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/%3 PRELIMINARY

1. The regulations contained ir Table A in The Companies
(Tables A to B) Regulations 1985 (as amended so as to affect
companies f£first registered on the date of the adoption of
these Articles) phall, except as heveinafter provided and so
far as not exciuded by or inconsisztent with the provisions of
these Articles, apply to the Company to the exclusion of all
other regulations or Articles of Association. FReferences
herein to regulatiocns are to regyulations in the said Table A
unless otherwise stuted,

SHEARE CRPITAL

2.{(1) The share capital of the Company at the date of the
adoption of these Articles ie £10,000 divided into 5,000 "A"
Ordinary Shares of £1.00 each {"A" Shares) and 5,000 "B
Ordinary Shares of £1.00 each ("B" Shares). Tha gaid gharr:
shall carry the respective wvoting rights and rights te
appoint and remove Directors and@ be subject to the
restrictions on transfer hereinafter provided, but in all
other respects shall be identicul and rank pari passu.

(2) Any amendment to these Articles or to the Memorandum
of Association shall be deemed to be a wvariation of the
zighte attaches to the "A" Shares and the "B" Shares.

1SCUE. AND PURCHASE OF BEARE

3, The authorised share capital of the Company #lall
gonsist only of "A" Shares of £1.00 each and *B" Shares of
£1.00 each in equal proportions. The ipsmued share capital of

the Company shall always coneist of "A" Shares and "B" Shares
in sozh propertions.

&, Subjiéct to eection 80 of the Companies Act 1985, all
unissued shares shall bLe at the Gigposal of the Director% znd
section 89:1) of the Companies Act %185 u4hall not apply.
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Unigsued shares in the capital of the Company for the time
being may however be issued only in such a manner as to
maintain the proportions specifir. in Article 3 above and so
that on fach occasion "A" Share: und "B" Shares are issued at
the same price and on the same terms as to payment and
otherwise. After the first issue of shares made by the
Directors, no share of either class shall be isgued otherwise
than to members i.0l1ding shares of the same class except with
the consent in writing of all the members.

5. Except with the consent in writing of all the members,
the powers conferred by Regulations 3 and 35 shall be
exercized only in such a manner as to maintain the
proportions specified in Article 3 above. Regulations 3 and
35 ghall be modified accordingly.

TRANSFER OF SHARES

6.{1) Subject to the provisions of Regulation 24 any share
may at any time be transferred:-

{(a) to a menber holding sharxes of the same class; or

(b) by any corporate member to a company which has
acquired in connection with a scheme of amalgamaticn
or reconstruction the whole or the main part of the
undert=zking and assets of such member or to a Member
of the Same Group; or

(c) to any person with the consent in wri-ing of all other
members of the Company; or

(d) to any person in accordance with the provisions of any
agreement for the time being binding on all the
members and tiae Company.

(2) If, while it holds shares in the Company, a Transferee
ceases to be a Member of the Same Group asg the Transferor
from which (whether directly or by a series of transfers
under paragraph 6(1){(a) and/or paragraph 6(1) (b} akove} the
Relevant Shajyes were derived, it shall be the duty of the
Transferee to notify all the other members in writing that
such event has occurrzd and the Transferee shall be bound
{except as all the other members may in writing otherwise
determine) to transfer the Rzlevant Shares to the Transferor
or a Member of the Same Group as the Transferor, any such
transfer being deemed to be authorised under the foregoing

provisions of this Article, but subject to the provisic:is ol
Regulation 24.

(3} For the parposes of thig Article:-
(a) "company" includas any body corporate;
{b}

"a Member of the Same Group" me&ns, in relaticn to any
company, & company which 18 for the time being a
holding company of that corpany or a subsidiary of
that company or a subsidiary of any such hslding



company {as such terms are defined in the Companies
Acts 1985-1989);

{c) nTransferor' means a member which has transferred or
proposes to transfer shares to a Member of the Same
Group;

(d) nTransferee" means a company for the time being

holding shares in consequence {directly or indirectly)
of a transfer or series of transfers of shares betwesn
Members of the Same Group (the relevant Tranaferor in
the case of a series of such transfers being the first
rransferor in such series);

(e} nthe Relevant Shares" means and includes (so far as
the same remain for the time being held by person(s)
being the holder(s) thereof on the adoption of these
Articles or by any person{s) in consequence of a
transfer or series of transfers of shares to such
person(s) pursuant to paragraph 6(l}) above} the shares
originally held by or transferred to such person(s)
and any additional shares issued to such person(s) by
way of capitalisation or acquired by such person(s) in
exercise of any right or option granted or arising by
virtue of the holding of the Relevant Shares or any of
them or the membership thereby conferred.

(4) Except in the case of a transfer expressly authorised
by the preceding sub-clause or made in accordance with the
procedure set out in Article 7 below, no transfer of a share
shall be registered without the sanction of an eifective
resolution of the Directors and if such sanctica is not given
or refused within eight weeks after the transfer is lodged
for registration the sanction shall be deemed tc have been

refused at the expiration of such period and the trans.eree
shall be notified accordingly.

7. Except in the case of a transfer of shares expressly
authorised by the 1last preceding Article (a T"Permitted
Transfer"), the right to transfer shares or to dispose of any
shares ox any interest in shares in the Company shall be
subject to the following restrictions and provisions, namely:-

{a) Before transferring or .iisposing of any shares or any
interest in any share. the person proposing to
txansfer o1 dispose of the same ("the Proposing
Transferor"”) ghall give a notice in writing (a
"Transfer Notice") to the Compspy that he deaires to
transfer the same. The Transfer Notice shall
constitute the Company his agent for the sale of the
shares therein mentioned (together with all rights
then attached thereto) at the Prescribed Price during
the Prescritec seriod to any member in the same
capacity and subject to the same restrictions as his
existing memberchip and shall not be revocable except
with the conment ~f the Directors,

(b} éi not mure .aan one month before the date on which
he Transfer Notice was given tbe Proposing Transferox



{c)

(d)
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and the Directore shall have agreed a price per share
as repregenting the fair value thereof or as being
acceptable to the Proposing Transferor then such price
shall be the Prescribed Price (subject to the
deduction therefrom of any dividend or  other
distribution declared or made after such agreement and
prior to the said date). Otherwise upon the giving of
the Transfer Notice the Directors shall recuest the
Auditors to determine and certify the sum per share
considered by them to be the failr value thereof as at
the said date and the sum per share so determined and
certified shall be the Prescribed Price. The Auditors
shall act hereunder at the cost and 2xpense of the
Company as experts and not as arbitrators and their
determination shall be final and binding on all
persona concerned and in the absence of fraud the
Auditors shall be under no 1liability to any such
person by reason of their determination or certificate
oxr by anything done or omitted to be done by the
Auditors for the purposes thereof or in connection
therewith.

If the Prescribed Price was agreed as aforesaid prior
to the said date the Prescribed Pexiod shall commence
on such date and expire three months thereafter. If
the Prescribed Price was not so agreed the Prescribed
Period shall commence on such date and expire three
months after the date on which the Auditors shall have
notified the Directors of their determination of the
Prescribed Price pending which the Directors shall
defer the making of the offer hereinafter mentioned.

All shares included in any Transfer Notice shall first
by notice in writing be offered by ihe Company to all
members holding shares of the same class {other than
the member to whose shares the Transfer Notice relates
or any member who has given a Transfer Notice in
respect of any shares or who is bound to give a
Transfer Notice in respect of his shares or any of
ther)) for purchase at the Prescribed Price on terms
that in case of competition the shares so offered
shall (in accordance with but subject to the
provisions of the next following paragraph) be sold to
the acceptors in proportiou (as hearly as may be
without involving fracrions or increasing the number
80ld to any member beyond that applied for by him) to
their existing holdinc . of shares of the same class.
Such offer shall limii a time (not being lese than

-wienty-cne days) within which it must be acceptea or
in default will lapse.

Any ghares not sc accepted ghall be offered by the
Directors {(in the case of YA" Sharesg) to eacn holder
of "gn ghares (other than, if relevant, the member to
whosge shares the Transfer Notice relates or any member
who has given a Transfer Notice in regpect of any
Bhares or who is bound to give a Transfer Notice in
respect of his shares or any of them) and (in the case
Oof "B® Shares} to each holder of "A" Shares (- _ner
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thzm, 1f selevant, the member to whose ghares  the
Transfer Notice relates or any member who has givoen a
Transfer Notice in respect of any shares or who is
bound to give a Transfer Notice in respect of his
shares or any of them) for purchase at the Prescribed
Price in the same manner (mutatis mutandis) as set out
in paragraph 7(d) above.

If the Company shall within the Prescribed Period find
membrxrs ("Purchasers") to purchase the shares
concerned or any of them and give notice in writing
thereof to the Proposing Transferor he shall be bound,
upon payment of the Prescribed Price, to transfer such
shares to the vrespective Purchasers. Every such
notice sghall state the name and address of the
Purchagser and the number of shares agreed to be
purchased by him and the purchase shall be completed
at a place and time to be appointed by the Directors
not being less than three days nor more than ten days
after the date of such notice. Provided that if the
Transfer Notice =shall state that the Proposing
Transferor is not willing to transfer part only of the
shares concerned this paragraph shall not apply unless
the Company shall have found Purchasers for the whole
of such shares.

If a proposing Transferor shall fail oxr refuse to
transfer any shares to a Purchaser hereunder the
Directors may authorise s~me person to execute and
deliver on his behalf the necessary transfer and the
Company may receive the purchase money in trust for
the Proposing Transferor and cause the Purchasexr to be
registered as the holder of such shares. The receipt
of the Company for the purchase money shall be a good
dischaige to the Purchaser (who shall not be bound to
see to the application <thereof) and after the
Purchaser has been registered in purported exercise of
the aforesaid powers the wvalidity of the proc:edings
shall not be questioned by any person.

If the Company shall not within the Prescribed Period
find Purchasers willing to purchase all the shares and
gives notice in writing thereof to the Proposing
Transferor, or if the Company shall within the
Prescribed Period give to the Proposing Transferor
notice i writing that the Conpany has no prospect of
finding luarchasers of shares, or any of them, the
Proposing Transferor at any time thereafter up to the
expiration of two months after the end of the
bPrescribed Period shall be at liberty {(subject to the
provisions of Regulation 24) to transfer those shares
for whic@ the Company has not within the Prescribed
Period given notice that it has found (or has given
notice that it has no prospect of finding) Purchasers
Eo‘any person on a bena fide sale at any price not

eing lers than the Prescribed Price (after deducting,
where appropriute, any dividend or other distribution

dzclared or made after the date of the Transrfer Notice
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and to be retained by the Proposing Transferor).
Provided that:- .

(1) {f the Transfer Notice shall state that the
Proposing Transferor is not willing to transfer
part only of the shares concerned he shall not
be entitled hereunder to trangfer any of such
shares unless in aggregate the whole of such
gshares are so transferred; and

(ii) the Directors may require to be satisfied that
such shares are being transferred in pursuance
of a bona fide Bsale for the consideration
stated in the transfer without any deduction,
rebate or allowance whatsoever to the Purchaser
and if not so satisfied may refuse to register
the instrument of transfer.

8. No share and no interest in any share shall be held by
any member as a bare nominee for or sold or disposed of to
any person unless a transfer of such share to such person
would rank as a Permitted Transfer. If the foregoing
provision shall be infringed the holder of such share shall
be bound to give a Transfer Notice in respect thereof.

9.{1) For the purpose of ensuring that a transfer of shares
‘s a Permitted Transfer or that no circumstances have 'arisen
whereby a Transfer Notice is required to be given hereunder
the Directors may from time to time require any member ox 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
which they may deem relevant to such purpose,

(2) In any case where the Directors have duly required a
Transfer Notice to be given in respect of any shares and such
Transfer Notice is not duly given within a period of one
month, or such longer period as the Directors may allow for
the purpose, such Transfer Notice shall (except and to the
extent that a Permitted Transfer of any of such shares shall
have been lodged) be deemed to have been given on such date
after the expiration of the said period as the Directors may
by xresclution determine and the provisions of the Article
relating to Transfexr Notices shall take effect accordingly.

ROCEEDINGS AT RAL ETI

10. (1) Save asm herein otherwise provided, the guorum at any
General Meeting shgll be two or more members present in
person or by proxy including one person beiny or representing
a holder of any of the "A" Shares and one person being or
representingy a holder of any of the *B" Shares.
Regulation 40 shall be modified accordingly.
(3} If at any adjourned meeting such a orum is not
ggesent within ten minutes from thg time appgg;ted for the
thioiéggﬁ-meeting (or such longer interval as the chairman of
Argsoly dng may think fit to allow} the meeting shall be
€4 except that if a meeting to consider a resolution
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or resolutions for the winding up of the Company and the
appointment of a Liquidator be adjourned for want ©of a quorum
and if at such adjourned meeting such a quorum is not present
within five minutes from the time appointed for the adjourned
meeting, any one or more members present in person or by
proxy shall constitute a cquorum for the purpose of
considering and if thought fit passing such resolution or
resolutions but no other Dbusiness may be transacted.
Reguiation 41 shall be extended accordingly.

11. The chairman at any General Meeting shall not be
entitlied to a second or casting vote. Regulation 50 shall
not apply.

12. In the case of a corporation a resolutlion .n writing
may be signed on its behalf by a Director or Secretary
thereof or by its duly appointed attorney or duly authorised
representative. Regulation 53 skall be extended accordingly.

VOTES OF MEMBERS

13. On a show of hands every member who is present in
person or by proxy shall have one vote for every share of
which he is the holder; Provided that (i) no shares of either
class shall confer any right to vote upon a resolution for
the removal from office of a Director appointed or deemed to
have been appointed by holders of shares of the other class,
and (ii) 4if at any meeting any holder of sghares is not
present in person or by proxy the votes exercisakle on a poll
in respazct of the shares of the same class held by members
present in person or by proxy shall be pro tanto increased
(fractions of a vote by any member being permitted) so that
such sghares shall together entitle such memberr to the game
aggregate number of votes as could be cast in respect of all
the shares of that class if all the holders thereof were
present. Regulation 54 shall not apply.

14, An instrument appointing a proxy (and, where it is
signed on behalf of the appointor by an attorney, the letter
or power of attorney or a duly certified copy thereof) must
either be delivered at such place or one of such places (if
any) as may be specified for that purpose in or by way of
note to the notice convening the meeting (or, if no gplace is
g0 specified, at the registered office) at least one hour
beloxre the time appointed for holding the meeting or
adjourned meeting or (in the case of a poll taken otherwise
than at or on the same day as the wmeecting or adjourned
meeting) for the taking of the poll at which it is to be used

or be delivered to the Secreta {(or the chairman of th
meeting) on the ry e the
Pefore  the timeday and at the place of, but in any event

: appointed for holding, the meeting or
adjourned meeting or poll. An instrument of proxy shall not

W be treated as valid
3 until such delivery ghall have bLeen
 Sffected. Regulation 62 shall not apply. Y e

HUMBERS OF DIRECTORS
b B

The maximum number
other n ’ . of Directors shall be four or such
“mber as the Company may from time to time by Ordinary
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Resolution determine. The first Directors shall consist: of
two persons who shall be designated as “A" Directors ({(and
chall be deemed to have been appointed under Article 17 by
the holders of the "A' Shares) and two personsg who shall be
designated as "B" Directors (and shall be deemed to have been
appointed under Article 17 by the heclders of the "B"
Shares). Regulation 64 shall not apply.

ALTERNATE DIRECTOR

1.. (1) The holders c¢* a majority of any one class of shares
may at any time appoint any person (including another
Director) to be the alternate Director of any Director of the
relevant class and may at any time terminate such
appointment. Any such appointment ox termination of
appointment shall be effected in like manner as provided in
Article 17 hereof. The same person may be appointed as the
alternate Director of more than one Director. Regulations 65
to 68 shall not apply.

(2) The appointment of an alternate Director shall
determine on the happening of the event which if he were a
Director would cause him to vacate such office or if the
Director of whom he is the alternate ceases to be a Director.

(3) An alternate Director shall be entitled to receive
notice of all meetings of the Directoxs and of all committees
of Directors of which the Director of whom he 1is the
alternate is a member to attend and vote and be counted in
the quorum at any such meeting at which the Director of whom
he is the alternate is not personally present and generally
to perform all the functions of the Director of whom he is
the alternate in his absence and the provisions of these
Articles shall apply as if he were a Director of the relevant
class If he ghall be himgelf a Director or shali attend any
such ceeting as an alternate for more than one Director his
voting rights shall be cumulacive.

APPOINTMENT AND REMOVAL OF DIRECTORS

17. The holders of a majority of the "A" Shares may from
time to time appoint two persons to be Directors, and the
holders of a majority of the *B* Shares may from time to time
appoint two persons to be Directors, but so that not more
than two Directors shall at any one time hold office by
virtue of appointment by holders of "A" Shares nor shall moxe
than two Directors at any one time hold office by virtue of
appointment by holders of *B" Shares. In these Articles the
expressions TA" Director and “BY Director respectively

designate Directors accordin

v g to the class of shares holders
of a majority of which h

appointed them. rectons Shall not. be. subject  to

The Directors shall not be subject to
retirement by rotation. Regulations 73 to 80 shall not apply.

18, K
the eveﬁgz :fflce of a Director shall be wvacated in any cf

pecified in Regulation 81 and also if he st
remove " he snall be
relev;gt iﬁfm office by the holders »f a mzjority of the

ass of shares or shall in ! o
an 1 writing offer to xesign
d the Directors ghalil resolve to accept aué% offer. ?




19. Any such appointment ox removal by the holders of a
majority of the relevant class of shares shall be in writing
gerved on the Company and signed by the holders of a majority
of the issued "A" Shares or "B" Shares (as the case may be).
In the case of a corporation such document may be signed on
ite behalf by a Director ox the Secretary thereof or by its
duly appointed attorney or duly authorised representative,

ERATION OF DIRECTORS

20. any Director who serves on any committee, or who
otherwise performs services which in the opinion of the
Directors are outside the scope of the ordinary duties of a
nirector, may be paid such extra remuneration by way of
silary, commission or otherwise as the Directors may

dstermine. Regulation 82 shall be extended accordingly.

PROCEEDINGS OF DIRECTORS

21. The quorum at a meeting of Directors shall be two of
which one shall be an "A" Director and one a "B" Director,
provided that if within half an hour of the time appointed
for the holding of any meeting of the Directors cither an "A"
Director or a "B" Director shall not be present the Directors
present shall resolve to adjourn that meeting to a specified
place and time (which shall not be earlier than three nor
later than seven days after the date oxiginally fixed for the
meeting). At such adjourned meeting the gquorum necessary for
the transaction of the business of the Directors shall be any
two Directors. An alternate Director shall be counted in the
gquorum in the same capacity as his appointor but so that not
less than two individuals will constitute the gquorum.
Regulation 8% shall not apply.

22, No Director shall be appointed otherwise than as

provided in these Articles. Regulation 90 shall be modified
accordingly.

23, A committee of the Directors shall include at least
one "A" Director and one "B'" Director and thz quurum for a
meeting of any such committee shall throughout the meeting be
at least one "A" Director and one "B" Director,

24, All business arising at any meeting of the Directors
or of any committee of the Directors shall be determined only
by resolution. The C(hairman shall not be entitled to a

second or casting vote. Regulation 88 shall be modified
accordingly.
25,

2 are gnd ??y matter in which a Director i1ieg in any way
for'tﬂf e e may nevertheless vote and be taken into account
ror T g purgoses of a quorum and (save ag otuerwise agreed)
ang edaln or hig own abmolute use and benefit all profite

advantages directly or indirectly accruing to him

tnereunder or in consequence thereof. R ©
shall be modifieqd accoré%;gly. reot: rulations 54 o 99
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CAPITALISATION OF PROFITS AND RESERVES

26. The Directors may, wigh the ganction of a Special
Resolution of the Cumpany, capitalise any sum standing to the
credit of any of the Company's reserve gccounts (including
Share Premium Account and Capital Redemption Reserve) or any
gum standing to the credit of profit and loss account by
appropriating such sum to the holders of "A" Shares and "B"
Shares in the proportions in which such sum would have been
divisible amongst them had the same keen a distribution of
profits by way of dividend and:-

(a) on behalf of the holders of "A% Shares applying that
part of such sum digtributable amongst them in paying
up in full wunissued "A* Shares for allotment and
distribution credited as £ully paid up to and amongst
thex; and

{b) on behalf of the holders of "B" Shares applying that
part of such sum distributable amongst them in paying
up inr full unissued "B" Shares for allotment and
distribution credited as fully paid up to and amongst
them;

in the propertion aforesaid. The Directors may do all acts
and things considered necessary or expedient to give effect
to any such capitalisation, with full power to the Directors
to make such provisions as they think fit for the case of
shares Dbecoming distributable in fractions {including
provisions whereby the benefit of fractional entitlements
accrues to the Company rather than to the members
concern=ad). The Directors may authorise any person to enter
on behalf of all ihe members interested into an agreement
with the Company providing for any such capitalisation and
matters incidental thexcto and any agreement made under such
authority shall be effective and binding on all concerned.
Regulation 1310 shall not apply.

INDEMNITY

27- Subject to the provisions of and so far as may be
permitted by law, every Director, Auditor, Secretary or other
officer of the Company shall be entitled to be indemnified by
the Company against all costs, charges, losses, expenses and
liabilities incurred by him in the execution and discharge of
his duties or in relation thereto including any liability
incurred by him in defending any proceedings, civil or
criminal, which relate to anything done or omitted or alleged
tg have been done or omitted by him as an officer or employee
? th% Company and in which judgment is given in his favour
fggd;; © proceedings are otherwise disposed of without any
part)iiroi admission of any material breach of duty on his
applicati n which he is acquitted or in connection with any
respect §§ under any statute for relief from liability 4n
granted t any such act or omisgion in which relief is
© him by the Court. Reguiation 118 shall not apply.
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