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THE COMPANIES ACT 1935

R

- COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION
OF

BROADREACH SERVICES LIMIiTED

"~
3,

)
(Pursuant to Regulatlcm 53 of Table A in the Compames
' (Table A to F) Regulations 1985 as adopted
AN . by the above-named Company},

y

/f
I

DATED 21st December 1989

s We the 'undersigned being all the; members .of the above-ramed
Company who would have been entitled to vote upon the subjoined
resolution if it had been proposed at a general meeting of the Company

Q- ‘ . -HEREBY RESOLVE as Special Resolutions:-

SPECIAL RESOLUTION

| ..k - THAT the authorised share capital of the Company be and it is hereby
 increased to £475,261 by the creation of 475,161 new ordinary shares of
£1 each ranking pari passu with the existing ordinary shares in the

capital of-the Company.

CGMF-
2, " THAT the Directors be and they are hereby authorised in acco anEg -
with Section 80 of the Comganies Act 1985 ("the Act™:- QI -

)
CQP{! Lm .. " ""‘\\t:i H

53, IAN 1990
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“24 1o allot up to 100,000 ordinary shares of €1 each in the capital of the
~ Companyj

2.2 to issue up to £280,000 in nominal value of unsecured loan stock 1996,
carrying rights to convert the same into ordinacy shares in the capital
of the Company on the terms of a certificate (wnh condiiions eadorced

" thereon), the form of which is annexed hereto ("l'v B Stock™; and

b /J 1.

2.3 to grant options to subscribe for up to a mamm-zm aggregate nominal
value of £95,161 in ordinary shares in the capital of the Company in the
form of three option agreements annexed hereto {"Options").

~ The authorities granted pursuant to this Resolution shall expire, unless
renewed, on 3lst December 1990, ' ‘
3. . THAT the Directors be and they are hereby given power to allot equity
. - | securities (as defined in Section 94(2) of the Act) pursuant to the
' authorities conferred by paragraph 2 of this resolurion as if Section
o 89(1) of the Act did not apply to such allotments.

4. THAT the memorandum of association of the Company ba altered by

_the insertion of the following new Clause 3.1.1 in substitution for the
existing Clauses 3(aXi) and (ii) and -by the renumbering of the
subsequent sub-clauses accordingly:-"‘

*3.1.1 To carry on all or any of the businesses of a general
commercial company including the business of maintenance
contractors, couriers, window cleaners, cleaners and
decorators of, and the provision of security services in
respect of, the interiors and exteriors of business, office,
factory, private, public, residential or other buildings and
premises, carpeniers and joiners, handymen, plumbers,

chimney sweeps, eleciricians, fitters, caretakers, agents and

financiers.”
5. THAT the regulations in the printed document marked "A" and annexed
hereto be and they are hereby adopted as the qgg icles of




Association of the Company in substitution for, and to the exclusion of,
the existing Articles of Association of the Company,

"

S

....'ll.‘..‘.‘.."'..‘.““lﬂ.‘..‘,“I".“'l."'.’

D.J. Evans o !
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MEMORANDUM
and
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::of

BROADREACH SERVICES LIMITED

Incorporated the 29th day of September 1989

Lawrence Graham
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- London WC2ZR 1IN
Tel: 01-379 0000
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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
Memorandum of Association

of
BROADREACH SERVICES LIMITED

L The name of the Company is LAWGRA (NO. 42) LIMITED*

. 2 The registered office of the Company is to be situated in England and
- Wales.
3 The objects of the Company are:-

N SRLL

To carry on all or any of the businesses of a general commercinl
company including the business of maintenance contractors, -
couriers, Window cleaners, cleaners and decorators of, and the
provision of security services in respect of, the interiors and
exteriors of business, office, factory, private, public, residential .
or other b,uild’ings and premises, carpenters and joiners,
ﬁandymen, plumbers, chimney sweeps, electricians, fitters,,

- caretakers, agents and financiers.

To cafry on in the United Kingdom or elsewhere for profit gain
or otherwise directly or indirectly whether by itself or through
subsidiary, associated or allied companies or firms, in all or any
of its branches, any business, undertaking, project or enterprise
of any description whether of a private or public character and
all or any 'trades, processes and activities connected therewith
or ancillary or complimentary thereto,

#  The name of the Company was changed to Broadreach Services Limited by
Special Resclution dated 20th November 1989.

#% Clause 3.1.1 was adopted in substitution for the existing Clause 3 {(a){i) and (ii)
by Special Resolution dated 21st December 1989,




3:2

3.3

3.4

3.5

3.6

3.7

) 1

To carry ot any other trade or business whatever which can in the opinion
of the Board of Directorshe advantageously carried on in connection with
or ancillary to any of the businesses of the Company,

To purchase or by any other means acquire and take options over any
property whatever and any rights or privileges of any kind over or in
respect of any property,

To apply for, register, purchase, or hy other means acquire and protect,
prolong and renew, whether in the United Kirgdom or elsewhere, any
patents, pétent rights, brevets d'invention, licences, secret processes,
trade marks, designs, protections and concessions and to disclaim, alter,
modify, use and turn to account and to manufacture under or grant
licences or privileges in respect of the same, and to expend money in
experimenting upon,. t. .ing and improving any patents, inventions or
rights which the Company may acquire or propose te acquire.

To acquire or undertake the whole or any part of the business, goodwill
and assets of any person, firm, or company carrying on or proposing to
carry on any of the businesses which the Conipany is authorised to carry
ol and as part of the consideration for such acquisition to undertake all or
any of the liabiiities of such person, firm or company, or to acquire an
interest in, -amalgamate with, or enter into partnership or into any
arrangement for sharing profits, or for co-operation, or for mutual
assistance with any such person, firm or company, or for subsidising or
other\ivise assisting any such person, firm or company, and to give or
accept, by way of consideration for any of the acts or things aforesaid or
property acquired, any shares, debentures, debenture stock or securities
that may be agreed upon, and to hold and retain or sell, mortgage and deal
with any shares, debentures, debenture stock or securities so received.

To imprave, manage, consiruct, repair, devel:p, exchange, lel on lease or
otherﬁvise, mortgage, charge, sell, dispose of, turn to account, grant
licences, options, rights and privilegas in respect of, or otherwise deal
with; all or any ﬁart of the property and rights of the Company.

To invest and deal with the moncys of the Company not immediately
required in such manner as may from time to time he determined and to

hold or otherwise deal with any investments made.




3.8

3.9

310

3.1l

3.12

To lend and advance money or give credit on any terms and with or

without security to any person, firm or company .fincluding without
prejudice to the generality of the foregoing any f holding company,
subsidiary or fellow subsidiary of, or any other company associated in any
way with, the Company), to enter into guarantees, contracts of indemnity
and suretyships of all kinds, to receive money on deposit or loan upon any
terms, and to secure or guarantee‘in any manner and upon any terms the
payment of any sum of money or the performance of any obligation by any
person, firm or company {including without prejudice to the generality of
the foregoing any such holding company, subsidiary, fellow subsidiary or

‘associated company as aforesaid).

To borrow and raise money in any manner and to secure the repayment of
any money borrowed, raised or owing by mortgage, charge, standard
security, lien or other security upon the whole or any part of the
Company's property or assets (whether present or future), including its
uncalled capital, and also by a similar mortgage, charge, standard
security, lien or security to secure and guarantee the performance by the
Company of any obligation or liability it may undertake or which rnay
become hinding on it. !

To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, prornissory notes, bills of lading, warrants,
debentures, and other negctiable or transferable instruments,

To apply for, promote and obtain any Act of Parliament, order, or licence
of the Department of Trade or other 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
calculated directly or indirectly to promote the Company's interests, and
to oppose any proceedings or applications which may seem calculated
directly or indirectly to prejudice the Company's intérests.

To enter into any arrangements with any government or authority
{supreme, municipal, lecal, or otherwise) that may seem conducive to the
attainment of the Company's objects or any of them, and to obtain from
any such government or authority any charters, decrees, rights, privileges
cr concessions which the Company may think desirable and to carry .ut,
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exercise and comply with any such charters, decrees rights, privileges and
Concessions,

3,13 To subscribe for, take, purchase oF otherwise acquire, hold, sell,deal with
and dispose of, place and underwrite shares: s1ocks, debentures, debenture
stocks, bonds, obligations ar securities issued or guaranteed by any other

company conatituied of carrying on business in any part of the worlid, and
debentures, debenture stocks, bonds, obligations or securities jssued or
guarantoed by any goverranent or authority, municipals lacal or otherwise,
in any part of the world.

.14 To control, manage, finance, subsidise, CO .ordinate or otherwise assist any
company o companies in which the Company has'a direct of indirect
financial interesi, 1o prpv'lde secretarial, administrative, technicals

commercial and other services and facilities of all kinds for any such
cbmpany ot companies and to make payments by way of subveni.on OF
otherwise and any other arrangements whpich may scem desirable with
respect 10 any business of cperations of ot generally with respect to any

+ such company OF companies.

1,15 Ta promole any other compary for ine purpose of gcqulr‘mg the whole of
part of the business of property of undertaking or any of the liabilities of
1the Company, or of undertaking any pusiness of operations which may

. appfrar likely to assist oc benefit the & pany ‘or Lo enhance the value of
any property of busin .58 of the Coinpany, and to place or guaraniet the
placing of, underwrite, subscribe for or othurwise acquire sl or any part
of the shares of securities of any such compatly as afor.said.

3.16 To sell, let, 1icence, develop, Bives iransier or otherwise dispose of the
undertaking, property and assets of the Company, OF any part thereof,
whether at a profit of Lol and whether & full market value of not

(including tn whole or in part by way of gift), of otherwise as the directors

. think fit, w';i.’n power 10O accepl shares debentu.es or securities of, of

L interest in, any other company.

3,17 To act 35 agents oOF brokers and as trustees for any plrson, firm, or

company, and 10 undertake and péi snyrn sub-coniracts.

3,18 To remunerate any per.on; firm . com rendering st- -ces 10 the
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3.19

3.20

3.21
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Cormpany either by cush payments or by the allotirent to him or th.2m of
shares or other securities of the Company credited as paid up in full or in
part or otherwise as may be thought expedient, '

To pay all or anv expenses incurred in connection with the promotion,
formation and incorporation of the Company, or to contract with any
person, firin or company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling or guaranteeing the
subscription of ary shares or other securities of the Company.

To support and subscribe to any charitable or putlic object and to support
and subscribe to any instiiution, society or club which may be for the
benefit of the Company or its Directors or employees or may be
connected with any town or place where the Company carries on business;

‘to give or award pensions, annuities, gratuities and superannuation or

other allowances or benefils or charitable aid and generally to provide
advantages, facilities and services for any persons who are or have been
Directors of, or who are or have been employed by, or who are serving or
have served, the Company, or any company which is a subsidiary of the
Company or the holding company of the Company or a fellow subsidiary of
the Company or the predecessors in busiress of the Company or of any
such subsidiary, holding or fetflow subsidiary company and for the wives,
widows, children and other rclatives and dependants of such persons; to
rmake payments towards insurance; and to .- ‘up, establish, support and
maintain superannuation and other funds or sche 1es {whether contributo: y
or non-contrikilitery) for the benefit of any of sucn persons and their
wives, widows, children and other reiatives and dependants; and to sat up,
establish, support and maintain profit sharing or share purchase schemes
for the benefit of any of the e=g\u“9-‘uyées of the Company cor of any such
subsidiary,‘holding or fellow subt&bidiary company and to lend money to any .
such employees or Lo trustees on their belialf to enable any such purchase
s¢hemes to be established or maintained,

Subject to and in accordance with a due compliance with the provisions of
Sections 155 to 158 (inclusive' of the Act {if and so far as such provisions
shall be applicable) to give, whether directiy or indirectly, any kind of
financial assistance (as defined in Section 152(iXa) of the Act) for any
such purpose as is specified in Section 151(1} and/or Section 151(2) of the
Act.




3,22

3.24

3.25

3.26

To distribute ameng the members of the Company in kind any property of
the Company of whatever nature, '

To procure the Company to be registered or recogpised in any part of the
world,

To do all or any of the things or matters aforesaid in any part of the world
and either as principals, agents, contractors or otherwise, and by or
through agents, brokers, sub-contractors ov otherwise and either alone or
in conjunction with others,

To do all such other things as may be deemed incidental or conducive to
the attainment of the Company's abjects or any of them.

AND sQ that:-

3.26.1 None of the objects set forth in any sub-clause of this clause
shall be restrictively construed but the widest interpretation
~shall be given to each such olject, and none of such objects
‘shall, except where the context expressly so reyuires, be in any
way limited or restricted by reference to or inference from any
other object or objects set forth in such sub-clause, or by
reference to or inference from the terms of any other sub-

- clause of this clause, or by reference to or inference from the

naime of the Company.

None of the sub-clauses of this clause and none of the objects
“therein specified shall be deemed subsidiary or ancillary to any
of the objects specified in any other such sub-clause, and the

Company shall have as {ull a power to exercise each and every

one of the objects specified in each sub-clause of this clause as
though cach sub-clause contained the objects of a separate
rompany.

3.26.3 The word "company" in this clause, excepl where used in the
reference to the Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or

P TN TR M MR 1T R R R IR e s
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4.

3.

elsewhere.

3.26.4 In this clause the expression ™he Act” means the Companies
Act 1985, but so that any reference in this clause to any
provision of the Act shall be deemed to inciude a reference to -
any statutory modification or re-enactmenti of that provision
for the time being in force.

The liabitity of the members is limited.

The Company's share capital is £100 divided into 100 shares of £1 ¢ach.*

[

»*

By a Special Resolution dated 2lst December 1989 the authorised share
cap tal of the company was increased to £475,26! by the creation of 475,161
Ordinary Shares of £1 each.




We, the subscribers to this Memorandum of Assoc

jation, wish to be formed into a

Company pursuant to this Memorandum; and we agree to take the number of

shares shown opposite our respective names. -

‘Number of
shares taken

i by each

Names and addresses of Subscribers Subscriber
1, MANDY ELIZABETH HUNTER - One

190 Strand

London

WC2R 1IN
2. JONATHAN JAMES ARTHUR RILEY - One

190 Strand

London

WC2R 13N
Total Shares taken - Two

Dated 19.9.1989

Witness to the above signatures:
P. Brennan
190 Strand

London WC2R 1IN

Solicitor
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1.2

2,

2.1

THE COMPANIES ACT 1983

PRIVATE COMPANY LIMITED BY SHARES

ARTICLLS OF ASSOCIATION
. -of - |
BROADREACH SERVICES LIMITED

PR.LIMINARY

In these Articles "Table A™ means Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 and "the Act™ means the
Companies Act 1985, but sc that any reference in these Articles to any
provision of the Act shall be desmed to include a reference to any
statutory modification or re-enactment of that provision for the time
being in force.

Regulations 24, 41, 64, 73, 74, 75, 76, 77, 78, 80, 81(e), 89, 94, 95 and 118

of Table A shad not apply to the Company, but the Articles hereinafter
contained ar«‘  the remnaining Regulations of Table A, subject to the
modifications hereinafter expressed shall constitute the regulations of the’
Company.

Any branch or kind of business, which the Company is either expressly or
by implication authorised to undertake may be undertaken at such time or
times as the directors think fit, and may be suffered to be in abeyance,
whether already commenced or not, o long as the directors deen it
expeJient not to cemmence or proceed with such branch or kind of

£ _siness,

PRIVATE TOMPANY

The Company is a private company and accordingly:-

any offer to the public (whether for cash or otherwise) of any shares in or
debentures of the Company; and
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4.2

4.3

any allotment of or agreement to allot any shares in or debentures of the
Company (whether for cash or otherwise) with a view to all or any of
those shares or debentures being offered for sale to the public;

B

is prohibited,

SHARE CAPITAL

The authorised share capital at the date of adoption of these Articles of
Association is £#75,2§g’1 divided into 475,261 Ordinary Shares of £1 each.
. i

2
SHARES '

Subject 1o authorisation in accordance with the provisions of Section 80 of
the Act the directors may allot or otherwise dispose of the shares ‘of .jthe
Company whether forming part of the original or any increased capital 1o
such persons and for such co: 'de 'tion and upon such terms - and
conditions as they may determine Lat Lo that no shares shall be issued ara

discount,

For the purposes of Section 80 of the Act

4.2.1 the directors chall, unless and until such authority shall have
been previcus®, revik. . or varied by the Company in general
meeting, for i period of five years from the date of the
incorporation of the Company have a general and unconditional
authority to allot any unissued shares of the Company forming
part of its original capital;

4.2,2 before the 2apiry of the authority given ir sub-paragraph 4.2.1
above the Company by its directors or otherwise may make any
offer or agreement which would or might require unissued
shares of the Company te be allotted after 'such expiry and the
directors may notwithstanding such expiry allot umssued shares
of the Company pursuant to such offer or agreement.

The lien conferred by Reguiation 8 of Table A shail attach to fully paid up
shares, and to all shaies registered in the name 4{ any person indebted or




6.1

6.2

6.4

7.1

under liability to the Company, whether he shall be the sole registered

. holder thereof or shal' be one of two or niure jdint holders. -

PROHIBITED TRANSFERS

Notwithstanding anything else contained in these Articles no share shall
be issued or transferred to any infant; bankrupt or person of unsound mind.

TRANSFERS OF SHARES: GENERALLY

The directors shall refuse to register the transfer of any share unless such
transfer is permiited by, or is made pursuant to and in accordance with

~ Articles 6, 7 or 8, The directors shall also refuse tc register the transfer

of any shares which is prohibited under Article 8.

Subject to Articles 6.2 and 6.3, the directors shall not be entitied to
decline to register the transter of any share which is permitw.t by, or is
made purzuant ic, ar.2in acéordanca: witd, Articles s, ™ or 8.

For the purpose of ensuming that a particular tionsfer of shares is
permitred uader the provisions of these Articles, the direc tors may
require the transferor or the person named as the transicree in any
transfer lodged for registration to furnish the Company with such
information and evidence as the directors may think necessary or
relevant. If such inforivatin or evidence is not furnished to the
satisfaction of the directors within a period of twenty-eight days after
any such request, the directors shall be entitled to refuse to register the
transfer in question.

The directors may, in their absolute discretion and without assigning any
reason therefor, decline to register any transfer of any share on which the

Company has a lien.

PERMIiTTED TRANSFERS

Any member beiig a company {which in this Article includes any body
corporate) may at any time transfer all or any shares held by it to a
member of the same group. In this Article the “same group™ comprises
the transferor, its holding company from time to time, and all ot .er
subsidiaries of that holding company from time to time,



7.2

7.3

Where shares have been transferred under Article 7.1 (whether directly or
by a series of transfers thereunder) from a company (the "“transferor
company”) to a member of the same group (the transferee company") and
either the transferee company subsequently ceases to be a member of the
same group as the transferor company, or the transferor company, having
divested itself of all (or substantially alf) of its assets (apart from its
shares in the Company) ceases to be a member of tha same group, then
the transferee company or the transferor company shall forthwith transfer
the relevant shares to another member of the same group (the test for
which shall be applied as if the relevant company had not left the group).
Failure so to transfer such shares within twenty-eight days of the relevant
event shall result in a Transfer Notice {as defined i Article 8.2) having
been deemed to have been given in respect of the relevant shares at the
time of the relevant event at a price equal to the lower of the par value
thereof and a price which shall be the Fair Value determined in
accordance with Article 8.4 by a firm of independent accountants
appéinted by the directors (whose costs shall be borre by the party in
default).

A member or his personal representatives may at any time transier all or
any of his shares:-

7.3.1 to any other member holding shares of the same class; or

7.3.2 to a trustee of any trust of which the member is the
beneficiary- or *

7.3.3 in the case of a member being a trustee, to a new trustee of
that trust on any change of trustee, or to the person who is the
beneficiary thereof, or to a person to whom the beneficiary, if
he werc registered as the holder, would have been entitled 1o
transier his shares in accordance with this Article, but this
provision shall not apply in circumstances where the beneficial
ownership of the share in question became vested in the
beneficiary in contravention of any of the provisions of these
Article:; or




7.4

7.5

8.1

8.2

8.3

"If:é;

7.3.4 to any person with the prior written consent of all the other
members. : i

A transfer of any share pursuant to this Article shall only be treated as a

permitted transfer for the purposes of these Articles if it is a transfer of

the entire legal and beneficial interest in such share free from all liens,

charges and other encumbrances.

If the personal representatives of a deceased member are permitted under
these Articles to become registered as the holders of any of the deceased
member's shares and elect so to do then such shares may at any time be
transferred by those personal representatives to any person to whom under
this Article the same could have been transferred by the deceased
member if he had remained the holder thereof, but no other transfer of
such shares by tlie personal representatives shall be permitted under this
Article.

PRE-EMPTION RIGHTS

Save as provided in Articles 6 and 7, any member who wishes to transfer
the legal or beneficial ownership of any shaies of any class in the capital
of the Company (the "Vendor") shall not dispose (whether, by sale,
declaration of trust, option or otherwise) of any shares or any interest
therein until the provisions contained in this Article 8 have been complied
with,

A Vendor {which in this Article shall mean, in relation to the joint holders
of a share, the member whose name stands first in the register relating to
the share, jointly for all such holders) shall give notice to the Company of
his intention to transfer shares in the Company ("Transfer Notice")
specifying the shares concerned ("Sale Shares") and the price per share at
which the Vendor is willing to transfer them {"Specified Price™. If no
price is specified in the Transter Notice the Vendor shall be deemed to
have specified therein the Fair Value {(as defined in Article 8.4) as the
price at which he is willing to sell the Sale Shares.

The Transfer Notice shall appoint, or if it does not do so shall be deemed
to appoint, the Company the agent of the Vendor for the sale of the Sale
Shares to the other mesnbets &t a price per share ("Sale Price") which shall
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3.4

85

8.6

-6 -

be the lesser of the Specified Price (if any) and thé Fair Value, and the
Company shall forthwith send each member (apart from the Vendor) a
copy of the Transfer Notice.

If no price is specified in the Transfer Notice the Company shall, within
fourteen days of receipt of the Transfer Notice, refer 10 a firm of
independent chartered accountants to be chosen by agreement between
the Vendor and the Company within that time or, failing such agreement,
by the President for the time being of the Institute of Chartered
Accountants in England and Wales (at the instance of either party)
("Independent Accountants™), for a certificate of what in their opinion is
the fair value {"Fair Value") per share of the Sale Shares as between a

- willing vendor and a wiliing purchaser on the open market with full

knowledge of the Company's affairs, The Fair Value so certified shall be
binding on the Vendor and all others affected thereby.

The Independent Accountants shall arrive at the Fair Value by dividing the
Company's net asset value at the date of their report {which they shall
determine as they think fit) by the total number of shares in the Company
(regardiess of class) then in issue, and the Independent Accountants shall
have no regard to the p~ -entage which the Sale Shares comprise of the
whole of the issued share capital of the Company, nor of any different
classes of Sale Shares, and in so acting the Independent Accountants shall

" be considered to be acting as experts and not arbitrators, and accordingly

the Arbitration Acts 1950 to 1979 shall not apply. The costs of the
Independent Accountants’ report shall be borne as the Independent =
Accountants may direct. The Company shall endeavour to procure that
the Independent Accountants' certificate of the Fair Value is available
within fourteen days of the matter being referred to them, and upon
receipt of their certificate the Company shall immediately give notice of
the Fair Value to all the shareholders of the Company.

Within fourteen days after the receipt ol the Transfer Notice containing a
Specified Price, or within fourteen days of receipt of the Independent
Accountants' certificate, as appropriate, the Company shall, subject to
revocation of the Transfer Notice as hereinafter provided, offer the Sale
Shares to the holders of the same classes of shares in the Company (other
than the Vendor) in proportion as nearly as the circumstances will adoi ¢
to the number of shares of each such class held by them respectively,



8.7

8.8

Each such offer shall state that the offer is subject to revocation as
hereinafter provided, @nd specify the number and class of shares offe. 3,
the Sale Price, and the ""time {not being less than twenty-eight days from
the date of the notice) dﬁring which the offer, 1. not accepted by notice to
the Company, will be deemed to have been declined, and shall notify
members that\"‘any such member who desires to purchase shares in addition
to his said proportion, must in his reply s'tate how many additional shares .
he desires to purchase at the Sale Price, and if any members do not accept
their said proportions in full, the unaccepted shares shall be used in
satisfying the claims by holders of the same class of shares for additional
shares. The unaccepted stiares of each class shall be distributed amongst
members who have expressed a wish to purchase them as nearly as may be

'in proportion to their respective holdings of shares of the same class,

provided that no member shali be bound to take more additional shares
than those he shall have offered to purchase. The Company shall orfer to
such members any shares which cannot be offered (without giving rise to
fractions) upon the same terms and in such proportions as may be
determined by lots to be drawn by the directors.

Within fourteen days of receipt of a Transfer Notice indicating a Specified
Price any member may by notice 1o the Company require that the

- Specified Price be referred to a firm of independent acccuntants for them

to certify the Fair Value of the Sale Shares mutatis mutandis as set out in
Articles 8.4 and 8.5. The Company shall forthwith give notice to all other
members that this has occu red. Upon receipt of such certificate {which
shall be binding on all parties affected thereby) the Company shail
iinmediately give notice of the Fair Value to the Vendor and to each of
the other shareholders in the Cc.npany.

If the Company does not receive acceptances (whether or not in response
to a member's pro rata entitlement or by way of application for additional
shares) in respect of all or any of the Sale Shares, ihe Company shal!
subject to revecation of the Transfer Notice, offer the Sale Shares to the
holders of share. of any different class to the Sale Shares (other than the
Vendor) in proportion as nearly as the circumstances will admit to the
number of shares of that class held by them respectively and in the same
manner, routatis mutandis, as provided in Article 8.6 except that the
minimum additional period of time to be allowed for wcceptance shall be
fourteen, not twenty-eight days as stated therein.
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if the Fair Value determined under Article 8.5 or Article 8.7 is not
acceptable to the Vendor, he may by notice to the Company within seven
days of being notified of the Fair Value revoke the Transfer Notice. In
that event the Company shall forthwith give notice of such revocation to
all the other members.

In the absence of revocation as is mentioned in Article 8.9 the period
allowed for acceptance of offers under Article 8.6 shall begin to run again
from the date of notification to the members of the Fair Value under
Article 8.5 or Article 8.7.

If the Company does not receive acceptances (whet'h.er in response to a
member's pro rata entitiement or by way of application for additional
shares) in respect of ail the Sale Shares it shall give notice thereof to the .
Vendor, and he may by notice to the Company within seven days of baing
so notified revoke the Transfer Notice. Save as aforesaid a Transfer
Notice shall not te revocable, and if reveked no further Transier Notice
may be given by the revoking Vendor in respect of any of his shares in the
Company within one year from the date of such revocation.

If the Company receives acceptances in respect of none of the 3ale
Shares, or receives acceptances in respect of some only of the Sale
Shares, it shall give notice thereoi to the Véndor, and if the Tvansfer
Notice is not revoked by the Vendor he shall be at liberty within ninety
days thereafter to transfer all or any of the unacceptea Sale Shares to any
person or persons at a price per share which may not be less than the Sale
Price.

If the Company receives acceptance:z i respect of all or some only of the
Salc Shares, and no revocation of the Transfer Notice pursuant to Article
8.9 or Article 8,11 takes place, it shall give notice thereof to the Vendcr,
and he shall thercupon become bound, upon payment of the Sale Price, to
transfer the acce. ted Sale Shares to the member or members whe have
accepted the same, and if in any case the Vendor, having become so
bound, does not do so within seven days of being so notified, the Conipany
shall receive the sale proceeds, and one of the Company's directors shall
execute instruments of transfer of those of the Sale Shares concerned in
favour of the relevant transferees, and shall thereupon cause the names of




8.14%

-9.

the relavant transferees to be entered in the register as the hoiders of the
shares sold, and the Company shall hold the said saleproceeds in trust for
the Vendor. The receipt of the Company of the sale proceeds shall be a
goeod discharge to any such transferees, who shall not be concerned as to
the application of the sale proceeds, and after the names of the
irarsferees are, or have been, entered in the Company's regisier of
members in purported exercise of the aforesaid powers, the validity and
effectiveness of the proceedings shall not be questioned by any person.

Upon the bankruptcy of any Shareholder (being an individual), or upen the

liquidation (voluntary or otherwise} of any member being a corporation; or

upon any Sharcholder being an individual and a director of, or employed
by, the Company ceasing for any reason to be a director of the Company,
o being so employed, such member skall be deemed to have given
immediateiy prior to such bankruptcy, liquidation or ceasing to be a
director or emplcyed (as the case may be), a Transfer Notice in respect of

all shares registered in the name of such member {whether alone or jointly

with any other person), or &ny transferee permitted pursuant to Article 7,
unless the provisions of this paragraph of this Article are waived in
writing in any particular case by all the directors within five working days
of the date the Transfer Notice would otherwise have been deemed given.
Any deemed Transfer Notice shall, despite Articles 8.9 and 3.11, be
irrevocable. For the purposes of this provision "ceasing” to be employed
shall be the earlier of notice being given to terminate employment and
actaal termination of employment.

GENERAL MEETINGS

If a quorum in accordance with Regulation 40 of Table A is not present
withiz half an hour from the time appointed for the meeting, or if during a
meeting such quorum ceases to be present, the meeting if convened ugon
the requisition of members shall be dissulved; in any other case the
m~eting shall stand adjourned to the same ay in the next week at the
same time and place or such time and place as the Directers may
determire; and if at the adjourned maeting a quorum is not present within
half an hour from the time appointed for the adjourned meeting, or if
during the adjourned meeling ssch quorum ceases to be present, the
meeting shall be dissolved,
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. DIRECTORS

The number of directors (other than alternate directors) shall not be

. subject to a maximum put shall not be less than one. If and so long as

there is a sole director, such director may act alone In exercising all the

- powers and authorities vested in the directors.

The directors shall not be required to retire by rotation and regulation 79
of Table A shall be modified accordingly.

A director appointed to fill a casual vacancy or as an addition to the

‘Board shall not retire from office at the Annual General Meeting next
" joliowing his appointment and the penultimate and last seatences of

regulation 79 of Table A shall be deleted.

A director shall not require any share qualification but shall nevertheless

‘be entitled to attend and speak at any General Meeting of the Company or

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

A purson may be appointed or reappointed a director notwithstanding that
he has attained the age of 70 years and no director shall be liable to
vacate office by reason of his having attained that ov any other age.

ALTERNATE DIRECTORS

ALIERINAS L o=

Regulation 65 of Table A shall be modified by subsiituting for the words
weesolution of the™ the -sords “the other™

PROCEEDINGS OF DIRECTORS

1f there shall be more than one director the quorum for the transaction of
the business of the directors may be fixed by the directors and unless 0
fixed at any other number shall be two. A persoi wh:)'holds office only as
an alternate director shall, if his appointor is not present, be counted in

the quorum.

All or any of the directors may participate in a meeting of the board by
means of a conference telephone or any communication equipment which
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'V"allows all persons partlcnpatmg in the’ meeting to heatr each other. WA

dtrector SO parhc:patmg sha!l be deemed to be. present in person at the '
meeting and sha!l be entitled to vote or ‘be counted in a quorum
accordingly. Such a meeting shall be .deemed to take place where the
largest groy{) of those participating is assembled, or, if there is no such .
group, where the chairman of the meeting then is,

A, diréctor may vote in respect of any matter in which he or any
connected person or (in the case of an alternate director) his appointor has "

an interest or in which he or {in the case of an alternate director) his
appointor has a duty which conflicts or may conflict with the interests of
the Compariy and he may be counted in the quorum present at any meeting
at which such matter shall come before the directors or a committee of

~ directors for consideration.

" DIVIDENDS

. The directors may deduct from any dividend payabie to any member all

sums of money (if any) presently payably by him to the Company on
account of calls or otherwise in relation to the shares of the Company.

INDEMN(TY
-

Subject to the provisions of the Act but without prejudice to any
indemnity to which he may otherwise be entitled every directer or other
officer or auditor of the Company shall be indemnified out of the assets of
the Company azainst all losses costs charges expenses and liabilities which
he may sustain or incur In or about the execution of his office or the
discharge or purported discharge of his duties or otherwise in relation
thereto, and whether such duties are owed to the Company or to any other
persoh, including any liability incurred by him in decending any
proceedings, whether civil or criminal, In which judgment is given in his
favour or in which he is acquitted, or in connection with any application
under Section 144(3) or (4) or Section 727 of -the Act in which relief is
granted to him by the Court, and no direcior or other officer shall be
liable for any loss, damage or misfortune which may happen to or be
incurred by the Company in the execution of his office or the discharge or
purported discharge of his duties or otherwise in relation thereto,
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