the provisions as to
shares herein before contalned, entitled to become
a member, or which any person under those provisions is entitled to
transfer, untll such person shall become a member in respect of such
shares or shall duly transfer the sanme.

137. Any dividend may be paid by cheque or warrant sent through the
post to the registered address of the member or persen entitled
thereto, or by direct bank transfer to such bank account as such member
or person entitled thereto may direct, and in case of joint holders to
any one of such joint holders or to such person and such address or
such bank account as the holder or Jjoint holders may direct. Every
such cheque shall be made payable to the order of the person to whom it
is sent or to such persons as the holder or joint holders may direct
and payment of the cheque or warrant shall be a good discharge to the
Company. Every such cheque or warrant shail be sent at the risk of the

person entitled to the money represented thereby.

138. If several persons are reglstered as joint holders of any share,

any one of them may give effectual receipts for any dividend or other

monies payable or in respect of the share.

139. All unciaimed dividends may be invested or otherwise made use of

by the Directors for the benefit of the Company until claimed and all

dividends unclaimed for 12 years after having been declared shall,

unless the Directors otherwise resolve, be forfeited and revert to the

Company.

RESERVES

140, The Directors may, before recommending any dividend, set aside out

fits of the Company such sums as they think proper as a

of the pro
at the discretion of the Directors, be

reserve or reserves which shall,
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applicable for any purpose to which the

properly applied and pending such g
discretion,

profits of the Company may be
it pplication may, at the like
elther be employed in the business of the Company or be

invested in such investments ag the Directors may from time to time

think fit. The Directors may also without placing the same to reserve

£
carry forward any profits which they may think prudent not to divide,

CAPITALISATION OF PROFITS AND RESERVES

181. Subject to Section 80 and Part VIIT of the Companies Aect 1985, the
Company in general meeting may upon the recommendation of the Directors
resolve that it is desirable to capitalise any part of the amount for
the time being standing to the credit of any of the Conpuany's reserve
accounts or to the credit of the profit and loss account or otherwise
available for distribution, and accordingly that such sum be set free
for distribution among the members who would have been entitled thereto
if distributed by way of dividend and in the same proportions on
condition that the same be not paid in cash but be applied either in or
towards paying up any amounts for the time being unpaid on any shares
held by such members respectively or paying up in full unissued shares
or debentures of the Company to be alloted and distributed credited as
fully paid up to and among such members in the proportion as aforesaild,
or partly in the one way and partly in the other, and the Directors

shall give effect to such resolution.

142. Whenever such a resolution as aforesaild shall have been passed the

Directors shall make all appropriations and applications of the

undivided profits resolved to be capitalised thereby and, subject to

Section 80 of the Companies Act 1985, all allotments and issues of

fully pald shares, debentures or securities, 1if any, and generally

shall do all acts and things required to give effect thereto, with full
power to the Directors to make such provision by the dissue of
certificates in respect of fractions or by payment in cash or otherwise
as they think fit for the case of shares, debentures or securities
g distributable in fractions, and also to authorise any person

becomin
r on behalf of all the members interested into an agreement with

to ente
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the Company providing for the allotment to them res
as fully paid up,

pectively, credited
of any further shares to which they may be entitled
upon such capitalisation, op (as the case may require) for the payment
up by the Company on their behalf, by the application thereto of their
respective proportions of the profits resolved to be capitalised of the
amounts or any part of the amounts remaining unpaid on their existing

shares, and any agreement made under such authordity shall be effectlve
and binding on all such membeprs.

143. Subject to Part VIII of the Companies Aet 1985, the Company in
general meeting may from time to time and at any time pass a resolution
to the effect of any sum or sums arising from the realisation of any
capltal assets of the Company and representing an amount in excess of
the amount of assets required to answer the whole of the liabilities of
the Company (treating for this purpose the paid up share capital of the
Company as a liability) be distributed as capital among the members of
the Company who would have been entitled thereto if the same had been
distributed by way of dividend out of the profits arising from the
business of the Company and in the same proportions and manner, and
such resolution shall be effective and the Directors shall distribute
any sum S0 resolved to be distributed as aforesald in accordance with
such resolution. Any such resolution as aforesaid may direct bthe
distribution among the members of any investments or securities (not
being investments or securifies involving a liability in respect of
unpald capital) in which the sum or sums aforesaild or any part thereof
may for the time being be iInvested Iin lleu of the same being
distributed in cash, and the Directors may apportion and determine the
value of any such investments and securities for the purposes of such

distribution, and any such apportionment or determination shall be

binding upon the members entitled to share in such distributien,

DISCOVERY AND SECRECY

144. No member shall be entitled to require discovery of or any
Information respecting any detail of the Company's trading or any
matter which is or may be in the nature of a trade secret, mystery of
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trade or
secret process which may relate to the conduct of the business

of ‘the Company, and which 1n the opinion of the Directors it will be

inexpedient in the intepests of the members of the Company to
communicate to the public.

ACCOUNTS

145. The Directors shall cause true accounts to be kept:

(a) of the sums of money received and expended by the Company and
the matters in respect of which such receipt and expenditure takes
place;

(b) of all sales and purchases of goods by the Company; and
(¢) of the assets and liabilities of the Company.

146. The books of account shall be kept at the Office, or at other such
place as the Directors think fit, and shall always be open to the
inspection of the Directors. No member (other than as Director) shall
have any right of inspecting any account or book or document of the

Company except as conferred by statutes or authorised by the Directors

or by the Company in general meebing,

147. The Directors shall not be bound, unless expressly instructed so
to do by an extraordinary resolutlon of the Company in general meeting,
to publish any list or particulars of the securities or dnvestments
held by the Company or to give any information with reference to the

same to any shareholder.

148. Once at least 1in every year the Directors shall lay before the

Company in general meeting a profit and loss account giving a true and
fair view of the profit or loss of the Company for the financial year
to which 1t relates and the balance sheet giving a true and fair view
of the state of affairs of the Company as at the date abt which 1t is

made out and contalning a general summary of the capital, the assets
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madeazc:; t:: Jja;:z':‘t::: ‘:; ::etiompany arranged under suitable heads, both
Conpany shall be a hols, an 7 months before the meeting. If the
g Company as defined by the Statuies there
shall be with the said profit and loss account and balance sheet alsc
(except in 80 far as the Statutes otherwise permit) be laid before the
Company in general meeting a consolidated balance sheet dealing with
the state of affairs at the end of the Company's financial year of the
Company and its then subsidiaries and a consolidated profit and loss
account dealing with the profit or loss for the Company's financial
year of the Company and its then subsidiaries. The Directors shall in
preparing every such profit and loss account and balance sheet and
consolidated profit and 1lcss account and consolidated balance
sheet have regard to the provisions of the Statutes applicable
thereto.
149. Every such balance sheet, profit and loss account, consolidated
profit and loss account and consolidated balance sheet shall be signed
in such manner as may be required by the Statutes. There shall also
be attached to the balance sheet a report by the Directors with

respect to such mabtters as are by the Statutes required to be dealt

withh thereiln,

150. A copy of the report by the Directors and of the Auditors'
report, accompanied by the balance shecet (includlng every document
required by law to be annexed or atbtached thereto), and profit and

loss account, consolidated balance sheet and consolidated profit and

loss account, shall, at least 21 days previous to the annual general

meeting, be delivered or sent by post to the registered address of

every member and every holder of debentures or debenture stock of the

Company and if a listing on The Stock Exchange for all or any shares
of the Company shall be granted, the required number of
h of these documents shall at the same time be forwarded

The Stock Exchange, London.

or securities

coples of eac
to the Quotations Department,

AUPIT
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151. Tke Company shall at each annual
Auditor or Auditors to kold office unt

general meeting.,  The Auditors!
Company

report shall be read before the

in general mesting ang shall be open to lnspection by any
member,

152. No Director or other officer of the Company nor any person who is
a partner of or in the employment of an officer of the Company, nor
any corporation, shall be capable of being appointed Auditor of ine
Company. The duties of the Auditor or Auditors shall be repulated in
accordance with the Statutes.

153. Subject to the provisions of the Statutes, all acts done by any
person acting as an Auditor shall, as regards all persons dealing in
good faith with the Company, be valid, not withstanding that there was
some «efect in his appointment or that he was at the time of his

appointment not qualified for appointment.

NOTICES

154 Any notice or document may be served by the Company on any member
either personally or by sending it through the post in a prepaid
letter addresszd te such member at his registered address as appearing
in the register of members. A member shall be entitled to receive
notices from the Company notwithstanding that his registered address
as appearing in the register of members is ocutside the United Kingdom.
In the case of joint holders of a share all notices shall be given to
that one of the joint hkolders whose name stands first in the register
of members, and notice so given shall be sufficient notice to all the

Joint holders.

155, The holder of any shares or stock in the Company who shall notify
the Company In Writing that he is nob, within the ordinary meaning of
pesident in the United Kingdom may by such notice

the phrase,
the Company at the Office request that henceforth the

addressed to
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I

servine of all notices ang such othe; documents as the Board shall
congider appropriate be effected by m
transmission to such telex op facsimlie

in such aforesaid notice and service ef

€ans of telex or facsimile
recelver as shall be specified

fected by such means shall be
regarded as being effected at the time at which such telex or

facsimile transmission has been satisfactorily completed by the party
glving notice by such means Provided that in every such case the
original of such notice op other document shall in any event be
forwarded to the intended recipient by means of first class pre-paid
postal service to the last notifieq address of the intended recipient
Where any holder of of sghares or stoek in the Cowpany shall give
notice in accordance with the provisions of this Article the Company
shall by return notify the holder of shares or stock in the Company
glving such notice of the telex and facsimile receiver numbers upon

which notices or other documents may be received by the Company.

156. Any notice or other document {(including share and stock
certificate), if served by the post, shall be deemed to have been
served al. the expiration of 24 hours after the time when the letter
containing the same is posted, and in proving such service it shall be
sufficient to prove that the letter containing the notice or document

was properly addressed, stamped and posted

157. Any notice or document delivered or sent by post to or left at
the registered address of any member in pursuance of these Ariicles
shall, not withstanding that such member be then dead or bankrupt and
whebther or not the Company has notice of hils death or bankruptey, be
deemed to have been duly served in respect of any share registered in
the name of such member as sole or joint holder, unless his name shall
at the time of the service of the notice or document have been removed

from the register as the holder of the share, and such service shall

for z°1 purposes be deemed a gufficlent service of such notice or
docw.en.. on all persons interested (whether Jointly with or as

claiming through or under him) in the share.

158. Any notice required to be given by the Company to members and not
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expressly provided for by these Articles shall

be sufficlently given
if given by advertisement,

) Any notilce required to be or which may be
given by advertisement shall be advertised once in one national daily

newspaper and shall be taken as glven on the day on which such

advertisment appears, If at any time by reason of the suspension or

curtailment of postal services within the United Kingdom the Company
is unable effectively to convene a general meeting by notice sent
through the post, a general meeting may be convened by notice
advertised in at least two leading daily newspapers with appropriate
circulation cne of whieh shall be a leading London daily newspaper;
such notice shall be deemed to have been duly served on all members
entitled thereto at noon on the day when the advertisement appears.
In any case the Company shall send confirmatory copies of the notice
by post 1f at least 48 hours prior to the meeting the posting of
notices to addressees within the United Kingdom again becomes

practicable.

159. Every person who by operation of law, transfer or other means
shall become entitled to any share shall be bound by every notice in
respect of SPch share which, previously to his name and address being
entered in the register of members, shall have been duly given to the
person from whom he derives his title to such share other than a

notice given under Article 82 or under the provisions of Section 212

or the Companies Act 1985.

WINDING UP

160. On a winding up of the Company, the balance of the assets

available for distribution after deduction of any provision made under
Section T19 of the Companies Act 1985, and subjeect to any speeial
rights attaching to any class of shares, shall be applied in repaying
to the members of the Company the amcunts pald up on the shares held

by them and any surplus assets will belong te the holders of any

ordinary shares then ir issue according to the respective numbers of

shares held by them or,
to the holders of any unclassified shares then in iasue according to

if no ordinary shares shall then be 1n issue,
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the respective numbers of shares held by them.

161. If t.+ Company shall be wound up (whether the liquidatlon 1is
voluntary, under supervision or by the Court) the 1. juidator may with
the authority of an extraorcdinary resolution divide among the members
in specie or kind the whole or any part of the assets of the Company
and whether or not the assets shall consist of property of one kind or
shall consist of properties of different kinds, and may for such
purposes set such value as he deems fair upon any one or more class or
classes of property and may determine how such division shall be
carried out as between the members or different classes of members,
and the liquidator may, with the like authority, vest any part of the
assets in trustees upon such trusts for the benefit of members as the
liquidator with the like authority shall think fit, and the
liquidation of the Company may be closed and the Company disolved, but
so that no contributory shall be compelled bo accept any shares in
respect of which there 1s a liability.

162. The power of sale of a liquidator shall include a power to sell
wholly or partially for shares or debentures, or other cbligations of
another company, either then already constituted, or about to be

constituted, for the purpose of carr, -ng out the sale.

INDEMNITY

163, Save and except so far as the provisions of this Article shall be
avolded by any provisions of the Statutes, the Directors, executive
Directors, Auditors, Secretary and other officers for the time being
of the Company and the trustees (1f any) for the time being acting in

relation bto any of the affairs of the Company and thelr respectlve

executors or administrators shall to sueh extent as may for the time

being be permitted by the Statutes be indemnified and secured harmless

out of the assets of the Company from and against all actions, costs,
charges, losses, damages and expenses which they or any of them, thelr
or any of thelr executbors or administrators, shall or may ineur or

sustain by reason of any act done, concurred in or omitted in or about
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ti~ execution of their duty or supposed duty In thelr respective
offices or trusts, except such (if any) as they shall incur or sustaln
through their own wilful neglect or default respectively, and non of
them shall be answerable for the acts, receipts, neglects or defaulte
of any of them, or for joining in any receipt for the sake of
conformity, or for any bankers or other persons with whom any monies
or effects of the Company shall be lodged or deposited for safe
custody, or for the insufficlency or deficiency or any security upon
which any monles of the Company shall be placed out or invested, or
for any other loss, misforbune or damage which may happen in the
execution of their respective offices or trusts, or in relation
thereto, except as the same shall happen by or through their own
wilful neglect or default respectively.

T2



~ \ §;é;

EITISt &Whlm'ley Chartered Accountants Thames Valley Office
30 Garrard Street
Reading RG1 INR

Phone; 0734 500611
Telex: 849719
Fax: 0734 507744

GNK/DC

2 September 1987

The Directors

Gateway Residential Services Limited
Essex Lodge

The Green

Barnes

London

SWl3

Dear Sirs

REPORY FOR PURPOSES CF SECTION 43(3)(6) OF
THE COMPANIES ACT 1985

We have examined the balance sheet of Gakeway Residential Services
Limited at 30 June 1987. In our opinion the amount of the net assets
of Gateway Residential Services Limited at that date was not less than
the aggregate amount of its called up share capital and
undistributable reserves as defined in Section 264 of the Companies
Act 1985,

Yours faithfully
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E!‘I’lSt &Whlnney Chartered Accountants 1

REPORT OF THE AUDITORS TO THE MEMBERS OF GATEWAY RESIDENTIAL SERVICES
LIMITED

We have audited the accounts set out on page @ in accordance with approved
auditing standards. The accounts have been prepared under the historical
cost convention.

In our opinion the accounts give a true and fair view of the state of
affairs of the company at 30 June 1987.

A aé.,:.,\,?‘

Reading

v N Ede 1967
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GATEWAY RESIDENTIAL SERVICES LIMITED

BALANCE SHEET - 30 JUNE 1987

Note
ASSETS
Debtors 2
CAPITAL AND RESERVES
3

Share Capital

NOTES TO THE ACCOUNTS - 30 JURE 1987

1 The company did not trade during the period and the

l1oss account has been prepared

2 pDebtors

Money owed on issued share capital

3 share Capital

£1 ordinary shares

Authorised
£

5,000,000

&)

]

refore no profit and

Issued
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THe Secratary,,

Gateway, Regidential Services Limited,
Essex Lodgey, C "
The Green,
Barnes,

London,” SW}3 : OLW..

v

We tho undersigned being a majority in number of the members together
holding. not, less, than 95.per cent of the Share Capital of. Gatewayye
Residential.Services Limited having a right to attend and vote abrthed
meeting referreéd to below, hereby agree to an Extraordinary General. i
Meeting of the @ompany being held on 2nd September 1987, for+the
purpose of. considering and if bthought- fit passing the special,
resolutions set out in the Notice of the said notlce notwithstanding.

that less thanftwen_ty one (21) days notlce has been glven: .« -asti-ng

£

Dated this, Q day of September 1987

.
\/ . e

eevdave Tescansse o OPNE
i

L]
»y g

igned Shareholder , ~

’
.- e 'YEEFREERNE RN B L LN

Signed SERTCRGIGEF L



Please do not
write in this margin

Please compiete
legibly, preferably
in black type, or
bold biock lettering

* ingert full name
of company

1 delete as
appropriate

§ insert date

COMPANIES FORM No. 43(3)(e)

Declaration of compliance

with requirements by a

private company on application
for re-registration as a pubiic
company

i e

[/

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

Company number
2141256

For official use

o e ey

| S I

To the Registrar of Companies

Name of company

" EAatGan( XS DOWTIHL. SERABCLS
Ly ML TERD.

|, Leslie Anthony Flletson
of _Sheridan House, 10, Hertford Street, London W1Y 7DX

[the secretarylf& ¥ArE&I6FIt of the company, do solemnly and sincerely declare that:

1 the company, on._2nd_Septemher 1987 §, passed a special resolution
that the company should be re-registered as a public company;

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

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

And | make this solemn declaration consclentiously helieving

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

Declared at _{£ L l/ twﬂ'ﬁfé‘- Sheee t
ﬂwﬂm\&i

Declarant to sign below

A Lekedsre

the 7 h) day of %‘:W
One thousand nine hundred and £ ‘ﬂlfbé"/i St
)

q

H

- |

before me fiy PN HGENH MRERMETT.

A Commissioner fer Daths or Notary Public or Justice of
the Peace or Solicitor having the powers conferred on a
Commissioner for Oaths,

For official Use
General Saction

Presentor's name adress and

reference {if any): Post room

{ €T, WISISTRATIOR

ELLETSON # CO.
10 Hertforda b.r'g}jt

-~
7
1

London Wiy 7D : :
. i VAN v ER g €
Tol: 01-405 0594 i crro ATFTEs |-
! 268768 Elltong g5 1
-
" el
Companies Form 43(3)(a) Siac.plus Limited, Stat-Plus Houso, Graonlea Park, Prince George’s Road, London SW192PU Tel.01-6465500 S7( JHE

A subsidiary of Stat-Plus Group PLC



CERTIFTCATE OF INCORPORATION
N PE=-REGISTRATION OF PRIVATE COMPANY

AS A PUBLIC COMPANY

No. 2141256

T hereby certify that
GATEWAY REQIDENTTIAL SERVICES LTPR

formexrly reqistered as a piLivate company hag this Aay
heen Le-tegistered under the Companies Act 198% as a
public company under the name of

GATEVIAY RESIDEMTIAL SERVICES p.l.c.

and that the company is limited.

Given under my hand at Cairdiff the 3RD SEPTEMBER 1987

| f@m@

HOTHONAS

An Authorised Officer

Ca61(B)



COMPANIES FORM No. 224

Notice of accounting reference date
(to be delivered within & months of

incorporation)
Pleas? do not Pursuant to section 224 of the Companies Act 1985
write In
this margin
To the Registrar of Companies For official use  Company number
Ploase complete il et i
logibly, preferably [ oo | 2141256
in biack type, or e e b e =
bold block lottering  Name of company
* GATEWAY RESTDENTIAL SERVICES LIMITED E
* ingert full name E
of company
gives noticr that the date on which the company’s accounting reference perind is to be treated as
coming to an end in each successive year is as shown below:
hnportant

The acsounting
reference date to

be entered along- Day Month
slde slhouéd be
completed as in the [ ! 1
following examples: 33110
5 April

Day Month

|0|5-0-4‘

30 June
Day Month

31 December
Pay  Month

|3n1 l112|

fans‘t:ergep?;te Signed /,/%?WQ UZ( [Director][Sgpe{le Date Z.o g( M k)
™ !

Presentor's name_address and For afficial Use
Elt-EBTS OMNy}1 8 CO. General Section Post room '
I1_ o garrfovi"cj' YStreet ,

on — e
Tel: 8?—-4@6—6%33(;*(;%6 CLASSI DATE
Tix: 268768 Elitshg ' 47 1987

—— CRO
oyez The Solicitars” Law Stationery Society ple, Oyez House, 237 Long Launa, London SETAPU™ Ot Editlon

. F1a23 7-85
Companies G224 * ok on oK K



L's

e —

.0 }1 " K
\ . 0 . Y
ACCEPT UNSTAMPED & j;é C{ O

SPECIAL RESOLUTION ON CHANGE OF NAMEy,0 ) (¢ (4 65"

COMPANIES ACTS SiNED .. o) G?Ju()yéygs

Srsarrervaruanqegy

DATE ....... 15\’/7/ {. ?_ﬁ, iy
COMPANY NUMBER 2141256 D

COMPANY NAME GATEWAY RESIDENTIAL SERVICES P _(_. (_,- . . 70

I R ,"‘

At an Exnmxbnmyﬂemalik&nnual General ™ GenorakMesting of the members of the above
named company, duly convened and held at: '

Essex Lodge The High Street Barnes London SW13 9LB s

on the 16th day of February 1989

the following Special Resoltition was duly passed: L - IRt

That the name of the Company be changed to: ‘ ‘ .\ Uy ‘
NEW NAME _ CYGNET HEALTH CARE PLC S R

o MOl

ORAIEHEE OGECER Secretary SXOHICEE of the Company ‘\

Notes: , | ' ‘ o o ; )
* Please delete as appropriate

NB. The copy Resolution must be filed with the Regtstrar of Companies within 15 days after the ; R 5
passing of the Resolution. Please insert name and acdress to which the certlflcate is to be sent: - E

NG 19 (1985)



CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2141256

| hereby certity that

GATEWAY RESIDENTIAL SERVICES P.L.C.

having by special resolution changed its name,

is now incorporated under the name of

CYGNET HEALTH CARE PLC

Given under my hand at the Companies Registration Office,
Cardiff the 18 JULY 1988

p@m&%
P, BEVAN

an authorised officer




.
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. COMPAMIES FORM No. 123

' Riotice of increase

in nominal capital

s i
m::ehfo nt ¢ Pursuant to section 123 of the Cormpanies Act 1985
this margin ,

To the Registrar of Companies For officiat use Company number
Plisno conmlets EEEERE
!ngblazicpwpe. or Y !_ JI_ J_ J 2141256 :
bold block lettaring e Name of company - -l - ‘

N oy -y . Y

“ofeomony I * GATEWAY RESTDENTIAL SERVICES PLC E

gives notice in accordance V;Ilith section 123 of the above Act that by resolution of the company
dated_31st August 1988 the nominal capital of the company has been
increased by £ 1531250 beyond the registered capital of £ 26,230,000

1The copy must bo A copy of the resolution authorising the increase is attached.f

printed or In some

g;hfl:e'%r;‘i;':ff’"“d The cenditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follows:

The rights attaching to the Shares in the Cempany were modified in the

manner indicated in the new Articles of Association of the Company "
adopted by the same resolution as that a copy of which is attached and E
whereof a copy has been delivered to the Registrar of Companies this

day pursuant to the obligations imposed by Section 123 of the Companies

Act 1985

Please tick here if
continued overleaf

‘:l‘n;mmmamr. | Signed A{ é&(/m Desfgnationﬁw Date i')ﬂ Wy bl 1§ {4

Suvcrotory,
Administrator,
Administrativa
Raceiver or Recoiver

oamista” Presentor’s name, address and For official use
‘ . reference (if any):

Genoral saction Post room

C Jlekesn v Co- 1=
QHELLAAD HLousSE :
10, Héurford &1

bordoad L3y Yox,

£

e AP
Ay i‘m‘\: 22 B8R

Tha Salicltors’ Law Slatianary Saclaty pic, 24 Groy's Inn Road, Londan WC1X BHR 19%?8%&1!0'1
. BM .

I L017167 ]

Companies G123 T
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GATEWAY RESIDENTIAL SERVICES P.L.C.

- . MIRUTES OF AN

. / ;
(a‘-p EXTRACRDINARY GENERAL MEETING

Held at Essex Lodge, The Green,

:f)\hj é;i\\ . Barnes, London Swl3
. -j’k‘ .

at 3.00pm on Wednesday 3lst August 1988

gl

; \
L N
7

1,  The Chairman of the Company Mr. J.C. Hughes read the Notice convening
the meeting and declared that there were sufficie¢nt members present in

person or by proxy for the meeting to be quorate.

i 2. The Chairman reported)to the meétihg that the Company was in receipt
a of the necessary consents from the Founders' and Ordinary shareholders
: pursuaﬁt to the terms of the Subscription agreement and the documents’
collateral thereto in respect of the Resolutions to be proposed at the
Meeting. The Chairman further reported that he was in receip;’ of
consents from the Preference shareholders. The Chairman declared that
consequent upon the receipt of the above mentioned consents that the
Resolptions may properly be put to the Meeting,

b

3, The Chairman proposed as an Ordinary Resolution;

THAT the authorised share capital of the Company he hereby increased

by the creation of 1,531,250 'B' Preference Shares of £1 each having the
rights set-.out in the articles of association of the Company as proposed

to be amended by the resolutions set out below.

The Resolution was put to the Meeting and declared carried as an
Ordinary Resolution by the requisite majority of those members attending
4n person and in respect ofﬁwhose proxies had been duly received by the
Company and in respect of which the consent of the Preferehce

Shareholders had been given.

—
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2. The Chairman proposed as a Special Resoclution;
N
(A) THAT the issue to Ramsay Health Care Limited of 1,531,250 'B'
Praference Shares of £1 each in the Company on the terms set
out in an Agreemeni dated 10th May 1988 (a copy of which has
been produced to this meeting)} be and is hereby approved; and,
Amendment. of articles of agseciation
(B) THAT the articles of association of ‘the Company be hereby
amended as follows:i-
(1) by the deletion of existing Article 5§ from its commencement to

the end of Article 5(f) and@ by inserting the next following in

pléce thereof.

Share Capital

5. The share capital of the Company at the date of the adoption of this
article is £27.,781,250 divided into 1,250,000 "A" Preference Shares
of £1 each 1,531,250 "B" Preference 8Shares of £1 each 2,000,000
Founders shares of £1 each and 23,000,000 Ordinary Shares of £1 each.

The rights attaching to the respective classes of shares shall be as

follows:
(a) Income.

The profits of the Company in respect of each financial year shall be

applied as follows:-

First in paying to the holders of the 'A’' Preference Shares a fixed
cumulative preferential net cash dividend (hereinafter in these
articles referred to as 'the 'A' Preference Dividend') of 10 pence
per annum on each share payable half yearly on the 30th June and the

31st December.




Second in paying to the holders of the "B" Preference Shares a fixed
cumulative preferential gross cash dividend (hereinafter in these
articles referred to as 'the ‘B' Preference Dividend') of 4 pence per
annum on each share parrable half yearly on the 3lst March and the
30th September

Any remaining profits which the Company determines to distribute in
any financial year shall be distributed amongst the holders of the
Founders Shares and Ordinary Shares (pari passu as if the same

constituted one class of share}.

The deferred shares arising from conversion of the 'A' Preference

Shares shall have no right to dividends.

|
\
Every dividend shall be distributed to the appropriate shareholders i
pro-rata according to the amounts paid up or credited as paid up on
the shares held by them respectively and shall accrue on a daily

basis.

Unless the Company has insufficient profits available for
distribution and the Company is thereby prohibited £from paying
dividends by the C(ompanies Act 1985 the 'A' and 'B' Preference

Dividends shall (notwithstanding any other provision of these

recommendation of the directors or resolution of the Company in
general meeting) be paid immediately on the due dates and if not then

paid shall be a debt due by the Company and be payable in priority to

any other dividend Provided that no dividend shall be paid to the
holders of the 'B' Preference Shares until such time as all dividends
accrued due thereon shall have been paid to the holders of the ‘A!

|
Articles and in particular notwithstanding that there has not been a 1
J
Preference Shares. ‘

: 1

| (b) Capital.
|

On a return of assets on liquidation reduction of capital or

otherwise, the assets of the Company remaining after the payment of

its liabilities shall be applied as follows:-




(i) first in paying to the holders of the 'A' Preference Shares
the subscription price per share together with a sum equal to
any arrears, deficiency or accruals of the dividends on the
*A' Preference Shares calculated down to the date of the
return of capital and payable whether such dividend has been

declared or earned or not;

{ii) second in paying to the holders of the 'B' Preference Shares
the subscription price per share together with a sum equal to
any arrears, deficiency or accruals of the dividends on the
‘Bt Preference Shares calculated down to the date of the
return of capital and payable whether such dividend has been i

declared or earned or not;

(iii) the balance of such assets shall be distributed amongst the
holders of the Founders Shares and Ordinary Shares (pari passu
as if the same constituted one class of share) in proportion
to the amounts paid up or credited as paid up on the Founders
Shares and Ordinary Shares held by them respectively until the
sum of £10,000,000 has been paid upon each such share when the

holders of deferred shares shall receive £1 per share.
(c) Conversion.
'A* Preference Shares
The holders of the 'A' Preference Shares may at any time prior to
31st December 1995 convert any whole units of 100 ‘A' Preference

Shares into 72 Ordinary Shares 18 Founders Shares and 10 deferred

shares and the following provisions shall have effect:-

i . (1) the conversion shall be effected by notice in writing given to
the Company signed by the holders of such urits of 'A'
Preference Shares and the conversion shall take effect

immediately upon the date of delivery of such notice to the

Company:




(ii) forthwith theresafter the holders of the Ordinary and Founders
Shares resulting from the conversion shall send to the Company
the certificates in respect of their respective holdings of
‘A' Preference Shares and the Company shall issue to such
holders respectively certificates for the Ordinary Shares and
Founders Shares resulting from the conversion and any

balan¢ing certificates for 'A’' Preference Shares not converted;

{iii) the Ordinary Shares and Founders Shares resulting from the
conversion shall rank from the date of coaversion pari passu
in all rxespects with the remaining Ordinary Shares and

Founders Shares in the capital of the Company:;

(iv) on the date of conversion the Company shall pay a dividend to
the holders of the 'A' Preference Shares of a sum equal to any
arrears, deficiency or accruals of the dividends on the 'A’
Preference Shares calculated on a daily basis to the date of

conversion.

‘B' Preference Shares

The holders of the *B' Preference Shares may at any time prior to the
earlier of the date of listing (as defined in Article 5(g)) or 3lst
December 1994 convert any whole units of 100 'B' Preference Shares
into 80 Ordinary Shares and 20 Founders' Shares and if all of the 'B'
Preference Shares shall not have been so converted by the earlier of
such dates the holders of the 'B' Preference Shares which shall not
have been so converted shall be obliged on the earlier of such dates
to convert all of the remaining 'B' Preference Shares into Ordinary
Shares and Founders' Shares on the bhasis aforesaid and the following

provisions shall have effect:-

(i) the conversion shall be effected by notice in writing given to
the Company signed by the holders of such units of 'R

Preference Shares accompanied by a payment of £15 in cash hy

way of Bankers®' Draft in respect of each such wnit of 'B'




(d)

{1ii)

{iv)

{a)
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Preference Shares and conversion shall take effect immediately

upon the date of delivery of such notice to the Company;

forthwith thereafter the holders of the Ordinary and Founders
Shares resulting from the conversion of the 'B’ Prefergndé
Shares shall send to the Company the certificates in respect
of their respective holdings of 'B' Preference Shares and the
Company shall issue to such holders respectively certificates
for the Ordinary Shares and Founders Shares resulting from the
conversion and any balancing certificates for 'B’ Preference

Shares not converted;

the Ordinary Shares and Founders Shares resulting from the
conversion shall rank from the date of conversion pari passu
in all vrespects with the remaining Ordinary Shares and

Founders Shares in the capital of the Company:’

on the date of conversion the Company shall pay a dividend to
the holders of the *B' Preference Shares of a sum equal to any
arrears, deficiency or accruals of the dividends on the 'B’
Preference Shares calculated on a daily basis to the date of

conversion.

Redemption.

Subject to the provisions of the Companies Act 1985 any Al
Preference Shares not converted pursuant to artiecle 5(c¢) above

shall be redeemed in the proportions and on the dates set out

below:

Redemption t Number of shares
redeemable

31st December 1993 417,000

31st December 1894 417,000

31st December 1995 416,000




(e)

(1)

(e}

In the ovent that any 'A' preference Shares have been
converted the redemption instalments shall reduce

proportionately.

Each registered holder of 'A' Preference Shares shall
surrender to the Company on Or pefore the dates so fixed the
certificate for his shares which are to be redeemed in order
that they may be cancelled, and upon such cancellation the
Company shall pay to such holder the amount payable in respect
of such redemption provided that if any certificate so
surrendered includes any shares not redeemable at that time
the Company shall issue a fresh certificate for the balance of
the shares not redeemable to the holder. If there is more
than one holder of 'A' Preference Shares, on each occasion on
which 'A' Preference Shares are redeemed the proportion of
each such holder's 'A’ pPreference Shares to be redeemed shall
be that proportion which each such holder's ‘A’ Preference
Shares bears to the total pumber of 'A' Preference Shares then

in issue.

The Company shall pay on each of the 'A' Preference Shares S0
redeemed the sum of £l together with a sum egual to any
arrears, deficiency or accruals of the cumulative dividends
thereon calculated to the date of redemption and the
cumulative dividends thereon shall cease to accrue £from that
date unless upon surrender of the certificate for such shares

payment of the redemption moneys shall be refused.
Class consents of ‘A’ and 'B* Preference Shares.

Without prejudice to the generality of article 7, whilst 10%
or more of either the original class of ‘A’ Preference Shares
or the original class of 'n' preference Shares remains in

jssue the special rights attached to the ‘'A' and 'B'

Preference Shares shall be deemed to be varied:~
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(i) by an alteration or increase or reduction or sub-division or
consolidation of the authorised or issued capital of the
Company or of any of its subsidiaries, or by any variation of
the rights attached to any of the shares for the time being in

the capital of the Company or of any of its subsidiaries; or

(ii) by any of the matters set out in paragraph {h) of this

Article; or

(iii) by the calling of a meeting of the Company for the purpose of

considering a resolution for the winding up of the Company; or

{iv) by the calling of a meeting of the Company for the purpose of
considering a resolution to approve a contract by the Company

to purchase any of its shares: or

(v) by the variation of the existing service agreement with Mr J C

Hughes or any replacement of such existing contract.

The final sentence of Article 7 shall be disapplied so far as the ‘A’

and 'B' Preference Shares are concerned.

(£) As regards voting:-

Every member present in person and every person present as a
proxy for a member or members shall have one vote and on a
poll every holder of Founders' and Ordinary shares shall have
one vote for every £1 nominal amount of such share capital of

which he is the holder and

(i) every holder of 'A' Preference Shares shall have 90 votes for
every £100 nominal amount of such share capital of which he is

the holder, and

{i1) every holder of 'B' Preference Shares shall have 100 votes for

each £100 nominal amount of such share capital of which he is

the holder.




LA P RO A DA

s ¥

- 'y
RO SOIRI N RPN TTE o LD S-SR =St S UMM SN 5 D0 TRt S S AR o

Provided that the holders of deferred shares shall not be eantitled to
receive notice or attend at or vote at any general meeting in respect

of their holdings of such shares.

SPECI1AL DIRECITOR

12, Notwithstanding any limitation on the number of directors
imposed by these ﬁrticles of association if any cumulative
dividend on the 'A' Preference Shares is 6 months in arrear or
the Company shall have failed to redeem any of the ‘A’
Preference Shares in accordance with these Articles 3i and MM
shall jointly be entitled to appoint as a director of the
Company any person (hereinafter referredl to as '"a Bpecial
Director') approved by the the directors of the Company (whose
approval shall not be unreasonably withheld) and to remove
from office any person so appointed and (subject to such
approval) to appoint another person‘in his place. A Special
Director shall not bhe reguired to hold any share gualification
nor shall he be subject to retirément by rotation. The
remuneration and reasonable expenses to be paid to a Special
Director shall be payable by the Company and shall be such sum
as may be agreed between him and the Company or failing

agreement such reasonabls sum as shall be fixed by 3i and MM,

(2) by the substitution of 3i plec for Investors In Industry plc
throughout the Articles of Association consequent upon that

Company's change of name efifective from 29th April 1988

The Special Resolution was put to the Meeting and decliared carried as
a Special Resolution by the reqﬁisite majority of those members
attending in person and in respect of whose proxies had been duly
received by the Company and in respect of which the consent of. the

Preference Shareholders had been given.
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The Chairman proposed as an Ordinary Resolutiont

3.1 THAT the Gateway Residential Services plc Share Option Scheme
{a draft of the Rules of which has been produced to the

Meeting) be approved:; and

3.2 THAT the Directors be authorised to do all acts and things
which they consider to be necessary or expedient for
implemanting and giving effect to the foregoing (including the
making of any alterations therete which they consider to be
necessary £for the purposes of obtaining the approval thereto

by the Board of Inland Revenue under the Finance Act 1984)

The Resolution was put to the Meeting and declared carried as an
Ordinary Resolution by the requisite majority of those members attending
in person and in respect of whose proxies had been duly received by the
Compary subject nevertheless to the approval of the Preference

Shareholders.,

The Chairman proposed as an Ordinary Resolution;

Notwithstandi‘hg that the procedures required to be adopted pursuant
to Article 32 have not been complied with THAT the transfer of the
shares registered in the name of Marlyn Tsai to John Craig Hughes, Paul
Duhig and Leslie Anthony Elletson be approved and further that the
transfer of any shares by John Craig Hughes to any other Founders' or
Ordinary shareholder or shareholders who would otherwise have been
entitled to purchase such shares had they been offered in accordance

with Article 32 aforesaid shall be hereby permitted.

The Ordinary Resolution was put to the Meeting and declared carried
as a Special Resolution by the requisite majority of those members
attending in person and in respect of whose proxies had been duly
received by +the Company in respect o¢f which the consent of the

Preference Shareholders had been given.

10




6.

The Chairman proposed as a Ordinary Resolution;

THAT the Directors be empowered to allot up to a maximum of 35,9000
Founders' Shares of £1 each in the capital of the Company and up to a
maximum of 140,000 Ordinary Shares of £1 each in the capital of the
company to Design Management Group Limited in partial satisfaction of
the purchase price of the Dirlton Hotel site at Harrogate, North
Yorkshire and in partial consideration of the rerformance of certain
contracts im respect of building works at properties owned by the
Company which may or may net be let to such Company in the absolute

discretion of the Directors.

The Resoclution was put to the Meeting and declared carried as an
Ordinary Resclution by the requisite majority of those members attending
in person and in respect of whose proxies had been duly received by the
Company and in respect of which the consent of the Preference

Sharehclders had been given.

There being no further business the meeting closed at 3,30pm.

11
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NO 2141256

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIAITON

(Amended by Special Resolution passed on 31lst August 1988)

of

GATEWAY RESIDENTIAL SERVICES
P, L. C.

Incorporated on the 18th Day of June 1987

INTERPRETATION

1. In these Articles, if not inconsistent with the
subject or context the following words 'and expressions
shall have the following meaning: :
“THESE ARTICLES" these Articles of Association as
originally adopted, or as from time to time altered by
; special resolution

“THE AUDITORS" the auditors of the Company for the
time being

"“THE BOARD" or "THE DIRECTORS" the Directors of the




Company in office for the time being or a quorum of
the Directors present at a boargd meeting

“"MONTH" calendar month

"THE OFFICE" the registered office of the Company

“THE SEAL" the commom seal of the Company and, as
appropriate, any official seal kept by the Company by
virtue of Section 40 of the Companies Act 1985

"THE STATUTES" the Companies Act 1985 and every other
Act or statutory instrument for the time being in
force concerning limited companies and affecting the
Company

"THE UNITED XKINGDOM" Great Britain and Northern Ireland

"IN WRITING™ written, printed, typewritten,
lithographed or wholly expressed in any other mode
representing or reproducing words, or partly one and
partly another

"YEAR" calendar year

And the expressions "Debenture" and "Debenture Holder"
shall include “Debenture Stock" and “Debenture
Stockholder" and the expression "Secretary" shall include
a temporary or assistant Secretary and any person
appointed by the Directors to perform any of the duties of
the Secretary.

Any reference to any statutory provision shall be
deemed to include any amendment or re-~enactment thereof.

Save as aforesaid any words or expressions defined in
the Statutes shall, if not inconsistent with the subject
or context, bear the same meaning in these Articles.

2
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The headings are inserted for convenience only and
shall not affect the construction of these Articles.

TABLE A EXCLUDED

2. The Regulations contained in Table A in the Schedule
to the Companies Act (Tables A to F) Regulations 1985
shall not apply to the Company, except in so far as the
same are repeated or contained in these Articles.

BUSINESS

3. Any branch or kind of business, which the Company is
either expressly or by im@lication authorised to
undertake, may be undertaken by the Directors at such time
or +times as they may think fit, and further may be
suffered by them to be in abeyance, whether such branch or
kind of pbusiness may have been actually commenced O not,
so long as the Directors may deem it expedient not to
commence or proceed with the same.

REGISTERED OFFICE

4. The Office shall be at such place in England or Wales
as the Directors shall from time to time appoint.

CAPITAL

5. The share capital of the Company at the date of the
agoption of this arkicle 1is £27,781,250 divided into
1,250,000 “"A" Preference Shares of £1 each 1,531,250 ug
Preference Shares of £l each 2,000,000 Founders shares of
£1 each and 23,000,020 Ordinary Shares of £1 each.

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




{a) Income.

The profits of the Company in respect of each
financial year shall be applied as follows:-

First in paying to the holders of the 'A' Preference
Shares a fixed cumulative preferential net cash dividend
(hereinafter in these articles referred to as 'the 'A'
Preference Dividend') of 10 pence per annum on each share
payable half yearly on the 30th June and the 31lst December.

Sacond in paying to the holders of the "B" Preference
Shares a fixed cumulative preferential gross cash dividend
{hereinafter in these articles referred to as 'the 'B'
Preference Div'dend') of 4 pence per annum on each share
payable half vyearly on the 31lst March and the 30th
September

Any remaining profits which the Company determines to
distribute in any financial year shall be distributed
amongst the holders of the Founders Shares and Ordinary
Shares (pari passu as if the same constituted one class of

share).

The deferred shares arising from conversion of the 'A'
Preference Shares shall have no right to dividends.

Every dividend shall be distributed to the appropriate
shareholders pro-rata according to the amounts paid up or
credited as paid up on the shares held by them
respectively and shall accrue on a daily basis.

Unless the Company has insufficient profits available
for distribution and the Company is thereby prohibited
from paying dividends by the Companies Act 1985 the ‘A’
and °‘B' Preference Dividends shall (notwithstanding any
other ©provision of these Articles and in particular




notwithstanding that there has not been a recommendation
of the directors or resolution of the Company in general
meeting) be paid immediately on the due dates and if not
then paid shall be a debt due by the Company and be
payable in priority to any other dividend Provided that no
dividend shall be paid to the holders of the 'B'
Preference Shares until such time as all dividends acarued
due thereon shall have been paid to the holders of the 'A‘
Prefersnce Shares.

(b) Capital.

Cn a return of assets on 1liquidation reduction of
capital or otherwise, the assets of the Company
remaining after the payment of its 1liabilities shall
be applied as follows:-

(i) first in paying to the holders of the ‘A
Preference Shares the subscription price per
share together with a sum equal to any arrears,
deficiency or accruals of the dividends on the
'A' Preference Shares calculated down to the
date of the return of capital and payable
whether such dividend has been declared or
earned or not;

(ii) second in paying to the holders of the 'B'
Preference Shares the suvbscription price per
share together with a 3um equal to any arrears,
deficiency or accruals of the dividends on the
'B' Preference Shares calculated down to the
date of the return of capital and payable
whether such dividend has been declared or
earned or not;

(iii) the balance of such assets shall be distributed
amongst the holders of the Founders BShares and



Ordinary Shares (pari passu as i1f the same
constituted one class of share) in proportion to
the amounts paid up or credited as paid up on

the Founders Shares and Ordinary Shares held by .
them respectively until the sum of £10,000,000 f
has been paid upon each such share when the :
holders of deferred shares shall receive £1 per n
share,

(c) Conversion.
‘A' Preference Shares
The holders of the 'A' Preference Shares may at any

time prior to 3lst December 1995 convert any whole
units of 100 'A' Preference Shares into 72 Ordinary

Shares 18 Founders Shares and 10 deferrzd shares and
the following previsions shall have effect:- e

(i) the conversion shall be effected by notice in
writing given to the Company signed by the
holders of such units of 'A' Preference Shares
and the conversion shall take effect immediately
upon the date of delivery of such notice to the
Company;

(ii) forthwith thereafter the holders of the Ordinary
and Founders Shares resulting from the
conversion shall send to the Company the
certificates in respect of their respective
holdinas of 'A' Preference Shares and the
Company shall issue to such holders respectively
certificates for the Ordinary Shares and
Founders Shares resulting from the conversion
and any balancing certificates for ‘A’
Preference Shares not converted;




(iii) the Ordinary Shares and Founders Shares
resulting from the conversion shall rank fron
the date of conversion pari passu in all
respects with the remaining Ordinary Shares and
Founders Shares in the capital of the Company;

(iv) on the date of conversion the Company shall pay
a dividend to the holders of the 'A' Preference
Shares of a sum equal to any arrears, deficiency
or accruals of the dividends on the ‘A’
Preference Shares calculated on a daily basis to
the date of conversion,

'B' Preference Shares

The holders of the °'B' Preference Shares may at any
time prior to the earlier of the date of listing (as
defined in Article 5(g)) or 31lst December 1994 convert
any whole units of 100 'B' Preference Shares into 80
Ordinary Shares and 20 Founders' Shares and if all of
the 'B' Preference Shares shall not have been so
converted by the earlier of such dates the holders of
the 'B*' Preference Shares which shall not have been so
converted shall be obliged on the earlier of such
dates to convert all of the remaining 'B' Preference
Shares into Ordinary Shares and Founders' Shares on
the basis aforesaid and the following provisions shall
have effect:-

(i) the conversion shall be effected by notice in
writing given to the Company signed by the
holders of such units of *'B' Preference Shares
accompanied by a payment of £15 in cash by way
of Bankers’® Draft in respect of each such unit
of 'B' Preference Shares and conversion shall
take effect 1immediately wupon +the date of
delivery of such notice to the Company;
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(i)

forthwith thereafter the holders of the Ordinary
and Founders Shares resulting from the
conversion of the 'B’' Preference BShares shall
send to the Company the certificates in respect
of their respective holdings of 'B' Preference
Shares and the Company shall issue to such
holders respectively certificates for the
Ordinary Shares and Founders Shares resulting

fraom the conversion and any balancing
certificates for ‘B’ Preference Shares not
converted;

the Ordinary Shares and Founders Shares
resulting from the conversion shall rank from
the date of conversion pari passu in all
respects with the remaining Ordinary Shares and
Founders Shares in the capital of the Company;

on the date o¢f conversion the Company shall pay
a dividend to the holders of the 'B' Preference
Shares of a sum equal to any arrears, deficiency
or accruals of the dividends- on the 'B'
Preference Shares calculated on a daily basis to
the date of conversion.

{d) Redemption.

{a)

ark g %R Im T T
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Subject to the provisions of the Companies Act
1985 any ‘'A' Preference Shares not converted
pursuant to article 5(c) above shall be redeemed
in the proportions and on the dates set out
below:




(b)

(c)

Redemption date Number

Iredeemable
3lst December 1993 417,000
31lst December 1994 417,000
3lst December 1995 416,000

In the event that any 'A' Preference Shares have
been converted the redemption instalments shall
reduce proportionately.

Each registered holder of 'A' Preference Shares
shall surrender to the Company on or hefore the
dates so fixed the certificate for his shares
which are to be redeemed in order that they may
be cancelled, and upon such cancellation the
Company 5shall pay to such holder the amount
payable in respect of such redemption provided
that if any certificate so surrendered includes
any shares not redeemable at that time the
Company shall issue a fresh certificate for the
balance o©f the shares not redeemable to the
holder. If there is more than one holder of 'A'
Preference Shares, on each occasion on which ‘'A*
Preference Shares are redeemed the proportion of
each such holder's 'A' Preference Shares to be
redeemed shall be that proportion which each
such holder's 'A' Preference Shares bears to the
total number of *'A' Preference Shares then in
issue,

The Company shall pay on each of +the 'A!
Preference Shares so redeemed the sum of £1
together with a sum equal to any arrears,
deficiency or accruals of the cumulative
dividends thereon calculated to tne date of

redemption and the cumulative dividends thereon




shall cease to accrue from that date unless upon
surrender of the certificate for such shares
payment of the redemption moneys shall be
refusad.

(e) Class consents of 'A' and 'B' Preference Shares.

Without prejudice to the generality of article 7,
whilst 10% or more of either the original class of ‘A’
Preference Shares or the original c¢lass of 'B®
Preference Shares remains in issue the special rights
attached to the 'A' and 'B' Preference Shares shall be
deemed to be varied:-

(1) by an alteration or increase or reduction or
sub-division or consolidation of the authorised
or issued capital of the Company or of any of
its subsidiaries, or by ‘any variaticn of the
rights attached to any of the shares for the
time being in the capital of the Company or of
any of its subsidiaries; or

(ii) by any of the matters set out in paragraph (h)
of this Article; or

{iii) by the calling of a meeting of the Company for
the purposes of considering a resolution for the
winding up of the Company; or

(iv) Dby the calling of a meeting of the Company for

the purpose of considering a resolution to
| approve a contract by the Company to purchase
‘ any of its shares: or

(v) by the variation of the existing service
agreement with Mr J C Hughes or any replacement
of such existing contract.
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The final sentence of Article 7 shall be disapplied so
far ag the 'A' and 'B' Preference Shares are concarned.

(£) As regards voting:-

Every member present in person and every person
present as a proxy for a member oI members shall have

_one vote and on a poll every holder of Founders' and
Ordinary shares shall have one vote for every £1
nominal amount of such share capital of which he is
the holder and '

{1) every holder of ‘'A' Preference Shares shall have
90 votes for every £100 nominal amount of such
share capital of which he is the holdex, and

(ii) every holder of 'B' Preference Shares shall have
100 votes for each £100 nominal amount of such
share capital of which he is the holder.

Provided that the holders cfAdeferred shares shall not
be entitled to receive notice or attend at or vote at
any general meeting in respect of their holdings of
such shares.

{(g) As regards conversion of Founders' Shares:-~

(i) each holder of the Founders®' Shares shall have
the right to convert his holding of Founders' Shares (or
any part thereof) into Ordinary shares by notice in
writing to the Company on or at any time after the
Relevant Date but no later than 31lst December 19%4. For
the purposes of these Articles, the expression “the
Relevant Date® shall mean the earliest of the following:-
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(a) the date of publication of the audited
consolidated profit and loss account and balance
sheet of the Company any any subsidiaries for
the financial year ending 21st October 1994 (or
such other date in 1994 to which such profit and
loss account and balance sheet may be made up);
or

(b) the date of signature by the auditors
of the Company of their report on the audited
consolidated profit and loss account of the
Company and its subsidiaries showing Certified
Profits (as hereinafter defined) for the relevant
financial year which is equal to or in excess of
£1,000,000.

(ii) any notice of conversion shall specify the
particular Founders' Shares to be converted ("the
Notified Shares"), the date fixed for conversion, which
shall not be earlier than 14 days after the date of
such notice, ("the Conversion Date”) and the address to
which the certificates for the Ordinary shares arising
on such conversion should be sent and shall be

~accompanied by the certificate or certificates for the

Founders' Shares to be so converted in order that the
same may be cancelled. If any certificate so delivered
to the Company includes any Founders' Shares not to be
converted on the relevant Conversion Date a fresh
certificate for such Founders' Shares shall be issued
to the holder or holders delivering such certificates
t¢ the Company.

(iii) if the Company is satisfied that the correct

procedure has been followed pursuant to paragraph (ii)
above, the following provisions shall have effect:-
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(a) on and with effect from the relevant
Conversion Date, the number of Ordinary Shares to
be issued in respect of each Founders' Share upon
conversion of the same shall be ascertained by
applying the following formula:-

A x B

Where: -

"A* is the product of the Certified Profits for
the financial year immediately preceeding the
relevant Conversion Date divided by 1,000,000 and
expressed to three decimal places; and

"B" is the number "1.5"

(iv) the Ordinary shares into which such Notified
Shares shall convert shall rank pari passu in all
réspects with the Ordinary Shares then in issue save
that such Ordinary Shares shall only entitle the
holder or holders thereof to a proportion of any
dividend otherwise payable thereon in respect of any
period in which the Conversion Date occurs equal to
the proportion of such period remaining after the
Conversion Date.

(v) the holders of the Ordinary Shares and the
Directors shall take all steps 'necessary to enable
such conversion and (if applicable) increase of
capital and to effect the same including the convening
of meetings so as to effect such conversicn.

(vi) for the purpose of these Articles "the Certified
Profits" for any financial year shall mean a sum equal
to the <consolidated ©profit after taxation and
extraordinary items of the Company and its

13




subsidiaries for that financial year as disclosed in a
consolidation of the audited profit and loss accounts
of the Company and its subsidiaries for such financial
Vyear based on genevally accepted accounting principles.

(vii) the certificate of the auditors of the Company
as to the number of Ordinary Shares arising upon
conversion of any Founders' Shares shall (save in the
case of manifest error) be conclusive and binding on
the Company and its members.

(viii) in the event that at any time prioxr to the
Relevant Date

(1) an offer is accepted which would result in
any person firm or company acquiring control (as
defined in Section 534 of the Income and
Corporation Taxes Act 1970) of more than 50 per
cent of the aggregate of the Ordinary Shares then
in issue, and the holders of not less than 75 per
cent of the Founders' Shares consent to in
writing, or an Extraordinary Resolution is passed
at a separate meeting of the holders of such
Founders*® Shares into Ordinary Shares pursuant to
the foregoing provisions, or

(2) application is made or is proposed to be made
for a Listing, then each of the Founders' GShares
then in issue shall convert into such number of
Ordinary Shares as may be determined in
accordance with the foregoing provisions relating
to the conversion of the Founders' Shares save
that:-

(a) the Conversion Date shall be the first

business day following that on which such
consents are finally obtained, or such resolution

14
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is passed, or the day on which such Listing is
granted;

(b} the date referred to in (a) above shall be
substituted for references to the Relevant Date;

(ix) in the event that the Conversion Date shall be
at any time prior to the Relevant Date and any of the
holders for the time being of Founders'. Shares at such
earlier Conversion Date shall electmkgr shall be
required pursuant to these Articles to exercise the
conversion rights conferred hereby the ratio in which
Founders' Shares shall be converted to Ordiﬂary Shares
"shall in no case be less than 1:1 and upon such
conversion rights being exercised and the conversion
thereby effected all rights, obligations, duties and
privileges attaching thereto shall henceforth be
extinguished and of no further force or effect.

For the purpose o¢of these Articles, "Listing” shall
mean the inclusion of any parf of the Share Capital of the
Company in the Official List of The Stock Exchange or the
grant of permission to deal in the same in the Unlisted
Securities Market or an Over-the-counter market or similar
arrangements being effected for or dealings commenced in
such shaic capital on any recognised stock exchange in any
part of the world.

(h) As regards class consents of Founders' Shares:-

Without prejudice to the restrictions contained in
these Articles as to the modification of the rights
attached to classes of shares, the consent or sanction of

the holders of the Founders' Shares shall be required:-

(1) to the creation allotment or issue of any shares
or securities by the Company or ©o the grant of any
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right to require the allotment or issue of any such
shares or security; )

(2) to participate in any transaction which, if the
Company were listed on the Stock Exchange, would
constitute a transaction falling within Class 1 as
defined for the purposes of the regulations of the
Stock Exchange concerning acquisitions and
realisations of assets by listed companies and their

subsidiaries;

{3) *to increase, reduce, repay, repurchase,
subdivide, consolidate or otherwise vary the share
capital of the Company or reduce the amount, if any,
" standing to the credit of the share premium account or
capital redemption reserve fund 6 except as expressly
provided in these Articles; .

(4) to make any material change in the nature of its
business, or to permit the making of any change in the
nature of the business of any subsidiary of the

Company;

(5) to acquire the whole or part of any undertaking
or to acquire or dispose of any shares in the capital
of any company or to permit any subsidiary of the
Company to acquire or dispose of any undertaking or
shares (other than a transfer of shares or securities
of any subsidiary of the Company) which acquisition or
disposal would be material in the context of the
Company and its subsidiearies as a group;

(6) to amend any provision of the Memorandum or
Articies of Association of the Company;

(7) to’ lend money (except in the ordinary course of
its business or to a wholly owned subsidiary) or give

16
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, any guarantee or indemnity (except in the normal
‘ course of its business or for the benefit of or in
"favour of a wholly-owned subsidiary);

o
e

(8" to a Listing;

(9) to register any transfer of any Founders® Shares
in favour of any person, firm or company (“the
transferee") or the nominee or nominees of such
transferee if such transferee together with connected
persons (if any) would thereby acquire control of more
than 50 per cent in aggregate of the Founders' Shares
and the Ordinary Shares then in issue. For this
purpose, the gxpression *connected persons" and o
"control" shall have the meanings ascribed to those |
expressions respectively in Section 533 and Section
534 of the Income and~Corporation'Taxes Act 1970;

(10} to any change in the accoﬁnting reference date of
the Company or any subsidiary.

6. Without prejudice to any spedial rights previously
conferred on the holders of any shares or class of shares
already issued (which special rights shall not be modified
or abrogated except with such consent or sanction as is
- provided in the Company's Memorandum of Association and in
‘the next following Article) any share in the Company
(whether forming part of the original capital or not) may
be issued with such preferred, deferred or other special
rights or such restrictions, whether in regard to
dividend, return of capital, voting or othérwise, as the
Company may £from time to time by ordinary resolution
determine, énd, subject to the provisions’ of the Statutés,
the Company may issue shares which are or which at the :
option of the Company are to be liable to be redeemed on ‘
such terms and in such manner as the Company before the

§ - issue thereof may by orﬁinary resolution determine,
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MODIFICATION CF RIGHTS

7. Whenever the capital of the Company is divided into
different classes of shares or groups the special rights
attached to any class or group may, subject to the
provisions of the Company's Memorandum of Association
(unless otherwise provided by the terms of issue of the
shares of that class), either with the consent In Writing
of the holders of three-quarters of the issued shares of
the class or group, or with the sanction of any
extraordinary resolution passed at a separate general
meeting of such holders (but not otherwise), be modified
or abrogated, and may be so modified or abrogated either
whilst the Company is a going c¢oncern or during or in
contemplation of a winding up, and such writing or
resolution shall be binding upon all the holders of shares
of the class. To every such separate general meeting all
the provisions of these Articles relating to general
meetings or to the proceedings thereat shall, mutatis
mutandis, apply, except that the necessary gquorum shall be
two persons at least holding or representing by proxy
one-third in nominal amcunt of the issued shares of the
class or group (but so that if at any adjourned meeting of
such holders a quorum as above defined is not present,
those members who are present shall be a guorum), that any
holder of shares in the class present in person or by
proxy may Gemand a poll and that the holders of shares of
the class or group shall, on a poll, have one vote in
respect of every share of the class or group held by them
respectively. The special rights conferred wupon the
holders of any shares or class or group of shares issued
with preferred or other rights shall not, unless otherwise
expressly provided by the conditions of issue of such
shares, be deemed to he modified by the creation or issue
of further shares ranking pari passu therewith.
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SHARES

8. Subject to the provisions of the Statutes and any
restrictions contained in these Articles and to any
direction to the contrary which may be given by the
Company in general meeting, the Directors may allot, grant
options over, or otherwise dispose of shares or rights to
subscribe for, or to convert any security into shares
other than shares so allotted to such persons (including
any Director) and on such terms as they think fit,
provided that no share shall be issued at a discount.

9. The Company may exercise the powers of paying
commission conferred or permitted by the Statutes provided
that the percentage rate or the amount of the commission
paid or agreed to be puid shall be disclosed in the manner
reguired by law and shall not exceed the rate of 10 per
cent of the price i which the shares in respect whereof
the sasme 1s paid ave Lssued, or an amount equivalent
thereto. Where perwittad by the Statutes, such commission
may be satisfied Ly the payment of cash or the allotment
of fully or partly paid shares or partly in one way and
partly in another. +Yhe Company may also on any issue of
shares pay such brokerage as may be lawful.

10. Except as reguired by law, no person shall be
recognised by the Company as holding any share upon any
trust, and the Company shall not be bound by or be
compelled in any way to recognise (even when having notice
thereof) any equitable, contingent, future or partial
interest in any share, or any interest in any £fractional
part of a share, or (except only as by these Articles
otherwise provided or as by law required or under an order
of Court) any other rights in respect of any share except
an absolute right to the entirety thereof in the
registered holder.
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LIMITATION ON TRANSFER OF CONTROL

11

)

No sale or transfer of the legal or beneficial
interest in any shares in the Company may be made
or validly registered without the previous
written consent of 3i ple ("31i") and Midland
Montagu Equity Limited ('MM') if as a result of
such sale or transfer and registration thereof a
Controlling Interest {as hereinafter defined) is
obtained in the Company:-

(a) by a person or persons (other than a
company to which paragraph (b) below
applies) who was or were not a member
or members of the Company on the date
this article was adopted as an article
of association of the Company unless
the proposed transferee or transferees
or his or their nominees are
independent third parties acting in
good faith and has or have offered to
purchase all the Ordinary Shares and
Founders Shares held by 31 and MM at
the Specified Price (as hereinafter
defined) and any Preference Shares at a
price per share of at least £1 plus a
sum equal to any arrears deficiency or
accruals of the dividends on each such
Preference Share calculated down to the
date of sale or transfer; or

(b) by a company in which one or more of

the members of the Company oOr persons
acting in concert (which expression
shall have the meaning ascribed to it
in the February 1987 Edition of the
City Code on Takeovers and Mergers)




with any member of the Company have or
as a result of such sale or transfer
will have a Controlling Interest:

(ii) For the purpose of this Article:-

(a)

(b)

(¢)

[ L

&,

5

the expression 'a Controlling Interest’
shall mean an interest (within the
meaning of Schedule 13 Part I and
Section 324 of the Companies Act 1985)
in shares in a company conferring in
the aggregate 50% or more of the total
voting rights conferred by all the
issued shares in that Company;

the expressions ‘transfer’ aﬁd\
‘transferee' shall include respectively

the renunciation of a renouncable

. letter of allotment and +the renoucee:

under any such letter of allotment; and

the expression 'the Specified Price’
shall mean the higher of:-

(i)a price per share of £1 plus a sum

.equal to any arrears, deficiency or

accruals of the dividends on suqhishare
calculated down to the date of sale or
transfer: and

I

(ii)a price per share at least eqgual to

that offered or paid or payable by the
proposed transferee or transferees or
his or their nominees for any other

shares in the Company plus an amount.

equal to the relevant proportion of any
other consideration (in cash or
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otherwise) received or receivable by
the holders of such other shares which
having regard to the substance of the
transaction as a whole can reasonably
be regarded as an addition to the price
paid or payable for such other shares
provided that if any part of the price
per share is payable otherwise than by
cash 3i and/or MM may at their option
elect to take a price per share of such
cash sum as may be agreed by them
having regard to the substance of the
transaction as a whole;

and in the event of disagreement the
calculation of the Specified Price
shall be referred to an umpire {(acting
as expert and not as arbitrator)
nominated by the parties concerned (or
in the event of disagreement as to
nomination, appointed by the President
for the time being of the Institute of
Chartered Accountants 1in England and
Wales) whose decision shall be final
and binding except in the case of
manifest error;

(iii) All other regulations of the Company relating to
the transfer of shares and the right ¢to
registration of transfers shall be read subject
to the provisions of this article.

SPECIAL DIRECTOR
12. Notwithstanding any limitation on the number of

directors impecsed by these articles of association if
any cumulative dividend on the Preference Shares is §
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months in arrear or the Company shall have failed to
redeem any of the Preference Shares in accordance with
these Articles 3i and MM shall jointly be entitled to
appoint as a director of the Company any person
(hereinafter referred to as “a Special Director')
approved by the the directors of the Company (whose
approval shall not be unreasonably withheld) and to
remove from office any person s0 appointed and (subject
to such approval) to appoint another person in his

place. A S8Special Director shall not be regquired to
hold any share qualification nor shall he be subject to
retirement by rotation. The remuneration and

reasonable expenses to be paid to a Special Director
shall be payable by the Company and shall be such sum
as may be agreed between him and the Company or failnig
agreement such reasonable sum as shall be fixed by 3i
and MM.

CERTIFICATES

13. Every person, except a Stock Exchange nominee in
respect of whom the Company is not by 1law required to
complete and have ready for delivery a certificate, whose
name 1is entered as a member in the register of members shall
be entitled without payment to receive within two months
after allotment or lodgement of transfer (or within such
other period as the conditions of issue shall provide) one
certificate for all his shares of each class of shares held
by him, or upon payment of such sum, not exceeding £1, for
every certificate after the first as the Directors shall
from time to time determine, several certificates, each for
one or more of his shares. Shares of different classes may
not be included in the same certificate. Where a member has
transferred part of the shares comprised in his holding he
shall be entitled to a certificate for the balance of his
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holding free of charge. Every certificate for shares shall
be issued under the Seal and shall specify the shares or
securities to which it relates and the amount paid up
thereon and (subject as hereinafter provided) shall bear the
autogravhic signatures of at least one Director and the
Secretary provided that the Directors may by resolution
determine that such signatures, or either of them, shall be
dispensed with or shall be affixed by such other person as
may be authorised by the Directors or some method or system
of mechanical signature provided also that the Company shall
not be bound to register more than four persons as the joint
holders of any share (except in the case of executors or
trustees of a deceased member) and in the case of a share
held jointly by several persons, the Company shall not be
bound to dssue more than one certificate therefor, and
delivery of a certificate for a share to one of several
joint holders shall be sufficient delivery to all.

14. If a share certificate is defaced, lost or destroyed
it may be replaced without fee but on such terms (if any)
as to evidence and indemnity and to payment of the costs
and any exceptional out-of-pocket expenses of the Company
in investigating such evidence and preparing such
indemnity as the Board may think £fit and, in case of
defacement, on delivery of the o0ld certificate to the
Conmpany.

LIEN

15. Subject to the provisions of section 150 of the
Companies Act 1985 the Company shall have a first and
paramount 1lien on every share (not being a £ully paid
share) for all moneys, whether presently payable or not,
called or payable at a fixed time in respect of such share
whether the period for the payment or discharge of the
same shall have actually arrived or not, and
notwithstanding that the same arxe Jjoint debts or
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liabilities of such member or his estate and any other
person, whether a member of the Company or not. The
Company's lien (if any) on a share shall extend to all
dividends orx other moneys payable thereon or in respect
thereof together with any interest or expenses which may
have accrued. The Directors may resolve that any share
shall be wholly or in part exempt £from the provisions of
this Article.

16, The Company may sell, in such manner as the Directors
think fit, any shares on which the Company has a lien, but
no sale shall be made unless some sum in respect of which
the 1lien exists 1s presently payable, nor until the
expiration of 14 days after a notice in writing, stating
and demanding payment of the sum presently payable, and
giving notice of intention to sell in default, shall have
been given to the holder for the time heing of the share
or the person entitled by reason of his death or
bankruptcy to the share.

17. To give effect to any such sale the Directors may
authorise some person to transfer the shares so0ld to, or
in accordance with the directicens of, the purchaser. ‘The
purchaser shall be registered as the holder of the shares
and he shall not be bound to see to the application of the
purchase money, nor shall his title to the shares be
affected by any irregularity or invalidity in the
proceedings in reference to the sale. The net proceeds of
such sale after payment of the costs of such sale shall be
applied in or towards payment or satisfaction of the debt
or liability in resepct whereof the lien exists, so far as
the same 1is presently payable, and any residue shall
(subject to a like lien for sums not presently payable as
existed upon the shares before the sale) be paid to the
person entitled to the shares at the time of the sale.

25




18, The Directors may from time to time make calls upon
the members in respect of any moneys (whether on account
of the amount of the shares or by way of premium) unpaiad
on their shares and not by the conditions of allotment
thereof made payable at fixed times, provided that (except
as otherwise fixed by the conditions of application or
11lotment) no call on any share shall exceed one-quarter
of the nominal amount of the share or be payable within 14
days' notice specifying the time or times and place of
payment pay to the Company at the time or times and place
so specified the amount called on his shares. A call may
be revoked or postponed as the Directors may determine.

19. A call shall be deemed to have been made at the time
when the resolution of the Directors authorising the call
was passed, and a call may be made payable by instalments.

20. The joint holders of a share shall be Jjointly and
severally liable to pay all calls in respect thereof.

21. If a call or instalment payable in respect of a share
is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay
interest on the sum from the day appointed for payment
thereof to the time of actual payment at such rate, not
exceeding 15 per cent per annum, as the Directors shall
from time to time determine, and shall also pay all costs,
charges and expenses which the Company may have incurred
or become liable for in order to procure payment of or in
consequence of the non-payment of such call or instalment,
bhut the Directors shall be at liberty to waive payment cf
such interest, costs, and expenses, wholly or in part.

22, Any sum wiich by the terms of issue of a share becomes
payable upon allotment or at any fixed date, whether on
account of the amount of the share or by way of premium,
shall for all the purposes of these Articles be deemed to
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be a call duly made and payable, on the date on which, by
the terms of issue, the same becomes payable, and in case
of non-payment all the relevant provisions of these
Articles as to payment of interest, costs, charges and
expenses, forfeiture or otherwise shall apply as if such
sum had become payable by virtue of a call duly made and
notified.

23. The Directors may, on the issue of shares,
differentiate between the holders in the amount of calls
to be paid, and in the times of payment.

24. The Directors may, if they think fit, receive from any
member willing to advance the same all or any part of the
money unpaid upon the shares held by him beyond the sums
actually called up thereoen as a payment in advance of
calls, and such payment in advance of calls shall
extinguish, so far as the same shall extend, the liability
upon the shares in respect of which it is advanced, and
upon the money so received, or so much thereof as from
time to time exceeds the amount of the calls then made
upon the shares in respect of which it has been received,
the Compnay may pay interest at such rate as the member
paying such sum and the Directors shall agree nrovided
that the member shall not thereby be entitled to
participate in respect thereof in a dividend subsequently
declared. The Directors may also at any time repay the
amount so advance upon giving to such members one month's

notice in writing.
TRANSFER OF SHARES

25. All transfers of shares may be effected by transfer In
Writing in the usual or common form, or in any other form
approved by the Directors.




26. The instrument of transfer of a share shall be signed
by or on behalf of the transferor and {(in the case of a
partly paid share) the transferee, and the transferor
shall be deemed to remzin the holder of the share until
the name of the transferee is entered in the register of
members in respect thereof., Subject to the provisions of
these Articles, transfers of shares shall be registered
without payment of any fee.

27. The Directors may, in their absolute discretion, and
without assigning any reason therefor, decline to register
any transfer of, or which included, shares which are not
fully paid to a person of whom they shall not approve, and
they may also decline to register any transfer of shares
upon which the Company has a 1lien. If the Directors
refuse to register a transfer they shall within 2 months
after the date on which the transfer was lodged with the
Company send to the transferee notice of the refusal.

28, The Directors may also decline to register any
instrument of transfer, unless:

(a) the instrument of transfer, duly stamped, is
deposited at the Office or such other place as the
Directors may appoint accompanied by the certificate
of the shares to which it relates, and such other
evidence as the Directors may reasonably require to
show the right of the transferor to make the transfer;

(b) the instrument of transfer is in respect of only
one class of share: and

(c) 1in the case of a transfer to joint holders, they
do nst exceed four in number.

All instruments of transfer which shall be registered
shall be retained by the Company, but any instrument of
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transfer which the Directors may decline to register shall
(except in the case of fraud) be returned to the person
depositing the same,

22. The register of transfers may be closed at such times
and for such period as the Directors may from time to time
determine, provided always that it shall not be closed for
more than 30 days in any year.

30. Subject to Section 80 of the Companies Act 1985,
nothing herein contained shall preclude the Directors from
allowing the allotment of any share to be renounced by the
allottee in favour of some other person, provided however
that for all purposes of these Articles relating to the
registration of transfers of shares, such renunciation
shall be deemed to be a transfer and the Directors shall
have the same power of refusing to give effect thereto by
renunciation as if the renunciation were a transfer.

31. The Company shall be entitled to destroy all
instruments of transfer of shares and all other documents
on the faith of which entries are made in the register of
members at any time after the expiration of 6 years from
the date of registration thereof and all dividend mandates
and notifications of change of name or address at any time
after the expiration of 2 years from the date of recording
thereof and all share certificates which have been
cancelled at any time after the expiration of 1 year from
the date of cancellation thereof and it shall conclusively
be presumed in favour of the Company that every instrument
of transfer so destroyed was a valid and effective
instrument duly and properly registered and every share
certificate so0 destroved was a valid and effective
document duly and properly cancelled and every other
document hereinbefore mentioned so destroyed was a valid
and effective document in accordance with the recorded
particulars thereof in the books or records of the Company
provided always that:
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i) the provisions aforesaid shall apply only to the
destruction of a document in good faith and without
notice of any claim (regardless of the parties
thereto) to which the document might be relevant;

ii) nothing herein contained shall bhe construed as
imposing upon the Company any liability in respect of
the destruction of any such document earlier than as
aforesaid or in any case where the gconditions or
proviso (i) above are not fulfilled; and

iii) references herein to the destruction of any
document include references to the disposal thereof in
any manner.

PRE-EMPTION AND TRANSFER OF SHARES

32,

(A} A share may be transferred

(i) by a Member or (in the case of a deceased Member)
by his personal representatives to a Family Member or
(in the case of a Member who is a body corporate) to
any company which is the holding company ("Holding
Company") of such Member or any subsidiary
("Subsidiary Company") of such Holding Company; or

(ii) by a Member to any person with the prior written
consent of all the Members of the Company for the time
being other than the transferor; or

iii) by a Member to a nominee for such member or by
such nominee to such Member or to another nominee of
such Member; '

all of which persons or bodies corporate are hereinafter
referred to as "Permitted Transferees" provided that in
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any such case it is proved to the satisfaction of the
Directors that the transfer is bona fide and £alls within
one or more of sub-paragraphs (i), (ii) or (iii) above.

(BY for the purposes of this Article "Family Member"
shall mean, in relation to a Member, any spouse, parent,
child, grandchild, brother, sister or child of any brother
or sister, or the trustees of any trust the beneficiaries
of which include any such person or a Member,

(Cy Any Member (or his personal representatives as
the case may be) desiring to sell, transfer or otherwise
dispose of the shares which he holds to a Permitted
Transferee shall deliver an executed instrument or
instruments of transfer of the shares, duly stamped, to
the Directors and the Directors shall cause the name of
the transferee to be entered in the Register as the holder
of the shares.

{D) A Member shall not, subject to the following
paragraphs of this Article, {except to a Permitted
Transferee) sell, transfer or otherwise dispose of his
holding of only either Founlers®' shares or Ordinary shares
in the event that he shall hold shares of both classes
without at the same time and by the same Transfer Notice
offering for sale a number of shares of the other class in
the same proportion as his holding of shares of the one
class bears to his holding of shares of the other class.

(E) Any Member ("the Proposing Transferor") desiring
to sell, transfer or otherwise dispose of any of the
shares which he holds {otherwise than pursuant to
paragraph (A) of this Article) shall (subject to the
provisions of paragraph (D) of this Article) give notice
in writing ("Transfer Notice"”) to the Compuny at the
Office specifying the c¢lass and number of shares
("Shares") which he proposes to transfer and the third
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party (if any) to whom he proposeses to transfer the
Shares if they are not purchased by a Member or Members of
the Company pursuant to the following provisions of this
Article and the price at which he proposes to transfer the
Shares if such a price has been determined upon by him
("the Nominated Price"). A Transfer Notice shall only be
revocable with the consent of the Directors.

(F) The Transfer Notice shall constitute the
directors the agents of the Proposing Transferor for the
sale of the Shares at the Nominated Price or if there is
no Nominated Price at the fair value ("the Fair value") of
the Shares to be determined in accordance with paragraph
{(F) hereof. In the event that it is necessary for the
Fair Value of the Shares to be determined in accordance
with paragraph (F) hereof the Directors shall arrange as
soon as practical for the Fair Value to be so determined.
Forthwith wupon receipt of the Transfer Nontice by the
Directors or (if applicable) of the dertermination of the
Fair Value the Directors shall offer the Shares for sale
to the Members of the Company and shall notify the Members
in accordance with the following provisions:-

(i) such Shares shall be offered in the first
instance to all the Members in proportion to their
respective holdings of shares in the capital of the
Company on the date when the Transfer Notice was
served and to the extent that such offers are not
accepted the Shares shall be dealt with as provided
for by sub-paragraph (iv) below. ~ A shareholder may
accept all, but not some, of the Shares offered to him,

(ii) any offer under sub-paragraph (i) hereof
shall be in writing, accompanied by a copy of the
Transfer Notice, and shall be accepted by notice in
writing to the Company within 30 days after the offer
is made. If the offer is not accepted within such
time limit it shall be deemed to have been refused.
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(iii) if any such offer is accepted the Proposing
Transferor shall be bound fto transfer the Shares
accepted, and the Member or Members accepting the
offer shall be bound to pay for the Shares so accepted
the Nominated Price or, where no Nominated Price has
been specified, the Fair Value thereof.

(iv) any shares which under the provisions of
sub~paragraph (i) above are to be dealt with under
this sub-paragraph shall be offered by the Directors
to any shareholders who have accepted an initial offer
under sub-paragraph (i) above pro-rata to the
respective holdings of Shares of the Company held by
such accepting shareholders oin the date when the
Transfer Notice was served. Such offers shall be upon
and subject to the same terms as are set out in
sub-paragraphs (ii) and (iii) above in relation to
offer under sub-paragraph (i) above and shall be
repeated until there are no remaining shareholders
willing to purchase the Shares.

{G) The Fair Value of a Share shall bhe a proportion
of the value of all the issued Shares in the capital of
:he Company equal to the proportion which the capital paid
up on such share bears to capital paid up on all the
issued Shares in the capital of the Company. The value of
all the issued shares in the capital of the Company shall
be the amount certified at the expense of the Proposing
Transferor by the Auditors for the time being of the
Company {who shall be deemed in so certifying to act as
experts and not as arbitrators and whose certificate shall
be final, save in the case of manifest error) to be the
value thereof in the open market as between a willing
buyer and a willing seller of the Shares with the Company
as a going concern.
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{H) The Proposing Transferor(s) shall be bound to
transfer to each purchaser of the Shares the number of
Shares being purchased by him wupon payment by such
purchaser to the Proposing Transferor of the Nominated
Price or +the Fair Value (as the case may be) for the
Shares which peyment shall be made within 14 days of the
acceptance of any offer or the ascertainment of the price
(if later).

(I) If in any case the Proposing Transferor(s), after
having become bound as aforesaid, shall make default in
transferring any Shares, the Directors may receive the
purchase money which shall be paid into a separate bank
account and the Directors shall within a reasonable period
nominate some person to execute an instrument or
instruments of transfer of the relevant Shares in the name
of and on behalf of the Proposing Transferor(s) and
thereafter when such instrument or instruments have been
duly stamped at the expense of the relevant purchasing
Member or Members, the Directors shall cause the name of
the relevant purchasing Member or Members tc be entered in
the Register as the holder or holders of the relevant
Shares and shall hold the purchase money in trust for the
proposing transferor{s). The receipt of the Directors for
the purchase money shall be a good discharge to the
relevant purchasing Member or Members and after his or
their names have been entered in the Register in purported
exercise of the aforesaid power the validity of the
proceedings shall not be questioned by any person.

(J) If within 90 days after the date of service of a
Transfer HNotice the Directors shall not find a Member or
Members willing to purchase all the Shares under the
foregoing provisions so that some or all of the Shares
remain unclaimed by the Members of the Company the offer
shall be deemed to have been declined in relation to such
unclaimed Shares and the proposing Transferor(s) shall be
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free to transfer all such unclaimed Shares at no less than
the Nominated Price or Fair Value (as the case may be) to
the third party specified in the Transfer Notice (if Any)
(oxr if no third party has been so specified, to any
person(s) approved in writing by the Directors) within
three months of the end of the 90 day period specified
above.

{X) TFor the purposes of these Articles, the
renunciation or negotiation of any temporary document of
title to any Share shall constitute a transfer of such
Share.

TRANSMISSION OF SHARES

33. In the case of the death of a member the survivor or
survivors where the deceased was a joint holder, and the
executors or adminstrators of the deceased where he was a
sole or only surviving holder, shall be tha only persons
recognised by the Company as having any title to his
shares, but nothing herein contained shall release the
estate of a deceased holder (whether sole or joint) £from
any liability in respect of any share solely or jointly
held by him.

34, Subject to any other provisions of these Articles, any
person becoming entitled to a share in consequence of the
death or bankruptcy of a member or otherwise by operation
of the law may, uvpon such evidence as to his title being
produced as may from time to time be required by the
Directors, and subject as hereinafter provided, either be
registered himself as holder of the share or elect to have
some person nominated by him registered as the transferee
thereof.

35. Subject to any other provisions of these Articles, if
the person so becomins entitled shall elect to be
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registered himself, he shall deliver or send to the
Company a notice in writing signed by him stating that he
so elects. I£ he shall elect to have his nominee
registered, he shall testify his election by executing in
favour of his nomineee a transfer of such share. All the
limitations, restrictions anii provisions of these Articles
relating to the right to transfer and the registration of
transfers of shares shall be applicable to any such notice
or transfer as aforesaid as if the death or banruptcy of
the member or other event giving rise to the transmission
had not occurred and the notice or transfer were a
transfer executed by such a member.

36, Subiect to any other provisions of these Articles, a
person becoming entitled to a share in consequence of the
death or bankruptcy of a member may at the discretion of
the Directors receive and give a discharge for any
dividends or other moneys becoming payable in respect of
the share but shall not be entitled to receive notices of
or to attend or vote at meetings of the Company or save as
aforesaid to any of the rights or privileges of a member
until he shall have become a member in respect of the
share, and should he fail either to transfer the share or
to elect to be registered as a member in respect thereof
within 60 days of being required so to do by the
Directors, he shall in the case of shares which are fully
paid up be deemed to have elected to be registered as a
member in respect thereof and may be registered
accordingly.

FORFEITURE OF SHARES

37. If a member fails to pay the whole or any part of any
call or instalment of a c¢all on or before the day
appointed for payment thereof, the Directors may at any
time thereafter, during such time as any part of such call
or instalment remains unpaid, serve a notice on him
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requiring payment of so rmuch of the call or installment as
is unpaid, together with any accrued interest and any
costs, charges and expenses incurred by the ~Company by
reason of such non-payment.

38. The notice shall name a further day (not being less
than 7 days from the date of the notice) on or before
which and the place where the payment required by the
notice is to be made, and shall state that in the event of
non-payment at or before the time and at the place
appointed the shares in respect of which the call was made
or instalment is payable will be laible to be fortfeited
hereunder and in such case, references in these Articles
to forfeiture shall include surrender.

39. If the requirements of any such notice as aforesaid
are not complied with, any share in respect which such
notice has been given may at any time thereafter before
payment of all calls and interest and expenses due in
respect thereof has been made forfeited by a resolution of
the Directors to that effect. Such forfeiture shall
include all dividends declared in respect of the forfeited
shares and not actually paid before forfeiture.

40. A forfeited share shall become the property of the
Company and may be sold, re-alloted or otherwise disposed
of, either to the person who was before forfeiture the
holder thereof or entitled thereto, or to any other
person, upon such terms and in such manner as the
Directors shall think fit, and at any time before a sale
or disposition the forfeiture may be cancelled on such
terms as the Directors think £fit, subject always to the
provisions of Section 146 of the Companies Act 1985.

41. A shareholder whose shares have been forfeited shall
cease to be a member in respect of the forfeited shares,
but shall notwithstanding the forfeiture remain liable to

37




pay to the Company all moneys which at the date of
forfeiture were presently payable by him to the Company in
respect of the shares, with interest thereon from the date
of forfeiture until payment at such rate not exceeding 15
per cent per annum as the Directors may determine, but the
Directors shall be at 1liberty to waive payment of such
interest wholly or in part and the Directors may enforce
payment without any allowance for the value of the share
at the time of forfeiture.

42, When any share has been forfeited, notice of the
forfeiture shgll be served upon the person who was before
forfeiture the holder of the share; but no forfeiture
shall in any manner be invalidated by any omission or
neglect to give such notice as aforesaid.

43, A statutory declaration in writing that the deéclarant
is a Director or the Secretary of the Company and that a
share has been fully forfeited on a date stated in the
declaration shall be conclusive evidence of the facts
therein stated as against all persons claiming to be
entitled to the share, and such declaration and the
receipt of the Company for the consideration (if any)
given for the share on the sale, re-allotment or disposal
thereof together with the relevant share on the sale,
re-allotment or disposal thereof together with the
relevant share certificate under seal delivered to a
purchaser or allottee thereof shall (subject to the
execution of a transfer if the same be required)
constitute a good title to the share, and the person to
whom the share is sold, re-allotted or disposed of shall
be registered as the holder of the share and shall not be
bound to see to the application of the purchase money (if
any), nor shall his title to the share be affected by any
irreqgularity or invalidity in the proceedings in reference
to the forfeiture, sale, or disposal of the share. Every
Director is hereby authorised to execute on behalf of the
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shareholder whose share is forfeited a proper instrument
of transfer of such share.

44. The provisions of these Articles as to forfeiture
shall apply in the case of non-payment of any sum which,
by the terms of issue of a share, becomes payable at a
fixed time, whether on account of the nominal value of the
share or by way of premium as if the same had been payable
by virture of a call dully made and notified.

UNTRACED SHAREHOLDERS

45 (A) The Company shall be entitled to sell (in such
manner and for such price as the Directoxs think fit) the
shares of a member or the shares to which a person is
entitled by virtue of transmission on death or bankruptcy
if and provided that:

i) during the period of 12 years prior to the date
of the publication of the advertisements referred to
in paragraph (ii) below (or, if published on different
dates. the first thereof) being a period during which
at least three dividends have been payable all
warrants and cheques in respect of the shares in
guestion sent in the manner authorised by these
presents have remained uncashed; and

ii) the Company shall on expiry of the said period of
12 years have inserted advertisements in two national
daily newspapers, giving notice of its intention to
sell the said shares; and

iii) during the said period of 12 years and the period
of 3 months following the publication of the said
advertisements or following the 1later publication if
the two advertisements are published on different
dates the Company shall have received indication
neither of the whereabouts nor of the existence of
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such member or person; and

iv) notice shall have been given to The Stock
Exchange in London of its intention to make such sale.

(B) To give effect to any such sale the Company may
appoint any person to execute as transferor an instrument
of transfer of the said shares and such instrument of
transfer of the said shares shall be as effective as if it
had been executed by the registered holder of or person
entitled by transmission to such shares and the title of
the transferee shall not be affected by any irregularity
or invalidity in the proceedings relating thereto. The
net proceeds of sale shall belong to the Company which
shall be obliged to account to the former member or other
person previously entitled as aforesaid for an amount
equal to such proceeds and shall enter the name of such
former member or other person in the books of the Company
as a creditor for such amount. No trust shall be created
in respect of the debt, no interest shall be payable in
respect of the same and the Company shall not be required
to account for any money earned on the net proceeds, which
may be employed in the business of the Company or invested
in such investments {(other than shares of the Company or
its holding company if any) as the Directors may from time
to time think fit.

STOCK

46. The Company may by ordinary resolution convert any
paid-up shares into stock, and may in 1like manner
re-convert any stock into paid-up shares of any

denomination.

47. The holders of stock may transfer the same or any part
thereof 1in the same manner, and subject to the same
requlations as and subject to which, the shares from which
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the stock arose might previously to conversion have been
transferred, or as near thereto as circumstances admit,
but the Directors many, if they think fit, from time to
time fix the minimum amount of stock which is
transferable, in which case no stock shall be transferable
except in sums of the minimum amount or multiples thereof,
provided that such minimum amount shall not exceed the
nominal amount of cthe shares from which the stock arose,.
No warrants to bearer shall be issued in respect of any
stock.

48. The holders of stock shall, according to the amount of
the stock held by them, have the same rights, privileges
and advantages as regards divdends, participation in
assets on a winding-up, voting at meetings, and other
matters, as if they held the shares from which the stock
arose, but no such privilege o¢r advantage (except
participation in dividends and in assets on a winding-up)
shall be conferred by any such aliquot part of stock as
would not, if existing in sharcs, have conferred such
privilege or advantage.

49, All such of the provisions c¢f these Articles (other
than those relating to share warrants) as are appicable to
paid-up shares shall apply to stock, and the words ‘'share’
and ‘shareholder' therein shall include ‘stock*® and
'stockholder’.

INCREASE OF CAPITAL

50. The Company in general meeting may from time to time
by ordinary resolution increase its capital by such sum to
be divided into shares and classes of shares of such
amounts as the resolution shall prescribe,

51. Unless the Company shall by ordinary resolution at any
general meeting at which the capital is increased
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otherwise direct, any new shares proposed to be issued
shall be offered in accordance with Section 89 of the
Companies Act 1985 in the first instance, either at par or
at a premium or (subject to the provisions of the
Statutes) at a discount, to all the shareholders for the
time being on the same or on more favourable terms than
those offered or to be offered to persons other than
shareholders in the Company in proportion to the number of
shares of the class or groups held by them respectively,
or give any other directions as to the issue of the new
shares.

52. The new shares shall be subject to the provisions of
these Articles with reference to payment of calls, lien,
transfer, transmission, forfeiture and otherwise.

PURCHABE OF OWN SHARES

53(A) Subject to, and in  accordance with, the
provisions of the Statutes and subject to paragraphs (B)
and (C) below, the Company may purchase its own shares
(including any redeemable shares).

(B) The Company may not purchase its own shares if at
the time of such purchase there are outstanding any
convertible securitities of the Company unless such
purchase has been sanctioned by an extraordinary
resolution passed at a separate class meeting of the
holders of the convertible securities.

(C) Purchases by the Company of its own redeemable
shares shall, where such shares are listed by The Stock
Exchange in London, be limited to a maximum price which,
in the case of purchases through the market or by tender,
will not exceed the average cof the middle market quotation
taken from The Stock Exchange Daily Official List for the
10 business days before the purchase is made or in the
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case of a purchase through the market, at the market
price, provided that it is not more than 5 per cent above
such average. If such purchases are by tender, tenders
shall be made available to all holders of such =shares
alike.

ALTERATION COF CAPITAL
54. The Company may by ordinary resolution:

i) consolidate and divide all or any of its share
capital into shares of larger amount than its existing
shares;

ii) cancel any shares which, at the date of the
passing of the resolution, have not been taken, or
agreed to be taken, by any person, and diminish the
amount of its capital by the amount offfhe shares so
cancelled subject to the provisions of Sections
146-149 of the Companies Act 1985; and

iii) sub-divide its shares, or any of them, into
shares of smaller amount than is fixed by the
Memorandum of Association (subject,’ ﬁevertheless, to’
the provisions of the Statutes), and so that the
resolution whereby any share is sub-divided ‘may
determine that, as between the holders of the shares
resulting from such sub-division, one or more of the
shares may have any such preferred or other special
rights over, or may have such deferred rights, or be
subject to any such restrictions as compared with the
others as the Company has power to attach to unissued
or new shares,.

55. Upon any consolidation of fully paid shares into

shares of larger amount the Directors may settle any
difficulty which may arise with regard thereto and in
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particular may, as Dbetwen the holders of shares so
consolidated, determine which shares are consolidated into
each consclidated share and, in the case of any shares
registexed in the name or names of one or more members
being consolidated with shares registered in the name or
names of another member or members, the Directors may make
such arrangements for the sale of the consolidated share
or for the issue, acceptance and/or sale of E£ractional
certificates and may sell the consolidated share or the
fractions represented by such fractional certificates,
either upon the market or otherwiss, to such person or
persons at such time or times and at such price or prices,
as they think fit and shall distribute the net proceeds of
sale among such members rateably in acgcordance with their
rights and interests in the consolidated share or the
fractions represented by such fractional certificates and
for the purpose of giving effect to any such sgale the
Directors may appoint some person to transfer the shares
or fractions sold to the purchaser or purchasers thereof.

56. The Company may £from time to time by special
resolution reduce its share capial and any captial
redemption reserve fund or any share premium account in
any manner subject to any conditions and consents required
by law.

REDEEMABLE SHARES

57. The Company may by special resolution create and
sanction the issue of shares which are, or at the option
of the Company are tn bhe liabhle, to be redeemed, subjeqt
to and in accordance with the provisions of the Statutes.
The special resolution sanctioning any such issue shall
also make such alterations to these Articles as may be
necessary to specify the terms on which and the manner in
which any such shares shall be redeemed.
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GENERAL MEETINGS

58. A general meeting shall be @eld in each year at such
time (within a period of not more than 15 months after the
holding of the last preceding general meeting) and place
as may be determined by the Darectors. The general
meetings referred to in this Artiicle shall be called
annual general meetings. All general meetings other than
annual general meetings shall be called <xtraordinary
general meetings.

59, The Directors may convene an extraordinary general
meeting whenever they think fit and, on the requisition of
members in accordance with the Statutes, they shall
forthwith «convene an extraordinary general nmeeting.
Whenever the Directors shall convene an extraordinary
general meeting on the requisition of members, they shall
convene such meeting for a date not more than 6 weeks
after the date when the requisition is deposited at the
office (unless the requisitionists shall consent in
writing to a later date being fixed). If at any time
there are not within the United Kingdom sufficient
Pirectors capable of acting to form a quorum, any Director
or any two members of the Company may convene an
extraordinary general meeting in the same manner as nearly
as possible as that in which meetings may be convened by
the Directors.

NOTICE OF GENEERAL MEETINGS

60. In the case of the annual general meeting or of a
meeting convened to pass 3 special resolution 21 clear
days' notice and in other cases 14 days' notice at the
least (exclusive of the day or which the notice is served
or deemed to be served and of the day for which the notice
is given) specifying the place, the day, and the hour of
meeting (and in the case of an annual general meeting
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specifying the meeting as such) and stating with
reasonable prominence that a member entitled to attend and
vote thereat is entitled to appoint a proxy, who need not
also be a member, tu attend and vote instead of him, and
in the case of special business, the general nature of
such business (and in the case of a meeting convened for
passing a special or extraordinary resolution, the
intention to propose such resolution as a special or
extraordinary resolution as the case may be) shall be
given in manner hereinafter mentioned to the Auditors and
the Directors from time to time of the Company and to such
members as are, under the provisions herein contained,
entitled to receive notices from the Company. With the
consent In Writing of all, or such 1less number as is
required by the Statutes, of the members entitled to
attend and vote thereat, a meeiting may be convenend by a
shorter notice and in such manner as such members may
think fit. The Company shall comply with the provisions
of the Statutes as to giving notice of resolutions and
circulating statements on the requisition of members.

61. The accidental omissiocn to give notice of any meeting,
or to send a form of proxy with a noticeywhere required by
these Articles to any person entitled to received the
same, or the non-receipt of a notice of meeting or form of
proxy by such a person, shall not invalidate the
proceedings at any general meeting.

PROCEEDINGS AT GENERAL MEETINGS

62. All Dbusiness shall be deemed special that is
transacted at an extraordinary general meeting, and also
all business that is transacted at an annual general
meeting, with the exception of declaring a dividend, the
reading and consideration and adoption of the &zccounts and
balance sheet and the ordianry reports of the Directors
and Auditors and other documents required to be annexed to
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the balance sheet, the re-election of Directors retiring,
the election of Directors in the place of those retiring,
the voting of fees to the Directors, the appointment of
and the fixing of the remuneration of the Auditors and the
grant, renewal, limitation, extension, or variation of any
authority of or to the Board, pursuant to Section 80 of
the Companies Act 1985, to allot securities.

63. No business shall be transacted at any general weeting
unless a quorum is present when the meeeting proceeds to
business. Save as herein otherwise provided, two members
present in person or by proxy and entitled to vote shall
be a quorum for all purposes. A corporation being a
member shall be deemed to be personally present for the
purpose of this Article if representead by its
representative duly authorised in accordance with Article
80.

64. If within half an hour from the time appointed for the
meeting a quorum is not present, the meeting, if convened
on the requisition of members, shall be dissolved. In any
other case it shall stand adjourned to the same day in the
next wezk, at the same time and place, or to such other
day and at other time and place as the Directors may
determine.

65. The chariman (if any)} of the Board or, in his absence,
a deputy chairman (if any) shall preside as chairman at
every general meeting. If there is no such chairman or
deputy chairman, or if at any meeting neither the chairman
nor a deputy chairman is present with 5 minutes after the
time appointed for holding the meeting, or if neither of
.hem is willing to act as chairman, the Directors present
shall choose one of their number to act, or if one
Director only is present he shall preside as chairman if
willing to act. If no Director is present, or if each of
the Directors present, declines to take the chair, the
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persons present and entitled to vote on a poll shall electk
one of their number to be chairman.

66. The chairman may, with the consent of any meeting,
adjourn the meeting from time to time and from place to
place, but no business shall be transacted at any
adjourned meeting except business which might Jlawfully
have Dbeen transacted at the meetingfrom which the
adjourment took place. When a meeting is adjourned for 30
days or more, notice of the adjourned meeting shall he
given as in the case of an original meeting. Save as
aforesaid, it shall not be necessary to give any notice of
an adjourment or of the business to be transacted at an
adjourned meeting.

67. At any genéral meeting a resolution put to the vote of
the meeting shall be decided on a show of hands unless a
poll is (before or on the declaration of the result of +the
show of hands) demanded by the chairman or by at least
three members present in person or by proxy and entitled
to vote or by a member or members entitled to vote and
holding or xrepresenting by proxy at least one-tenth part
of the total voting rights of all the members having the
right to vote at the meeting or by a member or mempers
holding shares in the Company conferring a right to vote
at the meeting being shares on which an aggregate sum has
been paid up equal to not less than one-tenth of the total
sum paid up on all the shares conferring that right,
Unless a poll is so demanded, a declaration by the
chairman that a resolution has been carried, or carried
unanimously, or by a particular majority, or lost, and an
entry to that effect in the minute book shall be
conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of or

against such resolution.




68. If any votes shall be counted which ought not to have
been counted, or might have been rejected, the error shall
not vitiate the resolution unless it be pointed out at the
same meeting or at any adjournment thereof, and not in
that case unless it shall in the opinion of the chairman
of the meeting be of sufficient magnitude to vitiate the
resolution.

69. If a poll is duly demanded, it shall be taken at such
time (either at the meeting at which the poll is demanded
or within 30 days of the meeting) and place in such manner
as the chairman may direct (including the use of ballot or
voting papers or tickets) and the result of a poll shall
be deemed to be the resolution of the meeting at which the
poll was demanded. A poll demanded on the election of a
chairman or on a question of adjourment shall be taken
forthwith. No notice need be given of a poll not taken
immediately. The chairman may in the event of a poll
appoint scrutineers and may adjourn the meeting to some
place and time fixed by him for declaring the result of
the poll. The demand for a poll may be withdrawn before
the close of the meeting or the taking of the poll, which
ever is the earlier but, if a demand is withdrawn, the
chairman of the meeting or other members entitled may
himself or themselves demand a poll.

70. In the case of an equality of votes, whether on a show
of hands or on a poll, the chairman of the meeting at
which the show of hands takes place or at which the poll
is demanded shall be entitled to a second or casting vote
in addition to any votes to which he may be entitled as a
member.

71. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any
business other than the question on which the poll has
been demanded.
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VOTES OF MEMBERS

72. Subject to any 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 representative not being
himself a member, shall have one vote and on a poll every
member who is present in person or by proxy shall have one
vote for every share of which he is the holder.

73. Where there are joint holders of any share, any one of
such persons may vote at any meeting either personally or
by proxy in respect of such shares as if he were solely
entitled thereto, but so that if more than one of such
joint holders be present at any meeting either personally
or by proxy, that one of the said persons whose name
stands first in the register of members in respect of such
shares shall alone be entitled to vote in respect thereof.

74. A member of unsound mind, or in respect of whom an
order has been made by any court having jurisdiction in
lunacy, may vote, whether on a show of hands or on a poll,
by his receiver, committee, curator bonis, or other person
in the nature of a committee or curator bonis appointed by
such court, and such receiver, committee, curator bonis orx
other person may on a poll vote by proxy, provided that
such evidence as the Directors may require of the
authority of the person claiming to vote shall have been
deposited at the office of the Company not less than 3
days before the time for holding the meeting.

75. No member shall be entitled to vote at any general
meeting either personally or by proxy, or to excercise any
privilege as a member unless all calls or other sums
presently payable by him in respect of shares in the

Company have heen paid.




76. A member holding unclassified shares shall be entitled
to vote at any general meeting in respect of those shares,
provided that no ordinary share shall then be in issue.

77. No objection shall be raised to the qualification of
any vote except at the meeting or adjourned meeting at
which the vote objected to is given or tendered, and every
vote not disallowed at such meeting shall be valid for all
purposes. Any such objection made in due time shall bLe
referred to the chairman of the meeting whose decision

shall be final and conclusive.

78, On a poll votes may be given either personally or by
pProxy.

79. The instrument appointing a proxy shall be in writing
under the hand of the appointer or of his attorney duly
authorised in writing, or if the appointor is a
corporation either under the common seal or under the hand
of an officer or attorney so authorised and the Directors
may, but shall not be bound to, require evidence of the
authority of any such officer or attorney. A Proxy need
not be a member of the Company.

80. Any corporation holding shares conferring the right to
vote may by resolution of its Directors or other governing
body authorise any of its officials or any other person to
act as its representative at any meeting of the Company or
at any meeting of holders of any class of shares of the
Company, and the person so authorised shall be entitled to
exercise the same powers on behalf of the corporation
which he represents as if he had been an individual member
of the Company.

81. The instrument appointing a proxy and the power of
attorney or other authority (if any) under which it 1is
signed, or a notarially certified copy of such power or
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authority, shall be deposited not 1less than 48 hours
before the time appointed for holding the meeting or
adjourned meeting at which the person named in the
instrument proposes to vote, at the Office or at such
other place as may be nominated by the Board, and in
default the instrument of proxy shall not be treated as
valid.

82. An instrument of proxy shall be in any usual or common
form or any other form which the Directors shall approve,
The proxy shall be deemed to include the right to demand
or join in demanding a poll and generally to act at the
meeting for the member giving the proxy. The proxy shall,
unless the contrary is stated therein, be valid as well
for any adjournment of the meeting as for the meeting to
which it relates. Proxies need not be witnessed. ’

83. A vote given in accordance with the terms of an
instrument of proxy shall be valid, notwithstanding the
previous death or insanity of the principal or revocation
of the proxy, or of the authority under which the proxy
was executed, or the transfer of the share in respect of
which the proxy is given, provided that no intimation In
Writing of such death, insanity, revocation or transfer
shall have been received by the Company at the Office at
least 48 hours before the commencement of the meeting or
adjourned meeting at which the proxy is used.

84. If any member or other person appearing to be
interested in any shares registered in the name of such
member in any account in the register of members of the
Company is in default in supplying within 28 days of the
date of service of a notice from the Compay requiring such
membzy or other person to supply to the Company In Writing
all or any of such information as 1is referred to in
Section 212 of the Companies Act 1985, such member shall,
for such period as the default of such member or other
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person shall continue, not be entitled, without the prior
written consent of the Board, to vote or to exercise any
right conferred by membership in relation to meetings of
the Company in respect of all the shares for the time
being registered in the account in the register of members
of the Company in respect of which such notice was served.
For the purpose of this Article a person shall be treated
as appearing to be interested in any shares if the member
holding such shares has given to the Company a
notification under the said Section 212 which fails to
establish the identities of those interested in the shares
and if (after taking into account the said notification
and any other relevant Section 212 notification) the
Company knows or has reasonable cause to believe that the
person in question is or may be interested in the shares.

DIRECTORS

85. Unless otherwise determined by ordinary resolution,
the number of directors (other than alternate directors)
shall not be subject to any maximum but shall not be less
than two.

B6. The Directors shall be paid out of the funds of the
Company by way of remuneration £or their services as
Directors such sums by way of Directors fees as the
Company may from time to time by ordinary resolution
determine. Such remuneration shall be divided among them
in such proportion " and manner as the Directors may
determine and, in default of such determination within a
reasonable period, equally, except that any Director
holding office for less than a year or other period for
which remuneration is paid shall rank in such division in
proportion to the fraction of such year or other period
during which he has held office. Such remuneration shall
be deemed to accrue from day to day. The Directors may
also be paid all reascnable travelling, hotel and other
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expenses properly incurred by them in attending and
returning from meetings of the Directors or any committee
of the Directors or general meetings of the Company or in
connection with the business of the Company.

87. Subject to the provisions of these articles and
without prejudice to the powers of the Directors under
these Articles to appoint any person to be a Director, the
Company may by special resolution elect any person to be a
Director, either to £ill a casual vacancy oOr as an
addition to the existing Board, but so that the total
number of Directors shall not at any time exceed any
maxinum fixed by or in accordance with these Articles.

88. Any Director who at the request of the Board performs
special services or goes or resides abroad for any
purposes of the Company shall (unless otherwise expressly
resolved by the Company in general meeting) receive such
extra remuneration by way of salary, percentage of profits
or otherwise as the Board may determine, which shall be
charged as part of the Company's ordinary working expenses.

89. No shareholding qualification for Directors shall be
required.

90. Each Director shall be entitled to attend and speak at
any general meeting of the Company.

91. The office of Director shall be vacated in any of the
following events, namely:

i) if (not being an executive Director whose
contract precludes resignation) he resigns his
office by writing under his hand left at the
office;

ii) if he becomes bankrupt or has a receiving order
made against him or compounds with his creditors;
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iii) if he becomes of unsound mind or a patient for
any purpose of any statute relating to mental
health, and the Directors resolve that his office
be vacated;

iv) 1if he be absent from meeting of the Directors for
6 months without leave, and his alternative
Director (if any) shall not during such period
have attended in his stead, and the Directors
resolve that his office be vacated;

v) if he is removed or becomes prohibited from being
a Director pursuant to any of the provisions of
the Statutes;

vi) if he is requested In Writing by all the other
Directors to resign his office.

92(Aa) A Director may hold any other office or place of
profit with the Company (except that of Auditor) in
conjunction with his office of Director for such period
and upon such terms as the Board may determine, and may be
paid such extra remuneration therefor (whether by way of
salary, commission, participation in profits or otherwise)
as the Board may determine, and such extra remuneration
shall be in addition to any remuneration provided for by
or pursuant to any other Article.

(B) A Director may act by himself or his firm in a
professional capacity for the Company (otherwise than as
Auditor) and he or his firm shall be entitled to
remuneration for professional services as if he were not a
Director. '

(C) A Director of the Company may be or become a
director or other officer of, or otherwise interested in,
any company promoted by the Company or in which the
Company may be interested, and shall not be liabie to
account to the Company or the members for any
remuneration, profit or other benefit received by him as a
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director or officer of or from his interest in such other
company. The Board may also cause the voting power
conferred by the shares in any other company held or owned
by the Company to be exercised in such manner in all
respects as it thinks fit, including the exercise thereof
in favour of any resolution appointing the Directors or
any of them to be directors or officers of such other
company, or voting or providing for the payment of
remuneration to the directors or officers of such other

company.

(D) A Director shall not vote or be counted in the
guorum on any resolution of the Board concerning his own
appointment as the holder of any office or place of profit
with the Company or any other company in which the Company
is interested (including the arrangement or variation of
the terms thereof, or the termination thereof).

(E) Where arrangements are under consideration
concerning the appointment (including the arrangement or
variation of the terms thereof, or the termination
thereof) of two or more Directors to offices or places of
profit with the Company or any other company in which the
Company is interested, a separate resolution may be put in
relation to each Director and in such case each of the
Directors concerned shall be entitled to vote (and be
counted in the quorum) in respect of each resolution
except that concerning his own appointment (or the
arrangement or variation of the terms thereof, or the
termination thereof) and except (in the case of an office
or place of profit with any such other company as
aforesaid) where the other company is a company in which
the Director owns 1 per cent or more.

{F) Subject to the Statutes and to the next paragraph
of this Article, no Director or proposed or intending
Director shall be disqualified by his office £from
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contracting with the Company, either with regard to his
tenure of any office or place of profit or as vendor,
purchaser or in any other manner whatsocever, nor shall any
such contract or any other contract or arrangement in
which any Director is in any way interested be liable to
be avoided, nor shall any Director so contracting or being
so interested be liable to account to the Company or the
members for any remuneration, profit or other benefits
realised by any such contract or arrangement by reason of
such Director holding that office or of the fiduciary
relationship thereby established.
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(G) A Director who to his knowledge is in any way,
whether directly or indirectly, interested in a contract
or arrangement or proposed contract or arrangement with
the Company shall declare the nature of his interest at
the meeting of the Board at which the gquestion of entering
into the contract or arrangement is first taken into
consideration, if he knows his interest then exists or in
any other case at the first meeting of the Board after he
knows that he is or has become s0 interested. A general
notice to the Board given by a Director to the effect that
he is a member of a specified company or firm and is to be
regarded as interested in any contract or arrangement
which may after the date of the notice be made with such
company or firm shall be sufficient declaration of
interest under this Article in relation to any contract or
arrangement so made; provided that no such notice shall be
effective unless either it is given at a meeting of the
Board or the Director giving the same takes reasonable
steps to secure that it is brought up and read at the next
Board meeting after it is given.

(H) Save as otherwise provided by the Articles, a
Director shall not vote (nor be counted in the quorum) on
any resolution of the Board in respect of any contract or
arrangement or any other proposal in which he is to his
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knowledge, directly or indirectly, materially interested,
and if he shall do so his vote shall not be counted, but
this prohibition shall not apply to any of the following
matters, namely:

i) any contract or arrangement for giving to such
Director any security or indemnity in respect of money
lent by him or obhligations undertaken by him at the
request of or for the benefit of the Company or any of
its subsidiaries;

ii) any contract or arrangement for the giving by the
Company of any security to a third party in respect of
a debt or obligation of the Company or any of its
subsidiaries which the Directq; has himself guaranteed

or secured in whole or in part;

iii) any contract or arrangement by a Director to
subscribe for shares, Debentures or other securities
of the Company issued or to be issued pursuant to any
offer or invitation to members or debenture holders of
the Company or any c¢lass thereof or to the public or
any section thereof, or to underwrite any shares,
Debentures or other securities of the Company;

iv) any contract or arrangement in which he 1is
interested by virtue of hig interest in shares or
Debentures or options or warrants or other securities
of the Company or by reason of any other interest in
or through the Company;

v) any contract or arrangment concerning any other
company (not being a company in which the Director

owns 1 per cent or more}) in which he 1is interested
directly or indirectly whether as an officer,
shareholder, credator or otherwise howsoever;




vi} any proposal congerning the adoption,
modification or operation of a superannuation fund or
retirement, death or disability benefits scheme which
relates both to Directors and employees of the Company
or of any of its subsidiaries and does not accord to
any Director as such any privilege or advantage not
generally accorded to the employees to which such
scheme or fund relates;

vii) any arrangement for the benefit of employees of
the Company or of any of its subsidiaries under which
the Director benefits in a similar manner as the
employees and does not accord to any Director as such
any privilege or advantage not generally accorded to
the employees to whom such arrangement relates.

(1) A company shall be deemed to be a company in
which a Director owns 1 per cent or more if and so long as
(but only if and so long as) he is (either directly or
indirectly) the holder of or beneficially interested in 1
per cent or more of any clasé of the equity share capital
of such company or of the voting rights available to
members of such company. For the purpose of thisg
paragraph there shall be disregarded any shares held by a
birector or by any Permitted Transferee as bare or
custodian trustee and in which he or such Permitted
Transferee nas no beneficial interest, any shares
comprised in a trust in which the Director's or Permitted
Transferee's interest is in reversion or remainder if and
so long as some other person is entitled to receive the
income thereof, and any shares comprised in any authorised
unit trust scheme in which the Director or Permitted
Transferee is interested only as a unit holder.

(1) Where a Company in which a Director or Permitted

Transferee holds 1 per cent or more 1is materially
interested in a transaction, then that Director shall also




be deemed materially interested in such transaction.

(K) If any gquestion shall arise at any meeting of the
Board as Lo the materiality of the interest of a Director
(other than the chairman of the meeting) oxr as to the
entitlement of any Director (other than such chairman) to
vote or be counted in the quorum and such question is not
resolved by his voluntarily agreeing to abstain from
voting or not to be counted in the gquorum, such question
shall be referred to the chairman of the meeting and his
ruling in relation to such other Director shall be final
and conclusive except in a case where the nature or extent
of the interest of the Director concerned as known to such
Director has not been fairly disclosed to the Board. If
any question as aforesaid shall arise in respect of the
chairman of the meeting such question shall be decided by
a resoluticn of the Board (for which purpose such chairman
shall be counted in the quorum but shall not vote thereon)
and such resolution shall be final and conclusive except
in a case where the nature or extent of the interest of
such chairman as known to such chairman has not been
fairly disclosed to the Board.

(L) The Company may by ordinary resolution suspend ox
relax the provisions of this Article to any extent or
ratify any transaction not duly authorised by reason of a
contravention of this Article.

POWERS OF DIRECTORS

93. The business of the Company shall be managed@ by the
Directors who may pay all expenses incurred in forming and
registering the Company, and may exercise all such powers
of the Company as are not by the Statutes or by these
Articles reguired to be exercised by the Company in
general meeting, subject nevertheless to any regulations
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of these Articles, to the provisions of the Statutes, and
to such regulations, being not inconsistent with the
aforesaid regulations or provisions, as may be prescribed
by extraordinary resolution of the Company in general
meeting, but no reqgulztion made by the Company in general
meeting shall invalidate any prior act of the Directors
which would have been valid if such regulation had not
been made. The general powers given by this Article shall
not be limited or restricted by any special authority ox
power given to the Directors by any other Article.

54, The Directors may arrange that any branch of the
business carried on by the Company or any other business
in which the Company may be interested slLall be carried on
by or through one or more subsidiary companies, and they
may on behalf of the Company make such arrangements as
they think advisable for taking the profits or bearing the
losses of any branch or business so0o carried on or for
financing, assisting or subsidising any such subsidiary
company or guaranteeing its contracts, obligations or
liabilities, and they may appoint, remove and reappoint
any persons (whether members of their own body or not) to
act as Directors, managing Directors or managers of any
such subsidiary company or any other company in which the
Company may be interested, and may determine the
remuneration (whether by way of salary, commission on
profits or otherwise) of any persons so appointed, and any
Directors of this Company may retain any remuneration so
payable to them.

95. The Directors may from time to time and at any time by
power of attorney under the Seal appeint any company, firm
or person or any £luctuating body of persons, whether
nominated directly or indirectly by the Directors, to be
the attorney or attorneys of the Company for such purposes
and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Directors
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under these Articles) and for such period and subject to
such conditions as they may think fit, and any such power
of attorney may contain such provisions for the protection
and convenience of persons dealing with any such attorney
as the Directors may think fit and may also authorise any
such attorney to sub-delegate all or any of the powers,
authorities and discretions vested in him.

95 {n) The Directors may procure the establishment and
maintenance of or participation in or contribution to any
non-contributory or contributory pension or superannuation
fund, scheme or arrangement or life assurance scheme or
arrangement for the benefit of, and pay, provide for or
procure the grant of donations, gratuities, pensions,
allowances, bonuses, benefits or emoluments to, any person
(including Directors and other officers whether of the
Company or of any other company referred to in this
paragraph) who may be or shall have been at any time in
the employment or service of the Company or of any company
which is a subsidiary of the Company or of the
predecessors in business of the Company or of any such
subsidiary company or of any allied or associated
companies of the Company or any such companies or of the
wives, widows, families, dependants or connections of any
such persons provided that no pension, annuity or other
allowance or benefit (except such as may be provided for
by any other Article) shall be granted to a Director or
former Director who has not been an Executive Director or
held any other office or place of profit under the Company
or any of its subsidiaries or to a person who has no claim
on the Company except as a relation, connection or
dependant of such a Director or former Director without
the approval of an ordinary resolution of the Company.

(B) The Directors may also procure the establishment
and subsidy of or subscription and support to any
institutions, associations, clubs, funds or trusts




calculated to be £for the benefit of any such persons as

aforesaid or otherwise to advance the interests and
well-being of the Company or of any such other company as

aforesaid or of its members, and make payment for or
towards the insurance of any such persons as aforesaid and
subscriptions or guarantees of money for charitable or

henevolent objects or for any exhibition or £for any

public, general or useful object.

(C) The Directors may establish, maintain and give

effect to any scheme approved by an ordinary resolution of
the Company for the allotment of or the grant of options
to subscribe for shares of the Company to persons in the
employment or service of the Company or to persons engaged

by the Company 1in any consultative capacity or any

subsidiary for the time being of the Company {including

any Director in such employment or service) and may

exercise all the powers conferred on them by such scheme

(including any power to alter or add to the provisions

thereof) and these Articles shall be deemed to be modified

so far as may be necessary to give effect to such scheme

as for the time being in force in respect of any share or

shares for the time being in issue or under option subject

thereto.

{D) The Directors may procure any of the matters

aforesaid to be done by the Company either alone or in

conjunction with any other company.

97. All cheques, promissory notes, drafts, bills of
exchange and other negotiable or transferable instruments,
and all receipts for moneys paid to the Company, shall be
signed, drawn, accepted, endorsed or otherwise executed,

as the case may be, in such manner as the Directors shall

from time to time by resolution determine.




BORROWING

38 (A) The Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge all or
any part of its undertaking, property and assets (both
present and future), including its uncalled capital for
the time being, and subject to the Statutes, to issue
debentures, debenture stock and other securities, whether
outright or as collateral security, for any debt,
liability or obligation of the Company or of any thirgd
party.

{B) The Board shall restrict the borrowings of the
Company and exercise all voting and other rights or powers
of control exercisable by the Company in relation to its
subsidiaries (if any) so as to secure (but as regards
subsidiaries only in so far as by the exercise of such
rights or powers of control the Board can secure) that the
aggregate principal amount from time to time outstanding
of all borrowings by the Group (exclusive of borrowings
owing by one member of the Group to another member of the
Group} shall not at any time without the previous sanction
of an ordinary resolution of the Company exceed an amount
equal to four times the Adjusted Capital and Reserves.

(C) For the purpose of the foregoing restriction:

i) 'the Adjusted Capital and Reserves' means the
aggregate from time to time of:

a) the amount paid up or credited as paid up on
the issued share capital of the Company; and

b) the amount standing to the credit of the
reserves (including any share premium account,
capital redemption reserve and any credit balance
on profit and loss account) all as shown by the
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then latest audited or interim balance sheet but
after deducting therefrom any debit balance on
profit and 1loss account ({except to the extent
that such deduction has already been made) and
making adjustments to reflect any variation in
the amount of such paid up share capital, share
premium account or capital redemption reserve
since the date of such audited or interim balance
sheet;

ii) ‘'borrowings' shall be deemed to include not only
borrowings but also the following except in so far as
otherwise taken into account:

a) the nominal amount of any issued share
capital and the principal amount of any
debentures or borrowed moneys, the beneficial
interest in which is not for the time being owned
by a member of the Group, of any body whether
corporate or unincorporate and the payment or

repayment of which is the subject of a guarantee
or indemnity by a member of the Group, o©of any
body whether corporate or unicorporate and the
payment or repayment of which is the subject of a
guarante or indemnity by a member of the Group,
not heing acceptances of trade bills for the
purchaseof goods in the ordinary course of

business;

b) the outstanding amount raised by acceptances
by any bank or accepting house under any
acceptance credit opened on behalf of and in
favour of any member of the Group not being
acceptances of trade bills for the purchase of
goods in the ordinary course of business;

c) the principal amount of any debenture




(whether secured or unsecured) of a member of the
Group owned otherwise than by a member of the
Group; and

d} any premium payable on repayment on any
borrowing or deemed borrowing;

but shall be deemed not to include:

e) the principal amount of any preference share
capital of any subsidiary owned otherwise than by
a member of the Group;

f) borrowings for the purposes of repaying the
whole or any part of borrowings by a member of
the Group for the time being outstanding and so
to be applied within 6 months of being so
borrowed, pending their application for such
purpose within such period; and

g) Dborrowings for the purpose of financing any
contract in respect of which any part of the
price receivable by a member of the Group is
guaranteed or insured by the Export Credits
Guarantee Department of the Department of Trade
and Industry or by any other Governmental
department fulfilling a similar £unction, to an
amount not exceeding that part of the price
recivable thereunder which 1is so guaranteed or
insured;

iii) when the aggregate principal amount of borrowings
required to be taken into account for the purpose of
this Article on any particular date is Dbeing
ascertained:
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a) any of such moneys denominated or repayable
in a currency other than sterling shall be
converted for the purpose of calculating the
sterling equivalent at the rate of exchange
prevailing on such date in London provided that
any of such moneys shall be converted at the rate
of exchange prevailing in London 6 months before
such date if thereby such aggregate amount would
be less (and so that for this purpose the rate of
exchange shall be taken as the middle market rate
as at the close of business); and

b) where under the terms of any borrowing the
amount of money that would be required to
discharge the principal amount of such borrowing
in full if it fell to be repaid (at the option of
the Company or by reason of default) on such date
is less than the amount that would otherwise be
taken into account in respect of borrowing for
the purpose of this Article, the amount of such
borrowing to be taken into account for the
purpose of this Article shall be such 1lesser
amount;

iv) ‘audited balance sheet' shall mean the audited
balacne sheet of the Company prepared for the purposes
of the Statutes unless at the date of the then latest
such balance sheet there shall have keen prepared for
such purposes and audited a consolidated balance sheet
of the Company and its subsidiaries (with such
exceptions as may be permitted in the case of a
consolidated balance sheet prepared for the purposes
of the Statutes); and in the latter event 'audited
balance sheet' shall mean such audited consolidated
balance sheet of the Company and such subsidiaries,
the references to reserves and profit and loss account
shall be deemed to be references to consolidated




reserves and consolidated profit and loss accounts
respectively and there shall be excluded any amounts
attributable to outside interests in subsidiaries;

v) 'interim balance sheet' shall mean the balanre
sheet of the Company prepared by the Company not less
frequently than once in every three months for its
internal purposes but nevertheless prepared in
accordance with the like accounting principles as
shall be applied in the preparation of the audited
balance sheet and which shall be certified by the
Board as, in their opinion, giving a true and fair
view of the Company at the date to which such interim
balance sheet is made up;

iv) the Company may from time to time change the
accounting convention on which the audited balance
sheet 1is based, provided that any new convention
adopted complies with the requirements of the
Statutes; if the Company should prepare its main
audited balance sheet on the basis of one such
convention, but a supplementary audited balance sheet
or statement on the basis of another, the main audited
balance sheet shall be taken as the audited balance
sheet for the purposes of this Article; and

vii) ‘'the Group' means the Company and its
subsidiaries (if any).

(D) A certificate or report by the Auditors for the
time being of the Company as to the amount of the Adjusted
Capital and Reserves or the amount of any borrowings or to
the effect that the limit imposed by this Article has not
been or will not be exceeded at any particular time or
times shall be conclusive evidence of such amount or fact

for the purpose of this Article.
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(E) Notwithstanding the foregoing, no lender or other
person dealing with the Company shall be concerned to see
or inquire whether the limit imposed by this Article is
observed and nco borrowing incurred or security given in
axcess of such limit shall be invalid or ineffectual,
except in the case of express notice to the lender or the
recipient of the security given that the 1limit hereby
imposed had been or was thereby exceeded.

EXECUTIVE DIRECTORS

99, The Directors may £rom time to time appoint one or
more of their number to an executive office including the
offices of chairman, vice-chairman, managing Director,
joint managing Director, assistant managing Director or
manager or any other salaried office for such period and
on such terms as they think fit. Without prejudice to any
claim a Director may have for damages for breach of any
contract of service between him and the Company the
appointment of any Director hereunder shall be subject to
determination ipso facto if he ceases from any cause to be
a Director, or (subject to the terms of any contract
between him and the Company) if the Directors resolve that
his term of office as an executive Director determined.

100. A Director holding office pursuant to the last
preceding Article shall receive such remuneration (whether
by way of salary, commission or participation in profits,
or partly in one way and partly in another) as the
Directors may determine and such remuneration shall,
unless otherwise agreed, be additional to such
remuneration (if any) as is from time to time payable to
him as a Director and such Director shall be a Director
for the purposes of and subject to the provisions of
Section 319 of the Companies Act 1985,
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101. The Directors may entrust to and confer wupon a
Director holding such executive office as aforesaid any of
the powers exercisable by them as Directors upon such
terms and conditions and with such restrictions as they
think £it, and either collaterally with or to the
exclusion of their own powers, and may from time to time
revoke, withdraw, alter or vary all or any of such powers.

ROTATION OF DIRECTORS

102. At every annual general meeting any Directors who
shall be bound to retire under Article 108 and one-third
of the other Directors or, if their number is not a
multiple of three, then the number nearest to but not
exceeding one-third shall retire from office. A Director
retiring at a meeting shall retain office until the close
of the meeting.

103. Subject to the provisions of Article 102, the
Directors to retire on each occassion shall be those who
have been longest in office since their last election, but
as between persons who became or were re-elected Directors
on the same day those to retire shall (unless they
otherwise agree among themselves) be determined by lot.
The Directors to retire on each occassion (both as to
number and identity) shall be determined by the
composition of the Board at the date of the notice
convening the annual general meeting, and no Director
shall be required to retire or be relieved from retiring
by reason of any change in the number or identity of the
Directors after the date of such notice but before the
close of the meeting.

104. A retiring Director shall be eligible for re-election.

105. Subject to the provisions of these Articles, the
Company at the meeting at which a Director retires in
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manner aforesaid may fill the vacated office by electing a
perzon thereto and in default the retiring Director shall,
if willing to continue to act, be deemed to have been
re-elected, unless at such 1meeting it is expressly
resolved not to fill such vacated office or unless
aresolution for the re-election of such Director shall
have been put to the meeting and lost.

106. No person other than a Director retiring at the
meeting shall unless recommended by the Directors, be
eligible for election to the office of Director at any
general meeting, unless not less than 7 nor more than 21
days before the date appointed for the meeting there shall
have been left at the Office notice In Writing, signed by
a member (not being the person to be proposed) duly
qualified to attend and vote at the meeting for which such
notice is given, of his intention to propose such person
for election, and also notice In Writing signed by that
person of his willingness to be elected.

107. The Company in general meeting may from time to time
increase or reduce the number of Directors, and may also
determine in what rotation such increased or reduced
number is to go out of office.

108. The Directors shall have power at any time, and from
time to time, to appoint any person to be a Director,
either to £ill a casual vacancy or as an addition to the
existing Board, but so that the total number of Directors
shall not at any time exceed the maximum number fixed by
or in accordance with these Articles. Any Director so
appointed slhall hold office only until the next following
annual general meeting and shall then be eligible for
re-election. Any Director who retires under this Article
shall not be taken into account in determining the
Director who is to retire by rotation at such meeting.
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109, The Company may by ordinary resolution of which
special notice has been given in accordance with Section
379 of the Companies Act 1985 remove any Director
(including a managing Director or other executive
Director, but without prejudice to any claim for damages
under any contract) before the expiration of his period of
office and may by an ordinary resolution appoint another
person in his stead (without prejudice to the powers of
the Directors under the last preceeding Article). The
person so appointed shall be subject to retirement at the
same time as if he had become a Director on the day on
which the Director in whose place he is appointed was last
elected a Director.

PROCEEDINGS OF DIRECTORS

11.0. The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as
they think fit. OQuestions arising at any meeting shall be
determined by a majority of votes and in case of an
equality of votes the Chairman shall have a second or
casting vote. A Director may, and the Secretary on the
requisition of a Director shall, at any time summon a
meeting of the Directors.

111. Hotice of a Board meeting shall be deemed to be duly
given to a Director if it is given to him personally or by
word of mouth or sent In Writing to him at his last known
address or any other address given by him to the Company
for this purpose. A Director absent or intending fo be
absent from the United Kingdom may request the Board that
notice of Board meetings shall during his absence he sent
In Writing to him at his last known address or any other
address given by him to the Company for this purpose, but
in the absence of any such request it shall not be
necessary to give notice of a Board meeting to any
Director who is for the time being absent from the United
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Kingdom. A Director may waive notice of any meeting
either prospectively or retrospectively.

112. The quorum necessary for the transaction of the
business of the Directors may be fixed by the Directors,
and unless so fixed at any other number shall be two. For
the purpose of determining whether the quorum for the
transaction of the business of the Directors exists:

(a) in the case of a resolution agreed by Directors
in telephonic communications, all such Directors
shall be counted in the quorum;

(b} in the case of a meeting of . Directors, in
addition to the Directors present at the méeting, any
Director in telephonic communication with such
meeting shall be counted in the quorum,

113. The continuing Directors or a sole continuing
Director may act notwithstanding any vacancies in the
Board, but if and so long as the number of Directors is
reduced below the mimimum number fixed by or in accordance
with these Articles, the continuing Directors or Director
may act for the purpose of £illing vacancies in the Board
or of summoning general meetings of the Company, but not
for any other purpose. If there be no Directors or
Director able or willing to act, then any two members may
summon a general meeting of members for the purpose of
appointing Directors.

114, If the Directors shall not have appointed any member
of their body to the office of chairman, or vice-chairman
pursuant to Article 99, or if at any meeting neither the
chairman nor vice-chaitman be present within 5 minutes
after the time appointed for holding the same, the
Directors present may choose one of their number to be
chairman of the megting.




115, The Board may establish local boards or agencies for
managing any of the affairs of the Company, either in the
United Kingdom or elsewhere, and may appoint any persons
to be members of such local boards, or any managers or
agents and may fix their remuneration. The Board may
delegate to any local board, manager or agent any of the
pPOwWers, auvthorities and discretions vested in or
exercisable by the Board (other than the power to borrow
and make calls), with power to sub-delegate, and may
authorise the members of any local board or any of them to
£i11 any vacancies therein and to act notwithstanding
vacancies. Any such appointment or delegation may be made
upon such terms and subject to such conditions as the
Board may think fit, and the Board may remove any person
appointed as aforesaid, and may revoke or vary such
Celegation, but no person dealing in good faith and
without notice of any such revocation or variation shall
be affected thereby.

116. A meeting of the Directors for the time being, at
which a quorum is present, shall be competent to exercise
all powers and discretions for the time being exercisable
by the Directors.

117. The Directors may delegate any of their powers to
committees consisting of such number of members of their
body as they think fit and from time to time revoke any
such delegation and discharge any such committee in whole
or in part. Any committee so formed shall in the exercise
of the powers so delegated conform to any regulations that
may be imposed on it by the Directors.

118. The meetings and proceedings of any such committee
consisting of two or mcuie members shall be governed by the
provisions of these Articles regulating the meetings and
proceedings of the Directors, so far as the same are
applicable and are not superseded by any regqgulations made
by the Directors under the last preceding Article.
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119. A resolution in writing, signed by all or a majority
of the Directors entitled to notice of a meeting of the
Directors or by all of the members of a committee for the
time beinyg, shall be as valid and effectuai as if it had
been passed at a meeteing of the Directors or such
committee (as the case may be) duly called and constituted
and may consist of several documents in the like form each
signed by one or more of the said Directors or the said
members of such committee. For the purpose of this
Article, the signature of an alternate Director (if any)
entitled to notice of a meeting of Directors shall suffice
in lieu of the signature of the Director appointing him.

120. The Directors shall cause mintues to be made in boocks
provided for the purpose:

(a) of all appeointments of officers made by the
Directors;

{b) of the names of all the Directors present at
each meeting of the Directors and of any committee of

Directors;

{c) of all «xresolutions and proceedings at all
meetings of the Company and of any class of members
of the Company and of the Directors and of any
committee of Directors.

Any such minutes as aforesaid, if purporting to be signed
by the chairman of the meeting at which such appointments
were made, or such Directors were present, or such
regsolutions were passed or proceedings held (as the case
may be), or by the chairman of the next succeeding meeting
of the Company, or class of members of the Company, or
Directors or committee ({as the case may be), shall be
sufficient evidence without any further proof of the facts

therein stated.
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121. All actions done by any meeting of Directors, or of a
committee of Directors, or by any person acting as a
Director, shall as regards all persons dealing in good
faith with the Company, notwithstanding that there was
some defect in the appointment of any such Director, or
person acting as aforesaid, or that they or any of them
were disqualified, or had vacated office or were not
entitled to vote, be as valid as if every such person had
been duly appointed, and was qualified and had continued
to be a Director and had been entitled to vore.

SECRETARY

122. The Secretary shall be appointed by the Directors at
such remuneration and upen such terms as they think fit;
and any Secretary so0 appointed may be removed by the
Directors. The Directors may also appoint an assistant
Secretary or assistant Secretaries and temporary
substitutes for the Secretary. Any such assistant
Secretary or temporary substitute shall for the purpose of
these Articles be deemed to be and may fulfil the duty of
the Secretary subject to any limitation prescribed by the
Directors.

123. A provision of the Statutes or these Articles
requiring or authorising a thing to be done by or to a
Director and the Secretary shall not be satisfied by its
being done by or to the same person acting both as
Director and as, or in the place of, the Secretary.

THE SEAL

124. The Seal shall only be used by the Authority of the
Directors or of a committee of Directors authorised by the
Directors. The Directors may determine who shall sign any
instrument to which the Seal is affixed and unless so
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determined and, except as provided in Article 13, it shall
be signed by a Director and by the Secretary or by a
. second Director or some other person approved by the Board..

AUTHENTICATIOR CF DOCUMENTS

125. Any Director or the Secretary or any person appointed
by the Directors £for the purpose shall have power to
authenticate any documents affecting the constitution of
the Company (including’ the Memorandum and Articles of
Association) and any resolutions passed by the Company or
the Board, and any books, records, documents and accounts
relating to the business of the Company, and to certify
copies thereof or extracts therefrom as true copies orx

extracts; and where any books, records, documents or )

accounts are elsewhere than at the Company's head office,
the local manager or other officer of the Company having
the custody thereof shall be deemed to be a person
appointed by the Directors as aforesaid.

ALTERNATE DIRECTORS

126.(A) Any Director may, at any time, appoint any
person (approved by the Board) to be an alternate Director
of the Company, and may at any time remove any alternate
Director so appointed by him f£rom his office.

(B) An alternate Director shall (subject to his
giving to the Company an address within the United Kingdbm,
at which notices may be served upon him) be entitled to
received notices of all meetings of the Board and of any
committee of the Board of which his appointor is a member
and to attend and wvote as a Director at any such meeting
at which the Director appointing him is not personally
present, and generally to perform all the functions as a
Director in the absence of such appointor. When acting .
also as a Director or as an alternate Director for more
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than one Director, an alternate Director shall have one
vote for every Director he represents, in addition to his
own, if he is himself a Director and when so acting, where
the quorum exceeds two shall be considered as two
Directors for the purpose of making a quorum.

(C) An alternate Director shall cease to be an
alternate Director if his appointer ceases for any reason
to be a Director, provided that if any Pirector retires by
rotation but is re-elected by the meeting at which such
retirement takes effect, any appointment made by him
pursuant to this Article which was in force immediately
prior to his retirement shall continue to operate after
his re-election as if he had not so retired.

(D) All appointments and removals of alternate
Directors shall be ceffected by notice in writing by the
Director making or revoking such appointment given to the
Company at the Office or at a duly convened and held
meeting of the Board.

(E) An alternate Director may be repaid by the
Company such expenses as might be properly repaid to him
if he were a Director and he shall be entitled to receive
from the Company such proportion (if any) of the
remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company from
time to time direct, but save as aforesaid he shall not in
respect of such appointment be entitled to receive any
remuneration from the Company. An alternate Director
shall be entitled to be indemnified by the Company to the
same extent as hereinafter provided in respect of
Directors.

(F) Any alternate Director shall be an officer of
the Company shall alone be responsible to the Company for
his own acts or defaults and shall not be deemed to be the
agent of or for the Director appointing him.
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DIVIDENDS

127. The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment
of dividends to the members in accoradnce with their
respective rights and priorities. The Company in general
meeting may declare dividends accordingly. No dividend or
interim dividend shall bhe paid otherwise than in
accordance with provisions of Part VIII of the Companies
Act 1985 which apply to the Company.

128, No dividend shall be payable except out of the
profits of the Company {(including profits set aside to any
reserve fund in terms of Article 141 hereof), or in excess
of the amount recommended by the Directors.

129, All dividends shall be declared and paid according to
the amounts paid on the shares in respect whereof the
dividend is paid, but (for the purposes of this Article
only) no amount paid on a share in advance of calls shall
be treated as paid on the share. All dividends shall be
apportioned and paid pro rata according to the amounts
paid on the shares during any portion or portions of the
period in respect of which the dividend is paid, but if
any share is issued on terms providing that it shall rank
for dividend as from a particular date, such share shall
rank for dividend accordingly.

130. The Directors shall transfer to share premium account
as required by the Statutes sums equal to the amount or
value of any premiums at which any shares of the Company
shall be issued.

131. The Directors may if they think fit from time to time
pay to the members such interim dividend as appear to thsa
Directors to be justified by the profits of the Company.
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If at any time the capital of the Company is divided into
different classes of shares the Directors may pay such
interim dividends in respect of those shares in the
capital of the Company which confer on the holders thereof
deferred or non-preferred rights as well as in respect of
those shares which confer on the holders thereof
preferential or special rights with regard to dividends
and provided that the Directors act bona fide they shall
not incur any responsibility to the holders of any shares
for any damage that they may suffer by reason of the
payment of an interim dividend on any shares. The
Directors may also pay half yearly or at other suitable
intervals to be settled by them any dividend which may be
payable at a fixed rate if they are of the opirion that
the profits justify the payment.

132. Any general meeting declaring a divdend or bonus may
direct payment of such dividend or bonus wholly or partly
by the distribution of specific assets and in particular
of paid up shares, debentures or debenture stock of any
other company or in any one or more of such ways, and the
Directors shall give effect to such resolution, and where
any difficulty arises in regard to such distribution, the
Directors may settle the same as they think expedient, and
in particular may issue certificates in respect of
fractions and fix the value for distribution of such
specific assets or any part thereof and may determine that
cash payments shall be made to any members upon the
footing of the value 50 fixed in order to adjust the
rights of all parties, and may vest any such specific
assets in trustees as may seem expedient to the Directors.

133. Any resolution of the Company or of the Directors
declaring a dividend may specify any date as the record
date for such dividend, whether or not prior to the date
on which the rrsolution is passed,




134. The Directors may deduct from any dividend or bonus
payable to any member all sums of money (if any) presently
payable by him to the Company on account of calls orx
otherwise in respect of shares of the Company.

135. No unpaid dividend, bonus or interest shall bear
interest as against the Company.

136. The Directors may retain any dividends and bonuses
payable on shares on which the Company has a lien

permitted by the Statues and may apply the same in or
towards satisfaction of the debts liabilities or
engagements in respect ¢f which the lien exists.

137. The Directors may retain the dividends and bonuses
payable upon shares in respect of which any person is,
under the provisions as to the transmission of shares
herein before contained, entitled to become a member, or
which any person under those provisions is entitled to
transfer, until such person shall bhecome a member in
respect of such shares or shall duly transfer the same.

138. Any dividend may be paid by cheque)or warrant sent
through the post to the registered address of the nember
or person entitled thereto, or by direct bank transfer to
such bank account as such member or person entitled
thereto may direct, and in case of joint holders to any
onz of such joint holders or to such person“and such
address or such bank account as the holder or Jjoint
holders may direct. Every such cheque shall be made
payable to the order of the person to whom it is sent or
to such persons as the holder or joint holders may direct
and payment of the cheque or warrxant shall be a good
discharge to the Company. Every such cheque or warrant
shall be sent at the risk of the person entitled to the
money répresented thereby.
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139. If several persons are registered as joint holders of
any share, any one of them may give effectural receipts
for any dividend or other monies payable or in respect of
the share.

140. A1l unclaimed dividends may be invested or otherwise
made use of by the Directors £for the benefit of the
Company until claimed and all dividends unclaimed for 12
years after having been declared shall, unless the
Directors otherwise resolve, be forfeited and revert to
the Company.

RESERVES

141. The Directors may, before recommending any dividend,
set aside out of the profits of the Company such sums as
they think proper as a reserve or reserves which shall, at
the discretion of the Directors, be applicable for any
purpose to which the profits of the Company may be
properly applied and pending such application may, at the
like discretion, either be employed in the: business of the
Company or be invested in such investments as the
Directors may £f£rom time to time think fit. The Directors
may also without placing the same to reserve carry forward
any profits which they may think prudent not to divide.

CAPITALISATION OF PROFITS AND RESERVES

142. Subject to Section 80 and Part VIII of the Companies
Act 1985, the Company in general meeting may upon the
recommendation of the Diretcors resolve that it is
desirable to capitalise any part of the amount for the
time being standing to the credit of any of the Company's
reserve accounts or to the credit of the profit and loss
account or otherwise availahle for distribution, and
accordingly that such sum be set free for distribution
among the members who would have been entitled thereto if
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distributed by way of dividend and in the same proportions
on condition that the same be not paid in cash but be
applied either in or towards paying up any amounts for the
time being unpaid on any shares held by such members
respectively or paying up any amounts for the time being
unpaid on any shares held by such members regpectively or
paying up in £ull unissued shares or debentures of the
Company to be alloted and distributed credited as fully
paid up to and among such members in the proportion as
afcresaid, or partly in the one way and partly in the
other, and the Directors shall give effect to such
resolution,

143. Whenever such a resolution as aforessid shall have
been passed the Directors shall make all appropriations
and applications of the undivided profits resolved to be
capitalised thereby and, subject to Secticn 80 of the
Companies Act 1985, all allotments and issues of Ffully
paid shares, debentures oxr securities, if any, and
generally shall do all acts and things required to give
effect thereto, with full power to the Directors to wake
such provision by the issue of certificates in respect of
fractions or by payment in cash or otherwise as they think
fit for the case of shares, d4ebentures or securitites
becoming distributable in fractions, and also to authorise
any person to enter on behalf of all the members
interested into an agreement with the Company providing
for the allotment to them respectively, credited as fully
paid up, of any further shares to which they wmay be
entitled upon such capitalisation, or {as the case may
requixe) for the payment up by the Company on their
pehalf, by the application thereto of their respective
proportions of the profits resolved to be capitalised of
the amounts or any part of the amounts remaining unpaid on
their existing shares, and any agreement made under such
authority shall be effective and binding on all such
memhers.
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144, Subject to Part VIII of the Companigs Ackt 1985, the
Company in general meeting may from time to ULime and at
any time pass a resolution to the effect that any sum or
sums arising f£rom the realisation of any capital assets of
the Company and representing an amount in excess of the
amount of assets required to answer the whole of the
liabilities of the Company (treating for this purpose the
paid up share capital of the Company as a liability) be
distributed as capital among the members of the Company
who would have been entitled thereto if the same had been
distributed by way of dividend out of the profits arising
from the business of the Company and in the sane
proportions and manner, and such resolution shall be
effective and the Directors shall distribute any sum S0
resolved to be distributed as aforesaid in accordance with
such resolution. Any such resclution as aforesaid may
direct the distribution among the members of any
investments or securities (not being investments or
securities involving a 1liability in respect of unpaid
capital) in which the sum or sums aforesaid or any part
thereof may for the time being be invested in lieu of the
same being distributed in cash, and the Directors may
apportion and determine the value of any such investments
and securities for the purposes of such distribution, and
any such apportionment or determination shall be binding
upon the members entitled to share in such distribution.

DISCOVERY AND SECRECY

145. No member shall be entitled to require discovery of
or any information respecting any detail of the Company's
trading or any matter which is or may be in the nature of
a trade secret, mystery of trade or secret process which
may relate to the conduct of the business of the Company,
and which in the opinion of the Directors it will be
inexpedient in the interests of the members of the Company

to communicate to the public.
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ACCOUNTS
l46. The Directors shall cause true accounts to be kept:

(a) of the sums of money received and expended by
the Company and the matters in respect or which such
receipt and expenditure takes place:;

(b) of all sales and purchases of goods by the
Company,; and

{(c) of the assets and liabilities of the Company.

147. The books of account shall be kept at the Office, or
at other such place as the Directors think fit, and shall
always be open to the inspection of the Directors. No
member (other than as Director) shall have any right of
inspecting any account or book or document of the Company
except as conferred by statute or authorised by the
Directors or by the Company in general meeting.

148. The Directors shall not be bound, unless expressly
instructed so to do by an extraordinary resolution of the
Company in general meeting, to publish any 1ist or
particulars of the securities or investments held by the
Company or to give any information with reference to the
same to any shareholder.

149. Once at least in every year the Directors shall lay
before the Company in general meeting a profit and loss
account giving a true and fair view of the profit or loss
of the Company for the financial year to which it relates
and a balance sheet giving a true and fair view of the
state of affairs of the Company as at the date at which it
is made out and containing a general summary of the
capital, the assets and the 1liabilities of the company
arranged under suitable heads, both made up to a date not
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more than 7 months before the meeting. If the Company
shall be a holding Company as defined by the Statutes
there shall with the said profit and loss account and
balance sheet also (except in so far as the Btatutes
otherwise permit) be 1laid before the company in general
meeting a consolidated balance sheet dealing with the
state of affairs at the end of the Company's E£inancial
year of the Company and its then subsidiaries and a
consolidated profit and loss account dealing with the
profit or loss for the Company's financial year of the the
Company and its then subsidiaries. The Directors shall in
preparing every such profit and loss account and balance
sheet and consolidated profit and 1loss account and
consolidated Dbalance sheet have regard to the provisions
of the Statutes applicable thereto.

150. Every such balance sheet, profit and loss account,
consolidated profit and 1loss account and consoliidated
halance sheet shall be signed in such manner as way be
required by the Statutes. There shall also be attached to
the balance sheet a report by the Directors with respect
to such matters as are by the Statutes required to be
dealt with therein.

151. A copy of the report by the Directors and of the
Auditor"s report, accompanied by the ©balance sheet
(including every document required by law to be annexed or
attached thereto)}, and profit and loss account,
consolidated balance sheet and consolidated profit and
loss account, shall, at 1least 21 days previcus to the
annual general meeting, be delivered or sent by post to
the registered address of every membher and every holder of
debentures or debenture stock of the Company and if a
listing on The Stock Exchange for all or any shares or
securities of the Company shall be granted, the required
number of copies of each of these documents shall at the
same time be forwarded to the Quotations Department, The
Stock Exchange, London.




AUDIT

152, The Company shall at each annual general meeting
appoint an Auditor or auditors to hold office until the
next ensuing annual general meeting. The Auditors' report
shall be read before the Company in general meeting and
shall be open to inspection by any member.

153. No Director or other officer of the Company nor any
person who is a partner of or in the employment of an
officer of the Company, nor any corporation, shall be
capable of Dbeing appointed Auditor of the Company. The
duties of the Auditor or auditors shall be requlated in
accordance with the Statutes.

154, Subject to the provisions of the Statutes, all acts
A done by any person acting as an Auditor shall, as regards
all persens dealing in good faith with the Company, Dbe
valid, not withstanding that there was some defect in his
appointment ox that he was at the time of his appointment
not qualified for appointment.

NOTICES

155. Any notice or document may be served by the Company
on any member either personally or py sending it through
the post in a prepaid letter addressed to such member at
his registered address as appearing in the register of
members. A member shall be entitled to receive notices
from the Company notwithstanding that his registered
address as appearing in the register of members is outside
the United Xingdom. In the case of Jjoint holders of a
share all notices shall be given to that one of the joint
holders whose name stands first in the register of
members, and notice so given shall be sufficient notice to
all the joint holders.
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L56. The holder of any shares or stock in the Company who
shall notify the Company In Writing that he is not, within
the ordinary meaning of the phrase, resident in the United
Kingdom may by such notice addressed to the Company at the
Office request that henceforth the service of all notices
and such other documents as the Board shall consider
appropriate be effected by means of telex or facsimile
transmission to such telex or facsimile receiver as shall
be specified in such aforesaid notice and service effected
by such means shall be regarded as being effected at the
time at which such telex or facsimile %ransmission has
been satisfactorily completed by the party giving notice
by such means Provided +that in every such case the
original of such notice or other document shall in any
event be forwarded to the intended recipient by means of
£irst class pre-paid postal service to the last notified
address of the intended recipient. Where any holder of
shares or stock in the Company shall give notice in
accordance with the provisions of this Article the Company
shall by return notify the holder of shares or stock in
the Company giving such notice of the telex and facsimile
receiver numbers upon which notices or other documents may
be received by the Company.

157. Any notice or other document (including share and
stock certificate), if served by the post, shall be deemed
to have been sexved at the expiration of 24 hours after
the time when the 1letter containing the same is posted,
and 1in proving such service it shall be sufficient to
prove that the letter containing the notice or document
was properly addressed, stamped and posted.

158. Any notice or document delivered or sent by post to
or left at the registered address of any member in
pursuance of these Articles shall, not withstanding that
such member be then dead or bankrupt and whether or not
the Company has notice of his death or bankruptecy, be
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deemed to have been duly served in respect of any share
registered in the name of such member as sole or joint
holder, unless his name shall at the time of the s2rvice
of the notice or document have been removed from the
register as the holder of the share, and such service
shall for all purposes be deemed a sufficient service of
such notice or document on all persons interested (whether
jointly with or as claiming through or under him) in the
share.

159. Any notice required to be given by the Company to
membexr and not expressly provided for by these Articles
shall be sufficiently given if given by advertisement.
Any notice required to be or which may be given by
advertisement shall be advertised once in one national
daily newspaper and shall bhe taken as given on the day on
which such advertisement appears. If at any time by
reason of the suspension or curtailment of postal services
within the United Xingdom +the Company 1is unable
effectively to convene a general meeting by notice sent
through the post, a general meeting may be convened by
notice advertised in at least two leading daily newspapers
with appropriate ciruclation one of which shall be a
leading London daily newspaper; such notice shall be
deemed to have been duly served on all members entitled
thereto at noon on the day when the advertisement
appears. In any case of Company shall send confirmatory
copies of the notice by post if at least 48 hours prior to
the meeting the posting of notices to addressees within
the United Kingdom again becomes practicable.

160. BEvery person who by operation of law, transfer or
other means shall become entitled t¢ any share shall be
bound by every notice in respect of such share which,
previously to his name and address being entered in the
register of members, shall have been duly given to the
person from whom he derives his title to such share other
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than a notice given under Article 84 or under the
provisions of Section 212 of the Companies Act 1985,

WINDING UP

161. On a winding up of the Company, the balance of the
assets available for distribution after deduction of any
provision made under Section 719 of the Companies Act
1985, and subject to any special rights attaching to any
class of shares, shall be applied in repaying to the
members of the Company the amounts paid up on the shares
held by them and any surplus assets will belong to the
heolders of any ordinary shares tﬁen in issue according to
the respective numbers of shares held by them or, if no
ordinary shares shall then be in issue, to the holders of
any unclassified shares then in issue according to the
respective numbers of shares held by them.

162. If the Company shall be wound up (whether the
liguidation is voluntary, under supervision or by the
Court) the liquidator may with the authority of an
extraordinary resolution divide among the members in
specie or kind the whole or any part of the assets of the
Company and whether or not the assets shall consist of
property of one kind or shall consist of properties of
different kinds, and may for such purposes set such value
as he deems fair upon any one or more class or classes of
property and may determine how such division shall be
carried out as between the members or different classes of
members, and the liquidator may, with the like authority,
vest any part of the assets in trustees upon such trusts
for the benefit of members as the liquidator with the like
authority shall think fit, and the liquidation of the
Company may be closed and the Company disolved, but so
that no contributory shall be compelled to accept any
shares in respect of which there is a liability.
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153. The power of sale 0f a liquidator shall in¢lude a
power to sell wholly or ©partially £for shares or
debentures, or other obligations of another company,
either then already constituted, or about to be
constituted, for the purpose of carrying out the sale.

INDEMNITY

164, Save and except so far as the provisions of this
Article shall be avoided by any provisions of the
Statutes, the Directors, executive Directors, Auditors,
Secretary and other officers for the time being of the
Company and the trustees (if any) for the time being
acting in relation to any of the affairs of the Company
and their respective executors or administrators shall to
such extent as may for the time being be permitted by the
Statutes be indemnified and secured harmless out of the
asselts of the Company  from and against all actions, costs,
charges, losses, damages and expenses which they or any of
them, their or any of their executors or adminstrators,
shall or may incur or sustain by reason of any act done,
concurred in or omitted in or about the execution of their
duty or supposed duty in their respective offices or
trusts, except such (if any) as they shall incur or
sustain through their own wilful neglect or default
respectively, and none of them shall be answerable for the
acts, receipts, neglects or defaults of any of them, or
for joining in any receipt for the sake of conforhity, or
for any bankers or other persons with whom any monies or
effects of the Company shall be lodged or deposited for
safe custody, oxr for the insufficiency or deficiesncy or
any security upon which any monies of the Company shall be
placed out or invested, or for any other loss, misfortune
or damage which may happen in the execution of their
respective offices or trusts, or in relation thereto,
except as the same shall happen by or through their own
wilful neglect or default respectively.
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THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIAITON
{Amended by*Spécial Resolution passed on 15th January 1988)

of

o GATEWAY RESIDENTIAI, SERVICES
o P. L. C. .

- Incorporated on the 18th Day of June 1987

INTERPRETATION . S

1. In these Articles, if '‘not inconsistent with the
subject or context the' f£gllowing words and expressions
shall have the following meaning:

"THESE ARTICLES" these Articles- of Aééociation) as
origiﬁally adopted, or as from time to time altered by

special resolution

"THE AUDITORS" the auditors of the Company foxr the

i
i

time being

"THE BOARD" or “THE DIRECTORS" the Directors of the




company 1n office ror the Time peing or a2 quorum oKL
the Directors present at a board meeting

*MONTH" calendar month

"THE OFFICE" the registered ofifice of the Company

"THE SEAL" the commom seal o¢f the Company and, as
appropriate, any official seal kept by the Company by
virtue of Section 40 of the Companies Act 1985

"THE STATUTES" the Companies Act 1985 and every other
Act or statutory instrument for the time being in
force concerning limited companies and affecting the
Company

“THE UNITED KINGDOM" Great Britain and Northern Ireland

"IN WRITING" written, printed, typewritten,
lithographed or wholly expressed in any other mode
representing or reproducing words, or partly one and
partly amnother

“YEAR" calendar year

And the expressions "Debenture" and "Debenture Holder"
shall include "Debenture Stock" and "Debenture
Stockholder” and the expression "Secretary” shall include
a temporary or assistant Secretary and any ©person
appointed by the Directors to perform any of the duties of
the Secretary.

Any reference to any statutory provision shall be
deemed to include any amendment or re-enactment thereof.

Save as aforesaid any words or expressions defined in
the Statutes shall, if not inconsistent with the subject
or context, bear the same meaning in these Articles.




The headings are inserted for convenience only and
shall not affect the construction of these Articles.

TABLE A EXCLUDED

2. The Regulations contained in Table A in the Schedule
to the Companies Act (Tables A to F) Regulations 1985
shall not apply to the Company, except in so far as the
same are repeated or contained in these Articles.

BUSINESS

3. Any Dbranch or kind of business, which the Company is
either expressly or by implication authorised to
undertake, may be undertaken by the Directors at such time
or times as they may think £fit, and further may be
suifered by them to be in abeyance, whether such branch or
kind of business may have been actually commenced or not,
so long as the Directors may deem it expedient not to
commence or proceed with the same.

REGISTERED QOFFICE

4, The Office shall be at such place in England or Wales
as the Directors shall from time to time appoint.

CAPITAL

5. The share capital of the Company at the date of the
adoption of this article is £26,250,000 divided into
1,250,000 Preference Shares of £1 each 2,000,000 Founders

shares of £1 each and 23,000,000 Ordinary Shares of £1 each.

The rights attaching to the respective c¢lasses of

shares shall be as follows:




(a) Income.

The profits of the Company in respect of each
financial year shall be applied as follows:-

First in paying to the holders of the Preference
Shares a fixed cumulative preferential net cash
dividend (hereinafter in these articles referred to as
‘the Preference Dividend') of 10 pence per annum on
each share payable half yearly on the 30th June and the
3lst December.

Any remaining profits which the Company determines to
distribute in any financial year shall be distributed
amongst the holders of the Founders Shares and Ordinary
Shares (pari passu as if the same constituted one class
of share).

The deferred shares arising from conversion of the
Preference Shares shall have no right to dividends.

Every dividend shall be distributed to the appropriate
shareholders pro-rata according to the amounts paid up
or credited as paid up on the shares held by them
respectively and shall accrue on a daily basis.

Unless the Company has insufficient profits available
for distribution and the Company is thereby prohibited
from paying dividends by the Companies Act 1985 the
Preference Dividend shall (notwithstanding any other
provision of these Articles and in particular
notwithstanding that there has not been a
recommendation of the directors or resolution of the
Company in general meeting) be paid immediately on the
due date and if not then paid shall be a debt due by
the Company and be payable in priority to any other
dividend.



{c)

Capital.

On a return of assets on liguidation reduction of
capital or otherwise, the assets of the Company
remaining after the payment of its liabilities shall be
applied as follows:-

(i) first in paying !{o the holders of the Preference
Shares the sul; .ription price per share together
with a sum egqual to any arrears, deficiency or
accruals of the dividends on the Preference
Shares calculated down to the date of the return
of capital and payable whether such dividend has
been cdeclaired or earned or not;

(ii) the balance of such assets shall be distributed
amongst the holders of the Founders Shares and
Ordinary Shares (pari passu as 1f the same
constituted one class of share) in proportion teo
the amounts paid up or credited as paid up on the
Founders Shares and Ordinary Shares held bf them
respectively wuntil the sum of £10,000,000 has
been paid upon each such share when the holders
of deferred shares shall receive £1 per share.

Conversion.

The holders of the Preference Shares may at any time
prior to 31lst December 1995 convert any whole units of
100 Preference Shares into 72 Ordinary Shares 18
Founders Shares and 10 deferred shares and the
following provisions shall have effect:-

(i) the conversion shall be effected by notice in
writing given to the Company signed by the
holders of such units of Preference Shares and

the conversion shall take effect immediately upon
the date of delivery of such notice to the




Company;

(ii) forthwith thereafter the heclders of the Ordinary
and Founders Shares resulting from the conversion
shall send to the Company the certificates in
raspect of their respective holdings of
Preference Shares and the Company shall issue to
such holders respectively certificates Ffor the
Ordinary Shares and Founders Shares resulting
from the conversion and any balancing
certificates for Preference Shares not converted;

(iii) the Ordinary Shares and Founders Shares resulting
from the conversion shall rank from the date of
conversion pari passu in all respects with the
remaining Ordinary Shares and Founders Shares in
the capital of the Company:

(iv) on the date of conversion the Company shall pay a
dividend to the holders of the Preference Sharas
of a sum equal to any arrears, deficiency or
accruals of the dividends on the Preference
Shares calculated on a daily basis to the date of
conversion.

(d) Redemption.

(a) Subject to the provisions of the Companies Act
13585 any Preference Shares not converted pursuant
to article 5(c¢) above shall be redeemed in the
proportions and on the dates set out below:

R mption Number of shar
redeemable
31st December 1993 417,000
31lst December 1994 417,000
31lst December 1995 416,000
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In the event that any Preference Shares have been
converted the redemption instalments shall reduce
proportionately.

(b) Each registered holder of Preference Shares shall
surrender to the Company on or before the dates
so fixed the certificate for his shares which are
to be redeemed in order that they may be
cancelled, and upon such cancellation the Company
shall pay to such holder the amount payable in
respect of such redemption provided that if any
certificate so surrendered includes any shares
not redeemable at that time the Company shall
issue a fresh certificate for the balance of the
shares not redeemable to the holder. If there is
more than one holder of Preference S8hares, on
each occasion on which Preference Shares are
redeemed the proportion of each such holder's
Preference Shares to be redeemed shall be that
proportion which each such holder's Preference
Shares bears to the total number of Preference
Shares then in issue.

(c) The Ccmpany shall pay on each of the Preference
Shares so redeemed the sum of £1 together with a
sum equal to any arrears, deficiency or accruals
of the cumulative dividends thereon calculated to
the date of redemption and the cumulative
dividends thereon shall cease to accrue from that
date unless upon surrender of the certificate for
such shares payment of the redemption moneys
shall be refused.

{(e) Class consents of Preference Shares.

Without prejudice to the generality of article 7,
whilst 10% or more of the original c¢lass of Preference




Shares remains in issue the special rights attached to
the Preference Shares shall be deemed to be varied:-

(1) by an alteration or increase or reduction or
sub-division or consolidation of the authorised
or issued capital of the Company or of any of its
subsidiaries, or by any variation of the rights
attached to any of the shares for the time being
in the capital of the Company or of any of its

subgidiaries; or

by any of the matters set out in paragraph (H) of
this Article; or

by the calling of a meeting of the Company
the purpose of considering a resolution €for
winding up of the Company; or

by the cali'ing of a meeting of the Company
the purpose of considering a resolution
approve a contract by the Company to purchase

of its shares: or

by the variation of the existing service
agreement with Mr J C Hughes or any repla¢ement
of such existing contract.

The final sentence of Article 7 shall be disapplied so
far as the Preference Shares are concerned.

(£) As regards voting:-

Every member present in person and every person present
as a proxf for a member or members shall have one vote and
on a poll every member shall have one vote for every £1
nominal amount of share capital of which he is the holder
Provided that the holders of the Preference Shares shall be
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entitled to receive notice of all general meatings but shall
not be entitled to attend or vote at any general meeting
unless any cumulative dividend on the Preference Shares is
six months in arrear or the Company shail have failed to
redeem any of the Preference Shares in accordance with these
articles of association and the holders of the Preference
Shares have not consented to the delay in payment or
redemption when the holders of the Preference Shares shall
have 1 vote for each Preference Share held by them. The
holders of deferred shares shall not be entitled to receive
notice or attend at or vote at any general meeting.

{g) As regards conversion of Founders' Shares:-

(1) each holder of the Founders' Shares shall have
the right to convert his holding of Founders’ Shares (or any
part thereof) into Ordinary shares by notice in writing to
the Company on or &t any time after the Relevant Date but no
later than 31lst December 1994. For the purposes of these
Articles, the expression "the Relevant Date" shall mean the
earliest of the following:- *

(a) the date of publication of the audited
consolidated profit and loss account and balance
sheet of the Company any any subsidiaries for the
financial year ending 31st October 1994 (or such
other date in 1994 to which such profit and loss
account and balance sheet may be made up); or

(b) the date of signature by the auditors
of the Company of their report on the audited
consolidated profit and loss account of the
Company and its subsidiaries showing Certified
Profiits (as hereinafter defined) for the relevant
financial year which is equal to or in excess of
£1,000,000.

Wanme




ERRR =S M-t prp iy L T g e e g LT i e e

{(ii) any notice of conversion shall specify the
particular Younders' Shares to be converted {"the
Notified Shares"), the date fixed for conversion, which
shall not be earlier than 14 déys after the date of
Such notice, ("the Conversion Date") and the &address to
which the certificates for the Ordinary shares arising
on  such conversion should be sent and shall be
accompanied by the certificate or certificates for the
Founders' Shares to be so converted in order that the
Same may be cancelled. IFf any certificate so delivered
to the Company iacludes any Founders' Shares not to be
converted on the relevant Conversion Date a fresh
certificate for such Founders’ S8hares shall be issued
to the holder or holders delivering such certificates
to the Companv.

(iii) 4if the Company is satisfied that the correct
procedure has been followed Pursuant to paragraph (ii)
above, the following provisions shall have effect:-

(a) on and with effect from the relevant
Conversion Date, the number of Ordinary Shares to
be issued in respect of each Founders' Share upon
conversion of the same shall be ascertained by
applying the following formula:-

A x B
Where: -
“A¥ is the product of the Certified Profits for
the financial year immediately preceeding the
relevant Conversion Date divided by 1,000,000 and

expressed to three decimal places; and

"B" is the number "1.5"
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(iv) the Ordinary shares into which such Notified
Shares shall convert shall rank pari passu in all
respects with the Ordinary Shares then in issue save
that such Ordinary Shares shall only entitle the
holder or holders thereof to a proportion of any
dividend otherwise payable thereon in respect of any
period in which the Conversion Date occurs equal to
the proportion of such period remaining after the
Conversion Date.

(v) the holders of the Ordinary Shares and the
Directors shall take all steps necessary to enable
such conversion and (if applicable) increase of
capital and to effect the same including the convening
of meetings so as to effect such conversion.

(vi) for the purpose of these Articles "the Certified
Profits" for any financial year shall mean a sum equal
to the consolidated ©profit after taxation and
extraordinary items of the Company and its
subsidiaries for that financial year as disclosed in a
consolidation of the audited profit and loss accounts
of the Company and iti subsidiaries for such financial
year based on generally accepted accounting principles.

(vii) the certificate of the auditors of the Company
as to the number of Ordinary Shares arising upon
conversion of any Founders' Shares shall (save in the
case of manifest error) be conclusive and binding on
the Company and its members,

(viii) in the event that at any time prior to the
Relevant Date

(1) an offer is accepted which would result in
any person firm or company acquiring control (as
defined in Section 534 of the Income and
Corporation Taxes Act 1970) of more than 50 per




cent of the aggregate of the Ordinary Shares then
in issue, and the holders of not less than 75 per
cent of the Founders' Shares consent to in
writing, or an Extraordinary Resolution is passed
at a separate meeting of the holders of such
Founders' Shares into Ordinary Shares pursuant to
the foregoing provisions, or

(2) applicatiorn is made or is proposed to be made
for a Listing, then each of the Founders' Shares
then in issue shall convert into such number of
Orxdinary Shares as may be determined in
accordance with the foregoing provisions relating
to the conversion of the Founders®' Shares save
that:~

{z) the Conversion Date shall be the first
business day following that on which such
consents are E£inally obtained@, or such resolution
is passed, or the day on which such Listing is
granted;

(b) the date referred to in {(a) above shall be
substituted for references to the Relevant Date;

{(ix) in the event that the Conversion Date shall be
at any time prior to the Relevant Date and any of the
holders for the time being of Founders' Shares at such
earlier Conversion Date shall elect or shall be
required pursuant to these Articles to exercise the
conversion rights conferred hereby the ratio in which
Founders' Shares shall be converted to Ordinary Shares
skall in no case be 1less than 1:1 and upon such
conversion rights being exercised and the conversion
thereby effected all rights, obligations, duties and
privileges attaching thereto shall henceforth be
extinguished and of no further force or effect.




For the purpose of these Articles, "Listing" shall
mean the inclusion of any part of the Share Capital of the
Company in the Official List of The Stock Exchange or the
grant of permission to deal in the same in the Unlisted
Securities Market or an Over-the-counter market or similar
arrangements being effected for or dealings commenced in
such share capital on any recognised stock exchange in any
part of the world.

(h) As regards class consents of Founders' Shares:-

Without prejudice to the restrictions contained in
these Articles as to the modification of the rights
attached to classes of shares, the consent or sanction of
the holders of the Founders' Shares shall be required:-

(1) to the creation allotment or issue of any shares
or securities by the Company or to the grant of any
right to require the allotment or issue of any such
shares or security;

(2) to participate in any transaction which, if the
Company were listed on the Stock Exchange, would
constitute a tramsaction falling within Class 1 ag
defined for the purposes of the regulations of the
Stock Exchange concerning acguisitions and
realisations of assets by listed companies and their
subsidiaries;

(3) ¢to increase, reduce, repay, repurchase,
subdivide, consolidate or otherwise vary the share
capital of the Company or reduce the amount, if any,
standing to the credit of the share premium account or

capital redemption reserve fund except as expressly
provided in these Articles;




(4) to make any material change in the nature of its
business, or to permit the making of any change in the
nature of the business of any subsidiary of the
Company;

of any company or to permit any subsidiary of the
Company to acquire or dispose of any undertaking or
shares (other than a transfer of shares or Securities
of any subsidiary of the Company) which acquisition or
disposal would be material inp the context of the
Company and its Subsidiearies as a group;

(6) to ameng any provision of the Memorandum or
Articles of Association of the Company;

(7) to 1lend money (except in the ordinary course of
its business °r to a wholly owned subsidiary) or give
any guarantee or indemnity (except in the normal

(8) to a Listing;

(9) ¢to register any transfer of any Founders® Shares
in  favour of any person, firm or company ("the
transferee") or the nominee or nominees of guch
transferee if such transferee together with connected
persons (if any) woulg thereby acquire control of more
than 50 per cent in aggregate of the Founderg:® Shares
and the Ordinary Shares then in issue. For this
purpose, the expression "connected persons” and
"control" shall have the meanings ascribed to those
expressions respectively in Section 533 apg Section
334 of the Income and Corporation Taxes Act 1970;
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(10) to any change in the accounting reference date of
the Company or any subsidiary.

6. Without prejudice to any special rights previously A
conferred on the holders of any shares or class of shares f :
already issued (which special rights shall not be modified ‘} BER
or abrogated except with such consent or sanction as is A
provided in the Company's Memorandum of Association and in
the next following Article) any share in the Company
(vhether forming part of the original capital or not) may
be issued with such preferred, deferred or other special :
rights or such restrictions, whether in regard to o
dividend, return of capital, voting or otherwise, as the o
Company may from time to time by ordinary resolution ¥
determine, and, subject to the provisions of the Statutes,

the Company may issue shares which are or which at the

option of the Company are to be liable to be redeemed on §
such terms and in such manner as the Company before the 4
issue thereof may by ordinary resolution determine.

MODIFICATION OF RIGHTS

7. Whenever the capital of the Company is divided into
different classes of shares or groups the special rights oA
attached to any class or group may, subject to the

provisions of the Company's Memorandum of Association i i
(unless otherwise provided by the terms of issue of the oo
shares of that class), either with the consent In Writing Rt
of the holders of three-guarters of the issued shares of »
the class or group, or with the sanction of any }
extraordinary resolution passed at a separate general y
meeting of such holders (but not otherwise), be modified J
or abrogated, and may be so modified or abrogated either
whilst the Company is a going concern or during or in i
contemplation of a winding up, and such writing or 5
resolution shall be binding upon all the holders of shares
of the class. To every such separate general meeting all
the provisions of these Articles relating to general ot b et




meetings or to the proceedings thereat shall, mutatis
mutandis, apply, except that the necessary quorum shall be
two persons at 1least holding or representing by proxy
ong~third in nominal amount of the issued shares of the
class or group (but so that if at any adjourned meeting of
such holders a quorum as above defined is not present,
those members who are present shall be a quorum), that any
holder of shares in the class present in person or by
proxy may demand a poll and that the holders of shares of
the c¢lass or group shall, on a poll, have one vote in
respect of every share of the class or group held by them
respectively. The special rights conferred upon the
holders of any shares or class or group of shares issued
with preferred or other rights shall not, unless otherwise
expressly provided by the conditions of issue of such
shares, be deemed to be modified by the creation or issue
of further shares ranking pari passu therewith.

SHARES

8. ©Subject to the provisions of the Statutes and any
restrictions contained in these Articles and to any
direction to the contrary which may be given by the
Company in general meeting, the Directors may allot, grant
options over, or otherwise dispose of shares or rights to
subscribe for, or to convert any security into shares
other than shares so allotted to such persons (including
any Director) and on such terms as they think fit,
provided that no share shall be issued at a discount.

9. The Company may exercise the powers of paying
commission conferred or permitted by the Statutes provided
that the percentage rate or the amount of the commission
paid or agreed to be paid shall be disclosed in the manner
required by law and shall not exceed the rate of 10 per
cent of the price at which the shares in respect whereof
the same 1is paid are issued, or an amount equivalent
thereto. Where permitted by the Statutes, such commission



may be satisfied by the payment of cash or the allotment
of fully or partly paid shares or partly in one way and
partly in another. The Company may also on any issue of
shares pay such brokerage as may be lawful,

10. Except as required by law, no person shall be
recognised by the Company as holding any share upon any
trust, and the Company shall not be bound by or be
compelled in any way to recognise (even when having notice
thereof) any equitable, contingent, future or partial
interest in any share, or any interest in any fractional
part of a share, or (except only as by these Articles
otherwise provided or as by law required or under an order
of Court) any other rights in respect of any share except
an absolute right to the entirety thereof in the
registered holder.

LIMITATION ON TRANSFER OF CONTROL

11 {i) No sale or transfer of the legal or beneficial
interest in any shares in the Company may be made
or validly registered without the ©previous
written consent of Investors In Industry plc
('3i') and Midland Montagu Equity Limited ('MM')
if as a result of such sale or transfer and
registration thereof a Controlling Interest (as
hereinafter defined) is obtained in the Company:-

(a) by a person or persons {other than
company to which paragraph (b) below
applies) who was or were not & member
cr members of the Company on the date
this article was adopted as an article
of association of the Company unless
the proposed transferee or transferees
or his or their nominees are
independent third parties acting in
good faith and has or have offered to




(b)
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purchase all the Ordinary Shares and
Founders Shares held by 3i and MM at
the Specified Price (as hereinafter
defined) and any Preference Shares at a
price per sharxe of at least £1 plus a
sum equal to any arrears deficiency or
accruals of the dividends on each such
Preference Share calculated down to the
date of sale or transfer; or

by a company in which one or more of
the members of the Company or persons
acting in concert (which expression
shall have the meaning ascribed to it
in the February 1987 Ed:-tion of the
City Code on Takeovers and Mergers)
with any member of the Company have or
as a result of such sale or transfer
will have a Controlling Interest:

(ii) For the purpose of this Article:~

(a)

(b)

the expression 'a Controlling Interest'
shall mean an interest (within the
meaning of Schedule 13 Part I and
Section 324 of the Companies Act 1985)
in shares in a company conferring in
the aggregate 50% or more of the total
voting rights conferred by all the
issued shares iu that Company;

the expressions 'transfer' and
‘transferee' shall include respectively
the renunciation of a renouncable
letter of allotment and the renocucee
under any such letter of allotment; and




(c)

the expression 'the Specified Price'
shall mean the higher of:-

{(i)a price per share of £1 plus a sum
equal to any arrears, deficiency or
accruals of the dividends on such share
calculated down to the date of sale or
transfer; and

(ii)a price per share at least equsal to
that offered or paid or payable by the
proposed transferee or transferees or
his or their nominees for any other
shares in the Company plus an amount
equal to the relevant proportion of any
other consideration (in cash or
otherwise) received or receivable by
the holders of such other shares which
having regard to the substance of the
transaction as a who}e can reasonably
be regarded as an addition to the price
paid or payvable for such other shares
provided that if any part of the price
per share is payable otherwise than by
cash 31 and/or MM may at their option
elect to take a price per share of such
cash sum as may Dbe agreed by them
having regard to the substance of the
transaction as a whole;

and in the event of disagreement the
calculation of the Specified Price
shall be referred te an umpire (acting
as expert and not as arbitrator)
nominated by the parties concerned (or
in the event of disagreement as to
nomination, appointed by the Prasident
for the time being of the Institute of



Chartered Accountants in England and
Wales) whose decision shall be £final
and binding except in the case of
manifest error;

(iii) All other regulations of the Company relating to
the transfer of shares and the right to
registration of transfers shall be read subject
to the provisions of this article.

SPECIAL DIRECTOR

12.

Notwithstanding any limitation on the number of
directors imposed by these articles of association if
any cumulative dividend on the Preference Shares is 6
months in arrear ox the Company shall have failed to
redeem any of the Preference Shares in accordance with
these Articles 31 and MM shall jointly be entitled to
appoint as a director of the Company any person
(hereinafter referred to as "a Special Director')
approved by the the directors of the Company {whose
approval shall not be unreasonably withheld) and +o
remove from office any person so appointed and {subject
to such approval) to appoint another person in his
place. A Special Director shall not be required to
hold any share qualification nor shall he be subiect to
retirement by  rotation. The  remuneration and
reasonable expenses to be paid to a Special Director
shall be payable by the Company and shall be such sum
as may be agreed between him and the Company or failnig
agreement such reasonable sum as shall be fixed by 3i
and MM,
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CERTIFICATES

13. Every person, except a §Stock Exchange nominee in
respect of whom the Company is not by law required to
complete and have ready for delivery a certificate, whose
name is entered as a member in the register of members shall
be entitled without payment {0 receive within two months
after allotment or lodgement of transfer (or within such
other period as the conditions of issue shall provide) one
certificate for all his shares of each class of shares held
by him, or upon payment of such sum, not exceeding £1, for
every certificate after the first as the Directors shall
from time to time determine, several certificates, each for
one or more of his shares, Shares of different classes may
not be included in the same certificate. Where a member has
transferred part of the shares comprised in his holding he
shall be entitled to a certificate for the balance of his
holding free o0f charge. Every certificate for shares shall
be issued under the Seal and shall specify the shares or
securities to which it relates and the amount paid up
thereon and (subject as hereinafter provided) shall bear the
autographic signatures of at least one Director and the
Secretary provided that the Directors may by resolution
determine that such signatures, or either of them, shall be
dispensed with or shall be affixed by such other person as
may be authorised by the Directors or some method or system
of mechanical signature provided also that the Company shall
not be bound to register more than four persons as the joint
holders of any share (except in the case of executors or
trustees of a deceased member) and in the casa of a share
held jointly by several persons, the Company shall not be
bound to issue more than one certificate therefor, and
delivery of a certificate for a share to one of several
joint holders shall be sufficient delivery to all.

14. If a share certificate is defaced, lost or destroyed
it may be replaced without fee but on such terms (if any)
as to evidence and indemnity and to payment of the costs
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and any exceptional out-of-pocket expenses of the Company
in investigating such evidence and preparing such
indemnity as the Board may think £it and, in case of
defacement, on delivery of the old certificate to the
Company.

LIEN

15. Subject to the provisions of section 150 of the
Companies Act 1985 the Company shall have a first and
paramount lien on every share {not being a fully paid
share) for all moneys, whether presently payable or not,
called or payable at a fixed time in respect of such share
whether the period for the payment or discharge of the
same shall have actually arrived or not, and
notwithstanding that the same are Jjoint dzbts or
liabilities of such member or his estate and any other
person, whether a member of the Company or not. The
Company's lien (if any) on a share shall extend to all
dividends or other moneys payable thereon or in respect
thereof togetther with any Jinterest c¢r expenses which may
have accrued. The Directors may resolve that any share
shall be wholly or in part exempt from the provisions of
this Article.

16. The Company may sell, in such manner as the Directors
think fit, any shares on which the Company has a lien, but
no sale shall be made unlass some sum in respect of which
the lien exists is presently payable, nor until the
expiration of 14 days after a notice in writing, stating
and demanding payment of the sum pfesently payable, and
giving notice of intention to sell in default, shall have
been given to the holder for the time being of the share
or the person entitled by reason of his death or
bankruptcy to the share.

17. To give effect to any such sale the Directors may
authorise some person to transfer the shares sold to, or
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in accordance with the directiony of, the purchaser. The
purchaser shall be registered as the holder of the shares
and he shall not be bound to see to the application of the
purchase money, nor shall his title to the shares be
affected by any irregularity or idinvalidity in the
proceedings in reference to the sale. The net proceeds of
such sale after payment of the costs of such sale shall be
applied in or towards payment or satisfaction of the debt
or liability in resepct whereof the lien exists, so far as
the same 1is presently payable, and any residue shall
{(subject to a like lien for sums not presently payable as
existed upon the shares before the sale) be paid to the
person entitled to the shares at the time of the sale.

18, The Directors may from time to time make calls upon
the members in respect of any moneys {(whether on account
of the amount of the shares or by way of premium) unpaid
on their shares and not by the conditions of allotment
thereof made payable at fixed times, provided that (exceot
as otherwise fixed by the conditions of application or
allotment) no call on any share shall exceed one-quarter
of the nominal amount of the share or be payable within 14
days' notice specifying the time or times and place of
payment pay to the Company at the time or times and place
so specified thes amount calied on his sharrns. A call may
be revoked or postponed as the Directors may determine.

19. A ¢all shall be deemed to have been made at the time
when the resolution of the Directors authorising the call
was passed, and a call may be made payable by instalments.

20. The joint holders of a shace shall be jointly and
severally liable to pay all calls in respect thereof,.

21. If a call or instalment payable in respect of a share
is not paid bhefore vr c¢n fhe day appointed for payment
thereof, +the person from whom the sum is due shall pay
interest on the sum from the day appointed for pavment
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thereof to the time of actual payment at such rate, not
exceeding 15 per cent per annum, as the Directors shall
from time to {1ime determine, and shall also pay all costs,
charges and expenses which the Company may have incurred
or become liable for in order to procure payment of or in
consequence of the non-payment of such ¢all or instalment,
but the Directors shall be at likerty to waive payment of
such interest, costs, and expenses, wholly or in part.

22. Aay sum which by the terms of issue of a share becomes
payable upon allotment or &t any fizxed date, whether on
account of the amount of the share or by way of premium,
shall for all the purposes of these Articles be deemed to
be a call duly made and payable, on the date on which, by
the terms of issue, the same becomes payable, and in case
of non-gayment all the relevant provisions of these
Articles ¢ to payment of interest, costs, charges and
expenses, forfeiture or otherwise shall apply as if such
sum had become payable by virtue of a call duly made and
notified.

23. The Directors may, on the issue of shares,
differentiate between the holders in the amount of calls
to be paid, and in the times of payment.

24. The Directors may, if they think £it, receive from any
member willing to advance the same all or any part of the
money unpaid upon the shares held by him beyond the sums
actually called up thereon as a payment in advance of
calls, and such payment in advance of calls shall
extinguish, so far as the same shall extend, the liability
upon the shares in respect of which it is advanced, and
upon the money so received, or so much thereof as from
time to time exceeds the amount of +*%e calls then made
upon the shares in respect of which it has been received,
the Compnay may pay interest at such rate as the member
paying such sum and the Directors shall agree provided
that the member shall not thereby be entitled to
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participate in respect thereof in a dividend subsequently
declared. The Directors may also at any time repay the
amount so advance upon giving to such members one month's
notice in writing.

TRANSFER OF SHARES

25, All transfers of shares may be effected by transfer In
Writing in the usual or common f£o6tm, or in any other form
approved by the Directors.

26. The instrument of transfer of a share shall be signed
by or on behalf of the transferor and (in the case of a
partly paid share) the transferee, and the transferor
shall be deemed to remain the holder of the share until
the name of the transferee is entered in the register of
members in respect thereof. Subject to the provisions of
these Articles, transfers of shares shall be registered
without payment of any fee.

27. The Directors may, in their absnlute discretion, and
without assigning any reason therefor, decline to register
any transfer of, or which included, shares which are not
fully paid to a person of whom they shall not approve, and
they may also decline to register any transfer of shares
upon which the Company has a lien. If the Directors
refuse to register a transfer they shall within 2 months
after the date on which the transfer was lodged with the
Company send to the transferee notice of the refusal.

28. The Directors may also decline to register any
instrument of transfer, unless: ’

(a) the dinstrument of transfer, duly stamped, is
deposited at the Office or such other place as the
Directors may appoint accompanied by the certificate
of the shares to which it relates, and such other
evidence as the Directors may reasonably require to

25



T T TR TS TR el e A S i A R T T T (T SN S TS e T e T L T e W e T TR e TR TS T s ST Cares e oy - o e

show the right of the transferor to make the transfer;

(b) the instrument of transfer is in respect of only
one c¢lass of share: and

(c) 1in the case of a transfer to joint holders, they
do not exceed four in number.

All instruments of transfer which shall be registered
shall be retained by the Company, but any instrument of
transfer which the Directors may decline to register shall
(except in the case of fraud) be returned to @he person
depositing the same.

29, The register of transfers may be closed at such times
and for such period as the Directors may from time to time
determine, provided always that it shall not be clcsed for
moxre than 30 days in any vyear.

30. Subject to Section 80 of the Companies Act 1985,
nothing herein contained shall preclude the Directors from
allowing the allotment of any share to be renounced by the
allottee in favour of some other person, provided however
that for all purposes of these Articles relating to the
registration of transfers of shares, such renunciation
shall be deemed to be a transfer and the Directors shall
have the same power of refusing to give effect thereto by
renunciation as if the renunciation were a transfer.

31. The Company shall be entitled to destroy all
instruments of transfer of shares and all other documents
on the faith of which entries are made in the register of
members at any time after the expiration of 6 years from
the date of registration thereof and all dividend mandates
and notifications of change of name or address at any timé
after the expiration of 2 years from the date of recording
thereof and &ll share certificates which have Dbeen
cancelled at any time after the expiration of 1 year from
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the date of cancellation thereof and it shall conclusively
be presumed in favour of the Company that every instrument
of transfer so destroyed was a valid and effective
instrument: duly and properly registered and every share
certificate so destroyed was a valid and effective
document duly and properly cancelled and every other
document hereinbefore mentioned so destroyed was a valid
and effective document in accordance with the recorded
particulars thereof in the books or records of the Company
provided always that:

i) the provisions aforesaid shall apply only to the
destruction of a document in good faith and without
notice of any «c¢laim (regardless of the parties
thereto) to which the document might be relevant;

ii) nothing herein contained shall be construed as
imposing upon the Company any liability in respect of
the destruction of any such document earlier than as
aforesaid or in any case where the conditions or
proviso (i) above are not fulfilled; and

iii)} references herein to the destruction of any
document include references to the disposal thereof in
any manner.

PRE-EMPTION AND TRANSFER OF SHARES
32. (A) A share may be transferread

(i) by a Member or (in the case of a deceased Member)
by bhis personal representatives toc a Family Member or
(in the case of a Member who is a body carporate) to
any company which is the holding company ("Holding
Company") of such Mernber or any subsidiary
("Subsidiary Company") of such Holding Company; or
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(ii) by a Member to any person with the prior written
consent of all the Members of the Company for the time
being other than the transferor; or

iii) by a Member to a nominee for such member or by
such nominee to such Member or to znother nominee of
such Member;

all of which persons or bodies corporate are hereinafter
referred to as "Permitted Transferees" provided that in
any such case it is proved to the satisfaction of the
Directors that the transfer is bona fide and falls within
one or more of sub-paragraphs (i), (ii) or (iii) above.

(BY for the purposes of this Article "Family Member"”
shall mean, in relation to a Member, any spouse, parent,
child, grandchild, brother, sister or child of any brother
or sister, or the trustees of any trust the beneficiaries
of which include any such person or a Member.

(C) Any Member (or his perscnal representatives as
the case may be) desiring to sell, transfer or otherwise
dispose of the shares which he holds to a Permitted
Transferee shall deliver an executed dinstrument or
instruments of transfer of the shares, duly stamped, to
the Directors and the Directors shall cause the name of
the transferee to be entered in the Register as the holder
of the shares.

{D) A Member shall not, subject to the following
paragraphs of this Article, (except to a Permitted
Transferee) sell, transfer or otherwise dispose of his
holding of only either Founders®' shares or Ordinary shares
in the event that he shall hold shares of both classes
without at the same time and by the same Transfer Notice
offering for sale a number of shares of the other class in
the same proportion as his holding of shares of the one
class bears to his holding of shares of the other class.

28

e et I il dr=s it



(E) Any Member ("the Proposing Transferor") desiring
te sell, transfer or otherwise dispose of any of the
shares which he  holds {(otherwise than pursuant to
paragraph (A) of this Article) shall (subject to the
provisions of paragraph (D) of this Article) give notice
in writing ("Transfer ©Notice") to the Company at the
Qffice specifying the class and number of shares
{"Shares") which he proposes to transfer and the third
party (if any) to whom he proposeses to transfer the
Shares if they are not purchased by a Member or Members of
the Company pursuant to the following provisions of this
Article and the price at which he proposes to transfer the
Shares if such a price has been determined upon by hin
("the Nominated Price"). A Transfer Notice shall only be
revocable with the consent of the Directors.

(F) The Transfer Notice shall constitute the
directors the agents of the Proposing Transferor for the
sale of the Shares at the Nominated Price or if there is
no Nominated Price at the fair value ("the Fair value") of
the 8Shares to be determined in accordance with paragraph
(F) hereof. In the event that it is necessary for the
Fair Value of the Shares to be determined in accordance
with paragraph (F) hereof the Directors shall arrange as
soon as practical for the Fair Value to bhe so determined.
Forthwith upon receipt of the Transfer Notice by the
Directors or (if applicable) of the dertermination of the
Fair Value the Directors shall offer the Shares for sale
to the Members of the Company and shall notify the Members
in accordance with the following provisions:-

(i) such Shares shall be offered in the first
instance to all the Members in proportion to their
respective hoidings of chares in the capital of the
Company on the date when the Transfer Notice was
served and to the extent that such offers are not
accepted the Shares shall be dealt with as provided
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for by sub-paragraph (iv) below. A shareholder may
accept all, but not some, of the Shares offered to him.

(ii) any cffer under sub-paragraph (i) hereof
shall be in writing, accompanied by a copy of the
Transfer Notice, and shall be accepted by notice in
writing to the Company within 30 days after the offer
is made. If the offer is not accepted within such
time limit it shall be deemed to have been refused.

(iii) if any such offer is accepted the Proposing
Transfernr shall be bound to t{ransfer the Shares
accepted, and the Member or Members accepting the
offer shall be bound tec pay for the Shares so accepted
the Nominated Price or, where no Nominated Price has
been specified, the Fair Value thereof,.

(iv) any shares which under the provisions of
sub-paragraph (i) above are to be dealt with under
this sub-paragraph shall be offered by the Directors
to any shareholders who have accepted an initial offer
under sub-paragraph (i) above pro-rata to the
respective holdings of Shares of the Company held by
such accepting shareholders on the dJdate when the
Transfer Notice was served. Such offers shall be upon
and subject to the same terms as are set out in
snb~paragraphs (ii) and (iii) above in relation to
offer under sub-paragraph (i) above and shall be
repeated until there are no remaining shareholders
willing to purchase the Shares,

(G) The Fair Value of a Share shall be a proportion

of the value of all the issued Shares in the capital of
the Company equal to the proportion which the capital paid
up on such share bears to capital paid up on all the
issued Shares in the capital of the Company. The value of
all the issued shares in the capital of the Company shall
be the amount certified at the expense of the Proposing
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Transferor by the Auditors for the time being of the
Company {who shall be deemed in so certifying to act as
experts and not as arbitrators and whose certificate shall
be final, save in the case of manifest error) to be the
value thereof in the open meiket as between a willing
buyer and a willing seller of the Shares with the Company
AS a going concern,

(H) The Proposing Transferor(s) shall be bound ¢to
transfer to each purchaser of the Shares the number of
Shares being purchased by him upon payment by such
purchaser to the Proposing Transferor of the Nominated
Price or the Fair Value (as the case may be) for <the
Shares which payment shall be made within 14 days of the
acceptance of any offer or the ascertainment of the price
(if later).

(I If in any case the Proposing Transfercr{s), after
having become bound as aforessid, shall make default in
transferring any Shares, the Directors may receive the
purchase money which shall be paid into a separate bank
account and the Directors shall within a reasonable period
nominate some person to execute an instrument or
instruments of transfer of the relevant Shares in the name
of and on behalf of the Proposing Transferor{s) and
thereafter when such instrument or instruments have been
July stamped at the expense of the relevant purchasing
Member or Members, the Directors shall cause the name of
the relevant purchasing Member or Members to he entered in
the Register as the helder or holders of the relevant
Shares and shall hold the purchase money in trust for the
proposing transferor(s). The receipt of the Directors for
the purchase money shall be a good discharge to the
relevant purchasing Member or Members and after his or
their names have been entered in the Register in purported
exercise of the aforesaid power the validity of the
proceedings shall not be questioned by any person.
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(J) If within 90 days after the date of service of a
Transfer Notice the Directors shall not find a Member or
Members willing to purchase all the Shares under the
foregoing provisions so that some or all of the Shares
remain unclaimed by the Members of the Company the offer
shall be deemed to have been declined in relation to such
unclaimed Shares and the proposing Transferor(s) shall be
free to transfer all such unclaimed Shares at no less than
the Nominated Price or Fair Value (as the case may be) to
the third party specified in the Transfer Noitice (if finy)
(or if no third party has been so specified, to any
person(s) approved in writing by the Directors) within
three months of the end of the 90 day period specified
above,

(K} J¥or the purposes of these hrticles, the
renunciation or negotiation of any temporary document of
title to any Share shall constitute a transfer of such
Share.

TRANSMISSION OF SHARES

33. In the case of the death of a member the survivor or
survivors where the deceased was a joint holder, and the
executors or adminstrators of the deceased where he was a
sole or only surviving holder, shall be the only persons
recognised by the Company as having any title to his
shares, but mnothing herein contained shall release the
estate of a deceased holder (whether sole or joint) from
any liability in respect of any share solely or jointly
held by him.

34. Subject to any other provisions of these Articles, any
person becoming entitled to a share in consequence of the
death or bankruptcy of a member or otherwise by operation
of the law may, upon such evidence as to his title being
produced as may £from time to time be required by the
Directors, and subject as hereinafter provided, either be
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registered himself as holder of the share or elect to have
some person nominated by him registered as the transferee
thereof.

35. Subject to any other provisions of these Articles, if
the person so becoming entitled shall elect to be
registered himself, he shall deliver or send to the
Company a notice in writing sidned by him stating that he
so elects. If he shall elect to have his nominee
registered, he shall testify his election by executing in
favour of his nomineee a transfer of such share. All the
limitations, restrictions and provisions of these Articles
relating to the right to transfer and the registration of
transfers of shares shall be applicable to any such notice
or transfer as aforesaid as if the death or banruptcy of
the member or other event giving rise to the transmission
had not occurred and the notice or transfer were a
transfer executed by such a member.

36. Subject to any other provisions of these Articles, a
person becoming entitled to a share in consequence of the
death or bankruptcy of a member may at the discretion of
the Directors receive and give a discharge for any
dividends or other moneys becoming payable in respect of
the share but shall not be entitled to receive notices of
or to attend or vote at meetings of the Companv or save as
aforesaid to any of the rights or privileges of a member
until he shall have become a member in respect of the
share, and should he £ail either to transfer the share or
to elect to be registered as a member in respect thereof
within 60 days of being required so tc¢c do by the
Directors, he shall in the case of shares which are fully
paid up be deemed to have elected to be registered as a
member in respect thereof and may  be registered
accordingly.
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FORFEITURE OF SHARES

37. If a member fails to pay the whole or any part of any
call or instalment of a call on or before the day
appointed for payment thereof, the Directcrs may at any
time thereafter, during such time as any part of such call
or instalment remains unpaid, serve a notice on him
requiring payment of so much of the call or installment as
is unpaid, together with any accrued interest and any
costs, charges and expenses incurred by the Company by
reason of such non-payment.

38, The notice shall name a further day (not being less
than 7 days £from the date of the notice) on or before
which and the place where the payment required by the
notice is to be made, and shall state that in the event of
non-payment at or before the time and at Lhe place
appointed the shares in respect of which the call was made
or instalment is payable will be laible to be fortfeited
hereunder and in such case, references in these Articles
to forfeiture shall include surrender.

39. If the requirements of any such notice as aforesaid
are not complied with, any share in respect which such
notice has been given may at any time thereafter before
payment of all calls and interest and expenses due in
respect thereof has been made forfeited by a resolution of
the Directors to that effect, Such forfeiture shall
include all dividends declared in respect of the forfeited
shares and not actually paid before forfeiture.

40. A forfeited share shall become the property of the
Company and may be s0ld, re-alloted or otherwise disposed
of, either to the person who was before foxfeiture the
holder thereof or entitled thereto, or to any other
person, upon such terms and in such manner as <{he
Directors shall think f£it, and at any time before a sale
or disposition the forfeiture may be cancelled on such
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terms as the Directors think fit, subject always to the
provisions of Section 146 of the Companies Act 1985.

41. A shareholder whose shares have been forfeited shall
cease t¢ %e a member in respect of the forfeited shares,
but shall notwithstanding the forfeiture remain liable to
pay to the Company all moneys which at the date of
forfeiture were presently payable by him to the Company in
respect of the shares, with interest thereon from the date
of forfeiture until payment at such rate not exceeding 15
per cent per annum as the Directors may determine, but the
Directors shall be at 1liberty to waive payment of such
interest wholly or in part and the Directors may enforce
payment without any allowance for the value of the share
at the time of forfeiture.

42, When any share has been forfeited, notice of the
forfeitvre shall be served upon the person who was before
forfeiture the holder o©f the share; but n¢ forfeiture
shall in any manner be invalidated by any omission or
neglect to give such notice as aforesaid.

43. A statutory declaration in writing that the declarant
is a Director or the Secretary of the Company and that a
share has been fully forfeited on a date stated in the
declaration shall be conclusive evidence of the facts
therein stated as against all persons claiming to be
entitled to the share, and such declaration and the
receipt of the Company for the consideration (if any)
given for the share on the sale, re-allotment or disposal
thereof together with the relevant share on the sale,
re-allotment or disposal thereof together with the
relevant share certificate under seul delivered to a
purchaser or allottee thereof shall (subject to the
execution of a transfer if the same be required)
constitute a good title to the share, and the person to
witoran the share 1is sold, re-allotted or disposed of shall
be registered as the holder of the share and shall not be
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bound to ree to the application of the purchase money (if
any), nor shall his title to the share be affected by any
irregularity or invalidity in the proceedings in reference
to the forfeiture, sale, or disposal of the share. Every
Director is hereby authorised to execute on behalf of the
shareholder whose share is forfe.ted a proper instrument
of transfer of such share.

44. The provisions o¢f these Articles as to forfeiture
shall apply in the case of non-payment of any sum which,
by the terms of issue of a share, becomes payable at a
fixed time, whether on account of the nominal value of the
share or by way of premium as if the same had been payable
by virture of a call dully made and notified.

UNTRACED SHAREHOLDERS

45(A) The Company shall be entitled to sell (in such
manner and for such price as the Directors think £it) the
shares of a member or the shares to which a person is
entitled by virtue of transmission on death or bankruptcy
if and provided that:

i) during the period of 12 years prior to kthe date
of the publication of the advertisements referred to
in paragraph (ii) below {(or, if published on different
dates, the first thereof) being a period during which
at least three dividends have been payable all
warrants and cheques in respect of the shares in
question sent in the manner authorised by these
presents liave remained uncashed; and

ii) t™c Company shail on expiry of the said period of
12 years have inserted advertisements in two national
daily newspapers, giving notice of its intencion ¢to
sell the said shares; and
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iii) during the said period of 12 years and the period
of 3 months following the publication of the said
advertisements or following the later publication if
the twe advertisements are published on different
dates the Company shall have received 1indication
neither of the whereabouts nor of the existence of
such member or person; and

iv) notice shall have been given to The Stock
Exchange in London of its intention to make such sale.

(B) To give effect to any such sale the Company may
appoint any person to execute as transferor an instrument
of transfer of the sailid shares and such instrument of
transfer of the said shares shall be as effective as if it
had been executed by the registered holder of or person
entitled by transmission to such shares and the title of
the transferee shall not be affected by any irreqularity
or invalidity in the proceedings relating thereto. The
net proceeds of sale shall belong to the Company which
shall be obliged to account to the former member or other
person previously entitled as aforesaid for an amount
equal to such proceeds and shall enter the name of such
former member or other person in the books of the Company
as a creditor for such amount. No trust shall be cieated
in respect of the debt, no interest shall be payable in
respect of the same and the Company shall not be required
to account for any money earned on the net proceeds, which
may be employed in the business of the Company or invested
in such investments (other than shares of the Company or
its holding company if any) as the Directors may from time
to time think fit.

STOCK

46. The Company may by ordinary resolution convert any
paid-up shares into stock, and may in like manner
re-convert any stock into paid-up shares of any
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denomination.

47. The holders of stock may transfer the same or any part
thereof in the same manner, and subject to the same
regulations as and subject to which, the shares from which
the stock arose might previously to conversion have been
transferred, or as near thereto as circumstances admit,
but the Directors many, if they think fit, from time to
time fix the minimum amount of stock which 1is
transferable, in which case no stock shall be transferable
except in sums of the minimum amount or multiples thereof,
provided that such minimum amount shall not exceed the
nominal amount of the shares f£rom which the stock arose.
No warrants to bearer shall be issued in respect of any
stock.

48. The holders of stock shall, according to the amount of
the stock held by them, have the same rights, privileges
and advantages as <tregards divdends, participation in
assets on a winding-up, voting at meetings, and other
matters, as if they held the shares from which the stock
arose, but no such privilege or advantage (except
participation in dividends and in assets on a winding-up)
shall be conferred by any such aligquot part of stock as
would not, if existing in shares, have conferred such
privilege or advantage.

49, All such of the provisions of these Articles (other
than those relating to share warrants) as are appicable to
paid-up shares shall apply to stock, and the words ‘'share’
and ‘'shareholder®' therein shall include ‘'stock' and
'stockholder’'.

INCREASE OF CAPITAL

50. The Company in general meeting may from time to time
by ordinary resolution increase its capital by such sum to
be divided into shares and c¢lasses of shares of such
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amounts as the resolution shall prescribe.

51. Unless the Company shall by ordinary resolution at any
general meeting at which the capital 1is increased
otherwise direct, any new shares proposed to be issued
shall be offered in accordance with Section 89 of the
Companies Act 1985 in the first instance, either at par or
at a premium or (subject to the provisions of the
Statutes) at a discount, to all the shareholders for the
time being on the same or on more favourable terms than
those offered or to be offered to persons other than
shareholders in the Company in proportion to the number of
shares of the class or groups held by them respectively,
or give any other directions as to the issue of the new
shares.

52. The new shares shall be subject to the provisions of
these Articles with reference to payment of calls, lien,
transfer, transmission, forfeiture and otherwise.

PURCHASE OF OWN SHARES

53(Aa) Subject to, and in accordance with, the
provisions of the Statutes and subject to paragraphs (B)
and (C) below, the Company may purchase its own shares
{including any redeemable shares).

(B) The Company may not purchase its own shares if at
the time of such purchase there are outstanding any
convertible securitities of the Company unless such
purchase has been sanctioned by an extraordinary
resolution passed at a separate class meeting of the
holders of the convertible securities.

(c) Purchases by the Company of its own redeemable
shares shall, where such shares are listed by The Stock
Exchange in London, be limited to a maximum price which,
in the case of purchases through the market or by tender,
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will not exceed the average of the middle market quotation
taken from The Stock Exchange Daily Official List for the
10 business days before the purchase is made or in the
case of a purchase through the market, at the market
price, provided that it is not more than 5 per cent above
such average. If such purchases are by tender, tenders
shall be made available to all holders of such shares
alike.

ALTERATION OF CAPITAL
54. The Company may by ordinary resolution:

i) consolidate and divide all or any of its share
capital into shares of larger amount than its existing
shares;

ii) cancel any shares which, at the date of the
passing of the resolution, have not been taken, or
agreed to be taken, by any person, and diminish the
amount of its capital by the amount of the shares so
cancelled subject to the provisions of Sections
146-149 of the Companies Act 1985; and

iii) sub-divide its shares, or any of them, into
shares of smaller amount than 1is fixed by the
Memorandum of Association (subject, nevertheless, to
the provisions of the Statutes), and so that the
resolution whereby any share is sub-divided may
determine that, as between the holders of the shares
resulting from such sub-division, one or more of the
shares may have any such preferred or other special
rights over, or may have such deferred rights, or be
subject to any such restrictions as compared with the
others as the Company has power to attach to unissued
or new shares.
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58. Upon any consolidation of fully paid shares into
shares o¢f larger amount the Directors may settle any
difficulty which may arise with regard thereto and in
particular may, as betwen the holders of shares so
consolidated, determine which shares are consolidated into
each consolidated share and, in the case of any shares
registered in the name or names of one or more members
being consolidated with shares registered in the name or
names of another member or members, the Directors may make
such arrangements for the sale of the consolidated share
or for the issue, acceptance and/or sale of fractional
certificates and may sell the consolidated share or the
fractions represented by such fractional certificates,
either upon the market or otherwise, to such person or
persons at such time or times and at such price or prices,
as they think f£it and shall distribute the net proceeds of
sale among such members rateably in accordance with their
rights and interests in the consolidated share or the
fractions represented by such fractional certificates and
for the purpose of giving effect *o any such sale the
Directors may appoint some person to transfer Lthe shares
or fractions sold to the purchaser or purchasers thereof.

56. The Company may from time to time by special
resolution reduce 1its share capial and any captial
redemption reserve fund or any share premium account in
any manner subject to any conditions and consents required
by law.

REDEEMABLE SHARES

57. The Company may by special resolution c¢reate and
sanction the issue of shares which are, or at the option
of the Company are to be liable, to be redeemed, subject
to and in accordance with the provisions of the Statutes.
The special resolution sanctioning any such issue shall
also make such alterations to these Articles as may bhe
necessary to specify the terms on which and the manner in
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which any such shares shall be redeemed.
GENERAL MEETINGS

58. A general meeting shall be held in each year at such
time (within a period of not more than 15 months after the
holding of the last preceding general meeting) and place
as may be determined by the Directors. The general
meetings referred to in this Article shall be called
annual general meetings. All general meetings other than
annual general meetings shall be called extraordinary
general meetings.

59. The Directors may convene an extraordinary general
meeting whenever they think fit and, on the requisition of
members in accordance with the Statutes, they shall
forthwith convene an extraordinary general meeting.
Whenever the Directors shall convene an extraordinary
general meeting on the requisition of members, they shall
convene such meeting for a date not more than 6 weeks
after the date when the requisition is deposited at the
office (unless the requisitionists shall consent in
writing to a later date being fixed). If at any time
there are not within the ©United Xingdom sufficient
Directors capable of acting to form a quorum, any Director
or any two members of the Company may convene an
extraordinary general meecing in the same manner as nearly
as possible as that in which meetings may be convened by
the Directors.

NOTICE OF GENERAL MEETINGS

60. In the case of the annual general meeting or of a
meeting convened to pass a special resolution 21 clear
days' notice and in other cases 14 days' notice at the
least (exclusive of the day on which the notice is served
or deemed to be served and of the day for which the notice
is given) specifying the place, the day, and the hour of
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meeting (and in the case of an annual general meeting
specifying the meeting as such) and stating with
reasonable prominence that a member entitled to attend and
vote thereat is entitled to appoint a proxy, who need not
also be a member, to attend and vote instead of him, and
in the case of special business, the general nature of
such business (and in the case of a meeting convened for
passing a special or extraordinary resolution, the
intention to propose such resolution as a special or
extraordinary resolution as the c¢ase may be) shall be
given in manner hereinafter mentioned to the Auvditors and
the Directors from time to time of the Company and to such
members as are, under the provisions herein contained,
entitled to receive notices from the Company. With the
consent In Writing of all, or such less number as is
required by the Statutes, of the members entitled ¢to
attend and vote thereat, a meeting may be convenend by a
shorter notice and in such manner as such members may
think fit. The Company shall comply with the provisions
of the Statutes as to giving notice of resolutions and
circulating statements on the requisition of members.

61. The accidental omission to give notice of any meeting,
or to send a form of proxy with a notice where required by
these Articles to any person entitled to received the
same, or the non-~receipt of a notice of meeting or form of
proxy by such a person, shall not invalidate the
proceedings at any general meeting.

PROCEEDINGS AT GENERAL MEETINGS

62. All business shall be deemed special that is
transacted at an extraordinary general meeting, and also
all Dbusiness that 1is transacted at an annual general
meeting, with the exception of declaring a dividend, the
reading and consideration and adoption of the accountsg and
balance sheet and the ordianry reports of the Directors
and Auditors and other documents required to be annexed to
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the balance sheet, the re-election of Directors retiring,
the election of Directors in the place of those retiring,
the voting of fees to the Directors, the appointment of
and the fixing of the remuneration of the Auditors and the
grant, renewal, limitation, extension, or variation of any
authority of or to the Board, pursuant to Section 80 of
the Companies Act 1985, to allot securities.

63. No business shall be transacted at any general meeting
unless a aquorum is present when the meeeting proceeds to
business. $Save as herein otherwise provided, two members
present in person or by proxy and entitled to wvote shall
be a quorum for all purposes. A corporation being a
member shall be deemed to be personally present for the
purpose of this Article if represented by its
representative duly authorised in accordance with Article
80.

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

65, The chariman (if any) of the Board or, in his absence,
a deputy chairman (i1f any) shall preside as chairman at
every general meeting. If there is no such chairman or
deputy chairman, or if at any meeting neither the chairman
nor a deputy chairman is present with 5 minutes after the
time appointed for holding the meeting, or if neither of
them is willing to act as chairman, the Directors present
shall choose one of their number to act, or if one
Director only is present he shall preside as chairman if
willing to act. If no Director is present, or if each of
the Directors present, declines to take the chair, the
persons present and entitled to vote on a poll shall elect
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one of their number to be chairman.

66. The chairman may, with the consent of any meeting,
adjourn the meeting from time to time and from place to
place, but no Dbusiness shall be transacted at any
adjourned meeting except business which might lawfully
have been transacted at the meetingfrom which the
adjourment took place. When a meeting is adjourned for 30
days or more, notice of the adjourned meeting shall be
given as in the case of an original meeting. Save as
aforesaid, it shall not be necessary to give any notice of
an adjourment or of the business to be transacted at an
adjourned meeting.

67. At any general meeting a resolution pubt to the vote of
the meeting shall be decided on a show of hands unless a
poll is (before or on the declaration of the result of the
show of hands) demanded by the chairman or by at 1least
three members present in person or by proxy and entitled
to vote or by a member or members entitled to vote and
holding or representing by proxy at least one-tenth part
of the total voting rights of all the members having the
right to vote a“ the meeting or by a member or members
holding shares in the Company conferring a right to vote
at the meeting being shares on which an aggregate sum has
been paid up equal to not less than one-tenth of the total
sum paid up on all the shares conferring that right.
Unless a poll 4is so demanded, a declaration by the
chairman that a resolution has been carried, or carried
unanimously, or by a particular majority, or lost, and an
entry to that effect in the minute book shall be
conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of or
against such resolution.

68. If any votes shall be counted which ought not to have
been counted, or might have been rejected, the error shall
not vitiate the resolution unless it be pointed out at the
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same meeting or at any adjournment thereof, and not in
that case unless it shall in the opinion of the chairman
of the meeting be of sufficient magnitude to vitiate the
resolution.

69. If a poll is duly demanded, it shall be taken at such
time (either at the meeting at which the poll is demanded
or within 30 days of the meeting) and place in such manner
as the chairman may direct (including the use of ballot or
voting papers or tickets) and the result of a poll shall
be deemed to be the resolution of the meeting at which the
poll was demanded. A poll demanded on the election of a
chairman or on a question of adjourment shall be taken
forthwith. No notice need be given of a poll not taken
immediately. The chairman may in the event of a poll
appoint scrutineers and may adjourn the meeting to some
place and time fixed by him for declaring the result of
the poll. The demand for a poll may be withdrawn before
the close of the meeting or the taking of the poll, which
ever is the earlier but, if a demand is withdrawn, the
chairman of the meeting or other members entitled may
himself or themselves demand a poll.

70, In the case of an equality of votes, whether on a show
of hands or on a poll, the chairman of the meeting at
which the show of hands takes place or at which the poll
is demanded shall be entitled to a second or casting vote
in addition to any votes to which he may be entitled as a
member,

71, The demand £f£or a poll shall not prevent the
continuance of a meeting for the transaction of any
business other than the gquestion on which the poll has
been demanded.

VOTES OF MEMBERS

72. Subject to any special rights or restrictions as to
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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) 1is present by a representative not being
himself a member, shall have one vote and on a poll every
member who 1s present in person or by proxy shall have one
vote for every share of which he is the holder.

73. Where there are joint holders of any share, any one of
such persons may vote at any meeting either personally or
by proxy in respect of such shares as if he were solely
entitled thereto, but so that if more than one of such
joint holders be present at any meeting either personally
or by proxy, that one of the said persons whose name
stands first in the register of members in respect of such
shares shall alone be entitled to vote in respect thereof.

74, A member of unsound mind, or in respect of whom an
oxder has been made by any c¢ourt having jurisdiction in
Junacy, may vote, whether on a show of hands or on a poll,
by his receiver, committee, curator bonis, or other person
in the nature of a committee ox curator bonis appointed by
such court, and such receiver, committee, curator bonis or
other person may on a poll vote by proxy, provided that
such evidence as the Directors may require of the
authority of the person claiming to vote shall have been
deposited at the office of the Company not less than 3
days before the time for holding the meeting.

75. No member shall be entitled to vote at any general
meeting either personally or by proxy, or to excercise any
privilege as a member unless all calls or other sums
presently payable by him in respect of shares in the
Company have been paid.

76. A member holding unclassified shares shall be entitled
to vote at any general meeting in respect of those shares,
provided that no ordinary share shall then be in issue.
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77. No objection shall be raised to the qualification of
any vote except at the meeting or adjourned meeting at
which Lhe vote objected to is given or tendered, and every
vote not disallowed at such meeting shall be valid for all
purposes. Any such objection made in due time shall be
referred to the chairman of the meeting whose decision
shall be final and conclusive.

78. On a poll votes may be given either personally or by
Proxy.

79. The instrument appointing a proxy shall be in writing
under the hand of the appointer or of his attorney duly
authorised in writing, or if the appointor is a
corporation either under the common seal or under the hand
of an officer or attorney so authorised and the Directors
may, but shall not be bound to, require evidence of the
authority of any such officer or attorney. A proxy need
not be a member of the Company.

80. Any corporation holding shares conferring the right to
vote may by resolution of its Directors or other governing
body authorise any of its officials or any other person to
act as its representative at any meeting of the Company or
at any meeting of holders of any class of shares of the
Company, and the person so authorised shall be entitled to
exercise the same powers on behalf of the corporation
which he represents as if he had been an individual member
of the Company.

81. The instrument appointing 3 proxy and the power of
attorney or other authority (if any) under which it is
signed, or a notarially certified copy of such power or
authority, shall be deposited not less than 48 hours
before the time appointed for holding the meeting or
adjourned meeting at which the person named in the
instrument proposes to vote, at the Office or at such
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other place as may be nominated by the Board, and in
default the instrument of proxy shall not be treated as
valid.

82. An instrument of proxy shall be in any usual or common
form or any other form which the Directors shall approve.
The proxy shall be deemed to include the right to demand
or join in demanding a poll and generally to act at the
meeting for the member giving the proxy. The proxy shall,
unless the contrary is stated therein, be valid as well
for any adjournment of the meeting as for the meeting to
which it relates. Proxies need not be witnessed.

83. A wvote given in accordance with the terms of an
instrument of proxy shall be valid, notwithstanding the
previous death or insanity of the principal or revocation
of the proxy, or of the authority under which the proxy
was executed, or the transfer of the share in respect of
which the proxy is given, provided that no intimation 1In
Writing of such death, insanity, revocation or transfer
shall have been received by the Company at the Office at
least 48 hours before the commencement of the meeting or
adjourned meeting at which the proxy is used.

84, If any member or other person appearing to be
interested in any shares registered in the name of such
member in any account in the register of members of the
Company is in default in supplying within 28 days of the
date of service of a notice from the Compay requiring such
member or other person to supply to the Company In Writing
all or any of such information as is referred to in
Section 212 of the Companies Act 1985, such member shall,
for such period as the default of such member or other
person shall continue, not be entitled, without the prior
written consent of the Board, to vote or to exercise any
right conferred by membership in relation to meetings of
the Company in respect of all the shares for the time
being registered@ in the account in the register of members
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of the Company in respect of which such notice was served.
For the purpose of this Article a person shall be treated
as appearing to be interested in any shares if ‘the member
holding such shares has given to the Company a
notification under the said Section 212 which £ails to
establish the identities of those interested in the shares
and if (after taking into account the said notification
and any other relevant Section 212 notification) the
Company knows or has reasonable cause to believe that the
person in question is or may be interested in the shares.

DIRECTORS

85. Unless otherwise delermined by ordinary resolution,
the number of directors (other than alternate directors)
shall not be subject to any maximum but shall not be less
than two.

86. The Directors shall be paid out of the funds of the
Company by way of remuneration for their services as
Directors such sums by way of Directors fees as the
Company may from time to time by ordinary resolution
determine. Such remuneration shall be divided among them
in such proportion and manner as the Directors may
determine and, in default of such determination within a
reasonable period, equally, except that any Director
holding office for less than a year or other period for
which remuneration is paid shall rank in such division in
proportion to the fraction of such year or other period
during which he has held office. Such remuneration shall
be deemed to accrue from day to day. The Directors may
also be paid all reasonable travelling, hotel and other
expenses properly incurred by them in attending and
returning £from meetings of the Directors or any committee
of the Directors or general meetings of the Company or in
connection with the business of the Company.




87. Subject to the pravisions of these articles and
without prejudice to the powers of the Directors under
these Articles to appoint any person to be a Director, the
Company may by special resolution elect any person to be a
Director, either to £ill a casual vacancy or as an
addition to the existing Board, but so0 that the total
number of Directors shall not at any time exceed any
maximum f£ixed by or in accordance with these Articles.

88. any Director who at the request of the Board performs
special services or goes or resides abroad £for any
purposes of the Company shall (unless w«therwise expressly
resolved by the Company in general meeting) receive such
extra remuneration by way of salary, percentage of profits
or otherwise as the Board may determine, which shall be
charged as part of the Company's ordinary working expenses.

89. No shareholding qualification for Directors shall be
required.

90. Each Director shall be entitled to attend and speak at
any general meeting of the Company.

91, The office of Director shall be vacated in any of the
following events, namely:

1) if (not being an executive Director whose
contract precludes resignation) he resigins his
office by writing under his hand left at the
office;

ii) if he becomes bankrupt or has a receiving order
made against him or compounds with his creditors;

iii) if he becomes of unsound mind or a patient for
any purpose of any statute relating to mental
health, and the Directors resolve that his office
be vacated;

iv) 1if he be absent from meeting of the Directors for
6 months without leave, and his alternative
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Director (if any) shall not during such period
have attended in his stead, #nd the Directors
resolve that his office he vacated;

v) if he is removed or becomes prohibited fr<sm being
a Director pursuant to any of the provisions of
the Statutes;

vi) if he is requested In Writing by all the other
Directors to resign his office.

92(Aa) A Director may hold any other office or place of
profit with the Company (except that of Auditor) in
conjunction with his cffice of Director for such period
and upon such terms as the Board may determine, and may be
paid such extra remuneration therefor (whether by way of
salary, commission, participation in profits or otherwise)
as the Beoard may 1 2termine, and such extra remuneration
shall be in additv.on to any remuneration provided for by
or pursuant to any other Article.

(B) X Director may act by himself or his firm in a
professional capacity for the Company (otherwise than as
Auditor) and he or his firm shall be entitled to
remuneration for professional services as if he were not a
Director.

(C) A Director of the Company may be or become a
director or other officer of, or otherwise interested in,
any company promoted by the Company or in which the
Company may be interested, and shall not be liable to
account to the Company oOr the members for any
remuneration, profit or other benefit received by him as a
director or officer of or £rom his interest in such other
company. The Board may also cause the voting power
conferred by the shares in any other company held or owned
by the Company to be exercised in such manner in all
respects as it thinks fit, including the exercise thereof
in favour of any resclution appointing the Directors orx
any of them to be directors or officers of such other
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company, or voting or providing for the payment of
remuneration to the directors or officers of such other
company.

(D) A Director shall not vote or be counted in the
quorum on any resolution of the Board concerning his own
appointment as the holder of any office or place of profit
with the Company or any other company in which the Company
is interested (including the arrangement or variation of
the terms thereof, or the termination thereof)}.

(E) Where arrangements are under consideration
concerning the appointment (including the arrangement or
variation of the terms thereof, or the termination
thereof) of two or more Directors to offices or places of
profit with the Company or any other companvy in which the
Company is interested, a separate resolution may be put in
relation to each Director and in such case each of the
Directors concerned shall be entitled to vote (and be
counted in the quorum) in respect of each resolution
except that concerning his own appointment (or the
arrangement or wvariation of the terms theresof, or the
termination thereof) and except (in the case of an office
or place of profit with any such other company as
aforesaid) where the other company is a company in which
the Director owns 1 per cent or more.

(F) Subject to the Statutes and to the next paragraph
of this Article, no Director or proposed or intending
Director shall be disqualified by his office from
contracting with the Company, either with regard to his
tenure of any office or place of profit or as wvendor,
purchaser or in any other manner whatscever, nor shall any
such contract or any other contract or arrangement in
which any Director is in any way interested be liable to
be avoided, nor shall any Director so contracting or being
so interested be liable to account to vhe Company or the
members for any remuneration, profit or other benefits
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realised by any such contract or arrangement by reason of
such Director holding that office or of the fiduciary
relationship thereby established.

(G) A Director who to his knowledge is in any way,
whether directly or indirectly, interested in a contract
or arrangement or proposed contract or arrangement with
the Company shall declare the nature of his interest at
the meeting of the Board at which the question of entering
into the contract or arrangement is £first taken into
consideration, if he knows his interest then exists or in
any other case at the first meeting of the Board after he
knows that he is or has become so interested. A general
notice to the Board given by a Director to the effect that
he is a member of a specified company or firm and is to be
regarded as interested in any contract or arrangement
which may after the date of the notice be made with such
company or firm shall be sufficient declaration of
interest under this Article in relation to any contract or
arrangement so made; provided that no such notice shall be
effective unless either it is given at a meeting of the
Board or the Director giving the same takes reasonable
steps to secure that it is brought up and read at the next
. ard meeting after it is given.

(H) Save as otherwise provided by the Articles, a
Director shall not vote {(nor be counted in the guorum) on
any resolution of the Board in respect of any contract or
arrangement or any other proposal in which he is to his
knowledge, directly or indirectly, materially interested,
and i1f he shall do so his vote shall not be counted, but
this prohibition shall not apply to any of the following
matters, namely:

i) any contract or arrangement for giving to such
Director any security or indemnity in respect of money
lent by him or obligations undertaken by him at the
request of or for the benefit of the Company or any of
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its subsidiaries;

Py
ii) any contract or arrangement for the giving by the
Company of any security to a third party in respect of
a debt or obligation of the Company or any of its
subsidiaries which the Director has himself guaranteed
or secured in whole or in part;

iii) any contract or arrangement by a Director to
subscribe for shares, Debentures or other securities
of the Company issued or to be issued pursuant to any
offer or invitation to members or debenture holders of
the Company or any class thereof or to the public or
any section thereof, or to underwrite any shares,
Debentures or other securities of the Company;

iv) any contract or arrangement in which he is
interested by virtue of his interest in shares or
Debentures or options or warrants or other securities
of the Company or by reason of any other interest in
or through the Company;

v) any contrackt or arrangment concerning any other
company {(not being a company in which the Director
owns 1 per cent or more) in which he is interested
directly or indirectly whether as an officer,
shareholder, creditor or otherwise howsoever;

vi) any proposal concerning the adoption,
modification or operation of a superannuation £fund or
retirement, death or disability benefits scheme which
relates both to Directors and employees of the Company
or of any of its subsidiaries and does not accord to
any Director as such any privilege or advantage not
generally accorded to the employees to which such
scheme or fund relates;
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vii) any arrangement for the benefit of employees of
the Company or of any of its subsidiaries under which
the Director benefits in a similar manner as the
employees and does not accord to any Director as such
any privilege or advantage not generally accorded to
the employees to whom such arrangement relates.

(1) A company shall be deemed to be a company in
which a Director owns 1 per cent or more if and so long as
(but only if and so long as) he is (either directly or
indirectly) the holder of or beneficially interested in 1
per cent or more of any class of the equity share capital
of such company or of the voting rights available to
members of such company. For the purpose of this
paragraph there shall be disregarded any shares held by a
Director or by any Permitted Transferee as bare or
custodian trustee and in which he or such Permitted
Transferee has no beneficial interest, any shares
comprised in a trust in which the Director's or Permitted
Transferee's interest is in reversion or remainder if and
so long as some other person is entitled to receive the
income thereof, and any shares comprised in any authorised
unit trust scheme in which the Director or Permitted
Transferee is interested only as a unit holder.

(J) Where a Company in which a Director or Permitted
Transferee holds 1 per cent or more 1is materially
interested in a transaction, then that Director shall also
be deemed materially interested in such transaction.

{(K) If any question shall arise at any meeting of the
Board as to the materiality of the interest of a Director
(other than the chairman of the meeting) or as to the
entitlement of any Director (other than such chairman) to
vote or be counted in the quorum and such question is not
resolved by his voluntarily agreeing to abstain from
voting or not to be counted in the quorum, such question
shall be referred to the chairman of the meeting and his
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ruling in relation to such other Director shall be final
and conclusive except in a case where the nature or extent
of the interest of the Director concerned as known to such
Director has not been fairly disclosed to the Board. 1If
any gquestion as aforesaid shall arise in respect of the
chairman of the meeting such question shall be decided by
a resolution of the Board (for which purpose such chairman
shall be counted in the quorum but shall not vote thereon)
and such resolution shall be final and conclusive except
in a case where the nature or extent of the interest of
such chairman as known to such chairman has not been
fairly disclosed to the Board.

(L) The Company may by ordinary resolution suspend or
relax the provisions of this Article to any extent or
ratify any transaction not duly authorised by reason of a
contravention of this Article.

POWERS OF DIRECTORS

93. The business of the Company shall be managed by the
Directors who may pay all expenses incurred in forming and
registering the Company, and may exercise all such powers
of the Company as are not by the Statutes or by these
Articles required to be exercised by the Company in
general meeting, subject nevertheless to any regulations
of these Articles, to the provisions of the Statutes, and
to such regulations, being not inconsistent with the
aforesald regulations or provisions, as may be prescribed
by extraordinary rescolution of the Company in general
meeting, but no regulation made by the Company in general
meeting shall invalidate any prior act of the Directors
which would have been valid if such regulation had not
been made. The general powers given by this Article shall
not be limited or restricted by any special authority or
power given to the Directors by any other Article.
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94. The Directors may arrange that any branch of the
business carried on by the Company or any other business
in which the Company may be interested shall be carried on
by orx through one or more subsidiary companies, and they
may on behalf of the Company make such arrangements as
they think advisable for taking the profits or bearing the
losses of any branch or business so carried on or for
financing, assisting or subsidising any such subsidiary
company or guaranteeing its contracts, obligations or
liabilities, and they may appoint, remove and reappoint
any persons (whether members of their own body or not) to
act as Directors, managing Directors or managers of any
such subsidiary company or any other company in which the
Company may Dbe interested, and may determine the
remuneration (whether by way of salary, commission on
profits or otherwise) of any persons so appointed, and any
Directors of this Company may retain any remuneration so
payable to them.

95. The Directors may from time to time and at any time by
power of attorney under the Seal appoint any company, £irm
or person or any fluctuating body of persons, whether
nominated directly or indirectly by the Directors, to be
the attorney or attorneys of the Company for such purposes
and with such powers, authorities and discretions (not
exceeding those vested in or exercisable by the Directors
under these Articles) and for such period and subject to
such conditions as they may think f£it, and any such power
of attorney may contain such provisions for the protection
and convenience of persons dealing with any such attorney
as the Directors may think fit and may also authorise any
such attorney to sub-delegate all or any of the powers,
authorities and discretions vested in him.

96 (A) The Directors may procure the establishment and
maintenance of or participation in or contribution to any
non-contributory or contributory pension or superannuation
fund, scheme or arrangement or life assuran.t¢ scheme or
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arrangement for the benefit of, and pay, provide -for or
procure the grant of donations, gratuities, pensions,
allowances, bonuses, benefits or emoluments to, any person
(including Directors and other officers whether of the
Company or of any other company referred ¢to 1in this
paragraph) who may be or shall have been at any time in
the employment or service ¢of the Company or of any company
which is a subsidiary of the Company or of the
predecessors in business of the Company or of any such
subsidiary company or of any allied or associlated
companies of the Company or any such companies or of the
wives, widows, families, dependants or connections of any
such persons provided that no pension, annuity or other
allowance or benefit {(except such as may be provided for
by any other Article) shall be granted to a Director or
former Director who has not been an Executive Director or
held any other office or place of profit under the Company
or any of its subsidiaries or to a person who has no claim
on the Company except as a relation, connection or
dependant of such a Director or £former Director without
the approval of an ordinary resolution of the Company.

(B) The Directors may also procure the establishment
and subsidy of or subscription and support to any
institutions, associations, clubs, funds or trusts
calculated to be for the benefit of any such persons as
aforesaid or otherwise to advance the interests and
well-being of the Company or of any such other company as
aforesald or of its members, and make payment for or
towards the insurance of any such persons as aforesaid and
subscriptions or guarantees of money for charitable or
benevolent objects or for any exhibition or for any
public, general or useful object.

{(C) The Directors may establish, maintain and give
effect to any scheme approved by an ordinary resolution of
the Company for the allotment of or the grant of options
to subscribe for shares of the Company to persons in the
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employment or service of the Company or Lo persons engaged
by the Company in any consultative capacity or any
subsidiary for the time being of the Company (including
any Director in such employment or service) and may
exercise all the powers conferred on them by such scheme
(including any power to alter or add to the provisions
thereof) and these Articles shall be deemed to be modified
so0 far as may be necessary to give effect to such scheme
as for the time being in force in respect of any share or
shares for the time being in issue or under option subject
thereto.

(D) The Directors may procure any of the matters
aforesaid to be done by the Company either alone or in
conjunction with any other company.

87. All chegues, promissory notes, drafts, bills of
exchange and other negotiable or transferable instruments,
and all receipts for moneys paid to the Company, shall be
signed, drawn, accepted, endorsed or otherwise executed,
as the case may be, in such manner as the Directors shall
from time to time by resolution determine.

BORROWING

98(A) The Directors may exercise all the powers of the
Company to borrow money, and to mortgage or charge all or
any part of its undertaking, property and assets (both
present and future), including its uncalled capital €for
the time being, and subject to the Statutes, to issue
debentures, debenture stock and other securities, whether
outright or as collateral security, £for any debt,
liability or obligation of the Company or of any third
party.

(B) The Board shall restrict the borrowings of the
Company and exercise all voting and other rights or powers
of control exercisable by the Company in relation to its
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subsidiaries (if any) so as to secure (but as regards
subsidiaries only in so far as by the exercise of such
rights or powers of control the Board can secure) that the
aggregate principal amount from time to time outstanding
of all borrowings by the Group {exclusive of borrowings
owi.ug oy one menber of the Group to another member of the
Grouyp) shall not at any time without the previous sanction
uf an ordinary resolution of the Company exceed an amount
aqual to four times the Adjusted Capital and Reserves.

(C) For the purpose of the foregoing restriction:

i) 'the Adjusted Capital and Reserves' means the
aggregate from time to time of:

a) the amount paid up or credited as paid up on
the issued share capital of the Company; and

b) the amount standing to the credit of the
reserves (including any share premium account,
capital redemption reserve and any credit balance
on profit and loss account) all as shown by the
then latest audited or interim balance sheet but
after deducting therefrom any debit balance on
profit and 1loss account (except to the extent
that such deduction has already been made) and
making adjustments to reflect any variation in
the amount of such paid up share capital, share
premium account or capital redemption reserve
since the date of such audited or interim balance
sheet;

ii) ‘'borrowings' shall be deemed to include not only
borrowings but also the following except in so far as
otherwise taken into account:

a) the nominal amount of any issued share
capital and the principal amount of any
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debentures or borrowed moneys, the beneficial
interest in which is not for the time being owned
by a member of the Group, of any body whether
corporate or unincorporate and the payment or
repayment of which is the subject of a guarantee
or indemnity by a member of the Group, of any
body whether corporate or unicorporate and the
payment or repayment of which is the subject of a
guarante or indemnity by a member of the Group,
not being acceptances of trade bills for the
purchaseof goods in the ordinary course of
business;

b) the outstanding amount raised by acceptances
by any bank o¢r accepting house under any
acceptance credit opened on behalf of and in
favour of any member of the Group not being
acceptances of trade bills for the purchase of
goods in the ordinary course of business;

c) the principal amount of any debenture
(whether secured or unsecured) of a member of the
Group owned otherwise than by a member of the
Group; and

d) any premium payable on repayment on any
borrowing or deemed borrowing;

but shall be deent.’” not to include:

e) the principal amount of any preference share
capital of any subsidiary owned otherwise than by
a member of the Group;

£) borrowings for the purposes of repaying the
whole or any part of borrowings by a member of
the Group for the time being outstanding and so
to be applied within 6 months of being so

62



burrowed, pending their application for such
purpose within such period; and

g) borrowings for the purpose of financing any
contract in respect of which any part of the
price receivable by a member of the Group is
guaranteed or insured by the Export Credits
Guarantee Department of the Department of Trade
and Industry or by any other Governmental
department fulfilling a similar function, to an
amount not exceeding that part of the price
receivable thereunder which is 8o guaranteed or
insured;

iii) when the aggregate principal amount of borrowings
required to be taken into account for the purpose of
this Article on any ©particular date is being
ascertained:

a) any of such moneys denominated or repayable
in a currency other than sterling shall be
converted for the purpose of c¢alculating the
sterling equivalent at the rate of exchange
prevailing on such date in London provided that
any of such moneys shall be converted at the rate
of exchange prevailing in London 6 months before
such date if thereby such aggregate amount would
be less (and so that for this purpose the rate of
exchange shall be taken as the middle market rate
as at the close of business); and

b) where under the terms of any borrowing the
amount of money that would be required to
discharge the principal amount of such borrowing
in full if it fell to be repaid (at the option of
the Company or by reason of default) on such date
is less than the amount that would otherwise be
taken into account in respect of borrowina i
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the purpose of this Article, the amount of such
borrowing to be taken into account for the
purpose of this Article shall be such lesser
amount;

iv) ‘'audited balance sheet' shall mean the audited
balacne sheet of the Company prepared for the purposes
of the Statutes unless at the date of the then latest
such balance sheet there shall have been prepared for
such purposes and audited a consolidated balance sheet
of the Company and its subsidiaries (with such
exceptions as may be permitted in the case of a
consolidated balance sheet prepared for the purposes
of the Statutes); and in the latter event 'audited
balance sheet' shall mean such audited consolidated
balance sheet of the Company and such subsidiaries,
the references to reserves and profit and loss account
shall be deemed to be references to consolidated
reserves and consolidated profit and 1loss accounits
respectively and there shall be excluded any amounts
attributable to outside interests in subhsidiaries;

v) *interim balance sheet' shall mean the balance
sheet of the Company prepared by the Company not less
frequently than once in every three months for its
internal purposes but nevertheless prepared in
accordance with the like accounting principles as
shall be applied in the preparation of the audited
balance sheet and which shall be certified by the
Board as, in their opinion, giving a true and fair
view of the Company at the date to which such interim
balance sheet is made up;

iv) the Company may from time to time change the
accounting convention on which the audited balance
sheet 1is based, provided that any new convention
adopted complies with the reguirements of the
Statutes; 1f the Company should prepare its main

64



audited balance sheet on the basis of one suck
convention, but a supplementary audited balance sheet
or statement on the basis of another, the main audited
bzlance sheet shall be taken as the audited balance
sheet for the purposes of this Ariicle; and

viil) ‘'the Group' means - the Company and its
subgidiaries (if any).

(D) A certificate or report by the Auditors for the
time being Of the Company as to the amount of the Adjusted
Capital and Reserves or the amount of any borrowings or to
the effect that the limit imposed by this Article has not
been or will not be exceeded at any particular time or
times shall be conclusive evidence of such amount or fact
for the purpose of this Article.

(E) Notwithstanding the foregoing, no lender or other
person dealing with the Company shall be concerned to sea
or inquire whether the 1limit imposed by this Article is
observed and no borrowing incurred or security given in
excess of such 1limit shall be invalid or ineffectual,
except in the case of express notice to the lender or the
recipient of the security given that the limit hereby
imposed had been or was thereby exceeded,

EXECUTIVE DIRECTORS

99. The Directors may from time to time appoint one or
more of their number to an executive office including the
offices of chairman, viperchairman, managing Director,
joint managing Director, assistant managing Director or
manager or any other salaried office for such period and
on such terms as they think fit., Without prejudice to any
claim a Director may have for damages F£or breach of any
contract of service between him and the Company the
appointment of any Director hereunder shall be subject to
determination ipso facto if he ceases from any cause to be

6%




2 Dirsctor, or (subject to the terms of any contract
between him and the Company) if the Directors resolve that
his term of office as an executive Director determined.

100. A Director holding office pursuant to the 1ast
preceding Article shall receive such remuneration (whether
by way of salary, commission or Participation in profits,
or partly in one way and partly in ancther) ag the
Directors may determine and such remuneration shall,
unless otherwise agreed, be additional to such
remuneration (if any) as is from time to time rayable to
him as a Dpirector and such Director shall be a Director
for the purposes of and subject to the provisions of
Section 319 of the Companies Act 1985,

101. The Directors may entrust to and ocoonfer upon a
Director holding such executive office as aforesaid any of
the powers exercisable by them as Directors upon such
terms and conditions and with such restrictions as they
think fit, ang either ~nllaterally with or to the
exclusion of their own powers. and may from time to time
revoke, withdraw, alter or vary all or any of such powers.

ROTATION OF DIRECTORS

102. At every annual general meeting any Directors who
shall be bound to retire under Article 108 and one-third
0f the other Directors or, if their number is not a
multiple of three, then the number nearest to hut not
exceeding one-third shall retire from office. A Director
retiring at a meeting shall retain office until the close
of the meeting,

103. Subject to the provisions of Article 102, the
Directors to retire on each occassion shall be those who
have been longest in office since their last election, but
as between persons whe became or were re-elected Directors
on the same day those to retire shal) (unless they
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otherwise agree among themselves) be determined by lot.
The Directors Lo retire on each occassion (both as to
number and identity) shall be determined by the
composition of the Board at the date of the notice
convening the annual general meeting, and no Director
shall be required to retire or be relieved from retiring
by reason of any change in the number ox identity of the
Directors after the date of such notice but before the
close of the meeting.

104. A retiring Director shall be eligible for ra-clection,

105. Subject to the provisions of these Articles, the
Company at the meeting at which a Director retires in
manner aforesaid may £ill the vacated office by electing a
person thereto and in default the retiring Director shall,
if willing to continue to act, be deemed to have been
re-elected, unless at such mnmeeting it is expressly
resolved mnot to fill such vacated office or unless
aresolution for the re-election of such Director shall
have been put to the meeting and lost.

106. No person other than a Director retiring at the
meeting shall unless recommended by the Directors, be
eligible for election to the office of Director at any
general meeting, unless not less than 7 nor more than 21
days before the date appointed for the meeting there shall
have been left at the Office notice In Writing, signed by
a member (not being the person to be proposed) duly
qualified to attend and vote at the meeting for which such
notice is given, of his intention to propose such person
for election, and also notice In Writing signed by that
person of his willingness to be elected.

107. The Company in general meeting may from time to time
increase or reduce the number of Directors, and may also
determine in what rotation such increased or reduced
number is to go out of office.
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108. The Directors shall have power at any time, and from
time to time, to appoint any person to be a Director,
either to fill a casual vacancy or as an addition to the
existing Board, but so that the total number of Directors
shall not at any time exceed the maximum number fixed by
or in accordance with these Articles. Any Director so
appointed shall hold office only until the next following
annual general meeting and shall then be eligible for
re-election. Any Director who retires under this Article
shall not be taken into account in determining the
Director who is to retire by rotation at such meeting.

109. The Company may by ordinary resolution of which
special notice has been given in accordance with Section
379 of the Companies Act 1985 «remove any Director
(including a managing Director or other executive
Directoxr, but without prejudice to any claim for damages
under any contract) before the expiration of his period of
office and may by an ordinary resolution appoint another
person in his stead (without prejudice to the powers of
the Directoxrs under the last preceeding Article). The
person so appointed shall be subject to retirement at the
same time as if he had become a Director on the day on
which the Director in whose place he is appointed was last
elected a Director.

PROCEEDINGS OF DIRECTORS

110. The Directors may meet together for the despatch of
business, adjourn and otherwise regulate their meetings as
they think fit. Questions arising at any meeting shall be
determined by a majority of votes and in case of an
equality of wvotes the Chairman shall have a second or
casting vote. A Director may, and the Secretary on the
requisition of a Director shall, at any time summon a
meeting of the Directors.
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111. Notice of a Board meeting shall be deemed to be duly
given to a Director if it is given to him personally or by
word of mouth or sent In Writing to him at his last known
address or any other address given by him to the Company
for this purpose. A Director absent or intending to be
absent from the United Kingdom may request the Board that
notice of Board meetings shall during his absence bhe sent
In Writing to him at his last known address or any other
address given by him to the Company for this purpose, but
in the absence of any such request it shall not be
necessary to give notice of a Beard meeting to any
Director who is for the time being absent from the United
Kingdom, A Director may waive notice of any meeting
either prospectively or retrospectively.

112, The quorum necessary for the transaction of the
business of the Directors may be fixed by the Directors,
and unless so fixed at any other number shall be two. For
the purpose of determining whether the quorum £for the
transaction of the business of the Directors exists:

(a) in the case of a resolution agreed by Directors
in telephonic communications, all such Directors
shall be counted in the quorum;

(b) in the case of a meeting of Directors, in
addition to the Directors present at the meeting, any
Director in telephoni¢ communication with such
meeting shall be counted in the quorum.

113, The <continuing Directors or a sole continuing
Director may act notwithstanding any vacancies in the
Board, but if and so long as the number of Directors is
reduced below the mimimum number £ix .1 by or in accordance
with these Articles, the continuing Directors or Director
may act for the purpose of filling vacancies in the Board
or of summoning general meetings of the Company, but not
for any other purpose,. I£f there be no Directors or
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Director able or willing to act, then any two members may
summon a general meeting of members for the purpose of
appeinting Directors.

114. Tf the Directors shall not have appointed any member
of their body to the office of chairman, or vice-chairman
pursuant to Article 99, or if at any meeting neither the
chairman nor vice-chairman be present within 5 minutes
after the time appointed for holding the same, the
Directors present may choose one of their number to be
chairman of the meeting.

115. The Board may establish local boards or agencies for
managing any of the affairs of the Company, either in the
United Kingdom or elsewhere, and may appoint any persons
to be members of such local boards, or any managexs or
agents and may fix their remuneration. The Board may
delegate to any local board, manager or agent any of the
powers, authorities and discretions vested in or
exercisable by the Board (other than the power to borrow
and make calls), with power to sub-delegate, and may
authorise the members of any loc¢al board or any of them to
fill any vacancies therein and to act notwithstanding
vacancies. Any such appointment or delegation may be made
upon such terms and subject to such conditions as the
Board may think f£it, and the Board may remove any person
appointed as aforesaid, and may revoke or vary such
delegation, but no person dealing in good faith and
without notice of any such revocation or wvariation shall
be affected thereby.

116. A meeting of the Directors E£or the time being, at
which a quorum is present, shall be competent to exercise
all powers and discretions for the time being exercisable
by the Directors.

117. The Directors may delegate any of their powers ¢to
committees consisting of such number of members o©of theiv
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body as they think £fit and from time to time revoke any
such delegation and discharge any such committee in whole
or in part. Any committee so formed shall in the exercise
of the powers so delegated conform to any regulations that
may be imposed on it by the Directors.

118. The meetings and proceedings of any such committee
consisting of two or more members shall be governed by the
provisions of these Articles regulating the meetings and
proceedings of the Directors, so far as the same are
applicable and are not superseded by any regulations made
by the Directors under the last preceding Article.

119, A resolution in writing, signed by all or a majority
of the Directors entitled to notice of a meeting of the
Directors or by all of the members of a committee for the
time being, shall be as valid and effectual as if it had
been passed at a meeteing of the Directors or such
committee (as the case may be) duly called and constituted
and may consist of several documents in the like form each
signed by one or more of the said Directors or the said
members of such committee. For the purpose of this
Article, the signature of an alternate Director (if any)
entitled to notice of a meeting of Directors shall suffice
in lieu of the signature of the Director appointing him,

120. The Directors shall cause mintues to be made in books
provided for the purpose:

(a) of all appointments of officers made by the
Directors;
(b) of the names of all the Directors present at
each meeting of the Directors and of any committee of
Directors;

(c) of =all resolutions and proceedings at all
meetings of the Company and of any class of members
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of the Company and of the Directors and of any
committee of Directors.

Any such minutes as aforesaid, if purporting to be signed
by the chairman of the meeting at which such appointments
were made, or such Directors were present, or such
resolutions were passed or proceedings held {(as the case
may be), or by the chairman of the next succeeding meeting
of the Company, or class of members of the Company, or
Directors or committee (as the case may be), shall be
sufficient evidence without any further proof of the facts
therein stated.

121, All actions done by any meeting of Directors, or of a
committee of Directors, or by any person acting as a
Director, shall as regards all persons dealing in good
faith with the Company, notwithstanding that there was
some defect in the appointment of any such Director, or
person acting as aforesaid, or that they or any of them
were disqualified, or had vacated office or were not
entitled to vote, be as valid as if every such person had
been duly appointed, and was qualified and had continued
to be a Director and had been entitled to vote.

SECRETARY

122. The Secretary shall be appointed hy the Directors at
such remuneration and upon such terms as they think fit;
and any Secretary so appointed may be removed by the

Directors. The Directors may also appoint an assistant
Secretary or agsistant Secretaries and temporary
substitutes for the Secretary. Any such assistant

Secretary or temporary substitute shall for the purpose of
these Articles be deemed to be and may fulfil the duty of
the Secretary subject to any limitation prescribed by the
Directors.
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123. A provision of the Statutes or these Articles
requiring or authorising a thing to be done by or to a
Director and the Secretary shall not be satisfied by its
being done by or to the same person acting both as
Director and as, or in the place of, the Secretary.

THE SEAL

124. The Seal shall only be used by the Authority of the
Directors or of a committee of Directors authorised by the
Directors. The Directors may determine who shall sign any
instrument to which the Seal 1is affixed and unless so
determined and, except as provided in Article 13, it shall
be signed by a Director and by the 8Secretary or by a
second Director or some other person approved by the Board.

AUTHENTICATION OF DOCUMENTS

125. Any Director or the Secretary or any person appointed
by the Directors for the purpose shall have power to
authenticate any documents affecting the constitution of
the Company (including the Memorandum and Articles of
Association) and any resolutions passed by the Company or
the Board, and any books, records, documents and accounts
relating to the business of the Company, and to certify
copies thereof or extracts therefrom as true copies or
extracts; and where any books, records, documents or
accounts are elsewhere than at the Company's head office,
the local manager or other officer of the Company having
the custody thereof shall be deemed to be a person
appointed by the Directors as aforesaid.

ALTERNATE DIRECTORS

126.(A) Any Director may, at any time, appoint any
person (approved by the Board) to be an alternate Director
of the Company, and may at any time remove any alternate
Director so appointed by him from his office.
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(B} An alternate Director shall (subject to his
giving to the Company an address within the United Kingdom
at which notices may be served upon him) be entitled to
received notices of all meetings of the Board and of any
committee of the Board of which his appointor is a member
and to attend and vote as a Director at any such meeting
at which the Director appointing him is not personally
present, and generally to perfurm all the functions as a
Director in the absence of such appointor. When acting
also as a Director or as an alternate Director for more
than one Director, an alternate Director shall have one
vote for every Director he represents, in addition to his
own, if he is himself a Director and when so acting, where
the quorum exceeds two shall be considered as two
Directors for the purpose of making a quorum.

(C) An alternate Director shall cease to be an
alternate Director if his appointer ceases for any reason
to be a Director, provided that if any Director retires by
rotation but is re-elected by the meeting at which such
retirement takes effect, any appointment made by him
pursuant to this Article which was in force immediately
prior to his retirement shall continue to operate after
his re -election as if he had not so retired.

(D) All appointments and removals of alternate
Directors shall be effected by notice in writing by the
Director making or revoking such appointment given to the
Company at the Office or at a duly convened and held
meeting of the Board.

(E) An alternate Director may be repaid by the
Company such expenses as might be properly repaid to him
if he were a Director and he shall be entitled to receive
from the Company such proportion (if any) of the
remuneration otherwise payable to his appointor as such
appointor may by notice in writing to the Company £rom
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time to time direct, but save as aforesaid he shall not in
respect of such appointment be entitled to receive any
remuneration from the Company. An alternmate Director
shall be entitled to be indemnified by the Company to the
same extent as hereinafter ©provided in respect of
Directors.

(F) Any alternate Director shall be an officer of
the Company shall alone be responsible to the Company for
his own acts or defaults and shall not be deemed to be the
agent of or for the Director appointing him.

DIVIDENDS

127. The profits of the Company available for dividend and
resolved to be distributed shall be applied in the payment
of dividends to the members in accoradnce with their
respective rights and priorities. The Company in general
meeting may declare dividends accordingly. No dividend or
interim dividend shall be ©paid otherwise than 1in
sccordance with provisions of Part VIII of the Companies
Act 1985 which apply to the Company.

128. No dividend shall be payable excep. ~ut o4 the
profits of the Company (including profits se . .de to any
reserve fund in terms of Article 141 hereof), us 1n excess
of the amount recommended by the Directors.

129. All dividends shall be declared and paid according to
the amounts paid on the shares in respect whereof the
dividend is paid, but (for the purposes of this Article
only) no amount paid on a share in advance of calls shall
be treated as paid on the share. All dividends shall be
apportioned and paid pro rata according to the amounts
paid on the shares during any portion or portions of the
period in respect of which the dividend is paid, but if
any share is issued on terms providing that it shall rank
for dividend as from a particular date, such share shall
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rank for dividend accordingly.

139. The Directors shall transfer to share premium account
as required by the Steatutes sums equal to the amount or
value of any premiums at which any shares of the Company
shall be issued.

131, The Directors may if they think £it from time to time
pay to the members such interim dividend as appear to the
Directors to be justified by the profits of the Company.
If at any time the capital of the Company is divided into
different classes of shares the Directors may pay such
interim dividends 1in respect of those shares in the
capital of the Company which confer on the holders thereof
deferred or non-preferred rights as wzll as in respect of
those shares which confer on the holders thereof
preferential or special rights with regard to dividends
and provided that the Directors act bona fide they shall
not incur any responsibility to the holders of any shares
for any damage that they may suffer by reason of the
payment of an interim dividend on any shares. The
Directors may also pay half vyearly or at cther suitable
intervals to be settled by them any dividend which may be
payable at a fixed rate if they are of the opinion that
the profits justify the payment,

132, Any general meeting declaring a divdend or bonus may
direct payment of such dividend or bonus wholly or partly
by the distribution of specific assets and in particular
of paid up shares, debentures or debenture stock of any
other company or in any one or more of such ways, and the
Directors shall give effect to such resolution, and where
any difficulty arises in regard to such distribution, the
Directors may settle the same as they think expedient, and
in particular may issue certificates 1in respect of
fractions and £fix the value for distribution of such
specific assets or any part thereof and may determine that
cash payments shall be wmade to any members upon the
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footing of the value so fixed in order to adjust the
rights of all parties, and may vest any such specific
assets in trustees as may seem expedient to the Directors.

133. Any resolution of the Company or of the Directors
declaring a dividend may specify any date as the record
date for such dividend, whether or not prior to the date
on which the resolution is passed.

134. The Directors may deduct £from any dividend or bonus
payable to any member all sums of money (1f any) presently
payable by him to the Company on account of calls or
otherwise in respect of shares of the Company.

135, No wunpaid dividend, bonus or interest shall bear
interest as against the Company.

136. The Directors may retain any dividends and bonuses
vayable on shares on which the Company has a lien

permitted by the Statues and may apply the same in or
towards satisfaction of the debts liabilities or
engagements in respect of which the lien exists.

137. The Directors may retain the dividends and bonuses
payable upon shares in respect of which any person is,
under the provisions as to the transmission of shares
herein before contained, entitled to become a member, or
which any person under those provisions is entitled to
transfer, until such person shall become a member in
respect of such shares or shall duly transfer the same.

138. Any dividend may be paid by cheque or warrant sent
through the post to the registered address of the member
or person entitled thereto, or by direct bank transfer to
such bank account as such member or person entitled
thereto may direct, and in case of joint holders to any
one of such joint holders or to such person and such
address or such bank account as the holder or joint
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holders may direct. Every such cheque shall be made
payable to the order ¢f the person to whom it is sent or
to such perscns as the holder or joint holders may direct
and payment of the cheque or warrant shall be a good
discharge to the Company. Every such cheque or warrant
shall be sent at the risk of the person entitled to the
money represented thereby.

139, If several persons are registered as joint holders of
any share, any one of them may give effectural receipts
for any dividend or other monies payable or in respect of
the share.

140. All unclaimed dividends may be invested or otherwise
made use of by the Directors for the benefit of the
Company until claimed and all dividends unclaimed for 12
years after having been declared shall, wunless the
Directors otherwise resolve, be forfeited and revert to
the Company.

RESERVES

141. The Directors may, before recomnending any dividend,
set aside out of the profits of the Company such sums as
they think proper as a resarve or reserves which shall, at
the discretion of the Directors, be applicable for any
purpose to which the profits of the Company may be
properly applied and pending such application may, at the
like discretion, either be employed in the business of the
Company or be invested in such investments as the
Directors may from time to time think f£it. The Directors
ma,; also without placing the same to reserve carry forward
ary profits which they may think prudent not to divide.

CAPITALISATION OF PROFITS AND RESERVES

142. Subject to Section 80 and Part VIII of the Companies
Act 1985, the Company in oeneral meeting may upon the
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recommendation of the Diretcors resolve that it is
desirable to capitalise any part of the amount for the
time being standing to the credit of any of the Company's
reserve accounts or to the credit of the profit and 1loss
account or otherwise available for distribution, and
accordingly that such sum be set free for distribution
among the members who would have been entitled thereto if
distributed by way of dividend and in the same proportions
on condition that the same be not paid in cash but be
applied either in or towards paying up any amounts for the
time being unpaid on any shares held by such members
respectively or paying up any amounts for the time being
unpaid on any shares held by such members respectively or
paying up in full unissued shares or debentures of the
Company to be alloted and distributed credited as fully
paid up to and among such members in the proportion as
aforesaid, or partly in the one way and partly in the
other, .and the Directors shall give effect to such
resolution,

143. Whenever such a resolution as aforesaid shall have
been passed the Directors shall make all appropriations
and applications of the undivided profits resolved to bhe
capitalised thereby and, subject to Section 80 of the
Companies Act 1985, all allotments and issues of fully
paid shares, debentures or securities, if any, and
generally shall do all acts and things required to give
effect thereto, with full power to the Directors to make
such provision by the issue of certificates in resp ~t of
fractions or by payment in cash or otherwise as they think
fit for the case of shares, debentures or securitites
becoming distributable in fractions, and also to authorise
any person to enter on behalf of all the members
interested into an agreement with the Company providing
for the allotment to them respectively, credited as fully
paid up, of any further shares to which they may be
entitled upon such capitalisation, or (as the case may
require) for the payment up by the Company on their
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behalf, by the application thereto of their respective
proportions of the profits resclved to be capitalised of
the amounts or any part of the amounts remaining unpaid on
their existing shares, and any agreement made under such
authority shall be effective and binding on all such
nembers.

144, Subject to Part VIII of the Companies Act 1985, the
Company in general meeting may from time to time and at
any time pass a resolution to the effect that any sum or
sums arising from the realisation of any capital assets of
the Company and representing an amount in excess of the
amount of assets required to answer the whole of the
liabilities of the Company (treating for this purpose the
paid up share capital of the Company as a liability) be
distributed as capital amoﬁg the members of the Company
who would have been entitled thereto if the same had been
distributed by way of dividend out of the profits arising
from the business of the Company and in the same
proportions and manner, and such resolution shall be
effective and the Directors shall distribute any sum so
resolved to be distributed as aforesaid in accordance with
such resolution. Any such resolution as aforesaid may
direct the distribution among the members of any
investments or securities (not Dbeing investments or
securities invelving a 1liability in respect of unpaid
capital) in which the sum_  or sums aforesaid or any part
thereof may for the time being be invested in lieu of the
same being distributed in cash, and the Directors may
apportion and determine the value of any such investments
and securities for the purposes of such distribution, and
any such apportionment or determination shall be binding
upon the members entitled to share in such distribution.

DISCOVERY AND SECRECY

145, No member shall be entitled to require discovery of
or any information respecting any detail of the Company's

80




trading or any. matter which is or may be in the nature of
a trade secret, mystery of trade or secret process which
may relate Lo the conduct of the business of the Company,
and which in the opinion of the Directors it will be
inexpedient in the interests of the members of the Company
to communicate to the public.

ACCOUNTS

146. The Dbirectors shall cause true accounts to be kept:

{a) of the sums of money received and expended by
the Company and the matters in respect of which such
receipt and expenditure takes place;

(b) of all sales and purchases of gqoods by the
Company; and

(c) of the assets and liabilities of the Company.

147. The books of account shall be kept at the Office, or
at other such place as the Directors think f£fit, and shall
always be open to the inspection of the Directors. No
member (other than as Director) shall have any right of
inspecting any account or book or document of the Company
except as conferred by statute or authorised by the
Directors or by the Company in general meeting.

148, The Directors shall not be bound, unless expressly
instructed so to do by an extraordinary resolution of the
Company in general meeting, to publish any 1list or
particulars of the securities or investments held by the
Company or to give any information with reference to the
same to any shareholder.

149. Once at least in every year the Directors shall lay
before the Company in general meeting a profit and loss
account giving a true and fair view of the profit or loss
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of the Company for the financial year to which it relates
and a Dbalance sheet giving a true and fair view of the
state of affairs of the Company as at the date at which it
is made out and containing a general summary of the
capital, the assets and the 1liabilities of the company
arranged under suitable heads, both made up to a date not
more than 7 months before the meeting. If the Company
shall be a holding Company as defined by the Statutes
there shall with the said profit and 1loss account and
balance sheet also (except in so far as the Statutes
otherwise permit) be laid before the company in general
meeting a <consolidated balance sheet dealing with the
state of affairs at the end of the Company's financial
year of the Company and its then subsidiaries and a
consolidated profit and loss account dealing with the
profit or loss for the Company's financial year of the the
Company and its then subsidiaries. The Directors shall in
preparing every such profit and loss account and balance
sheet and consolidated profit and 1loss account and
consolidated balance sheet have regard to the provisions
of the Statutes applicable thereto.

150. Every such balance sheet, profit and loss account,
consolidated profit and 1loss account and consolidated
balance sheet shall be signed in such manner as may be
required by the Statutes. There shall also be attached to
the balance sheet a report by the Directors with respect
to such matters as are by the Statutes required to be
dealt with therein.

151. A copy of the report by +the Directors and of the
Auditor's report, accompanied by the Dbalance sheet
(including every document required by law to be annexed or
attached thereto), and profit and loss account,
consolidated balance sheet and consolidated profit and
loss account, shall, at least 21 days previous to the
annual general meeting, be delivered or sent by post to
the registered address of every member and every holder of
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debentures or debenture stock of the Company and if a
listing on The Stock Exchange for all or any shares or
securities of the Company shall be granted, the required
number of copies of each of these documents shall at the
same time be forwarded to the Quotations Department, The
Stock Exchange, London.

AUDIT

152, The Company shall at each annual general meeting
appoint an Auditor or Auditors to hold office until the
next ensuing annual general meeting. The Auditors' report
shall be read before the Company in general meeting and
shall be open to inspection by any member.

153. No Director or other officer of the Company nor any
person who is a partner of or in the employment of an
officer of the Company, nor any corporation, shall be
capable of being appointed Auditor of the Company. The
duties of the Auditor or Auditors shall be regulated in
accordance with the Statutes.

154, Subject to the provisions of the Statutes, all acts
done by any person acting as an Auditor shall, as regards
all persons dealing in good faith with the Company, be
valid, not withstanding that there was some defect in his
appointment or that he was at the time of his appointment
not qualified for appointment.

NOTICES

155. Any notice or document may be served by the Company
on any member either personally or by sending it through
the post in a prepaid letter addressed to such member at
his registered address as appearing in the register of
members. A member shall be entitled to receive notices
from the Company notwithstanding that his registered
address as appearing in the register of members is outside
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the United Kingdom. In the case of joint holders of a
share all notices shall be given to that one of the joint
holders whose name stands first in the register of
menbers, and notice so given shall be sufficient notice to
all the joint holders.

156. The holder of any shares or stock in the Company who
shall notify the Company In Writing that he is not, within
the ordinary meaning of the phrase, resident in the United
Kingdom may by such notice addressed to the Company at the
Office request that henceforth the service of all notices
and such other documents as the Board shall consider
appropriate be effected by means of telex or facsimile
transmission to such telex or facsimile receiver as shall
be specified in such aforesaid notice’ and service effected
by such means shall be regarded as being 'effected at the
time at which such telex or facsimile transmission has
been satisfactorily completed by the party giving notice
by such means Provided that in every such case the
original of such notice o¢r other document shall in any
event be forwarded to the intended recipient by means of
first class pre-paid postal service to the last notified
address of the intended recipieat. Where any holder of
shares or stock in the Company shall give notice in
accordance with the provisions of this Article the Company
shall by return notify the hoelder of shares or stock in
the Company giving such notice of the telex and facsimile
receiver numbers upon which notices or other documents may
be received by the Company.

157. Any notice or other document (including share and
stock certificate), if served by the post, shall be deemed
to have been served at the expiration of 24 hours after
the time when the 1letter containing the same is posted,
and in proving such service it shall be sufficient to
prove that the letter containing the notice or document
was properly addressed, stamped and posted.
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i58. Any notice or documsnt delivered or sent by post to
or left at the registered address of any member in
pursuance of these Articles shall, not withstanding that
such member be then dead or bankrupt and whether or not
the Company has notice of his death or bankruptcy, be
deemed to have been duly served in respect of any share
registered in the name of such member as sole or joint
holder, unless his name shall at the time of the service
of the notice or dJdocument have been removed from the
register as the holder of the share, and such service
shall for all purposes be deemed a sufficient service of
such notice or document on all persons interested (whether
jointly with or as c¢laiming through or under him) in the
share.

159, Any notice required to be given by the Company to
member and not expressly provided for by these Articles
shall be sufficiently given if given by advertisement.
Any notice required to be or which may be given by
advertisement shall be advertised once in one mnational
daily newspaper and shall be ta.en as aiven on the day on
which such advertisement appears. If at any time by
reason of the suspension or curtailment of postal services
within the United Kingdom the Company is unable
effectively to convene a general meeting hy notice sent
through the post, a general meeting may be convened by
notice advertised in at least two leading daily newspapers
with appropriate ciruclation one of which shall be a
leading London daily newspaper; sucrh notice shall be
deemed to have been duly served on all members entitled
thereto at noon on the day when the advertisement
appears. In any case of Company shall send confirmatory
copies of the notice by post if at least 48 hours prior to
the meeting the posting of notices to addressees within
the United XKingdom again becomes practicable.

160. Every person who by operation of law, transfer or
other means shall become entitled to any share shall be
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bound by every notice in respect of such share which,
previously to his name and address being entered in the
register of members, shall have been duly given to the
person from whom he derives his title to such share other
than a notice given under Article 84 or under the
provisions of Section 212 of the Companies Act 1985.

WINDING UP

161, On a winding up of the Company, the balance of the
assets available for distribution after deduction of any
provision made under Section 719 of the Companies Act
1985, and subject to any special :sights attaching to any
class of shares, shall be applied in repaying to the
members of the Company the amounts paid up on the shares
held by them and any surplus assets will belong to the
holders of any ordinary shares then in issue according to
the respective numbers of shares held by them or, if no
ordinary shares shall then be in issue, to the holders of
any unclassified shares then in issue according to the
respective numbers of shares held by them.

162. If the Company shall be wound up (whether the
liquidation is wvoluntary, under supervision or by the
Court) the liquidator may with the authority of an
extraordinary resolution divide among the members in
specie or kind the whole or any part of the assets of the
Company and whether or not the assets shall consist of
property of one kind or shall consist of properties of
different kinds, and may for such purposes set such wvalue
as he deems fair upon any one or more class or classes of
property and may determine how such division shall bhe
carried out as between the members or different classes of
members, and the liquidator may, with the 1like authority,
vest any part of the assets in trustees upon such trusts
for the benefit of members as the liquidator with the like
authority shall think £fit, and the liquidation of the
Company may be closed and the Company disolved, but so
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that no contributory shall be compelled to accept any
shares in respect of which there is a liability.

163. The power of sale of a liguidator shall include a
power to sell wholly or ©partially for shares or
debentures, or other obligations of another company,
either then already <constituted, or about to be
constituted, for the purpose of carrying out the sale.

INDEMNITY

164, bHave and except so far as the provisions of this
Article shall be avoided by any provisions of the
Statutes, the Directors, executive Directors, Auditors,
Secretary and other officers for the time being of the
Company and the trustees (if any) for the time being
acting in relation to any of the affairs of the Company
and their respective executors or administrators shall to
such extent as may for the time being be permitted by the
Statutes be indemnified and secured harmless out of the
assets of the Company from and against all actions, costs,
charges, losses, damages and expenses which they or any of
them, their or any of their executors or adminstrators,
shall or may incur or sustain hy reason of any act done,
concurred in or omitted in or about the execution of their
duty or supposed duty in their respective offices or
trusts, except such (if any) as they shall incur or
sustain through their own wilful neglect or default
respectively, and none of them shall be answerable for the
acts, receipts, neglects or defaults of any of them, or
for joining in any receipt for the sake of conformity, or
for any bankers or other persons with whom any monies or
effects of the Company shall be lodged or deposited for
safe custody, or for the insufficiency or deficiency or
any security upon which any monies of the Company shall be
placed out or invested, or for any other loss, misfortune
or damage which may happen in the execution of their
respective offices or trusts, or in relation thereto,
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except as the same shall happen by or through their own
wilful neglect or default respectively.
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Company No., 2141256

THE COMPANIES ACT 1985 TO 1989

PUBLIC COMPANY LIMITED BY SHARES

EXTRAORDINARY RESOLUTION
of
CYGNET HEALTH CARE PLC

Passed on 1st March 199

At a separate Class Meeting of the holders of Founders' shares of £1 each in
the share capital of the above-named Company, duly convened and held at the
offices of Ernst & Young, Rolls House, 7 Reolls Buildings, Fetter Lane,
London EC4A INH on Ist March 1991, the following ResoTution was duly passed
as an Extraordinary Resolution:-

EXTRAQRDINARY RESOLUTION

That this separate class meeting of the holders of the Founders' shares of
%1 each in the capital of the Company hereby sanctions the passing of the
Special Resolutions set out in the Notice dated 7th February 1991 convening
an Extraordinary General Meeting of the Company for 1st March 1991 which
accompanied the Notice convening this meeting and the implementation of such
Special Resolutions and hereby sanctions each and every variation, modifi-
cation or abrogation of the rights and privileges attached or belonging to
the Founders' shares effected thereby or necessary to give effect thereto.




Company No. 2141256

THE COMPANIES ACT 1985 TO 1989

PUBLIC COMPANY LIMITED BY SHARES

EXTRAORDINARY RESOLUTION
of
CYGNET HEALTH CARE PLC

Passed on 1st March 1991

At a separate Class Meeting of the holders of 'B' Preference shares of £1
each in the share capital of the azbove-named Company, duly convened and held
at the offices of Ernst & Young, Rolls House, 7 Rolls Buildings, Fetter
Lane, London EC4A 1NH on 1st March 1991, the following Resolution was duly
passed as an Extraordinary Resolution:-

EXTRAORDINARY RESOLUTION

That this separate class meeting of the holders of the '8B' Preference shares
of £ each in the capital of the Company hereby sanctions the passing of the
Special Resolutions set out in the Notice dated 7th February 1981 convening
an Extraordinary General Meeting of the Company for 1st March 1991 which
accompanied the Notice convening this meeting and the implementation of such
Special Resolutions and hereby sanctions each and every variation, modifi-
cation or abrogation of the rights and privileges atiached or belonging to
tne ;B' Preference shares effected thereby or necessary to give effect
therefo.

Director



Company No. 2141256

THE COMI™* 4IES ACT 1985 TO 1989

PUBLIC COMPANY LIMITED BY SHARES

EXTRAORDINARY RESOLUTION
of
CYGNET HEALTH CARE FLC

Passed on 1st March 1991

t & separate Class Meeting of the holders of 'A' Preference shares of &1
gach in the share capital of the abovc-named Company, duly convened and held
at the offices of Ernst & Young, Roils House, 7 Rolls Buildings, Fetter
Lane, London EC4A 1INH on 1st March 1991, the following Resolution was duly
passed as an Extraordinary Resolution:-

! RDINARY RESQLUTION

That this separate cliass meeting of %the holders of the 'A' Preference shares
of £1 each in the capital of the Company hereby sanctions the passing of the
Special Resolutions set out in the Notice dated 7th February 1991 convening
an Extraordinary General Meeting of thz Company for 1st March 1991 which
accompanied the Notice convening this meeting and the implementation of such
Special Resolutions and hereby sanctions each and every variation, modifi-
cation or abrogation of the rights and privileges attached or belonging to
the 'A' Preference shares effected therzby or necessary to give effect
thereto.

Director



Company No. 2141256

THE COMPANIES ACT 1985 70 1989

PUBLIC COMPANY LIMITED BY SHARES

EXTRAORDINARY RESOLUTION
of
CYGNET HEALTH CARE PLC

Passed on 1st March 1991

At a separate Class Meeting of the holders of Ordinary shares of £ each in
the share capital of the above-named Company, duly convensd and held at the
offices of Ernst & Young, Rolls House, 7 Rolls Buildings, Fetter Lane,
London EC4A 1NH on 1st March 1991, the following Resolution was duly passed

as an Extraordinary Resolution:-

EXTRAQROINARY RESOLUTION

That this separate class meeting of the holders of the Ordinrary shares of &1
each in the capital of the Company hereby sanctions the passing of the
Special Resolutions set out in the Notice dated 7th February 1991 convening
an Extraordinary General Meeting of the Company for ist March 1931 which
accompanted the Notice convening this meeting and the impiementation of such
Special Resoiutions and hereby sanctions each and every variation, modifi-
cation or abrogation of the rights and privileges attached or belonging to
the Ordinary shares affected thereby or necessary to give effect thereto.

R UL I BT A .

Director
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Pursuant to section 122 of the Companies Act 1985
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Narme of company

* CYGNET HEALTH CARE PLC

gives notice that:

Gn I7¥ March 1991:

(i) each of the Company's 'A' Preference shzres of £1 was
converted into two ‘A' Ordinary shares of 50p each;

(i1} each of the Company's '8' Preference shares of £1 was
converted into two 'A' Ordinary shares of 50p each;

(ii1) each of the Company's Founders shares of f£1 was converted
into one 'A' Oradinary share of 50p and one New Deferred
share of 50p; and

(iv) each of the Company's Ordinary shares of £1 was converted
into one 'A' Ordinary share of 50p and one New Deferred
share of 50p

e
Vs
Signed /

2 JESgnatont Date S5/ /

Presentor's name, address and For official use
reference (if any): Genera! Section Post room
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Name of company
* CYGNET HEALTH CARE PLC

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated [l March 1991 the nominal capital of the company has been
increased by £ 800,090 beyond the registered capital of £ 27,781,250

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

The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued are as follows:

As set out in the new Articles of Association of the Company adopted
by the same resolution.
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Company No. 2141256

THE COMPANIES ACT 1985 TO 1989

PUBLIC COMPANY LIMITED BY SHARES

SPECTAL RESOLUTIONS
of
CYGNET HEALTH CARE PLC

Passed on 1st March 1991

At an Extraordinary General Meeting of the above-named Company, duly
convened and held at the offices of Ernst & Young, Rolls House, 7 Rolls

Buildings,

Fetter Lane, London EC4A INH on 1st March 1991, the foilowing

Resolutions were duly passed as Special Resolutions:-

ECI ESQLUTION

1. Conditionally on the passing by no later than 15th March 1991 of the
Extraordinary Resolutions set out in the Notices convening separate
class meetings of the holders of Ordinary shares, Founders' shares,
'A' Preference shares and 'B' Preference shares in the capital of the
Company for the same date and place as this meeting and for the
purposes of section 142 of the Companies Act 1985, that:

()

(b)

all of the issued and unissued 'A' Preference shares of &I
each in the capital of the Company be and are hereby
converted into 'A' Ordinary shares of 50p each on the basis
of two 'A* Ordinary shares of 50p each for every one 'A'
Preference share of £1;

a1l of the issued and unissued 'B' Preference shares of £}
each 1in the capital of the Company be and are hereby
converted into 'A' Ordinary shares of 50p each on the basis
of two 'A' Ordinary shares of 50p each for every one 'B'
Preference share of £1;




(c)

(d)

(&)

()

(g)

’

all of the issued and unissued Founders' shares of &1 each in
the capital of the Company be and are hereby converted into
'A' Ordinary shares of 50p each and New Deferred shares of
50p each on the basis of one 'A' Ordinary share of 50p and
one New Deferred share of 50p for every one Founders’ share
of Zi;

all of the issued and unissued Ordinary shares of £1 each in
the capital of the Company be and are hereby converted into
tA* Ordinary shares of 50p each and New Deferred shares of
50p each on the basis of one 'A' Ordinary share of 50p and
one New Deferred share of 50p for every one Ordinary share of
£1;

the 'A' Ordinary shares of 50p each arising on conversion
under paragraphs (a), (b), (c) and (d) of this resolution
shall rank pari passu in all respects and the New Deferred
shares of 50p each arising on conversion under paragraphs (c)
and (d) of this resolution shall rank pari passu in all
respects and all such shares shall have the rights and be
subject to the restrictions attaching thereto under the new
Articles of Association of the Company adopted wunder
paragraph (g) of this Resolution;

the authorised share capital of the Company be and is hereby
increased from £27,781,250 to £28,581,340 by the creation of
800,000 Redeemable Preference shares of £1 each and 9,000 New
Ordinary shares of 1p each, such shares having the rights and
being subject to the restrictions attaching thereto under the
new Articles of Association of the company adopted under
paragraph (g) of this Resolution;

the regulations contained in the document produced to the
meeting and signed for d{dentification by the Chairman be
adopted as the Articles of Association of the Company in
substitution for and to the entire exclusion of the Company's
existing Articles of Association.

Conditionaliy as aforesaid, that:

(ad

(b)

the Directors be and are hereby generally and unconditionally
authorised pursuant to Section 80 of the Companies Act 1985
to allot relevant securities (as defined in that section) up
to an aggregate nominal amount of £800,086 in accordance with
the subscription agreement dated 7th February 1991 between
(1) - (5) 31 plc and others and (6} the Company under which
the Company has agreed to 1issue, inter alia, 800,000 New
Preference shares of £1 each and 8,600 New Ordinary shares of
1p each such authority to expire one year from the date of
this Resolution;

the Directors be and are hereby generally and unconditionally
authorised pursuant to Section 80 of the Companies Act 1985



(c)

4

to allot up to 400 New Ordinary shares of 1p each at any time
or times during the period of five years from the date of the
passing of this Resolution and at any time thereafter
pursuant to any offer or agreement made by the Company before
the expiry of this authority;

Section 89(1) of the Companies Act 1985 shall not apply to an

allotment of equity securities (as defined in Section 94 of
the Companies Act 1985) made pursuant to the authorities

referred to in paragraphs (a) and (b) of this Resolution.

Director
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THE COMPANIES ACT 1985 AND 1989 P

PUBLIC COMPANY LIMITED BY SHARES A,

ARTICLES OF ASSOCIATION
of
CYGNET HEALTH CARE PLC

(As adopted by Special Resolution passed on
1st March 1991)

PRELIMINARY

The regulations in Table A of the Companies (Tables A to F)
Regulations 1985 and in any Table A applicable to the Company under
any former enactment shall not apply to the Company, but the
following shall be the Articles of Association of thie Company.

In these Articles, if not inconsistent with the context, the
following expressions have the following meanings:-

the "Act" means the Companies Act 1985 or any statutory re-
enactment or modification thereof for the time being in force; and
any reference to any section or provision of the Act shall be

deemed to include a reference to any statutory re-enactment or
modification tnereof for the time being in force;

" i " means these Articles of Association as from time
to time altered by special resolution;

the "Auditors" means the auditors for the time being of the Company;

the "Board" means the Directors or any of them acting as the Board
of Directors of the Company;

“dividend” means dividend or bonus;
*month" means calendar month;
the "0ffice" means the registered office of the Company;




'p3id" means paid or credited as paid;
“Recognised Person® means a recognised clearing house or a nominee

of a recognised clearing house or of a recognised investment
exchange who is designated as mentioned in section 185(4) of the

Act;
the “Register" means the register of members of the Company;
the "Seal" means the common seal of the Company;

* “ means the secretary of the Company and shall
include a temporary, assistant, deputy or joint Secretary and any
person appointed by the Board to perform any of the duties of the
Secretary;

the “United Kingdom® means Great Britain and Korthern Ireland;

‘in writing" means written, or produced by any visible substitute
for writing, or partly one and partly another;

"year" means year from lst January to 31st December inclusive;

Words denoting the singular number shall include the plural number
and vice versa; words denoting the masculine gender shall include
the feminine gender; words denoting persons shall include corpor-
ations and unincorporated bodies of persons.

Save as aforesaid any words or expressions contained in these
Articles shall bear the same meaning as in the Act but excluding
any statutory modification thereof not in force when these Articles
became binding on the Company. The headings are inserted for
convenience only and shall not affect the construction of these

Articles.

BURINESS

Any branch or kind of business which the Company is either ex-
pressly or by implication authorised to undertake may be undertaken
at such time or times as the Board thinks fit, and may be suffered
to be in abeyance, whether already commenced or not, so long as the
Board deems it expedient not to commence or proceed with the same.

2HARE _CAPJTAL

(1) The authorised share capital of the Company at the date of
adoption of these Articles is £28,581,340 divided into
30,562,500 'A' ordinary shares of 50p each ("'A' i
Shgcgs";, 9,000 ordinary shares of 1p each (“Qrdi
Shares"), 800,000 redeemable preference shares of £1 eac

("Preference Shares") and 25,000,000 deferred shares of 50p
each (“Deferred Shares").




(2)

(3)

Notwithstanding any other provision in these Articles, each
Ordinary Share shall at all times confer on the holder
thereof such rights as to voting at general meetings of the
Company, te receive dividends declared and paid by the
Company from time to time, to participate in the assets of
the Company on a winding-up and to be treated for all other
purposes whatsoever as if it represented the percentage of
the issued and paid up share capital of the Company
calculated as follows:

10,000 x 0.01
(9,600 + A)

where A is the number of Ordinary Shares issued from time
to time under any employees' share scheme of the Company or
otherwise, For the avoidance of doubt, upon all of the
Ordinary Shares being ir issue, the Ordinary Shares shall
together represent 90 per cent. and the 'A' Ordinary Shares
shall together represent 10 per cent., of the issued and
paid up share capital -of the Company.

Save as aforesaid and as specified in paragraph (5) below,
the Ordinary Shares and 'A* Ordinary Shares shall rank pari
passu in all respects. ’ ’

The Preference Shares shall have and enjoy the following
rights and be subject to the following restrictions:

(a) As regards income:

The holders of the Preference Shares shall not be
entitled to receive dividends in respect thereof,

{b) As_regards capital:

On a return of capita) on liquidation or otherwise
the assets of the Company remaining after payment
of its liabilities shall be applied first in
repaying to the holders of the Preference Shares
the amount paid up or credited as paid up thereon
(including any premium paid on subscription).

(c) As_regards voting:

The Preference Shares shall not confer on the
holders thereof the right to vote at any general
meeting of the Company.

(d) As regards redemption

Subject to the provisions of the Act, the Pre-
ference Shares shall be redeemed on the earlier of
31st December 2002 and the date which is 12 months
after the £4,125,000 variable rate secured partly
non-performing loan notes 1991-2002 of the Company




rr

shall have been repaid in full together with all
outstanding amounts due thereon,

(4) The Deferred Shares shall not confer on the holders thereof
the right to vote at any general meeting of the Company,
nor to receive dividends in respect thereof but on a
winding~up of the Company they shall participate as
specified in paragraph (5) below.

(5) On a return of capital on liquidation or otherwise the
assets of the Company remaining after payment in accordance
with paragraph (3)(b) above shall be applied as follows:-

(a) firstly, in repaying to the holders of the Ordinary
Shares the amount paid up or credited as paid up
thereon (excluding any premium paid on sub-
scription);

(b} secondly, the holders of the Ordinary Shares and
'A' Ordinary Shares shall be paid in the pro-
portions calculated in accordance with Article 4(2)
the next £40,000,000 available for distribution
(which amount shall not, for the avoidance of
doubt, be in repayment of the amounts paid up or
credited as paid up on the-'A' Ordinary Shares);

() thirdly, in repaying to the holders of the 'A'
Ordinary Shares the amount paid up or credited as
paid up thereon (excluding any premium paid on
subscription);

(d) fourthly, in repaying to the holders of the
Deferred Shares the amount paid up or credited as
paid up thereon; and

(e) fifthly, the residue (if any) of such assets shall
belong to and be distributed amongst the holders of
the Ordinary Shares and 'A' Ordinary Shares in the

progortions calculated in accordance with Article

4{2).
VARIATION OF RIGHTS

Whenever the capita)l of the Company is divided into different
classes of shares, the rights and privileges attached to any class
may (unless otherwise provided by the terms of issue of the shares
of that class) be varied or abrogated, whether or not the Company
is being wound up, either (a) in such manner (if any) as may be
provided by such rights or (b) in the absence of any such provision
either with the consent in writing of the holders of not less than
three-fourths of the issued shares of the class, or with the
sanction of an extraordinary resolution passed at a separate
general meeting of such holders (but not otherwise}). All the
provisions of these Articles relating to general meetings of the
Company or the proceedings thereat shall, mutatis mutandis, apply
to every such separate general meeting, except that:-
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(1) the necessary quorum shall be two persons at least holding
or representing by proxy one-third in nominal amount of the
issued shares of the class or, at any adjourned meeting of
such holders, those members who are present in person or by
proxy, whatever their holdings; and

{2) the holders of shares of the class shall, on a poll, have
one vote in respect of every share of the class held by
them respectively.

The special rights conferred upon the holders of any shares or
class of shares issued with preferred or other special rights shall
not (unless otherwise expressly provided by these Articles or the
conditions of issue of such shares) be deemed to be varied by the
creation or issue of further shares ranking pari passu therewith or
subsequent thereto.

SHARES

Hithout prejudice to any special rights previously conferred on the
holders of any existing shares or class of shares, any share may be
issued with such preferred, deferred, or other special rights or
such restrictions, whether in regard to dividend, voting, return of
capital or otherwise as the Company may from time to time by,
ordinary resolution determine.

Shares which are comprised in the authorised but unissued share
capital of the Company shall be under the control of the Directors
who may (subject to sections 80 and 89 of the Act) allot, grant
options over or otherwise dispose of the same, to such persons, on
such terms and in such manner as they think fit unless the Company
in general meeting shall otherwise resolve. This power shall not
apply to redeemable shares, which shall be governed by the
provisions of Article 45.

In addition to all other powers of paying commissions, the Company
may exercise the powers of paying commissions conferred by the
Act. Subject to the provisions of the Act, such commissions may be
satisfied by the payment of cash or the allotment of fully on
partly paid shares or partly in one way and partly in another. The
Com?an¥ ?ay also on any issue of shares pay such brokerage as may
be tawful.

Except as required by law, no person shall be recognised by the
Company as holding any share upon any trust, and the Company shall
not be bound by or be compelled in any way to recognise any equit-
able, contingent, future or partial interest in any share, or any
interest in any fractional part of a share, or (except only as by
these Articles or by law otherwise provided) any other right in
respect of any share, except an absolute right to the entirety
thereof in the registered holder.

(1) if any member, or any other person appearing to be
interested in shares held by such member, has been duly
served with a notice under section 212 of the Act and is in




*r

(2)

(3)

default for the prescribed period in supplying to the
Company the information thereby required, then the Board
may in their absolute discretion at any time thereafter
serve a notice (a “direction notice*) upon such member as

foliows:

(a) a direction notice may direct that, in respect of
the shares in relation to which the default
occurred (" "), the member shall not

be entitled to vote at a general meeting either
personally or by proxy or to exercise any othepr
right conferred by membership in relation to
meetings of the Company; and

(b) where the default shares represent at least 0.256%
of the <class of shares concerned, then the
direction notice may additionally direct that:-

(i) in respect of the default shares, any
dividend or other money which would other-
wise be payable on such shares shall be
retained by the Company without any 1lia~
bility to pay interest thereon when such
money is finally paid to the member;

(i1) no transfer [other than an approved trans-
fer) of any of the shares held by such
member shall be registered unless:-

(A) the member is not himself in
default as regards supplying the
information requested; and

(B) the transfer is of part only of the
member's holding and when presented
for registration is accompanied by
a certificate by the member in a
form satisfactory to the Board to
the effect that after due and care-
ful enquiry the member is satisfied
that no person in default as
regards supplying such information
is interested in any of the shares
the subject of the transfer.

The Company shall send to each other person appearing to be
interested in the shares the subject of any direction
notice a copy of the notice, but the failure or omission by
the Company to do so shall not invalidate such notice.

Any direction notice shall cease to have effect in relation
to any shares which are transferred by such member by means
of an approved transfer or after the default referred to in
paragraph (1) of this Article has been rectified.

For the purposes of this Article:-
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(1)

(a) a person shall be treated as appearing to be
interested in any shares if the member holding such
shares has given to the Company a notification
under the said section 212 which either (a) names
such person as being so interested or (b) fails to
establish the identities of those interested in the
shares and (after taking into account the said
notification and any other relevant section 212
notification) the Company knows or has reasonable
cause to believe that the person in question is or
may be interested in the shares:

{b) the prescribed period in respect of any particular
member is twenty-eight days from the date of
service of the said notice under section 212 except
where the default shares represent at least 0.25%
of the class of shares concerned in which case such
period shall be reduced to fourteen days;

(c) a transfer oY shares is an approved transfer i1f but
only if:-
(i} it is a transfer of shares to any offeror

by way or in pursuance of acceptance of a
takeover offer (as defined in section 14 of
the Company Securities (Insider Dealing)
Act 1985?; or

(ii) the Board are satisfied that the transfer
is made pursuant to a sale of the whole of
the beneficial ownership of the shares to a
party unconnected with a member and with
other persons appearing to be interested in
such shares; or

(i) the transfer results from a sale made
through a recognised investment exchange,
as defined in the Financtal Services Act
1986, or any other stock exchange outside
the United Kingdom on which the Company's
shares are normally traded.

Nothing contained in this Article shall limit the power of
the Board under section 216 of the Act.

Subject to paragraph (2) of this Article, the Board shall
cause there to be noted on the Register against the name of
the member who is, pursuant to paragraph (1) of this
Article, not entitled to receive dividends or transfer
shares or to vote in respect of shares held by him and not
entitled to exercise any other right conferred by member-
ship in relation to meetings of the Company, and the number
of shares in respect of which the restrictions relate.

Except as authorised by the Act:-
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(2)

(1)

(2)

(3)

(a) the Company shall not acquire its own shares,
whether by purchase, suhscription or otherwise
except by purchase pursuant and subject to para-
graph (2{ of this Article, nor shall the Coapany
make a loan for any purposc wnatsoever on tha
security of its shares or those of its holding
company (if any);

(b) the Company shall not make or guarantee, or provide
any security in connection with, a loan to any
Director or to any director of its holding company
(if any) or enter intc any other transaction in
contravention of section 330 of the Act;

(c) the Company shail not be a member of a company
which is its holding company.

Subject to and in accordance with the provisions of the
Act, the Company is authorised to purchase its own shares
(including any redeemable shares) provided that such
purchase shall have been sanctioned by a special resolution
passed at a separate class meeting of the holders of the
said shares and at a separate class meeting of the holders
of any class of convertible shares then existing.

CERTIEICATES

Every person whose name 1is entered as a wmember in the
Register (except a Recognised Person in respect of whom the
Company is not by law required to complete and have ready
for delivery a certificate) shall be entitled without pay-
ment to receive one certificate in respect of each class of
shares held by him, or, with the ccnsent of the Board and
upon payment of such sum (if any) for every certificate
after the first as the Board shall determine, to several
certificates, each for one or mor2 of his shares. Shares
of different classes may not be included in the same certi-
ficate. Where a member has transferred a part of the
shares comprised in his hotding he shall be entitled to a
certificate for the balance without charge.

Every certificate shail “e under the Seal or under the
official seal kept by the Company by virtue of section 40
of the Act and shall specify the shares to which it
relates, and the amount paid up thereon. In the case of a
share held jointly by several persons, the Company shall
not be bound to register more than four persons as the
joint holders or to issue more than one certificate for
each class of shares so held, and delivery of a certificate
for a share to one of several joint holders shall be deemed
sufficient delivery to all.

If a share certificate is worn out, defaced, lost or
cestroyed, it may be venewed on such terms (if any) as to
evidence and indesnity with or without security as the
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15,

16.

Board requires. 1In the case of loss or destruction the
person to whom the new certificate 1s issuved shall pay to
the Company any exceptional expenses incidental to the
Investigation of evidence of loss or destruction ang the
preparation of the requisite form of indemnity.

CALLS ON SHARES

(N Subject to any terms upon which any shares may have been
issued the Board may from time to time make calls upon the
members in respect of any monies unpaid on their shares
(whether on account of the nominal value of the shares or
by wvay of premium); provided that (subject as aforesaid) at
least twenty-eight days* notice shall be given of every
call specifylng the time or times and place of payment. A
call may be revoked or the time fixed for jts payment post-
poned by the Board. A person :-n whom a callt is made
shall remain 11able for calls mact “pon him notwithstanding
the subsequent transfer of shares in respect of which the

cali was made.

(2) A call shall be deemed to have been made at the time when
the resolution of the Board authorising the call was
passed, and may be made payable by instalments.

() The Board may on the issue of shares differenttate between
the holders as to the amount of calls to be paild and the

times of payment.

(1) Each member shall pay to the Company, at the time and place
of payment specified in the notice of the call, the amount
called on his shares. The joint holders of a share shall
bo Jointly and severally 1iabie to pay all calls in respect

thereof.

(2) If a sum called in respect of a share is not pald before or
on the day appointed for payment, the person from whom the
sum s due shall pay interest therecon from the day fixed
for payment to the time of actual payment at such rate as
may be fixed by the terms of allotment of the share or, if
no rate 1s so fixed, at the appropriate rate (as defined by
the Act) but the Board shall be at liberty to walve payment
of such interest wholly or in part.

Any sum which by the terms of issue of a share becomes payable on
allotment or at any fixed date, whether on account of the nomina}
value of the share or by way of premium, shall for the purposes of
these Articles be deemed to be a cal) duly made and payable on the
date on which, by the terms of issue, the same becomes payable. In
case of non-payment ail the provisions of these Articles relating
to payment of fnterest and expenses, forfeiture and otherwise shall
apply as if such sum had become payable by virtue of a cali duly

made and notified.
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The Board may, if it thinks fit, receive from any member willing to
advance the same, all or any part of the monies uncalled and unpaid
upon any shares held by him, and may pay upon al} or any of the
monies so advanced (until the same would but for such advance be-
come presently payable) !Interest at such rate not exceeding (unless
the Company in general meeting shall otherwise direct) the appro-
priate rate (as defined by the Act) as may be agreed upon between
the Board and such member. The shares in respect of which any
amounts uncalled have been paid in advance shall be treated for all
purposes as being partly paid only to the extent of any amounts
called and paid on them unti! such time as the monles so advanced

become presently payable.

LIEN ON SHARES

The Company shall have a first and paramount lien on every share
(not being a fully paid share) for a)l monies (whether presently
payable or not and whether by way of nominal value or premium)
called or payahle at a fixed time in respect of that share; but the
Board may at any time declare any share to be wholly or 1in part
exempt from the provisions of this Article. The Company's Iien on
a share shall extend to all dividends and other monies payable

thereon.

(1) The Company may sell, in such manner as the Board thinks
fit, any shares on which the Company has a Tien, but no
sale shall be made unless some sum §in respect of which the
Ilen exists is presently payable, nor until the expiration
of fourtean days after a notice in writing, stating and
demanding payment of the sum presently payable, and stating
the tntention to sell in default, shall have been given to
the registered holder for the time being of the share, or
the person entitled to the share by reason of death or

bankruptcy.

{2) To give effact to any such sale the Board may authorise
some person Lo execute & transfer of the shares sold to, or
in accordance with the directions of, the purchaser, The
transferce shall be entered in the Register as the nolder
of the shares comprised in any such transfer, and he shall
not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any
1rregular;ty or fnvalidity in the proceedings in reference
to the safe.

(3) The net proceeds of sale, after payment of the costs there-
of, shall be applied in or towards payment or satisfaction
of the debt or 1lability 1n respect of which the 1len
exists, so far as the same is presently payable, and any
residue shall be pald to the person entitled to the shares
at the date of the sale.

- 10 -
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24.

RE RE_AN RREN HA

(1} If a member fails to pay the whole or any part of any cahl
or instalment of a call or any amount payable on his share
at a fixed time on the day fixed for payment, the Board
may, at any time thereafter during such time as any part of
such call or instalment remains unpaid, serve a notice on
him requiring payment of so much of the call or instalment
or amount as s unpaid, together with any accrued interest
and any costs, charges and espenses incurred by the Company
by reason of such non~payment

(2) The notice shall fix a further day (not being less than
seven days from the date of the notice) on or before which
and the place where the payment required by the notice is
to be made, and shall state that, in the event of non-
payment at or before the time and at the place specified,
the shares on which the call was made will be 1iable to be
forfelted.

If the requirements of any such notice are not complied with, any
share in respect of which such notice has been given may, at any
time thereafter, before the payments required by the notice have
been made, be forfeited by a resolution of the Board to that
effect. Every forfeiture shall include all dividends declared in
respect of the forfeited shares and not actually pald before the

forfeiture.

Subject to the Act, a forfelted share may be sold, re-allotted or
otherwise disposed u” upon such terms and fn such manner as the
Board thinks fit; and at any time before sale, re-allotmant or
disposal, the forfelture may be annulled on such terms as the Board
thinks fit. The Board may authorise some person to execute the
transfer of a forfetted share.

A person whose shares have been forfelted shal)l cease to be a
member in respect of the forfelted shares, but shall, notwith-
standing the forfelture, remain liable to pay to the Company all
monfes which at the date of forfeiture were then payable by him to
the Company in respect of the shares, with interest thereon at the
base lending rate of the Company's bankers from time to time plus
four per cent per annum (or such lower rate as the Board shal)
think fit) from the date of forfefiture until payment; but his
Hability shall cease if and when the Company shall have received
payment fn full of all monias in respect of the shares., The Board
may accept the surrender of any share which it 1s in a position to
forfelt upon such terms and conditions as may be agreed and,
subject to any such terms and conditions, a surrendered share shall
be treated as if it had been forfeited, or the surrender may be
annulled on such terms as the Board thinks fit.

A statutory declaration in writing that the declarant s one of the
Bozrd or the Secretary, and that a share has been duly forfeited or

- 11 -
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surrendered on a date stated in the declaration, shall be con-
clusive evidence of such fact as against all persons c¢laiming to be
entitled to the share. After the person to whom the share ¥s sold,
re-allotted or disposed of shall have been registered as the holder
thereof, his title to the share shall not be affected by any
frregularity or fnvalidity in the proceedings in reference to the
forfelture, surrender, sale, re-allotment or disposal of the share,

TRACED SHAR

The Company shall be entitled to sell at the best price reasonably
obtainable any share or stock of a member or any share or stock to
which a person is entitled by transmission if and provided that:-

() for a period of twelve years no cheque or warrant sent by
the Company through the post in a pre-paid letter addressed
to the member or to the person entitled by transmission to
the share or stock at his address on the Register or other
the last known address given by the member or the person
entitled by transmission to which cheques and warrants are
to be sent has been cashed and no communication has been
recelved by the Company from the member or the person
entitled by transmissfon provided that in any such period
of twelve years the Company has paid at 1Jeast three
dividends whether interim or final and no such dividend has
been ciaimed; and

(2) the Company has at the expiration of the said period of
twelve years by advertisement in both a Jeading London
newspaper and in a newspaper circulating in the area in
which the address referred %o in paragraph (1) of this
Article 1s located given notice of 1ts intention to sell
such share or stock; and

(3) the Company has not during the further period of three
months after the date of the advertisement and prior to the
exercise of the power of sale received any communfcation
from the member or person entitled by transmission; and

(4> the Company has first given notice fin writing to the
Quotations Department of The Stock Exchange fn London of
tts tntention to sell such shares or stock.

To give effect to any such sale the Company may appoint any person
to execute as transferor an instrument of transfer of such share or
stock and such instrument of transfer shail be as effective as if
it had been executed by the registered holder of or person entitled
by the transmission to such share or stock. The Company shall
account to the member or other person entitled to such share or
stock for the net proceeds of such sale by carrying all monies in
respect thereof to a separate account which shall be a permanent
debt of the Company and the Company shall be deemed to be a debtor

-2 -
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28.

29‘

30.

31.

and not a trustee in respect thereof for such member or other
person. Monies carried to such separate account may either be
employed in the business of the Company or invested in such invest-
ments (other than shares of the Company or its holding company if
any) as the Board may from time to time think fit.

TRANSFER OF SHARES

Al) transfers of shares shall be effected by instrument ia writing
in any usual or common form or in any other form which the Board

Way approve.

The instrument of transfer of a share shall be executed by or on
behalf of the transferor and (unless the share is fully-paid) by or
on behalf of the transferee. The transferor shall be deemed to
remain the holder of the share until the name of the transferee is
entered in the Register in respect thereof.

The Board may, in its absolute discretion, refuse to register any
instrument of transfer of, or which includes, shares which are not
fully paid (whether as to nominal value or premijum) but shall not
be bound to specify the grounds upon which such registration is

refused.

The Board may also refuse to register any instrument of transfer of
shares, unless:-

(1) it is duly stamped, is lodged at the Office or at such
other place as the Board may appoint and (except in the
case of a Recognised Person where a share certificate has
not been issued in respect of the share) is accompanied by
the certificate for the shares to which it relates, and
such other evidence as the Board may reasonably require to
show the right of the transferor to make the transfer:

(2) it is in respect of only one class of shares; and

(3) in the case of a transfer to joint holders, they do not
exceed four in number,

If the Board refuses to register a transfer, it shall, within two
months after the date on which the transfer was lodged with the
Company, send to the transferee notice of the refusal.

(1) The registration of transfers of shares or of any class of
shares may be suspended and the Register closed at such
times and for such periods as the Board may from time to
time determine, provided that it shall not be closed for

more than thirty days in any year.

(2) No fee shail be charged by the Company in respect of the
registration of any instrument of ~ transfer, probate,

- 13 -
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33.
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letters of administration, certificate of marriage or
death, stop notice, power of attorney or other document
relating to or affecting the title to any shares or other-
wise for making any entry in the Register affecting the

title to any shares.

The Company shall be entitled to retain any instrument of transfer
which is registered, but any instrument of transfer which the Board
refuse to register shall (except in the case of fraud) be returned
to the person lodging it when notice of the refusal is given.

Nothing in these Articles shall preclude the Board from recognising
a renunciation of the allotment of any share by the allottee in
favour of some other person.

The Company shall be entitled to destroy all instruments of
transfer of shares and all other documents on the faith of which
entries are made in the Register at any time after the expiration
of six years from the date on which such entry was made and all
dividend mandates and notifications of change of name or address at
any time after the expiration of two yezars from the date of
recording thereof and all share certificates which have been
cancelled at any time after the expiration of one year from the
date of cancellation thereof and it shall conclusively be presumed
in favour of the Company that every -instrument of transfer so
destroyed was a valid and effective instrument duly and properly
registered and every share certificate so destroyed was a valid and
effective document duly and properly cancelled and every other
document hereinbefore mentioned so destroyed was a valid and
effective document in accordance with the recorded particulars
thereof in the books or records of the Company; Provided always

that:-

(1) the provisions aforesaid shall apply only to the destruc-
tion of a document in good faith and without notice of any
claim (regardless of the parties thereto) to which the
document might be relevant;

(2) nothing herein contained shall be construed as imposing
upon the Company any liability in respect of the
destruction of any such document earlier than as aforesaid
or in any case where the conditions of proviso (1) above

are not fulfilled;

(3) references herein to the desiruction of any document
include references to the disposal thereof in any manner.

(1) Subject to paragraphs (2} and (3) below, no sale or
transfer of the legal or beneficial interest in any shares
of a particular class by a holder of 5 per cent. or more of
the shares in the class of shares concerned may be made or
validly registered without the prior written consent of 3i
plc and any 2 of Midland Mongagu Equity Limited, Foreign &
Colonial Ventures Limited and Midland Bank PLC. For the




(2)

(3)

purpose of this paragraph the Ordinary Shares and the 'A’
Ordinary Shares shall be deemed to constitute one class of
share and, in calculating the 5 per cent. holding,
reference shall be made not to the number of shares held
but to the percentage shareholding arising under’ the
calculation specified in Article 4(2).

{a) Any member being a body corporate may at any time
transfer all or any shares held by it to a member
of the same group (as hereinafter defined).

(b) Where shares have been transferred under sub-
paragraph (a) (whether directly or by a series of
transfers thereunder) from a body corporate (the
" papy* which expression shall not
include a 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 ceases 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.

(c) For the purposes of this paragraph:-

(i) the expression * "
means a company which is from time to time
a holding company of which the transferor
company is & wholly-owned subsidiary or a
vholly-owned subsidiary of the transferor
company or of any holding compan; of which
the transferor company is a wholly-owned
subsidiary; and

(ii)  the expression “relevant shares® means and
includes (so far as the same remain from
time to time held by the transferee
company) the shares originally transferred
to the transferee company and any
additional shares issued or transferred to
the transferee company by virtue of the
hg]ding of the relevant shares or any of
them.

The legal or beneficial interest in any shares held by a
fund managed by Foreign & Colonia) Management Group Limited
or any of its subsidiaries may be sold or transferre! to
ary other fund managed by Foreign & Colonial Management
Group Limited or any of its subsidiaries.
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37.

38.

39.

JRARSHISSION OF SHARES

In the case of the death of a member, the survivor, where the
deceased was a joint holder, and the legal personal representatives
of the deceased, where he was a sole holder, shall be the only
persons recognised by the Company as having any title to his share:
but nothing herein contained shall release the estate of a deceased
joint holder from any 1iability in respect of any share which hag
been jointly held by him with other persons.

n Any person becoming entitled to a share in consequence of
the death or bankruptcy of a member may, upon such evidence
as to his title being produced as may be properly required
by the Board and subject as hereinafter provided, elect
either to be registered himself as the holder of the share
or to have some person nominated by him registered as the
transferee thereof.

(2) If the person so becoming entitled shall elact to be
registered himself, he shall deliver or send to the Company
a notice Jn writing signed by him stating that he so
elects. If he shall alect to have another person regi-
stered, he shall testify his election by executing a
transfer of the share to that person. All "the provisions
of these Articles relating to the right to transfer any the

. registration of transfers of shares shall apply to any such
notice or transfer as if the death or bankruptcy of the
member has not occurred and the notfice or transfer were a
transfer executed by that member.

A person becoming entitled to 2 share in consequence of the death
or bankruptcy of a member shall subject to the requirements of
Article 126 be entitled to receive, and may give a discharge for
all dividends and other monies payable in respect of the share, but
he shal) not be entitled to recelve notice of or to attend or vote
at meetings of the Company or to any of the rights or privileges of
a member until he shall have become a member in respect of the
share. The Board may at any time give notice requiring any such
person to elect either to be registered himself or to transfer the
share and 1f the notice is not complied with within sixty days the
Board may thereafter withhold payment of all dividends or other
monies payablie in respect of the share until the requirements of
the notice have been complied with,

TOCK
The Company may by ordinary resolution convert any fully patd

shares into stock, and re-convert any stock into fully pald “shares
of any denomination.

The holders of stock may transfer the same or any part thereof in
the same manner and subject to the same regulations as and subject
to which the shares from which the stock arose might previously to
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41.

43,

conversion have been transferred, or as near thereto as c¢ircum
stances admit. The Board may from time to time fix the minimum
amount of stock transferable but so that the minimum shall not
exceed the nominal amount of the shares from which the stock arose.

The holders of stock shatll, according to the amount of stock held
by them, have the same rights, privileges and advantages as regards
dividends, participation 1in assets on a winding up. voting at
meetings, and other matters, as {f they held the shares from which
the stock arose, but no such rights, privileges or advantages
(except participation in dividends and profits and {n the assets on
3 winding up) shall be conferred by an amount of stock which would
not, if existing in shares, have conferred such rights, privileges
or advantages.

All the provisions of these Articles applicable to fully paid
shares shall apply to stock, and the word “share™ shall be con-

strued accordingly.

CONSOLIDATION, SUB-DIVISION AND CANCELLATION OF SHARES

The Company may by ordinary resolution:-

(1) consolidate and divide all or any of its share capital into
shares of larger amount than i{ts existing shares and
authorise the Board to make such provisions as the Board
thinks fit for the case of any fractions arising fn the
course of such consolidation and division, but so that the
Board shall not be permitted to provide for the sale of
shares representing fractiors except on terms that the net
proceeds are distributed among the members in respect of
whose shares the fractions arise;

(2> subject to the provisions of the Act, sub-divide 1its
shares, or any of them, into shares of smaller amount than
is fixed by the Memorandum of Association and determine
that, as between the shares resulting from the sub-
division, any of them may have any preference or advantage
or be subject to any such restrictions as compared with the
others as the Company has power to attach to unissued or
new shares:

(3 cancel any shares which, at the date of the passing of the
resolution, have not been taken, or agreed to be taken, by
any person, and diminish the amount of its share capital by
the amount of the shares so cancelled.

INCREASE OF CAPITAL

The Company may by wordinary resolution increase its share capital
by such sum, to be divided into shares of such amounts, as the

resolution shall prescribe.
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46.

47.

48.

49.

REDUCTION OF CAPITAL

SubJect to the prov!sion: of the Act, tae Company may by special
resulution redsce i share capital, any capital redemption reserve
and any share premium account in any way.

REDEEMAGLE CHARES

The Company may by special resolution create and sanction the issue
of shares which are, or at the option of the Company or the holder
are to be lable, to be redeemed, subject to and in accordance with
the provisions of the Act. The special resolution sanctioning any
such fssue shall also make such alterations to these Articles as
m3y be necessary to specify the terms on which and the manner in
which any such shares shall be redeemed.

MEETIRGS QF MEMBERS : CONVENING OF GENERAL MEETINGS

A1l general meetings other than annual general meetings shall be
called extraordinary general meetings.

The Board may call an extraordinary general meeting whenever 1t
thinks fit, and, on the requisition of members in accordance with
the Act, it shall forthwith convene an extraordfnary general
meeting. Whenever the Board shall convene an extraordinary general
meeting on the requisition of members, ft shall convene such
meeting for a date not more than six weeks after the date when the
requisition is deposited at the Office (unless the requisitionists
shall consent in writing to a later date being fixed). If at any
time there are not within the United Kingdom sufficient Directors
capable of acting to form a quorum, any Director or any two members
may corvene an extraordinary general meeting in the same manner as
nearly as possible as that in which meetings may be convened by the

Board.

NOTICE OF GENERAL HEETINGS

Fourteen clear days’' notice at the least or, in the case of any
annual general meeting or a meeting convened to pass a special
resolution, twenty-one clear days' notice at the least (in al]
cases exclusive of the day on which the notice 1s served or deemed
to be served and of the day for which the notice is given) shall be
given in the manner provided by these Articles to such members as
are, under the provisions of these Articles, entitled to recelve
notices from the Company, to each of the Directors and to the

Auditors.
Every notice of meeting shall specify the place, the day and the

hour of meeting, and, in the case of speciail business, the general
nature of such business. Every notice convening an annual genera)
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52.

53.

meeting shall specify the meeting as such and every notice con-
vening 2 meeting to pass a special or extraordinary resolution
shall also specify the fntention to propose the resolutfon as &
special or extraordinary resolution, as the case may be. Every
notice of meeting shall state with reasonable prominence that a
member entitled to attend and vote 1s entitled to appoint a proxy
to attend and on a poll to vote thereat instead of him and that a
proxy need not be a member.

The accidental omission to give notice of any meeting, or to send a
form of proxy with a notice where required by these Articles, to
any person entitled to recelve the same, or the non-receipt of a
notice of meeting or form of proxy by such a person, shalj not
Invalidate the proceedings at the meeting.

PROCEEQTNGS AT GENERAL MEETINGS

A1l business shall be deemed special that is transacted at an
extraordinary general meeting, and also all bustness that is
transacted at an annual general meeting with the exception of
sanctioning or deciaring dividends, the consideration of the
accounts and bdalance sheet, the reports of the Directors and
Auditors and any other documents required to be annexed to the
balance sheet, the appointment of Directors in the place of those
retiring by rotation or otherwise ‘and the appointment or re-
appointment of, and the fixing of the remuneration of, the
Audltors, and the reneval, Iimitation, extension, variation or
grant of any authority of or to the Board, pursuant to section 80
of the Act, to allot securities.

() ¥o business shall be transacted at any general meeting
unless & quorum 1s present when the meeting proceeds to
business. Two members present in person or by proxy and
entitled to vote shall be a quorum for all purposes. A
corporation being a member shall he deemed to be personally
present for the purpose of this . ticle if represented by
Tts ]representative duly authorised in accordance with
Article 66.

(2) A Director shal)l notwithstanding that he s not a member,
be entitled to attend and speak at any genera) meeting and
at any separate meeting of the holders of any class of
shares in the Company.

If within fifteen minutes from the time fixed for the meeting a
quorum 1s not present, the meeting if convened on the requisition
of, or by, the members shall be dissolved. In any other case it
shall stand adjourned to the same day in the next week at the same
time and place or to such day and to such time, and place, as the
Board may determine and if at such adjourned meeting a quorum is
not present within fifteen minutes from the time fixed for holding
the meeting, the meeting sha)l be dissolved.
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55.

56.

57.

The chairman of the Board (the “Chairman*) shall preside as chair-
man at every general meeting of the Company. If there s na such
Chalrman, or {f at any meeting the Chairman fs not present within
fifteen minutes after the time fixed for holding the meeiing or is
not willing to act as chairman of the meeting, the Directors
present shall choose one of themselves or if ro Director s
present, or 1f all the Directors present decline to take the chair,
the members present shall choose one of themseives to bz chairman

of the meeting.

The chalrman of a meeting at which a quorum fs present may with the
consent of the meeting (and shall if so directed by the meeting)
adjourn the meeting from time to timie and from place to place. No
business shall be transacted at any adjourned meeting except
business left unfinished at the meeting frcm which the adjournment
took place. HKhen a meeting 15 adjourned for thirty days or more or
for an indefinite period, notice of the adjourned meeting shall be
given in Tike manner as in the case of the original meeting; but {t
shall not othervise be necessary to give any notice of an adjourn-
ment or of the business to the transacted at an adjourned meeting.

1) No amendment may be proposed to any resolution under
consideration at a meeting or an adjourned meeting unless
not Yess than forty-eight hours before the time period for
the meeting or adjourned meeting notice in writing of such
proposed amendment shall have been left at the Office
addressed to the Secretary by a member duly qualified to be
present and vote at such meeting or adjourned meeting.

(2) If an amendment proposed to any resolution is ruled out of
order by the chalrman of the meeting the proceedings shail
not be invalidated by any error in the ruling,

At any general meeting a resolution put to the vote of the meeting
shall be decided on a show of hands, unless (before or on the
declaration of the result of the show of hands) a poll s demanded:~

(N Sy the chairman of the meeting; or

(2) by at lsast two members present in person or by proxy and
entitlied to vote; or

(3) by any member or members present in person or by proxy and
representing not less than ona-tenth of the total voting
rights of all the members having the right to vote at the

meeting; or

(4) by a member or members present in person or by proxy
holding shares fn the Company conferring a right to vote at
the meeting, being shares on which an aggregate sum has
been pald up equal to not less than one-tenth of the total
sum pald up on all the shares conferring that right.
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60.
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62.

Unless a poll is so demanded, a declaration by the chairman of the
meeting that a resolution has been carried, or carriey unanimously,
or by a particular majority, or lost, and an entry to that effect
in the minuie book, shall be conclusive evidence of the fact, with-
out proof of the number or proportion of the votes recorded in
favour of or against such resolution.

If a poll {s duly demanded, 1t shall be %aken 1n such manner as the
chairman of the meeting may direct, and he may appoint scrutineers
(who need not be members) and fix a time and place for declaring
the result of the poll. The result of a poll sha)l be deemed to be
the resolution of the meeting at which the poll was demanded.

A poll demanded on the election of the chairman of a meeting or on
a question of adjournment shall be taken forthwith. A poll
demanded on any other question shail be taken at such time and
place as the chairman of the meeting divects, but in any case not
more than twenty-eight days after the meeting at which the poll was
demanded. Any business other than that upon which a poll has been
demanded may be proceeded with pending the completion of the poll.
The demand for a poll may be withdrawn with the consent of the
chairman of the meeting at any time before the conclusion of the
meeting and a demand so withdrawn shall not be taken to have invali-
dated the result of 2 show of hands declared before the demand was
made; but, if a demand 1s withdrawn, the chalrman of the meeting or
other members entitled may himseif or themselves demand 2 pol). If
a pollt 1s demanded before the declaration of s result of a show of
hands and the demand is withdrawn, the meeting shail continue as if
the demand had nolt been made.

In the case of an equality of votes, whether on a show of hands or
on a poll, the chairman of the meeting at which the show of hands
takes place or at which the poll 1s demanded shall be entitled to a
further or casting vote 1n addition to the votes to which he may be
entitled as a member or as a representative or proxy of a membar.

A resolution tn writing executed by or on behalf of each member who
would have been entitled to vote upon it §f 1t had been proposed at
a general meeting at which he was present shall be as effectual as
{f it had been passed at a general meeting duly convened and held
and may consist of several Instruments 4n the ke form each
executed by or on behalf of one or more members.

YOTES OF MEMBERS

Subject to any terms as to voting upon which any shares may be
tssued, or may for the time being be held, every member present in
person shall have one vote on a show of hands, and on a poll every
member shall have one vote for every share of which he 15 the

holder.
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69,

70.

On a poll votes may be given tn person or by froxy. A member may
appoint more tham one proxy, who need not be a member, to attend on
the same occasion and the appointment of a proxy shall not preclude
a membea from attending and voting at the meeting or any adjourn-
ment of {t.

On a poll a member entitled to more than one vote need not, If he
votes, usa all his votes or cast all the votes he uses In the same

vay,

In the case of Joint hoiders of a share the vote of the senfor who
tenders a vote, whether in person or by nroxy, shall be accepted to
the exclusion of the votes of the other Joint holders, and for this
purpose senfority shall be determined by the order in vhich the
names stand in the Register.

Any corporation which 1s a member may, by resolution of its
¢irectors or other governing body, authorise such person as 1t
thinks fit to act as its represenfative at any general weeting, and
the person so authorised shall be entitled to exercise the same
powers on behalf of the corporation whick he represents as that
corporation could exercise if it were an individual member.

A member incapable by reason of mental disorder of managing and
administering his property and affairs, may vote, whether on a show
of hands or on a poll, by his receiver. or ofher person authorised
by any court of competent jurisdiction to act on his behalf, and
such person may on a poll vote by proxy. Evidence to the satis-
faction of the Bcard of the avthority of the person claiming to
exercise the right to vote shall be deposited at the Oifice (or
other place referred to in Article 72) not less than fortv-eight
hours before the time appointed for holding the meeting or ad-
journed meeting at which the right to vote i to be exercised and
in default the right to vote shall not be exercisable.

No member shall be entitled to vote at any geteral meeting in
respect of any shares held by him f:-

qp) any call or other sum presently payable by him 1n respect
of those shares in the Company remafns unpaid; or

(2) he s not entitled to vote pursuvant to the provisions of
Article 11.

No objection shall be rajsed to the quaiification of any voter
except at the meeting or adjourned meetiny or poll at which the
vote objected to is given or tendered, and every vote not dis-
allowed at such meeting shall ba valld for all purposes. Any such
cbjection made 1n due time shall be referved to the chairman of the
meeting, whose decision shal) be fina) and conclu~ive,

Proxy forms shall be sent by the Company to all persons entitled to

notice of and to attend and vote at any meeting, and such proxy
forms shall provide for two-way voting oa 211 resoclutions to be
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73.

74.

75.

proposed at that meeting other than resolutions relating to the
procedure of the meeting. The dnstrument of praxy shall be in
writing and, save as aforesaid, in ary form which the Board may
approve and shall be under the hand of the appointor or his
attorney, or, if such appointor be a corporation, under its common
seal, or the hand of a duly authorised officer or attorney, but the
execution of such instrument need not be attested. The accidental
omission to send such an instrument of proxy or the non~-receipt
thereof by any member entitled to attend and vote at a meeting
shall not invalidate the proceedings at that meeting.

The instrument appointing a proxy to vote at a meeting shall be
deemed also to confer authority (a) to demand or join in demarniding
3 poil and (b) to vote on a poll on the electton of a chairman and

on a motfon to adjourn a meeting.

The instrument of proxy and the power of attorney or other written
authority (if any) wunder which 1t 14s signed, or an office or
notarfally certified copy or a copy certiffed in accordance with
the Powers of Attorney Act 1971 of such power or written authority,
shall be deposited at the Office (or at such other place as shall
be specified in the notice of meeting or any proxy form or other
document accompanying the same) not less than forty-eight hours
before the time appointed for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to
vote, or in the case of a poll, not less than forty-eight hours
before tha time appointed for taking the poll: unless so deposited
the instrument of proxy shall not he treated as valid. Ko fnstru-
ment of proxy shali be vaiid after the expiration of twelve months
from the date stated ir it as the date of 1ts execution except at
an adjourned meeting or on a poll demanded at a meeting or an
adjourned meeting In cases where the meeting was originally held
within twelve months from such date.

A vote glven in accordance with the teris of an instrument of proxy
shall be valid, notwithstanding the previous death or tncapacity of
the principal, or revocation of the Instrument of proxy or of the
avthority under which the jnstrument of proxy was execsted, pro-
vided that no intimation in writing of such death, incapacity or
revocation shall have been recelved by the Company at the Office
(or other place referred to in the preceding Article) before the
commencement of the meeting or adjourned meeting at which the
instrument of proxy s vsed.

DIRECTORS: NUMBER AND APPOINTMENY QF DIRECTORS

Subject to any ordinary resolution of the Company, the number of
Directors (other than alternate Directors) shall not be subject to
any maximum but shall not be less than two.

The Board shall have power to appoint any person to be a Director,
efther to fill a casval vacancy or as an additien to the existing
Board, but so that the total number of Directors shall not exceed
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76.

77.

78.

79.

any maximum number fixed by or in accordance with these Articles.
Any Director so appointed “shall retire from office at the next
following annual general meeting, and shall then be eligible for
re-appointment, but shall not be taken into account in determining
the Directors to retire by rotation at such meeting under the
provisions in that behalf contained in these Articles.

Notwithstanding amy limitation on the number of Directors imposed
by these Articles, 3i plec, Hidland Montagu Equity Limited and
Midland Bark PLL shall jointly be entitled to appoint as a Director
any person and Foreign & Colonial Ventures Limited shall be
entitled to appoint as a Director any person (hereinafter referred
to as 3 _"Speci ] ") approved by the Board {whose approval
shall not be unreasonably withheld) and to remove from office any
person so appointed and (subject to such approval) to appoint
another person in his place. A Special Director shall not be
required to hold any share qualification nor shall he be subject to
retirement by rotation. The remuneration and reasonable expenses
to be paid to a Special Director shal) be payable by the Company
and shall be such sum as may be agreed between him and the Company
or failing agreement such reasonable sum as shall be fixed by 33
plc, Midlind Montagu Equity Limited and Midiand Bank PLC, and
Foreign & Colonial Ventures Limited rispectively.

Subject to the provisions of these Articles, the Company may hy
ordinary resolution appoint a person who is willing to act to be a
Director either to fill a vacancy or as an additignal Director and
may also determine the rotation in which any additional Directors

are to retire.

The continuing Directors may act notwithstanding any vacancies in
their number, but, if the number of Directors is reduced helow any
minimum number fixed by or in accordance with these Articles, the
continuing Oirectors may act for the purpose of filling up
vacancies in their number or of calling a general meeting of the
Company, but not for any other purpose.” If there are no Directors
or Director able or willing to act, then any two members may summon
a general meeting for the purpose of appointing Directors,

Except as otherwise authorised by the Act, the appointment of any
person proposed as a Director shall be effected by a separate

resolution.

No person other than a Director retiring at the meeting shail,
unless recommended by the Board, be eligible for appointment to the
office of a Director at any general meeting, unless not less than
seven nor more than thirty days before the day fixed for the
meeting there shall have been left at the Office addressed to the
Secretary netice in writing by some member duly qualified to be
present and vote at the meeting for which such notice is given of
his intention to propose such person for appointment, and also
notice in writing signed by the person to be proposed of his

willingness to be appointed.
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82.
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84.

REMUNERATION OF DIRECTORS

The Directors shall be entitled to such remuneration as the Company
may by ordinary resoiution determine and, unless and resolution
provides otherwise, the remuneration shall be deemed to accrue from
day to day and be divisable among the Directors as they agree. The
Directors shall also be entitled to be repaid by the Company all
such reasonable (including travelling, hotel and {ncidental)
expenses as they may incur in attending meetings of the Board, or
of committees of the Board, or general meetings, or separate
meetings of the holders of any class of shares or which they may
otherwise properly incur in or about the business of the Company.

*ity Director who by request of the Board performs extra or special
services or goes or resides abroad for any purposes of the Company
shall be entitled to receive such sum for expenses and such remuner=
ation as the Board may think fit either in addition to or %n sub-
stitution for any other remuneration he may be entitled to receive.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the Memorandum and the
Articles and to any directions given by special resolution, the
business of the Company shall be managed by the Directors who may
exercise ali the powers of the Company. HNo alteration of the
Memorandum or Articles and no such direction shall invalidate any
prior act of the Directors which would have been valid if that
alteration had not been made or that direction had not been given.
The powers given by this regulation shall not be limited by any
special power given to the Directors by the Articles and a meeting
of Directors at which a quorum §s present may exercise all poviers
exercisable by the Directors.

The Board may make such arrangements as the Board thinks fit for
the management and transaction of the Company's affairs in the
United Kingdom or elsewhere and may for that purpose appoint local
boards, managers and agents and delegate to them any of the powers
of the Board (other than the power to borrow and make calls) with

power to sub-delegate.

The Board may (by establishment or maintenance of schemes or
otherwise) pay or procure the payment of pensions, annuities,
allowances, gratuities and superannuation or other benefits to or
for the benefit of past or present directors or employees who are
or were at any time employed by or in the service of the Company or
held any place of profit with the Company or any of its subsi-
diaries or any company associated with, or any business acquired
by, any of them or to or for the benefit of persons who are or were
related to or dependants of any such directors of employees and may
make contributions to any fund and pay premiums for the purchase or
payment of any such pension, annuity, allowance, gratuity, super-
annuation or other benefit or may make payments for or towards the
insurance of any such person,
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The Board may from time to time by power of attorney under the Seal
appoint any company, firm or person, or any fluctuating body of
persons, whether nominated directly or indirectly by the Board, to
be the attorney or attorneys of the Company for such purposes and
with such powers, authorities and discretions (not exceeding those
vested in or exercisable by the Board under these Articles) and for
such period and subject to such conditions as it may think fit.
Any such power of attorney may contain such provisions for the
protection or convenience of persons dealing with any such attorney
as the Board may think fit and may also authorise any such attorney
to sub-delegate all or any of the powers, authorities and dis-
cretions vested in him.

The Board may from time to time make and vary such regulations as
it thinks fit respecting the keeping of overseas branch registers
of members pursuant to the Act.

BORROWING

The Board may exercise 211 the powers of the Company to raise or
borrow money and to mortgage or charge its undertaking, property
and assets both present and future (including uncalled capital) or
any part thereof and, subject to section 80 of the Act, to issue
debentures, debenture stock and other securities, whether outright
or as collateral security, for any debt, liability or obligation of
the Company or of any third party.

If any uncalled capital of the Company is included in or charged by
any mortgage or other security, the Board may delegate to the
person in whose favour such mortgage or security is executed, or to
any other person in trust for him, the power to make calls on the
members in respect of such uncalled capital, and to sue in the name
of the Company or otherwise for the recovery of moneys becoming due
in respect of calls so made and to give valid receipts for such
moneys and the power so delegated shall subsist during the contin-
uance of the mortgage of security, notwithstanding any change of
Directors, and zhall be assignable if expressed so to be,

A1l cheques, promissory notes, drafts, bills of exchange, and other
negotiable or transferable instruments, and all receipts for moneys
paid to the Company shall be signed, drawn, accepted, endorsed or
otherwise executed, as the case may be, in such manner as the Board
may from time to time by resolution determine.

CHAIRMAN, MANAGING AND EXECUTIVE DIRECTORS

The Board may from time to time:-

(1) appoint one or more of its body to the office of Chairman,
Managing Director, or to any other office (except that of
Auditor?. employment or place or profit in the Company, for
such period and on such terms {as to remuneration and other
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93.

94.

wise) as it thinks fit, and may revoke such appointment
(but so that such revocation shall be without prejudice to
any rights or claims which the person whose appointment §s
revoked may have against the Company by reason of such

revocation):

(2) permit any person appointed to be a Director to continue in
any other office or employment held by him before he was so
appointed.

A Director (other than a Chalrman or Managing Olirector) holding any
such other office or employment 1s herein referred to as an

llx

A Director appointed to the office of Chairman, Managing Director
or Executive Director shall not, while holding that office, be
subject to retirement by rotation, but shall (subject to the
provisions of any contract between himsel® and the Company) be
subject to the same provisions as to resfgnation and removal as the
other Directors, and if he ceases from any cause to be a Director
he shall ipso facto cease to be a Chairman, Managing Director or
Executive Director (as the case may be) (but without prejudice to
any rights or claims which he may have against the Company by
reasen of such cesser).

The emoluments of any Chairman, Managing ODirector or Executive
Director for his services as such shall be determined by the Board,
and may be of any description, and (without 1imiting the generality
of the foregoing) may include admission to or continuvance of member
ship of any scheme or fund instituted or established or financed or
contributed to by the Company for the provision of pensions, life
assurance or other benefits for employees or thefr dependants, or
the payment of a pension or other benefits to him or his dependants
on or after retirement or death, apart from membership of any such

scheme or fund.

The Board may entrust to and confer upon a Chairman, Managing
Director or Executive Director any of the powers exercisable by it
upon such terms and conditions and with such restrictions as 1t
thinks fit, and, in the case of a Managing Director, efther
collaterally with or to the exclusion of its own powers, and may
from time to time revoke, withdraw, or vary all or any of such

powers.

TERNAT RECT

(1) Each Director shall have the power at any time to appoint
to the office of alternate Director either another Director
or any other person approved for that purpose by a
resolution of the Board, and, at any time, to terminate
such appointment. Any such alternate 1s referred to in
these Articles as an alternate Director.
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(2)

(3)

(4)

(5)

(6)

N

The appointment of an alternate Director shall automatic-
ally determine in any of the following events:-

(a) "1f his appointor shall terminate the appointment:

(b) on the happening of any event which, if he were a
D;rector, would cause him to vacate the office of
Director;

(c) if by writing under his hand left at the Office he
shall resign such appointment;

(d) if his appointor shall cease for any reason to be a
Director otherwise than by retiring and being re-
appointed at the same meeting.

An alternate Director shall (subject to his giving to the
Company an address within the United Kingdom at which
notices may be served upon him) be entitied to reccive
notices of meetings of the Board and of any commiittae of
the Board of which his appointor 1s a member and to attend
and, in place of his appointor, to vote and be counted for
the purpose of a quorum at any such meeting at which his
appointor 1{s not personally present and generally to
perform all functions as a Director of his appointor in his
absence. .

An aiternate Director shall be entitled to contract and be
interested 1n and benefit from contracts or arrangements or
transactions and may be repald to the Company such pxpenses
as might properly have been repaid by him if he had been a
Director but shall not in respect of his office of altern-
ate Director be entitled to recelve any remuneration from
the Company. An alternate Director shall be entitled to be
1nd$mn1fied by the Company to the same extent as 1f he were
a Director.

An alterpate Director shall, during his appointment, be an
officer of the Company and shall not be deemed to be an

agent of his appointor.

Every appointment and removal of an alternate Director
shall be in writing signed by the appointor (and shall take
effect subject to any approval required by paragraph (1) of
this Article) upon recelpt of such written appotntment or
removal at the Office or by the Secretary.

A Director or any other person may act as alternate
Director to represent more than one Director and an altern-
ate Director shall be entitled at meetings of the Board or
any comnittee of the Board to vote for every Director whom
he represents in addition to his own vote (if any) as a
Director, but he shall only be counted once for the purpose
of determining whether a quorum fs present at any such

meeting.

- 28 -



$5.

96.

97.

98.

99.

PROCEEDINGS OF THE BOARD

The Board may meet together for the despatch of business, adjourn
and otherwise regulate its meetings as 1t thinks fit. Questions
arising at any meeting shall be determined by a majority of votes.
In case of an equality of votes the chairman of the meeting shall
have a second or casting vote. A Director may, and the Secretary
on the requisition of a Director shall, call a meeting of the
Board. Notice of any meeting of the Board 2y be given by tele-
phone, facsimile or telex. It shall not be necessary to give
notice of a meeting of the Board to any Director absent from the
United Kingdom.

The quorum necessary for the transaction of the business of the
Board may be fixed by the Board, and unless so fixed at any other
number shall be two. For the purpose of determining whether the
quorum for the transaction of the business of the Board exists:-

(1 in the case of a resolution agreed by Directors in
telephonic communtcations, ail such Directors shall be
counted in the quorum;

(2) In the case of a meeting of Directors, in addition to the
Directors present at the meeting, any Director in tele-
phonic communication with such meeting shall be counted in
the quorum.

The Chairman shall be the chairman of weetings of the Board. If no
such Chairman is appointed, or is not present within five minutes
after the time fixed for holding any meeting, the Dirsctors present
may choose one of their number to act as chairman of such meeting.

A resolution in writing signed by all the Directors for the time
betng entitled to receive notice of a meeting of the Board (not
being less than the number of Directors required to form a quorum
of the Board) shall be as valid and effective as a resolution
passed at a meeting of the Board duly convened and held. Any such
resoiution in writing may consist of several documents in ke form
each signed by one or more of such Directors. In the absence of a
Director the signature of an alternate Director (if any) appointed
by him shall be necessary.

The Board may delegate any of its powers to committeces consisting
of such member or members of its body as it thinks fit with power
to sub-delegate to any of such persons. Any committee so formed
shalil, fn the exercise of the powers so delegated, conform to any
regulations that may be imposed on it by the Board and subject
thereto shall be governed by the provisions of these Articles
regulating the proceedings and meetings of the Board. The Board
may co-opt onto any such committee persons other than Directors who
may enjoy voting rights in committee., The co-opted members shall
be less than one-half of the total membership of the committee and
a resolution of any committee shall be effective only if a majority
of the members present are Directors.
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A1l acts done by any meeting of the Board, or of a committee or
sub-committee of the Board, or by any person acting as a Director
or by an alternate Director, shall, notwithstanding it be after-
wards discovered that there was some defect in the appointment or
continuance in office of any Director, alternate Director or person
acting as aforesaid, or that they or any of them were disquatified,
or had vacated office or were not entitled to vote, be as valid as
if every such person had been duly appointed or had duly continued
in office and was qualified and had continued to be a Director or,
as the case may be, an alternate Director and had been entitled to

vote.

MINUTES

(n The Board shall cause minutes to be made in books provided
for the purpose:-~

(a) of all appointments of officers made by the Board;

(b) of the names of the Directors present at each
uBIeet;ng of the Board and of any committee of the
oard;

() of all resolutions and proceedings at all meetings
of the Company and of the Board and of comnittees
of the Board.

Any such minutes, 1f purporting to be signed by the Chafr-
man of the meeting to which they relate or of the meeting
at which they are read, shall be sufficlent evidence
without any further proof of the facts therein stated.

(2) Any Director or the Secretary or any person appointed by
the Board for the purpose shall have power to authenticate
any documents affecting the constitution of the Company and
any resolutions passed by the Company or the Board or any
committee, and any books, records, documents aid accounts
refating to the business of the Company, and to certify
coples thereof or extracts therefrom as true coples or
extracts. A document purporting to be a copy of a reso-
Tution, or an extract from the minutes of a meeting of the
Company or of the Board or any committee which ¥s certified
as aforesaid shall be conclusive evidence in favour of all
persons dealing with the Company upon the faith thereof
that such resolution has been duly passed or, as the case
miy be, that such extract Is a true and accurate record of
proceedings at & duly constituted meeting.

DISQUALIFICAYION QF DIRECTORS

(n The office of a Director shall be vacated in any of the
following events, namely:-
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(2)

(O

(a) not being a Chairmaa, Managlng Blrector or Exe-
cutive Director holding office as such for a fixed
term or other minimum period which has not expired,
he resigns by notice in writing under his hand Jeft
at the Office;

(b) being such Chairman, Managing Diractor or Executive
Director, he shall in writing offer to resign and
the Directors shall resolve to accept such offer;

(c) 1f he becomes bankrupt or makes a&ny arrangement or
composition with his creditors generally;

{d) if he becomes incapable by reason of cental dis-
order of discharging his duties as a Director;

(e} if he is absent from meetings of the Board for six
months without Ieave, expressed by a resolytion of
the Board, and his alternate Director (1f any)
shall not during such perfod have attended tn his
stead, and the Board resolves that his office be
vacated;

() {f pursvant to any provision of the Act he is
removed or prohibited from being a Director.

(9) If he shall be removed from office by notice 1in
writing served upon him signed by all nis co-
Directors, but so that if he holds an appointment
to an executive office which thereby automatically
determines, such removal shall be deemed an act of
the Company and shall have effect without prejudice
to any c¢laim for damages for breach of any agree-
ment between him and the Company,

There shall not be any age 1imit for Directors and sib-
sections (1) to (6) of section 293 of the Act shall not

apply to the Company.

TEREST R

No Director shall be disqualified by his office from con-
tracting with the Company either as vendor, purchaser or
otherwise, or from being interested whether directly or
indirectly in any contract or arrangement entered into by
or on behalf of the Company. No such contract or arrange-
ment in which any Director so contracting, or belng so
interested, be liable to account to the Company for any
profit realised by him from such contract or arrangement by
reason of such Director holding that office or the
fiduciary relationship thereby established. A Director so
interested in any contract or arrangement shall declare the
nature of his interest in accordance with the provisions of

the Act.




(2)

(3

(4)

A Director may hold any other offlte or place of profit
under the Company (other than the office of auditor) in
conjunction with his office of Director, and may act in a
professional capacity to the Company, on such terms as to
tenure of office, remuneration and otherwise as the Board
may determine.

Save as herein provided, a Director shall not vote in
respect of any contract or arrangement or any other
proposal whatscever in which he has any material interest
otherwise than by virtue of his interest in shares or
debentures or other securities of or otherwise in or
through the Company. A Director shall not be counted in
the quorum at a meeting in relation to any resolution on
which he is debarred from voting.

A Director shall (in the absence of some other material
tnterest than Is indicated below) be entitled to vote (and
be counted in the quorum) 1in respect of any resolution
concerning any of the following matters, namely:-

(a) the giving of any security or fndemnity to him in
respect of money lent or obligations Incurred or
undertaken by him at the request of or for the
benefit of the Company or any of its subsidiaries;

(b) the giving of any security or indemnity to a &%:ird
party in respect of 3 debt or oblifgation of the
Company or any of ftts subsiglaries for which he
himself has assumed responsibility in whole or in
part under a guarantee or indemnity or by the
giving of security;

(¢) any contract or arrangement in which he 15 inter-
ested by virtue of his interest in shares or
debentures or other securities of the Company or by
reason of any other interest in or through the
Company;

(d) any proposal concerning an offer of shares or
debentures or other securities of or by the Company
or any of 1ts subsidiaries for subscription or
purchase in which offer he 1s or is to be inter-
ested as a participant 1in the underwriting or
sub-underwriting thereof;

(e} any proposal concerning any other company fn which
he 1is interested, directly or indirectly and
whether as an officer or shareholder or otherwise
howsoever, provided that he is not the holder of or
beneficially interested in one per cent. or more of
any class of the equity share capital of such
company (or of any third company through which his
Interest 1s derived) or of the voting rights avail
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(6)

able to members of the relevant company (any such
interest being deemed for the purpose of this
Article to be a material finterest in all circus-

stances):

(£} any proposal concerning the adoption, modification
or operation of:-

(1) a superannuation fund or retirement bene-
fits ¢cheme under which he may benefit and
which hzs been approved by or 1s subject to
and conditional upon approval by the Board
of Inland Revenue for taxation purposes; or

(1) an employece's share schiema under which he
may benefit and which does not confer on
any Oirector any privilege or advantage not
generally accorded to the employees to whom
the scheme relates (but he will not vote on
the grant of any option or allocation of
any shares or any other matter concerning
his individual participation) and which has
baen approved by or is subject to and
conditional upon approval by the Board of
Inland Revenue for taxation purposes.

(9) any proposal concerning the purchase and/or
maintenance of any insurance as is xentioned 1in
Secti?z 310(3) of the Act under which he may
benefit.

For the purposes of this Article, an interest of a person
who is, for any purpose of the Act (excluding any statutory
modification thereof not fn force when this Article becomes
binding on the Company), connected with a Director shall be
treated as an interest of the Director and, in relation to
an alternate Director, an finterest of his appointor shall
be treated as an interest of the aliernate Director without
prejudice to any interest which the alternate Director has

otherwise.

Khere proposals are under consideration concerning the
appointment (Including fixing and varying the terms of
appointment) of two or more Directors to offices or employ-
ments with the Company or any company in which the Company
fs interested, such proposals may be divided and considered
in retation to each Director separately and in such cases
each of the Directors concerned (if not debarred from
voting under the proviso to paragraph (4)(e) of ihis
Articlie) shall be entitied to vote (and be counted in the
quorum) 1n respect of each resolution except that con-
cerning his own appointment.
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p)

(8)

(M

(2)

(m

(2)

If any question shall arise at any meeting as to the
materfality of a Director’s interest or as to the entitle-
ment of any Director to vote and such question is not
resolved by his voluntarily agreeing to abstain from
voting, such question shall be referred to the chairman of
the meeting and his ruling 1n relation to any other
Director shall ba final and conclusive except In a case
where the nature or extent of the iInterests of the Director
concerned have not been fairly disclosed.

SubJect to the provisions of the Act, the Company may by
ordinary resolution suspend or relax the provisions of this
Article to any extent or ratify any transaction not duly
authorised by reason of a contravention of this Articla.

A Director may be or become a director or other officer of
any ccipany promoted by the Company or in which the Company
may be Interested as vendor, member or otherwise, and no
such Director shali (unless otherwise agreed) be account-
able for any benefits received as director or other officer

of such company.

The Board may exercise the voting power conferred by tha
shares in any company held or owned by the Company in such
manner in all respects as it thinks fit (Including the
exercise theveof in favour of any resolution appointing its
members or any of them directors of such company, or voting
or providing for the payment of remuneration to the
directors of such company).

At every annual generai meeting any Directors who shall be
bound to retire under Article 75 and one third of the other
Directors (other than a Director exempt from retirement by
rotation under any other provision of these Articles) for
the time being, or, if their number if not a multiple of
three, the number nearest to but not exceeding one-third,
shall retire from office and shall be eligible for re-
appointment. A Director retiring at a meeting shall retain
office until the close or adjournment of the meeting.

The Directors to retire by rotation under the provisions of
this Article at every annual general meeting shall be those
who have Leen longest 1n office since their last appoint-
ment; as betwzen persons who became or were last appointed
Directors on the same day, those to retire by rotation
shall (unl2ss  they otherwise agree among themselves) be

determined by lot.

At the meeting at which a Director retires the Company may (subject
to Article 79) 111 the vacated office by appointing a person there-
to, and in default the retiring Director shall, unless he intimates
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108.

that he does not wish to be re-elected, be deemed to have beeon
re-appointed, unless at such meoting it is expressly resolved not
to fill such vacated office, or unless a resolution for the re-
appointment of such Director shall have been put to the meeting and

lost.

In the event of the vacancy not being filled at such

meeting, it may be filled by the Board as & casual vacancy.

The Company may, pursuant and subject tc the provisions of sections
303 and 304 of the Act, by ordinary resolution remove any Director
(including a Chairman or Managing Director) before the expiration
of his perlod of office and appoint another person in his stead.

(1)

(2)

(3)

(4)

(5)

(6)

ASSOCIATE DIRECTORS

The Board may from time to time appoint any manager or
other person In the employment of the Company or any
subsidiary of the Company to be an assoctate director of
the Company. Any assocfate director so appointed may be
removed by resolution of the Board at any time for any
reasca and without the giving of any notice in that behalf,

Until otherwise determined by the Company 1n general
meeting, the number of associate directors for the time
being shall not exceed 10.

An associate director appointed under this ArtiE]e shal)
not ve required to hold any shares in the Compary to
qualify him for such office.

An associate director shall not, while he continues to hold
office, be taken into account {n calculating the number to
form a quorum at any meeting of the Board.

The appointment, continuance in office, removal powers,
duties and remuneration of an assocfate director shall be
drtermined by the Board, with ful) power to make such
arrangements as the Board may think fit.

An assoclate director shall not except with and to the
extent of the canction of the Board:-

(a) have any right of access to the books of the
Company;

(b be entitied to receive notice of or to attend 2%
the meetings of the Board: or

Le) be entitled to participate in any other respect in
the exercise of the collective powers or duties of
the Directors or to exercise any of the powers or
rights of a Director Individeally under thess
articles, provided that no act small be done by the
Directors which would impose any personal 1lability
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114,

on any associate director either under the Act or
otherwise except with his Knowledge.

(7) An assoctate director shall not in any circumstances be
entitled to vote at any meeting of the Board.

SECRETARY

Subject to the Act, the Secretary shall be appointed by the Board
for such term, at such remuneration and upon such conditions as it
may ghink fit; and any Secretary so appointed may be removed by tha
Board.

A provision of the Act or these Articles requiring or authorising a
thing to be done by or to a Director and the Secretary shall not be
satisfied by its being done by or to the same person acting both as
Director and as, or in place of, the Secretary.

THE SEAL

() The Board shall provide for the safe custody of the Seal
which shall not be affixed to any instrument except by the
authority of a resolution of the Board or of a committee of
the Board and, subject to the provisions of this Article,
every fnstrument to which the sea) shall be affixed shall
be signed by at least two Directors or by one Director and
the Secretary or some other person appointed by the Board
for the purpose.

(2) All forms of certificates for shares, or debentures or
representing any other form of securlty (other than Yetters
of allotaent or scrip certificates) shall be {ssued under
the Seal 1in manner above provided or under the official
seal kept by the Company by virtue of section 40 of the
Act; but the Board may by resolution determine either
generally or in any particular case that any signatures may
be affixed to such certificates by some mechanical means or
that such certificates need rot hear any signature.

The Company may exercise the povers conferred by sectlon 39 of the
Act with regard to having an ~fficial sea) for use abroad, and such
powers shail be vested in the Board.

ACCOUNTING RECOR0OS AND DIVIDENDS: BOOKS AND BEGISTERS
The Directors shall cause accounting records to be kept and such

others books and registers as are hecessary to comply with the
provisions of the Act.

The accounting records shall be kept at the Offfce or (subject to
the provisions of the Act) at cuch other Place in Great Britain as
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116,

117.

118.

ns.

120,

121.

the Board thinks fit, and shall at all times be open to inspection
by the officers of the Company. Ko member (other than an officer
of the Company) shall have any right of fnspecting any account or
book or document of the Company, except as conferred by the Act or
authorised by the Board or by an ordinary resolution of the Company.

The Board shall 1n accordance with the Act cause to be prepared and
to b2 laid before the Company in general meeting such profit and
loss accounts, balance sheets, group accounts ({f any) and reports
as are required by the Act.

A printed copy of every balance sheet {(Including every document
required by Taw to be annexed thereto) which 1s to be Taid before
the Company in general meeting and of the Directars' and Auditors’
reports shall, at least twenty-one days previously to the meeting,
be delivered or sent by post to every member angd to aevery debenture
holder of the Company of whose address the Company 1 aware, or, in
the case of joint holders of any share or debenture, to one of the
Joint holders, =nrovided that the requirements of this Article shai)
be deemed to be satisfied in relation to members by sending to each
member a summary financial statement 1in accordance with the
provisions of Sectfon 251 of the Act and any regulations made
thereunder,

AUQLI.
Auditors of the Company shall be appointed and their duties regu~
lated in accorvance with the Act.

The Auditors' report to the members made pursuant ¢o the statutory
provisions as to audit shall be read before the Company fn general
meeting and skall be open to {nspection by any @ember: and in
accordance vwith the Act every member shall be entitle¢ to be
furnished with a copy of the balance shest (Including every docy-
ment required by law to be annexed thereto) and Auditors’ report.

DIVIDENDS

The profits of the Company available for dividend ard resolved to
be distributed shall be applied in the payment of dividends to the
members in accordance with thelr respective rights and priorities,
Subject to the next following Articte, the Company 1in general
meeting may declare dividends.

No dividend or interim dividend shall be payable except in accord-
ance with the srovisisns of the Act which apply to the Company, or
In excess of the amount recommended by the Board.

A1l dividends sha)) be declared and patd according to the amounts
paid on the shares 1in respect whereof the dividend is patd; but no
amount patd on & share 1n advance of the date upon which a call is
payable shall be treated for the purposes of this Article or the
next following Article as pafd on the share.
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All dividends shall be apportioned and paid pro rata according to
the amounts patd on the shares during any portion or portions of
the perfod 1n respect of which the dividend fs paid; but, if any
share 1s issued on terms providing that it shall rank for dividend
as from a particular date or be entitied to dividends declared
after a particular date, such share shall rank for or be entitled

to dividend accordingly.

Any general meeting declaring a dividend may upon the recommen-
dation of the Board, direct payment or satisfaction of such divi-
derdt wholly or partly by the distribution of specified assets and
in particular of fully pald shares or debentures of any other
company, and the Board shall give effect to such direction. Khere
any difficelty arises in regard to such distribution, the Board Fay
settle it as it thinks expedient, and in particular may issue
fractional certificates and fix the vaiue for distribution of such
specific assets or any part thereof and may determine that cash

The Board may from time to time pay to the members such interim
dividends as appear to the Board to be Justified by the profits of
the Company, and the Board my also pay the dividend payable on any
shares of the: Company with preferential rights half-yearly or
otherwise on fixed dates whenever such profits in the opinion of
the Board jJustify that course.

The Board may deduct from any dividend payable to aiy member on or
in respect of a share 211 sums of money (1f any) presently payable
by him to the Company on account of calls or otherwise n relation

to shares in the Company.

The Board may pay the dividends or interest payable on shares in
respect of which any person §s by transmission entitled to be
registered as holder to such person upon production of such
certificate and evidence as would be required 1if such person
desired to be registered as a member in respect of such shares.

Ho dividend or other monies payable in respect of a share shall
bear Interest against the Company. A1l dividends unciaimed may be
invested or otherwise made use of by the Board for the benefit of
the Company untit claimed and all dividends unclaimed for a period
of twelve years after having been declared shall be forfelted and
shall revert to the Company.

Any dividend may be paid by cheque or warrant sent through the post
to the address in the Register of the member or person entitled
thereto, and fn case of foint holders to any one of such joint
holders, o to such person and to such other address as the holder
or Joint holders may in writing direct. Every such cheque or
warrant shall be made payable to the order of the person to whom 1t
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is sent and shall be sent at the member's risk, and payment of the
cheque or warrant shall be a good discharge to the Company.

Any dividend or interim dividend may be paid in the currency in
which it is declared or resolved or in such other currency as the

Board consider appropriate.

If several persons are entered in the Register as Joint holders of
any share, any one of them may cive effectual receipts for any

monies payable in respect of the share.

(1) The Board may, with the prior sanction of an ordinary
resolution of the Company, offer members the right to elect
to recelve in respect of all or part of their holding of
shares, additional shares credited as fully pald instead of
cash in respect of all or part of such dividend or divi-
dends and (subject as herelnafter provided) upon such terms
and conditions and in such manner as may be specified In
such ordinary resolutton. The ordinary resolution shall
confer the said power on the Board 1n respect of all or
part of a particular dividend or in respect of all or any
dividends (or any part of such dividends) declared or paid
within a specified period but such period may not end later
than the date of the annual general meeting next following
the date of the general meeting at which such ordinary

resolution s passad,

(2) Hhen such right to elect 15 to be offered to members

pursuant to this Article, the Board shall notify members of
the sald right and shall make available to or provide
members with forms of election (in such form as the Board
may approve) whereby the members may exercise such right.

(3 Each member who elects to recelve additional shares shall
be entitled to recefve such whole number of additional
shares, calculated at the Issue Price for each such share
and ignoring any fraction of an additional share, as is
nearly as possible equal to (but not in excess of) the cash
amount of the dividend which such member would otherwise
have recelved. For the purpose of this Article the "Issue
Price” of an additional share shall be such price as is
equal to the average of the middie market quotations for
the shares of the Company as derived from the Daily
Official List of The Stock Exchange during the period of
five dealing days commencing on the day when such shares
are first quoted "ex-dividend" or to the par value of a
share (whichever s the ligher) or if such calculation is
not applicable, as the Auditors shall in their absolute
discretion, acting as experts and not as arbitrators,

determine,

(4) Following election hy membiers in accordance herewith, the
Board shall appropriate out of the profits of the Company
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avallable for distribution 1in accordance with the Act an
amount equal to the aggregate nominal value of the number
of shares required to be allotted to members who have given
notice of election as aforesaid and shal) apply such amount
in paying up in full such number of additional shares. The
obligation of the Board to make such appropriation 1in
respect of the shares of a particular member shall be
subject to the right of the Board under these Articles to
retain any dividend or other moneys payable on or in
respect of the shares of such member.

(5) The shares so allotted credited fully pald shall not be
entitled to participate in the dividend then befng declared
or paid but shall 1in all other respects rank pari passu
with the fully patd shares then in issue.

(6) Where shares constitute authorised 1nvestments for the
purposes of the Trustee Investment Act 1961, the Board
shall (unless otherwise resolved by the Company tn genera)
meeting) ensure that at least part (being such part as the
Board may decide) of the dividend payable on each such
share in each calendar year is paid in cash.

(N The Board may on any occasion determine that the rights of
election hereunder shall be subject to such exclusfons or
other arrangements as the Board may deem necessary or
expedient in relation to legal or practical problems under
the laws of or the requirements of any recognised regula-
tory body or any stock exchange in any territory.

(8) The Board may undertake and do such acts and things as they
may consider necessary or expedient for the purpose of
giving effect to the provisions of this Article Including
(without limiting the foregoing) making such provisions as
they may think fit in relation to any fraction of any share
which may or would arise pursuant to the application of
paragraph (3) of this Article (including provisions whereby
fractional entitlements are disregarded or the benefit
thereof accrues to the Company rather than to the members).

RESERVES

The Board may before recommending any dividend, whether preferen-
tial or otherwise, carry to reserve out of the profits of the
Company (including any premiums received upon the IJssue of
debentures or other securities of the Company) sueh sums as they
think proper as a reserve or reserves, which shall, at the discre-
tlon of the Board, be applicable for any purpose to which the
profits of the Company may properly be applied and, pending such
application, may at the like discretion either be employed in the
business of the Company or be invested in such investments (other
than shares of the Company or its holding company, if any) as the
Board may from time to time think fit. The Board may also without
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placing the same to reserve, carry forward any profits wnich they
may think prudent not to divide. :

PITALISAT FIT
133. The Directors may with the authority of an ordinary resolution of
the Company:-
(n subject as hereinafter provided, resolve to capitalise any

undivided profits of the Company not required for paying
any preferential dividend (whether or not they are avail-
able for distribution) or any sum standing to the credit of

the Company's share premfum account or capital redemption
reserve;

(2) appropriate the sum resolved to be capitalised to the
members who would have been entitied to it {f ft were
distributed by way of dividend and in the same proportions
and apply such sum on their behalf efther in or towards
paylng up the amounts, 1f any, for the time being unpaid on
any shares heid by them respectively, or in paying up in
full unissued shares or debentures of the Company of a
nominal amount equal to that sum, and allot the shares or
debentures credited as fully pald to those members, or as
they may direct, in those proportions, or partly fn one way
and partly in the other: but the share premlum account, the
capital vedemption reserve, and any profits uhich are not
available for distribution may, for the purposes of this
regulation, only be applied in paying up unissued shares to
be allotted to members credited as fully paid;

(3) make such provision by the issue of fractional certificates
or by payment in cash or otherwise as they determine in the

case of shares or debentures becoming distributable under
this regulation in fractions:

(4) authorise any person to enter on behalf of all the members
concerned into an agreement with the Company providing for
the allotment to them respectively, credited as fully paid, !
of any shares or debentures to which they are entitleg upon "
such capitalisation, any agreement made under such author-
ity being binding on all such members; and '

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

RECORD DATE ’

134. Notwithstanding any other provision of these articles, but without l
prejudice to the rights attached to any shares, the Company or the
Board may fix a date as the record date by reference to which a
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dividend w111 be declared or paid or a distribution, sllotment or
1ssue made, and that date may be before, oh or after the date on
which the dividend, distribution, allotment or issue 15 declared,

paid or made.

NOTICES

Any notice to be given pursuant to these Articles shall be in
writing except that a notice calling a meeting of the Board need

not be in writing.

Any notice or document may be served by the Company on any member
etther personally or by sending it through the post in a prepald
letter addressed to such member at his address in the Register. 1In
the case of joint holders of a share al) notices shall be given to
that one of the Joint holders whose name stands first in the
Register, and notice so given shall be sufficient notice to all the
joint holders. If at any time by reason of the suspension or
curtatlment of postal services within the United Kingdom or any
part thereof the Company {s unable effectively to convene a general
meeting by notices sent through the post, a general meeting may be
convened by a notice advertised on the same date in at least two
teading daily newspapers with appropriate circulation and such
notice shall be deemed to have been duly served on all members
entitled thereto at noon on the day when the advertisement
appears. In any such case the Company shall send confirmatory
copies of the notice by post if at least seven days prior to the
meeting the posting of notices to addresses throughout the United
Kingdom or such part thereof again becomes practtcable.

Any member whose address tn the Register is not within the United
Kingdom, who shall from time to time give to the Company an address
within the United Kingdom at which notices may be served upon him
shall be entltled to have notices served upon him at such address;
but, save as aforesaid, no member other than a member whose address
in the Register {is within the United Kingdoa shall be entitied to
receive any notice from the Company.

Any notice or other document, if served by post, shall be deemed to
have been served on the day following that on which the letter
containing the same is posted (by whatever c¢lass of post). In
proving such service it shall be sufficlent to prove that the
letter containing the notice or document was properly addressed,
stamped and posted.

Any notice or document sent by post to, or left at the address in
the Register of, any member in pursuance of these Articles shall,
notwithstanding such member be then deceased or bankrupt, and
whether or not the Company has notics of his death or bankruptcy,
be deemed to have been duly served 1n respect of any share, whether
held solely or jointly with other persons by such member, until
some other person be registered in his stead as holder or joint
holder thereof, and such service shall for all purposes be deemed a
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sufficlent service of such notice or document on al) persons
interested (whether jointly with or as claiming through or under
him) in such share.

Every person vwho by operation of law, transfer or other means
whatsoever shall become entitled to any share shall be bound by
every notice in respect of such share which, previously to his name
and address being entered in the Register, shall have been duly
given to the person from whom he derives his title to such share.
For the avoidance of doubt, any person who by operation of law,
transfer or any other means whatsoever shall become entitled to any
share not be bound by any notice under Article 11 or section 212 of
the Act given in respect of such share,

Any member present efther in person or by proxy at any meeting of
the Company or of the holders of any class of shares in the Company
shall be deemed to have received notice of 1ts meeting and, where
requisite, the purpose for which 1t was called.

HINDING UP

If the Company shall be wound up, the liquidator may with the
sanction of an extraordinary resolution, divide amongst the members
in specie the whole or any part of the assets of the Company in
such manner as he shall think fair, and may with the 1ike sanction,
vest the whole or any part of such assets in trustees upon such
trusts for the benefit of the members as the liquidator with the
11ke sanction shall think fit.

The power of sale of a liquidator shall include a power %o sell
wholly or partially for shares or debentures, or other obligations
of another company, either then already constituted or about to be
constituted, for the purpose of carrying out the sale.

INOEMNITY

Subject to the provisfons of the Act but without prejudice to any
indemnity to which they may be entitled the Directors, alternate
Directors, Secretary, Managers and other officers of the Company
shall be findemnified out of its assets against all 1iability
incurred by them as such in defending any proceedings, whether
civil or criminal, 1in respect of alleged negligence, defauit,
breach of duty or breach of trust, in which Judgment s given in
their favour, or in which they are acquitted or in connection with
any application under the Act in which relief is granted to them by

the Court.
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Names and Addresses of Subscribers

JPCORD LIMITED

2nd Floor, 223 Regent Street
London HIR 70B

JPCORS LIMITED
2nd Floor, 223 Regent Street
London HWIR 208

Dated : 14th April 1987

Hitness to the above Signatures :

John O'Donnel]
2nd Floor, 223 Regent Street
London HWIR 7DB

Chartered Accountant
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18 February 199}
OQur ref A/CGRK/JR

The Secretary - N 3"4’?'2.'5(7
Cygnet Heatlth Care PLC ék&ﬂAPA"JY v

Godden Green Clinic
Sevenoaks

Kent

TN15 QJR -

Dear Sir

In accordance with section 392 of the Companies Act 1985, we write to
notify you of our formal resignation as auditors of your company. This
resignation takes effect from the time at which you receilve this letter.
In accordance with section 3%4(1) of that Act, we confirm that there are
no circumstances connected with our resignatlon which we consider should
be brought to the attention of the members or creditors of the company,

Yours faithfully

¢ 4 Vo
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