No. of Company 2460363

COMPANIES ACT 1485

SPECIAL RESOLUTION

pursuant to section 378 (2) of the Ccmpanies Act 1985

OF SOPHIA GARDENMS PROPERTIES LINITED

Passed 17th October 1990

The EXTRAORDINARY GENERAL MEETING of the Company wos duly convencd and held at
Crown Brewery Cowbridge Road Pontyclun Mid Glamorgan on the 17th day of

October 1990 the following SPECIAL RESOLUTION was duly passed:-

(1) The authorised share capital of the Company be converted from 1,000,000
Oc¢inary Shares of £ each into 455,000 "A" Shares of £1 each and 455,000
*B" Shares of £1 each and 90,000 Preference Shares of £1 cach, such
shares having the respective righte and being subject to the rvespective
restrictions attaching thereto under the new articles of association of

the Compsny adopted pursuant to paragraph (2) of this resolution
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(2)

(3)

The regulations contained in the document produced to the meeting and
signed for identification by the chairman be adopted as the articlea of
asgociation of the Conpany in substitution for and to the entire
exclusion of the existing articles of association

The directors are generally and unconditivnally authorised pursuant to
Section 80 of the Companies Act 1985 to allot and issue up to 455,000 "A"
Shares and 455.000 "B" Sharcs and 90,000 Preference Shares within five
years of the date of this resolution {(on the expiretion of which this

authority shall expire)
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

-Qp-
SOPHIA GARDENS PROPERTIES LIMITED

1{A) In Thesa Articles "Table A" mecans Table A as prescribed by regulations

made by the Secretary of State and "the Act" meuns the Companies Act

1985

@ (B) The regulations contained in Table A shall apply to the Company save

insofar as thoy are exluded contradicted or modified hereby

® {(C) 1In the first line of regulation 1 in Table A after the word
"regulations™ the worda "and in any Articles adopting in whole or in
part the same" shall be inserted
9 (B} XIn these Articles:
(1) unless the context otherwise requires the following expressions
have the following meanings:

L "A Director" means any director for tho time being appointed and

holding office pursuant to Article 11(F)(1}

"Additional Director"” means any director for the time being

8 appointed and holding office pursuant to Article 11{F)(3)
1
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(2)

"PAN Shareg® meang the "A" Shares of £1 each in the share capital
of the Company from time to tiue

mg" DHrector” meens any director for the time being appointed and
holding office pursuant to Article 11(F)(2)

nupn Sharag" moans the "B" Shares of EL cach in the share capital
of tha Company from time to time

"deaned transfer notice"” means a transfer notice deemed to be
given undor any provision of these Articles or any Relevant
Agreement

"paid up" mesns in relation to a sharc that such share is paid up
or credited as paild up

"Proference Shares” means the redecmable cumulative preforenco
shares of £1 each in the sharo capital of the Company from time to
time

"Relevant Agroement™ moans any agreement relating (in whole ov in
part) to the managesent of the Company which is binding from time
to time on the Coumpany and tho members and which (oxpressly or by
iwplication) supplenents and/or prevaila over any provisions of
these Articles

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

"trangfor notice” has tho meaning attributed therete in Article
7(C)(1)

words importing the singular number shall include the plural and

vicae versaa
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2.

(3)

("

(E)

words importing the masculine shall include the feminlne and
neuter and vice versa and words importing persons shall include
bodies corporate unincorporated assocfations and partnerships and
vice versa

refarences to Articles are references to these Articles and
references to paragraphs and subparagraphs are unless otherwise
stated referonces to paragraphs of the Article or references to
subparagraphs of the paragraph in which the referonce appears

A speclal or extraordinary resolution shall be effective for any
purpose for which an ordinary resolution {8 expressed to be

required undor any provision of the regulations or these Articles

PRIVATE COMPANY

The Cozpany 1e a private company and accordingly any invitation to the

public to prescribe for any shares or debentures of the Company is

prohibited

SHARE CAPITAL

(A)

(B)

The authorised share capital at the date of adoption of these
Articles is £1,000,000 divided into 90,000 Preference Sharaes,
455,000 "A" Shares and 455,000 "B" Shares

The "A" Shares and the "B" Sharcs shall be separate classes of
gshares and shall carry the respective voting rights and rights to
appoint and remove directors and bo subject to the restrictions on
transfor hereinafter provided but in all other respects shall rank

pari passu




{C)

(D)

The Proforence Sharcs carry & fixed cumulative preferential
dividend at the rato of ten per centum per annum (cxclusive of the
associated tax credit) on the capital for the time being pald up
on those shares paysble quarterly on the usual quarter days in
each year in respect of thoe quarterly periods ending on those
dates the first such payment to be made on the 29th day of
September 1990 at the rate of £0.10p {actual) per share and on a
winding up or repayment of capital shall entitle the holders to
repayment of the capital paid up on those shares (togothor with &
sum equal to any arrcars or deficliency of the [ixed dividend
whother declared or gorned or not calculated down to the date of
the return of the capital) in priority to any paymont to the
holders of the "A" Shares and the "B" Shares but the Preference
Shares shall not entitle the holders to any further or other
participation in the profits or assets of the Company nor to
receive notice of or attend or vote at any general meeting

Tha Preference Shares shall be liable to be redeemed in accordance

with the following provisions:-

(1) the Company may give not less than threo months' previous
notice in writing (a "redemption notice") to the holders
of the Preference Shares of its intention to redeen all
or any part of the Preforence Shares which have been
{asued and are fully paid up on a dato which shall be
specificd in the redemption notice in accordance with

this subparsgraph ("the redemption date")
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(X)

(5]

(6)

in the event of the Cospany deteraining to redeem a part
only of the Prefercence Shares those to be redeenecd ghall
bo a rateable proportion (a8 ncarly as practicable
without creating fractions of shares) of each holding of
guch shares on the redeoption date

on the redecption date the Cazpany shall be entitled and
bound to redeca the Proference Shares specified in the
redenption notice at par and to pay the dividend which
shall have acerued on them down ta the redemption date
against delivery to the Company of the certificates for
the shares to be redeesed and shall fssue free of charge
fresh cortificates for any unredcecued shares

the Prefercnce Shares to be redcened shall cease to rank
for dividend on the redepption date unless upon the
certificates for the Preference Shares being tandered to
the Company it shall fail to effect such redemption in
which caso the Preference Shares shall continug to rank
for dividend until actual redemption takes place

shares redecmed under this Avticle shall bo treated as
cancelled on raedemption and the amount of the Conpany's
igsued share capital shall be diminished by the nominal
value of those shares accordingly; but the rodemption of
shares by the Company is not to bo taken as reducing the
acount of tho Compeny's authorised share capital

all the provisions of any applicable statutes relating to

the redemption of shares in general and the creation or

5
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(E)

(A)

inerecage where requisite of a capital redemption resercve

shall be duly observed

The creation of further shares ranking in any respect in priority

to or pari passu with the Preference Shares shall be decned to

constitute a variation of the special rights attached to the

Preferonce Shares

ISSUE OF NEW SHARES

Unissued shares in the capital of the Company for the time being

shall only bo issued in accordance with the following provisions:-

(a)

(b)

{c)

cvery allotment of "A" Shares and "B“ Shares shall be of
an equal nuwber of each and on the occasion of each guch
allctoent (unless all the sembors otherwise agree) the
"A" Shares and the "B" Shares shall be allotted at tho
sane price and otherwise on the same torms

after the first issue of sghares oade by the diroectors no
share of any class shall be issued otherwise than to
menbers holding shares of the same class except with the
prior written consent of all the meobers

as between holders of shares of the sase class the shares
of that class being issued shall be issued in proportion
to such holders' then existing holdings ol shares of that
class or in such other proportions betweoen thom as all
the members holding shares of the same class shall agree

in writing
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5(A)

(B)

Subject as aforesaid the Directors of the Company are authorised Por the
purposes of Section B0 of the Act during the period of five years [rom
the date of incorporation of the Company to allot, grant options over ot
otherwise deal with or dispose of the original shares in the capital of
the Cozpany to such persons at such timos and on such cenditions as thoy
think fit, subject to the provisions of Articlae 5 hereof and provided
that no shares shall be issued at a discount. In accordance with
Section 91 of the Act Sections 89(1), 90(1) to 90(6) of the Act shall be

excluded from applying to the Company.

The general authority conferred on the DPirectors by Article 4 shall
extend to all relevant securities (as defined by Section 80 of the Act)
of the Conpany from time to time unissued during the period of such
authority. The sald authority will expire on that date which is the
fifth anniversary of tho dato upon which the Company was incorporated
but the Directors wmay, after the authority has expired, allot any shares
in pursuance of an offler or agreomont so to do made by the Company
before tha authority expired. The authority may be rencewed varied or

rovoked by the Company in General Meeting.

Regulation 3 in Table A shall not apply to the Company and the Company

pay with the sanction of an Ordinary Resolution: -

(A) issue shares which are to be redeemed or are liable to be redeemed
at tho option of the Coopany;

(B) purchase its own shares (including any redeemable shares);
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& (C) make a paymzont in respect the redemption or purchapa, under
Section 159, 160 and 161 of the Act and the rolevant power (4) or
(B) above, of any of its own shares otherwise than out of _
o distrubutable profits of the Company or the proceeds »f a fresh '
issue of shares to the extent permitted by Section 170, 171 and
172 of the Act;
d
6. CALLS
The liability of any wember in default in respect of a eall shall be
U1 increased by the addition at the end of the first sentonce of regulation
18 of the words "and all expenses that way have beaen incurred by the
Coopany by reason of non paycent of the call™
@
7.  TRANSFER OF SHARES
(A) General
& (1) The directors shall refusa to register the transfer of any share
unless such transfer 1s permitted by of {8 made pursuent to and in
accordance with Article 7(B)} or Article 7(C) or the provisions of
o any Relevant Agreement. The directers shall alpo refuse to
register the transfer of any share which is proliibited under
Article 7(D) or the provisions of any Relevant Agreement
] (2) Subject to parsgraph (3} the directors shall not be entitled to
decline to register the transfor of any share which is permitted
by or is made pursuant to &nd in accordance with Article 7(B} or
@ Article T{C) or the provisions of any Relavent Agrecment
8
¢
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(3)
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(9)

For the purpose of ensuring that a particular transfer of shares
is permitted under the provisions of these Articles or undor the
provisions ol any Reluvant Agreezent the directors may require the
teonsfer or the person naced as transferee in any transfer lodgoed
for registration to furnish the Company with such infornation and
evidence as the dirvectors opay think necessary or relevant.
Failing such information or evidence being furnished to the
gatisfaction of the directors within a period of 28 days after
guch request the directors shall be ontitled to refuse to register
the transfer in question

If a membor or other porson entitled to tranafor a share at any
ticze atteopts to deal with or dispozo of the share or any interost
therein otherwise than in accordance with the provisions of
Article 7(R) or Article 7{C) or any Relevant Agrecment or in
contravention of Article 7(D) he shall ba deezed imeediatoly prior
to such attegpt to have given a transfer notice in respect af asuch
share

Where a transfer notice in respect of any share is deemed to have
been given under any provision of thesa Articles or undar any
Relevant Agraement and tho circumstances are such that tho
directors are unaware of the facts giving rise to tho same such
transfer notice shall bo deomed to hava been roceived by the
directors on the date on which the directors receive actual notice

of such facts and the provisions of Article 7{C) shall apply

accordingly




(B)

(6)

(7}

The dirvectors may in their absolute discretfon and without

assigning any reason therefor decline to register any transfer of

any share which would otherwise be permitted under these Artidcles

if it iz a transfer:

{a)
{b)

of a share en which the Cozpany has a lien;

of a share {not being & fully paid share) to a person of

whon they shall not approve

The first seatence of regulation 2l in Table A shall not apply

Except as provided in Article 7{B) a mecmber shall not be entitled

to tranafer part only of the shares held by hin for the time being

Pormitted trangfers

Subject always to Articles 7(A) 7(C){14) and 7(D)

(1)

(a)

(b}

Any peomber being a body corporate may at any time
transfer all (but not soco only) of the shares held by it
to a cember of the same group (88 hereinafter defined)

Where shares have been transferred under sub-paragraph
(a} (whether directly or by a series of transfers
thereunder) f{rozm a body corporate {"tho transferor
cozpany” which expression shall not include a second or
subsequent transferor in such a serles of transfors) to a
nepber of the same group ("thae transferee company”) and
subgscquently the transferee coopany ceasses to be a member
of the same group ag the transferor company then the
transferec company shall forthwith transfer the relevant
shares (as hereinafter defined) to the transferor company

and failure so to transfer such shares within 28 days of

10
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@ the transfor company ceasing to be a membar of the game
group as the transferor company shall result in a
teanofor notice being deemed immediately to be given in

o respect of the relovant shares at a price equal to the
lower of the par value thereol and a prige determined in

accordance with paragraph (4){b) of Article 7(C)

@ (c) For the purpcses of this paragraph:
(1) the expression "a member of the sawne group”
neans a company which is for the tiwme being a
(] holding company of which the trensferor company
ie a wholly owned subsidiary or a wholly owned
subsidiary of the transfercr coupany or of aay
® holding company of which the transferor company
iz a wholly owned subsidiary; and
(11) the oxpreassion "relevant shares™ means and
N includes (so far as the same repain for the time
boing hold by the transferee coopany) the shares
originally transferred to the transferce company
® and any addicional shares igsued or transferrced
to the transferece company by virtue of the
holding of tha relovant ghares or eny of them
@ {2) Any membor may -at any time transfer all or any ol his shares to
any person holding shares of the sane class
(3) Any member may at any time tranafer all or any of his sharea to

® any person with the prior written consent of all the other membors

11
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{c}
{1}

A transfer of any share pursuant to this Articles shall only be
treated as a persitted transfer for the purposes of thesp Articles
if it is a transfer of the entire legal and beneficial interest in
such share free from all liens charges and other encumbrances

Pre-emption rights

Except as provided in Article 7{B} or elsewhore in these Articles
before transferring or agreeing to transfer any share or any
interest therein {including for this purpoue the assignment of the
benaelfi{icial interest in or the creation of any charge or othor
sccufﬁty interest over such share or the renunciation or
assignuent of any right to receive or subscribe for such share)
the person proposing to tranafer the same ("the proposing
transferor”) shall be obliged to give notice in writing ("transfer
notice”) to the directors that the proposing transferor desires to
transgfer all of the shares then held by him, In the transfer
notice the proposing transferor shall specify:

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

(b) the price at which the proposing transferor wishes to
sell the Transfer Shares and the identity of any person
who has indicated a willingness to purchase the Transfer
Shares at such price

A transfer notice shall be deemed to contain a condition ("Total

Transfer Condition™) that unless all of the Transfer Shares are

so0ld pursuant to the following provisions of this Article none

shall be zo0 #sold. The transfer notice shall constitute the

12




(2)

(3)

()

directors as the agents of the proposing transferor empowered to
sall the Transfer Shares (togethar with all rights attaching
thereto at the date of the tranafer notice or at eny time
thereafter) at the Transfer Price (as horeinafter defined) on the
terms of this Article. Once given a transfer notice may not Lu
revoked save with the prior written consent of all the other
zembers
Within seven days alter the reccipt of & transfer notice the
dircctors shall serve a copy of that transfer notice on all the
penbers ("the Receiving Members") other than the proposing
trangsferor. In the casce of a docmed transfer notice the directors
ghall similarly serve notice on all the members (including the
proposing transferor) notifying them that tho same has been deesed
to have becen given

Subjeoct as provided otherwise in these Articles or in any Relevart

Agrcement the ‘fransfer Shares shall be offercd for purchase (as

hereinaftor provided) at a price ("the Transfer Price") doteixined

in accordance with paragraph {U)

{a) If the transfer notice is not a& deened transfer notice
then the Transfer Prico shall be the prico specified by
the proposing transferor in the transfer notice or

{b) If the transfor notice is a deemed transfer notice or 4T
the transfer notice does not spocify the Transfer Prica
or if any of the Reco.lvsing Members give notice to the

directors within 7 days of receipt of the transfler notice

that they object to the Transfer Price specified in the

13




transfer notice then the Trans.er Price shall Lo such
price as shall be agreed in writing between all the
mamboers or in tho absence of such agreement {whether by
reason of disagreerent absence death or otherwise) within
21 days after the service of potices pursuant to
paragraph (2) the Transfer Price will be deternined by an
independent Chartered Accountant: of not less than five
years' standing {"the Expert"} who shall be nominated by
agreooment botween all the menbera or falling such
nominntion within 14 days after the regquest of any wsesbor
to the others therefor noninated at the request of any
menber by tho President for the time being of the
Institute of Chartored Accountants in England and Wales.
The Expert shall act as an axpert and not asg an
arbitrator and his written deternination shall be final
and binding on tho meabers. The Expert will certify the
open market value of the Transfor Shares having regard to
s11 rolevant circumstances as at the date of the transfer
notice on the following anssumptions and bases:

{1) valuing the Transfer Shares as on an ara's
length sale between a willing vendor ond a
willing purchasor;

(11) if the Company iz then carrying on busingss as &
going concern on the assumption that it will

continue to do sO;

14
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(5}

(6}

(111) that the Transfer Sharas are capable of being
transferred without restriction;

(iv) valuing the Traunsfer Shares as a ratable
proportion of the total value of all the issued
shares of the Company which wvalue shall not beo
discounted or enhanced by reference to the class
of the Tranafer Shares or tha nunber thercofl

If any difficulty shall ariso in applying any of the

foregoing assumptions or bases then such difficuity sheall

bo rasolved by the Expert in such wanner 43 he ghall iIn
his abgolute discretion think fit

The Company will use its best endeavours to procure that

the Expert determines the Transfer Price within 21 days

of being requested to do so

If the deterwination of the Transfer Price is referrod to the
Expert the date of determination nf the Transfer Price {"the
Determination Date”) shall be the date upss which the directors
receive the Expert’s determination of the Transfer Price in
weiting, If the Transfer Price ig determined by written agreement
between all the members as aforesaid then the Dotermination Date
shall be the date on which such agrocament is made. I the
~ransfer Price is determined pursuant to paragraph (4){a) then the
Determination Date shall be the date upon which the directors
receive the transfer notice

The costs and expenses of the Expert in determining the Transfer

Price shall be borne as to ona half by the propesing transflexor

15
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(8)

and as to the other half by the purchasers (as hereinafter

defined) pro rata according to the number of Tranafoer Shares
purchased by them unless none of the Transfer Shares ere purchased
by the members pursuant to this Article by reason of the operation
of paragraph (10) in which event the proposing transferor shall
pay all of such costs and expenses

Within 7 days after the Deteroination Date the Transfer Shares
shall be offered for purchase at the Transfer Price by the
directors in the first instance to those members who at tho date
of the offer are registered as the respective holdurs of shares of
the same class as the Transfer Shares (other than (a) the
proposing transferor or (b) any mecber to whom under Article 7(D)
shares may not be transferred) and in the case of competition
shall be sold to the accepteors in proportion {as ncarly as may be
without involving f(ractions or selling to any wmember a greater
nunber of Transfer Shares than the maximum number applied for by
him) to the number of shares of that class then held by thom
respectively. If any of the Transfer Shares shall not be capable
ol being allocated as aforesaid without involving fractions the
same shall bo offered amongst the acceptors or soma of them in
such proportions or in such manner ae may be determined by lots
drawn in respect thereof and the lots shall be drawn in such
rmanner as the directors shall think fit

If all the Transfer Shares are not accepted by & member or members
holding shares of the same class as tha Transfer Shares within the

time limited for acceptance {(determined as below) or if there are

16




{9)

{(10)

no other holders of shares of that class the directors shall (in
the former case) within 7 days after the expiration of such tine
as aforesaid (and in the latter case} immediatoly offer all the
Transfer Shares to the menbers holding sharas of the other c¢luss
{other than any member to whom under Article 7(D) sharec may not
be transferred) and the provisions of paragraph (7) shall apply
mnutatls putandis to such offer (save that in the case of
competition the Transfer Shares shall be sold to tho acceptors in
proportion to the amounts paid up (excluding any presium paid on
subscription) on the shares then held by them respectively)

Any offer madce pursuant to paragraphs {7) or (8) shall be made by
notice in writing and sghall specify (a) the numbor and class of
the Transtfer Shares {b) the proportionate entitlemont of tho
relevant rember (on the assumption that there will be compotition
for the Transfer Shares) (c) the Transfer Price {d) that the
transfor notice is deemed to contain a Total Transfer Condition
and (e) a period (being not less than 21 days and not more than 42
days) within which the offer must be accopted or shall lapse

No offer of Transfer Shares wade by the directors pursuant to this
Article shall be capable of acceptance unti) all of the Transfer
Shares shall have been accepted., If by the foregoing procedury
the directors shall not recaivae acceptances in respect of all the
Transfer Shares within the periods of the aforesaid offers they
shall forthwith give notice in writing of that fact to the
proposing transferor and none of the Transfer Shares will be sold

to the members pursuant to this Article. Subject as provided

17




(11)

below the proposing tranagferor may within a period of 6 nonths
after the date of the directors' said notice sell ull (but not
some only) of the Transfer Shares to any person at any price which
ig not less than the Transfer Price {after deducting whereo
appropriate any net dividend or other distribution declared paid
or nade after the date of tha transfer notica in respect of the
Transfer Shares and which has been or {8 to be rotained by the
proposing transferor)

If a proposing transferor having become bound to transfer any
Transfer Shares pursuant to this Article makes default in
transferring the ssme the directors pay authorise some person (who
shall be deeced to be the attornoy of the proposing transfer for
the purposc) to execute the necessary instruzent of trensfer of
guch Transfer Shares and may deliver it on his behalf and the
Company way recoive the purchase moncy and shall thoroeupon
(subject to such instrument being duly stamped} csusc the
transforce to bo registered as the holder of guch Transfer Shares
and shall hold such purchase noney on behall of the proposing
transferor. The Company shell not be bound to earn or pay
interest on any money so held. The receipt of the Company for
such purchase money shall be a good discharge to the transferaee
who shall not be bound Lo see to the application thercof and after
the name of the transforee has been entered in the register of
menbers in purported exercise of the aforesaid power the validity

of the proceedings shall not be questioned by any person

18
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o (12) Without prejudice to the generality of Article T7(A)(3} the
directors may reguire to be satisfied that any shares being
transferred by the proposing transferor pursuant to paragraph (10)
@ are beoing transferred in pursuance of a bona fide sale for the
congsideration stated in the transfer snd if not so satisfied say
refuse to register the instrument of transfer
9 (133 {a) In this paragraph a "Relevant Event" means:
(1) in relation to a member being an individunl:
(aa) such wember becoming bankrupt; or
® (bb} such member dying: or
{cc}) the happening of any such event as is
referrad to in paragraph (¢) of
L regulation 81 in Table A
(11) a member making any arrvoangement or composition
with his creditors generally:
® (111) in relation to a mewmber being a body corporate:
(aa) a receiver mnanager administrative
receiver or administrator is appointed
L] of such member or over all or any part

of its undertaking or assets; or

(bb) such member entering into liquidation

l@ {other than a voluntary liquidation for
the purpose of a bona {ide scheme aof

solvent amalgamation or reconstruction);

o (b} Upon the happening of any Relevant Bvent Lhe member in

question shall ba deczed to have immediately given &

19
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transfar notice in respect of all the shares as shall
then be registered in the name of such member
If the Relevant Event shall be tho death or bankruptcy of
a member and if the shares ("the finsgold shares") which
are offored to the smembers pursuant to the transfer
notice deemed to be given under subparagraph (b} shall
not be sold to the members (or any of them) then after
the expiration of the perioed during which the unsold
shares might have been purchased by a mcwber or membors
pursuant thorcto the person who has become entitled to
the unsold shares in consequence of the doath or
bankruptcy of the weauber shall be entitled cithor:

(1) to sell the unsold shares to any person in the
same manner and subjoct to the same conditions
{mutatis mutandis) as a propesing transferor
could under paragraph {10); or

(i1) to glect at any time to be registered hiuself as
tho holder of the unscld shares (but sc that
such elecction shall not give rise to any
obligations to sServe a transfer notice in

respect of the unsold shares)

An obligation to transfer a share under the provisiona of this

Article shall be deemed to be an obligation to transfer the entire

legal and beneficial interest in such share free from any lien

charge or other encusbrance

,_
N
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{15) 'The provisions of this Article may be waived in whole or in part
in any particular case with the prior written consent of all the
neobers

Frohibited transfers

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

nind

REGISTRATION

The instrucent of transfer of any fully-paid share ghall be exccuted by
or on behalf of the transforor who shall bo decmed to remain a holder of
the share until tho naze of the transferoe is entered in the register of

rexnbor 1n respect thercof

GENERAL MEETINGS

(A) Two members present in porson or by proxy shall be a quorun of
which one shall be or represent a holder of any of tho “A™ Shares
and the other shall be or represent a helder of any of the "B"
Shares. Regulation H0 in Table A shall be modified accordingly

{B} In regulation 44 of Table A the words "of the class of shares the
holders of which appointed him as & director" shall be gubstituted
for the words "any class of shares in tho Company™

{C) Every notice convening a QGeneral Meeting shall comply with tha
provisions of Soction 372 of the Act ag to giving information to
Menbers in regard to thoir right to appoint proxies; and notices

of and other communications relating te any General Meeting which
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@ any Mewbar is cntitled to receive shall be sent to the Diractors

and to the Auditor for the time being aof the Company

e 10, Regulation 41 in Table A shall be rcad and construed as if the waords,
"and if at the adjourned Meoting a gquorum is not present within half an

hour from the time appointed for the Meeting., theo Mecting shall be

@ digsolved” were added at the end
| DIRECTORS
X 11. (A) The first Director or Directors of the Company shall ba the person

| or porsons naned as the first Director or Directors of tho Company
in tho statecent doliverced under Section 10 and 13 of the Act
. @ (B) The number of the Directors shall be determined by Ordinary

Resolution of the Company but unless and untlil go fixed thero

shall be no maximum number of Directors and the minimum number of
:0 Directors shall ba one. In tho event of the ninimun numbor of
Directors fixed by or pursuant to these Acticles or Table A being
one, & sole Director shall have the authority to exercise all the
& powers and discretions by Table A or these Articles expressed to
be vested in the Directors generally
{C} 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 scparate class mecting of the
holders of any class of shares of the Company
o (D) A person may ba appointed a Director notwithatanding that he shall

have attained the age of 70 ycars and no Director shall be liable
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(E)
(F)

to vacate office by reaso: of his attaining that or any other age

Regulation 64 in Table A shall not apply to the Company

(1)

(2)

(3}

The holders of a majority of the "A" Shares shall bhe
entitled by notice in writing to the Copmpany to appoint
two directors and by liko notice to remove such directors
and at any time and Tron time to time by like notice to
appoint any other person to be a director in the place of
a director so recoved. Any director oo appolinted shall
be an "A™ Director

The holders of a majority of the "B" Sharer shall be
entitled by notice in writing to tho Company to appoint
two directors and by like notice to raemove any of such
directors and at any time and froo time to time by like
notice to appoint any other person to be a director iIn
place of a director sa ropooved. Any director so
appointed shall be a "B" Director

Tho holders of a majority of the "A"™ Shares and tle
holders of a majority of tho "B" Shares shall bo entitled
together by notice in writing to tho Company to appoint
one or nore additional directors and any such additional
diractor may be removed by notice in writing to that
effect being given to the Company by either the holdors
of a majority of the "A" Sharas or the holders ef a
wajority of the "B" Shares. Any dirvector so appointed

shall be an Additional Director

23
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@ {4 A notice of sppointzent or removal of a director pursuunt
to this Article shall take effect upon lodgment at tho
office or on delivery to a meeting of the directors or on
@ dalivery to the Secretary
(5) Every director appointed pursuant to this Article shall
hol3 office until he iz either resoved in mannar provided
@ by this Article or dies or vacates office pursuant to
regulation 81 in Table A {as codified by Article 20) and
neithor the company in general meeting nar the directors
L4 shall havea power to 111 any such vacancy
{6) Any director appointed pursuant to this Article shall be
at liberty from time to time to wake such disclosure to
& hia appointor{s) as to the business end affairs of the
Company and its subaidiaries as he shall in his absolute
discretion detosmino
O (7) During a period when there are, for whatever reason, no
"A" Direcctors ar, as the cage may be, no "B" Directorsg:
(a) Articla 23 shall not apply; end
L] {b) Any matter which under these Articles
requires the approval, agreement or
congent of the "A" Directors or, as the
@ case may be, the "B" Dirocctors {or any
of them) shall not require such
approval, agrecment or consent
®
2h
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ALTERRATR DIRECTORS

(1)

(2)

(3)

Any director {other than oan alternate director or an
Additional Director) may at any time gppoint any person
(including ancther director} to be an alternate director
and may at any tine terminate such appointoont. Any such
appointonent or ternination of appointoment shall be
offected in like panner as provided in Acticle 11(F}(H#).
The same person nay be appoluated as the alternate
director of rore than one director

The appointzment of an alternate director shall determine
on the happening of any event which if he were a director
would cause him to vacato such off'ice or if his sppointer
ceages to boe a director

An alternate director shall be entitled to raceive
notices of oeetings of thoe directors and of any committee
of the directors of which his mppointor is a pgmber and
shall be entitled to attend and vote as & dirnctor and be
counted in the quorum at any such meoting at which his
appointor is not personally present and generally at such
neoting to perforn all functions if his appointor as a
director and for the purposes of the proceedings at such
weoting the provisions of these Articles shall apply as
if ho wore a director of the relevant claas. It shall not
bu necessary to give notices of mectings to an alternate

director who in absent from the United Kingdom., If an

alternate diroctor shall be higselfl a director or shall
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attend any such oeoting as an alternate {or pore than cne ;

g

director his voting rights shall be cumulative, but he

shall count as only one for the purpose of devernining
whether a quorun is present. If his appointor ig for the
tinme baing absent froz the United Kingdom or temporarily
unable to act through fll-health or disability his
signature to any resolution in writing of the directors
shall be as effective as the aignature of his appeintor.
An alternate dircctar shall not (save as aforesaid} have
power to act ags a director not shall ho be deezed to be a
director for the purposes of these Acrticles

)] An alternate director shall be entitled to contract and
be interested in and benefit from contracts or
arrangencnts or transactions and to ba ropaid expenses
and to be indennified to the same extent mutntis mutandis
ag if he were a director but he shall not be ontitled to
recoive from the Company in respect of his appointment as
alternate director any rezuneration except only such part
(1f any) of the remuneration payable to his appointor as
such appointor may by notice in writing te the Company
from tiee to time direct

(2) Regulatfons 65 to 63 in Table A shall not apply

BORROWIZIG POWERS

The Directors may exercise all the powers of the Coupany to *arrow

money without limit as to the amount and upon such terms and in
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14,

15.

such manner as thay think fit, and to grant any wortgage, charge
or standsrd security over its undertaking, property and uncr.iled
capital, or any part thersof, and, subject (in the case i any
gecurity convertible into shares) to Section BO and 380 of the Act
to issue debentures, debenture stock, and other securities whether
ocutright or ns security for any debt, liability cr obligation of

the Company or of any third party

SECRETARY
The first Secretary of the Company shall be the porson named as
the first Socretary of the Company in the statowment deliveroed

under Sectlions 10 and 13 of the fAct

INDENNITY

Regulation 118 in Table A shall not apply to tho Company. Every
Director o other officer of the Company shall be indemnified out
of the agsets of the Company against all loses or liabilities
which he a@ay sustain or incur in or about the execution and
disctarge of the duties of his office or otherwise in relation
thereto, including any liability incurred by him in defending any
procealings, 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 727 of the Act in which reliel is
granted to him by the court, and no Director or cther of ficer
shall be lisble for any loss, damage or misfortune which may
happen to or be incurred by the Company in %he exccution of the
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i duties of his office or in relation thereto. But this Article
i shall unly have effect in so far as its provisione are not avolded
i[ by Sectinn 310 ol the Act,
®
! VOTES OF NEMBERS
i 16. (1) Subject as provided below in this paragraph and to any othor
!Q gpecial rights or restrictions ans to voting attached to any shares
by or in accordance with these Articles, on a show of hands every
member who {being an individual)} is present in person or {being a
e corporation) is present by a duly authoriscd representabive, not
being himself n member entitled to vote, shall have one vote and
on a poll every member shall have one votoe for every share of
® which »e is the holder: Provided that:
{a) no shares of either class shall confer any right tec vote
upon a resclution for the removal from office of a
- ] director appointed by holders of shares of the other
class; and
{b) if at any meeting any holder of shares is not present in
® person or by proxy the votes cxercisable on a poll in
respect of tho shares of the szame class held by members
present in person or by proxy shall be pro tanto
L 2 incroased {(fractions of a vote by any member being
persitted) so that such shares shall together entitle
such menmbers to the same aggregate numboer of votes as
o could ke tha case in respect of all the shares of that
class if all the holders thereof were present in person
28
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®© {(2) Regulation 54 in Table shall not apply
DELEGATION OF DIRECTORS' POWHERS
@ 17. The holders of a majority of the "A" Shares or the holders of a majority
of the "B® Sharces may at any time and from time to timo revoke Gll or
any of the powers delegated to a managing director or other exacutive
& director pursuant to regulation 72 in Table A by notice in writing in
1ike manner as provided in Article 11{¥) (). Regulation 72 in Table A
shall ba modified accordingly
e
APPOINTMENT AND RETIREMENT OF DIRBCTORS
18. The directors shall not be subject to retirenent by rotation and
& accordingly regulations 73 to 75 {n Table A shall not mpply and all
other refercnces in the regulations to retirement by rotation shall bhe
disregarded
®
19. No dirnctor zhall be appointed otherwise than as provided in these
Articles. Regulations 76 to 80 in Table A shall not apply
&
DISQUALIFICATION AND REMOVAL OF DIRECTORS
20. Regulation 81 in Table A shall be modified by deleting paragraph {e)
@® thevpof. The office of a director ghall also be vacated if he shull be
removed fron office as herein before provided
]
29
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21.

22,

23.

PROCERDINGS OF DIRBCTORS

Except during periocd when there are, for whatever reason, no "A"

Directors or no "B" Directors:

(1) the quorua for tho transaction of the business of the directors
shall be two of whon one shall be an "A" Director and one a "B"
Birvector: and

{2} any conmittee of the dircctors shall include at least one "AY
Director and cne "B" Director and tho guorum for the transaction
of the business of any such committee shall be two of whom one

shall be an "A" Director and one a "B" Diroctor

In the event that at any duly convencd meeting of the directors or of
any cozoittee of the directors the meeting 18 not so quorate, or {f
during the meeting such a quorun ceases to be present, the meeting shall
be adjourned to the same day in the next week at the same time and place
{or to guch other day, and at such other time and place as an "A"
Director an a "B" Director may agree in wriving) and at such adjourned

neating the quorum shall be any two directors

All business arising at any meoting of the directors or of any committee
of the directors shall be determined only by resolution passed by a
majority of votes. In the case of any equality of votes, the chairman

shall have a second or casting vote

The "A"™ and "B" Directors shall be entitled each in alternate years to

appoint one of their number to be the chairman of the board of directors
30
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and may at any time during that year remove that person from office and
appoint another person in his place. Each chairman so appointed shell
automatically vacate his office at the conclusion of the annual general
meeting next following his appointment. Every such appointment cor
regoval shall be effected by notice in writing in like manner as
provided in Article il {#). If no chairman is appointed, or, {f at any
meeting of the directors he is unwilling to preside or is not present
within five minutes after the time appointed {or the wenting, those
directors who are entitled to appoint the chairman, and who are present
at the peeting, may appoint one of their number to be a chairman of the
meating, failing which the directors present may appoint one of their

number to be the chalronan. Regulation 91 in Table A shall not apply

{1) Unless otherwise agreed in writing by an "A" Director and a "B"
Director in any particular case, at least 14 clear days' notice in
writing shall be given to each director of every megting of the
directors

{2} It shall not be necessary to give any such notice to any director
for the time being absent {rom the United Kingdom

(3) Regulation 111 in Table A shall be rcoad as if the words "except
that a notice calling a meeting of the directors need not ba in
writing"™ wereo deloted therefrom

{#) Eeach such notice shall (a) be sent to the address notified from
time to time by each director to the secretary {or, if’ thore is
nong at that tima, the chairman) as his address for the service of

such notices {or if no address has been so0 suppliecd, to his last

31




26.

known address); (b} contain an agenda specifying in recasonable
detail the matters to be discussed at the relevant weeting; (¢} be
accozmpanied by any relevant papers for discusaion at such meeting

(5) Any such notice may be delivered personally or by first class
prepaeid loetter and shall be deened to have been served if by
delivery when delivered and if by first class lotter 48 hours
after posting

(6) Except as may be agreed by an "A" Director and a "B" Director in
any particular case, no business or resolution sphall be transacted
or passed at any seating of the directors except as was fairly

discloged in the agenda for such meeting

Appropriate cooplete ninutes of each peeting of the directors shall be
maintained by the Company and copies thercof distributed to the
directors as soon as reasonably practicable alter the meeting shall have

bzen held

A director who is in any way whother directly or indirectly intcrested
in a trangaction or arrangement or proposed transaction or arrangemsnt
with the Company may vote in respect of any such transaction or
arrangesent or proposed transaction or arrangement or any matter arising
thercout and if he does so vote his vote shall be counted and he shall
be copable of constituting a quorum at any nmceting of the directors at
which any such transaction or arrangement or proposed transaction or
arrangenent shall come bafore the board of directors fer consideration
and may retain for his own absolute use and benefit all profits and

3
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28.

advantages directly or indirectly aceruing to him thereunder or in

consrquohco thereof. Regulation 9% to 97 in Table A shall not apply

ACCOUNTS AND IWFORMATION

Every wenmber shall be entitled, either himself or through his agoents
duly auttorised in writing, during the Company's normal hours of
buginess to inspect and take copiles of the books of account and all
other records and documents of the Ceoupany and each of its subsidiaries
on giving not less that 48 houra, written notice to the Secretary (or,
if there is none for the time being, the chairman}. Tho Company shall
give each such member sll such facilities as he may reasonably require
for such purpeses including the use of copying facilities. The Company
tay pake s reasonable charge for any copies taken biut othorwiso shall
not charge for any facilities requested as aforesald. Regulation 103 in

Toble A shall not apply

OVERRIDING PROVISIONS

Regulation 8 in the Table A shall not apply to the Company and the
Company shall have a first and paramount lien on every share for all
nonoys (whother presently payable or not) called or payable at a {ixad
tize and in respect of that share and the company shall also have o
first and paramount lien on all sharcs registered in the name of any
person (whother nolely or jointly with others) for all monoys owing to
the Company fron him or his cestato either alone or jointly with any

other person whether as a wewmber or not and whether such noneys arve

presently payable or not. The directors may at any time declare any
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share o be wholly or partly exempt from the pruvisions of this Article.
The Company's lien on a share shall extend to any amount payable in

respect of it

(1) Notwithstanding the provisiots of these Articles the directors
shall he obliged, so far ag may be permitted by law, to act in all
respects in accordance with and give effect te any Relevant
Agreezent

{2) Whore the approval, agréenent or ¢onsent of any mesber or director
is5 required under any provision of these Articles to any
particular matter, such approval, agreement or consent may be
given subject to such torms and conditions as that menmber or
director oay require and any breach of guch terms and conditions

shall ipso facto bo deezed to bo a breach of these Articles
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