COMPANIES FORM Re. 12

Statutory Declaration of compliarice
with requirements on application
for registration of a company

Pleass do not Pursuant to section 12{3) of the Companies Act 1985
write in
this margin

To the Registrar of Companies For official use  For official use
Plaasa complete E=TmT T . -
iogibly, proforably 17 1 2279 3700)
in black type, or b e

biold block lettering  Name of combany

*
s ingart ful SIMCO 243 LIMITED

name of Company

L, ANDREW WILLIAM WALKLR
of 41 Park Square
LEEDS LS1 2NS

+ delete as do solemnly and sincerely declare that | am a [Solicitor engaged in the formation of the companylt
appropriate [pefsmﬁfamed-ae'directar-or-seeretaw-ef-th&eompeny—in-the—statement—deﬁveped-te-the%gisw
under-section-10{2}Jt and that ali the requirements of the above Act in respect of the registration of the
above company and of matters pr.edent and incidental to it have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at_Leeds in the County of Declarant to sign below
West Yorkshire #) )
- K
the _fourteenth day of .June ! //"\
y. \ i‘(’.\, N - k_-f‘.r.;‘(/ g

One thousand nine hundrgd vnd eighty eight *

&

%Gemmi&sioner—fer-@aths-er—!\lmarquinc»ordustiee—of
the-Peace-or Solicitor having the powers conferred on a
Cornmissioner for Oaths.

before me .

o
=

P S
Presentor’s name address and For official Use
reference (if any): New Companies Section Post room

<X '
e . Company Registration Agents, Printars and Publishers

ARV TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, EC4Y OHP  Tel: 01-353 9471 (10 lines)



Plaase do not
wWrite In
this Margin

COMPANIES FGRM No. 10

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

Purstan. o section 10 of the Companies Act 1985

To the Registrar of Companies

Please compiete
legibly, preferably
tn black type, or
bold block lettering

* insert full nama

of company

Name of company

For official use

SIMCO 243

Limited

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

41 Park Sguare

LEEDS

West Yorkshire

| Postcode| 1,51 218

If the memorandum is delivered by an agent for the subscribers of the
memorandum please mark ‘X’in the box opposite and insert

the agent’'s name and address below
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M postcode |

Number of continuation sheets attached (see note 1)

Presentor’'s name address and
reference (if any):
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For official Use
General Section

Post room

L el (wu Company Registraban Agents, Pninlers und Publishers
OHP  Tek 01-353 9471 (10 ines)
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The name({s) and particulars of the person who is, or the persons who are, to be the tirat director or

direciors of the company (note 2) are as follows:

Neme {note 3)  MARTIN SHAW

Business occupation

Sycamore Lodge

Solicitor
Previous name(s) (note 3) None Nationality
Address (note 4) British

15 Harrowby Road West Park

LEEDS Postcode| 1,516 SHN

Date of birth {where applicable)
{note 6) -

Other directorships ¥ park Square (Leeds) Nominees Limited

Richmond House & Far Headingley Schnol Association Limited

Leeds Business Venture

Ace Belmont International plec and subsidiaries

Gateways Educaticnal Trust Limited

| congent to act as direMof e company named on paye 1
Signature —| MAs

Date 14th June 1988

Name (note 3) payIp WILLIAM JERVIS CRONE

Business occupation
Solicitor

Previous name(s) (note 3} 1o

Address (note 4) 59 west End Avenue

Nationality
British

HARROGATE

Postcode

G2 9BY

Date of birth (where aprlicable)
(note 6) -

Other directerships t

N

| consent to act as director of t%comp any named on page 1

Please do not
WIitD 1
ths morgin

1 enter particulars
of other
direstorships
held or previously
held (see note §)
if this space is
insufficient use a
continuatior: sheet,

Signature M F L~ Date 14th June 1988
. (, }
Name (note 3) Business occupation
Previous name(s) {note 3) Nationality
Address {note 4)
o Date of birth (where applicable)
Postcade {note 6)

Other directorships T

PR ——— Y

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

Signature

Date

Page 2



Fleace 4o not
write
this margia

Pilonse complete
tegibly, preferably
in black type, or
bold black lettering

delete if the form is
signed by the
subcribers

delete if the form is

signed by an agent on

behslf of the
subscribers.

All the subscribers
must sign either
persanally or by a
person or parsofs
authorised to sign
for them.

Pane 3

The namels) ar.d particulars of the person who is, or the persons who are,to be the first secretary, or joint

sacretaries, of the company are as follows:

Name (nctes 3 &7} CHARLES WILLIAM REYNARD

Previous name(s) (note 3} None

Address {notes 4 &7) 74 Millfield Road

YORK

Postcodz

LS19 6HZ

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

Signature g¢,/2f‘;,! /@’,C/W 274 a/

Date l4th June 1988

7 .

Name (notes 3 & 7)

Previous name(s} {notr

Address (notes 4 & 7)

Postcode
| consent to act as secretary of the company named on page 'l
Signature Date
Signature of agent on behalf of subsribers Date

|
{
Signed - f )K‘k/

Date i4th June 19818

| Signed /6Vnw(i¢,¥,ﬁ: Date 14th June 1988
Signed { ‘;./7 Date
Signed Date
Signed Date
Si‘gned Date
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1. THE

2. _THE Company's registered office is to be\(ituated in!

England.

3. THE

(1)

(2)

(3)

(4)

»

9

COMPANIES ACT_ 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCTATION 222877

of

SIMCO 243 LIMITED

Company's name is "SIMCO 243 LIMITE

J4
LT,
A
‘1
L

T o

Q. s
\O ?\,C’ W

Company's objects are:- K

To act as general merchants and traders,
manufacturers agents and representatives,
advertising and financial agents, administrators,
hire purchase and general financiers, capitalists,
brokers, agents, commission agents, importers,
exporters, manufacturers, retailers, wholesalers,
buyers, sellers, distributors, and shippers,
marketing and business consultants, general
dealers, discount traders, printers, publishers,
and statiloners.

To carry on all or any of the trades or businesses
of engineers, founders, smiths, metal workers,
machinists, electrical and mechanical engineers,
builders, contractors, wholesale warehousemen,
removers, storers, packers and carriers of
personal property; and to buy, sell, manufacture,
repair, alter and otherwise deal in apparatus,
plant, machinery, fittings, tools, materials,
products and things capable of being used for the
purposes of the foregoing businesses or any of
them, or likely to be required by customers of the
Company .

To carry on any other business which may seem to .
the Company capable of being conveniently carried
on in the best interest thereof, or calculated
directly or indirectly to enhance the value of or
render more profitable any of the Company's
property.

To rent, purchase or by other means acquire any
freehold, leasehold or other real property for any
estate or interest whatever, and any rights,
licences, privileges, or easements over or in

TEMPLE AVENUE,

’L>g vt

respect of any such property, and to develgﬁﬁaﬁtrﬁk\
Lo 4 ,::~ ‘ﬂi‘ \
N S 16 Jul 196 :}\
LANRCH (AN AGRNEY E3 wug:§=§;/
TP CHAMEPRE,



(5)

(6)

(7)

(8)

(9)

(10)

(11)

(12)

turn to account and deal with the same 1n such
manner as may be thought expedient.

To purchase oOr otherwise acquire for any estate or
interest any property, assets or rightc of any
kind which may appear to be necessary or
convenient for any business of the Company, and to
develop and turn to account and deal with the same
in such manner as may be thought expedient.

To build, construct, maintain, alter, enlarge,
pull down, remove OC replace any buildings, works
and machinery necessary for the Company's
business.

To improve, manage, cultivate, develop, exchange,
let on lease or otherwise, mortgage, charge, sell,
dispose of, turn to account, grant rights and
privileges in respect cf, or otherwise deal with
all or any part of the property and rights of the
Company.

ro apply for, exercise, use, register, turn to
account, purchase, acquire, sell, let, grant or
otherwise deal with or use any letters patent,
trade marks, brevets d'invention, concesslons,
licences, inventions, rights, privileges, or
monopolies or any interest in the same.

To manufacture and deal in all kinds of articles
and things required for the purposes of or
commonly dealt in by persons engaged in any such
business as aforesaid or in connection with any
such letters patent, trade marks, brevets
&'invention, concessions, licences, inventions,
rights or privileges as aforesaid.

To subscribe or guarantee money for any national,
local, charitable, penevolent, public, general or
useful object, or for any exhibition or for any
other purpose which may be considered likely,
directly or indirectly, to further the objects of
the Company or the interests of its members.

To invest any moneys of the Company not for the
time being required for th- general purposes of
the Company in such investments as may bhe thought

proper, and to hold, sell or otherwise deal with
such investments.

To borrow or raise or secure the payment of money,
and for those or other purposes including in
particular (but without prejudice to the
generality of the foregoing), the giving of
collateral security for any guarantee by the



(13)

(14)

(13)

(16)

Company or for any obligation of the Company's
nolding company (if any) or any subsidiary of the
Company or of such holding company or any COmpany
otherwise associated with the Company in business,
to mortgage or charge the undertaking and all or
any part of the property and rights of the
Company, present or after acquired, including
uncalled capital, and to create and issue
redeemable debentures or debenture stock, bonds or
other obligations.

mo lend and advance money or give credit to any
person, firm or company and to guarantee the
payment of moneys secured by or payable under or
in respect of or the performance of shares,
debentures, debenture stock, bonds, mortgages,
charges, securities, obligations and contracts of
any company, whether British, Commonwealth or
foreign, or of any authority, supreme, municipal,
local or otherwise, or of any person whomsoever
whether corporate or unincorporate including in
particular (but without prejudice to the
generality of the foregoing) the Company‘'s holding
comgany (if any) or any subsidiary of the Company
or of such holding company or any company
otherwise associated with the Company in business.

To amalgamate or enter into partnership or any
joint purse or profit sharing arrangement, or
co-oprate in any way with any person, firm or
company ¢arrying on or proposing to carry on any
business or operation within the objects of the
Company, and to assist any such person, firm or
company

To draw, make, accept, endorse, discount, execute,
and issue promissory notes, bills of exchange,
bills of lading, warrants, debentures, and other
negotiable transferable or mercantile instruments,
or to purchase or guarantee the same.

To apply for, promote, and obtain any Act of
Parliament, or other licence, permission or
authority for enabling the Company to carry any of
its objects into effect, or for effecting any
modification of the Company's constitution, or for
any other purpose which may seem expedient; to
oppose any proceedings or applications which may
seem calculated, directly or indirectly to
prejudice the Company's interests, and to entex
into any arrangements with any governments or
auchorities, supreme, municipal, local or
otherwise, or any corporations, companies or
persons, that may seem conducive to the attainment
of the Company's objects or any of them.



(17) To subscribe for, underwrite, purchase, o«

(18)

(19)

(20)

(21)

(22)

(23)

otherwise acquire and hold, dispose of, and deal
in shares, stocks and securities of any company
having objects similar to those of the Company. Or
carrying on any business capable of being
conducted so as to benefit the Company dicectly or
indirectly.

To act as agents or brokers and as trustees for
any person, firm or company, to undertake and
perform sub-contracts, and to act in any of the
pusinesses of the Company through or by means of
agents, brokers, sub-contractors or others.

To remunerate any person, firm or company
rendering services to the Company, whether by cash
payment or by the allotment to him or them of
shares or securities of the Company credited as
paid up in full or in part, or otherwise; to grant
pensions or gratuities to and establish any
centributory or non-contributory pension or
superannuation fund for the benefit of any present
or former directors, officers or employees of the
Company or the Company's holding company (1f any) .,
the predecessors in pusiness of, or any subsidiary
or associated company of, or business acquired by,
the Company or such holding company, or the
relations, connections or dependants of any such
persons; and to establish or support assoclations,
institutions, clubs, funds and trusts which may be
considered calculated to benefit any such persons.

To pay all or any expenses incurred in connection
with the formation, promotion and incorporation of
the Company, or to contract with any person, firm
or company to pay the same; and to pay commissions
to brokers and others for underwriting, placing,
selling or guaranteeing the subscription of any
chares, debentures, debenture stock or securities
of the Company.

To procure the registration of the Company in or
under the laws of any place cutside England.

To promote any company for the purpose of
acquiring all or any of the property or
undertaking any of the liabilities of the Company.,
the promotion of which shall be considered to be
calculated to advance directly or indirectly the
objects of the Company oOr the interests of its
members.

Te insure any of the property or assets of the
Company against any insurable risk or risks and to
effect, purchase or take assurances on the lives



of any debtors to the Company, or on the lives of

any other persons in whom the Company may have an
insurable interest.

(24) To sell and in any other manner deal with or
otherwise dispose of the whole or any part of the
pusiness or property of the Company for such
consideration as the Company may think fit, and in
particular for shares, debentures, debenture
stock, or securities of any other company.

(25) To distribute among the members of the Company in
specie any property of the Company.

(26) To do all or any of the things and matters
aforesaid in any part of the world, and either as
principals, agents, contractors, trustees or
otherwise, and by or through trustees, agents or
otherwise, and either alone or in conjunction with
others; and to do all such other things as may be
deemed incidental or conducive to the attainment
of the above objects or any of them.

T+ is hereby expressly declared that each sub-clause of this
Cclause shall be construed independently of the other
sub-clauses hereof, and that none of the objects mentioned
in any sub-clause shall be deemed to be merely subsidiary to
the objects mentioned in any other sub-clause.

4, THE liability of the members is limited.

5. THE share capital of the Company is El,OOﬂ/aivided into
1,000 Ordinary Shares of £1 each. s

A

s



#e, the subscribers to this Memorandum of Associaticn, wish
to be formed irto a company pursuant o this memorandum; and
we agree to take the number of shares shown opposite our
respective names.

Number of Shares

NAMES AND ADDRESSES OF SUBSCRIBERS taken by each
subscriber
DAVID WILLIAM JERVIS CRONE Oone

41 Fark Square
Leads LS1 2NS

Solicitor
MARTIN SHAW One
41 Park Square ‘/ll<\ﬂ:ﬁt4
Leeds LS1 2NS
Solicitor
pated (G Aumt. , 1988.

Witness to the above signatures:-
RICHARD BOARDMAN
41 Park Sguare
Leeds LS1 2NS

Articled Clerk




No

COMPANIES ACT 1985

COMPANY LTMITED BY SHARES

ARTICLES OF ASSOCIATION

of

SIMCO 243 LIMITED

PRELIMINARY

1. (A) The regilations contained in Table A in The
Companies (Tables A to F) Regulations 1985 (hereinafter
referred to as "Table A") shall apply to the Company
save in so far as they are hereby modified or
excluded.

(B} Regulations 8, 24, and 73 to 80 inclusive, of Table A
shall not apply to the Company.

2. The Company is a private company and accordingly no
offer shall be made to the publis (whether for cash cr
otherwise) of any shares in or debentures of the Company and
no allotment or agreement to allot (whether for cash or
otherwise) shall be made of any shares in or debentures of
the Company with a view to all or any of those shares or
debentures being offered for sale to the public.

SHARES

3. wne share capital of the Company ig £1,000 divided into
1,000 Ordinary Shares of £1 each.

4. (A} The Directors may unconditionally exercise the
power of the Company Yo allot relevant securities
(within the meaning of Section 80(2) of the Act).

(B) The general authority conferred by ihis Biticle shall:-

(i) extend to all relevant securities of the Company
from time to time unissued durirng the currency of
such authority (including any relevant securities
hereafter created):

(ii) expire on the f£ifth anniversary of the
incorporation of the Company unless varied or

~3



revoked or renewed by the Company in General
Meeting; and

(iii) entitle the Directors to make at any time before
the expilry of such authority any offer or
agreement which will or may require rclevant
securities to be allotted after the expiry
thereof.

5. subject to and without prejudice to the generallty of
the provisions of Article 4 any shares unissued at the date
of the adoption of this Article and any shares hereafter
created shall be under the control of the Directors who may
allot, grant options over or otherwise deal with or dispcse
of the same to such persons (including the Directors
themselves) on such terms and in such manner as they think
fit, provided that no shares shall be issued at a discount.

6. In accordance with Section 9i(1l) of the Act, Sectilons
89(1) and 90(1) to (6) inclusive of the Act shall be
excluded from applying to the Company.

7. The Company shall have a first and paramount lien on
every share (whether or not it is a fully paid share) for
all moneys (whether presently payable or not) called or
payable at a Ffixed time in respect of that share and the
company shall also have a first and paramount lien on all
shares (whether fully paid or not) standing registered in
the name of any member whether solely or one of two or more
joint holders for all moneys presently payable by him or his
sstate to the Company; but the Directors may at any time
declare any share to be wholly or in part exempt from the
provisions of this Article. The Company's lien on a share
shall extend to all dividends payable thereon.

CALLS ON SHARES

8. The following sentence shall be added to the end of
regulation 15 of mable A: "such persons shall also pay to
the Company all expenses that may have been incurred by the
Company by reason of such non-payment".

TRANSFER OF SHARES

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

TRANSMISSION OF SHARES

10. A person becoming entitled to a share by reason of the
death or bankruptcy of a member shall not, before being

8.



registered as a member in respect of the share, be entitled
+o receive a COPY of any balance sheet (or other document
required by law to be annexed thereto) or any notice of &
General Meeting, and requlations 31 and 38 of Table A shall
be modified accordingly.

PROCEEDINGS AT GENERAL MEETINGS

11. There shall be added to the last sentence of regulation
41 of Table A the words *and if at the adjourned Meeting a
quorum 18 not present within fifteen minutes after the time
appointed for the Meeting, one person entitled to be counted
in a gquorun present at the Meeting shall be a guorum."”

12. A poll may pe demanded at any General Meeting by the
chairman or by any member present in person or by proxy and
entitled to vote. Regulation 46 of Table A shall be
modified accordingly.

VOTES OF MEMBERS

13. A Proxy chall be entitled to vote on a show of hands
and regulation 54 of Table A shall be modified accordingly.

DIRECTORS

e e

14. (BA) The pirectors shall not be liable to retire by
retation.

(BYy A Director shall not pe required to hold any share
qualification.

15. (A) The Company may by Ordinary Resolution appoint a
person who is willing to act to be 2 pirector, elther
fo fill a vacancy o as an additional Director.

(B) The Directors may appoint a person who is willing to
act to be a Director, either to £i]11 a vacancy or as an
additional Director, provided that the mazimum number

of pirectors (if there be any maximum) 1is not exceeded.

POWERS AND DUTIES OF DIRECTORS

16. Subject to the provisions of gection 317 of the Act, 2
Director may vote on any contract or arrangement in which he
is interested and on any matter arising therefrom and if he
shall so vote his vote shall be counted and he shall be
reckoned 1in estimating a guorum when any such contract or
arrangement 18 under consideration. Regulations 94 and 95
of Table A shall be modified accordingly.

9.
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Lz b

17.

{B}

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

(A) Without prejudice to the powers of tlie Company
under Section 303 of the Act tc remove a Director by
Ordinary Resolution, the holder or holders for the time
being of more than cne half of the issued Ordinary
Shares of the Company shall have the power from time to
time and at any time to appoint any person or persons
as a Director or Directors either as additional
Directors or to fill any vacancy and to remove from
office any Director howscever appointed. AaAny such
appointment or removal shall be effected by an
instrument in writing signed by the member or members
making the same or in the case of a member being a
company slgned on its behalf by one of its Directors

and shall take effect upon lodgment at the registered
cffice of the Company.

The office of a Director shall not be vacated if he
shall for more than six consecutive months have been
absent without permission of the Directors from
meetings of the Directors held during that period and
he has appointed an alternate Director who has not been
similarly absent during such period and regulation 81
of Table A shall be amended accordingly.

10.



NAMES AND ADDRESSES OF SUBSCRBIERS

o

DAVID WILLIAM JERVIS CRONE
41 Park Square

Leeds LS1 2NS /f .
f/{_ \:2 e
S

golicitor
[

MARTIN SHAW
41 Park Square . ! CQKA
e

Leeds LSl 2NS

golicitor

pated {(.('h'” done , 1988.

witness to the above signatures:

RICHARD BOARDMAN
41 park Sgquare

Leeds LSl 2NS
Articled Clerk | JC;XJ

11.



FILE COPY

TIFICATE OF INCORPORATION

Aol . A

OF A PRIVATE LIMITED COMPANY

No. 2272577

| hereby certify that

SIMCO 243 LIMITED

is this day incorporated under the Companies Act 198b as

a private company and that the Coempany is limited.

at the Companies Registration Gffice,

Given under my hand

Cardiff the 29 JUNE 1988

g G i
LN
LYF ARCE

an authorised officer

HCO0YB
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THE COMPANIES ACT 1985

C‘OMPANY LIMITED BY SHARES

(COPY)

SPECIAL RESOLUTION

- Df -_—

o Io T oqs \"‘-m P "’h‘w',m;';—: :
N : “ ﬂ-mahg ) ‘ﬂ .
"?‘1"? o sy
a
100CT 1988 3}
SIMCO 243 LIMITED ; Yy
} §
Company No: 2272577 . &#fnﬁf
T et &
e, N'u v,«f'ﬁ"

At an Extraordinary Meeting of the above named Company duly

convened on 9th Sepilember 1088 1T WAS RESOLVED as a SPECIAL
RESOLUTION that:-

The name of the Company be changed io "RIDER HOLDINGS LIMITED"

A m b u ate & & 5 B A+ 2 W ® s

Chairman

-G, }f,;ﬁ(. b, “~Q

pate

A T R A :;_‘\
PSS P A N i //Z. o E:_TNﬂ QSKQ.J :
| KT 2 E]‘ ~ e B COMPALTES "'ZC‘,MR‘;I-}:'E g

A "y : q
Yy : eap o 4
o e O277 B33 "149 HCE
. S e

D‘% TR, i-w ﬁ g




FILE COPY

CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

No. 2272577

| hereby certify that

SIMCO 243 LIMITED

having by special resolution changed its name,

is now incorporated under the name of

RIDER HOLDINGS LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 18 OCTOBER 1988

s ‘i,“v 12} Rl ﬂ
& i [P 2 n
v R

v

Eyven. ! _‘F".l1 Cmse
b R Y .

an authorised offtcer

HCOO06B




No. 1092578

HOTICE OF EXTRAORDIMARY GEMERAL MEETTHG

OF CLAMPHILL DEVELOPMENTS LTD.,

NOTICE IS HEREBY GIVEN that an Extracrdinary General Mee.ing of the
above-named Company will be held at Clarendon House, 252 Harrow

View, Harrow, Middlesex on the fourteenthday of March 1988

at ten o'clock for the purpose of considering and, if thcought
‘ fit, passing the following Special Resolution:-

The undersigned, being the holders all of the issusd shaper of
Clamphill Developments Limited noting that clause 3 (ZA) of the
Company's Memorandum of Asscciation authorises the Company to guarantee
s the liabilities of any other person, firm or company and hereby consents

« to and authorises the Directors to enter into a guarartee by the Company

in favour of Mational Westminster Bank PLC of all the indebtedness
and liabilities of Hawkins (Harrow) Limited subject to a provisc that

‘ the total amount recoverable under such guarantee shall not exceed
£ 750,000 (together with with interest therson from demand
until full diascharge) and whether or not the Company shall receive any
conzideration for cuch guarantee. To the extent (if any) necessary
to give effect to the consent and authority her:in contained, clzuse
3 (ZA) of the Memorandum of Assoclation of the Company shall be

deemed to be zmended hereby.

FREDERICK GOLDEN HAWEINS

To e o

JOAN FTLFFN HAWRLED



DAVID FREDERICK HAWKINS

N O

-------------------------------

SUSAN BLAVINS

et A SN LA ot M

‘—‘_"'—""-"'-—--—-_..,._‘h



NOTE

s —

A membe

appoint a proxy bto atbend and vote instead of him.

should also be a member.

¢ entitled Lo attend and vote at the Meeting is entitled to

The proxy




el

COMIPANIES FORM Mo.155(6)a

Deciaration in relation to
assistance for the acguisition

of shares.
Please dn not Pursuant to section 155(6) of the Companies Act 1985
wirite in this
margin
Please complete et : i r
lagibly, prefarably To the Registrar of Companies ,EOL ?.-ffPiI ESE Company number
in black “ ype, or 2212577

bold blocl lettering i ! | ]

e N

Name of company
Nota

e e aonos |, RIDER HOLDINGS

cemplating this form. Limited !

s YWe o GEORGE WILLIAM COTTHAM of "Brow Lee", 118 Huddersfield

@ insert nameis) and Road, Brighouse, Leeds, IAN JAMES BUCHAN of "Carxmel" Lowe
address{es) of all
the directors Common Lane, Scissett, Huddersfield and PHILIP MICHAEL WHITE of

257 Abbevdale Road South, Sheffield

¥ gg:frtgp?f;te ihe-sale-dirsstori(all the directors]t of the above company do solemnly and sincerely declare that:

The business of the company is: ’
§ gseilr?g; ;T-Eil;:rt;::aer MWMWWMWQWWWMM ﬂ/‘h ”
: MMWMMMB&WM&%RSMHMp%M%@MMW %/’3
(e} something other than the above$ =

The company is proposing to give financial assistance in connection with the acquisition of shares in it.

The assistance is for the purpose uof [that acquisition]kedudng-@ndisaha&ging—ﬂiabﬁ%amd&e&%/aﬂ
-puraese—ef—@hat—aequW

4 o 4 4,900,000 Ordinary
i t ired is:
Thgl_?g?ggr ac?g € Ss %faEE%Shfﬂestﬁggw%agi toa le acgulrtehés Company

K Presentot’s name address and For official Use
) reference (if any} General Section Post room
K L4
T conpiis i
.5 WOV 9S8 .
€)
i eah
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The assistance is to be given to: (nute 2} . — o e T T T T T
_ LEMONSHARP LIMITED whose regl stered office is sirnate at... - —— itds morgin

S ﬂS.w_i,r.!@géE__I@_e_is_L.&Lé..@@.@i.i@;;@t@ o_of the trusts ref erred. ta be y@tgggﬁ cg:gﬂ::gw
e in blaci( type, oF
T =" hold black lettoring

e e s A T ET AT T T T

it S

The assistance will take the form of:

See Schedule 1 attached

Y.
The person who {-has—aeqmcquire]’r the shares is: t delate as
appropriate

LEMONSHARP LIMITED

The principal terms on which the assistance will be given are:

see Schedule 2 attached

Nil

“The amount of cash to be transferred to the person assisted is £

Nil

The value of any asset to be transferred to the person assisted is £

21st October 1988 18

The date on which the assistance is to be given is ..
- Page 2



Pleasa do not ;’;‘fﬁWe have formed the opinion, as regards the company's initial sitvation immedio ely following the date on

wgita i L:%? .
this margin .7 which the assistance is proposed to be given, that there will be no grourd on which it could then be found
Mease complote to be unable 10 pay its debts.(note 3)

leg.hly, preferably
i black tupe, or
bold block Iettaring

Wﬁv‘\le have formed the opinion that the campany will be able to pay it's debts as they fall due during the

* delote eithef 1o} or year immediately following that date]*(note 3)
b} as apprepriat .. N .
: PPr p,r;[(gfj/’ MWMMWWMWMNMWM;MMM

"”'a " + - - - . - 13
/»‘é{{f‘;’, Mwmﬂ%ﬁhecmmmﬂ%%e%%eh@n#&#wmmm
And {/we make this selemn dectaration conscientiously belisving the same to be true and by virtus of the
provisions of the Statutory Declarations Act 1835,

Declared at é LrEr S ) T Declarants to sign below
CoOfT-Y  OF WEST oskSHree

4 e
[ ’/ Lonet

i =
the &/ dayof DCTOLAE
one thousand nine hundred and /975:’;0_7 EEHT

WA
before me /[/gw

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

MNOTES

1 For the meaning of “a person incurring a
liabllity” and “reducing or discharging a
liability” see sectlon 152(3) of the Companies
Act 1985,

2 insart full name(s) and address(es) of the
person(s) to whom assistance is to bs given; If
a reciplent is a company the registered office
address should be shown.

"3 Contingent and prospective llabilities of the
company are to be taken into account - sea
section 156(3) of the Companies Act 1985,

4 The suditors report requirad by section 156(4)

of the Companies Act 1985 must be annexed
to this form,.

Page 3



Schedute 1

A Guarantee to Unity Trust Bank plc ("the Bank") of the
liability of Lemonsharp Limited {(or the other trustees
fnur the taime being of the Yorkshire Rider Employee
Benefit Trust or the Yorkshire Rider Employee Benefit
Trust (No 2}) to repay to the Banh

(a)

(b)

the sum of £125,000 lent by the Bank to Lemonsharp
Limited as trustee of the Yorkshire Rider Employee
Benefit Trust to enable it 1o subscribe for
2,500,000 Ordinery shares of 5p each in the
capital of *the Company to be held on the terms of
the trust deed dated RIS+ Cek @ 1988 between
Lemzasharp Limited {1l) and the Company (2) which
established the Yorkshire Rider Employee Benefit
Trust

the sum of £120,000 lent by the Bank to Lemonsharp
Limited as trustee of the Yorkshire Rider Employee
Benefit Trust (No 2} to enable it to subscribe for
2,400,000 Ordinary shares of 5p each in the
capital of the Company to be held on the terms of
the trust deed dated ©c¥obes~ QIS 1988 petween
Lemonsharp Limited (1} and the Company (2) which
established the Yorkshire Rider Employee Benefit
Trust (No 2)




Schedule 2

The Company will give a Guarantee to the Bank to pay and
satisfy all liabilities of trustees of the Yorkshire
Rider Employee Benefit Trust (No 2) (up to a maximum
liability of £125,000 and £120,000 respectively) plus
interest thereon and all costs of recovery under the
Guarantee.
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KPMG Peat Marwick McLintock

Ciy Square House Tetephone (0532) 450331
7 Wellington Street Telex 657794 PMM! 1S G
Lecds LS1 4DW Telefax (0532) 435992 (Groups 2:3)

Cables Vertateni Leeds 1
DX 12097 Leeds 1

Your ref
The Directors
Rider Holdings Limited Our ref
1 Swinegate TT/ S/ ATF
Leeds
LS1 4DQ

21 October 1988

Dear Sirs

Financial assistance for the acquisition of shares

We have enquired into the state of affairs of Rider Holdings Limited ('"the
company") in connection with the proposal that the Company should give financial
assistance for the acquisition of 4,900,000 ordinary sharer in the Company.

We are not aware of anything to indicate that the opinions expressed by the
directors in their declaration as to any of the matters menticned in Sectisn
156 (2) of the Companies Act 1985 is unreasonable in all the circumstances.

Yours falthfully

(’%va(k Madantsb

. . Author tad 10 earmy 6h nvostmant b A sess by tho Instiste of Charoied Agcountonts
I in England and Wales

|
! i 1 Mamhior fim of Tho addross for the purpdse of Sectan 4, Buanbas Hamog Act 1965 v 1 Puilo Dixk,
[ iyaveld Peat Mans k Gocrdelor Dlazkinats Londan ECAV IPD at which 4 kst of panncis’ nataes 13 avadable fer inspecion



Wa 2272577

COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLU"IONS

of

RIDER HOLDINGS LIMITEDR

Passed the} lsk October 1988

At an EXTRPORDINARY GENERAL MEETING of the above-named
Company duly convened and held at ( Suuolp%ﬁy%c. s A

st e on the 2|+t October 1988 the following
Resolutions were duly passed as Special Resolutions of

the Company:-

1. That Clause 3 of the Memorandum of Association of
the Company be deleted and in substitution
therefor the new Clause 3 set out in a specimen of
the Memorandum of Association cf the Company
produced to the Meeting and initialled by the
Chairman for the purpose of identification be
adopted as the okjects of the Company.

2. That the existing Ordinary Share Capital of the
Company be sub-divided by the mub-division of each,
Ordinary Share of £1 into 20 Ordinary Shares of Sp
each,

3. That the Articles of Association of the Company in
the form produced to the Meeting and initialled by
the Chairman for the purpose of identification be
and they are hereby adopted as the Articles of
Association of the Company.

COMPANIES REGISTRATIGH
29 ucTiwsr 1
W Groce e

s d

R T R PIES TSI (5T § ST H



That the Directors be and they are hereby
authorised pursuant to Section 80 of the Companies
Act 1985 at any time during the period of five
vears from the date of this Resolution to allot or
grant rights to subscribe for up te the numbers of
the shares specified in the Schedule to this
Resclution as if the provisions of Article 26.2 of
the Articles of Association adopted by Resolution
number 4 above did not apply thereto
Schedule
Number of Shares Class of Share

9,999,960 Ordinary Shares
of 5p each

Cff??zqzé¢%f::bﬁgzgaan




Pleace do not
write n
this rmargin

Pilease complete
legibly, preferably
Tn black type, or
bold black lattoring

* insart full name
of company

§ the copy must he
printed or in some
other form approved
by the registrar

% Insert
Director,
Sacrelary,
Administrator,
Administrative
Recelver or
Recsaiver
(Scotland) as
appropriate

COMPARNIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
= T—T—7

To7 7 1 | 2272577

[T R

Name of company

RIDER HOLDINGS LIMITED Limited
gives notice in accordance with section 123 of the above Act that by resolution of the company
dated _ 2/ /9" &% the nominal capital of the company has been
increased by £ _ 499,000 beyond the registered capital of £ 1,000

A copy of the resolution authorising the increase is attached.§
The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

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

The conditions subject to which the new shares have been
issued are contained in the new Articles of Assoclation
of the Company adopted by Special Resolution on

Please tick here if
continued overleaf

1

W‘Designationi: DiReET ol Date 2\. \ O &K,

Fresentor’s name address and For official Use
ieference {if any): Ganeral Section Post room

simpson Curtis
41 Park Sqguare
LEEDS

L51 2NS

Baf: IWB

ot T mer (Vg 3 1 2 e R
TRt AL R i o AN ] [Rtiald . v
b “Ej‘adu&rf L ALIEL company Registraton Agents, Printery and Publishers

b
Y

TEMP _E CHAMBERS, TEMPLE AVENUE, LONDON, ECAY OHP Tal: 01-353 9471 {10 Iines)



te. 2272577

COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

of

RIDER HOLDINGS LIMITED

passed the 21ist October 1988

At an EXTRAORDINARY CENERAL MEETING of the above-named
Company duly convened and held at 1 Swinegate Leeds LSl 4DQ

on the 21st October 1988 the following Resolution was duly
passed as an ordinary Resolution of the Company:-

RESOLUTION

That the share capital of the Company be increased by
the creation of 9,980,000 Crdinary shares of 5p each

such newly created share to rank parl passu with the
existing Ordinary Share capital of the Company.

hairman

CORPANGES RECISTRATON |
29007 110
MoomE s

O S T




COMPANIES FORM No. 122

Notice of conselidation, division,
sub-division, redemption or
cancellation cf shares, or conversion,
re-conversion of stock into shares

Fleias? do not Pursuant to section 122 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  Company number
Please cemplote i it S
legibly, preferably (R T 2272577
in black type, or e e b e e

bold block lettering  Name of company

*
* insert full name RIDER HOLDINGS LIMITED Limited
of company __

gives notice that:

By Ordinary Resolution passed on 2! l0: 1988 each of the
Ordinary Shares of £1 each of the Company {both issued and
unissued) was sub-divided into 20 Ordinary Shares of 5p
each.

L

1 delete as Signed X W [Director][Secretary]t Date &L {. 1™ S
appropriatz

Presentor's rgzrme address and For official Use
reference {if any): Generel Section Post room

Simpson Curtis

431 Park Sgquare COMAPANIES REGISTRARIGH ‘

LEEDS
LSl 2NS 29 00T 18

M GFECE 30 i

Ref: IWE

—

{ 'i%

Qé} y ' LT Gompany Registration Agents, Printars and Publ'shers
Ml e

R bt TEMPLE CHAMBERS, TEMPLE AVENUE, LONDON, EC4Y OHP  Tel: 01-353 9471 (10 lines)
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2272577

COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

RIDER HOLDINGS LIMITED

Passed the 21st day of October 1988

At an EXTRAORDINARY GENERAL MEETING of the above-named
Company duly convened and held at 1 Swinegate Leeds LSl 4DQ
on the 2lst day of October 1988 the following Resolution was
duly passed as a SPECIAL RESOLUTION of the Company:-

RESOLUTION

That there is hereby approved the giving by the Company
ot financial assistance under Section 155 of the
Companies Act 1985 for the purpose of the acguisition
by Lemonsharp Limited of shares in the Company such
assistance to be given to that Company in the form of a
guarantee of the obligations of Lemonsharp Limited to
Unity Trust Bank plc and to take such form and be given
on such principal terms as are specified in a statutory
declaration by the directors of the Company made
available for inspection by the members of the Company
at this meeting.

e - A L] r -
///Ghatrman

COMPANIES REGISIRAHOH
29 OCT 1932
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM AND ARTICLES OF ASSOCIATION

RIDER HOLDINGS LIMITED

COMPANIES REGISTRATION

29 OCT {933
Mo ORI 0/

Simpson Curtis
SOLICITORS

41 Park Sguare - Leads LE1 2NS - Telephone (0532) 433433
Telex 55376 Fax 10532) 445598 DX 12053 l.eeds-1




Company No:

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

RIDER HOLDINGS LIMITED

The name of the Company is Rider Holdings Limited.

The registered office of the Company will be situate in
England.

The objects for which the Company 1s established are:-

{A)

(B)

(<)

(D)

T7c carry on the pusiness of an investment holding
company and to acquire {(by purchase subscription or
otherwise) and hold by way of investment any shares,
stocks, bonds, obligations or securities issued or
guaranteed by any company constituted or carrylng on
pusiness in any part of the world or by an government,
sovereign ruler, commissicners, public body or
authority, supreme, municipal, leocal or otherwise, to
exercise and enforce all rights and powers conferred by
or incidental to the ownership thereof, and generally
to carry on the pusiness o©of an investment holding
company in all its aspects.

To act as the holding company and to co~ordinate the
administration of and to provide advisory.
administrative, management and other services in
connectinon with the activities of any companies which

are for the time being subsidiaries of the Company.

To sell, exchange, +transfer or dispose of from time to
time the undertaking or any part of the undertaking of
the Company and any shares, stocks, bonds, obligations
or securities held by the Company for the time being
and to incorporate Or acquire subsidiaries and to sell,
transfer, exchange OX otherwise dispose of the whole or
any parc of the share capital of any subsidiaries of
the Company for the time being.

To carty on in any oOr all parts of the United Kingdom
of Great Britain, in Ireland, and clsewhere in the

1



(E)

(F)

(G)

(H)

continent of Eurepe, and in any part of the World, *he
businesses of carriers of passengers, goods, animals,
minerals and parcels both in public and private
vehicles and other conveyances; and of proprietors ant
lesgsors of omnibuses, minibuses, coaches, char—a=-bancs,
taxis, motor cars, motorcycles, vans, lorries,
tramways, rallways, carriages, hovercraft, ships.,
aeroplanes and vehicles and other conveyances oOf all
kinds.

To construct, manufactuie, buy, sell, hire, lease,
convert, f£it out, equip, alter, let on hire, repail,
maintain and otherwise deal with or in vehicles and
conveyances of all types; and to carry on the
businesses of haulage contractors, vehicle engineexrs,
store keepers, warehousers, garage keepers and
proprietors; dealers, storers, importers, Users and
vendors of petroleum and orher fuel and lubricants of
all kinde: vehicle, coach, motor car and carriage
makers, engineers and repairers, mechanical and
electrical engineers and contractors, bodyworkers,
farrierxrs, blacksmiths, fitters, tubemakers,
galvanisers, metalworkers, Jjapanners, annealers.
electroplaters, pailnters and vehicle adapters,
coachworkers and dealers, storers, importers, USers and
vendors of engines, bodywork, parts, components,
accessor ies, fittings and 41l manner of things reguired
for the running, operation, manufacture, maintenance
and working of vehicles and other conveyances.

To provide for t+he benefit of staff, customers or any
other persons whatsoever in travel catering and
refreshment and lelsure and entertainment facilities,
and to carry on the businesses of caterers and catering
and refreshment providers and contractors,
provisioners, proprietors and lessors of shops, kiosks
and boutiques of all kinds, hoteliers, restauranteurs,
keepers of guest houses, lodgings and lodging houses,
cafes, milk, coffee and snack bars, taverns, public
houses and licensed premises: and to manufacture, buy.
sell, refine, prepare;, grow, import and export
provisions of all kinds whether solid or liguid.

70 carry on the businesses of travel, tourist and
booking agents, agents for other goods and passenger
carriers, ticket sellers, tour operators, forwarding
ard general agents, omnibus, coach, ship and aeroplane
charterers and agents and providers and premoters of
travel, social and entertainment facilities of al!
kinds.

To enter into contracts or arrangements for the shavring
of travel routes and facilities, or the sharing of
expenses or the subsidising of services; to obtain and
enter into all manner of licences, permits, easements,
agreements O arrangements in respect of the goods oOr
services to be provided by the Company or to the

Company or otherwise; to enter into contracts as to

2



S~

(1)

(J)

(K)

(L)

(M)

interchange of traffic, running powers or orherwise;
ke apply for, purchase o otherwise acguire any
governmental, municipal, local or otherx authorit;
concession, order, right, or grant, or any concession
right or grant from any pe&rson Ot private or public
body or corporation and whether for consideration or
ntherwise.

To rent, purchase or by other means acguire any
freehold, leasehold or cther real property for any
estate or interest whatever, and any rights, licences,
privileges, or easements cver or in respect of any such
property, and to develop and turn to account and deal
with the same in such manner as may be thought
expedient and to purchase or otherwise acguire for any
estale or interest any property, assets or rights of
any kind which may appear to be necessary or convenient
for any business of the Company, and to develop and
turn to account and deal with the same in such manner
as may be thought expedient.

To build, construct, maintain, alter, enlarge, pull
down, remove or replace any buildings, wWorks, and
machinery necessary fox the Company's business and to
improve, manage, cultivate, develop, exchange, let on
lease or otherwise, mortgage, charge, sell, dispose of,
turn to account, grant rights and privileges in respect
of, or otherwise deal with all or any part of the
property and rights of the Company.

To apply for, exercise, use, register, turn to account,
purchase, acquire, sell, let, grant or otherwise deal
with or ua&n any letters patent, trademarks, service
marks, brevets d'invention, concessions, licences,
inventions, rights, privileges, or monopolies or any
interest in the same.

Te carry on the business of electricians, mechanical
engineers, contractors for public works, manufacturers
of and dealers in rolling-stock and vehicles of all
descriptions, engines, accumulators, dynamos, motors,
machinery and other things used in connection with the
construction or manufacture, maintenance, egquipment or
working of tramways, light railways, railways, electric
lighting or power installations, rolling-stock,
omnibuses, coaches and vehicles of all kinds.

To carry on the business of suppliers of electricity,
whether for the purpose of light, heat or motive power,
or for telephonic, telegraphic, industrial, or other
purposes; generally to erect, construck, lay down,
equip, provide, supply (whether on sale, hire, loan or
otherwise) work, maintain and carry out all necessary
works, buildings, installations, cables, wires,
accumulators, lamps, exchanges, telephones, apparatus.
meters, tools, plant, fixtures, fittings and things of
all kinds connected with the generation and
distribution, supplying, accumulation and employment of

3



(N)

(P)

(Q)

electricity for any pPUurposes and te enter inio any
contracts for any of such purposes, and to guarantee
the due execution of such contracts and to enter into
contracts with any corporation, authority, company O
persons as to the supply of electricity to the Company.

To promote and assist in gromoting railways, tramways,
hydraulic, electric and other works Sor lighting, power
or other purposes, and to apply tc parliament, the
Department cf Trade and Industry or other competent
authority, for, or to acquire by private purchasé or
ctherwise such Act or Acts of par liament, Ordevs in
Council, or other Orders or Orders, or concessions or
guarantees, rights, property and powars as shall enable
the Company to obtain, c¢onstruct, maintain, work,
equip, lease or obtain powers over, or to dispose of
such railways, tramways, undertakings, works and
businesses as aforesaid, or any of them, OX any
extension or variation therecf and to execute any works
in connection tharewith, and to do all such <things
including payments of deposits, costs and expenses and
whether in cash or fully or partly paid-up shares or
debentures or other obligations of the Company, ©or
partly in one and partly in another mode or modes of
payment &and in anticipation or otherwise as the
Directors may deem necessary OY expedient for obtaining
any such Act or Acts, Order or Orders, or guarantees or
concessions in respect thereof, and the full benefit
thereof respectively.

To carry on any other buziness which may seem to the
Ccmpany capable of being conveniently carried on in
connection with any business which the Company 1is
authorised to carry on, Or may seem to the Company
caleulated directly or indirectly to benefit this
Company or to enhance the value of or render profitable
any of the Cumpany's properties or rights.

To acguaire and carry on all or «nv part -»f the business
or property, and to undertake any liavilities of any
person, firm, association or company possassed of
property suitable for any of the purposes of this
Company, Or carrying onh any business which this Company
is authorised *to carry on oxr which can be conveniently
carried on in connection with the same, ol may seem to
the Company calculated directly or indirectly to
penefit this Compeny, and as the consideration for the
same to pay cash o to issue any shares, stock or
obligations of this C(ompany whether as fully paid or
otherwise.

T0 enter into partnership or into any arrangement for
sharing profits, union of interests, joint adventur:,
reciprocal concessions or co~operation with any pexson
or company carrying on, engaged in, or about to carry
on or engage in any businass or transaction which the
Company is authorised to carry on or engage in, or any
pusiness vy transaction capable cf being conducted s0

4



(R)

{T)

{u)

as directly or indirectly to benefit this Compary anrd
to take or otherwise acquire and hoid shares or stoCk
in or secur.ties of and to subsidise or otherwise
assist any such company, and to sell, hold, reissue,
with or without guarantee, or otherwisr deal with such
shares, stock ¢r securitias.

To purchase, take on lease or in exchange, hice ov
otherwise acquire any real or personal property, rights
or privileges which the Company may think suitable or
convenient for any purposes of its business and
electric, steam, locomotive, hydraullic or other
engines, motors, vehicles, rolling-stock, machinevy,
plant, utensils and things, and to arect and construct
buildings and works of all kinds, including office
premises, wharves, plers, warehousges, houses, stables,
engine-houses, generating and other stations, garages,
depots. bus stations, kiosks, retail and wheolesale
premises.

70 apply for, purchase or otherwisz acquire any
patents, licences and the like, conferring an exclusive
or non-exclusive or limited right to use information as
to any invention which may seem capabie of being used
for anv of the purposes of the Company, oOr the
acquisition of which may seem calculated diractly or
indirectly %o benefit this Company, &nd to use,
exercise, develop, grant licences 1in respect of, or
otherwise turn to account, the rights and information
so acquired.

To purchase, subscribe for or otherwise acqguire, and to
nold or exchange or dispose cf (for consideration or
otherwise) the shares, stocks, securities, bonds ox
obligations of any company in the Unitead Kingdom or
elsewhere, to the intent that the Company may, if
thought fit, at any time or from time to time acquire
and hold, exchange or dispose of (for consideration or
otherwise) the whole or any part of the shares, stocks,
securities, bonds or obligations of any other company
or companies and to purchase or otherwlse acquire the
pusiness or undertaking or any part of the business or
undertaring of any pevrson, firm, body orx company, and
so that the company may at any time or from time o
time exchange or dispose of any business ox undertaking
(for censideration or otherwise) or any part -~hereof.

To borrow or raise or secure the payment of money, and
For those or other purposes to mortgage or chargs the
undertaking and all or any part of the property and
rights of the Company present or after acquired,
including uncalled capital, and to create, issue, make,
draw, accept and negotiate perpetual or redeemable
depentures oy debenture stcck, bonds, or other
okligations, bills of exchange, promissory notes or
other negotiable instruments and to give financial
ass?stance for the purpose of the acquisition of all ov
part of the entire issued share capital of the Company.

5



(V)

(W)

(X)

To sell, let, éevelop, dispose of or otherwise deal
with the undertaking of all or any part of the property
of the Company, upon any terms, with power to accept as
the consideration any shares, stocks, or obligations of
or interest in any other company having simitar objects
to this Company or not, and whether such shares, stocks
or obligations chall be fully paid or not.

To Lend and advance money or give credit to any person,
firm or company, and to guarantee (whether for
consideration or without consideration) the payment of
monies secured by or payable under our in respect of or
the performance of shares, debentures, depenture stock,
bonds, mortgages, charges, securities, obligations of
any company or authority, supreme, municipal, local or
otherwise or of any person whatsoever corporate or
incorporate including (without prejudice to the
generality of the foregoing) the Company's holding
company (it any) or of any subsidiary of the Company or
of such holding company ("subsidiary" and "holding
company" having the meaning set out in Section 736 of
the Companies Act 1985) oxr of any company otherwise
associated with the Company in business and to apply at
the cost of the Company to Parliament for or otherwise
obtain any Parliamentary or other power for enabling
the Company to carry any of its objects irto effect or
for effecting any modification of the Company's
constitution or any extension of the Company's powers
or for any other purpose which may seem expedient and
to enter into any arrangement with any government or
authority, supreme, municipal, local or otherwise and
to obtain froum any such government or authority any
rights, concessions and privileges that may seem
conducive to the Company's objects or any of them.

7o issue shares to trustees to hold for the benefit of
officers and employvees in general or for particular
employees and officers and to reward or remunerate any
person, firm or company rendering service to the
Company, whether by cash payment ox by the allotment to
him or them of shares or securities of the Company
credited as paid up in f£full or in part or by the
granting of options in respect of the shares or
securities of the Company ot otherwise credited as paid
up in full or in part or by the granting of options in
respect of the shares or securities of the Company or
otherwise and to establish and suvport, O aid in the
establishment and support of associations, institutions
and conveniences calculated to benefit any o©f the
employees oOr ax-amployees of the Company, Or the
dependants or connections of such per  »ns, and to grant
pensions and allowances and to make payments towards
insurance, and to subscribe or guarantee money for
charitable or benevolent objects, or for any
exhibition, or for any public, general or useful
objeck.
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(Y) To promote any company or companies for the purposis of
its or their acguiring a1l or any of the ProOperty,
rights and liabilities of the Company, OL for any other
purpose which may seaeRr directly oY indirectly
calculated to benefit this Company .

(2y To guarantee, gsupport or secure whether for
consideration or without consideration and whether by
way of personal covenant or Dby mortgaging oY charging
all or any part of the updertaking property and assets
{present oOX future) and uncalled capital of the Company
or by both such methods, the performance of the
obligations of and the payment or repayment of all
1iabilities (whether actual or contingent in origin)
and of the principal amounts of and premiums interest
and dividends on any securities of any person, firm or
company including {without prejudice to the generality
of the foregoing} any company which is for the time
being the Company's holding company as defined by
Section 736 of the Companies ACt 1985 or a subsidiary
of the Company as defined by the said section or of the
Company's holding company OX otherwise associated with
the Company in business.

To carry out all or any of the foregoing objects as
principals oOX agents, or 1in partnership or conjunction with
any other person, firm, association or company, and in any
part of the world and to do all such other things as are
incidental or conducive to the attainment of the above
ocbjects.

1t is hereby expressly declared that each sub-clause of this
clause 3 shall be construed independently of the other sub-
clauses hereof, and that none of the objects mentioned

in any sub-clause shall be deemed to be merely subsidiary to
the objects mentioned in any other sub~-clause.

The liability of the Members is limited.

The Company's share capital 1is £500,000 divided into
10,000,000 shares of 5p each.



Company Hos

THE COMPANIES ACT 1985

COMPANY LIHMITED BY SHARES

ARTICLES OF ASSOCIATION

RIDER HOLDINGS LIMITED

{as adopted by a special Resolution passed
on 1988)

PRELIMINARY

1. The headings shall not affect the construction hereof and 1in
Yhe interpretation of these Articles unless there be something in
the subject oY context inconslstent rherewith the following words
and expressions shall bear the meanings set opposite them:=

"the Act" the Compahies Act 1985 including any
statutory modification or re~enactment
thereof for the timebeing in force

nthe Articles" these Articles of Association

nputhorised Nominee" any prime UK pank or other UK lending
institution of renown and good repute
and any employee of any company in the
Group whe priox to being nominated to
purchase any shares pursuant to article
14 is approved by the board of directors
of the Company

"hovrowved monies" the aggregate of:-

{a) *he aggregate amounts outstanding
in respect of facilities afforded
to the Company and i+s subsidiaries

1



walear days"

vconnected pPerson"

"consolidated reserves"”

by any pank, acceptanste NOUSe,
finanrial ipstitatien o any prher
person whatscever whether by way of
averdraft, lean oOF otherwise

ik outstanding amounts yaised by
acceptances by any hank Ok
accepting house andey any
acceptance credit opened on pehall
cf and in favoul of any of the
company and :ts subaidilaries

(c}y the prlncipa] amount of any
debenture (vhether secured oY
ansecured) of any of the Company

and 1ics subsidiraries owned
otherwige than by any of the

Company and 1its subsidiaries

(dy any fixed or minimum premiun
payable on final repayment of any
porrowing

but excluding the aggregate amcunt
porrowed by the company and any of its
subsidiaries in ordey to finance the
purchase of vorkshire Rider Limited

in relation to the period of 2 notice
means that peried excluding the day when
the notice 1is given oOF deemed to be
given and the day for which it is given
or on which it ijs to take effect

as defined by section 839 of the Income
and Corporation Taxes act 1988

the amount for the time being standing
to the credit of the Group's
consolidated profit and LOSS Account,
and the Company's Share Premium Account,
capital Redemption Reserve Account and
the amcunt of the Company's jgsued share
capital 1n each case as shown 1in the
latest audited consolidated Balance
Sheet of the cCompany and 1ts
subsidiaries but adjusted:-

(ay to reflect any variation since the
date of such Balance Sheet in the
issued share capital of the
Company, Share Premium Account o
capital Redemption Reserve

(b} excluding amounts provided far

deferred taxatioen oY attributable

or minority interests 1in any
subsidiaries of the Company

2



vprrector Related
Contract"

vrhe No. L EBT Prust"

"the No. 1 EBT Trustees

v+he No. 2 EBT Trust"”

() disregarding geodwill or goodwill
aritten off 1in respect of any
transaction entered Lnto on oY
after the date of adoption of thege
Articles

any coutract, tyansaction or arrangement
with a director of the Company (other
than diirectors service contracts and
contracts, transacticns or arrangements
which provide a director with a fair and
reasonable reward for his services to
the Company whether by way of
renumeration or benefits in kind) o¥x
with the spouse or child of a director
or with any company not a member of the
Group ©of which any director of the
Company oOr any spouse Or child of such a
director 1s a directoxr ox a shareholder
holding more than 5% of that company's
share capital

the Yorkshire Rider Employee Benefit
merust established by a Trust Deed dated
215t October 1988 between Rider Holdings
Limited (1) Lemonsharp Limited (2} for
the pbenefit of the Employees and former
employees from +ime to time of Ethe
Company and any subsidiary of the
company {(within the meaning of Section
736 of the Companies Act 1985) and the
wiveg husbands widows widowers and
children and step-children under the age
of eighteen of such Employees and former
employees

+he trustees for the time being of the
No. 1 EBT Trust

t+he Yorkshire Rider Employee Benefi:
Trust (No. 2} estaplished by a Trust
Deed dated 21st October 1988 between
Rider Holdings I,imited ‘1} Lemonsharp
Limited (2) for +he benefit of the
former empioyees as at 21st October 17°°8
of the Company and any subsidiary of .ue
Company (within the meaning of Section
736 of the Comparies Act 1985) and such
of the employees and former employees of
the Company and its subsidiaries as the
Company may in its absolute discretion
by notice in writing to the Trustees
nominate and the wives husbands widows
widowers and children and step-children
under the age of eighteen of such
Employees and former employees



"the Ho 2. EBT Trusters"

"£he No.3 EBRT Traust"

"+he No. 3 EBT Trustees"

"equity securities"

"the Group"

"the holder"

"Market Value"

v+he office"

v+he PST Trust"

. PN

t e Liunlees for the time beind of the
Mo, 2 EBT Trust

the Yorkshire Rider Employee Benefit
Trugt (No. 3) established by a Trust
Deed dated 2lst October 1938 berween
Rider Holdings Limited (1) and Hazelaut
Limited (2)

the trustees for the time being of the
No. 3 EBT Trust

as defined in Section 94(2) of the Act

the Rider Holdings Limited or any of its
subsidiaries for the time being

in reliation to shares means the member
whose name is entered in the register of
members as the holder of the shares

a price for each Ordinary Share in the
capital of the Company established by
reference to:-

{a) the Audited Consolidated Accounts
of the Company for the accounting
period ending immediately prior to
the date upon which such valuation
is required to be made and

{p) the provisions of Section 150(1)
and Section 152 of the Capital
Gains Tax Act 1979

(¢) in the case of a certificate
produced pursuant to Article 40.3
any events occurring and any assets
acquired or liabilities incurred by
or transactions entered into by the
Company or any subsidiary between
the date to which the 1latest
Audited Consolidated Accounts of
the Company were drawn up and the
date at which the auditors are
required to give a certificate of
Market Value

and certified as being the Market Value
of an Ordinary Share by the auditors of
the Company under the provisions of
Article 40.1 or 40.3 in the latest
auditors certificate produced

the registered office of the Company

the Company Profit Sharing Scheme to be
established by a Trust Deed between

4



"the PST Trugtees"

vthe Price"

"gale Notice"

t+he seal"
vrhe Subsidiaries”

"Table A"

vprangsfer Event"

Rider Holdings Lim»ted {1) Riderx
Holdings Trushees (No.3) Lamited (2] and
by +the rules to be entitled “"The R1deT
Holdings Limited Profit Sharing schene®

the trustees for the time being of the
BPST Trust

a price per share equal to the Market
Value

a notice in writing served upon the
Company by & shareholder stating his
wish to dispose of Ordinary Shares in
the capital of the Company registered in
his name such notice specifying the
number and denoting numbers (i€ any) of
the Ordinary Shares proposed to be sold
and accompanied by the relevant share
certificate or certificates PROVIDED
THAT if such a notice is served by a
sember who wishes to sell Oordinary
Shares representing 2% or less of the
Ordinary Share Capital of the Company it
shall be in respect of all of the
Oordinary Shares registered in the name
of the sharehclder serving the Sale
Notice and the Directors shall not
consent to a Sale Notice in such
circumstances for a proposed sale of
part only of that shareheolder's
shareholding

the common seal of the Company
as defined in Section 736 of the Act

Table A in the Schedule to the Companies
(Table A to F) Regulations 1985 (as
amended)

(a) & shareholder ceasing to Dbe an
employee or a director of any
company 1in the Group (in
circumstances where he does not
immediately become or continue to
be an officer oxr employee of any
other company in the Group); or

(b} a shareholder (including a personal
representative or trustee in
pankruptcy of such person) who is
not (or has ceased to be) a
director or employee of any company
in the Group or who has been
declared bankrupt ox made any
composition or arrangement with his
creditors in each case at the date
of the acquisition hereafter

5



referred to acquiaring any shares in
the Company in pursuance of a right
nr interest obtained by such a
director or employee (including but
not limited to his right or
interest as a beneficiary under a
trust); or

(c) a shareholder dying; or

{(dy a shareholder being declared
bankrupt or making any composition
or arrangement with his creditors;
or

(e) a shareholder desiring to transfer
any of the Ordinary Shares
registered in his name and (being
entitled to do so) having served
upon the Company a Sale Notlice
pursuant to Article 27.3.

Words and expressions defined in the Act shall unless the context

otherwise required have the same meanlngs in these Articles. The
singular shall include the plural and vice versa.

TABLE A

2. The Regulations contained in Table A gshall not apply to the
company.

PRIVATE COMPANY

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

SHARE CAPITAL

4. The share capital of the Company at the date of adoption of
+hese Articles is £500,000 divided into 10,000,000 Ordinary
Shares of 5p each.

5. Subject to the provisions of the Act and these Articles and
without prejudice to any rights attached to any existing shares,
any share may be issued with such rights or restrictions as the
Company may by ordinary resolution determine.

6. Subject to the provisions of the Act and these Articles,
shares may be issued which are to be redeemed or are to be liable
to be redeemed at the option of the Company or the holder on such
+arms and in such manner as may be provided by the Articles.

7. The Company may exercise the powers of paying commissions
conferred by the Act. Subject to the provisions of the Act, any
such commission may be satisfied by the payment of cash or by the
allotment of fully or partly paid shares or partly in one way and
partly in the other.



8. Except as required by law, no person shall be recognised by
the company as holding any share upon any trust and {(except as
otherwise provided by the Articles or by law) the Company shall
not be bound by or recognise any interest in any share except an
absolute right to the entirety thereof in the holder.

SHARE CERTIFICATES

9, Every member, upon becoming the holder of any shares, shall
be entitled without payment to one certificate for all +he shares
of each c¢lass held by him (and, upon transferring a part of his
holding of shares of any class, to a certificate for the balance
of such holding). Every certificate shall be sealed with the
seal and shall specify the number, class and distinguishing
numbers (if any) of the shares to which it relites and the amount
Or respective amounts paid up thereon. The Cumpany shall not be
bound to issue mors than one certificate for shares held jointly
by several persons and delivery of a certificate to one joint
holder shall be a sufficient delivery to all of them.

10. If a share certificate is defaced, worn—-out, lost or
destroyed, it may be renewed on such terms (if any) as to

incurred by the Company in investigating evidence as the
directors may determine buk otherwise free of charge, and (in the
case of defacement or wearing-out) on delivery up of the old
certificate,.

LIEN

11. The Company shall have a first and paramount lien on every
share {whether or not it igs a fully paid share) for all monies
(whether presently payable or not) called or payable at a fixed
time in respect of that share and the Company shall also have a
first and paramount lien on ali shares (whether fully paid or
not) standing registered in the name of any member whether solely
or as one of two or more joint holders for all monies presently
payable by him or his estate to the Company; but the directors
may at any time declare any share +o be wholly or in part exempt
from the provisions of this Article. The Company's lien on a
share shall extend to all dividends payable thereon.

12. The Company may sell in such manner as the directors
determine any shares on which the Company has a lien if a sum in
respect of which the lien exists is bresently payable and is not
paid within fourteen clear days after notice has been given to
the holder of the share or to the person entitled to it in
consequence of the death or bankruptcy of the holder, demanding
payment and stating that if the notice is not complied with the
shares may be sold provided that if the shareholder in default
holds 1less than 2% of the issued share capital of the Company
then the shares to be sold shall be offered to the No. 1 and No.
2 EBT Trusts (in proportion to their existing holdings of shares
in the Company)} before being offered to any other person.

13. To give offect to a sale the directors may authorise some
person to execute an lnstrument of transfer of the shares sold to

7



or in accordance with the directions of the purchaser. The =itle
af the transferee toO the shares shall not be affercted by any

irregularity in or invalidity of the proceedings in reference to
the sale.

14. The net proceeds of the sale, after payment of the costs,
shall be applied in payment of €O much of the sum for which the
lien exists as is presently payable, and any residue shall (upon
surrender to the Company for cancellaticn of the certificate for
the shares sold and subject to a 1ike lien for any monies not
presently payable as existed upon the shares pefore the sale) be

paid to the person entitled to the shares at the date of the
sale.

CALLS ON SHARES AND FORFEITURE

15. Subject to the terms of allotment, the directors may make
calls upon the members in respect of any monies unpaid on theixr
shares {(whether 1in respect of nominal value oOr premium) and each
member shall {subject to receiving at least fourteen clear days'
notice specifying when and where payment is to pe made) pay to
the Company 4s required by the notice the amount called on his
shares. A call may be required to pe paid by instalments. b8
call may, before receipt by the Company of any sum due thereunder
be revoked in whole or part and payment of a call may bhe
postponed in whole or part. A person upon whom a call is made
shall remain liable for calls made upon him notwithstanding the
subsequent transfer of the shares in respect whereof the call was
made.

16. A call shall be deemed to have been made at the time when
rhe resolution of the directors authorising the call was passed.

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

1g. If a call remains unpaid after it has become due and payable
the person from whom it is due and payable shall pay interest on
the amount unpaid from the day 1t became due and payable urtil it
is paid at the rate fixed by the terms of allotment of the share
or in the notice of the call or, if no rate is fixed, at the
appropriate rate (as defined by +he Act) but the directors may
waive payment of the interest wholly or in part.

19. An amount payable in raspect of a share on allotment or at
any fixed date, whether in respect of nominal value or premium or
as an instalment of & call, shall be deemed to be a call and if

it is not paid the provisions of the Articles shall apply as if
that amount had pecome due and payable by virtue of a call.

20. Subject to the terms of allotment, the directors may make
arrangements on the issue of shares for a difference between the

holders in the amounts and times of payment of calls on their
shares.

1. If a call remains unpaid after it has become due and payable
+he directors may give to the person from whom it is due not less
rhan fourteen clear days' notice requiring payment of the amount

8



unpgid together with any interest which may have accrued, The
notice shall.name the place where payment is to be made and shall
state fthat iLf the notice is not complied with the shares in

respect of which the call was made will be liable Lo be
forfeited.

22. IEf the notice is not complied with any share in respect of
which 1t was given may, before the payment required by the notice
has been made, be forfeited by a resolution of the directers and
the forfeiture shall include all dividends or other monies

payable in respect of the forfeited shares and not paid before
the forfeiture.

23. Subject to the provisions of the Act, a forfeited share may
be sold, re-allotted or otherwise disposed of on such terms and
in such manner as the directors determine either to the person
who was before the forfeiture the holder or to any other person
provided that if the holder of the shares to be forfeited holds
less than 2% of the issued share capital of the Company then his
shares shall be offered to the No. 1 and No. 2 EBT Trusts (in
proportion to their existing holdings of shares in the Company)
before being offered sold, reallotted or disposed of to any
person other than the person who was the holder prior to
forfeiture. At any time before sale, re-allotment or other
disposition, the forfeiture may he cancelled on such terms as the
directors think fit. Where for the purposes of its disposal a
fecrfeited share is to be transferred to any person the directors
may authorise some person to execute an instrument of transfer of
the share to that person.

24. A person any of whose shares have been forfeited shall cease
to be a member in respect of them and shall surrender to the
Company for cancellation the certificate for the shares forfeited
but shall remain liable to the Company for all monies which at
the date of forfeiture were presently payable by him to the
Company in respect of those shares with interest at the rate at
which interest was pavable on those monies before the forfeiturc
or, if no interest was so payable, at the appropriate rate {as
defined in the Act) from the date of forfeiture until payment but
the directors may wailve payment wnolly or in part or enforce
payment without any allowance for the value of shares at the time
of forfeiture or for any consideration received on their
disposal.

25. A statutory declaration by a director or the secretary that
a share has been forfelted on a specified date shall be
conclusive evidence of the facts stated in it as against all
persons claiming to be entitled to the share and the declaration
shall (subject to the execution of an instrument of tra ifer if
necessary) constitute a good title to the share and the person to
whom the share is disposed of shall not be bound to see to the
application of the consideration, if any, nor shall his title to
the share be affected by any irregularity or invalidity of the
proceedings in reference to the forfeiture or disposal of the
share.
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26.1

26.2

ISSUE OF SHARES

Subject to Article 45 and subject to che following
provisions of this Article 26 the relevant securities of the
Company (as aefined by Secticen 80(2) of tre act) shall be
under the control of the directors and the directors may
allot, grant options over, or otherwise deal with or dispose
of any relevant securities of the Company to such persons
and generally on such terms and in such manner as they think
firz. The general authority conferred by this Article shall
extend to &ll relevant securities of the Company frem time
to time unissuaed during the currency of such authority. The
said general authority shall expire on the fifth anniversary
of the date of adoption of these Articles unless varied or
ravnked or renewed by the Company in General Meeting. The
directors shall be entitled under the general authority
conferred by this Article to make at any time before the
expiry of such authority any offer or agreement which will
Or may require securities to be allotted after the expivy of
such authority. In accordance with Section 91(1) of the Act
Sections 89(1) and 90t(l) to (6) inclusive of the Act shail
not apply to any allotment of equity securities in the
Company.

Subject to any direction to the contrary that may be given
by a Special Resgolution of the Company at a General Meeting
all equity securities to be allotted after the date of
adoption of these Articles of Association shall before
allotment be offered to the existing members holding
Ordinary Shares in the capital cf the Company in proportion
to the number of Ordinary Shares held by them respectively.
Any such offer as is referred to above shall be made by
notice in writing ("the Offer Notice") to the Ordinary
Shareholders specifying the number of the equity securities
to which each snch Qrdinary Shareholder is entitled. The
Offer Notice shall be open f£cr acceptance by notice in
writing to the Company {("the Acceptance Notice") for a
pericd of 21 days from the date when the Offer Notice is
dispatched and the Company shall thereafter allot the equity
securities in the proportions in which they have been
accepted in the Acceptance Notice. Any equity securities
offered pursuant to the Offer Notice but not accepted by any
of the Ordinary Shareholders shall be offered by notice in
writing ("the Second Offer Notice") to the Ordinary
Shareholders who accepted all the equity securities offered
to them pursuant t- the Offer Notice in proportion to the
number of Ordinary Shares held by them respectively {such
offer. to be open for acceptance by notice in writing to the
Company for 21 days from the date it i1s despatched) but so
that such Ordinary Shareholders shall be invited in the
Second Offer Notice to elect to purchase all the equity
sacurities offered to the other Ordinary Shareholders who
receive the Second Offer Notice but who do not accept the
same L1f more than one so electing in proportion to the
number of Ordinary Shares which they hold. If any eguity
securities are nobk accepted pursuant to the Offer Notice or
Second Qffer Notice or cannot by reason of the proportion
borne by them to the number of persons entitled to the same

10
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27.1

27.2

27.3

27.4

be offered in the prcportions set out above the balance of
gsuch eyguity gecurities shall be allotted to such persons and
on such terms as the directors think fit provided that such
egquity sexurities shall not be offered to such persons on
terma which are more bencvficial thai the terms on which such
puLhy securities were offered to the Ordinary Shareholders
pursuant hereto.

TEANSFER

The No. 1 EBT Trustees or No.2 EBT Truste.s may £t any time
transfer any of the Ordinary Shares 'egictered in theix
names to the other of them or to the new Trustees of any
such trust on the occasion of a change in the identity of
the Trustees of s3uch trust or to the PST Trustees and the
PST Trustees may at any time transfer any of the Ordinary
Shares registered in *hel. name to any employee or ex-
emplovee of any company in the Group or to the personal
representatives of such an employee or ex-employee who is
eligible to receive the same pursuant to the terms of the
PST Trust.

The No. 3 EBT Trustees may at any time transfer any of the
Ordinary Shares registered in their names to the new
Trustees of such trust on the nccasion of a change in the
identity of the ho. 3 EBT Trustees or to any employce of any
company in the Group who is eligible to receive the same
pursuant to the terms of the No. 3 EBT Trust.

Any shareholder wishing to transfer all or (if permitted by
these Articles) part of the Ordinary Shares held by him
{(other than pursuant to Article 27.1 or 27.2) may with the
prior consent of the Board of Directors deliver to the
Company a Sale Notice which notice shall constitute the
Company the agent of that shareholder for the sale of the
ordinary Shares that are the subject of the Sale Notice at
the Price PROVIDED THAT where the Ordinary Shares referred
o in the Sale Notice constitute 2% or less of the issued
Ordinary Share capital unless the Board of Directors
otherwise permit oxr a Sale Notice is deemed to have been
served under the provisions of Article 34.1 a Sale Notice
may only be given during the period of 30 days following the
date upon which notice of the Market Value of Ordinary
Shares is served upon shareholders in accordance with the
provisions of Article 40.2.

save for transfers of shares mide pursuant to this Article,
Article 34 or Article 35 no p-rson shall transfer any shares
in the capital of the Company to any other person without
the consent of the Board of Directors and the directors
shall not register any transfer of shares made in breach of
this sub-Article. Without prejudice to che generality of
the foregoing no transfer of shares in the Company shall be
made to a person who is not a No. 1 EBT Trustee or a No. 2
EBT Trustee or a No. 3 EBT Trustee or a PST Trustee or an
employee of a company in the Group or an Authorised Nominee
for such an officer or employee nominated pursuant to
Article 34.4 and notwithstanding anything to the contrary

11
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therein contarned no offer of shaves shall be made pursuant
£o Ar'..cles 34 or 35 to any such person and accordingly
references to persons registerad as the holders of any
shares at the date of an Uifer Notice in such Articles shall
excludes all such persons.

97,5 Save with the consent of the Board of Plrectcrs na person
shall assign or otherwise dispose of any =eneficial interest
in the shares of the Company other than te the registered
holider thereof and no person shall mortgage or charge or
enter into a memorandum of deposit of any shares in the
capital c¢f the Company other than vo a bank or other
reputable financial institntion who has lent nim a material
amount of money to acguire such shares.

TRANSFER QF SHARES

28. The instrument of transfer of a share may be in any usual or
in any other form which the directorse may approve and shall be
executed by or on behalf of the transferor and, unless the share
is fully paid, b; or on behalf of the transferee.

29, fThe directors of the Company may refuse to vegister the
transfer of a share unless:-

{a) 1t 1s lodged at the office and accompanied by the
certificate for the shares to which it relates;

(b) it relates to one class of shares only.

30. If the directors refuse to register a transfer of a share,
they shall within two months after the cate on which the transfer
was lodged with the Company send to the transferee notice of the
refusal.

3i. The registration of transfers of shares or of transfers of
any class of shares may be suspended at such times and for such
periods (not exceeding thirty days in any year) as the directors
may determine.

12, MNo fee shall be charged fox the registration of any
instrument of transfer or other document relating to or affecting
the title to any share.

33. The Company shall be entitled to retain any instrument of
rrausfer which is registered, but any instrument of transfer
which the directors refuse to register shall be returned to the
person lodging it when notice of the refusal is given.

34.1 In the event that a Transfer Event shkall occur in relation
to any shareholder ("the Retiring Shareholdex") he (or his
personal representatives or trustees in bankruptcy) shall
forthwith be deemed to have irrevocably appointed the
Company as his agent to sell all of the Ordinary Shares of
which the Retiring Shareholder 1¢ the registered holder
{"the Sale Shares") pursuant toc Article 34 or Article 35
(whichever shall apply).

12
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34.3

34.5

Upon the ccoceourrenco of a Transfer Event in ielarion *ooa
shareholder 1f che Sale Shares represent mOre rhan 23 of the
igsued Ordinary Share capirtal of the Company the ConReny
chall forthwits offer the Sale Snares o che No, 3 DBBT
Trustees at the Price; such offer to be made 1in writing
("the First Offer Notice") and to be ouen for acceptance for
a pericd of 42 days from the occurrence of the Transfer
Bvent by notice in writing to <hie Company.

Any of the Sale Shares aut accepted wikthin the prriod stated
in sub-Article 34.2 abeove snall be offered by notice 1in
writing ("the Ssecond Offer Notice") to the shareholders who
are registered as the holders of m.re than 2% of the 1ssued
ordinary Share capital of the Company i{cther than the No.l
and No.2 EBT Trustees and the EPEST Trustees) in the
proporcions in which they are already registered as the
holders of Ordinary Shares at the date of the Second Offer
Notice and shall be open for acceptance for 21 days from the
dare of such offer being made by notice in writing to the
Company {"a First ncceptance Notice"). Such shareholders
shall be invited in the gsecond Offer Notice =oO purchase all
of +the Sale Shares of fered pursuant to the Second Offer
Notice which are not accepted by the other shareholders who
receive a Second Of fer Notice pursuant to this Article {ox
by their Authorised Nominees) by 80O electing in the Firet
Acceptance Notice and if more than one shareholdexy shall so
elect the balance of the 87 e Shares offered to other
shareholders who receive a Se.ond Offer Notice pursuant to
this Article but not sO accepted shall be apportioned
between the shareholders so electing in the proportions in
which they held Ordinary shares immediately priecr to the
Second Offer Notice.

A shareholder who is offered Sale Shareas pursuant to Article
34.3 may elect in the First Acceptance Notice either to
purchase the sale Shares offered to him (and any £further
shares which he is entitled to elect to purchase therein not
accepted by other shareholders or their Authorised Nominees)
in his own name or +o nominate an 3duthorised Nominee to take
a transfer of the same in which ewvent such authorised
Nominee shall ke entitled to a transfer of such shares 1in
all respects as if he were the shareholder appointing him
put subject to the sondition, if such Authorised Nominee is
a Bank or other financial institution, that in the event
that a Transfer Event occurs in relation to the person who
has nominated it to purchase such shares it shall be deemed
forthwith to have authorised the Company as its agent to
sell all such shares in all respects in accordance with this
Article 34 as 1if such mank or oxzher financial institution
were a Retiring Shareholder and the provisions of this
Article 34 shall apply accordingly.

Any of the Sale Shares offered to shareholders pursuant to
gub-Article 34.3 but not accepted within the periods stated
in sub-Article 34.3 above shall be offered by notice 1n
writing ("the Third Cffer Notice") to the shareholders who
did not recelive an of fer pursuant to Article 34.3 in the
proportions in which at the date of the Second Offer Hotice
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34.6

34.7

they were registered as the holders of Ordizary Shares and
shall be open for acceptance for 21 days frem the dare of
such offer being made by notire in writing to the Corpany
{"a Sececnd Acceptance Notice"). Such shareholders shall be
invited in the Third Offer Hotice to purchase all of ihe
Sale Shares offered pursuant %o the Third Offer Notice which
are not accepted by the other shareholders who receive an
offer pursuant to this Article by so electing in the Second
Acceptance Netice and if more than one such shareholder
shall so elect the balance of the Sale Shares offered
pursuant to this Article to bnt not accepted by any such
shareholders shall be divided between them in the
proportions in which they hold Ordinary Shares immediately
prior to the Third Offer Notice.

If and as soon as the Company shall have found purchasers
for all the Sale Shares offered pursuant to this Article or
shall have made offers pursuant to sub-Articles 34.2, 34.3
and 34.5 in respect of which the time for acceptance has
expired the Company shall give notice in writing to the
Retiring Shareholder of the identity of all the perscns whe
have accepted an offer c¢f Sale Shares pursuant to this
Article ("the Purchasers"} and the number of shares which
each of the Purchasers is entitled to purchase and the time,
date and place at which theé purchase of the Sale Shares 15
to be completed and shall send a copy of such notice to each
of the Purchasers. At the time, date and place stipulated
in such notice the Purchasers shall tender the price for
cach of the Sale Shares which they have elected to purchase
and thereupon the Retiring Shareholder shall deliver duly
executed transfers of the Sale Shares in the proportions in
which the Purchasers have elected to purchase the same and
shall surrender to the Company his certificate for the Sale
Shares.

In the event that after all the offers made pursuant to sub-
Articles 34.2, 34.3 and 34.5 have expired all of the Sals
Shares have not been accepted then the Company shall give
notice in writing to the Retiring Shareholder of that fact
and +he balance of the Sale Shares not so accepted may at
any time within 3 months of such notice be transferred to
any person who is an existing holder «f Oxrdinary Shares
(other than solely as a personal representative of a
deceased shareholder or an Authorised Nominee)} by the
Retiring Shareholder at a price not less than the Price
provided that before registering the transferee as a hoider
of the shares so transferred the directors of the Company
may require a Statutory Declaration from the transferor that
such balance of the Sale Shares offered but not accepted
pursuant to Sub-Articles 34.2 34.3 and 34.5 have not been
transferred at a price less than the Price and provided
further that any such Sale Shares ‘ot transferred within
such period shall again be subject to the restrictions on
transfer set out in thase Articles.

35,1 Upon the occurrence of a Transfer Event in relation to a

skareholder, if the Sale Shares represent 2% or less of the
issued Ordinary Share UCapital of the Company the Company
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shail ferthwith offer the sale Shares o the No. 1 EBT
Trustees and NHo. 2 ERBT Trustees at +he Pprice and in
sroportion £oO the number of Ordinary shares held by Them
reﬁge@tively provided that in giving notice of acceptapce
cither Trustees may elect to purchase any of the Sale Shares
of fered to but not accepted by the other Trustees; such
nffer to be made 1in writing ("the Sale Hotice"} and 0 be
apen for acceptance for a period of 42 days from the
oocurrence of the Transfer Event by potice in writing to the
Company ("“an Acceptance Notice"}.

35.2 If and as soon as <he Company shall have received an

Acceptance Notice or Hotlces for all the sale shares offered

pursuant to this Axticle or shall have made an offer
pursuant %o sub-Article 35.1 which has expired the Company
shall give notice in writing to the Retiring shareholder of
whether or not any Acceptance Notices have been received bY
+he Company and the rime, date and place at which the
purchase of the Sale Shares is to be completed and shall
gsend a copy of such notice to the No. 1 EBT Prustees and No.
2 EBT Trustees who have delivered toO the Company an
acceptance Notice. At the time, date and place stipulated
in such notice +he Trustees who have accepted any of the
8ale Shares shall tendet the price for such Sale Shares
which they have elected to purchase and thereupon the
Retiring shareholder shall deliver a duly executed transfer
or transfers of rhe Sale Shares +o such Trustees in the
proportions in which they have accepted the Sale Shares.

35.3 In the event that after the offer made pursuant to sub-

Article 35.1 has expired all of the Sale Shares have not

been accepted then rhe Company shall give notice in writing
to the Retiring shareholder of +hat fact and the balance of
the Sale Shares not s© accepted may at any time within 3
months of such notice be transferred to any person Who is an
existing holder of Ordinary Shares {other than solely as &
personal representative o0f a deceased shareholder or &an
authorised Nominee) by the Retiring shareholder at a price
not less than the price provided that before registering the
+transferee as a holder of the shares SO transferred the
directors of the Company may require a Statutory peclaration
from the rransferor that such bhalance of the Sale Shares
of fered but not accepted pursuant to sub-Articles 35.1 have
not been rransferred at & price 1less than the Price and
provided further that any such Sale Shares not transferred
within such period shall again be subject to the
reskrictions on transfer set out in these Articles.

TRANSFER DEFAULT

3. If any person ("the Defaultexr”) who is obliged to transfer
any shares in the capital of the Company shall fail to deliver a
transfer of such shares to & person who is entitled thereto
pursuant to these Articles (other than DbY the default of the
person SO entitled) then the directors may authorise any director
ro execute a transfer of such shares in favour of the person SO
entitled {("the pransferee™) and +he Company shall pe entitled to
receive and give geod raceipt for the purchase price of such
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shares and t7 register the Trancferee as the holder <hereeof and
ro iLgsue ta the Transieree & certificate for sSuch shares
whereupon he shall becope sndefeasibly entitled thereto. The
prfaniter shall be bound thereupon to deiiver up to the Conpany
fovy cancellation his certificate for the shares of which he 18
rhe registercsd hglder and shall thereupon ‘e entitled to the
purchase price for those ©f his shares which have been
rransferred pursuant to this Artigle but in tue meantime the
purchase price shall pe held on trust for him by the Company
without any obligation ©o earn interesc.

TRANSHMISSION OF SHAHRES

37, If a member dies the survivor or Survivors where he was a
jaint holder, and his personal repregentatives where he was a
sole holder or the only survivor ot joint holders., shall be the
only persons recognised by the {ompany as having any title to his
interest; but nothing herein contained shall release the estate
of a deceased member from any liability in respect of any share
which had been held jointly by him.

38. A person pecoming entitled to any shares in conseguence of
the deatnh or bankruptcy of a member may, upen such evidence being
produced as the directors may properly require, elect to hecome
ihe holder of such shares by giving notice to the Company to that
effect provided t+hat {whethexr O not he elects to be soO
registered} he shall be bound by the provisions of Article 34 (if
the shares in guestion represent more than 2% of the issued
Oordinary Share capital of the Company) O Article 35 (if the
shares in guestion represent 2% Or less of the issued ordinary
Share Capital) and shall be pound to execute a transfer of such
shares in accordance with the direction of the Company pursuant
£o Article 34.6 as if he were a Retiring Shareholdex (where
Article 34 applies) or pursuant to Article 35.2 as if he were a
Retiring Shareholder (where Articile 35 applies).

39, A person pbecoming entitled to any shares in consequence of
+he death or pankruptcy of a member shall, whilst he remains the
holder of the same, have the rights to which he would be entitled
if he were the holder of these shares, except +hat he shall not,
pefore being registered as the holder of such shares, be entitled
in respect of them to attend or vote at any meeting of the
Company or at any separate meeting of the holders of any c¢lass of
chares in the Company.

40.1 The Board of Directors of the Company shall forthwith upon

the audited consolidated accounts of the Company having been

agreed with the auditors for the time being of the Company
and the auditors having given their report pursuant to
gection 236 of the Act reguest the auditors to prepare and
deliver to the Board of Directors a Certificate of Market
value. In giving such certificate the auditors shall act as
experts and not arbitrators and +heir determinpation of
Market Value shall be binding under the provisions of the
articles.

40.2 Within 7 days of receipt of the auditors certificate under
Article 40.1 the Board of Directors shall issue to the
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memeers of the Company holding Ordinary Shares a not:ce in
weiting specifying the Market Value.
40,2 In the event that the Directors of the Company so resolve at
any time the auditors of the Ccmpany shall prepare an
audrtor's rertificate revising the latest certifaicate
producred pursuant £o Article 40,1 so as fto re-assass Market
Value as at thne date stipulated in that rescolution,

ALTERATION OF SHARE CAPITAL

41. The Company may by ordinary resolution:-

{a) increase its authorised share capital by new shares of such
amount as the resolution prescribes;

{(b) cancel 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.

42. Whenever as a result of a consolidation of shares any
members would become entitled to fractions of a share, the
directors may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably
obtainable to any person (including, subject to the provisions of
the Act, the Company) and distribute the net proceeds of sale in
due proportion among those members and the directors may
authorise some person to execute an instrument of transfer of the
shares to, or in accordance with the directions of the purchaser.
The transferee shall not be bound to see to the application of
the purchase monies nor shall his title to the wmhares be affected
by the irregularity in or invalidity of the proceedings in
reference to the sale.

43. Subject to the provisions of the Act, the Company may by
special resolution reduce its share capital, any capital
redemption reserve and any share premium accourt in any way.

PURCHASE OF OWN SHARES

44. Subject to the provisions of the Act, the Company may
purchase its own shares (including any redeenmable shares) and, if
it is a private company, make a payment in respect of the
redemption or purchase of its own shares otharwise than out of
distributable profits of the Company or the proceeds of a fresh
issue of shares.

SPECIAL CONSENTS

45. The following matters shall (in addition to any other
authority reguired by the Act or these Articles) each require a
rasolution of the holders by nominal value of at least 75% of the
ordinary Shares in the capital of the Ccmpany present in person
or by proxy at a general meeting of the Company {at which at
least two persons holding or representing by proxy at least one
rhird in nominal amount of the issued share capital of the
Company shall be present) or the written consent of the holdexrs

17



by nominal valie of at least 7

y 5% of tne Ordinary Shares 1 +he
capital of the Company:- K ! ’

(a) Any incurease in or the granting of options over or

consalidatien or sub-division or alteration Or varitation or

reduction of the authorised or issued capital of the conpany

or any alteration or variation of any of the rights attached

to or any purchase by the company of the shares for the time

being in the capital of the Company or the igsue by the

company of shares or vights to supscribe for shares which

rank in priority to khe crdinary Shares whether as regards

dividends, vights ©o a return of capital in a winding up
voting rights at any genexal or other meeting oOr otherwise;

{h) Any resulution for the reduction of the share capital of the
Company or any uncalled liability in respect thereof;

(c) The consolidation of any shares into shares of a larger
amount or the sub-division of any shares into shares of a
smaller amount;

(dy Any resolution to wind up or dissolve +he Company or any
subsidiarxy of the Companyy

(e} Any alteration of the Memorandum or articles of Association
of the Company:

(£) The Company disposing of the whole or substantially the
whole of the undertaking of the Group whether by way of
asset transfer, disposal of the share capital of any of its

gsubsidiaries or otherwise;

(g) Any substantial change in the nature of the pusiness of the
Group taken as a whole;

(h) Any change in the status of the Company to a public limited
company and any application to have any shares in the
capital of the Company 1isted or admitted to dealing on the

stock Exchange the Unlisted Securities Market the Third
Market or any other stock exchangej

(i) The allotment of any shares on terms that the right® to rake
up such shares may be renounced in favour of or assigned to
another.

GENERAL MEETINGS

46. All general meetings othexr than annual general meetings
shall be called extraordinary general meetings.

47. Any director may call & general meeting and, on the
requisition of members pursuant to the provisions of the Act, the
directors shall forthwith proceed to convene an extraordinavy
general meeting for & date not later than eight weeks after

receipt of the requisition.

48. An annual general meeting and an extraordinary genexal
meeting called for the passing of a special resolution shall be
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called by at least twenty-one clear days' netice. BAll other
extraordinary general meetings shall be called by at least

fourteen dqys‘ notice but a general meeting may be called by
shorter notice if it 1s so agreed:-

fa) in yhe case of an annual general meeting, by all the neERDArs
entitled to attend and vote thereat; and

(b) in the case of any other meeting by a majority in number of
the members having a right to attend and vote being a
majority together holding not less than 95% in nominal value

of the shares giving that right.

The notice shall specify the time and place of the meeting and
the general nature of the business to be transacted and, in the

case of an annual general meeting, shall specify the meeting as
such.

subject to the provisions of the Articles and to any restrictions
imposed on any shares, the notice shall be given to all the
members, to all persons entitled to a share in consequence of the

death or pankruptcy of a member and to the directors and
auditors.

49. The accidental omission to give notice of a meeting to, Or
the non-receipt of notice of a meeting by, any person entitled to
receive notice shall not invalidate the proceedings at that
meeting.

PROCEEDINGS AT GENERAL MEETINGS

50. No business shall be transacted at any meeting unless a
guorum is present. Five persons holding shares in the Company
present in person Or by proxy or by a duly authorised
representative in the case of a corporation (at least two of whom
is not a director of the Company o¥ @ representative or trustee
of the No. 3 EBT Trust ©or a ProxY for any of them) shall be a
guorum at General Meetings.

51. If such a fguorum is not present within half an hour from the
time appointed for rhe meeting, oxr if during a meeting such a
guorum ceases to be present, the meeting shall stand adjourned to
the same day in the next week at the same time and place or to
such time and place 2as the directors may determine and if at such
+ime, place and date a quorum is not present any two persocns
holding shares in +he Company shall be & guorum.

2. The chairman, if any, of the poard of directors or in his
absence some other director nominated by the directors shall
preside as chairman of the nmeeting, but if neither the chalrman
nor such other director (Lf any) be present within fifteen
minutes aftex the time appointed for holding the meeting and
willing to act, +he directors present shall elect one of their
pumber to be chairman and, if there is only one director present
and willing to act, he shall pe chailrman.

53, I no director 1is willing to act as chairman, or if no
director 1is present within fifteen minutes after the time
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appplnted for .holding the meeting, the members present and
entiktled to vote shall chonse one of their number to he chairman.

54, Andirector shall, notwithstanding that he is not a member,
be entitled to attend and speak at any general meeting and at any

separate meeting of the holders of any class of shares in the
Company.

55. The cnairman may, with the consent of a meeting at which a
guorum is present (and shall if so directed by the meeting),
adjourn the meeting from time to time and from place to place,
but no business shall be transacted at an adjourned meeting other
than business which might properly have been transacted at the
meeting had the adjournment not taken place. When a meeting is
acdljourned for fourteen days or more, at least seven clear days'
potice shall be given specifying the time and place of the
adjouvrned meeting and the general nature of the business to be
-~ansacted. Otherwise it shall not be necessary to give any such
notice.

56. A resolution put to the vote of a meeting shall be decided
on a show of hands unless before, or on +he declaration of the
result of the show of hands, a poll is duly demanded. Subject to
the provisions of the act, a poll may be demanded: -~

{a) by the Chalrman;
(b) by any member having the right to vote at the Meeting;

and a demand by a person as proxy for a member shall be the same
as a demand by the membery .

57. Unless a poll is duly demanded a declaration by the chalrman
that a resolution has been carried or carried unanimously, or by
a particular majority, or lost, oOr not carried by a particular
majority and an entry to that effect in the minutes of the
meeting shall be conclusive evidence of the fact without proof of
the number oOX proportion of the votes recorded in favour of or
against the resolution. -

58. The demand for a poll may. before the poll is taken, be
withdrawn but only with the consent of the chairman and a demand

so withdrawn chall not be taken to have invalidated the result of
a show of hands declared before the demand was made.

59, A poll shall be taken as the chairman directs 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 the
poll shall be deemed to be the resolution of the meeting at which
the poll was demanded.

60. In the case of an equality of votes, whether on a show of
hands cr on a poll, the resolution shall fail.

61. A poll demanded on the election of a chairman oxr on &
question of adjournment shall be taken forthwixh. A poll
demanded on any other guestion shall be taken either forthwith or
at such time and place as the chairman directs not heing more
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than thirty days after the poll is demanded. The demand for a
poll shgll rivt prevent the continuance of a meeting for the
transaction of any business other than the question on which the
poll was demanded. If a poll is demanded before the declaration
of the result of a show of hands and the demand is duly

withdrawn, the meeting shall continue as if the demand had not
been made.

6?. No notice need be given of a pell not taken forthwith i1f the
time and place at which it is to be taken are announced at the
meeting at which it is demanded. In any other case at least
seven clear days' notice shall be given specifying the time and
place at which the poll is to be taken.

62. A resolution in writing executed hy or on behalf of each
member who would have pbeen entitled to vote upon it if it had
peen proposed at a general meeting at which he was present shall
be as effectual as 1if i+t had been passed at a general meeting
duly convenad and held and may consist of several instruments in
the like form each executed by or on pehalf of one or more
members.

VOTING

64. On a show of hands every member who (being an individual) 1is
present in person or by Proxy ox (being a corporation) is present
by a duly authorised representative, not being himself a membexr
entitled to a vote, shall have one votz and on a poll every
member shall heve one vote for every share of which he is the
heolder.

65. In the case of joint holders the vote of the senior who
tenders a vote, whether in person or by Proxy, shall be accepted
to +the exclusion of the votes of the other joint holders, and
seniority shall be determined by the order in which the names of
+he holders are set out in the register of members.

66. A member in respect of whom an order had been made by any
court having jurisdiction (whether in the United Kingdom or
elsewhere) in matters concerning mental disorder may Vvote,
whether on a show of hands or on a poll, by his receiver, curato:
ponis or other person authorised in that pehalf appointed by that
court, and any such receiver, curator bonis or other person may,
on a poll, vote by Pproxy. fvidence to the satisfaction of the
directors of the authority of the person claiming to exercise the
right to vote shall be deposited at the office, or at such other
place as 1is specified in accordance with the Articles for the
deposit of instruments of proxy, not iess than 48 hours before
the time appointed for holding the meeting or adjourned meeting
at which the right to vote 1s to be exercised and in default the
right to vote shall not be exercisable.

67. No member shall vote at any general meeting or at any
separate meeting of the holders of any class of shares in the
Company, either in person or by ProxXy: in respect of any share
held by him unless all monies presently payable by him in respect
of that share have been paitd.
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68. No objection shall be raised to the gualification of any
voter gxcept at the meeting or adjourned meeting at which the
vote‘objented to is tendered and every vote not disallowed at the
meetings shall be valid. Any objection made in due time shall be

referrgd to the chairman whose decision shall be final and
conclusive.

PROXIES

69. On a poll votes may be given either personally or by proxy.

A member may appoint more than one proxy to attend on the same
occasion.

70. An instrument appoiniing a proxy shall be in writing,
executed by or on behalf of the appointor and shall be in the
following form (or in a form as near thereto as circumec:iances
allow or in any other form which is usual or which the directors
may approve):-

1n

Rider Holdings Limited

I1/We, ; Of ‘ , being a
member/members of the above-names company, hereby appolnt
of , or failing him, of '

as my/our proxy to vote in my/our name[s] and on my/our behalf at
the annual/extraordinary general meeting of the Company to be
held on 19 , and at any adjournment thereof.

Signed on 1¢ N

71. Where it is desired to afford members an opportunity of
instructing the proxy how he shall act the instrument appointing
a proxy shall be in the following form (or in a form as near
thereto as circumstances allow or in any other form which is
usual or which the directors may approve) :~

" ) Rider Holdings Limited

I/We, v , of , being a
member/members of the above-names company, hereby appoint
of , or failing him, of ;

as my/our proxy to vote in my/our name[s] and on my/our behalf at
the annual/mxtraordinary general meeting of the Company to be
held on 19 , and at any adjournment thereof.
This Fform is to be used in respect of the resolutions mentioned
below as follows:-

Resolution No 1 *for *agalnst

Resolution No 2 *for *against
*¥Strike out whichever is not desired.
Unless otherwise instructed, the proxy may vote as he thinks fit
or abstain from voting.
Signed this day of 19 N

72. The 1instrument appointing a proxy and any authority under
which it is executed or a copy of such authority certified
notarially or in some way approvad by the directors may:~

(a) be deposited at the office or at such other place within the
United Kingdom as is spocified in the notice convening the
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meeting or in any instrument of proxy sent out by the
Company 1in ;elatlon to the meeting not less than 48 hours
before the time for holding the meeting or adjourned meeting

at which the pexrson named in the instrument proposes to
vote; or 4

{(b) in the case of a poll taken more than 48 hours after it is
demanded, be deposited as aforesaid after the poll has been
demanded and not less than 24 hours before the time
appointed for the taking of the poll; or

(¢} where the poll is not taken forthwith but is taken not moxe
thar. 48 hours after it was demanded, he delivered at the
meeting at which the poll was demanrded to the chairman or to
the secretary or to any director;

and an instrument of proxy which is not deposited or delivered in
a manner so permitted shall be invalid.

73. A vote given or poll demanded by proxy or by the duly
authorised representative of a corporation shall be valid
notwithstanding the previous determination of the authority of
the person voting or demanding a poll unless notice of the
determination was received by the Company at the office or at
such other place at which the instrument of proxy was duly
deposited before the commencement of the meeting or adjourned
mesting at which the vote is given or the poll demanded or (in
the case of a poll taken otherwise than on the same day as the
meeting or adjourned meeting) the time appointed for taking the
poll.

DIRECTORS

74. The members of the Company who individually each hold more
than 2% of the issued Ordinary Share capital (other than the No.l
or No.2 EBT and PST Trustees) or the persons in that category who
hold a majority of the shares held by the persons in that
category shall be entitied by notice in writing to the Company to
appolnt such number of directors (not exceeding six in number) as
they may feel appropriate and in like manner to remove any
director so appointed and to appoint a replacement for any such
director so removed or who ceases for any other reason to be a
director. In the event that the number of directors appointed
pursuant to this Article is at any time increased beyond three
then notice of such fact shall be given to all the shareholders
and the number of directors who can be appointed for the time
being pursuant to Article 75 shall be increased to a number which
is one less than the number of directors appointed pursuant to
this Article 74.

75. The members of the Company who individually each hold 2% or
less of the issued Ordinary Share capital of the Company and the
No. 1 and No. 2 EBT Trustees and the PST Trustees or the persons
in those categories who hold a majority of the shares held by the
persons in those categories shall be entitled either by notice in
wr iting to the Company O by a resolution passed at a meeting at
witich alt the persons in those categories are invited by at least
fourteen days c¢lear notice to attend and at which each person
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present in person and entitled to attend shall have one vote per
share‘held by him to appoint such number of directors (not
cheeglng two in number or such increased number as is provided
for in the proviso to Article 74) as they may feel appropriate
and in like manner to remove any director so appointed and to
appolint a replacement for any such director so removed or who
ceases for any other reason to be a director.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

76. The office of a director shall be vacated if:~

(2a) he ceases to be a director by virtue of any provision of the

Act or he becomes prohibited by law from being a director;
or

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

{(c) he is, or may be, suffering from mental disorder and
either:-

{i) he 1is admitted to hospital in pursuance of an
application for admission for treatment under the
Mental Health Act 1983 or, in Scotland, an application
for admission under the Mental Health (Scotland) Act
1960, or

(11) an order is made by a court having jurisdiction
(whether in the United Kingdom or elsewhere) in matters
concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other
person to exercise powers with respect to his property
or affairs; or

(d) he resigns his office by notice to the Company.

77. The number of directors {other than alternate directors)
shall be a maximum of eleven but shall not be less than two. On
any resolution being proposed for the removal of any director
appointed pursuant to Article 75 those persons entitled to vote
on the appointment of a director pursuant to Article 75 shall on
a poll have five votes for every Ordinary Share held by them
respectively. No director shall be appointed except in
accordance with Articles 74 and 75 herecf and every director so
appointed shall hold office until removed in the manner provided
by the appropriate Article or his death or he vacates his office
pursuant to Article 76 and neither the Company in general meeting
nor the directors shall have power to fill any such vacancy.

78. Subject to the provisions of the Act the Memorandum and the
Articles and to any directions given by special tresolution, the
business of the Company shall be managed by the directors who
shall exercise all powers of the Company. Nec 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 Article shall not be limited by
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any special power given to the directors by the Articles and a
meeting of directors at which a quorum is present may exercise
all powers exercisable by the directors.

79. fThe directors may by power of attorney or ctherwise, appoint
any person to be the agent of the Company for such purposeg and
on such conditions as they determine, including authority for the
agent to delegate all or any of his powers.

DELEGATION OF DIRECTORS POWERS

80. The directors may delegate any of their powars to any
committee consisting of two or more directors pro¢vided that at
least one director appointed pursuant to Article 75 shall be
invited to join any such committee and where the number of
directors to be appointed to such committee exceeds two then
such number of directors appointed pursuant to Article 75 as are
in number one less than the number of directors appointed
pursuant to Article 74 who are to be members of such committee
{or if there is not such number of directors appointed pursuant
to Article 75 then all the directors appointed pursuant to that
Article) shall be invited to join such committee. They may also
delegate to any managing director or any director holding any
other executive office such of their powers as they consider
desirable to be exercised by him. Any such delegation may he
made subject to any conditions the directors may impose, and
elther collaterally with or to the exclusion of their own powers
and may be revoked or altered. Subject to any such conditions,
the proceedings of a committee with two or more members shall be
governed by the Articles regulating the proceedings of directorg
so far as they are capable of applying.

REMUNERATION

81. The directors shall be entitled to the remuneration
stipulated in thelir current service contracts with the Company
and to such further remuneration or rates of remuneration as *the
Board of Directors may from time to time approve.

DIRECTORS EXPENSE

82. The directors may be paid all travelling, hotel and other
expenses properly incurred by them in connection with their
attendance at meetings of directors or committees of directors cr
general meetings or separate meetings of the holders of any class
of shares or of debentures of the Company or otherwise in
connecktion with the discharge of their duties.

MANAGING DIRECTOR AND OTHER EXECUTIVE APPOINTMENTS

83. Subject to the provisions of the Act, the directors may
appoint one or more of their number to the office of managing
director or to any other executive office under the Company and
may enter into an agreement or arrangement with any director for
his employment by the Company or for the provision by him of any
services outside the scope of the ordinary duties of a director.
Any such appointment, agreement or arrangemant may be made upon
such terms as the directors determine and they may remunerate any
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sucq director for his services as they think fit, Any
appointment of a director to an executive office ghall terminate
if he ceases to be a director but without prejudice fo any claim

t? damages for breach of the contract of service betwamn the
director and the Company.

INTERESTS OF DIRECTORS

84. Subject to the provisions of the Act and Article 100 (f) and
provided that he has disclosed tp the directors the nature and
extent of any material intcrest of his, a director

notwithstanding his office:-

(a) may be a party to, or otherwise interested in, any
transaction or arrangement with the Company or in which the
Company is otherwise interested;

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

(c) shall not, by reason of his office, be accountable +to the

Company for any benefit which he derives from any such
office or employment or from any such body corporate and no
such transaction or arrangement shall be liable tc be
avoided on the ground of any such interest or benefit.

85. For the purpose of Article 84;-

(a) a general notice given to the directors that a director is
to be regarded as having an interest of the nature and
extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons
1s interested shall be deemed to be a disclosure that the
director has an interest in any such transaction of the
nature and extent so specified; and

(b) an interest of which a director has no knowledge and of
which it is unreasonable to expect him to have snowledge
shall not be treated as an interest of his.

DIRECTORS GRATUITIES AND PENSIONS

86. The directors may provide benefits, whether by the payment
of gratuities or pensions or by insurance or otherwise, for any
director who has held but no longer holds any executive office or
employment with the Company or with any body corporate which is
or has been a subsidiary of the Company or a predecessor in
business of the Company or of any such subsidiary and for any
member of his family (including a spouse and a former spouse) or
any person who is or was dependent on him, and may (as well
before as after he ceases to hold such office or emp loyment)
contribute to any fund and pay premiums for the purchase or
provision of any such benefit.
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PROCEEDINGS OF DIRECTORS

87, Subject to the provisions of the Articles, the directors nay
regulate their proceedings as they think fit, A director may,
and the secretary at the request of a director shall, call a
meeting of the dirvectors. Questions arising at a meeting shall
be decided by a majority of votes. In the case of an equality of
votesg, the resolution shalj fail. A director who 1is also &n
alternate Jdirector shall be entitled in the absence of his
appointor to a separate vote on behalf of his appointor in
addition to his own vote,

CHAIRMAN

88. The directors may appoint one of their number to be the
chairman of the board of directors and may at any time remove him
from that office. Unless he is unwilling to do so, the director
so appointed shall preside at every meeting of directors at which
he is present but if there is no director holding that office,
or if the director holding it is unwilling to preside or is not
present within five minutes after the time appointed for the
meating, the directors present may appoint one of their number *o
be chairman of the meeting.

DEFECTS IN APPOINTMENT

89. All acts done by a meeting of directors, or of a committee
of directors; or by a person acting as a director shall,
notwithstanding that it be afterwards discovered that there was a
defect in the appointment of any director or that any of them
were disqualified from holding office, or had vacated office, or
were not entitled to vote, be as valid as if every such prrson
had been duly appointed and was qualified and had continued to be
a director and had been ertitled to vote.

RESOLUTION TN WRITING OF DIRECTORS

90. A resolution in writing signed by all the directors entitled
to receive notice of a meeting of directors or of a committee of
directors shall be as valid and effectual as if it had been
passed at a meet.ng of directors or (as the case may be) a
committee of directors duly convened and held and may consist of
several documents in the like form each signed by one or more
directors.

QUORUM FOR BOARD MEETINGS

91. The quorum for meetings of the directors shall be three
directors (including at least one director appointed pursuant to
Article 74 and one director appointed pursuant to Article 75)
provided that if at any meeting of the Board of Directors a
quorum is not present within half an hour of the time for which
the meeting was called or if during a meeting such a quorum shall
cease to be present the meeting shall be adjourned to the same
time, date and place in the following week and if at such time,
place and date & quorum is not present then any two directors (by
whomsoever appointed) shall constitute a guorum, 4 person who
holds office as an Alternate Director shall be treated as if he
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Wwere not on}L filmself but also the person appeinting him an
Alteynat@ Director in reckonlng a quorum save that no board
merting shall be deemed quorate at which enly ono Alternate

Director f(and no other director or Alternate Director) is
present.,

NOTICE FOR BODARD MEETINGS

92. Meetings of the Board of Directors shall take place no less
freguently than every 3 calenday months and subject to Article 93
at least 7 days notice of each such meeting shall be given to
each director provided that with the consent of a majority of the
directors (such majority imcluding at least one director
appointed pursuant to Article 75) Board Meetings may be called
less frequently or by less notice than stated above and save that
notice of such Meetings need not be given to a director who is
absent from the United Kingdom.

93. At least 48 hours otice shall be given of the time, date
and place to which a board meeting has been adjourned pursuant to
Article 91 to those directors not present at the meeting which
was adjourned.

ALTERNATE DI ECTORS

94, Any director (other than an Alternate Director) may appoint
any other director willing to act, to attend at any specified
board meeting of which notice has been given to him and to act as
an Alternate Director at such meeting and may remove from office
an Alternate Director so appointed by him.

95. An Alternate Director shall be entitled in the absence of
the person appointing him to attend and vote at the meeting which
he has been appointed to attend, and generally on the date of or
prior to such meeting to perform all the functions of his
appointor as a director in his absence but shall not be entitled
to receive any remuneration from the Company for his services as
an Alternate Director.

85. An Alternate Director shall cease to be an Alternate
Director if his appointor ceases to be a director.

97. Any appointment or removal of an alternate director shall be
by notice to the Company signed by the director making or
revoking the appointment or in any other manner approved by the
directors. No such notice of appointment as an Alternate
Director shall be valid which relates to more than one meeting ov
to a meeting which has not at the date of such notice been
called.

98, Save as otherwise provided in the Articles, an Alternate
Director shall be deemed for all purposes to be a director and
shall alone be responsible for his own acts and defaults and he
shall not be deemed to be the agent of the director appointing
him.
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99, BAn Alrernate Director shall cease to have any rights or

povwers as such at the end of the day of the meeting for which he
wag appointed,

MATTERS REQUIRING SPECIAL BOARD APPROVAL

160. Each of the following matters shall require to pe authorised
by a maj rity of Fhe directors (such majority including at least
one divector appointed pursuant to Article 75):-

‘a* the acquisition by the Company or any Subsidiary of any
undertaking or undertakings or subsidiary or subsidiaries
for an aggregate consideration exceeding the greater of
£500,000 or twice x the consclidated reserves for the time
being and expenditure by the Company in any financial year
¢n capital items which exceeds the greater of £7.5 millioen
or ten x the consolidated reserves for the time being;

(b) the payment of any dividends by the Company or the making of
any distribution ({(which shall be deemed to include every
description of distribution of the Company's assets to its
members whether in cash or otherwise} by the Company out of
capital profits or capital reserves (including any share
premium account or capital redemption reserve fund) or out
of profits or reserves arising from a distribution of
capital proiits or capital reserves (including as aforesaid)
by any subsidiary of the Company;

(c) the making by the Company or any of its subsidiaries of any
loans other than to facilitate the acquisition of shares in
the Company by any cfficers or employees of the Company or
any subsidiaries or any trusts or schemes established for
the benefit of any officers or employees of the Company and
other than loans made by the Company or any subsidiary for
the purposes of their business to any of their officers or
emp loyees or loans otherwise made in the normal course of
the business of the Company or any subsidiary.

{d) the sale or other disposal (whether by way of asset
transfer, disposal of the share capital of any subsidiary or
otherwise) of the undertaking of the Company or the sale or
other disposal (other than to the Company or a wholly owned
subsidiary of the Company) of any part of the undertaking of
the Company or of any subsidiary of the Company which
constitutes a substantial part of the undertaking of the
Company and its subsidiaries taken as a whole and so that
for the purposes of this paragraph "a substantial part"
means such part as at the date of such sale or disposal has
an aggregate book value of more than 20% of the aggregate
value of the fixed and current assets of the Group as shown
by its latest audited accounts.

{e) the issue (other than tc the Company or any company .n the
Group) of any shares in any subsidiary of the Company for
the time being and the disposal of substantially the whole
of the share capital of any subsidiary which has fixed and
current assets which exceed 20% of the fixed and current
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Assefs of the Group as shown by fhe latest audited acoounts
Hf that suboidiary and of the Sroup.

Yhe cutoripg nte of any Director Relatred Contract or any
Havraraen of such a cantracs,

any chiange in he auditess of the Company or the registered
wiErce op the Company or i1ts acoounting reference date.

any move of the Company's head office ouiside the county of
Wost Yorkshive,

BORROWING POWERS

101.1 Subidect +> fhe following provisions of this Article 101

the directors may exovcise all powers of the Company to
horrow or raise moeney and to morigage or charge its
undertaking, property and uncalled capital and subject
o Soctions 81 and 82 of the Act to issue debentures,
debenture stock and other securities as security for
any dob¥, lLiability ov obligation of the Company or of
ahy thard pavty.

Lo, 2 The d¢ivectors shall procure that the aggregate of the

amounts For the Lime being remalning uvpdischa~ued oo
owing by the Company and its subsidiaries by way of
bhorrowed wonies (but excluding inter-company loans and
cradit grantsd *o the Company and its subsi iavies in
rhe normal ¢ourse of frade) shall not (withouh the
consent of a majoraity of tha Beard of Directors such
majority ro include at least one of the dirvectors
anrpointed pursuvant to Avtisle 75) in any financial year
oF the Company exceed the greater of £i0 wmillien and
ten X the consolidaied veserves for the time being.

191, 3 A veport by the auvditors of the Company as to the

aggreaate amount which may at any ong time in
accovrdance with the rrovisiuns ©f this aArticle 101 be
borrowed by the Company and its subsidiaries shall be
conclusive in favour of the Company and its
subsidiraries and all divectors of the Company and iis
subsidiavies.

1-4 No lender or other verson dealing with the Company or

any of ics subsidiaries shall be conceraned Lo see o
engquire whether the limit imposed by this Arzicie 1d1
185 observed and no debt or lizbility aturred in excess
of such 1imif shatl be invalid and nd security given
£, *he same shall be invalid or ineffectual except in
=he case of express notice Lo the lender or yecipient
af *he secux’oy O person te whow the liabilaity is
ancurred at the time when the debt or liability was
tnenrred or the security given that the limit hereby
imposed has been o1 was thereby excesded.

e
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SECRETARY

102.'Subject to the provisions of the Act, the secretary shall be
appolnted by the directors for such term, at such remuneratior

and upon such conditions as they may think fit, and any secretary
s¢ appointed may be removed by them.

MINUTES

103. The directors shall cause minutes to be made in books kept
for the purpose:-

(a) of all appointments of officers by the directors; and

(b} o©0of all proceedings at meetings of the Company, of the
holders of any class of shares in the Company, and of the
directors ard of committees of directeors including the names
of the directors present at each such meeting.

THE SEAL

104. The seal chall 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 in affixed and unless otherwise so
determined it shall be signed by a director and by the secretary
or by a second director.

DIVIDENDS

105. Subject to the provisions of the Act and Article 100 and
without prejudice to Avticle 106 the directors may at any Genoral
Meeting of the Company recommend that a dividend is paid and the
Company may by ordinary resolution approve su:h div.dend but save
for dividends so recommended and approved no dividends shall be
declared paid or made by the Company.

106. The Board of Directors of the Company shall not recommend
that any dividend is paid until such time as they are satisfied
that the amount standing to the credit of the Company's
distributable reserves exceed those that are recusonably required
to provide for the liabilities and anticipated liabilities of the
Company as they fall due, working capital, proposed capital
expenditure and any expansion of the business which is proposed
for the time being.

107. All dividends shall be declared upon and paid in cash to
rhe hnlders of the Ordinary Shares in proportion to the amount
paid up on the Ordinary Shares held by such holders save that any
such dividends payable in respect of any Ordinary Shares which
were issued during the period in respect of which the dividend is
payavle shall be apportioned such that the holders of such
Ordinary Shares shall be entitled to that proportion cof the
dividend which would have been payable to them had they held the
shares throughout that period as is equal to the proportion of
such period constituted by the period for which they have been
registered as the holders of such shares.
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108. any ¢ividend or other monies payable in respect of a share
may be puid by cheque sent by post to the registered address of
tLne person entitled or, if two or more persons are the holders of
the share or are jointly entitled to it by reason of the death or
bankruptecy of the holder, to the registered address of that one
of those persons who is first named 1n ~he register of members or
to such persern and to such address as the person or persons
entitled may in writing direct. . Every cheque shall be made

Company. Any dcint holder or other person jointly entitled to a
share as aforesaid may give receipts for any dividend or other
monies payable in respect of the share.

109. No dividend or other monies payable in respect of a share
shall bear interest against the Company unless otherwise provided
by the rights attached to the share.

110. Any dividend which has remained unclaimed for six vears from
the date when it became due for payment shall, if the directors
SO0 resolve, be forfeited and cease to remain owing by the
Compar.v,

CAPITALISATION OF PROFITS

111. The directors may with the authority of a special resolution
of the Company:-

(d) subject as hereinafter provided, resolve to capitalise any
undivided profits of the Company not required for paying any
preferential dividend (whether or not they have available
for distribution) or any sum standing to the credit of the
Company's share premium account or capital redemption
reserve;

(b) appropriate the sum resolved to be capitalised to the
members who would have been entitled to it if it were
distributed by way of dividend and in the same proportions
and apply such sum on their behalf eilther in or towards
paying up the amounts, if any, for the time being unpaid on
any shares held by them respectively, or in paying up in
full unissued shares or debentures of the Company of a
nominal amount eqgual to that sum, and allot the shares or
debentures credited as fully paid to those members, or as
they may direct, in those proportions, or partly in one way
and partly in the other but the share premium account, the
capital redemption reserve, and any profits which 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;

(¢) make such provision by the issue of factional certificates
or by payment in cash or otherwise as they determine in the
case of shares or debentures becoming distributable under
this Article in fractions; and
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(d) 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 +o which they are entitled upon

such capitglisation, any agreement made under such authority
being binding on all such members.

NOTICES

112. Any notice to be given to or by any person pursuant to the
Art&;les shall be in writing except that a notice calling a
meeting of the directors need not be in writing.

113. The <Company may give any notice to a member either
personally OF by sending it by post in a prepaid envelope
addressed to the member at his registered address Or by leaving
it at that address. In the case of joint holders of a share, all
notices shall be given to the joint holder whose name stands
First in the register of members in respect of the joint holding
and notice so given shall be sufficient notice to all the joint
holders. A member whose registered address is not within the
Uriited Kingdom and who gives to *he Company an address within the
United wningdom at which no‘acer Tay be given to him shall be
entitled to have notises given to nim at that address. but
otherwise no such member shall be entitled to recelve any notice
yrom the Company.

11.4. A member present, either in person oOr by proxy, at any
meeting of the Companry or of the holders of any class of shares
in the Compan¥ shall be deemed to have received notice of the
meeting and, where requisite, of the purposes for which it was
called.

115. Every person who beromes entitled to a share shall be bound
by any notice in respect of that gtz c= which, before nis name is
entered in the regisiler of members, has bean du.y given to a

person from whom he derives his title.

116. Proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive gvidence that
the notice was given. A notice shall be deemed Lo be glven at
the ¢ xpiration of A8 hours after the envelope cor+aining 1%t was
posted.

117. A notice may be given by the Company to the persons entitled
to a share in consequencs of the death or pankruptcy of a membel
by sending or delivering it, in any manner authorised by the
Articles for the giving of notice to a member, addressed to them
by name, OL by the title of representatives of the deceasad, ox
trustee of bankrupt or by any like description at the address, if
any, within the United Kingdom supplied for that purpose by the
persons claiming to be s¢ entitled. Until such an address has
peen supplied, a notice may be given in any manner in which it
might have Dbeen given if the death or bankruptcy had not
occurred.

33



2

WINDING UP

1i8. ;f the Company is wound up, the liguidator may, with the
sanction of an extraordinary resolution of the Company and aay
othe; gsanction required by the Act, divide among tne members in
specle the whole or any part of the assets of the Company and
mgy,‘for thak purpcse, value any assets and determine how the
division shall be carried out as between the members or different
classes of members. The liquidator may, with the 1like sanction,
vest the whole or any part of the assets in trustees upon such
trusts for the benefit of the members as he with the 1like
sanctisn determines, but no member shall be compelled to accept

any assets upon which there is liability.

INDEMNITY

119. Subject to the provisicns of the Act but without prejudice
to any indemnity to which a director may otherwise be entitled,
every director or other officer or auditor of the Company shall
be indemnified cut of the assetg of the Company against any
liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgement is given in his favour or
in which he is acquitted or in connection with any application in
which relief is granted to him by the court from liability for
negligence, default, breach of .duty or breach of trust in
relation to the atffairs of the Company. '
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COMPANIES FORM Nn. 155(5)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

Pursuant ta suction 155{6) of the Companies Act 1985

To the Registrar of Cornpanies For official use  Company number
afiall SRl e |
S TR S 2272577
| S O S |

Name of company

* RIDER HOLDINGS LIMITED

—

4/we tGEORGE WILLIAM COTTHAM of "Brow Lee", 118 Huddersfield
Road, Brighouse, Leeds, IAN JAMES BUCHAN of "Carmel",
Lower Common Lane, Scissett, Huddersfield, PHILIP MICHAEL
WHITE of 257 Abbeydale Road South, Sheffileld, MICHAEL
DAVID SIMMONS of 105 Southway, Horsforth, Leeds and
THOMAS LIMPITLAW of 2 Sandfield Avenue, Leeds

ftho-colo-dicestor(all the directors]§ of the above company (hereinafter called 'this company’) do
solemnly and sincerely declare that:

The business of this company is:

()2} £al isod-banlkiih L inetitutionfi-within- ring-of-the-Banking-Act—10704

tohthat-et-a-person-autherised-under-segtion-3-or-4-of-the-lnsurence-Companies-Aet-1982te-earty-on
neuranca-business-in-the-tnited-Kingdeomt

{c}) something other than the abovet

This company is [the}fa] holding company of* YORKSHIRE RIDER LIMITED

which is

proposing to give financial assistance In connection with the acquisition of shares

in [this company}f: X

Presentor’s name address and Far official use
reference (if any): Generat Section Post room
SIMPSON CURTIS R .

41 PARK SQUARE
LEEDS LSl 2NS

Ref: NJP COMPANIES HOUSE
- & JAN 1352
61




The assiztance is for the purpose of fhatsseuisitienfreducing or discharging a liability incurred for Pieaze do oot
.. wmne i
the purpose of that acquisition].* (note 1} thi mﬂlfsm

Please comp!et‘;a
legibly, preferabl
The number and class of the shares acquired or to be acquired is:4,9200,000 ORDINARY ingt;aaﬁk%‘;:r or

SHARES OF 5p EACH IN THE CAPITAL OF THIS COMPANY ("THE SHAREG")  Dotdblocklsttering

The assistance is to be given to: (note 2) RIDER _HOLDINGS TRUSTEES (NO.1l) LIMITED WHOSE
REGISTERED OFFICE 1S SITUATE AT 1 SWINEGATE, LEEDS LS1 4DG AS

I EMPLOYRE BENEFIT TRUST AND THE
YORKSHIRE RIDER FEMPLOYEE BENEFIT TRUST _(NO.2)

The assistance will take the form of;

A loan of E 7 3 '5 i z to R:s.der Holdings Trustees

(No.l) Limited from Yorkshire Rider Limited ("the Loan")
to enable Rider Holdings Trustees (No.l) Limited to
discharge the interest due under the terms of a facility
letter dated 20th October 1988 from Unity Trust Bank PLC
{("the Bank") to Rider Holdings Trustees (No.l) Limited
whereby the Bank lent the subscription price of £245,000
for the shares to Rider Holdings Trustees (No.l) Limited

The person who [has acquiredifwilt-acguire]t the shares is: .E:;)er‘:p?;:m
RIDER HOLDINGS TRUSTEES (NO.l) LIMITED ﬁr

The principal terms on which the assistance will be given are:

The Loan will be interest free and repayable upon demand

The amount (if any) by which the net assets of the company which i is, glvmg the assistance wﬂl be
reduced by giving it is _NIL

The z2mount of cash to be transferred to the person assmted is f. 3717 @

The value of any asset to be transferred to the person assisted is £.NIL Page
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Plaase v not
vinite in
this margin

Please complete
legibly, preferably
in black type, or
bold block lettering

tDglete either {3} or
{b) as appropriate

Pace 3

Vs D g
i W =
January 1983

The date on which the assistance is to be given is_ 18t

~'We have formed the opinion, as regards the company’s initial situation immediately following the
date on which the assistance is proposed to be given, that there will be no ground on which i Touid
then be found to be unable to pay its debts. {note 3)

(aj-fifWe have formed the opinion that the company will be able to pay its debts ¢s they fall due
during the year immediately following that date}t {note 3}

H-s-ntonded-to-cemmence-the-winding-up-ei-the-eompany-within-12-menaths-ef-that-date-and
Hwe-have-fermed-the-epirion-that-the-cempany-will-be-able-te-pay-ita-debtainrfult-within
r-monthe-of-the-commeneement-of-the-winding-upi-nete-3}

And-/we make this solemn declaration conscientiously believing the same to be true and by virtue
of the provisions of the Statutory Declarations Act 1835.

Declared at Ltodo )

Declaranis to sign below

/—ﬂm W

the. 22— day of e . el \ ' ///

one thousand nine hundred and_%kﬁjzi—;_

before me 'P H Sanremarr

A-Commissione-for-Oaths or-Notary-Public-ordustice-of
~the-Reaee-or a Solicitor having the powers conferred on
a Commissioner for Qaths.

J

Notes

1 For the meaning of ""a person incurring a liability”” and *‘reducing or discharging a liability’* see
section 152(3) of the Companies Act 1985,

2 Insert full name(s) and address{es} of the person(s} to whom assistance is to be given; if a
recipient is a company the registered office address should be shown.

3 Contingent and prospective liabilities of the company are to be taken into account—see
section 156(3) of the Companies Act 1985,

4 The auditors’ report required by section 156(4) of the Companies Act 1985 must be annexed to
this forrn,
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Pﬁmﬁ?@%at Marwick McLintock

City Square House Telephone {0532) A50331
7 Wellington Street Telex 557784 PMMLDS G
Leads £51 4DW Telefax {0532} 435932 (Groups 2/3)

Cables Ventatem Leeds 1
OX 12097 Leeus 1

Your ref
The Dlrsctors
Rider Holdings Limited Qur ref
1 Swinegate BB/SW/SPA
Leeds
LSl 4DQ

22 December 1988

Deaxr Sirs

Financial assistance for the acquisition of shares

We have enquired into the state of affairs of Yorkshire Rider Limited (”the
Company”) in connection with the proposal that the Company should give
financial assistance for the acquisition of 4,900,000 ordinary shares of 5p
each in Rider Holdings Limited, the Company's holding company,

We are not aware of anything to indicate that the opinions expressed by the
directors in their declaration as to any of the matters mentioned in Section
156 (2) of the Companies Act 1985 are unreasonable in all the eircumstances.

Yours faithfully

Pe | & rﬂf\%‘._,:.‘-_,h Mic LA-——“{-—G"CR

COMPANIES HOUSE
-6 JAN do8n

M 81

Authatisad 10 carey on invastimond busi by to b of Chartared Accountants
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COMPANTES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF

RIDER HOLDINGS LIMITED

Company No: 2272577

(Passed 2 rdt Dacenfs) 1988)

At an EXTRAORDINARY GENERAL MEETING of the above named Company duly convened and
held at 1 Swinegate, Leeds LS 4DQ on the day of 22nd Dacember 1988 the following
Resolution was duly and unanimously passed as a SPECIAL RESOLUTION of the Company: -

RESOLUTLON

"That there is hereby approved the giving by the Company's subsidiary,
Yorkshire Rider Limited, of financial assistance to Rider Holdings Trustees
(Nc.1) Limited in connection with the acquisition of 4,900,000 Ordinary
Shares of 5p each in the capital of the Company ("“the Shares"), which
financial assistance is constituted by Yorkshire Rider Limited making a loan
of £€7,377.55 to Rider Holdings Trustees (No.l) Limited to enable Rider
Foldings Trustees (No.l) Limited to discharge the interest payment of
£7,377.55 due on 5th January 1989 to Unity Trust Bank PLC under the facility
letter dated 20th October 1988 pursuant to which Unity Trust Bank PLC lent to
Rider Holdings Trustees (No.l) Limited the subscription price for the
Shares".
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No: 2272577

COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

cf

RIDER HOLDINCS LIMITED

Passed on 18th December 198%

At an ANNUAL GENERAL MEETING of che above named Company duly
convened and held at 1 Swinegate, Leeds on !'.nday 18th

December 1989 the following Resolution was passed as a
SPECIAL RESOLUTION of the Company:-

RESOLUTION

"That there is hereby approved the giving by the Company's
subsidiary, Yorkshire Rider Limited, of financial assistance
(as defined in Section 152 of the Companies Act 1985) to the
Company for the purpose of enabling the Company to reduce the
liabilities incurred in connection with the acquisition by
the Company of the entire issued share capital of Yorkshire
Rider ILimited, such assistance to take the form of an
interest fee loan of £1,000,000 repayable upon demand being
made by Yorkshire Rider Limited to the Company to be used to
discharge a payment of £1,000,000 due to West Yorkshire
Passenger Transport Authority on an'January 1990 as part of
the purchase price for the entire issued share capital of
Yorkshire Rider Limited

Frezentad by:- -
THE LOM 50N LAW AGENCY LTD.
e SPECIagy %%HAMBERS, :
E TEMPLE AVENUE,
- LONDON ECAY oHP
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Company No: 2272577

COMPANIES ACTS 1985 AND 1989
COMPANY LIMITEDR BY SHARES

SPEC SOLUTION
OF

RIDER _HOLDINGS LIMITED
(Passed on 3rd December 1990)

At the.&ﬁﬂg&g_gﬂﬁﬁﬁ&g_ﬁﬂﬁxlﬁg of the above named Company duly
convened and held at 1 Swinegate, Leeds LS1 4DQ, on 3rd

December 1990 the following Resolution was duly passed as a
SPECIAL RESQLUTION of the Company:

SPECIAL_RESOLUTION

“"That the Articles of Assocliation as set out in the
document produced to the Vaatlng and initialled by the
Chairman for the purpose o identification be and are
hereby adopted as the Articles of Assoclation of the
Company to the exolpsioﬂ‘of the existing Articles of
Association®. o
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1 certlfy this as a true copy of the hrticles of Assaciation

of the Company adopted by Special Resolution on 3rd Decenber
1990

....3.1".\:.:%'2..- .4/-.:4-'p---pn|qo| e
Date Secretary

Company No: 2272577

IHE _COMPANTES ACE 1985

COMPANY LIMITED BY SHARSS

ARTICLES OF ASSOCYATION
RIDER_JIOLDINGS LIMITED

(as adopted by a Special Resolution passed
on 1 ‘d December 1990)

PRELIMINARY

1. The headings shall not affect ‘the construction hereof
and in the interpretation of these Articles unless there be
something in the subject or context inconsistent therewith
the f-llowing words and expressions shall bear the meanings
set opposite them:-

"the act" the Companies Act 1985 including any
statutory modification or re-
enactment thereof for the timebeing

in force
"thé Articles” these Articles of Association
rauthorised Nominee' any prime UK Rank or other UK lending

institution of renown and good repute
and any employee of any company in
the Group who prier to being
nominated to purchase any shares
pursuant to Article 34 is approved by
the board of directors ef the Company

CONFATES AOUSE |
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Yborrowed monies"

"clear days"

rConnected Person”

reonsolidated reserves™

the aggregate of:~

(a) the aggregate amounts
outstanding in regpect of
Facilities afforded to the
Company and its subsidiaries
by any bank, acceptance houseg,
financial instituvtion or any
other person whatsoéver whether
by way of overdraft,; loan or
otherwvise

{b) outstanding amounts raised by

acceptances by any bank or
accepting house  u¢nder  any
acceptance credit opened on
behalf of and in favour of any
of the Company and its
subsidiaries

{¢} “.the principal amount of any
debenture (whether secured or
unsecured) of any of the
Company and its subsidiaries
owned otherwise than by any of
the Company and its
subsidiaries

Ad) any fixed or mninimum premium

'
resd

payable on final repayment of
any borrowing

but excluding the aggregate amount
borrowed by the Company and any of
its subsidiaries in order to finance
the purchase of Yorkshire Rider
Limited

in relation to the period of a notice
means that period excluding the day
when the notice is given or deemed to
be given and the day for which 1t is
given or on which it 1is to take
effect

as defined by Section 839 of the
Income and Corporation Taxes Act 1988

the amount for the time belng
standing to the credit of the Group*s
consolidated -Frofit and Loss Account,
and the Company's Share Premium
Account, Capital Redemption Reserve
Account and khe amount o©f the
Company's issued share capital in

"each case as shown in the latest

Aundited Consolidated Balance Sheet of



"Director Related
Contract" '

1
A%

"the No., 1 EBT Trust"

“khe No. 1 EBT
Trusteesgt

the Company and its subsidiaries but
adjusted: -

{(2) to reflect any variation since
the date of such Balance Sheet
in the lasued share capital of
the Company, Share Premium
Account or Capital Redempticn

Reserve

(b) excluding amounts provided for
deferred taxatlion or
attributable or minority

interests in any subsidiaries
of the Company

ic) disregarding goodwill or -
goondwill written off in respect
of any transactlion entered into
on or after the date of
adoption of these Articles

any contract, transaction or
arrangement with a director of the

~ Company (other than directors service

contracts and contracts, transactions
or arrangements which provide a

director with a fair and reasonable
reward for his  services to the
- Company whetiier by way of

renumeration or benefits in kind)} or
with the spouse oOr child of a
director or with any company not a
member of the Group of which any
director of the Company or any spouse
or child of such a director is a
director or a shareholder holding
more than 5% of that company's share
capital

the Yorkshire Rilder Employee Benefit
Trust established by a Trust Deed
dated 2lst October 1988 between Rider
Holdings Limited (1) Lemonsharp
Limited (2) for the ©benefit of the
Employees and former empleyees from
time to tlime of the Company and any
subsidiary of the Company (within the
meaning of  Section 736 of the
Companies Act 1985} and the wives
husbands widows widowers and
children and step-children under the
age of cighteen of such Employees and
former employees

the trustees for the time being of
the No. 1 EBT Trust ‘



"the No. 2 EBP “Yrust"

s
ol

“ehe No 2, EBT
Trusteeg”

“"she No.3 EBRT Trust®

“the No. 3 EBT
Trusteeg”
"eguity securities®

"the Group"

"the holder®

"Market Value"

tha Yorkshire Rider Employee Benefit
Trust (No. 2) established by a Trust
Deed dated 21st October 1988 between
Rider Holdings Limited (1) Lemonsharp
Limited (2) for the benefit of the
former employees as at 21st October
1988 of the Company and any
subsidlary of the Company (within the
meaning of Section 736 of the
Companies Act 128%) and such of the
employees and former employees of
the Company and its subsidiaries as
the Company may in 4its absolute
discretion by notice in writing to
the Trustees nominate and the wives
husbands widows wldowers and children
and step-children under the age of
eighteen of such Employees and former
employees

the trustees for the time belng of
the No. 2 EBT Trust

the Yorkshire Rider Employee Beneflt
Trust {No. 3) established by a Trust
Deed dated 2lat October 198B between
Rider Holdings Limited (1) and
Hazelaut Limited (2)

the trustees for the time being of
the No. 3 EBT Trust

as defined in Section 94(2) of the
Act

the Rider Holdings Limited or any of
its subsidiaries for the time being

in relation to shares means the
member whose name is entered in the
register of members as the holder of
the shares

a price f£or each Ordinary Share in

the capital of the = Company
established by reference to:-—

(a) the Audited Consolidated
Accounts of the Company for the
accounting period ending
immediately prior to the date
upon which such wvaluation is
required to be made and

{b) the provisions of Section
. 150(1) and Section 152 of the
Capital Gains Tax Act 1879



"the office"

"the PST Trust"

"the PST Trustees"
"the Price"

"sale Notice"®

(c) in theé case of a certificate
produced pursuant to Article
40.3 any events occurring ang
any assets acquired or
liabilities incurged by or
transactions entered inta by
the Company or any subsidiary
between the date to which the
latest Audited Consolidated
Accounts of the Company were
drawn up and the date at which
the auditors are reguired to
glve a certiflcate of Market
Value

and vertified as being the Market
Walue of an Ordinary Share by the
auditors of the Company under the
provisions of Article 40.1 or 40.3 in
the latest auditors certificate
produced

the registered office of the Company

the Company Profit Sharing Scheme to
be established by a Trust Deed
between Rider Holdings Limited (1))
Rider  Holdings Trustees {No.3)
Limited ({2) and by the rules to be
entitled "The Rider Holdings Limited
Profit Sharing Scheme"

the trustees Ffor the time being of
the PST Trust

a price per share equal to the Market
Value

a notice in writing served upon the
Company by a shareholder stating his
wish to dispose of Ordinary Shares in
the capital of the Company registered
in his name such notice specifying
the number and denoting numbers (if
any) of the Ordinary Shares proposed
to be s0ld and accompanied by the
relevant share certificate or
certificates PROVIDED THAT if such a
notice is served by a member who
wishes to sell Ordinary Shares
representing 0.05% or 1less ‘of the
Ordinary Share Capital of the Company
it shall be in respect of all of the
Ordinary Shares registered in the
name of the shareholder serving the
Sale Notice and the Directors shall
not consent to a Sale Notice in such
circumstances for a proposed sale of

<




"the geal?
*the Subsidiaries"
ttable A"

nprransfer Event®

part only of that shareholder's
ghareholding

the common seal of the Company
as defined in Sectlon 738 of the Act

Table A iIn the Schedule to the
Companies {Table A to F) Regulations
1985 (as amended)

{a) a shareholder ceasing to be an
employee or a director of any
company in the Group (in
circumstances where he does not
immediately become or continue
to be an officer or employee of
any other company in the
Group); or

(b} a  shareholder {(including a
personal representative or
trustee in bankruptecy of such
person} who 1is not {or has
ceased to be) a director or
employee of any company in the
Group or who has been declared
bankrupt or made any
composition or arrangement with
his creditors in each case at
the date of the acguisition
hereafter referred to acquiring
any shares 4in the Company in
pursuance of a right or
interest obtained by such a
director or employee (including
but not limited to his right or
Interest as a beneficiary under
a trust); or

{c) a shareholder dying; or

(4} a shareholder being declared
bankrupt or making any
composition or arrangement with
his creditorsg; or

(e) a  shareholder degiring to
transfer any of the Ordinary
Shares registered Iin his name
and (being entitled to do so)
having served upon the Company
a Sale Notice pursuant to
Articie 27.3. '



Words and expressions defined in the Act shall unless the
context otherwise required have the same meanings in these

Articles. The singnlar shall include the plural and vice
versga.,

TABLE A

2. The Regulations contained in Table A shall not apply to
the Company.

PRIVATE COMPANY

3. The Company 1is a private company and accordingly any
invitation to the public to subscribe for any shares or
debentures of the Company is prohibited,

SHARE CAPITAL

4, The share capital of the Company at the date of
adoption of these Articles is £500,000 divided into
10,000,000 Ordinary Shares of Sp each.

5. Subject to the provisions of the Act and these Articles
and without prejudice to any rights attached to any existing
shares, any share may be Issued with such rights or

restrictions as the Company may by ordinary resolution
determine.

G. Subject to the provizicns of the Act and these
Articles, shares may be issued which are to be redeemed or
are to be liable to be redeemed at the option of the Company
or the holder on such terms and in such manner as may be
provided by the Articles.

7. The Company may exercise the powers of paying
commissions conferred by the Act. Subject to the provisions
of the &ct, any such commissicen may be satisfied by the
payment of cash or by the allotment of fully or partly paid
shares or partly in one way and partly in the other.

8. Except as required by law, no perscn shall be
recognised by the Company as holding any share upon any trust
and {except as otherwise provided by the Articles or by law)
the Company shall not be bound by or recognise any interest

in any share except an absolute right to the entirety thereof
in the holder,

SHARE CERTIFICATES

9. Every member, upon becoming the holder of any shares,
shall be entitled without payment to one certificate for all
the shares of each c¢lass held by him (and, upon transferring
a part of his holding of shares of any c¢lass, to a
certificate for the balance of such holding). Every
certificate shall be sealed with the seal and shall specify
the number, class and distinguishing numbers {(if any) of the
shares to which it relates and the amount or respective
amounts paid up thereon. The Company shall not be bound to

. 7



issue more than one certificate for shares held Jjointly by
several persons and delivery of a certificate to one joint
holder shall be a sufficient delivery to all of them.

10. If a share certificate 4is defaced, worn-out, lost or
destroyed, it may be renewed on such terms (if any) as to
evidence and indemnity and payment of the expenses reasonably
incurred by the Company in investigating evidence as the
directors may determine but otherwisa free of charge, and {in

the case of defacement or wearing-out) on delivery up of the
0ld certificate.

LIEN

1. The Company shall have a filrst and paramount lien on
every share (whether or not it is a fully paid share) for all
monies (whether presently payable or not) called or payable
at a fixed time in respect of that share and the Company
shall also have a first and paramount lien on all shares
(whether fully pald or not) standing registered in the name
of any member whether solely or as one of two or more joint
holders for all monies presently payable by him or his estate
to the Company; but the directors may at any time declare any
share to be wholly or lan part exempt from the provisions of
this Article. The Company's lien on a share shall extend to
all dividends payable thereon.

12. The Company may sell in such manner as the directors
determine any shares ¢n which the Company has a lien if a sum
in respect of which the lien exists is presently payable and
is not paid within fourteen clear days after notice has been
given to the holder of the share or to the person entitled to
it in consequence of the death or bankruptcy of the holder,
demanding payment and stating that Lf the notice is not
complied with the shares may be sold provided that if the
shareholder in default holds less than 0.05% of the issued
share caplital of the Company then the shares to be sold shall
be offered to the No. 1 and No. 2 EBT Trusts (in proportion
to their existing holdings of shares in the Company) before
being offered to any other person.

13. To give effect to a sale the directors may auvthorise
some person to execute an instrument of transfer of the
shares sold to or in accordance with the directions of the
purchaser. The title of the transferee to the shares shall

not be affected by any irregqularity in or invalidity of the
proceadings in reference to the sale,

14, The net proceeds of the sale, after payment of the
costs, shall be applied in payment of so much of the sum for
which the llen exiskts as 1s presently payable, and any
residue shall (upon surrender to the Company for cancellation
of the certificate for the shares sold and subject to a like
lieit for any monies not presently payable as existed upon the
shares before the sale) be paid to the person entitled to the
shares at the date of the sale.



CALLS ON SHARES AND FORFEITURE

5. Subject to the terms of allotment, the directors may
make calls upon the members in respect of any monies unpaid
on their shares (whether in respect of nominal value or
premiuvm) and each member shall (subject to receiving at least
fourteen clear days' notice specifying when and where payment
is tb be made) pay to the Company as required by the notice
the amount called on his shares. A call may be required to
be pald by instalments. A call may, before receipt by the
Company of any sum cdue thereunder be revoked in whole or part
and payment of a call may be postponed in whole or part. A
person upon whom a call is made shall remain liable for calls
made vpon him notwithstanding the subsequent transfer of the
shares in respect whereof the call was made.

16. A call shall be deemed to have been made at the time
when the resolutlon of the directors authorising the call was
passed.

17. The Jolnt heolders of a share shall be jointly and
severally liable to pay all calls in respect thereof.

18. If a call remains wunpaid after it has becume due and
payable the person from whom it is due and payable shall pay
interest on the amount unpaid from the day it became due and
payable untlil 1t is paid at the rate fixed by the terms of
allotment of the share or in the notice of the call or, if no
rate is Eixed, at the appropriate rate (as defined by the
Act) but the directors may walve payment of the interest
wholly or in part,

19, An amount payable in regpect of a share on allotment or
at any fixed date, whether in respect of nominal value or
premium or as an instaiment of a call, shall be deemed to he
a call and 1f it is.not paid the provisions of the Articles

shall apply as if that amount had become due ang payable by
virtue of a call.

20. Subject to the terms of allotment, the directors may
make arrangements on the issue of shares for a difference
between the holders in the amounts and times of payment of
calls on their shares.

2. If a call remains unpaid after it has become due and
payable the directors may give to the person from whom it ig
due not less than fourteen clear days' notice requiring
payment of the amount unpaid together with any interest which
may have accrued. The notice shall name the place where
payment ls to be made and shall state that If the notice is
not complied with the shares in respect of which the call was
made will be liable to be forfeited.

22, If the notice is not complied with any share in respect
of which it was given may, before the payment required by the
notice has been made, be forfeited by a resolution of the
direntors and the forfelture shall include all dividends ar



other monles payable in respect of the forfeilted shares and
not paid befeore the forfeiture,

23. Subject to the provisions of the Ack, a forfeited share
may be sold, re~allotted or otherwise disposed of on such
terms and in such manner as the directors determine either to
the person who was before the forfeiture the holder or to any
other person provided that if the holder of the shares to be
forfelted holds less than 0.05% of the issued share capital
of the Company then his shares shall be offered to the No. 1
and No. 2 EBT Trusts (in proportion to their existing
holdings of shares in the Company) before belng offered,
sold, realloktted or disposed of to any person other than the
person who was the holder prior to forfeiture. At any time
before sale, re~allotment or other disposition, the
forfeiture may be cancelled on such terms as the directors
think £it. Where for the purposes of 1ts disposal a
forfeited share 1is to be transferred to any person the
directors may authorise some person to execute an instrument
of transfer of the share to that person.

24. A person any of whose shares have been forfeited shall
ceagse Lo be a member in respect of them and shall surrender
to the Company £for cancellation the certificate for the
shares forfeited but shall remain liable to the Company for
all monies which at the date of forfeiture were presently
payable by him to the Company in respect of those shares with
interest at the rate at which interest was payable on those
monies before the forfelture or, 31f no interest was so
payable, at the appropriate rate (as defined in the Act) from
the date of forfeiture until payment but the directors may
waive payment wholly or in part or enforce payment without
any allowance for the value of shares at the time of
forfeiture or for any consideration received on their
disposal.

25. A statutory declaration by a director or the secretary
that a share has been forfeited on & sprcified date shall be
conclusive evidence of the facts stated in it as against all
persons claiming to be entitled to the share and the
declaration shall (subject to the execution of an instrument
of transfer if necessary) constitute a good title to the
share and the person to whom the share 1is disposed of shall
not be bound to see to the application of the consideraticn,
if any, nor shall his title to the share be affected by any
irregularity or invalidity of the proceedings in reference to
the forfeiture or disposal of the share.

ISSUE OF SHARES

26.1 Subject to Article 45 and subject to the following
provisions of this Article 26 the relevant sescurities
of the Company (as defined by Section 80(2) of the Act)
shall be under the control of the directort and the
directors may allot, grant options over, or otherwise
deal .with or dispose of any relevant securities of the
Company to such persons and generally on such terms and
in such manner as they think £it, The general
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26,2

authority conferred by thig Article shall extend to all
felevant securitieg of the Company from t{me to time
unissued during the currency of such authority. fThe
said general authority shali expire on the  fifen
annlversary of the date of adoption of thege Articles
unless varied op Yevoked or renewsd by tha Company in
General Meeting. 7he directors ghaill be entitled under
the general authority conferreg by this Article to make
at any time before the expiry of such authority any
offer or agreement which wiil Or may require securities
Ea be allotteg after the expiry of such authority, 1In
accordance wikh Section 91(1) of the net Sectiong 89(1)
and 90(1} to (6) inclusive of the Act shal} not apply
to any allotment of equity securities in the Conpany.

fubject ro any direction to the contrary that may be
given by a Special Resolution of the Company at g3
General Meeting all equity securities to be allotteg
after the date of adoption of thege Articles of
Association shall pefore allotment be Qffered to the
2xisting members holding Ordinary Shares in the capital
of the Company in proportion to the numbér of Ordinary
Shares helg by them respectively, ANy such offer ag is
referred to above shall be made by netice in writing
("the Offer Notici”) o the Ordinary Shareholders

each such Ordinary Shareholder ig entitled, The Qffer
Notice shall be open for acceptance by notice in
writing to the Company ('the Acceptance Notice") tor a
pericd of 21 days from the date when the Offer Notice
iv dispatched and the Company shall thereaftar allot
the equity securities in the pProportions in which they
have been accepted in the Acceptance Notice, Any
eyulty securities offered pursuant to the Offer Notice
but not accepted by any of the Ordinary Shareholders
shall be offereq by notice ip writing ("the Second
Cffer Rotice") to the Ordinary Shareholders who
accepted all the equity Securitisg offered to them
Pursuant to the Offer Notice in proportion to the
tumber of Ordinary Shares held by them respectively
(such offer to be open  fo. actceptance by notice ip
writing to the tLompany for 21 days from the date it ig
despatched) but so that Such  Ordinary Shareholdersg
shall be invited in the Second offer Notice to elect ko
pPurchase all the equity securit,es offered to the cther
Ordinary Shareholders who receive the Second Offer
Notice put who 30 not Accept the same if more than one
80 electing in Propirtion to the number of Ordinary
Shares which they hold. xr any equity Securities are
Not  accented pursuant to the Offer Notice or S8econd
Offer Notice or cannot by reason of the proportion
borne by them to the number of Persons aentitled to the
Same be offered inp the  proportiens Set  out above the
balance of such equity securitieg shall be allottegd to
such persons and op such terms as the directoss bhiak

- £it provided that such  equity securities shall not be

offered to #uch  persons. on terms whl'sh  are mere
beneficial thap the terms op which " such equity

N




27.2

27.3

27.4

securities were offered to the Ordinary Shareholders
pursuant hereto.

TRAMSFER

The No. 1 EBT ‘irusises or No.2 EBT Trustees may at any
time transfer any of the Ordinary Shares registered in
their names to the other of them or to the new Trustees
of any such trust on the occasion of a change in the
identity of the Trustees of such trust or to the PST
Trustees and the PS&T Trustees way at any time transfer
any of the Ordinary Shares registered in their name to
any employee or ex-employee of any company in the Group
or to thes personal representatives of such an employee
or ex-employee who 1is eligible to recelve the same
pursuant to the terms of the PST Trust.

The No. 3 EBT Trustees may it any time transfer any of
the Ordinary Shares registered in their names to the
new Trustees of such trust on the occasion of a change
in the identity of the No. 3 EBT Trustees or to any
employee 0f any company in the Group whe is eligible to
recelve the same pursuvant to the terms of the No. 3 EBT
Trust.

Any shareholder wishing to transfer all or (if
permitted by these Articles}) part of the Ordinary
Shares held by him (other than pursuant to Article 27.1
or 27.2) may with the prior consent of the Board of
Directors deliver to the Company a Sale Notice which
notice shall constitute the Company the agent of that
shareholder for the sale of the Ordinary Shares that
are the subject of the Sale Notice at the Price
PROVIDED THAT where the Ordinary Shares referred to in
the Sale Notice constitute 0.05% or less of the isgued
Ordinary Share capital unless the Board of Directors
otherwise permit or a Sale Notice is deemed to have
been served under the provisions of BArticle 34.1 a Sale
Notice may only be given during the period of 30 days
following the date upon which notice of the Market
Vvalue of Ordinary Shares is served upon shareholders in
accordance with the provisions of Article 40.2.

gave for transfers of shares made pursuant to this
Article, Article 34 or Article 35 no person shall
transfer any Shares in the capital of the Company to
any other person without the consent of the Board of
Directors and the directors shall not register any
transfer of shares made in breach of this sub-Article.
Without prejudice to the generality of the foregeling no
rransfer of shares in the Company shall be made to a
person who is not a No. 1 EBT Trustee or a Ro. 2 EBT
Trustee or a No. 3 EBT Trustee or a PST Trustee or an
employee of a company in the Group or an Authorised
Nominee For such an officer or employee nominated
pursuant to Article 34.4 and notwithstanding anything
to the contrary therein contained no offer of shares
shall be made purimant to Articles 34 or 35 to any such
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. person and accordingly references to persons registered
as the holders of any shares at the date of an Offer
Notice in such Articles shall exclude all such persons.

27.5 Save with the consent of the Board of Directors no
person shall assign or otherwise G@disposa of any
beneficial interest in the shares of the Company other

= than to the registered holder thereof and no person
shall mortgage or charge or enter into a memorandum of
deposit of any shares in the capital of the Company
other than to a bank or other reputable finanecial
institution who has lent him a material amount of money
to acguire such shares.

RANSFER OF ES

28. The instrument of transfer of a share may be in any
usual or in any other form which the directors may approve
and shall be executed by or on behalf of the transferor and,

unless the share is fully paid, by or on behalf of the
transferee.

29, The directors of the Company may refuse to register the
transfer of a share unless:-

{a) it is lodged at the office and accompanied by the
certificate for the shares to which it relates;

{b) it relates to one class of shares only.

30. 1€ the director3 refuse to register a transfer of a
share, they shall within two months after the date on which
the transfer was lodged with the Company send to the
transfaree notlce of the refusal.

31, The registration of transfers of shares or of transfers
of any class of shares may be suspended at such times and for

such pericds (not exceeding thirty days in any year) as the
directors may determine.

32. No fee shall be charged £for the registration of any
instrument of transfer or other document relating to or
affecting the title to any share.

33. The Company shall be entitled to retain any instrument
of transfer which 1is registered, but any instrument of
transfer which the directors refuse to register shall be

returned to the person lodging it when notice of the refusal
is given.

34.1 In the event that a Transfer BEvent shall occur in
relation to any sharecholder {"the Retiring
Shareholder") he {(or his personal representatives or
trustees in baokruptcy) shall forthwith be deemed to
have irrevocably eppointed the Company as his agent to
sell all of the Ordipary Shares of which the Retiring
Shareholder is the reglstered holder ("the Sale
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34.2

34.3

34.4

Shares") pursuant ko Article 34 or Article 35
{whichever shall apply).

Upon the occurrence of a Transfer Event in relation to
a shareholder 4if the Sale Shares represent more than
0.05% of the issued Ordinary Share capital of the
Company the Company shall forthwith offer the Sale
Shares to the No. 3 EBT Trustees at the Price; such
offer to be made in writing {"the First Offer Rotlce")
and to be open for acceptance for a pericd of 42 days
from the occurrence of the Transfer Event by notice in
writing to the Company.

Any of the Sale Shares not accepted within the period
stated in sub-Article 34.2 above shall be offered by
notice in writing {"the Second Offer Notice") to the
shareholders whce are registered as the holders of more
than 0.05% of the issued Ordinary Share capital of the
Company {(other than the No.l and No.2 EBT Trustees and
the PST Trustees) in the proportions in which they are
already registered as the holders of Ordinary Shares at
the date of the Second Offer “otlice and shall be open
for acceptance for 21 days #i . the date of such offer
being made by notice in wr.-ing to the Company ("a
First Acceptance Notice”). Such sharehelders shall be
invited in the Second Offer Notice to purchase all of
the Sale Shares offered pursuant to the Second Offer
Notice which are not accepted by the other sharcholders
who receive a Second Offer Notice pursuant to this
Article (or by their Authorised Nominees) by so
electing in the First Acceptance Notice and if more
than one shareholder shall sco elect the balance of the
Sale Shares offered to other shareholders whe recelve a
Second Offer Notice pursuant to this Article but not go
accepted shall be apportioned between the shareholders
so electing in the proportions in which they held

Ordinary Shares immedlately prior to the Second OQffer
Notice.

A shareholder who is offered Sale Shares pursuant to
Article 34.3 may elect in the First Acceptance Notice
either to purchase the Sale Shares offered to him (and
any further shares which he is entitled to elect to
purchase therein not accepted by other shareholders or
their Authorised HNominees} in higs own name or to
nominate an Authorised Nominee to take a transfer of
the same in which event such Authorised Nominee shall
be entitled to a transfer of such shares in all
regspects as if he were the shareholder appointing him
but subject to the condition, 1if such Authorised
Nominee is a Bank or other financial institution, that
in the event that a Transfer Event occurs in relation
to the person who has nominated it to purchase such
shares it shall be deemed forthwith to have authorised
the Company as its agent to sell all such shares in all
respects in accordance with this Article 34 as 1if such
Bank or other f£inancial Ainstltution were a Retiring
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34.5

34.6

34.7

Sharehcolder and the provisions of this Article 34 sghall
apply accordingly.

Any of the Sale Shares offered to shareholders pursuant
to Sub-Artiele 34.3 but not accepted within the periods
stated in sup~Article 34.3 above shall be offered by
notice in writing ("the Third Offer Notice") to the
shareholders who 4id not receive an offer pursuang to
Article 34.3 in the proportionz in which at the date of
the Second Offer Notice they were registered as the
holders of Ordinary Shares and shall be open for
acceptance for 21 days from the date of such affer
being made by notice in writing to the Company ("a
Second Acnceptance Notice"). Such shareholders shall he
invited in the Third Offer Notice Lo purchase all nf
the Sale Shares offered purguant to the Third Offer
Notlce which are not accepted by the other shareholders
who receive an offer pursuant to this Article by so
electing in the Second Acceptonce Notice and if more
than one such shareholder shall so elect the balance of
the Sajie Shares offered pursuant to thkis Article to but
not accepted by any such shareholders shall be divided
between them in the proportions in which they hold

Ordinary Shares immediately prior to the Third Offer
Notice.

If and as scon as the Company shall have found
purchasers for all the Sale Shares gffered pursuant to
this Article or shall have made offers pursuant to sub-
Articles 34.2, 34.3 and 34.5 in respect of which the
time for acceptance has expired the Company shall give
notice in writing to the Retiring Shareholder of the
identity of all the persons who have accepted an offer
of Sale Shares  pursuant tg this Article [“the
Purchasers") and the number of shares which each of the
Purchasers is entitled te purchase and the time, date
and place at which the purchase of the Sale Shares is
to be completed and shall send a copy of such netice toc
each of the Purchasers. At the time, dake and place
stipulated in such notice the Purchasers shall tender
the price for each of the Sale Shares which they hawe
elected to purchase and thereupon the Retiring
Shareholder shall deliver duly executedl transfers of
the Sale Shares in the proportions in which the
Purchasers have elected :t0o purchase the same and shall

surrender to the Company his certificate for the Sale
Shares,

In the event that after all the offers made pursuant to
sub-Articles 34.2, 34.3 and 34.5 have expired all of
the Sale Shares have not been accepted then the Company
shall give notice in  writing to the Retiring
Shareholder of that fact and the balance of the Sale
Shares not so accepted may at any time within 3 months
of such notlice be transferred to any person who is an
existing holder of Ordinary Shares {other ¢han solely
as a personal rvepresentative of a deceased shareholder
or an Authorised Nominee) by the Retiring Shareholder

15



35.1

35.2

35.3

at a price not less than the Price provided tha% before
registering the transferee ag a holder of the shares so
transferred the directors of the Company may require a
Statutory Declaration £from the transferor that such
balance of the Sale Shares offered but not acrepted
pursuant to Sub-Articles 34,2 34.3 and@ 34.5 have not
been transferred at a price less than the Price and
provided further that any such Sale Shares not
transferred within such period shall again ba subject

to the restrictions on transfer set out In thesge
Articles.

Upon the occurrence of a Transfer Event in relation to
a ghareholder, if the Sale Shares represent 0.05% or
less of the issued Ordinary Share Capital of the
Company the Company shall forthwith offer the Sale
Shares to the No. 1 EBT Trustees and No. 2 EBT Trustees
at the Price and in proportion to the number of
Ordinary Shares held by them respectively provided that
in giving notice of acceptance either Trustees may
elect to purchase any of the Sale Shares offered to bhut
not accepted by the other Trustees; such offer to be
made in writing ("the Sale Notice”) and to be cpen for
acceptance for a period of 42 days from the occurrence
of the Transfer Event by notice in writing to the
Company ("an Acceptance Notice"}j.

If and as soon as the Company shall have recelved an
Acceptance Notice or Notices for all the Sale Shares
offered pursuant to this Article or shall have made an
offer pursuant to sub-Article 35.1 which has expired
the Company shall give notice in writing to the
Retiring Shareholder of whether or not any Acgeptance
Notices have been received by the Company and the time,
date and place at which the purchase of the Sale Shares
is to be completed and shall send a copy of sweh nokice
to the No. 1 EBT Trustees and No. 2 EBT Trustees who
have delivered to the Company an Acceptance Notice. At
the time, date and place stipulated in such notice the
Trustees who have accepted any of the Sale Shares shall
tender the price for such Sale Shares which they have
elected to  purchase and thereupon the Retiring
Shareholder shall deliver 2 duly executed transfer or
transfers of the Sale Shares to such Trustees in the

proportions in whieh they have accepted the Sale
Shares.

In the event that after the offer made pursuant to sub=-
Article 35.1 has expired all of the Sale Shares have
not been accepted then the Company shall give notice in
writing to the Retiring Shareholder of that fact and
the balance of the Sale Shares not so accepted may at
any time within 3 months of such nctice be transferred
to any persoen who Is an existing holder of Grdinary
Shares (other than solely as a personal representative
of a deceased shareholder or an Authorised Nominee) by
the Retiring Shareholder at & price not less than the
Price provided that beforea registering the transferce
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as a holder of the shares so transferred the directors
of the Company may require 3 Statutory Declaration
from the transferor that such balance of the Sale
Shares offered but npt accépted pursvant to sub-
Articles 35.1 have not been transferred at a price less
than the Price and provided further that any such Sale
Shares not transferred within such period shall again

be subject to the restrictions on transfer set out in
these Articles.

TRANSFER DEFAULT

36. If any person ("the Defaulter”} who 1s obliged to
transfer any shares in the capital of the Company shall fail
to deliver a transfer of such shares to a person who is
entitled thereto pursuant te these Articles (other than by
the default of the person so entitled)} then the directors may
authorise any director to execute a transfer of such shares
in favour of the person so entitled ("the Transferee") and
the Company shall be entitled to receive and give good
receipt for the purchase price of such shares and to register
the OTransferee as the holder thereof and to igsua to the
Trangsferee & certificate for such shares whereupon he shall
become indefeasibly entitled thereto. The Defaulter shall be
bound thereupon te deliver up to the Company for cancellation
his certificate for the shares of which he is the registered
holder and shall thereupon be entitled to the purchase price
for those of his shares which have been transferred pursuant
to this Article but in the meantime the purchase price shall
be held on trust for him by the Company without any
cbligation to earn interest.

TRANSMISSION OF SHARES

37. If a member dies the survivor or survivors where he was
a joint holder, and his personal representatives where he was
a sole holder or the only survivor of joint holders, shall be
the only persons recognised by the Company as having any
title to his interest; but nothing herein contained shall
release the estate of a deceased member from any liability in
respect of any share which had been held jointly by him.

38. A person becoming entitled to any shares in consequence
of the death or bankruptcy of a member may, upon such
evidence being produced as the directors may properly
require, elect to become the holder of such shares by giwving
notice to the Company to that effect provided that (whether
or not he elects to be so registered) he shall be bound by
the provisions of Article 34 (if the shares in question
represent more than 0.05% of the issued Ordinary Share
Capital cf the Company) or Article 35 (if the shares in
question represent 0,05% or less of the issued Ordinary Share
Capital) and shall be bound to execute a transfer of such
shares In accordance with the direction of the Company
pursuant to Article 34.6 as if he were a Retiring Shareholder
{whete Artlcle 34 applles} or pursuvant to Article 35.2 as if
he were a Retiring Shareholder (where Articie 35 applies).
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- 39, A person becoming entitled to any shares in congeguence

ef the death or bankruptcy of a member shall, whilst he
rgmaing the holder of the same, have the rights to which he
would be entitled if he were the holder of these shares,
except that he shall not, before being registered as the
holder of such shares, be entitled in respect of them to
attend or vote at any meeting of the Company or at any

separate meeting of the holders of any class of shares in the
Company.

40.1 The Board of Directors of the Company shall forthwith
upon the audited consolldated accounts of the Company
having been agreed with the auditors for the time being
of the Company and the auditors having glven their
report pursuant to Section 236 of the Act request the
auditprs to prepare and deliver to the Boarxrd of
Directors a Certificate of Market Value. In glving
such certificate the auditors shall act as experts and
not arbitrators and their determination of Market Value
shall be binding under the provisions of the Articles.

40.2 Within 7 days of receipt of the auditors certificate
under Article 40.1 the Board of Directors shall issue
to the members of the Company holding Ordinary Shares a
notice in writing specifying the Market Value,

40.3 1In the event that the Directors of the Company so
resolve at any time the audltors of the Company shall
prepare an auditor's certificate revising the latest
certificate produced pursuant to Article 40.1 so as to
re-assess Market Value as at the date stipulated in
that resolution.

ALTERATION OF SHARE CAPITAL

41, The Company may by ordinary resolution:~

(a) increase its authorised share capital by new shares of
such amount as the resolution prescribes;

(b} cancel 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 {ts share
capital by the amount of the shares so cancelled.

42. Whenever as a result of a consolidation of shares any
members wouldé become entitled to fractions of a share, the
directors may, on behalf £ those members, sell the shares
representing the fractions for the best price reasonably
obtainable to any person {lnclvalng, subject to the
provisions of the Act, the Company) s&and distribute the net
proceeds of sale in due proportion among those members and
the directers may authorise some person to execute an
instrument of transfer of the shares to, or in accordance
with the directions of the purchaser. The transferee shall
not be bound to see to the application of the purchase monies
nor shall his title to the shares be affected by the
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irregularity in or invalidity of the proceedings in
reference to the sale.

43, Subject to the provisions of the Act, the Company may
by speclal resolution reduce its share capital, any capitail
redemption reserve and any share premium account in any way.

PURCHASE OF OWN_SHARES

44, Subject to the provisions of the A&ct, the Company may
purchase 1ts own shares (including any redeemable shares)
and, if it is a private company, make a payment in respect of
the redemption or purchase of its own shares otherwise than
out of distributable profits of the Company or the proceeds
of a fresh lssue of shares,

SPECIAL CONSENTS

45, The following matters shall (in addition to any other
authority required by the Act or these Articles) each require
& resolution of the holders by nominal value of at least 75%
of the Ordinary Shares in the capital of the Company present
in person or by proxy at a general meeting of the Company (at
which at least two persons holding or representing by proxy
at least one third in nominal amount of the issued share
capital of the Company shall be present) or the written
consent of the holders by nominal wvalue of at least 75% of
the Ordinary Shares in the capital of the Company:-

{2) Any increase in or the granting of options over or
consolidation or sub-division 9or aiteration or
variation or reduction of the authorised or issued
capltal of the Company or any alteration or variation
of any of the rights attached to or any purchase by the
Company of the shares for the time being in the capital
of the Company or the issue by the Company of shares or
rights to subscribe for shares which rank in priority
to the Ordinary Shares whether as regards dividends,
rights to & return of capital in a winding up voting
rights at any general or other meeting or otherwise:

{b) Any resolution for the reduction of the share capital

of the Company or any uncalled liability in respect
tnereof;

{¢) The consolidation of any shares into shares of a larger

amount or the sub-division of any shares into shares of
a smaller amount;

(d) Any resolution to wind up or dissolve the Company or
any subsidiary of the Company;

(e) Any alteration o©of the Memorandum or Articles of
Association of the Company;

(£) The Company disposing of the whole or substantiallw the
whole of the undertaking of the Group whether by way of

I‘ki o
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asset transfer, disposal of the share capital of any of
itz subsidiaries or otherwise;

(g) Any substantial change in the nature of thke business of
the Group taken as a whole;

(h) Any change 4in the status of the Company to a public
limited company and any application to have any shares
in the capital ¢f the Company listed or admitted to
dealing on the Stock Exchange the Unlisted Securitles
Market the Third Market or any other stock exchange;

(1) The allotment of any shares on terms that the right teo
take up such shares may be r2nounced in favour of or
assigned to another.

ENERAL MEETINGS

46. All general meetings other than annual general meetings
shall be called extraordinary general meetings.

47. Any director may call a general meeting and, on the
requisition of members pursuant to the provisions of the Act,
the directeors shall forthwith proceed to convene an
extraordinary general meeting for a date not later than eight
weeks after receipt of the requisitlon.

48. An annual general meeting and an extraordinary general
m2eting called for the passing of a special resolution shall
be called by at least twenty-one clear days' nokice. All
other extraordinary general meetings shall be called by at
least fourteen days' notice but a general meeting may be
called by shorter notice if it ls so agreed:-

{(a) in the case of an annual general meeting, by all the
members entitled to attend and vote thereat; and

{b) in the case of any other meeting by 2 majority in
number of the members having a right to attend and vote
being a majority together holding not less than 95% in
nominal value of the shares giving that right.

The notice shall specify the time and place of the meeting
and the general nature of the business to be transacted and,

in the case of an aznnual general meeting, shall specify the
meeting as such.

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

49. The accidental omission to give notice of a2 meeting to,
or the non-receipt of notice of a meeting by, any person
entitled to receive  notice shall not invalidate the
proceedings at that meeting.
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PROCEEDINGS AT GENERAL MEERINGS

50. No business shall be transacted at any meeting unless a
quorum 1is present. Five persons holding shares in the
Company present in person or by proxy or by a duly authorised
representative in the case of a corporation (at least two of
whom is not a director of the Company or a representative or
trustee of the No. 3 EBT Trust or a proxy for any of them)
shall be a quorum at General Meetings.

5. If such a quorum is not present within half an hour
from the time appointed for the meeting, or 1f Quring a
meeting such a quorum ceases to be present, the meeting shall
stand adjourned to the same day in the next week at the same
time and place or to such time and place as the directors may
determine and if at such time, place and date a quorum is not

present any two persons holdiwyg shares in the Company shall
be a quorum.

52. The chairman, 1f any, of the board of directors or in
nis absence some other director nominated by the directors
shall preside as chairman of the meeting, but if neither the
chalrman nor such other director (if any) be present within
fifteen minutes after the time appointed for holding the
meeting and willing to act, the directors present shall elect
one of their number to be chairman and, if there is only one
director present and willing to act, he shall be chairman.

53. If no director is willing to act as chairman, or 4if no
dlrector is present within fifteen minutes after the time
appointed for holding the meeting, the members present and

entitled to vote shall choose one of their number to be
chairman.

54. A director shall, notwithstanding that he is not a
member, be entitled to attend and speak at any general

meeting and at any separate meeting of the holders of any
class of shares in the Company.

55. The chairman may, with the consent of a meeting at
which a2 quorum is present (and shall if so directed by the
meeting), adjourn the meeting from time to time and from
place to place, but no business sghall be transacted at an
adjourned meeting other than business which might properly
have been transacted at the meeting bad the adjournment not
taken place. When a meeting is adjourned for fourteen days
or more, at least seven clear days' notice shall be given
specifying the time and place of the adjourned meeting and
the general nature of the business ko be transacted.
Otherwise it shall not be necessary to give any such notice.

56 . A resolution put to the wvote of a 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 is
duly demanded. Subject to the provisions of the Act, a poll
may be demanded:-
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(2} by the Chalrman;
(b) by any member having the right to vote at the Heetlirg;

and a demand by a person as proxy for a member shall be the
same as a demand by the member.

57. Unless a poll is duly demanded a declaration by the
chairman that a resolution has been carried or carried
unanimously, or by a particular majority, or 1lost, or not
carried by & particular majority and an entry to that effect
in the nminutes of the meeting shall be conclusive evidence of
the fact without proof of the number or proportion of the
votes recorded in favour of or against the resolution.

58. The demand for.a poll may, before the poll is taken, be
withdrawn but only with the consent o¢f the chalrman and a
demand so withdrawn shall not be taken to have invalidated

the result of a show of hands declared before the demand was
made.

59. A poll shall be taken as the chairman directs 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 the poll shall be deemed to be the resolution of
the meeting at which the poll was demanded.

60. In the case of an equality of wvotes, whether on a show
of hands or on a poll, the resolution shall fall.

6L. A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. A poll
demanded on any other question shall be taken elther
forthwith or at such time and place as the chairman directs
not being more than thirty days after the poll is demanded.
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 was demanded. IfE a poll is
demanded before the declaration of the result of a show of
hands and the demand is duly withdrawn, the meeting shall
continue as if the demand had not been made.

62. No notice need be given of a poll not taken forthwith
{f the time and place at which it is to be taken are
announced at the meeting at which it 1s demanded. In any
other case at least seven clear days' notice shall be given

specifying the time and place at which the poll is to be
taken.

63. A resolution in writing executed by or on behalf of
each member «ho would have been entitled to vote upon it if
it had been proposed at a general meeting at which he was
present shall be as effectual as if it had been passed at a
general meeting duly cenvrened and held and may consist of
several instruments i che like form each executed by or on
behalf of one or more members.
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VOTING

64. On a show of hands every member who (being an
individual) is present in pergon or by proxy or {being a
corporation) is present by a duly authorised representative,
not being himself a member entitled to a vote, shall have one
vote and on a poll every member shall have one vote for every
share of which he ig the holder.

65. In the case of joint holders the vote of the senior who
tenders a vote, whether Iin person or by proxy, shall be
accepted to the exclusion of the votes of the other joint
holders, and senlority shall be determined by the order in

which the names of the holders are set out in the register of
members.,

66. B member in respect of whom an order had been made by
any court having jurisdiction (whether in the United Kingdom
or elgsewhere)} in matters concerning mental disorder may vote,
whether on a show of hands or on a poll, by his receiver,
curator bonis or other person authorised in that behalf
appeinted by that court, and any such receiver, curator bonis
or other person may, on a poll, vote by proxy. Evidence to
the satisfaction of the directors of the authority of the
person claiming to exercise the right to wvote shall be
deposited at the office, or at guch other place as is
specifled in accordance with the Articles for the deposit of
instruments of proxy, not less than 48 hours before the time
appointed for holding the meeting or adjourned meeting at
which the right to vote is to be exercised and in default the
right to vote shall not be exercisable.

67. No member shall vote at any general meeting or at any
separate meeting of the holders of any class of shares in the
Company, either in person or by proxy, in respect of any
share held by him unless all monies presently payable by him
in respect of that share have been paid.

08. No objection shall be raised to the qualification of
any voter except at the meeting or adjourned meeting at which
the vote objected to 1is tendered and every vote not
disallowed at the meetings shall be valid. Any objection
made in due time shall be referred to the chairman whose
decision shall be final and conclusive.

PROXIES

69, N a poll votes may be given either personally or by

proxy. A member may appoint more than one proxy to attend on
the same occasion,

70, An instrument appolnting a proxy shall be in writing,
executed by or on behalf of the appointor and zhall be in the
following form (or in a form as near thereto as circumstances
allow or in any other form which is wusual or which the
dirastors may approve):-
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Rider Holdings Limited

I/We, , Of + being a
member/members of the above-names company,® hereby appoint
of + or failing him, of

¢+ as my/our proxy to vote {in mwmy/our name{s] and on
my/our behalfl at the annual/extraordinary general meeting of
the Company to be held on 19  and at any
adjournment thereof,
Signed on 19 .

7. Where it is desired to afford members an opportunity of
instructing the proxy how he shall act the instrument
appointing a proxy shall be in the following form (or in a
form as near thereto as circumstances allow or in any other
form which ls usual or which the directors may approve):-~

Rider Holdings Limited

I/We, y of . being a
member/members of the above-~names company, hereby appoint
of ¢ or £ailing him, of

, as my/our proxy to wvote in my/our name(s] and on
my/our behalf at the annual/extraordinary general meeting of
the Company to be held on : 19 . and at any
adjournment thereof. "

This form 1is to be used in respect of the resoclutions
mentioned below as follows:-

Resolution No 1 *for *against

Resolution No 2 *for *against
*Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks
fit or abstain from voting.
Signed this day of 19 M

72. The 1nstrument appointing a proxy and any authority
under which it s executed or a copy of such authority

certified notarially or in some way approved by the directors
may:-

(a) be deposited at the office or at such other place
within the United Kingdom as is specified in the notlce
convenling the meeting or in any instrument of proxy
sent out by the Company in relation to the meeting not
less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named
in the instrument proposes to vote; or

(b) in the case of a pell taken more than 48 huurs after it
is demanded, Dbe deposited as aforesaid after the poll
has beehJﬁemanded and not less than 24 hours hefore the
time agpointed for the taking of the poll; or

H
(¢} where /the poll is not taken forthwith but is taken not
morex&han 48 hours after It was demanded, be delivered
at tﬁ@ meeting at which the poll was demanded to the
chairﬁﬁn or to the secretary or to any direator;

A
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and an instrument of proxy which 1s not deposited or
delivered in a manner s¢ permitted shall be invalid.

73. A vote given or poll demanded by proxy or by the duly
avthorlised representative of a corporation sghall be valid
notwithstanding the previous determination of the awthority
Of the person voting or demanding & poll unless notice of the
determination was received by the Company at the office or at
such other place at wvhich the Instrument of proxy was duly
deposited before the commencement of the meeting or adjourned
meeting at which the vote is given or the poll demanded or
(in the case of a poll taken otherwise than on the spme day

as the meeting or adjourned meetingd the tim¢ appointed for
taking the poll,

DIRECTORS

74. The members off the Company who individually each hold
more than 0.05% of the issued Ordinary Share capital {other
than the No.l or No.2 EBT and PST Trustees) or the persons in
that category who hold a majority of the shares held by the
persons in that category shall be entitled by notice in
writing to the Company to appoint such number of directors
(not exceeding six in aqumber) as they may feel appropriate
and in like mapner to remove any director so appolinted and to
appoint a replacement for any such director so removed or who
ceases for any other reason to be a director. In the event
that the npumber of directory appointed pursuant to this
Article is at any time increasec beyond three then notice of
such fact shall be given Gy all the Shareholders and the
number of directors who can be appointed for the time being
pursuant to Article 75 shall be increased to a number which
is one less than the number of directors appeintad pursvant
to this Article 74.

75. The wemberg of the Company who individuvally each hold
0.05% or less of the issued Ordinary Share caplital of the
Company and the He. 1 and No, 2 EBT Trustees and the PST
Trustees Oor the persons in those categories who hold a
majority of the shares held by the persons in those
categories shall be entitled either by notice in writing %o
the Company or by a resolution passed at a meeting at which
all the persons in those categories are invited by at least
fourteen days clear notice to attend and at which each person
nresent in person and entitled to attend shall have one vote
per share held by him to appoint such number of directors
{not exceeding two in number or such increased number as is
provided for in the proviso to Article 74) as they may feel
appropriate and in like manner to remove any director so
appointed and to appoint a replacement for any such director

so removed Or whe ceases for any other reason to be a
director.
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DISQUALIFICATION AND REMOVAL OF DIRECTORS

76. The office of 2 director shall be vacated 1£;:-

{a) he ceases to be a director by virtue of any provision
of the Act or he beccmes prohibited by law from being a
directozr; or

(b} he hecomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(c) he is, or may be, suffering f£rom mental disorder and
either:-~

(1) he is admitted Lo hogpital In pursuance of an
application for admission for treatment under the
Mental Health Act 1983 or, in Scotland, an
appilication for admlisslon under the Mental Health
(Scotland} Act 1960, or

{iL} an order is mada2 by a court having jurisdiction
(whether in the Unlted Kingdom or elsewbhere} in
matters concerning mental disorder for hiag
detention or for the appointment of a receiver,
curator bonis or other person to exercise powers
with respect te hls property or affairs; or

(4y he resigns his offlce by notice to the Company.

77 . The number of directors {other than altegnate
directors}) shall be a maximum of eleven but shall not be less
than two. On any resolution buing proposed for the removal
of any director appointed pursuant to Article 75 those
persons entitled to vote on the appointment of a director
pursuant to Article 75 shall on & poll have five votes tor
every Ordinary Share held by them respectively. No director
shall be appointed except in accordance with Articlas 74 and
75 hereof and every director so appointed shall hold office
until removed Iin the manner provided by the appropriate
Article or his death or he vacates his office pursuant to
Article 76 and neither the Company in general meeting nor the
directors shall have power to £111 any such vacancy.

78, Subject to the provisions of the Act the Memorandum and
the Articles and to any directions glven by special
resolution, the business of the Company shall be managed by
the directors who shall exercise all powers of the Companya.
No alteration of the Memorandum or Articles and no such
direction shall invalidate any prior act of the directors
which would have heen wvalid if that alteration had not been
- made or that direction had not been given. The powers given

by this Article shall not be limited by any special power
given to the directors by the - Articles and a wmeeting of
directors at which a quorum is present 3y exercise all
powers exercisable by the directors. '
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79. The Qirectors may by power of attorney or otherwise,
appoint any person to be the agent of the Company for such
purposes and on such conditions as they determine, irncluding
authority for the agent to delegakte sl)l or any of his powers.

DELEGATION OF DIARCTORS POWERS

880. The directors may delegate any of thefr povers to any
committee consisting of two or more directdrs provided that
at least one director appointed pursuvant to Article 75 shall
be invited to join any such committee and where the number of
directors to be appointed to such committes exceeds two then
such number of directors appointed pursuant tc Article 75 as
are in number one less than the number of directors appointed
pursuant to Article 74 who are to be members of such
committee (or 41£f there 1is not suveh number of directors
appointed pursuant to Article 75 théen all the dlrectors
appointed pursuant to that Article) shall be invited to join
such committee. They may also delegate to any managing
director or any director holding any other executive office
such of their powers as they consider desirable to be
exercisad by him. Any such delegation may be made subject to
any conditions the directors may Iimpose, and either
collaterally with or to the exclusiorn of thelr own powers
and may be revoked or altered. Subject to any such
conditions, the proceedings of a committee with two or more
members shall be governed by the Articles regulating xwiiw
proceedings of directors so far as they are capable of
applying.

REMURERATION

81. The directors shall be entitled to the remuneration
stipulated in their current service contracts with the
Company and to such further remuneration or rates of
remuneration as the Board of Directors may from time to t me
approve,

DIRECTORS EXPENSE

g2, The directors may be paid all travelling, hotel and
other expenses properly incurred by them in connection with
their attendance at meetings of directors or committezs of
directors or general meetings or separate meetings of the
holders of any class of shares or of debentures of the

Company or otherwise in connection with the discharge of
their duties.

MANAGING DIRECTOR AND OTHER EXECUTIVE APPQIRTMENTS

83. Subject to the provisions of the Act, the directors may
appoint one or more of their number to the office of manaqing
director or to any other executive office unde? the Company
and may enter linto an agreement or arrangement with any
director for his employment by the Company or for the
provision by him of any services outside the scope of the
ordinary dutkies of a director. Any such appointment,
agreement or arrangement may be made upon such terms as the
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directors determine and they may remunerate any such director
for his services #5 they think £it. Any appointmept of a
director to an execufive offlice shall terminate if he ceases
to be a diregtor but without prejudice to any claim to
damages fox breach of the contract of service between the
director and the Company.

INTERESTS_OF DIRECTGRS

84. Subje¢t to the pro-.3ions of the Act and Arkicle 100(f)
and provided that he "hkas disclosed to the directors the
nature and extent of any material interest of his, a dirscror
notwithstanding his offlice:~

(a) may be a party to, or otherwise interested in, any
transaction or arrangement with the Company or in which
the Company is otherwise interested;

{b} may be a director or other ocfficer of, or employed by,
or a party te any transaction or arrangement with, or
otherwise interest in any body corporate promoted by
the Company or in which the Company is otherwise
interested; and

{c) shall not, by reason of his office, be accountable ¢
the Company for any beneflt which e derives from any
such office or employment or f£fom any such body
corporate and no such transaction 6r arrangement shall
be liable to be avoided on 4Lhe ground of any suych
interest or beneflt.

85. For the purpose of Article B4:i~

(a) a general notice given to the directors that a director
is to be regarded as having an interest of the natire
and extent specified in the notice in any transaction
or arrangement in whlch a specified person or class of
persons 1is interested ghall he deemed t0 be 2
disclosure that the diregtor has an interest in any
such transaction of the nature and extent so specifled;
and

{b} an interest of which a director has no Knowledge and of
which 1t is unreasonable to expect him to have
knowledge shall not be treated as an interest of his.

DIRECTORS GRATUITIES AND PENRSIONS

86. The directors may provide benefits, whether by the
payment of gratuities or pensions or by insurance or
otherwise, for any direvtor who has held but no longer holds
any executive offige or employment with the Company or with
any body corporate which is or has been a sybsldiary of the
Company or a prederessor in business 6f the Company or of any
such subsidiary and for any member of his family {including a
spouse and a former spouse} or any person who is or was
dependent on him, and may {as well before as after he ceases

to hold such nffice or employment) contribut¥ to any fund and
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pay preniums for the purchasg or provision of any such
benefit.

ERQCEEDINGS OF DIRECTORS

87. Subject to the provisions of the Articies, the
directors may regulate their proceedings as they think fit,
A director may, and the secretary at the request of a
director shall, call a meeting of the directors. Questions
arising at a meeting shall be decided by a majority of votes,
In the case of an equality of votes, the reasclution shalil
fall. A director who iz also an alternate director shall be
entitled in the absence of his appointor to a separate vate
on behalf ¢of his appointor in addition to his own vote.

CHATRMAN

88. The directors may appolnt one of their number to be the
chairman of the board of directors and may at any time remove
him from that offlice. Unless he is unwilling to do so, the
director 8¢ appointed shall preside at every méeting of
directors at which he 1s present but if there is no director
holding that office, or if the director holding it is
unwilling to preside or 1is not present within five minutes
after the time appointed for the meeting, the directors

present may appoint one of their number to be chairman of the
meeting.

REFECTS IN APPOINTMENT

89. All acts done by a meeting of directors, or of a
committee of directors, or by a person acting as a director
shail., notwithstanding that it be afterwards discovered that
there was a defect in the appointment of any director or that
any of them were disqualified from holding office, or had
vacated office, or were not entitled to vote, be as wvalid 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.

RESOLUTION IN WRITING OF DIRECTORS

90. & resolution in writing signed by all the directors
entitled to recelve notice of a meeting of directors or of a
committee of directors shall be as valid and effectual as if
it had been passed at a meeting of directors or (as the case
may be) a committee of directors duly convened and held and
may consist of several documents in the like form each signed
by one or more directors.

QUORUM FOR BOARD MEETINGS

91. The quorum for meetings of the directors shall be three
directors (including at least one director appointed pursuant
to Article 74 and one director appointed pursvant to Article
75} provided that if at any meeting of the Board of Directors
a quorum 1is not present within half an hour of the time for
which the meeting was called or If during a meeting such a
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quorum shall cease to be present the meeting shall be
adjourned to the same time, date and place in the followirg
week and if at such time, place and date a quorum is not
present then any two directors (by whomsoever appointed)
shall constitute a quorum, A person who holds office as an
Alternate Djrector shall be Lreated as if he were not only
himself but also the person appointing him ap Alternate
Director in reckoning & quorum save that no board meeting
shall be deemed guorate at which only one Alternate Director
{and no other director or Alterpake Pirector) is present.

NOTICE FOR BOARD MEETINGS

92. Meetings of the Board of Directors shall take place no
less frequently than every 3 calendar months and subject to
Article 93 at least 7 days notice of each such meeting shall
be glven to cach director provided that with the consent of a
majority of the directors (such majority including at least
one dlrector appointed pursuant to Article 75) Board Meetings
may be called less frequently or by less notice than stated
above and save that notice of such Meetings need not be given
to a director who is absSent from the United Kingdom.

93. At least 48 hours notlce shall be given of the time,
date and place to which a board meeting hags been adjourned
pursuant to Article 91 to those directors not present at the
meeting which was adjourned.

ALTERNATE DIRECTORS

94. Any director (other than an Alternmate Director) may
appoint any other director willing to act, to attend at any
specified board meeting of which notice has been given to him
and to act as an Alternate Director at such meeting and may
remove from office an Alternate Director so appointed by him.

95. An Alternate Director shall be entitled in the absence
of the person appointing him to attend and vote at the
meeting which he has been appointed ko attend, and generally
on the date of or prios to such meeting to perform all the
functions of his appointor as a director in his absence but
shall not be entitled to receive any remuneration €rom the
Company for his services as an Alternate Director.

96. An Alternate Direcrtnr shall cease to be an Alternate
Director if hls appointor ceases to be a director.

57. Any appointment or removal of an alternate director
shall be by notice to the Company signed by the director
making or revoking the appointment or in any other manner
approved by the directors. No such notice of appointment as
an Alternate Dlrector shall be valid which relates to more
than one meeting or to a meeting which has not at the date of
such notice been called.

94. Save as otherwlse provided in the Articles, an
Alternate Director shall be deemed for all purposes to be a
director and shall alone be responsible for his own acts and
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defaults and he shall not be deemed to be the agent of the
director appointing him,

99. An Alternate Director shall cease to have any rights or
powers as such at the end of the day of the meeting for which
he was appointed.

MATTERS REQUIRING SPECIAL BOARD APPROVAL

100. Each of the following matters shall regquire to be
authorised by a majority of the directors (such majority

including at least one director appointed pursuant to Article
75)z~

{a) the acquisition by the Company or any Subsidiary of any
undertaking or undertakings or subsidiary or
subsidlaries for an aggregate congideration excecding
the greater of £500,000 or twice x the consolidated
regerves for the time being and expenditure by the
Company in any financial year on capital items which
exceeds the greater of £7.5 mlllion or ten x the
consolidated reserves for the time being;

(b) the payment of any dividends by the Company or the
making of any distribution ({which shall be deemed to
include every description of Qistribuvtion of the
Company's assets to its members whether in c¢ash or
otherwise) by the Company out of caplital profits or
capital reserves (including any share premium account
or capltal redemption reserve fund) or out of profits
or reserves arising from a distribution of capital
profits or capital reserves (including as aforesaid)
by any subsidiary of the Company;

{c} the making by the Company or any of its subglidlarlies of
any loans other than to facllitate the acquisition of
shares in the Company by any officers or employees of
the Company or any subsidiaries or any trusts or
schemes established for the benefit of any officers or
employees of the Company anrd other than loans made by
the Company or any subsidiary for the purposes of their
business to any of their officers or employees or loans
otherwise made in the normal course of the business of
the Company or any subsidiary.

(d) the sale or other disposal (whether by way of asseat
transfer, disposal of the share capital of any
subsidlary or otherwise) of the undertaking of the
Company or the sale or other disposal {(other than to
the Company or a wholly owned subsidiary of the
Company) of any part of the undertaking of the Company
or of any subsidiary of the Company which constitutes a
substantial part of the undertaking of the Company and
its subsidiaries taken as a whole and so that for the
purposes of this paragraph "a substantial part" means
such part as at the date of such sale or disposal has
an aggregate book value of more than 20% of the
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{e)

(h)

101.1

101.2

101.3

101.4

aggregate value of the fixed and current assets of the
Group as shown by its latest audited accounts.,

the issue {other than to the Company nr any company in
the Group) of any shares in any subsidiary of the
Company for the time being and the disposal of
substantially the whole of the shars eapite® of any
subsidiary which has fixed and curreny assets which
exceed 20% of the fixed and current rsgeti of the Group
as shown by the latest audited acoounty of that
subsidiary and of the Group.

the entering into of any Director Related Contrach or
any variation of such a contrack.

any change in the auditors of the Company ©r the
registered office of the Company or 1its accounting
refevence date.

any move of the Company's head office outgide the
county of West Yorkshire.

BORROWING POWERS

Subject to the following provisions of this Article 101
the directors may exercise all powers of the Company to
borrow or raise money and to mortgage or charge its
undertaking, property and uncalled capital and subject
to Sections 81 and 82 of the Act to issue debentures,
debenture stock and other securities as security for
any debt, liability or obligation of the Company or of
any third party.

The directors shall procure that the aggregate of the
amounts for the time being remaining undischarged or
owing by the Company and its subsidiaries by way of
borrowed monies (but excluding inter-company loans and
credit granted to the Company and its subsidiaries in
the normal course of trade) shall not (without the
consent of a majority of the Board of Directors such
majority to include at least one of the directors
appointed pursuant to Article 75} in any financial year
of the Company exceed the greater of £10 milllen and
ten x the consolidated reserves for the time being.

A report by the auditors of the Company as to the
aggregate amount which may at any one time in
accordance with the provisions of this Article 101 be
borrowed by the Company and its subsidifaries shall be
conclusive in favour of the Company and \its

subsidiaries and all directors of the Company and its
subsidiaries.

Mo lender or other person dealing with the Company or
any of its subslidiaries shall be <¢oncerned to see or
enquire whether the limit imposed by this Article 101
is observed and no debt or liabillikty incurred in excess
of such 1limit shall be invalid 2nd no security glwen
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for the same shall be invalid or ineffectual except in
the case o©f express notice to the lender or recipient
of the security or person ta whom the 1liability is
incurred at the time when the debt or liability was
incurred or the security given that the limit hereby
imposed has been or was thereby exceeded.

- SECRETARY

102. Subject to the provisions of the Act, the secretary
ghall be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think fit,
and any secretary so appointed may be removed by them.

MINUTES

103. The directors shall cause minutes to be made 1in books
kept Lor the purpose:~

{a) of all appointments of officers by the directors; and

{b) of all proceedings at meetings of the Company, of the
holders of any class of shares 1in the Company, and of
the directors and of committees of directors including
the names of the directors present at each such
meeting,

THE SEAL

104. 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 wlie shall sign any
ingstrument to which the seal is affixed and unless otheiwise
80 determined it shall be signed by a director and by the
secretary or by a second director.

DIVIDENDS

105. Subjerct to the provisions of the Act and Article 100
and without prejudice to Article 106 the directors may at any
General Meeting of the Company recommend that a dividend is
paid and the Company may by ordinary resolution approve such
dividend but save for dividends so recommended and apprcved
no dividends shall be declared paid or made by the Company.

106, 'The Board of Directors of the Company shall not
recommend that any dividend is paid until such time as they
are gatlsfied that the amount standing to the credit of the
Compaity's dlstributable reserves exceed those that are
reagonakly reguired to provide for the 1liabilities and
antizipated liabilitles ¢f the Company as they £all due,
working capital, proposed capital  expenditure and any
expansion ¢f tha business which 1is proposed for the time
being.

107. All dividends shall be declared upon and paid in cash
to the holders &f the Ordinary Shares in proportion to the
amount pald up onr the Ordinary Shares held by such holders
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save that any such dividends payable in respect of any
Ordinary Shares which were issued during the period in
respect of which the dividend is payable shall be apportioned
such that the holders of such Ordinary Shares shall be
entitled to that proportion of the dividend which wounld have
been payable to them had they held the shares throughout that
peried as is equal to the proportion o©f  such pericd
constituted by the period for which they have been
registered as the holders of such shares.

108. Any dividend or other monies payable 1in respect of a
ghare may be paid by cheque sent by post to the registered
address of the person entitled or, Lf two or more persong are
the holders of the share or are jointly entitled to it by
reason of the death or bankruptcy of the holder, to the
registered address of that one of those persons who is first
named in the register of members or to such person and to
such address as the person or persons entitled may in writing
direct. Every cheque shall be made payable to the order of
the person or persons entitled or to such other person as the
person or persons entitled may in writing direct and payment
of the cheque shall be a good discharge to the Company. Any
joint holder or other person jointly entitled to a share as
aforesaid may give receipts for any dividend or other monies
payable in respect of the share.

109. No dividend or other monles payable in respect of a
share shall bear Iinterest against the Company unless
otherwise provided by the rights attached to the share.

110. Any dividend which has remained unclaimed for six years
from the date when it became due for payment shall, if the

directors so resolve, be forfelted and cease to remain owing
by the Company.

CAPITALISATION OF PROFITS

111. The directors may with the authority of a special
resolution of the Company:-

(a) subject as hereinafter provided, resolve to capitalise
any undivided profits of the Company not required for
paying any preferential dividend (whether or not they
have available for distribution) or any sum standing to
the credit of the Company's share premium account or
capital redemption reserve;

(b} appropriate the sum resolved to be capitalised to the
members who would have been entitled to it If it were
distributed by way of dividend and in the same
proportions and apply such sum on their behalf either
in or towards paying up the amounts, if any, for the
time being unpaid on any shares held by them
respectively, or in paying up in full unlssued shares
or debentures of the Company of a nominal amount equal
to that sum, and allot the shares or debentures
credited as fully paid t¢ those members, or as they may
direct, in those proportions, or partly in one way and
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partly in the other but the share premium account, the
capital redemption reserve, and any profits which 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;

{c) make such provision by the issue of factional
certificates or by payment in cash or otherwise as they
determine in Lhe case of shares or debentures becering
distributable under this Article in fractlons; and

{(d) authorise any person ta enter on behalf of all the
members concerned into an agreement with the Company
providing for the allotment to them respectively
credited as fully pald, of any shares or debentures to
which they are entitled upon such capitalisation, any
agreement made under such authority being binding on
all such members.

ROTLICES

112. Any notice to be given to or by any person pursuant to
the Articles shall be in writing except that a notice calling
a meeting of the directors need not be in writing.

113. The Company may give any notice to a member elther
personally or by sending it by post in a prepaid envelope
addressed to the member at his registered address or by
leaving it at that address. In the case of joint holders of
2 share, all notices shall be given to the joint holder whase
name stands first in the register of members in respect of
the joint holding and notice so given shall be sufficient
notice to all the joint holders. A member whose registered
address is not within the United Kingdom and who gives to the
Company an addresgs within the United Kingdom at which notices
may be glven to him shall be entitled to have notices given
to him at that address, but otherwise no such member shall be
entitled to recelve any notice from the Company.

1l4. A member present, either 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 the meeting and, where requisite, of the purposes for
which it was called.

115. Every person who becomes entitled to a share shall be
bound by any notice in respect of that share which, before
his name is enterad in the register of members, has been duly
given to a person from whom he derives his title.

116. Proof that an envelope containing a notice was properly
addressed, prepald and posted shall be conclusive evidence
- that the notice was given. A notice shall be deemed to be

given at the expiration of 48 hours after the envelope
centaining it was posted.
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117. A notice may be gilven by the Company tc the persons
entitled to a share in consequence of the dgath or bankruptey
of a member by sending or delivering it, in any manner
authorised by the Articles for the giving of notice to a
member, addressed te them by name, or by the title of
representatives of the deceased, or trustee of bankrupt or by
any like description at the address, Lf any, within the
United Kingdom supplied for that purpose by the persons
claiming to be so entitled. Unti) such an address has been
supplied, a notice may be given in any manpner in whigh it
might have been given 1if the death or bankruptecy had not
occurred.,

WINDING UP

118. If the Company is wound up, the liquidator may, with
the sanction of an extraordinary resol “ion of the Company
and any other sanction required by the Act, divide among the
members in specle the whole or any part of the assets of the
Company and may, for that purpose, valuye any assets and
determine how the division shall be carcied out as between
the members or different classes of members. The liquidator
may, with the like sanc¢tion, vest the whole wr any part of
the assets in trustees upon such truste for the benefit of
the members as he with the like sanction determines, but no
member shall be compelled to accept any assets upon which
there is liability.

INDEMNITY

119, Subiject to the provisions of the Act but without
prejudice to any indemnity to which a director may otherwise
be entitled, every director or other officer or auditor of
the Company shall be indemnified out of the assets of the
Company against any liability incurred by him in defending
any proceedings, whether civil or criminal, in which
judgement 1s given in his favour or in which he Is acquitted
or in connectlon with any application 4in which relief is
granted te him by the court from liability for negligence,
default, breach of duty or breach of trust in relation to the
atfairs of the Company.
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Company No: 2272577

COMPANIES ACT 1985 AND 1983

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS

nf

RIDER HOLDINGS LIMITED

(passed 12 November 1992}

At an ANNUAL_ GENERAL MEETING of the above named Company duly
convened and held at 1 Swinegate, Leeds LSl 4DQ on 12 November
1992 the following Resolutions was duly and unanimously passed
as SPECIAL RESOLUTIONS of the Company:

SPECIAL RESOLUTIONS

1. THAT the definition seét out below be and is hereby

adopted as a new definition of "Market Value® in Article

1 of the articles of Association of the Company in

gsubstitution for and to the exclusion of the existing
definition of "Market Value" therein contained;

"Market a price for each Ordinary Share in the

Value!" capital of the Company certified in

the current auditors certificate issued

pursuant to Article 40.1 (as revised, if

that be the case, pursuant to Article 40.3)

as being the marker value of each Ordinary

Share in the capital of the Company as at

the date wupon which the wvaluation is

required to be made under the provisions of

Article 40.1 or 40.3 ("the Valuation Date'};

such market wvalue being valued by the

auditors as f£ollows:

PA
OON\ N%

VK. JHY . 092.3505.7
A:COMP-ACT.RHL (D3) 1

18 Kov 1997



(1} by valuing the entire issued ordingry
share capital of the Company in
accordance with the provisions of
Sections 272(1) and 272(2) and 273 pf
the Taxation of Chargeable Gains Act
1992 by reference to:

(a) the Audited Consolidated
Accounte of the Company for the
accounting period ending
immediately prior to the
Valuation Date; and

(b} din the case of a xevising
Certificate produced pursvant
to Article 40.3 any events
occurring and any  agsets
acquired oxr liabilities
incurred by or transactions
entered into by the Company or
any subsidiary between the date
to which the latest Audited
Congolidated Accounts of the
Company were drawn up and the
Valuation Date; and

(2) by valuing each issued Ordinary Share
in the capital of the Comparty as a
rateable proportion (ascertained by
reference to the amounts paid up or
credited as paid up thereon) of the
total wvalue of the entire issued
ordinary share capital of the Company
ascertained in - accordance with
paragraph (1) abcve.

2. IHAT in Article 45 of the Articles of Association of the
Company all of the preamble before paragraph (a) be
deleted and replaced by the following words:

VK. JNT, 09¢.3505.7
#2COMP-ACT .RHL (D3) 2



SPECTAL, CONSENTS

145, The following matters shall {in addition to any
other authoriLy reguired by the Zct or these Arricles)
each require a regolution of the holderg by nominal
value of at least 75% of fhe Ordinary Shares in Lhe
capital of the Company Luzld by those members who arz
present in person or Ly proxy or representative aL a
general meeting »f the Company called to congider such
matters (at which at least two persons holding on
representing by proxy or otherwise at least one third in
nominal amgunt of ithe issued share capital of the
Company ghall e present) or the wrikten consent of the
holdeys by nominal value of ar least 75% of the Ordinary
Shareg in the capital of the Company."

s’

Chairman-

VK. JMT.092.3505.7
A:COMP-ACT.RHL (D3) 3



Q&xt&fied to b2 a true copy of. the Articles of BAssoclation as
amaaded by a Special Resolation é@ted 12 November 1992
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RIDER HOLDINGS LIMITED
(as amended by a Special Resolution passed
on 12 November 1992)
PRELIMINARY
1l. The headings shall n- affect the construction hexeof and

in the 1nterpretatlon. of these Articles unless there be
something in the subject or context inconsistent therewith the
following words and expressions shall bear the meanings set
opposite them:-

"the Act" the Companies Act 1985 including any
statutory modification or re-enactment
thereof for the timebeing in force

"the Articles" these Articles of Asgssociation

"Authorised Nominee! any prime UK Bank or other UK lending
institution of renown and good repute
and any employee of any company in the
Group who prior to being nominated to
purchage any shares pursuant Gto
Article 34 is approved by the board of
directors of the Company

HdP, JHT ,
AzARTICLES.RHL D33 4 i




"horrowed monies”

"clear days"

"Connected Person'

the aggregate of:~

(a)  the  aggregate amounts
out#itanding in  respect of
facilicies afforded to the
Company and its suhsidiaries by
any bank, acceptahce house,
financial institution or "any
other person whatsoever whether
by way of overdraft, loan or
otherwise

(b) outstanding amounts xraised by
acceptances by any bank or
accepting house under any
acceptance ocredit opened on
behalf of and in favour of any
of the Company and its
subaidiaries

{c) the principal amount of any
debenture (whether secured or
ungecured) of any of the
Company and its subsidiaries
owned otherwise than by any of
the Company and its
subsidiaries

{d) any fixed or minimum premium
payable on final repayment of
any borrowing

but execluding the aggregate amount
borrowed by the Cumpany and any of its
subsidiariesg in order to finance the
purchase of Yorkshire Rider Limited

in relation to the period of a notice
meansg that period excluding the day
when the notice is given or deemed to
be given and the day for which it is
given or on which it is to take effect

as defined by Section 839 of the
Income and Corporation Taxes Act 1988

"eonsolidated reserves“«the amount for the time being standing

RJP . INT
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to the c¢redit of the Group’s

consolidated Profit and Loss Account,
and the Company’s Share Premium
Account, Capital Redemption Reserve
Account and the amount of the
Company’s issued share capital in each
case as shown in the latest Audited
Consolidated Balance Sheet of the



Company and its subgidiuries but
adjusced: -

{a) to reflect any variation gince
the date of such Balance Sheet
in the issued share capital of
the Company, Share Premium
Account or Capital Redemption

Reperve

{b) excluding amounts provided for
deferred taxation ox
attributable or minority

interests in any sthsidiaries
cf the Company

(e) disregarding goodwill ox
goodwill written off in respect
of any transaction entered intc
on or after the date of
adoption of these Articles

"Director Related any contract, transaction or
Contract" arrangement with a director of the
‘Company {other than directors service
. contracts and contracts, transactions
““or arrangements which provide a
director with a fair and reasonable
reward for his services to the Company
whether by way of renumeration or
benefits in kind) or with the spouse
or child of a director or with any
company not a member of the Group of
which any director of the Company ox
any spouge or child of such a director
ig a director or a shareholder holding
more than 5% of that company’s share
capital

"the No. 1 EBT Trust" the Yorkshire Rider Employee Benefit
Trust established by a Trust Deed
dated 21st Octcber 1988 between Rider
Holdings  Limited (1) Lemonsharp
Limited {2} for the benefit of the
Employees and former employees from
time to time of the Company and any
subsidiary of the Company (within the
meaning of Section 736 of the
Companies Act 1985) and the wives
husbands widows widowers and children
and step-children under the age of
eighteen of such Employeesg and former
employees

HIP . JMT
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"the No, 1 EBT
Trusteeg!

"the No, 2 EBT Trust®

"the No 2. EBT
Trusteeg"

tthe No.3 EBT Trust"

"the No. 3 ERT
Trusteeg”

"equlty securities®

'the Group”

"-he holder"

"Market Value!

NJP . JAT
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the trustees for the time being of
the Nc, 1 EBT Trust

the Yorkshire Rider Employee Benefit
Trust (No, 2) established by a Trust
Deed dated 21st October 1988 between
Rider Holdings Limited (1) Lemonsharp
Limited (2} )‘;yor the benefit of the
former employees as at 21st October
1988 of the Company and any sub51d1ary
of the Compamy (within the meaning of
Section 736 of the Companies Act 1985)
and such of the employees and former
employees of the Company and its
subsidiaries as the Company may in its
abgolute discretion by notice in
writing to the Trustees nominate and
the wives husbands widows widowers and
children and step-children under the
age of eighteen of such Employees and
formey employees

the trustees for the time being of
the No. 2 EBT Trust

the Yorkshire Rider Employee Benefit
Trust (No. 3) established by a Trust
Deed dated 21st October 1988 between
Rider Holdings Limited (1) and
Hazelaut Limited (2}

the trustees for the time being of
the No., 3 EBT Trust

ag defined in Section 94(2) of the Act

the Rider Holdings Limited or any of
itg subsidiaries for the time being

in relation to shares means the member
whose name is entered in the register
of members as the holder of the shares

prlCE for each Ordinary Share in the
capital of the Company certified in
the current auditors certificate
issued pursuant to Article 40.1 (as
reviged, if that be the case, pursuant
vo Article 40.3) as being the market
value of each Ordinary Share in the
capital of the Company as at the date
upon which the valuation is requlrpd
to be made under the provisions of
Article 40.1 or 40.3 ("the Valuation



tthe office"

"the PST Trust*

HIP. JMT
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Date"): sucl. market value being valued
by the audifors as follows;

(1) by wvaluing the entire ispued
ordinary share capital of the
Company in accordapce with the
provigions of Sections 272{1)
and 272(2) and 273 of the
Taxation of Chargeabiy ™ Gains
Act 1992 by reference to:

(a) the Audited Consolidated
Accounts of the Company
for the accounting period
ending immediately prior
te &Lne Valuation Date;
and

(b} in the case of a revising
Certificate produced
pursuant to Article 40.3
any events occurring and
any assets acquired or
liabilities incurred by
or transactions entered
into by the Company or
any subgidiary between
the date to which the
latest Audited
Congoliidated Accounts of
the Company were drawn up
and the Valuation Date;
and

(2} by valuing each issued Ordinary
Share in the capital of the
Company as a rateable
proportion (ascertained by
reference to the amounts paid
up or credited as paid up
thereon) of the total value of
the entire issued oxdinary
share capital of the Company
ascertained in accordance with
paragraph (1) above.

the registered office of the Company

the Company Profit Sharing Scheme to
be established by a Trust Deed between
Rider Holdings Ldmited (1) Rider
Holdings Trustees (No.3) Limited (2)
and by the rules to be entitled "The
Rider Holdings Limited Profit Sharing
Scheme"

[64]



"the PST Trusteesg"

"the Price”

"Sale Noticer

"the sgeal?
"the Subsidiaries®

nTable A"

"Trangfer Event”
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the trustees for the time being of the
PST Trust

a price per share equal to the Market
Value

a notlce in writing served upon the
Company by a shareholder stating his
wish to dispose of Orxdinary Shares in
the capital of the Company registered
in his name such notice specifying the
number -and denoting numbexrs (if any)
of the Ordinary Shares proposed fo be
sold and accompanied by the relevant
share certificate or certificates
PROVIDED THAT if such a notice is
sexved by a member who wishes to sell
Ordinary Shares representing 0.05% or
less of the Ordinary Share Capital of
the Company it shall be in respect of
all of the Ordinary Shares registered
in the name of the shareholder serving
the Sale Notice and the Directors
shall not congent t¢o0 a Sale Notice in
such circumstances for a proposed sale
of part only of that shareholder’s
shareholding

‘the common seal of the Company

as defined in Section 736 of the Act

Table A in tne Schedule to the
Companies ({Table A to F) Regulations
1985 {as amended)

(a} a shareholder ceasing to be an

employee or a director of any

" company in the  Group (in

circumstances where he does not

immediately become or continue

to be an officexr ox employee of

any other company in the
Group); or

(b} a shareholder (including a
personal represgsentative or
trustee in bankruptcy of such
person} who is not {or has
ceased to be) a director ox
employee of any company in the
Group or who has besen declared
bankrupt or made any
composition or arrangement with
his creditors in each case at



the date of the acquisition
hereafrer referred to acquiring
any shares in the Company in
purxsuance  of a right or
interest obtained by such a
director or employee (including
but not limited to hig xight or
interest as a beneficiary under
a trust); or

{c) a shareholder dying; or

{(qQ) a shareholder being declared
bankrupt or making any
composition or arrangement with
hig creditors; or

{e) a shareholder desiring to
transfer any of the Ordinary
- Sharges registered in his name
’ and {being entitled to do s0)
' having served upon the Company
a Sale Notice pursuant to

Article 27.3,

Words and expressions defined in the Act shall unless the

context otherwise required have the same meanings in these

Articles. The singular shall include the plural and vice
versga.

TABLE B

2. The Regulations contained in Table A shall not apply to
the Company.

PRIVATE COMPANY

3. The Company 18 a private company and accordingly any
invitation to the public to subscribe for any shares or
debentures of the Company is prohibited.

SHARE CAPITAL

4, The share capital of the Company at the date of adoption
of these Articles is £500,000 divided into 10,000,000 Ordinary
Shares of 5p each.

5. 'Subject to the provisions of the Act and these Articles
and without prejudice to any rights attached to any existing
shares, any share may be igsued with such rights or

restrictions as the Company may by ordinary resolution
determine.

6. Subject to the provisions of the Act and these Articles,
shares may be issued which are to be redeemed or are to be

HJP . JHT
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liable to be redeemed at the option £ the Company or the
holdexr on such terms and in such manner as lay be provided by
the Articles.

7 The Company may exercise the powers of paying commissions
conferred by the Act. Subject to the provisions of the Act,
any such commissgion may be satisfied by the payment of cash or
by the allotment of fully or partly paid shares or partly in
one way and partly in the other.

8. Except as required by law, no perscon shall ve reccognised
by the Company as holding any share npen any trust and (except
as otherwise provided by the Articles or by law) the Company
shall not be bound by or recognise any interest in any share
except an abscolute right to the entirety thereof in the holder,

SHARE CERTIFICATES

9. Every member, upon becoming the holder of any shares,
shall be entitled without payment to one certificate for all
the shares of each class held by him (and, upon transferring
a part of his holding of shares of any class, to a certificate
for the balance of such holding). Every certificate shall be
sealed with the seal and shall specify the number, class and
distinguishing numbers (if any) of the shares to which it
ralates and the amount or respective amounts paid up thereon.
The Company shall not be bound to issue more than one
certificate for shares held jointly by several persons «and
delivery of a certificate to one Joint holder shall be a
gsufficient delivery to all of them.

10, If a share certificate is defaced, worn-out, lust or
destroyed, it may be renewed on such terms (if any) &8 to
evidence and indemnity and payment cf the expenses reasonably
incurred by the Company in investigating evidence as the
directors may determine but otherwise free of charge, and (in

the case of defacement or wearing-out) on delivery up of the
0ld certificate.

LIEN

11. The Company shall have a first and p.ramount lien on
evexry share (whether or not it is a fully paid share) for all
monies (whether presently payable or not} called or payable at
a fixed time in respect of that share and the Company shall
also have a first and paramount lien on all shares (whether
fully paid or not) standing registered in the nams of any
member whether solely or as one of two or more joint holders
for all monies presently payable by him or his estate to the
Company; but the directors may at any time declare any share
to be wholly or in part exempt £from the provisions of this
Article. The Company’s lien on a share shall extend to all
dividends payable thereon.

HJP, JHT
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complied with the shares may be sold provided that if the
shareholder in default holds less than 0.05% of the issued
share capital of the Company then the shares to be sold shall
be offered to the No, 1 and No. 2 EBT Trustsg {in proportion tp
their existing holdings of shares in the Coxmpany) before being
offered to any other person.

13, To give effect to a sale the directors may authorise gome
person to execute an instrument of transfer of the shares sold
to or in accordance with the directions of the purchaser. The
titie of the Lransferee to the shares shall not be affented oy
any irregularity in or invalidity of the Proceedings in
reference to the sale.

14 The net proceeds of the sale, after payment of the costsg,
shall be applied in payment of so much of the sum for which the
lien exists ag ig presently payable, and any residue shall
(upon surrender to the Company Ffor Cancellation of the
certificate for the shares sold and subject to a like lien for

CALLS  ON_SHARES aAND FORFEITURE

15, Subject to the terms of allotment, the directors may make
calls upon the members in respect of any monies unpaid on their
shares (whether 4in respect of nominal value or premium) and
each member ghall (subject to receiving at least fourteen clear
days’ notice Specifying when and where payment is to he made)

on his shares. A call may be required to be paid by
instalments. A call nay, before receipt by the Company of any
sum due thereunder be revoked in whole or part and payment of
a call may be postponed in whole or part. A person upon whom
a4 call is made shall remain liable for calls made upon him
notwithstanding the Subgequent transfer of the shares in
respect whereof the call wasg made.

16, A call shall be deemed to have been made at the time when
the resolution of the directors authorising the call was
rassed.

17. The joint holders of & share shall be jointly angd
severally liable to pay all calls in respect thereof,.

18. If a call remains unpaid after it has become due and
payable the person from whom it is due ang payable shall pay

H4P. IMY
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interest on the amount unpaid from the day it became due and
payable until it is paid at the rate fixed by the terms of
allotment of the share or in the notice of the call or, if no
rate is fixed, at the appropriate rate (as defined by the Act}

but the directmrs may waive payment of the interest wholly or
in parc.

19. An amount payable in respect of a share on allotment or
aL any fixed date, whether in respect of nominal value or
premium or as an instalment of a call, shall be deemed to be
a call and if it is not paid the provisions of the Articles
ghall apply as if that amount had become due and payable by
virtue of a call.

20. Subject to the terms of allotment, the directors may make
arrangements on the issue of shares for a difference between

the holders in the amounts and times of payment of calls on
thelr shares.

21, If a call remains unpaid after it has become due and
payable the directors may give to the person from whom it is
due not lesg than fourteen clear days’ notice requiring payment
of the amount unpaid together with any interest which may have
accrued. The notice shall name the place where payment is to
be made and shall state that if the notice is not complied with
the shares in respect of which the call was made will be liable
to be forfeited.

22. If the notice is not complied with any share in respect
of which it was given may, before the payment requlred by the
notice has been made, be forfeited by a resolution of the
directors and the forfeiture shall include all dividends or
other monies payable in respect of the forfeited shares and not
praid before the forfeiture,

23. Subject to the provisions of the Act, a forfeitad share
may‘be gold, re-allotted or otherwise dlsposed of on such terms
and in such manner as the directors determine either to the
person who was before the forfeiture the holder or to any othex
verson provided that if the holder of the shares to be
forfeited holds less than 0.05% of the issued share capital of
the Company then his shares shall be offered to the No. 1 and
No. 2 EBT Trusts (in proporticn to their existing holdings of
shares in the Company) before being offered, sold, reallctted
or disposed of to any person other than the person who was the

holder prior to forfeiture. At any time before sale, re-
allotment or other disposition, the forfeiture may be cancelled
on such terms asg the directors think fit. Where for the

purposes of its disposal a forfeited share is to be transferred
to any person the directors may authorise some person to
execute an instrument of transfer of the share to that person.

24, A pergon any of whose shares have been forfeited shall
ceagse to be a member in respect of them and shall surrender to
the Company for cancellation the certificate for the shares

NJP.JMT
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forfeited but shall remain liable to the Company for all monies
which at the date of forfeiture were presently payable Ly him
to the Company in respect of those shares with interest at the
rate at which interest was payable on those monies before the
forfeiture or, if no interest was so payable, at the
appropriate rate (as defined in the Act) from the date of
forfeiture until payment but the directors may waive payment
wholly or in part or enforce payment without any allowance for
the value of shares at the time of forfeiture or for any
consideration received on their disposal.

25. A statutory declaration by a director or the secretary
that a ghare has been forfeited on a specified date shall be
conglusive evidence of the facts stated in it as against all
persons claiming to be entitled to the share and the
declaration shall (subject to the execution of an instrument
of transfexr if necegsary) constitute a good title to the share
and the person to whom the share is disposed of shall not be
bound to see to the application of the consideration, if any,
nor shall his title to the share be affected by any
irregularity or invalidity of the proceedings in reference to
the forfeiture or disposal of the share.

ISSUE OF SHARES

26.1 Subject to Article 45 and subject to the following
provisions of this Article 26 the relevant securities of
the Company (as defined by Section 80(2) of the Act)
shall be under the control of the directors and the
directors may allot, grant options over, or otherwise
deal with or dispose of any relevant securities of the
Company to such persons and generally on such terms and
in such manner as they think fit. The general authority
conferred by this Article shall extend to all relevant
securities of the Company from time to time unissued
during the currency of such authority. 7The said general
authority shall expire on the fifth anniversary of the
date of adoption of these Articles unless varied or
revoked or renewed by the Company in General Meeting.
The directors shall be entitled under the general
authority conferred by this Article to make at any time
before the expiry of such authority any offer ox
agreement which will or may require securities to be
allotted after the expiry of such authority. in
accordance with Section 91(1) of the Act Sections 89(1)
and 90(1) to (6) ineclusive of the Act shall not apply to
any allotment of equity securities in the Company.

26.2 Subject to any direction to the contrary that may be
given by a Special Resolution of the Company at a
General Meeting all equity securities to be allotted
after the date of adoption of these Articles of
Association shall before allotment be offered to the
existing members holding Ordinary Shares in the capital
of the Company in proportion to the number »f Ordinary

HJP.JHT
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27.1

27.2

HJP . JHT

Shares held by them respectively. Any such offer as is
referred to above shall be made by notice in writing
("the Offer Notice") te¢ the Ordinary Shargholders
specifying the number of the equity securities to which
each such Ordinary Shareholder is enftitled, The Offer
Notice shall be open for acceptance by notice in writing
£o the Company ("the Acceptance Notice®) for a periocd of
21 days from the date when the Offer Notice is
dispatched and the Company shall thereafter allot the
egquity securities in the proportions in which they have
been accepted in the Acceptance Notice. Any equity
gecurities offered pursuant to the Offer Notice but not
accepted by any of the Ordinary Shareholders shall be
offered by notice in writing ("the Second Offer Notice'")
to the Orxdinary Shareholders who accepted all the equity
securities offered to them pursuant to the Offer Notice
in proportion to the number of Ordinary Shares held by
them respectively (such offer to be open for acceptance
by notice in writing to the Company for 21 days from the
date it is despatched) but so that such Ordinary
Shareholders shall be invited in the Second Offer Notice
to elect to purchase all the equity securities offered
to the other Ordinary Shareholders who receive the
Second Offer Notice but who do not accept the same if
more than one so electing in proportion to the number of
Ordinary Shares which they hold., If any equity
gsecurities are not accepted pursuant to the Offer Notice
or Second Offer Notice or cannot by reason of the
proportion borne by them to the number of persons
entitled to the same be offered in the proportions set
out above the balance of such equity securities shall be
allotted to such pexsons and on such terms as the
directors think fit provided that such equity securities
shall not be offered to such persons on terms which are
more beneficial than the terms on which such equity
gacurities were offered to the Ordinary Shareholders
pursuant hereto.

TRANSEFER

The No. 1 EBT Trustees or No.2 ERT Trustees may at any
time transfer any of the Ordinary Shares registered in
their names to the other of them or to the new Trustees
of any such trust on the occasion of a change in the
identity of the Trustees of such trust or to the PST
Trustees and the PST Trustees may at any time transfer
any of the Ordinary Shares registered in their name to
any employee or ex-employee of any company in the Group
or to the personal representatives of such an employee
or ex-employee who is eligible to receive the same
pursuant to the terms of the PST Trust.

The No. 3 EBT Trustees may at any time transfer any of
the Ordinary Shares registered in their names to the new
Trustees of such trust on the occasion of a change in
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the identity of the No, 3 EB?T Trustees or to any
employee of any company in the Group who is eligible to

receive the same pursuant toe the terms of the No, 3 EBT
Trust.

27.3 Any shareholder wishing to transfer all or (if permitted
by these Articles) part of the Ordinary Shares held by
him (other than pursuant to Article 27.1 or 27.2) may
with the prior consent of the Board of Directors deliver
toc the Company a Sale Npotice which notice shall
congtitute the Company the agent of that shareholder for
the sale of the Ordinary Shareg that are the subject of
the Sale Notice at the Price PRCVIDED THAT where the
Ordinary Shares referred to in the $ale Notice
constitute 0.05% or less of the issued Ordinary Share
capital unless the Board of Directors ctherwise permit
or a Sale Notice is deemed to have been served under the
provisions of Article 34.1 a Sale Notice may only be
given during the period of 30 days following the date
upon which notice of the Market Value of Ordinary Shares
is served upon shareholders in accordance with the
provisions of Article 40.2.

27.4 8Save for transfers of shares made pursuant to this
Article, Article 34 or Article 35 no person shall
transfer any shares in the capiltal of the Company to any
other person without the consent of the Board of
Directors and the directors shall not register any
transfer of shares made in breach of this sub-Article.
Without prejudice to the generality of the foregoing no
transfer of shares in the Company shall be made to a
persen who io not a No. 1 EBT Trustee or a No. 2 EBT
Trustee or a No. 3 EBT Trustee or a PST Trustee or an
employee of a company in the Group or an Authorised
Nominee fcr such an officer or employee nominated
pursuant to Article 34.4 and notwithstanding anything to
the contrary therein contained no offer of shares shall
be made pursuant to Articles 34 or 35 to any such person
and accordingly references to persons registered as the
holders of any shares at the date of an Offer Notice in
such Articles ghall exclude all such persons.

27.5 Save with the consent of the Board of Directors no
person shall assign or otherwise dispose of any
beneficial interest in the shares of the Company other
than to the registered holder thereof and no person
shall mortgage or charge or enter into a memorandum of
deposit of any shares in the capital of the Company
other than to a bank or other reputable financial
institution who has lent him a material amount of money
to acquire such shares.

HJIP. JHT
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TRANSFER OF SHARES

28, The instrument of txansfer of a share may be in any usual
or in any other form which the directors may approve and shall
be executed by or on behalf of the transfgror and, unless the
ghare is fully paid, by or on behalf of the transferee,

29. The directors of the Company may refuse to register the
transfer of a share unless:-

{a) it is lodged at the office and accompanied by the
certificate for the shares Lo which it relates;

{b} it relates to one class of shaves only.

30. If the directors refuse to register a tranafer of a
share, they shall within two months after the date on which the
transfer was lodged with the Company send to the transferee
notice of the refusal.

31. The registration of transfers of shares or of transfers
of any class of shares may be suspended at such times and for
such periods (not exceeding thirty days in any year) ag the
directors may determine.

az. No fee shall be charged for the registration of any
instrument of transfer or other document relating to or
affecting the title to any share.

33. The Company shall be entitled to retain any instrument
of transfer which is registered, but any instrument of transfer
which the directors refuse to register shall be returned to the
person lodging it when notice of the refusal is given.

34.1 In the event that a Transfer Event shall occur in
relation to any shareholder ("the Retiring Shareholder")
he (or his personal representatives or trustees in
bankruptcy} shall forthwith be deemed to have
irrevocably appointed the Company as his agent to sgell
all of the Ordinary Shares of which the Retiring
Shareholder ig the regigtered holder ("the Sale Shares")
pursuant to Article 34 or Article 35 {(whichever shall
apply) .

34.2 Upon the occurrence of a Transfer Event in relation to
a shareholder if the Sale Shares represent more than
0.05% of the dissued Ordinary Share capital of the
Company the Company shall forthwith offer the Sale
Shares to the No. 3 EBT Trustees at the Price; such
offer to be made in writing ("the Pirst Offer Notice")
and to be open for acceptance for a period of 42 days
frecm the occurrence of the Transfer Event by notice in
writing to the Company.

HIP . UMY
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34.3

34.4

34.

(53]
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Any of the $Sale Shares not accepted within the pericd
stated in sub-Arricle 34.2 above shall be offered by
notice in writing ("the Second Offer Notice") to the
shareholders who are registered as the holders of more
than 0.05% of the issued Ordinary Share capital of the
Company (other than the No.1 and No.2 EBT Trustees and
the PST Trustees) in the proportions in which they are
already registered as the holders of Ordinary Shares at
the date of the Second Offer Notice and shall be apen
for acceptance for 21 days from the date of such offex
being made by notice in writing to the Company ("a First
Acceptance Notice”). Such shareholders shall be invited
in the Second Offer Notice to purchase all of the Sale
Shares offered pursuant to the Second Offer Notice which
are not accepted by the other shareholdera who receive
a Second Offer Notice pursuant to this Article (or by
their Authorised Nominees) by so electing in the First
Acceptance Notice and if more than one shareholder shall
80 elect the balance of the Sale Shares offered to other
shareholders who receive a Second Offer Notice pursuant
to this Article but not so accepted shall be apportioned
between the sharsholders so electing in the proportions
in which they held Ordinary Shares immediately prior to
the Second Offer Notice.

A siareholder who is offered Sale Shares pursuant to
Article 34.3 may elect in the First Acceptance Notice
either to purchase the Sale Shares offered to him (and
any further shares which he is entitled to elect to
purchase therein not accepted by other shareholders or
their Authorised Nominees) in his own name or to
nominate an Authorised Nominee to take a transfer of the
same in which event such Authorised Nominee shall be
entitled to a transfer of such shares in all respects as
if he were the shareholder appointing him but subject to
the condition, if such Authoriged Nominee is a Bank or
othey financial institution, that in the event that a
Transfer Event occurs in relation to the person whe has
nominated it to purchase such shares it shall be deemed
forthwith to have authorised the Company as its agznt to
sell all such shares in all respects in accordance with
this Article 34 as 1if such Bank or other financial
institution were a Retiring Shareholder and the
provisions of thig Article 34 shall apply accordingly.

Any of the Sale Shares offered to sharehcolders pursuant
to Sub-Article 34.3 but not accepted within the periods
stated in sub-Article 34.3 above shall be offered by
notice in writing ("the Third Offer Notice") to the
shareholders who did not receive an offer pursuant o
Article 34.3 in the proportions in which at the date of
the Second Offer Notice they were registered as the
holders of Ordinary Shares and shall be open for
acceptance for 21 days from the date of such offer being
made by notice in writing to the Company ("a Second

A:ARTICLES.RHL (D3) 15



3%.6

34.7

NJP . JHT

Acceptance Notij e"), Such shareholders shall be invited
in the Third O%ffer Notice to purchase all of the Sale
Shares offered pursuant to the Third Offer Notice which
are not accepted by the other sharehcolders who receive
an offer pursuant to this Article by so electing in the
Second Acceptance Notice and if mpre than one such
shareholder shall so elect the balance of the Sale
Shares offered pursuant to this Article to but uot
accepted by any such shareholders shall be divided
between them in the proportions in which they hold
Ordinary Shares immediately prior to the Third Offer
Notice.

If and as soon as the Company shall have £found
purchasers for all i¢he Sale Shares pffered pursuant to
tnis Article or shall have made cffers pursuant to sub-
Articles 34.2, 34.3 and 34.5 in respect of which the
time for acceptance has expired the Company shall give
notice in writing to the Retiring Shareholder of the
identity of all the persons who have accepted an offer
of Sale Shares pursuant to this Article ("the
Purchagers") and the number of shares which each of the
Purchasers is entitled to purchase and the time, date
and place at which the purchase of the Sale Shares is to
be completed and shall send a copy of such notice to
each of the Purchasers. At the time, date and place
stipulated in such notice the Purchasers shall tender
the price for each of the Sale Shares which they have
elected to purchase and thereupon the Retiring
Shareholder shall deliver duly executed transfers of the
Sale Shares in the proportions in which the Purchasers
have elected to purchase the same and shall surrender to
the Company his certificate for the Sale Shares.

In the event that after all the offers made pursuant to
sub-Articles 34.2, 34.3 and 34.5 have expired all of the
Sale Shares have not been accepted then the Company
shall give notice in writing to the Retiring Shareholder
of that fact and the balance of the Sale Shares not so
accepted may at any time within 3 months of such notice
be transferred to any person who is an existing holder
of Ordinary Shares (other than solely as a personal
repregentativé of a deceased shareholder or an
Authorised Nominee) by the Retiring Shareholder at a
price not less than the Price provided that before
registering the transferee as a holder of the shares so
transferred the directors of the Company may redquire a
Statutory Declaration from the transferor that such
balance of the Sale Shares offered but not accepted
pursuant to Sub-Articles 34.2 34.3 and 34.5 have not
been transferred at a price less than the Price and
provided further that any such Sale Shares not
transferred within such period shall again be subject to
the restrictions on transfer set out in these Articles.
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15.1 Upon the occurrence of a Transfer Event in relation to
a shareholder, if the Sale Shares represent 0.058% oY
1ess of the iggued Ordinary ghare Capital of the Company

the Company shall forthwith offex the Sale Shares tO the
No. 1 EBT Trustees and No. 2 EBT Trustees at the Price
and in proportion to the number of Ordinary Shares held
by them respectively provided that in giving notice of
acceptance either Trustees may eleckt to purchase any of
thy Sale Shares of fered to but not accepted by the other
Trustees; such offer to be made in writing ("the Sale
Motice") and to be open for acceptance for & period of
42 days £from the occurrence of the Transfer Event DY

notice in writing to the Company ("an Acceptance
Notice®).

35.2 If and as soon as the Company shall have received an
Acceptance Notice or Notices for all the Sale Shares
offered pursuant to this Article or shall have made an

offer pursuant to sub-Article 35.1 which has expired the
Company shall give notice in writing to the Retiring
shareholder of whether oxr not any Acceptance Notices
have been received by the Company and the time, date and
place at wnich the puxchase of the Sale shares is to be
completed and shall send a <cOpY of such notice tO the
No. 1 EBT Trustees and No. 2 EBT Trustees who have
delivered to the Company an Acceptance Notice. At the
cime, date and place stipulated in such notice the
Trustees who have accepted any of the Sale Shares shall
render the price for such Sale chares which they have
elected tO purchase and thereupon the Retiring
Snareholder shall deliver a duly executed transter oOr
rransfers of the gale Shares tO guch Trustees in the
proportions in which they have accepted the Sale SharesS.

15.3 In the event that after the offer made pursuant to sub-
Article 35.1 has expired all of the Sale Shares have not
peen accepted then the Company shall give notice in

writing to the Retiring ghareholder of that fact and the
patance of the gale Shares not SO accepted may at any
rime within 3 months of such notice be rransferred tO
any person who is an existing holder of Ordinary Shares
(other than golely as & personal representative of a
deceased shareholder or an Authorised Nominee)} by the
Retiring ghareholder at a price not lesg than the Price
provided that before registering the transferee as a
holder of the shares SO transferred the directors of the
Company may require & Statutory Declaration from the
eransferor that such balance of the Sale Shares offered
pbut not accepted pursuant to sub-Articles 35.1 have not
been rransferred at 2 price less than the Price and
provided further that any such Sale Sharxes not
transferred within such period shall again be gubject toO
the restrictions on rransfer set out in these Articles.
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TRANSFER DEFAULT

36. Tf any person ("the Defaulter") who is obliged to
transfer any shares in the capital of the Company shall fail
tc deliver a transfer of such shares to a person who is
entitled thereto pursuant to these Articles {other than by the
default of the person s entitled) then the directors may
authorise any director to execute & transfer of such shares in
favour of the person so entitled ("the Transferee®} and the
Company shall be entitled to recaive and give geod receipt fox
the purchase price of such shares and to register the
Tyansferee as the holder thereof and to igsue to the Transferee
a certificate for such Shares whereupon he shall become
indefeasgibly entitled thereto, The Defaulter shall be bound
thereupon to deliver up to the Company for cancellation his
certificate for the shares of which he is the registered holder
and shall thereupon be entitled to the purchase price for those
of his shares which have been transferred pursuant to this
Article but in the meantime the purchase price shall be held

on trust for him by the Company without any obligation to earn
interest.

TRANSMISSION OF SHARES

37. If a member dies the survivor or survivors where he wasg
a joint holder, and his personal representatives where he was
a sole holder or the only survivor of joint holders, shall be
the only persons recognised by the Company as having any title
to his interest; but nothing herein contained shall release the
estate of a deceased member from any liability in respect of
any share which had been held jointly by him.

38B. A person becoming entitled to any shares in consequence
of the death or bankruptcy of a member may, upon such evidence
being produced as the directors may properly require, elect to
pecome the holder of such shares by giving notice to the
Company to that effect provided that {whether or not he elects
to be so registered) he shall be bound by the provisions of
Article 34 (if the shares in question represent more than 0.05%
of the issued Ordinary Share Capital of the Company) or Article
35 (if the shares in questlon represent 0.05% or less of the
ijgsued Ordinary Share Capital) and shall be bound to exscute
a transfer of such shares in accordance with the direction of
the Company pursuant to Article 34.6 as if he were a Retiring
Shareholder (where Article 34 applies) or pursuant to Article

35.2 as if he were a Retiring Sharehelder (where Article 35
applies).

39. A person becoming entitled to any shares in consequence
of the death or bankruptcy of a member shalil, whilst he remains
the holder of the same, have the rights to which he would be
entitled if he were the holder of these shares, except that he
shall not, before being registered as the holder of such
shares, be entitled in respect of them to attend or vote at any
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meeting of the Company or at any separate meeting of the
holders of any class of shares in the Company.

40,1 The Board of Directors of the Company shall forthwith
upon the audited congolidated accounts of the Company
having been agreed with the auditors for the time being
of the Company and the auditors having given their
report pursuant to Section 236 of the Act request the
auditors to prepare and deliver to the Board of
Directors a Certificate of Markat Value (Market Value
being assessed as at the date of such request). In
giving such certificate the auditors shall act as
experts and not arbitrators and their determination of
Market Value shall be binding under the provisions of
the Articles.

40,2 Within 7 days of receipt of the auditors certificate
under Article 40.1 the Board of Directors shall issue to
the members of the Company holding Ordinary Shares a
notice in writing specifying the Market Value.

40.3 In the event that the Directors of the Company so
resolve at any time the auditors of the Company shall
prepare an auditor’s certificate revising the latest
certificate produced pursuant to Article 40.1 so as to

re-assess Market Value as at the date stipulated in that
rescolution.

ALTERATION OF SHARE CAPITAL

1. The Company may by ordinary resolution:-

(a) increase its authorised share capital by new shares of
such amount as the resolution prescribes;

(b) cancel 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.

42. Whenever ag a result of a consolidation of shares any
members would become ¢ntitled to fractions of a share, the
directors may, on behalf of those members, sell the shares
representing the €£ractions for the best price reasonably
cbtainable to any person (including, subject to the provisiong
of the Act, the Company)} and distribute the net proceeds of
sale in due proportion among those members and the directors
may authorise gome person to execute an instrument of transfer
nf the shares to, or in accordance with the directions of the
purchaser. The transferee shall not be bound to see to the
application of the purchase monies nor shall his title to the
shares be affected by the irregularity in or invalidity of the
proceedings in reference to the sale.
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43, ) Subject to the provisions of the Act, the Company may by
special resolution reduce its share capital, any capital
redemption regexrve and any share premium account in any way.

PURCHASE OF OWN SHARES

44, Subject to the provisions of the Act, the Company may
purchase its own shares (including any redeemable shares) and,
if it is a private company, make a payment in respect of the
redemption or purchase of its cwn shares otherwise than out of
distributable profits of the Company or the proceeds of a fresh
issue of shares.

SPECIAL CONSENTS

45. The following matters shall (in addition to any other
authority required by the Act or these Articles) each require
a resolution of the holders by nominal value of at least 75%
of the Ordinary Shares in the capital of the Company held by
those members who are present in pergon or by proxy or
representative at a general meeting of the Company called to
consider such matters (at which at least two persons holding
or representing by proxy or otherwise at least one third in
nominal amount of the issued share capital of the Company shall
be present) or the written consent of the holders by nominal
value of at least 75% of the Ordinary Shares in the capital of
the Company:

{a) Any increase in or the granting of options over or
consolidation or sub-division or alteration or variation
or reduction of the authorised or issued capital of the
Company or any alteration or variation of any of the
rights attached to or any purchase by the Company of the
shares for the time being in the capital of the Company
or the issue by the Company of shares or rights to
subscribe for shares which rank in priority to the
Ordinary Shares whether as regards dividends, rights to
a ieturn of capital in a winding up voting rights at any
general or other meeting or otherwise;

(b) Any regolution for the reduction of the share capital of
the Company or any uncalled liability in respect
thereof;

(c) The consolidation of any shares into shares of a larger
amount or the sub-division of any shares into shares of
a smaller amount;

(d) Any resclution to wind up or dissolve the Company or any
subsidiary of the Company;

(e) Any alteration of the Memorandum or Articles of
Agsociation of the Company;
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(£} The Company digposing of the whole ci duwstentiial.y the
whole of the undertaking of the Group whetheyr oy way &f
asget transfer, disposal of the share capital of any of
its subsidiaries or otherwise;

(g} Any substantial change in the nature of the business of
the Group taken ag a whole;

(h) Any change in the status of the Company to a public
limited company and any application to have any shares
in the capital of the Company listed or admitted to
dealing on the Stock Exchange the Unlisted Securities
Market the Third Market or any other stock exchange;

{i) The allotment of any shares on terms that the right to
take up such shares may be renounced in favour of or
assigned to ancther,

GENERAL MEETINGS

46, All general meetings other than annual general meetings
shall be called extraordinary general meetings.

47. Bny director may call a general meeting and, on the
requisition of members pursuant to the provisions of the Act,
the directors shall forthwith proceed to convene an
extraordinary general meeting for a date not latexr than eight
weeks after receipt of the requisition,.

48. An annual general meeting and an extraordinary general
meeting called for the passing of a special resolution shall
be called by at least twenty-one clear days’ notice. BAll other
extracrdinary general meetings shall be called by at least
fourteen days’ notice but a general meeting may be called by
shorter notice if it is so agreed:-

(a) in the case of an annual general meeting, by all the
members entitled to attend and vote thereat; and

{b) in the case of any other meeting by a majority in number
of the members having a right to attend and vote being
a majority together holding not less than 95% in nominal
value of the shares giving that right.

The notice shall specify the time and place of the meeting and
the general nature of the business to be transacted and, in the

case of an annual general meeting, shall specify the meeting
as such.

Subject to the provisions of the Articles and to any
restrictions imposed on any shares, the notice shall be given
to all the members, to all persons entitled to a share in

consequence of the death or bankruptcy of a member and to the
directors and auditors.
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49. The accidental omission to give notice of a meeting to,
or the non-receipt of notice of a meeting by, any person

entitled to receive notice shall not invalidate the proceedings
at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

50. No business shall be transacted at any meeting unless a
quorum is present. Five persons holding shares in the Company
present in person or by proxy or by a duly authorised
representative in the case of a coxporation (at least two of
whom is not a director of the Company or a representative or
trustee of the No. 3 EBT Trust or a proxy for any of them)
shall be a gquorum at General Meetings.

51. If such a quorum is not present within half an hour from
the time appointed for the meeting, or if during a meeting such
a quorum ceases to be pregent, the meeting shall stand
adjourned to the same day in the next week at the same time and
place or to such time and place as the directors may determine
and if at such time, place and date a quorum is not present any
two persons holding shares in the Company shall be a quorum.

52. The chairman, if any, of the board of directors or in his
absence some other director nominated by the directors shall
preside as chairman of the meeting, but if neither the chairman
nor such other director (if any) be present within fifteen
minutes after the time appointed for holding the meeting and
willing to act, the directors present shall elect one of their
number to be chairman and, if there is only one director
present and willing to act, he shall be chairman.

53. If no director is willing to act as chairman, or if no
director is present within fifteen minutes after the time
appointed for holding the meeting, the members present and
entitled to vote shall choose one of their number to be
chairman.

54. A director shall, notwithstanding ~“hat he is not a
member, be entitled to attend and speak at any general meeting
and at any separate meeting of the holdexrs of any class of
shares in the Company.

55. The chairman may, with the consent of a meeting at which
a quorum is present {and shall if so directed by the meeting),
adjourn the meeting from time to time and from place to place,
but no business shall be transacted at an adjiourned meeting
other than business which might properly have been transacted
at the meeting had the adjournment not taken place. When a
meeting is adjourned for fourteen days or more, at least seven
clear days’ notice shall be given specifying the time and place
of the adjourned meeting and the general nature of the business
to be transacted. Otherwise it shall not be necessary toc give
any such notice.
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56. A resolution put ta the vote of a meeting shall Dbe
decided on a show of hands unless before, or on the declaration
of the result of the show of hands, a poll is duly demanded.
Subject to the provisions of the Act, a poll may be demanded: -

(a) by the Chairman;
(b} by any member having the right to vote at the Meeting;

and a demand by a person as PLOXY for a member shall be the
same as a demand by the member.

57. Unless a poll is duly demanded a declaration DY the
chairman that a resolution hag been carried oOTr carried
unanimously, or by a particular majority, OTF lost, or not
carried by a particular majority and an entry to that effect
in the minutes of the meeting shall be conclusive evidence of
the fact without proof of the nuuber or proportion of the votes
recorded in favour of or against the resolution.

58. The demand for a poll may, pefore the poll is taken, be
withdrawn but only with the consent of the chairman and a
demand so withdrawn shall not be taken to have invalidated the
result of a show of hands declared before the demand wag made.

59. A poll shall be taken as the chalrman directs and he may
appoint scrutineers (who need not be members) and fix a time
and place for declaring the result of the poll. The rasult of
the poll shall be deemed to be the resolution of the meeting
at which the poll was demanded.

60. In the case of an equality of votes, whether on a show
of hands or on a poll, the resolution shall fail.

61. A poll demanded on the election of a chairman or on a
question of adjournment shall be taken forthwith. A poll
demanded on any other question shall be faken either forthwith
or at such time and place as the chairman directs not beiny
more than thirty days after the poll is demanded. The demand
for a poll shall not prevent the continuance of a meeting for
the transaction of any pusiness other than the question on
which the poll was demanded. If a poll is demanded before the
declaration of the result of a show of hands and the demand is
duly withdrawn, the meeting shall continue as if the demand had
not been made.

N

62. No notice need be given of a poll not taken forcthwith if
the time and place at which it ig to be taken are announced at
the meeting at which it ig demanded. In any other c¢ase at
1east seven clear days’ notice shall be giwven specifying the
time and place at which the poll is to be taken.

63. A resolution in writing executed by or on behalf of each
menber who would have been entitled to vote upon it if it had
been proposed at a general meeting at which he was present

HJP . MY
AARTICLES.RHL (D3) 23




shall be as effectual as if it had been passed at a general
meeting duly convened and held and may consist of several

instruments in the like form each executed by or on behalf of
one or more members.

VOTING

64 . On z show of hands every member who (be2ing an individual)
is present in person or by proxy or (being a corporation) is
present by a duly authorised representative, not being himself
a member entitled to a vote, shall have one vote and on a poll

every member shall have one vote for every share of which he
is the holder.

65. In the case of joint holders the vote of the senior who
tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint
holders, and seniority shall be determined by the order in

which the names of the holders are set out in the register of
members,

66. A member in respect of whom an order had been made by any
court having jurisdiction (whether in the United Kingdom or
elgsewhere) in matters concerning mental disorder may vote,
whether on a show of hands or on a poll, by his receiver,
curator bonis or other person authorised in that behalf
appointed by thait court, and any such receiver, curator bonis
or other person may, on a poll, vote by proxy. Evidence to the
gatisfaction of the directors of the authority of the person
claiming to exercise the right to vote shall be deposited at
the office, or at such other place as is specified in
accordance with the Articles for the depogit of instruments of
proxy, not less than 48 hours before the time appointed for
holding the meeting or adjourned meeting at which the right to

vote is to be exercised and in default the right to vote shall
not be exercisable.

67. ' No member shall vote at any general meeting or at any
separate meeting of the holders of any class of shares in the
Company, either in person or by proxy, in respect of any share
held by him unless all monies presently payable by him in
respect of that share have been paid.

68. No objection shall be raised to the qualification of any
voter except at the meeting nr adjourned meeting at which the
vote objected to is tendered and every vote not disallowed at
the meetings shall be valid. Any objection made in due time

shall be referred to the chairman whose decision shall be final
and conclusive. ~

PROXIES

69. On a poll vores may he given either personally or by
proxy. A member may appoint more than one proxy to attend on
the same occasion.
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70. An instrument appointing a proxy shall be in writing,
executed by or on behalf of the appointor and shall be in the
following form (or in a form as near thereto as circumstances
allow or in any other form which is usual or which the
directors may approve}:-

" Rider Holdingg Limited

I/We, ., of , being a
member/members of the above-names company, hereby appoint
of , or failing him, of

, as my/our proxy to vote in my/our name{s] and on my/our
behalf at the annual/extraordinary general meeting of the

Company to be held on 19 , and at any adjournment
thereof.

Signed on 19 M

71. Where it is desired to afford members an opportunity of

instructing the proxy how he shall act the instrument
appointing & proxy shall be in the following form (or in a form
as near thereto as circumstances allow or in any other fomm
which is usual or which the directors may approve):-

n Rider Holdingg Limited

I/We, , of , being a
member/members of the above-names company, hereby appoint
of , or failing him, of

, as my/our proxy to vote in my/our name(s] and on my/our
1ehalf at the annual/extraordinary general meeting of the
Company to be held on 19 , and at any adjournment
thereof. "

This form is to be used in respect of the resolutions mentioned
below as follows:-

Resolution No 1 *for *against

Resolution No 2 *for *against
xStrike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks
fit or abstain fruw voting.
Signed this day of 1a Lo

72. The instrument appointing a proxy and any authority undexr
which it is executed or a copy of such authority certified
notarially or in some way approved by the directors may:-

(a) be deposited at the office or at such other place within
the United Kingdom as is specified in the notice
convening the meeting or in any instrument of proxy sent
out by the Company in relation to the meeting not less
than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the
instrument proposes to vote; or

(b) in the case of a poll taken more than 48 hours after it
ig demanded, be deposited as aforesaid after the poll
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has been demanded and not lass than 24 hours bsfore the
time appointed foy Lhe raking of the poll; or

(c) where the poll is not taken Forthwith but is taken not
more than 48 hours after it was demanded, be delivered
at the meeting at which the poll was demanded to the
chairman or to the secretary or to any director;

and an instrument of proxy which is not deposited or delivered
in a manner so permitted shall be invalid.

73. A vote given or poll demanded by proxy or by the duly
authorised representative of a corporation shall be valid
notwithstanding the previous determination of the authority of
the person voting or demanding a poll unless notice of the
determination was received by the Company at the office or at
guch other place at which the ingtrument o©of proxy was duly
deposited before the commencement of the meeting or adjourned
meeting at which the vote is given or the poll demanded or (in
the case of a poll taken otherwise than on the same day as the
meeting or adjourned meeting) the time appointed for taking he
poll.

DIRECTORS

74. The members of the Company who individually each hold
more than 0.05% of the issued Ordinary Share capital (other
than the No.l or No.2 EBT and PST Trusteeg) or the persons in
that category who hold a majority of the shares held by the
persons in that category shall be entitled by notice in writing
to the Company to appoint such number of directors (not
exceeding six in number) as they may feel appropriate and in
1ike manner to remove any director so appointed and to appoint
a replacement for any such director so removed oY who ceases
for any other reason to be a director. In the event that the
number of directors appointed pursuant to this Article is at
any time increased beyond three then notice of such fact shall
be given to all the ahareholders and the number of directors
who can be appointed for the time being pursuant to Article 75
ahall be increased to a number which is one less than the

number of directors appointed pursuant to this Article 74.

75. The members of the Company who individually each hold
0.05% or less of the issued Ordinary Share capital of the
Company and the No. 1 and No. 2 EBT Trustees and the PST
Trustees or the persons in those categories who hold a majority
of the shares held by the persons in thome categories shall be
entitled either by notice in writing to the Company or by &
resolution passed at a meeting at which all the persons in
those categories are invited by at least fourteen days cleax
notice to attend and at which each person present in person and
entitled to attend shall have one vote per share held by him
to appoint such number of directors (not exceeding two in
number or such increased number as is provided for in the
proviso to Article 74) as they may feel appropriate and in like
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manner to remove any director so appointed and to appoint a
replacement for any such director go removed or who ceases for
any other reason to be a director.

DISOUALIFICATION AND REMOVAIL OF DIRECTORS

76. The office of a director shall be vacated if:-

(a) he ceases to be a director by virtue of any provision of
the Act or he becomes prohibited by law from being a
director; or

{b) he becomes bankrupt or makes any arrangement or
compogition with his creditors generally; or

{c) he is, or may be, suffering from mental disorder and
either: - .

(1) he is admitted to hospital in pursuance of an
application for admigsion for treatment under the
Mental Health Act 1983 or, in £cotland, a&n
application for admission under the Mental Health
(Scotland) Act 1860, or

(ii) an order is made by a court having jurisdiction
(whether in the United Xingdom or elsewhere) in
matters concerning mental disorder for his
detention or for the appointment of a receiver,
curator bonis or other person to exercise powers
with respect to his property or affairs; or

(d) he resigns his office by notice to the Company.

77. The number of directors (other than alternate directors)
shall be a maximum of eleven but shall not be less than two.
On any resolution being proposed for the removal of any
director appointed pursuant to Article 75 thogse persons
enticrled to vote on the appointment of a director pursuant to
Article 75 shall on a poll have five votes for every Ordinary
Share held by them respectively. No director shall be
appointed except in accordance with Articles 74 and 75 hereof
and every director so appointed shall hold office until removed
in the manner provided by the appropriate Article or his death
or he vacates his office pursuant to Article 76 and neither the
Company in general meeting nor the directors shall have power
to £ill any such vacancy.

78. Subject to the provisions of the Act the Memorandum and
the Articies and to any directions given by special resolution,
the business of the Company shall be managed by the directors
who shall exercise all powers of the Company. No 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 aiteration had not been made or that direction
had not been given. The powers given by this Article shall not
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be limited by any special power given to the directors by the
Articles and a meetlng of directors at which a gquorum is
present may exercise all powers exercisable by the directors,

79. The directors may by power of attorney or otherwise,
appoint any person to be the agent of the Company for such
purposes and on such conditions as they determine, including
authority for the agent to delegate all or any of his powers.

DELEGATION OF DIRECTORS POWERS

80. The directors may delegate any of their powers to any
committee consisting of two or more directors provided that at
least one director appointed pursuant to Article 75 shall be
invited to join any such committee and where the numbexr of
directoxs to be appointed to such committee exceeds two then
such number of directors appointed pursuant to Article 75 as
are in number one less than the number of directors app01nted
pursuant to Article 74 who are to be members of such committee
(or if there is not such number of directors appointed pursuant
to Axticle 75 then all the directors appointed pursuant to that
Article) shall be invited to join such committee. They may
also delegate to any managing director or any director holding
any other executive office such of their powers as they
consider desirable to be exercised by him. BAny such delegatlon
may be made subject to any conditions the directors may impose,
and either collaterally with or to the exclusion of their own
powers and may be revoked or altered. Subject to any such
conditions, the proceedings of a committee with two or more
members shall be governad by the Articles regulating the
proceedings of directors sgo far as they are capable of
applying.

REMUNERATION

81, The directors shall be entitled to the remuneration
gtipulated in their current service contracts with the Company
and to such further remuneration or rates of remuneration as
the Board of Directors may from time to time approve.

DIRECTORS EXPENSE

82. The directors may be paid all travelling, hotel and other
expenses properly incurred by them in connection with their
attendance at meetings of directors or committees of directors
or general meetings or separate meetings of the holders of any
class of shares or of debentures of the Company or otherwise
in connection with th~ digcharge of their duties.

MANAGING DIRECTOR AND OTHER EXECUTIVE APPOINTMENTS

83. Subject to the provisions of the Act, the directors may
appoint one or more of their number to the office of managing
director or to any other executive office under the Company and
may enter into an agreement or arrangement with any director
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for his employment by the Company or for the provision by him
of any services outside the scope of the ordinary duties of a
director. Any such appointment, agreement or arrangement may
be made upon such terms as the directors determine and they may
remunerate any such director for his services as they think
fit. Any appointment of a director to an executive office
shall terminate if he ceases to be a director but without
prejudice to any claim to damages for breach of the contract
of service between the director and the Company.

INTERESTS OF DIRECTORS

84, Subject to the provigions of the Act and Article 100({f)
and provided that he has disclosed to the directors the nature
and extent of any material interest of his, a director
notwithstanding his office:-

{a) may be a party to, or otherwise interested in, any
transaction or arrangement with the Company or in which
the Company is otherwise interested;

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

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

85, For tbha purpose of Article 84:-

(a) a general notice given to the directors that a director
is to be regarded as having an interest of the nature
and extent specified in the notice in any transaction or
arrangement in which a specified person or class of
persons is interested shall be deemed to be a disclosure
that the director has an interest in any such
transaction of the nature and extent so specified; and

(b) an interest of which a director has no knowledge and of
which it is unreasonable to expect him to have knowledge
shall not be treated as an interest of his.

DIRECTORS GRATUITIES AND PENSTONS

86. The directors may provide benefits, whether by the
payment of gratuities or pensions or by insurance or otherwise,
for any director who has held but no longer holds any executive
office or employment with the Company or with any body
corporate which is or has been a subsidiary of the Company or
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& predecessor in business of the Company or of any such
gubgidiary and for any member of his family (including a spouse
and a former spouss) or any person who is or was dependent on
him, and may (as well befdre as after he ceagses to hold such
office or employment) contribute to any fund and pay premiums
for the purchase or prdvisien of any such benefit.

PROCEEDINGS OF DIRECTORS

87. Subject to the provisions of the Articles, the directors
may regulate thair proceedings as they think fit. A director
may, and the secretary at the request of a director shall, call
a mezeting of the directors. Questions arising at a meeting
shall be decided by a majority of votes. In the case of an
equality of votes, the resolution shall fail. A director who
is also an alternate director shall be entitled in the absence

of his appointor to a separate vote on behalf of his appointor
in addition to his own vote.

CHATRMAN

88. The directors may appoint one of their number to be the
chairman of the board of directors and may at any time remove
him Lrom that office. Unleas he is unwilling to do so, the
director sso appointed shall preside at every meeting of
directors at which he is present but if there is no director
holding that office, oxr if the director holding it is unwilling
to preside or is not present within five minutes after the time
appointed for the meeting, the directors precent may appoint
one of their number to be chairman of the meeting.

DEFECTS IN APPOINTMENT

89. All acvs done by a meeting of directors, or of a
committee of directors, or by a person acting as a director
shall, notwithstanding that it be afterwards discovered that
there wag a defect in the appointment of any director or that
any of them were disqualified from holding office, 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 -

RESOLUTION IN WRITING OF DIRECTORS

g0. A resgolution in writing signed by all the directors
entitled to receive notice of a meeting of directors or of a
committee of directorxs shall be as valid and effectual as if
it had been passed at a meeting of directors or (as the case
may be) a committee of directors duly convened and held and may

consist of several documents in the like form each signed by
one or more directors.
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QUORUM FOR BOARD MEETINGS

91, The quorum for meetings of the directors shall be three
directors (including at least one director appointed pursuant
to Article 74 and one director appointed pursuant to Article
75) provided that if at any meeting of the Board of Directors
a guorum is not present within half an hour of the time for
which the meeting was called or if during a meeting such a
quorum shall cease to be present the meeting shall be adjourned
to the same time, date and place in the following week and if
at such time, place and date a guorum is not present then any
two directors (by whomgocever appointed) shall constitute a
quorum. A person who holds office as an Alternate Director
shall be treated as if he were not only himself but also the
person appointing him an Alternate Directer in reckoning a
quorum save that no board meeting shall be deemed quorate at
which only one Alternate Director {and no other director or
Alternate Director) is present.

NOTICE FOR_BOARD MEETINGS

92. Meetings of the Board of Directors shall take place no
less frequently than every 3 calendar months and subject to
Article 93 at least 7 days notice of each such meeting shall
b:» given to each director provided that with the consent of a
majority of the directors (such majority including at least one
director appointed pursuant to Article 75) Board Meetings may
be called less frequently or by legs notice than stated above
and save that notice of such Meetings need not be given to a
director who is absent from the United Kingdom.

93. At least 48 hours notice shall bhe given of the time, date
and place to which a board meeting has been adjourned pursuant
to Article 91 to those directors not present at the meeting
which was adjourned.

ALTERNATE DIRECTORS

94. Any director (other than an Alternate Director} may
appoint any other director willing to act, to attend at any
specified board meeting of which notice has been given to him
and to act as an Alternate Director at such meeting and may
remove from office an Alternate Director so appointed by him.

85, An Alternate Director shall be entitled in the absence
of the person appointing him to attend and vote at the meeting
which he has been appointed to attend, and generally on the
date of or prior to such meeting to perform all the functions
of his appointor as a director in hisg absence but shall not be
entitled to receive any remuneration from the Company for his
services as an Alternate Director.

96. An Alternate Director shall cease to be an Alternate
Director if his appointor ceases to be a director.
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97. Any appointment or removal of an alternate director shall
be by notice to the Company signed by the director making or
revoking the appointment or in any other manner approved by the
directors. No such notice of appointment as an Alternate
Director shall be valid which relates to more than one meeting

or to a meeting which has not at the date of such notice been
called.

98. Save as otherwise provided in the Articles, an Alternate
Director shall be deemed for all purposes to be a director and
shall alone be recponsible for his own acts and defaultsg and
he shu«ll not be deemed to be the agent of the director
appointing him.

99. An Alternate Director shall cease to have any rightsg or
powers as such at the end of the day of the meeting for which
he was appointed.

MATTERS REQUIRING SPECTAL BQARD APPROVAL

100. EBach of the following matters shall requixe to be
authorised by a majority of the directors (such majority

including at least one director appointed pursuant to Article
75) -

(a) the acquisition by the Company or any Subsidiary of any
undertaking cr  undertakings or  sgubgidiary or
subsidiaries for an aggregate consideration exceeding
the greater of £500,000 or twice x the consolidated
regerves for the time being and expenditure by the
Company in any financial year on capital items which
exceeds the greater of £7.5 million or ten x the
consolidated reserves for the time being;

(b} the payment of any dividends by the Company or the
making of any distribution (which shall be deemed to
include every description of distribution of the
Company'’s assets to its members whether in cash or
otherwise) by the Company out of capital profits or
capital reserves (including any share premium account or
capital redemption regerve fund) or out of profits or
reserves arising from a distribution of capital profits
or capital regerves (including as aforesaid) by any
subsgidiary of the Company;

(e) the making by the Company or any of its subsidiaries of
any loans other than to facilitate the acqguisition of
shares in the Company by any officers or employees of
the Company cr any subsidiaries or any trusts or schemes
established for the benefit of any officers cr employees
of the Company and other than loans made by the Company
or any subsidiary for the purposes of their business to
any of their officers or employees or loans otherwise
made in the normal course of the business of the Company
oy any subsidiary.
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{(d)

(e)

(£)

101.1

101.2

NP JMT
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the sale or other disposal (whether by way of asset
transfer, disposal of the share capital of any
subsidiary or otherwise) of the undertaking cf the
Company or the sale or other disposal {other than to the
Company or a wholly owned subsidiary of the Company) of
any part of the undertaking of “he Company or of any
subsidiary of the Company whih nonstitutes a
Substantial part of the undertakidg ¢f the Company and
its subsidiaries taken as a whole and so that for the
burposes of this paragraph "a substantial part" means
such part as at the date of such sale or disposal has an
aggregate book value of more than 20% of the aggregate
value of the fixed and current assets of the Group as
shown by its latest audited accounts.

the isgue (other than to the Company or any company in
the Group) of any shares in any subsgidiary of the
Company for the time being and the disposal of
substantially the whole of the sghare capital of any
subgidiary which has fixed and current agsets which
exceed 20% of the fixed and current assets of the Group
as shown Dby the latest audited accountg of that
subsidiary and of the Group.

the entering into of any Director Related Contract or
any variation of such a contract.

any change in the auditors of the Company or the
regigtered office of the Company or its accounting
reference date.

any move of the Company’'s head office outside the county
of West Yorkshire.

BORROWING POWERS

Subject to the following provisions of this Article 101
the directors may exercise all powers of the Company to
borrow or raise money and to mortgage or charge its
undertaking, property and uncalled capital and subject
Lo Sections 81 and 82 of the Act to issue debentures,
debenture stock and other securities as security for any
debt, liability or obligation of the Company or of any
third party.

The directors shall procure that the aggregate of the
amounts for the time being remaining undischarged or
owing by the Company and its subsidiaries by way of
borrowed monies (but excluding inter-company loans and
credit granted to the Company and its subsidiaries in
the normal course of trade) shall not {(without the

congent of a majority of the Board of Directors such

majority to include at least one of the directors
appointed pursuant to Article 75) in any financial year




of the Company exceed the greater of £10 million and ten
x the consolidated reserves for the time being.

101.3 A report by the auditors of the Company as to the
aggregate amount which may at any one time in accordance
with the provisions of this Article 101 be borrowed by
the Company and its subsidiaries shall be conclusive in
favour of the Company and its subsidiaries and all
directors of the Company and its subsidiaries.

101.4 No lender or other person dealing with the Company or
any of its subsidiaries shall be concerned to see or
enquire whether the limit imposed by this Article 101 is
cbserved and no debt or liability incurred in excess of
such limit shall be invalid and no security given for
the same shall be invalid or ineffectual except in the
cas8e of express notice to the lender or recipient of the
gecurity or person to whom the liability is incurred at
the time when the debt or liability was incurred or the
gecurity given that the limit hereby imposed has been or
was thereby exceeded.

SECRETARY

102. Subject to the provisions of the Aut, the secretary shall
be appointed by the directors £for such term, at such
remurnieration and upon such conditions as they may think fit,
and any secretary so appointed may be removed by them.

MINUTES

103. The directorg shall cause minutes to be made in books
kept for the purpose:-

{a) of all appointments of officers by the directors; and

{b) of all proceedings at meetings of the Company, of the
holders of any class of shares in the Company, and of
the directors and of committees of directors including
the names of the directors present at each such meeting.

THE SEAL

104. 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 otherwise
so determined it shall be signed by a director and by the
secretary or by a second director.

DIVIDENDS
105. Subject to the provigions of the Act and Article 100 and

without prejudice to Article 106 the directors may at any
General Meeting of the Company recommend that a dividend is
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paid and the Company may by ordinary resolution approve such
dividend but save for dividends so recommended and approved no
dividends shall be declared paid or made by the Company.

106. The Board of Directors of the Company shall not recommuend
that any dividend is paid until such time as they are satisfied
that the amount standing to the credit of the Company's
distributable reserves exceed those that are reasonably
required to provide for the 1lizbilities and anticipated
liabilities of the Company as they fall due, working capital,
proposed capital expenditure and any expansion of the business
which is gpvoposed for the time being.

107. All dividends shall be declared vpon and paid in cash ta
the holders of the Ordinary Shares in proportion to the amount
paid up on the Ordinary Shares held by such holders save that
any such dividends payable in respect of any Ordinary Shares
which were issued during the period in respect of which the
dividend is payable shall be apportioned such that the holders
of such Orxdinary Shares shall be entitled to that proportion
of the dividend which would have been payable to them had they
held the shares thrcocughout that period as 1s equal to the
proportion of such period constituted Ly the period for whichk
they have been registered as the holders of such shares.

108. Any dividend or other monies payable in respect of a
share may be paid by cheque gent by post to the registered
address of the person entitled or, if two or more persons are
the holders of the share or are jointly entitled to it by
reason of the death or bankruptcy of the holder, to the
registered address of that one of those persons who is first
named in the register of members or to such person and te such
address ai@ the person or persons entitled may in writing
direct. Every cheque shall be made payable to the order of the
person or persons entitled ox to such other person as the
person or persons entitled may in writing direct and payment
of the cheque shall be a good digcharge to the Company. Any
joint holder or other person jointly entitled to a share as
aforesaid may give receipts for any dividend or other monies
payable in respect of the share.

109. MNo dividend or other monies payable in respect of a share
shall bear isterest against the Company unless otherwise
provided by tne rights attached to the share.

110. BAny dividend which has remained unclaimed for gix years
from the dake when it became due for payment shall, i1if the
directors so resolve, be forfeited and cease to remain owing
by the Company.
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CAPITALISATION OF PROFITS

111. The directors may with the authority of a special
resolution of the Company:-

(&) subject as hereinafter provided, resolve to capitalise
any undivided profits of the Company not required for
paying any preferential dividend (whether or not they
have available for distribution) or any sum standing to
the credit of the Company’s share premium account or
capital redemption reserve;

{b) appropriate the sum iesolved to be capitalised to the
members who would have been entitled to it if it were
distributed by way of dividend and in the same
proportions and apply such sum on their behalf either in
or towards paying up the amounts, if any, for the time
being unpaid on any shares held by them respectively, or
in paying up in full unissued shares or debentures of
the Company of a nominal amount egual to that sum, and
allot the shares or debentures credited as fully paid to
those members, or as they may direct, in those
proportions, or partly in one way and partly in the
other but the share premium account, the capital
redemption reserve, and any profits which axe not
available for distributicn may, for the purposes of this
regulation only be applied in paying up unissued shares
to be allotted to members credited as fully paid;

(c) make such provision by the issue of factional
certificates or by payment in cash or otherwise as they
determine in the case of shares or debentures becoming
distributable under this Article in fractions; and

(d) 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 entitled upon such capitalisation, any
agreement made under such authority being binding on all
such members.

NOTICES

112. Any notice to be given to or by any person pursuant to
the Articles shall be in writing except that a notice calling
a meeting of the directors need not be in writing.

113. The Company may give any notice to a member either
personally or by sending it by post in a prepaid envelope
addressed to the member at his registered address or by leaving
it at that address., In the case of joint holders of a share,
all notices shall be given to the joint holder whose name
stands first in the register of members in respect of the joint
holding and notice so given shall be sufficient notice to all
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the joint holders. A member whose registered address is not
within the United Kingdom and who gives tu the Company an
address within the United Kingdom at which notices may be given
to him shall be entitled to have no%tices given to him at that
address, but otherwise no such member shall be entitled to
receive any notice from the Company.

114. A member present, either in oerson or by proxy, at any
meetlng of the Ccmpany or of the holders of any class of shares
in the Company shall be deemed to have received notice of the

meeting and, where reguisite, of the purposes for which it was
called.

115. Every person who becomes entitled to a share shall be
bound by any notice in respect of that share which, before his
name is entered in the register of members, has been duly given
to a person from whom he derives his title.

116. Proof that an envelope containing a notice was praoperly
addressed, prepaid and posted shall e conclusive evidence that
the notice was given. A notice shall be deemed to be given at

the expiration of 48 hours after the envelope containing it was
posted,

117. A notice may be given by the Company to the persons
entitled to a share in consequence of the death or bankruptcy
of a member by sending or delivering it, in any manner
authorised by the Articles for the giving of notice to a
member, addressed to them by name, or by the title of
representatives of the deceased, or trustee of bankrupt or by
any like description at the address, if any, within the United
Kingdom supplied for that purpose by the persons claiming to
be s0 entitled. Until such an address has been supplied, a
notice may be given in any manner in which it might have been
given if the death or bankruptcy had not occurred.

WINDING UP

118. If the Company is wound up, the liquidator may, with the
sanction of an extraordinary resolution of the Company and any
other sanction required by the Act, divide among the members
in specie the whole or any part of the assets of the Company
and may, for that purpose, value any assets and determine how
the division shall be carried out as between the members or
diffarent clagses of members. The liquidator may, with the
like sanction, vest the whole or any part of the assets in
trustees upon such trusts for the benefit of the members as he
with the like sanction determines, but no member shall be
compelled to accept any assets upon which there is liability.

INDEMNITY

119. Subject to the provisions of the Act but without
prejudice to any indemnity to which a director may otherwise
be entitled, every director or other officer or auditor of the
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Company shall be indemnified out of the assets of the Company
against any 2liability incurred by him in defending any
p;oceed?ngs, whether civil or criminal, in which judgement is
given in his favour or in which he ig acgquitted or in
connection with any application in which relief is granted to
him by the court from liability for negligence, default, breach

of duty or breach of trust in relation to the affairs of the
Company .
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Company No: 2272577
COMPANTES ACT 1985

COMPANY TLIMITED BY SHARES

SPECIAT, RESOLUTION
of

RIDER HOLDINGS LIMITED
(Passed 14 april 1994)

At an Extraordinary General Meeting of the above named Company
duly convened and held at Windsor House, 1 Sovereign Quay,
Leeds, LST on 14 April 1994 the following Resolution was duly
passed by the Company as a Special Resolution:-

SPECTIAT, RESQLUTION

THAT:

(a) the acceptance by shareholders of the Company of the
Offers (as defined in the Offer Document circulated on
21 March 1994 to the shareholders of the Company) and
the transfer of shares in the Company to Badgerline
Group plc pursuant thereto be and it is hereby approved;
and

{b) {subject to the Offers {as so defined) being declared
unconditional save for any condition relating to the
passing of this Resglution) the regulations contained in
the pwrinted document produced to the Meeting and
initialled for ‘the purpose of identification by the
Chairman of the Meeting be and are hereby adopted as New
Articles of Association of the Company in substitution
for and to the exclusion of the existing Articles of
Association of the Company; and

(c) the giving of financial assistance by the Company for
the purpose of the acguisition of shares in the Company
by Badgerline Group plc pursuant to the Offers be and is
hereby approved, such financial assistance to take the
form of, inter alia;

(i) the Company entering into an indemnity in favour
of the directors of 3adgerline Group plc by which

the Company will indemnify the director
Badgerline Group plc againsk any liabilittﬁﬁﬁ' 7R
¢ PR3t &
21APR 1994

IAA, SLM.094.0403.2 '
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(ii)

1AA.SLM.094.0403.2

may have to members of the public arising out of
the issue of the Offer Document and other
documents issued in connection therewith where
such 1liability arises out of the information
contained in such documents concerning the Rider
Group; and

the Company paying the fees of the professional
advisers of certain of the shareholders of the
Company (including trustees of the trusts
established for the benefiit of employees of the
Company)} for advice given by such advisers in
connection with the Offers,
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COMPANIES FCRM No.155(6)a

Declaration in relation to
assistance for the acquisition
of shares.

Pursuant to section 155(6) of the Companies Act 1585

To the Registras of Companies For official usc  Company numbar
A T e
{Address overleaf- Note 5) L { _!, _‘I 22 72” 2

Name of company

.,, RIDER HOLDINGS LIMITED l

f'Weo.  GEORGE WILLIAM COTTHAM Of Brow IOV , 117 Huddeofiols Road KO & 34

PHILIP MICHAEL WHITE of 257 Abbejdale Qead Spuih, Skelield , 817 g
IAN JAMES BUCHAN of tqd\mh—rﬂ

[sp &a‘mﬂ, Eg&&g.,s&gad., HOR 93y
ColtPaXINL, ). e HT “ 3 &l

ADRIAN EUGENE ARTHUR Of-5-7, e Ttnis S e

MOHAMMED TAJ OF Lcder{gd Deve  Pudoa Vead wearm QLS

{the sgledireeiorllall the directors]t of the above company do solemnly and sincerely declare that:

The business of the company is:

B B SR et R St A R RS R e N St H N TR S PR A ST IR BERK ¢ ACHFI795

Xt XX BRSO RS HETA M H AN 2O G BX A BRI IS U N DOMPATR X ASPIDTX R EURHF K U
Xnstirarco bl hessin tht UniedRingdorms®

(c) something other than the above§

The company is proposing to give financial assistance in connection with the ecquisition of shares in
the {company] [EoHEERAS NURIGY 2EATHaYY

% Kimtoodt

The assistance is for the purpose of jbataonuisitior)(reducing or discharging a liability incurred for the
purpose of that acquisition).t

The number and class of the shares acquired or to be acquired is: 10,000,000 ORDINARY
SHARES OF 5P EACH

Presentor’'s name address and lILFm' officlal Uss
reference (if any): Ganerai Saction Post roo

SIMPSON CURTILS /ONS\?ANIS&
41 PARK SQUARE ) PR31
LEEDS LS1 2NS

REF IAA.094.0403.2 ! 21 APR1994




The assistance is 10 be given to: {nate 2) SEE ATTACHED SHEET

Flesse do not
writs In
this margin
Flazme complato
n , OF
bold binck letter
The aszistance will take the furm of:
1 The Company entering into an indemnity in favour of the
Badgerline Directors by which it agrees indemnify them
against all losses, costs, expenses and liabilities which
they may incur in connection with claims brought against
them arising out of the contents of any statements which
relate to the activities of the Company and its
subsidiaries contained in the Circular issued by
f Badgerxline Group plc on 21 March 1994, the Offer
Document circulated to Shareholders of the Company
1 and Badgerline Group plc on the same date and certain
ancillary documents; and
2° The payment of proféssional fees and expenses incurred
by the-Shareholders in connection with the Offers by
Badgerline Group plc and Badgerline Yorkshire Limited
for the issued share capital of the Company.
The person who [Ka$2885HAH][will acquirelt the shares is: t defete a3
BADGERLINE GROUR PLC appropsiste

The principal terms on which the assistance will be given are:

1 The giving of an indemnity to the Badgerline Directors; and

2 The payment of fees of the Shareholders.

2 .
The amount of cash to be trarisferred to the person assisted is £ 1Ot to exceed ¢ 90,00

The value of any asset to ba transferred to the person assisted is £ NIL

The date oh which ihe assistance is to be givenis __hetween 12 May and 9 June 18__94 Pags 2
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1/\W¥e have formed the opinion, as regards the company's initial situaticn immediately following the date on
which the assistance is proposed to be given, that there will be no ground on which it could then be found
to be unable to pay its debts.{note 3]

{a}{i/We have formed the opinion that the company will be able to pay its debts 35 they fall due during the
year immaediately following that date)*[note 3)

(bt is intended to commence the winding-up of the company within 12 menths of that date, and liwe
have formed the opinion that the company will be able to pay its debts i full within 12 months of the
commencement of the winding up.}*{note 3}

And l/we make this solemn declaration conscientiously “elieving the same to be trve and by virtue of the
provisions of the Statutory Declarations Act 1835.

Declared at .LM.&M Declarants to sign below

A .
—Q&-.&A'A Lucﬁo LSt .?&-:b@ /d“MZ{V-l“‘VL-'[

£

the_ (1% day of ﬁp\;(

one thousand nine hundred and __b~

L0,
before me __/HNS(G&?—

A Comissioner forﬂﬁ: or Notary Public ar Justice of
the Peace or a Solicitor having the powers conferred on
8 Comissionar for Qaths.

NOTES

1 For the meaning of "3 person incurring a
liability” and “reducing or discharging a
hability” see section 152{3) of the Companias
Act 1585,

2 Iasert full nameis) and addressies) of the
parson(s) to whom assistance is to he given: i
a recipient is a company the registecad offica
address should be shown.

3 Contingem and prospective liabilities of the
company are 10 be akarn into account - ses
section 156(3) of the Corpanies Act 1885,

4 Tre puditars report required by section 156(d}
of the Companies Act 1935 must be annexed
1o this form.

5 The address for companies registered in
England and Wales or Wales is:»

The Registrar of Companias
Companias House

Crown Way

Carditf

CF4 3UZ

at, for companies registerad in Scotland:-

The Hagistrar of Companiss
Companies House

100-102 Gearge Street
Edinburgh

EH2 3DJ



{a)

(b)

IAA,SLM. 054.0403.2 d

RIDER HOLDINGS LIMITED

COMPANY NUMBER: 2272577 ru

%‘L
FORM 155(6)a ,

The assistance is to be given to:-

in the case of the indemnity referred to in paragraph 1
below, the Dirvectors of Badgerline Group PLC ('the
Badgerline Directors’) listed below:-

K N BAhlers Esq of 7 Burnbrae Road, West Parley,
Wimborne, DORSET, BH22 8RL

J McLaughlin Esq of Singing River, Folly Lane, Shipham,
Winscombe, Avon, BS25 1TE

T Smallwood Esq of Bramble Cottage, Dinghurst Road,
Churchill, Avon, BS§19 5PJ

G G T Varley Esg of 5 01ld Aust Road, Almondsbury,
Bristol, Avon, BS12 4HJ

P K williams Esq of The 0Xd Rectory, Burford, Tenbury
Wells, Worcestershire, WR15 8HG

V J Woolley Esg of 33 New Road, Hollywood, Birmingham,
West Midlands, B47 5ND

A T Higginson Esq of Garden End, Spinfield Lane, Marlow,
Buckinghamshire, SL7 2LB

C W Foreman Esq of Woodmead House, Hascombe Road, Near
Godalming, Surrey, GU8 4AD

in respect of the professional fees and expenses
referred to in paragraph 2 below, certain shareholders
of the Company (''the Shareholders") listed below:-
Rider Holdings Trustees (No. 1) Limited

Rider Holdings Trustees (No. 2) Limited

Rider Holdings Trustees (No, 3) Limited
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KPMG Peat Marwick

1 The Embankment Telophane 0532 313000
Naviils Stroot Telefox 0532 313200
Leods DX 12097 Loeds 1

LS1 4DW

The Directors

Rider Holdings Limited
1 Swinegate

LLEEDS

Our ref  pbf/irm/ah
LS1 4DQ

14 April 1994

Dear Sirs

Auditors teport to the directors of Rider Holdings Limited pursuant to Section 156(4) of the
Companies Act 1985

We have examined the attached statutory declaration of the directors dated 14 April 1994 in
connection with the proposal that the company should give financial assistance for the purchase
of al) of the company’s ordinary shares. We have enquired into the state of the company's
affairs so far as necessary for us to review the bases for the statutory declaration.

We are not aware of anything to indicate that the opinion expressed by the directors in their

declaration as to any of the matters in Section 156(2) of the Companies Act 1985 is unreasonable
in al) the circumstances,

Yours faithfully

KPMG Peat Marwick

. LLTSNIA SR

I T LR I U R 31 DI PPy




Notice of new accounting reference date given during the course of an
accounting reference period
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. W this notice states that the current accounung reference
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COMPANIES FORM No, 225(1) -
Notice of new accounting reference o
date given during the course of g ¥

an accounting reference period

Pursuant ta secnon 225(1 of the Compames Act 1985
as inserted by secvon 3 of the Companies Agt 1989
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{Address overfeafl - Nate 6} L 9‘2 :}l S_-H _]
Name of company
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< aee. 1S\ sver oo )
gives notice that the Company’s new accounting reference

date on which the current accounting relerence period Day Manth
and each subsequent accounting reference gened of
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THE RIDER GROUP STRUCTURE

TRADING COMPANIES
Rider Holdings Limited
Yorkshire Rider Limited

Rider (York) Limited

Sovereign Quay Limited

Black and White Design Limited

Rider Travel Limited
Indexbegin Limited
Midland Travellers Limited

Rider Pension Fund Limited
ESOP RELATED COMPANIES

Rider Holdings Trustees (No 1) Limited
Rider Holdings Trustees (No 2) Limited
Rider Holdings Trustees (No 3) Limited

DORMANT COMPANIES

Rider Engineering Services Limited
Reynard Buses Limited

West Yorkshire Road Car Company
Target Travel Services Limited
York City and District Travel Company Limited
York CityRider Limited

WR&P Bingley Limited

Leeds Transport Limited

Bradford Transport Limited

Halifax Transport Limited

Kirklees Transport Limited
Huddersfield Transport Limited
Calderdale Transport Limited
Wakefield Transport Limited

Leeds Minibuses Limited

Bradford Minibuses Limited
WYPTE Transport Limited

West Yorkshire Minibuses Limited
West Yorkshire Buses Limited
West Yorkshire CountyBus Limited
West Yorkshire Transport Company Limited
Metrobus (West Yorkshire } Limited

Registered
Number

2272577
1990370
2168890
2493276
2714556

2768135
2685707
1603727

2681739

2295340
2295016
2295083

22779274

2385818

2521809

2385338

2521813
01959562
01303875
01959559
01976264
01977743
01959561
01977029
01977890
01977030
02037439
02034960
00314536
020374206
01959560
01933877
02015894
01958195




Company Number; 2272577

THE COMPANIES ACT 1985 TO 1989

COMPANY LIMITED BY SHARES

. NEW ARTICLES OF ASSOCIATION
' of
RIDER HOLDINGS LIMITED

(adopted on lq.*" April 1994)

Burges Salmon
- Solicitors

26 APR 1894
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THE COMPANIES ACTS 1985 TO 1989
COMPANY LIMITED BY SHARES
NEW ARTICLES OF ASSOCIATION
of

RIDER HOLDINGS LIMITED

1 The regulations contained in Table A in the Schedule to The Companies (Tables
A to F) Regulations 1985 (as amended by the Companies (Tables A to F) Amendment
Regulations 1985) (“Table A"), shall, except where the same are excluded or varied by
or inconsistent with these Articles of Association, apply to the Company.

2 In these Articles of Association “The Act" means the Companies Act 1985 as
amended including any statutory re-enactment thereof for the time being in force.

SHARE CAPITAL

3 The Company is a private company and accordingly no invitation or offer shall
be made to the public (whether for cash or otherwise) to subscribe for any shares in or
debentures of the Company, nor shall the Company allot or agree to allot (whether for
cash or otherwise) any shares in or debentures of the Company with a view to all or
any of these shares or debentures being offered for sale to the public.
4

4 Subject to any direction to the contrary that may be given by the Company in
general meeting and subject to the restrictions contained in Article 7 all shares
authorised pursuant to Article 5 hereof to be allotted shall be offered to the Members
in proportion to the existing shares held by them and such offer shail be made by notice
in writing specifying the number of shares to which the Member is entitled and limiting
a time (being not less than 21 days) within which the offer if not accepted will be
deemed to have been declined, and after the expiry of such time or upon the receipt of
an intimation from the Member to whom such notice is given that he declines to aecept
the shares offered, the Direciors may, subject as aforesaid and to these Articles, allot
or otherwise dispose of the same to such persons and upon such terms as they think
most beneficial to the Company. The Directors may in like manner dispose of such
shares which by reason of the proportion borne by them to the number of persons
entitled to any such offer as aforesaid or by reason of any other difficulty cannot in the
opinion of the Directors be conveniently offered in manner hereinbefore provided.
Section 89(1) and Section 90(1) to () (inclusive} of the Act shall not apply to the
ailotment by the Company of any equity security as defined by Section 94 of the Act.

5 The Directors are by this Article authorised to exercise all the powers of the
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Company to aliot all relevant securities (within the meaning of Section 80 of the Ac).
Such authority shall be unconditional and for the exercise of such power generally.
The maximum amount of relevant securities that may be the subject of allotment (within
the meaning of the said Section 80) under such authority shall be the amount by v/hich
the nominal amount of the authorised share capital of the Company exceeded the
nominal amount of the shares taken by the subscribers of the Memorandum of
Association at the date of incorporation. Unless renewed, such authority will expire on
the date five years from the date of the adoption of these Articles of Association save
that the Company may pefore such expiry make an offer of agreement which would or
might require relevant securities to be allotted after such expiry and the Directors may
allot the relevant securities in pursuance of such offer or agreement accordingly. The
amount of a relevant security shall in the case of a share in the company mean its
nominal amount, and in the case of a right t0 subscribe for, or 10 €of vert any security
into, shares in the Company mean the nominal ambunt of shares in the Company which
would be required to satisfy such right (assuming full exercise).

6 (A) Whenever the share capital of the Company is divided into different
classes of shares the rights attached to any class may anly be varied or abrogated either
whilst the Company is a going concerm or in course of orin contemplation of a winding
up with the consent in writing of the holders of three fourths of the issued shares of that
class or with the sanction of an Extraordinary Resolution passed at 2 separate meeting
of the holders of the shares of that class but not otherwise, To every such separate
meeting all the provisions of these Articles relating to general meetings of the Company
shall mutatis mutandis apply except that the necessary quorum chall be a person Or
persons holding or representing by proxy Of in person not less than three quarters in
nominal amount of the issued shares of the class, the holders of shares of the class shall
on a poil have one vote in respect of every share of the class held by them respectively
and any holder of shares of the class present in person of by proxy may demand a poll.

(B)  Without prejudice to the generality of Article 6(A) above the folloWing
shall be deemed to constitute a variation of the rights attaching to 2 class of shares:

), Any increase in the authorised share capital of the Company,

Gi)  The issue of any share capital or of any securities capable of being
cenverted into share capital; .

(iti) The subdivision or consolidation of any share capital;

@iv)  Any alteration of the Memorandum or Articles of Association of the
Company,

(v) Any resolution for the winding up of the Company or for a reduction ot

repayment of any share capital or the reduction of the share premium
account or capital redemption reserve of the Company;

v (vi) The sale of the whole of (otherwise than in the ordinary course of

pusiness) a substantial part of the business undertaking and asseis of the

2




Company.

7 (A)  No person may be beneficially interested in or beneficially entitled 1o any
Share other than either;

() a company which at the date of adoption of these Articles of Association
either holds or is entitled to acquire not less than 507 of the issued
ordinary share capital of the Company (or any nomines ot nominees on
its behalf) (2 Permitted Company”); or

(i)  any employee of the Compaty or of any of its subsidiaries,

This Article shall cease to apply if the Company shall become a wholly owned
subsidiary of a Permitted Company.

(B)  Article 7(A) shall not prohibit any person who does not fall within sub-
paragraphs (i) and (ii) of Article 7(A) who hold shares on the date of adoption of these
Articles from continuing to hold such shares and nothing in these Articles (including in
particular Article 8(B)) shall prohibit the transfer by trustees who hold shares on the
date of adoption of these Articles of shares to beneficiaries of such trusts and the
continued holding of shares by such beneficiaries.

TRANSFER OF SHARES

3 (A)  Any Member may transfer all or any of his shares whether or not there
may be any uncalled liability thereon by an instrument of transfer in the usual manner
form or in any other form which the Board may approve. Such instrument shall be
signed by or on behalf of the transferor and signature by or on behalf of the transferee
shail not be required and on registration of the transfer the transferee shall be deemed
to have consented to the assumption of liability on his part for the payment of any $um
not paid up oq such sharc or shares. Regulation 23 of Table A shall not apply.

{B)  No transfer of the beneficial interest in any share may be made except
to a person of the kind described in Article 7 and after the entry in the Register of
Members of a company such that it becomes a Permitted Company such transfer may
ve made only to a company which has a result of such transfer would become a
Permitted Company.

9 (A) If any Member who is an employee of the company or any of its
subsidiaries ceases either to hold any office in or to be employed by the Company or
any of its subsidiaries for any reason whatsoever, he shall, unless the Board of
Directors of the Company shall in their absolute discretion otherwise determine, within
four weeks of his ceasing to be either an office holder or an employee as aforesaid
transfer all shares in the Company held by him in accordance with the terms of this
Article. Unless the member concerned receives written notification to the contrary
from the Board within that four week period it shall be presumed that the Board of
Directors shall not have exercised that discretion in that member’s case.
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(B)  If\ix Joard shall have exercised their discretion under Sub-Anticle (A)
above thus permitting the member concemed {0 etain the beneficial ownership of his
or their shares netwithstanding that such Member has ceased 1o be an office holder iw
or an employee of the Company or any of its subsidiaries they may at any timg
thereafter at their sole discretion withdraw such permission and require that any o: 2l
of the shares hicld by that Member be transferred so notifying the Membes concerned
in writing, In such event or in the event that the discretion referred 10 in Article 9(A)
is not exercised by the Beard in favour of the member concerned that Member shall
within 14 days after receipt of such notice from the Board deliver to the Board a duly
executed share transfer form in favour of a Permitted Company in respect nf the Shares
together with the relevant share certificates, The price per share payable on such
transfer by the Permitted Company shall until 31st December 1994 be £3.80 and afier
such date be =uch price as is considered by the Board, taking advice from the
Company’s auditors, t6 be a fair price for such shares and such determination by the
Board shall be binding on the selling Member (save in the case of manifest error).

(C)  Saveas above mentioned if any such employee shareholder or other such
member as is reforred (o above shall not have delivered a transfer in respect of his
holding of Shares at the end of the period of four weeks he shall be deemed forthwith
to have authorised any Director to execute the form of transfer in respect of such Share
or Shares in favour of a Permitted Company,

(D)  If the transferor or other such person as is mentioned in sub-article (A)
hereof makes default in transferring the Shares in accordance with the provisions of this
Article, the Company shall receive and give a good discharge for the purchase money
on behalf of the transferor but shall not be bound to earn or pay interest thereon and
the Directors shall upon receipt of the executed transfer of the Shares in favour of the
Permitted Company enter the name of the Permitted Company in the Register of
Members as the holder of such of the Shares as shall have been transferred to it as
aforesaid. d

(E) No interest in any shares shall be disposed of or created by any means
without the Member concerned being required to transfer all of his Shares in accordance
with this Article (save in circumstances where a transfer of such shares would be
permitted under the provisions of Article 7). Aay direction or nomination as fo
allotment of shasee issued by the Company or renunciation of that allotment or the right
to that allotment by any member other than to himself shall be treated in the same way
as if it were a transfer of shares and shall be subject to the rights and restrictions as are
set out in this article 9.

(F)  For the purpose of ensuring that no circumsiances have arisen whereby
a disposal of Shares is required under this Article the Diréctors may require any
Member, the legal personal representatives of a deceased member, the trustec of a
bankrupt Member or the liquidator of any corporate Mediber or any person named as
transferee in any transfer lodged for registration to furnish to the Company such
information and evidence as the Directors may think fit regarding any matter they deem
relevant to such purpose. Failing such information or evidence being furnished to the
satisfaction of the Directors within a reasonable time after such request or if any such
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infarmation or evidence discloses that a disposal of Shares cught to take place in respect
of any shares, the Directors shall be entitled fo serve a Notice in respect of the shares
congerned in accordance with sub-article (B) hereof and the provisions of these Articles
shall take cffect accordingly,

10 The Diirectors may, in their absolute dixCretion and without assigning any reason
therefor, decline to register any transfer of any share, whether or aotit isa fully paid
share. Regulation 24 of Table A shall be varied accordingly,

PROCEEDINGS AT GENERAL MEETING

11 At any general meeting a poll may be demanded by any Member present in
person or by proxy and Regulation 46 of Table A shall be varied accordingly.

12 Subject to any rights or restrictions for the time being attached to any class or
classes of shares, on a skow of hands every Member present in perscn and every person
present as a proxy or (in the case of a corporatian) as a duly authorised representative
for a Member or Members shall have cne vote, and on a poll every Member present
in person or by proxy shafl have one vote for each share of which he is the registered
holder. Regulation 54 of Table A shail not apply. An authority under which an
instrument of proxy is executed need not be deposited at the office or ather place of
holding the meeting in question prior to its taking place. Regulation 62 of Table A
shall be modified accordingly.

DIRECTORS

13 Unless and until otherwise determined by the Company in general meeting, there
shall be no maximum number of Dirgctors and the minimum shall be one.  Any Sole
Director shail have authority 1o exercise all the powers and discretions by Table A or
these Articles expressed to be vested i the Directors generally and Regulation 64 in
Table A shall not apply while Regulation 89 shall be modified accordingly. The first
Directors shall oe the person or persons named in the Statement delivered to tue
Registrar of Companies in accordance with Section 10 of the Act,

14 Any Director who, by request, goes or resides abroad for any purposes of the
Company or who performs any services which in the opinion of the Directors go
beyund the ordinary duties of a Director may be paid such extra remuneration (whether
by way of salary, contmission, participation in profits or otherwise) as the Dircctors
may determine and such remuncration shail be in addition to any remuneration provided
for by or pursuant to ary other Article or Regulation of Table A.

BORROWING POWERS
{5  The Directors may exzrcise all the powers of the Company to borrow money,
and o mostgage or charge the Company’s undertaking, property and assets (including
any uncalled capital), or any part thereof, and, subject to Section 80 of the Act, to issue
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debentures, debenture stock, and other securitias whether outright or as security for any
debr Tiability or obligation of the Company or of any third panty (including the
Company’s holding company).

POWERS AND DUTIES OF DIRECTORS

16 A Director who to his knowledge js in any way, whether directly or indirgedy,
interested in a contract or proposed contract with the Company shall declare the naturg
of his interest at a meeting of the Directors in accordance with Sestion 317 of the Act.
Subject (where applicable) to such disclosure, a Director shal} be entitled 1o vote in
respect of any such contract or arrangement in which he is interested and if ke shall do
so his vote shall be counted, and he shal! be taken into account in ascertaining whether
a quorum is present, Regulation 94 of Table A shall be varied accordingly.

17 The Direqtors on behalf of the Company may exercise ali the powers of the
Company to grant peasions, annuities or other allowances and benefits in favour of any
person including but not limited to any Director or former Disector or the relations,
connectiens or dependants of any Director or former Director, A Director or former
Director shall not be accountable to the Company or the Members for any benefit of
any Kind conferred under or pursuant to this Article and the receipt of any such benefit
shall n¢l disqualify any person from being or becoming a Director of the Company,
Regulation 87 of Table A shall not apply.

18  The Directors may entrust to and confer upon any Director any of the powers
exercisable by them upon such terms and conditions and with such restrictions as they
may think fit, and either colfaterally with or to the exclusion of their own powers and
may from time to time revoke, withdraw, altér or vary al! or any of suclh powers,

19 The Directors may at any time require any person whose name is eatered in the
Register of Members of the Company to tumish them with any inforniation, supporied
(if the Directors so require) by a statutory declaration, which they may consider
necessary for the purpose of determining whether or not the Company is a close
company within the meaning of the Income and Corporation Taxes Act 1988 or any
statutory modification or re-enactment thereof,

APPOINTMENT AND REMQVAL OF DIRECTORS

20 Without prejudice to any other provision of these Articles governing the
appointment and removal of Directors, any Member or Members holding a majority in
nomital value of such of the issued share capital for the time beitig of the Comipany
cantying the unqualified right of attending and voting at general meetings of the
Company, by memoranda in wrting signed by or on behalf of him or them and
delivered to the registered office of the Company cr tendered at a meeting of the
Directors or at a general meeting of the Company, may at any time and from time o
time appoint any person to be a Director, either to fill a casual vacancy or in addition
to the existing Directors, or remove any Director from office howsoever appeinted.

>

21 The Directors and the Company in general meeting shall each have power at any
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time and from fime fo lime fo appoint any person fo be a Director eitker to fill a casual
vacancy or as an addition to the existing Directors.

22

No Director shall be required to refire or wzcatz his office or be incligible for

re-appointment as a Director, nor shall any persen b ireligible for appointment as a
Diregtor, by reason of his having atiained any particular sge.

23
(a)

(0)

(c)
(&)
()

)

24

25

The office of 3 Director shall be vacated in any of the following events ramely:-
if (not being employed under a contract which precludes resignation) he resigns
his office by notice in writing delivered to the Company or tendered At a
meeting of the Directors;

if he becomes incapable by veason of mental disorder, illness or injury of
managing and administering his praperty and affairs or he becomes a patient for
zny purpose of any statute relating to mental health and the Divectors resolve
that his office is vacated;

if he becomes bankrupt or gompounds with his creditors;

if ke is prohibited by law from being a Director;

if he ceases to be a Director by virtue of any statute or is removed from office
pursuaat to these Articles;

if he shall for more than six consecutive months have been abscnt without

permission of the Directors from Board meetings held during that period and the

Directors resolve that hig office be vacated.

Regulations 73 to 81 (inclusive) of Table A shall not apply. y
PROCEEDINGS OF DIRECTORS

A Director absent or intending to be absent from the United Xingdom may

request the Board that notices of Board meetings shall during his absence be sent in
writing to him at his last known address or any othier address given by him to the
Company for this purpose, but in the absence of any such request it shall not be
nécessary to give notice of a Board meeting to any Director who is for the time being
absent from the United Kingdom. Regulation 88 of Table A shall bte varied
accordingly.

26

EXECUTIVE DIRECTORS

The Directors may from time to time appoint one or more of their body to any

execttive office (including that of managing director, manager of any other salaried
office) for such period and upon such terms as the Directors may determine and may
revoke or terminate any such appointment. Aay such revecation or lermination as
aforesaid shall be without prejudice to any claim for damages that such Director may

7
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have against the Company, or the Company may have against such Dirsctor, for any
breach of any contract of service between him and the Company which may be
involved in such revocation or termination.

27 Any Director appointed to be an executive officer shall receive such
remuneration (whether by way of salary, commission, participation in profits or
otherwise) as the Diregtors may determine, and either in addition to or in liew of this
remuperation, if any, a5 a Director, Regulation £4 of Table A shall not apply.

NOTICES

28 Any notice or other document (including a share centificate) may be served on
or delivered to any Member of the Company 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, or by delivering it to or leaving it at such
registered address, addressed as aforesaid, or by any other means provided such other
means have been authorised in writing by the Member concerned, In the case of joint
holders of a share, service or delivery of any notice or other docuiment on or to one of
the joint holders shall for all purposes be deemed a sufficient service on or delivery to
all the joint holders. Any notice or other document served or delivered in accordance
with these Articles of Association shall be deemed duly served or delivered
notwithstanding that the Member is then dead or bankrupt or otherwise under any legal
disability or incapacity and whether or not the Company had notice thereof, Any such
notice or ather document, if sent by post, shall be deemed to have been served or
delivered on the day when the same was put in the post, and in proving such service
or delivery it shall be sufficient to prove that the notice or document was properly
addressed, stamped and put in the post. Regulation 112 of Table A shall not apply.

29 Notice of every general meeting shall be given in any manner autherised by or
under these Articles of Association to all Members other than those who, under the
pravisions of these Articles of Association or the terms of issue of the shares they hold,
are not catitled to receive such notices from the Company provided that any member
may in writing waive notice of any meeting either prospectively or retrospectively and
if hes stall do so it shall be 110 objection to the validity of such meeting that notice was
not. given to him.

INDEMRNITY

30 Subject to the provisions of the Act every Director, Auditor, Secretary or other
offiter of the Company shall be entitled to be indemnified by the Company against all
¢osts, charges, losses, expenses and Habilities incurred by him in the exccution and
discharge of his duties ur in relation thereto. Regulation 118 of Table A shall not
apply.




