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Company No. 2698331
- THE_COMPANIES ACT 1385

COMPANY LIMITED BY SHARES

ORDINARY AND SPECLAL RESOLUTIONS

orF

—

RIALTO HOLDINGS LIMITED

{Passed 22nd April 1992)

At an Extraordinary General Meeting of the above named company duly
convened and held at Bayfordbury, Lower Hatfield Road, Hertford S313
8EE on 22nd April 1992 the following resolutions were duly passed,
the first tvo being passed as ordinary resolutions and the last
being passed as a special resolution of the Company:-

ORDINARY RESOLUTIONS

1. THAT the authorised share capital of the Company be
increased from £1,000 to £5,000,000 by the creation of a
further 4,759,000 ordinary shares of £1 each and the
creation of 240,000 12%%X cumulative participating
convertible preference shares of £1 each having the rights
and subject to the obligations set out in the Regulations to
be adopted by the Company pursuant to resolution 3 below.

2. THAT, subject to the pascing of resolution 1, for the
purposes of Section 80 of the Companies Act 1985 (and so
that expressions used in this resolution shall bear the same
meanings as in the said section), the directors be and they
are hereby generally and unconditionally authorised to allot
relevant securities up to a maximum nominal amount of
£5,000,000 to such persons at such times and on such terms
as they think proper during the perlod from the date of the
passing of this resolution until 2lst April 1997 save that
the Company may prior to the expiry of such period make an
offer or agreement which would or might require relevant
securities to be allotted after the expiry of the said
period and the directors. may allot relevant securities in

pursuapia-ai-any.such.offer or agreement notvithstanding the
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expiry of the authority given by this resolution,

SPECIAL RESOLUTION

3. THAT the Regulations cortained in the printed donument
attached to the notice of reeting be and the same are hereby
adopted as the Articles of Association of the Company in
substitution for and to the exclusion of the regulaticas
contained or incorporated in the existing Articles of

Association,
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No. 2698931

The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES

NEY ARTICLES OF ASSOCIATION
oF
RIALTO HOLDINGS LIMITED

(Adopted pursuant to a special
resolution passed on [/)
April 1992) “'?)"’L]J
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The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

RIALTO HOLDINGS LIMITED

(Adopted pursuant to a

special resolution passed

nd
on {J1] April 1992)

1.1

1.2

1.3

PRELIMINARY

The regulations contained in Table &4 in the Companies
(Tables A to F) Regulations 1985 (which Table is
hereinafter referred to as "Table A") shall, except as
hereinafter provided and so far as the same are not
inconsistent with the provisiuns of these articles,
apply to the Company and shall together with these
articles constitute the regulations of the Company.
Regulations 3, 23, 35 to 535, 37, 59, 62, 64 to 69, 73 to
81, 85 to 91, 93 to 98, 112 and 115 of Table A shall not
apply to the Company.

In these articles "the Company" shall mean Rialto
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1.4

2
Ly

2.3
2.3.1

2.3.2

2.4

Holdings Limired.

In these artieles “the aci" means the Companies Act 1983
as amended by the Companies Act 1989 or any statutory
re-enactment or modification thereof for the time being
in force.

SHARE CAPITAL

The share capital of the Company as at the date of the
adoption of these articles is £5,000,000 divided into
240,000 12%  per cent cumulative participating
convertible preference shares of £1  each ("the
Convertible Preference Shares") and 4,760,000 ordinary
shares of £1 each. The special rights and provisions
applicable to the Convertible Preference Shares shall be
as get out in article 4 below.

The share capital of the Company shall not be increased
except with the sanction of a special resolution.
Subject 1o the provisions of the Act the Company may:-
issue shares which are to be redeemed or are liable to
be redeemed at the option of the Company or the holder,
on such terms and in such manner as the directors may at
the time of issue determine;

purchase its own shares (including any redeemable
shares).

Subject to the provisions of the Act and subject as
othervise provided in these articles and to any

direction or authority contained in the resolution of
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2.5

2.5.1

2.5.2
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the  Corpany creating o1 authotising the same the
ditectors may allet, grant options, rights of
subscription ot cenverzcien over or othervise dispose of
unissued shares to such persons (whether existing
shareholdets or net), at such times and on such terms
and conditions as they think proper.

Whenever the capital of the Company is divided into
different classes of share:-

the special rights attached to any class may be varied
or abrogated, either whilst the Company is a going
concern or during or in contemplation of a winding-up,
vith the consent in writing of the holder or holders of
not less than 75 per cent in nominal value of the issued
shares of the c¢lass or with the sanction of an
extraordinary resolution passed at a separate meeting of
the holders of the shares of the eclass, but not
othervise;

to every such separate meeting all provisions applicable
to general meetings of the Company or to the proceedings
thereat shall mutatis mutandis apply except that:-

the necessary quorum shall be two peisons holding or
representing by proxy at least one-third in nominal
value of the issued shares of the class (but so that if
at any adjourned meeting of such holders a quorum as
above defined is not present the member or members

nresent in person or by proxy shall be a quorum); and
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any bolder of shares of the elass present in person ex
by proxy may demand a poll and  each holder stiall, on a
poll, have one vote in respeet of every share of the
elass held by him.

The vights conferred upon the holders of the shares of
any class issued with pretorred or other rights shall
not, unless otherwise exptessly provided by the terms of
issue of the shares of that class, be deemed to be
varied by the creation ov issue of further shares
ranking pari passu therewith.

ISSUE OF SHARES

For the purposes of this article vhere any person is
unconditionally entitled to be registered as the holder
of the shares he and not the person actually registered
as the holder thereof shall be deemed to be a member of
the Company in relation to that share and the holder
thereof and the word "member" in this article shall be
construed accordingly.

Unless othervise determined from time to time by the
consent in writing of all the members for the time being
of the Company all unissued shares (whether in the
original or any increased share capital) shall, before
allotment or issue to any person on any terms, be
offered on no less favourable terms first to the members
in proportion (as nearly as practicable) to the nominal

value of the existing shares of the c¢lass held by each
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3.2,2

3.2.2.1

3.2.2.2

3.2.3

of them respectively in the folloving manner:-

The offcr (which shall not be withdrawn whilst it is
open for acceptance) shall be in writing and shall give
details of the shares of the class which the Company
desires to issue, the proposed terms of the issue
thereof and the number of shares to which each member of
that class is entitled and shall invite each member to
apply in writing within such period {"the Initial
Period") as shall be specified (being a period expiring
not less than twenty one days from the date of despatch
of the offer) for such number of the shares to which he
is entitled as he wvishes to take.

The shares so offered (or so many of them as the members
shall have applied for) shall be allotted on the same
terms to and amongst the members who shall have applied
for them on the earlier of:-

the date of expiration of the Initial Period; or

the date the Company receives notice of the acceptance
or refusal of every offer so madas.

Any shares not applied for in accordance with the
foregoing provisions shall then be offered to those
members of that class who shall have applied for their
full entitlement of shares and such additional offer
shall invite each such member to apply in writing within
such further period ("the Further Period") as shall be

specified (being a period expiring not less than seven
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1.2.4.2

3.2.5

3.3

3.4

days from the date of despateh of the additional otffer)
for  seuch maximun number eof the shares remaining to be
issued as he wishes to take,

The shares se offered (vr s0 many of them as shall have
been applied for) shall be allotted on the same terms to
and amongst the members who have applied for them on the
earlier of:-

the date of expiration of the Further Period; or

the date the Company receives notice of the aceceptance
or refusal of every further offer so made.

If more than one member shall have so applied, the
shares shall be divided between them in proportion (so
far as possible) to the nominal value of the existing
shares of that class held by each of them respectively,
but no member shall be obliged to take more than the
ma:zimum number of shares applied for by him.

The directors may dispose of any unissued shares not
applied for by the members or which by reason of any
other difficulty in apportioning the same, cannot in the
opinion of the directors be conveniently offered under
this article at a price and on terms no more favourable
than those at which the shareg vere initially offered to
the members.

The lien conferred by regulation B of Table A& shall also
attach to fully paid up shares r1egistered in the name of

any person indebted or wunder liability to the Company
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4.1

4.1.

4.1,

1

2

whethier  he shall bBe the cole registered holder thereat
oL shall he one of two o1 mete joint holders.
CONVERTIBLE PREFERENCE SHARES

The  speeial  rvights  and provi=isoas applicable to  ihe
convelr tible preference shares shall be as follows:-
Income

The proftits available for distribution and resolved to
be distributed, shall be applied in priority to any
payment of dividend to the holders of any other class of
shares in paying to the holders of the Convertible
Preference Shares a fixed cumulative preferential
dividend ("Preferential Dividend") at the rate of 12%
per cent per annum (exclusive of any associated tax
credit) on the nominal capital for the time being paid
up or credited as paid up thecreon, such dividend to be
paid half-yearly on 1st June and lst December ("Fixed
Dividend Dates") (or if any such dite is a Saturday,
Sunday or public holiday in England, on the first other
day next following such date)} in each year in respect of
the half-year ending on those respective dates, save
that the first such payment in  respect of each
Convertible Preference Share shail be made on a pro rata
basig -~ 1lst June 1992 in respect of the period from the
date of the first allotment of =such Convertible
Preference Shares to 1st June 1962

Subject to the payment of the Preferential Dividend and
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4.1.2.1

4.1.2.2

4.1.3

4.2.

4.2,

1
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all aryearvs ot acciuals (if any) of the Preferential
Dividend, the balance of the nprofits available for
distribution and resolved te he distributed by way of
dividend:-

FIRST shall be applied in paying a dividend of up to
£304,000 per annum to the holders of the ordinary shares
in the capital of the Company in proportien to the
nominal capital for the time being paid up or credited
as paid up thereon; and

SECOND shall be applied after the payment of the
dividend on the ordinary shares as provided in 4.1.2.1
above as to one tenth to and amongst the holders of the
Convertible Preference Shares and as to nine tenths to
and amongst the holders of the ordinary shares in
proportion to the nominal capital for the time being
paid up or credited as paid up thereon respectively.
Save as aforesaid the holders of Convertible Preference
Shares shall not be entitled to any further right to
participate in the profits of the Company.

Capital

Subject to paragraph 4.5.1.4 below, on a distribution of
assets on a winding-ap or on a return of capital the
holders of Convertible Preference Shares shall be
entitled

FIRST inr priority to any payment to the holders of any

other class of shares, to the repayment of a sum equal
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4.2.2

4.3.
4.3.1

to the nominal capital paid-up eor credited as paid up on
the Convertible Prefercace  Shares held by them
respectively and all arrears or accruals (if any) of the
Preferential Dividend wvhether such dividend bhas been
earned or declared or not, calculated up to the date of
commencement of the winding-up or rernra of capital; and
SECOND thereafter and after repayment of a sum equal to
the nominal sum paid up or credited as paid up on the
ordinary shares the right to participate in the surplus
assets of the Company pari passu with the holders of the
ordinary shares.

Voting and General Meetings

The holders of Convertible Preference Shares shall, by
virtue of and in respect of their holdings of
Convertible Preference Shares, have the right to receive
notice of a General Meeting and to attend, speak and
vote at a General Meeting only if and when, at the date
of such meeting, the Preferential Dividend on such
shares is in arrears, six months or more having elapsed
after any Fixed Dividend Date, or if a resolution is to
be proposed abrogating, varying or modifying any of the
rights or privileges of the holders of Convertible
Preference Shares nr altering the regulations of the
Cempany in any way directly or indirectly affecting the
rights of the holders of Convertible Preference Shaies

and not similarly affecting the rights of holders of the
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other chares for the time being or for the winding-up of
the Company and then enly on such resolution. Save as
aforesaid, whether ot not the conversion rights set out
in paragiaph 4.4 helow shall have expired, the
Convertible Preference Shares shall not confer on the
holders thereof the right to attend, speak or vote at
any General Meeting but they shall entitle the holders
to receive copies of notices of General Meetings for
information only.

Vhenever the holders of Convertible Preference Shares
are entitled to vote at a General Meeting upon any
resolution proposed at such a General Meeting, on a show
of hands every holder thereof who is present in person
or (being a corpcration) by a representative shall have
one vote and on a poll every holder therecf who is
present in person or by proxy or (being a corpovation)
by a representative shall have one vote in respect of
each fully-paid Convertible Preference Share registered
in the name of such holder.

Conversion

Subject as hereinafter provided, each holder of
Convertible Preference Shares shall be entitled at the
times and in the manner set out below to convert all but
not some of his Convertible Preference Shares into
fully-paid ordinary shares on the basis of five ovdinary

shares of £1 each for every £1 in nominal amount of
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4.4.1.2

4.4.2

4‘4.3

Convertible Preference Shares so converted (such basis,
as adjusted from time to time as provided below, being
herein called "the Conversion Rate"}.

Four out of each five ordipnary sharee the Convertible
Preference Shares will cenvert into on conversion will
be credited as fully paid up by the Company by means of
the sum of £€960,000 from the distributable reserves of
the Company (to the extent such a sum stands to the
credit of such reserves and there are such
disstributable reserves) being capitalised and set free
for distribution amongst the holders of the Convertible
Preference Shares on the  Dbasis of £4 for each
Convertible Preference Share held and applied in payment
up in full at par of 960,000 new unissued ordinary
shares of £1 earh,

For the purposes of the fcllowing provisions of this
resolution a "Conversion Date" shall be any date (not
being a Saturday, Sunday or public holiday in England)
between lst Januvary 1994 and 31st December 1994.

The right to convert shall be exercisable on any
Conversion Date by completing the Notice of Conversion
endorsed on the share certificate relating to all the
holder’s Convertible Preference Shares and/or a notice
in such other form as may from time to time be
prescribed by the Directors (s "Conversion Notice") and

delivering tnhe same to the Company Secretary f£or the
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4.4.5

time being of the Company at any time during the period
of 14 days ending on the Corversion Date (suvch period
being hereinafter called a "Conversion Period") together
vith such other evidence (if any) as the Directors may
reasonably require to prove the title of the person
exercising such right to convert. A Conversion Notice
once given may not be withdrawn without the consent in
vriting of the Company. The Company shall after 1lst
September 1993 and prior to 1lst December 1993 give to
the holders of Convertible Preference Shares notice in
wvriting reminding them of their rights to convert and
stating the applicable Conversion Rate. Such notice
shall give the name and address of the Company Secretary
and shall also, if the Directors have jprescribed some
form of Conversion Notice different frnn or additional
to that endorsed on the certificates relating to the
Convertible Preference Shares, be accompanied by a copy
of the Conversion Notice so prescribed.

Conversion of the Convertible Preference Shares as are
due to be converted as aforesaid sn any Conversion Date
(the "Relevant Shares") shall be effected in accordance
wvith the following provisions set out below or in such
other manner as may be authorised by law.

ine FPreferential Dividend on any Convertible Preference
Shares converted {whatever the manner of conversion)

shall cease to accrue with effeet £rom the Fixed

12




4.4.6

4'4.7

Dividend Date last opreceding the relevant Conversion
Date. ‘The ordinary =chures arising on such conversion
shall rank pari passu in all respects with the ordinary
shares then in issue nn the relevant Conversion Pate and
shall entitle the holder to all dividends and (unless an
adjustment shall have been made in respect thereof under
sub-paragraph 4.4.8) other distributions payable on the
ordinary shares in respect of the accounting reference
period of the Company in which the Conversion Date
falls, but not any dividends or distributions in respect
of any earlier accounting reference period.

Allotments of ovdinary sheres (if any) arising from
conversion shall be effected within 14 days of the
Conversion Date. Within 2B ‘ays after the Cunversion
Date the Company shall £forward to each holder of the
Relevant Shares, at his own risk, free of charge, a
definitive certificate fnr the appropriate amount of
fully-paid ordinary shares. 1ln the mrantime transfers
shall be certified against the Register.

If immediatelv after any Convecsion Date 75 per cent or
more of the Convertible Preference Shares shall have
been converted the Company shall be entitled (subject to
the Act) by not more than four weeks nor less than tvo
wveeks notice in writing given not later than one month
after such Conversion Date (or any subsequent Conversion

Date) to require those holders of Convertible Preferance
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Shates who have not exereised theilr right to convert, on
the expity of surh aotice but with effect from the
Conversion Date after wvhieh the said notice in writing
was given, to convert the whole of their holdings of
such shares into ordinary shares at the Conversion Rate
then applicable. Upon the expiry of the said notice
those holders of Convertible Preference Shares shall be
treaied as having enercised the right to convert in
respect thereof and the provisions relating to
conversion shall apply mutatis mutandis as ic the date
of the expiry of such notice was the Conversion Pate and
such Convertible Preference Shares were Relevant Shares
at the Conversion Date after which the said notice in
vriting wag given.

If, whilst any Convertible Preference Shares remain
capahle of being converted into eordinary shares, tth=2
Company shall make any issue {subject as provided below)
of ordinaiy shares by way of capitalisation of profits
or reserves (including any share premium account and
capital redemption reserve) to holders of ordinary
shares, then the number of ordinary shaves to be issued
on any subsequent conversion of Convertible Preference
Shares shall be ‘ncreased pro rata and, if any doubt
shall arise as .o the nominal amount of ordinary shares
ko be issued on conversion, tho certificate of the

auditors for the time being of the Company ("the

14




4.4,10

4.4.10.1

Andirors®y shall be econclusive and binding on  all
coneerned.

If, wvhilst any Convertible Preference Shares remain
capable of being converted into ordinary shares, the
ovdinary shares shall bs consolidated or sub-divided,
then the number of ordinary shares to be issuved on any
subsequent conversion of the Convertible Preference
Shares shall he reduced or increased acco.dingly and, if
any doubt shall arise as to the number thereof, the
certificate of the Auditors shall be conclusive and
binding on all concerned.

It, whilst any Convertible Preference S&hares remain
capable of being converted into ordinary shares, the
Company shall make any capital distribution to the
ordinary shareholders, then the number of ordinary
shares to be issued on any subsequent conversion of the
Convertible Preference Shares shall be increased by an
amount determined to be appropriate by the Auditors
vhose certificate shall be conclusive and binding on all
concerned., For the purposes of this paragraph 4.4.10
"Capital Distribution” means

any dividend or other distribution of capital profits
(vhether realised or not) or capital reserves, or
profits or reserves atising after the date of the
passing of the rerolution creating the Convertible

Preference Shares from a distribution of capital profits

15




4.4.10.2

4.5,

4.5.1

4.5.1.1

(1)
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{vhether realised 01 not) or capital reserves by a
subsidiary (except in any such c¢ase by means of a
capitalisation 1issue not contravening snb-paragraph
4.3.1.9 below) or

any vrepayment of capital oxr purchase of the Company's
own shares (other than a redemption or purchase of
redeemable shares in accordance with the terms of issue
thereof);

for the purposes of this pavagraph 4.4.10, insofar as
the relevant audited accounts do not distinguish between
capital and revenue profits or reserves the Company
shall be entitled to rely upon a written estimate by the
Auditors as to the extent t¢ which any part of any
profit or reserve should be regarded as of capital
nature.

Other Provisions

So long as any Convertible Preterence Shares remain
capable of being converted into ordinary shares, then,
save with such consent or sanction on the part of the
holders of the convertible preference shares as is
required for a variation of the rights attached to such
shares: -

no shares shall be allotted pursuant to a capitalisation
of profits or reserves:-

except ordinary shares credited as fully-paid to the

holders of ordinary shares and upon any such allotment

16




(2)

4.5.1.2

4.501'3

to  the holderc of ordinary shares the Conversion Rate
shall bhe adiusted as appropriate under paragraph 4.4.8
above provided tha: no sueh allotment shall be made, if,
as a rvesult thereof, the aggiegate nominal amount of the
ordinary shares intn which any Convertible Prefervence
Shates may be converted would exceed the aggregate
nominal amount of such Convertible Preference Shares;
the ordinary shares proposed to be allotted to the
holders ofthe Convertible Preference Shares pursuant to
article 4.4.1.2;

if any offer or invitation by way of rights or otherwice
{not being an offer or invitation to which the
provisions of sub-paragraph 4.5.1.3 apply) is made to
the holders of the ordinary share capital of the Company
then the Company shall make or, so far as it is able,
procure that there is made an offer at the same time of
Convertible Preference 8hares to each holder of
Convertible Preference Shares at » price on a basis and
othervise on such terms as determined in writing by the
Auditors so as to maintain his conversion rights on the
same basis as existed before such offer or invitation by
way of rights and any determination by the Auditors
shall be conelusive and binding on all concerned;

if prior to the last Conversion Date an offer is made to
the holders of ordinary shares (o1 all such shareholders

other than the offeror and/or any company controlled by

17



the ofteror and ot any peroenc aeting in concert with
the offeror) to aguire the vhole or any part ¢f the
igsued ordinary rhare rapital ef the Company o1 if any
person  propeses a  ncheme with  regaid  to sueh
acquigition, and the Company becomes aware that the
right to cast more than 50 per cent of the votes which
may ordinarily be cast on a poll at a General Meeting
has or will become wvested in the offeror and/or such
companies or persons aforesaid, the Company shall give
written notice to all holders of Convertible Preference
Shares of such vesting within 14 days of its becoming so
aware and each such holder shall be entitled within the
period of six weeks from the date of such notice to
convert all but not some of his Convertible Preference
Shares into fully-paid ordinary shares on the basis set
out in paragraph 4.4 above except that the Conversion
Period shall be the said period of sin weeks and the
Conversion Date shall be the last day of such Gonversion
Pertod. The Preferential Dividend shall accrue up to the
fixed dividend payment date last preceding such
Conversion Date but shall cease to accrue thereafter and
the ordinary shares arising on conversion shall not rank
for any dividend or digstribution paid or mude before the
Conversion Date. Subject as aforesaid, the provisions as
to conversion in paragra,h 4.4 above shall appiy mutatis

mutandis to such convers.on;

18
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if prior te the last Conversion Date the Company s
wound-up the Company shall forthwith give notice thereof
in writing to all holders of Convertible Preference
Sharves and each holder of Convertible Preference Shares
in respect of all but not some of his Convertible
Preference Shares shall be entitled within six weeks
after the date of the resolution for winding-up the
Company or (as the case may be) after the date of the
Order of the Court for such winding-up (either of such
dates being referred to in this sub-paragraph as "the
Operative Date") by notice in writing to the Company to
elect to be treated as if his conversion rights had been
exercisable and had been exercised immediately before
the Operative Date on the basis cf conversion as
provided above and in that event he shall be entitled to
be paid in satisfaction of the amount due in respect of
all of his Convertible Preference Shares treated as if
converted a sum equal to the amount to which he would
have become entitled in such winding-up 1if he had been
the holder of the ordinary shares to which he would have
become entitled by virtue of such conversion, fractions
being disregarded for this purpose, together with any
arrears, deficiency or accrual of the preferential
dividend on such Convertible Preference Shares down to
the Fixed Dividend Date last preceding the Conversion

Date which immediately preceded such winding-up. At the
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4.5.1.6

4.5.1.7

4.5.1.8
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epd of the said period of c:x weeks, any sutctanding
Convertible Meference  Shates shall  eease to he
convertible o1 capabie of beeoming convertible;

ne equity share capital (as defined by section 744 of
the Companies Act 1985) shall be in issue vhich is not
in all respects uniform with the ordinary shares in
issue on the date of the passing of the resolution to
create the new Convertible Preference Shares save as to
the date fiom which such capital shall rank for dividend
or equity share capital issued to staff and/or employees
(including Directors of the Company and/or its
subsidiaries holding executive positions) of the Company
or 1its subsidiaries in connection with or pursuant to
any scheme approved by the Company in Geneval Heeting:
no resolution shall be passed whereby the vights
attaching to the ordirary shares shall be modified,
varied or abrogated;

no re=olution shall be passed whereby the Company shall
reduce its share capital or n~ny uncalled liability
thereon or the amount for the time being standing to the
credit of its share premium account or capital
redemption reserve in any manner for which the consent
of the Court would be required or whereby the purchase
by the Company of any ghares in its capital is
sanctioned;

no shares in the Company shall be redeemed or purchased

20
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4,5,1,10

4'5'2

by  the Company and it shall not econvert into  ordinary
shates any shares (ather than the Convertible Preference
Shares) issued otherwice than ac ordinary shares;

the Company shall nor make any offer or invitation to
the holders of oidinary shares or alleot any shaves in
pursuance of a capitalisation issue or make any Capital
Distribution (as defined in sub paragraph 4.4.10 above),
in any case during a Conversion Period or by reference
to & record date dming a Conversion Period, or
following a Conversion Period by reference to a record
date prior to such Conversion Period; and

no further shares ranking ag regards participation in
the profits or assets of the Company ir priority to ot
pari passu with the preferential rights as to dividends
an? return of capital of the Convertible Preference
Shares shall be created or issued.

If the Company shall change its accounting reference
date to a date which is more than fifteen days before or
after 31lst July such adjustments shall be made to the
income rights of the C(unvertible Preference Shares as
thr  Auditors shall determine to be fair so as not to
prejudice the income rights and notifieation nf such
change and adjustment schall be given to the holders of
Convertible Preference Shares.

On  the day next follewing the last Conversion Date any

Convertible Prefercnce Shares then outstanding shall
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5.3

avtomatically he  redesignated as "1 per cent
Cumniletive Participating Prefetence Shares of £1 earh”.
The Company shall send to the holders of the Cenverrtible
Mreference  Shares a copy of every document sent o the
holders of the ordinary shares ar the same rime as it is
sent to the holders ol the ordinary shares.

TRANSFER OF SHARES

The instrument of transfer of shares shall be in  the
usual form prescribed from time te time ov, if none is
s0 prescribed, then in such lorm as the directors may
determine, and shall be executed by or on behalf of the
transferor and, unless the shave is fully paid, by or on
behalf of the transferee.

gxcept vhere a transfer is speocifically authorised by
these  articler no transfer of any share in the capital
of the Company shall be made or registered without the
consent in vriting of all members for the time being of
the Jlompany. Regulation 24 of Table A shall be extended
acerrdingly.

For ine purposes of this article 5 vhere any person is
unconditionally entitled to be registered as the holder
of a sha.e he and not the registered holder of su b
chare shall e deemed to be the member of the Company in
respect  of that share and the holder  thereof and the
vword  "member” in this article shall be zonstrued

azeordingly.



5.6

Sxcept as hereinabter provided ne Convertible Prefcrence
Share in the €ompany  shall be transferred unless and
until the rights ot pre emption hereinafter conferred
cshall have been exhausted,

Any member beang an individual or his  persrnal
representatives shall be entitled for any consideration
vhatsoever to transter all or any of his shares (the
shares so transferred being in this article 5.5 called
"the Transferred Shares") to his spouse or any of his
children or remoter issue or to trustees of any trust in
respect of which he is the settlor for the benefit of
himself or the said members of his family or for charity
but this article 5.5 shall not apply to the Transferred
Shares once they have been registered in the name of
such spouse or children or issue or trustees nor to any
other shares thereafter Vvecoming registered in their
names,

Any member being a company (hereinafter in this article
3.6 called “the Transferor") shall be entitled for any
consideration whatsoever to transfer all or any of its
shares to any other company (hereinafter in this article
5.6 called "the Transferee") which is the wholly owned
subsidiary of tue Transferor or of any company of which
the Transferor is a wholly owned subsidiary, but 1f the
Transferee while it is a member shall cease to be a

wholly owned subsidiary as a«foresaid it shall be deemed
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5.7.1
5.7.2

5.7.3

to  hove giver a tiansfer notice in 1espeect of all the
shares held by it puranant to axtiele 5.7,

Any member who desites te sell or transfer Convertible
Preference Shares (heivinafter ealled "the Vendor"“)
shall give notice in wiiting (hereinafter called "the
Transfer Motice") to the Company of his desire
specifying:-

the shares which he desires to sell or transfer;

the name of any third party to whom he proposes to sell
or transfer the shares; and

the price at which he desires to sell or transfer the
shares.

A Transfer Notize shall constitute the Company the
Vendor’s agent for the sale of the shares specified
therein (hereinafter called "the Said Shares") in one or
more lots, at the discretion of the directors, to the
members holding shares of that c¢lass other than the
Vendor at such price (hereinafter referred to as "the
Transfer Price") as may be specified ir the Transfer
Notice or (if no price 1is specified in the Transfer
Notice or such price is not agreed by the other members
of that class within thirty days after the date of the
Transfer Notice) such price as the Auditors of the
Company for the time being shall certify in writing to
be their opinion of a fair selling value thereof as

between a willing vendor and a willing purchaser.
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5.11

5.11.1

5.11.2

5.11.2.1

5.11.2.2

The Transfor Notice may contain a provision that unless
all the Said Skares are sold pursuant to the provisions
of this artiecle 5 none shall be sold and any such
provision shal) be binding on the Company.

Save as otherwise provided in article 5.12 a Transfer
Notice shall not be withdrawn except with the consent of
all the other members of the Company.

If the Auditors are asked to certify the Transfer Price
as aforesaid the fair selling value:-

shall be determined without taking any account of
vhether the Said Shares comprise a majority or a
minority interest in the Company;

shall be calculated on the basis of the net tangible
asset value of the Company attributable to the Said
Shares determined by rveference to the last published
audited balance sheet of the Com:any (.f any) adjusted
as may be necessary to the d~te cf the Transfer Notice
and taking into account:~

a valuation of all frechold and leasehold properties in
which the Company has an interest such valvation to have
been made within the preceding three months by a valuer
appointed or approved by the Auditors and

also taking into account all such other circumstances or
provisions as tic Auditors shall consider relevant or
appropriate {inc uding any tax which would be payable by

the Company if . .ich properties vere to be disposed of
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5.12.1

5.12.2

5.12.3

5.13.1

for a consideration equal to the amuunt of such
valuation and in respect of the costs of disposal
thereof),

If the Auditors are asked to certify rhe fair price as
aforesaid:~

th> Company shall as soon as it receives the Auditors’
certificate fucrnish a certified copy thereof to the
Vendor; and

the Vendor shall be entitled, by notice in writing given
to the Company within ten days of the service upon him
of the said ceittified copy, to ca.cel the Company’s
authority to sell the Said Shares;

the cost of obtaining the certificate shall be borne in
equal shares by the Vendor and the member(s) accepting
the Said Shares unless the Vendor shall give notice of
cancellation as aforesaid in wvhich case he shall bear
the said cost.

Upon the Transfer Price being agreed or determined as
aforesaid:-

the Company shall forthwith give notice in writing to
each member holding shares of that class (other than the
Vendor) accompanied by a copy of the Transfer Notice
informing him of the number of the Said Shares to which
he 1is entitled (which shall be in proportion to the
number of the shares of that class held by him) and the

Transfer Price of the Said Shares and shall invite him
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5.13.2

5.13.3

te atate 1n weiting vithin tventy-eue days from the date
of the said notice (shich date shall bLe specified
thetein) whether he i« wi1lling te purthase any and, if
so, how sany of the Said Bhares to which he 1z entitled:
it the said member shall within the said period of
twenty-one days apply for all or any of his entitlement
the Companvy shall allecate the number appli~d for to bim
and the Company shall forthwith give notice of each such
allocaticn (hereinafter called "an Allecation Notice")
to the Vendor and each of the persons to whom such
shares have been allecated and shall specify in the
Allocation Notice the place and time (being not later
than seven days after the date of the Allocalion Notice)
at which the sale of the sha.es sha'l be completed;

if any of the Said Shares shall remain after such
applicants have been satisfied in full the Company shall
forthwith after complerien has taken place in accordance
vith the preceding paragraph give a further notice in
vriting to each of the members holding shares of that
class (other than the Vendor and those members holding
shares of that class who have not applied for their full
entitlement) informing them of the number of  the Said
Shares remaining and inviving each of them to state in
writing within fourteen days from the date of the said
further notice (which date shall be specified therein)

vhether he is villing to purchase any and if 30 what
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5'13.&

5.13.5

5.14

2.15

maximum number of the Said Shares remaining.

if the said member ghall within the said further period
of fourteen days apply for all or any of the Said Shares
remaining the Company shall allcrate such shares (or so
many of them as shall be applied for as aforesaid) to
and amongst the applicants holding shares of that class
{and in case of competition in proporrion Yo the number
of shares of such class held by each of them) and the
Company shall forthwith give notice of such further
allocations (hereinafter called a Further Allocation
Notice) to the Vender and each of the persons to whom
such shares have been allocated and shall specify in
such Further Allocation Noiice the place and time (being
not later than seven days after the date of such notice)
at which the sale of such shares shall be completed;

no applicant shall be obliged 1o take more than the
maximur number of sharcs specitied by him as aforesaid.
Upon such allocations being rude as aforesaid, the
Vendor shall be bound, on payment of the Transfer Price,
to transfer thc shares comprised in the Allocation
Notice and (wbere appropriate) Further Allocation Notice
to the purchasing member or members named therein at the
time and place therein specified.

If the Vendor makes default in transferring any shaves
pursuant to article 5.14 the chairman for the time being

of the Company, or failing him one of the directors or
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5.15.1

2.15.2

3.15.3

5.16

some other person duly nominated by a resolution of the
board of Jirectors for that purpose, shall forthvith be
deemed to be the duly appointed attorney of the Vendor
with full powvet to execute complete and deliver in the
name and on behalf of the Vendor a transfer of such
shares to the purchasing member or members and in such
circumstances the directors:-

may receive and give a good discharge for the purchage
money on behalf of the Vendor;

shall (subject to the transfer being duly stamped) enter
the name of the purchagiip member or members in the
register of members a= the lLolder or holders by transfer
of the shares so purchased by him or them;

shall forthwith pay the purchase money into a separate
bank account in the Company‘s name and shall hold such
money 1in trust for the Vendor until he shall deliver up
his certificate or certificates for the Said Shares to
the Company when he shall thereupon be paid the purchase
money.

If the Vendor shall have included in the Transfer Notice
a provision that unless all the shares comprised therein
are so0ld none shall be sold then the Allocation Notice
and (where appropriate) the Further Allocation Notice
shall refer to such provisions and shall be construed
accordingly (including any extension of time as shall be

necessary) and completion of the sales in accordance
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5.17.1

5.17.2

18

with the preceding paragrapho of this article 5 shall he
conditional upen such provision being  complied with in
full,

In the event of all the Said Shares not being sold under
the preceding paragiaphs ot this article 5 the Vendor
may at any time within three calendar months after the
expiration of the said fuither period of fourteen days
transfer the shaies not sold to any person or persons
with the consent in writing of all the members for the
time being of the Comnany at not less than the Transfer
Price; but:-

if the Vendor stipulated in the Transfer UNotice that
unless all the Said Shares were woid pursuant to this
article 5 none should be sold, the Vendor shall not be
entitled, save with the writien conszent of all the other
members of the Company, to seil hereunder only some of
the Said Shares to such person ot persons; and

any sale by the Vendor must be a bona fide s e and the
directors may require to be satisfied in such manner as
they may reasonably require that the shares are being
sold in pursvance of a bona fide sale for the
consideration stated in the transfer without any
deduetion, rebate or allowance wvhatsoever to the
purchager and 1f jot co satisfied may refuse fo register
the instrument of transfer,

In the event of all 1the Said Shares being allocated
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5.18.3

5.18.4

purcuant to article 5.1%:

the Vendotr shall he enritled te be repaid all  the
indebredneus (it any) ewing te him by the Company at the
date of the Transfer Notice and to be released fiom any
guartantees  given by him in respect of the indebtedness
of the Company or any of its subsldiaries;

any mnember vho shall have notified his willingness to
purciase any of the Said Shares shall, if required by
the Vendar, undertake to procure that the Company is put
into funds so that such indebtedness may be repaid in
full to the Vendor by the Company;

until suel. indebtedness is repaid in full and such
guarantees released the provigions of articles 5.14 and
5.15 shall not apply and if such indebtedness is not
repaid in full to the Vendor within three months from
the expiration of the said period of twenty-one days or
the said further peried of fourteen days as the case may
be referred to above the Vendor shall be under no
obligation to sell the Said Shares to the member or
members accepting the same and the provisions of article
5.17 shall apply as if none of the Said Shares had been
accepted;

the Vendor, by notice in writing to the Company, may
waive the provisions of this article 5.18 either in
whole or in part.

With the consent in writing of all the members for the

1




2.2

6.1

time  being of the Cempany all or any of the provisions
of thic artiele 5 may be waived by the directors in
vhole ar in part in any particular case,

Save a5 expressly  provided to the contrary, the
directors shall register any transfer made pursuant to
the preceding paragraphs of this article 5 unless
registration thereof would permit registration of the
transfer of shares on vhich the Company has a lien.
TRANSHMISSION OF SHARES

In the event of a person (other than a member) becoming
entitled to shaves in the event of the bankruptey of a
member or, in the case of a member being a limited
company, in the event of the winding up of a member,
then the trustee in bankruptcy or the liquidator of such
member (as the case may be) shall within thirty days of
such event give or be deemed to have given a Transfer
Notice 1in respect of the shares registered in the name
of such member in accordance with the terms of article 5
at the Transfer Price that would be determined in
accordance with artiecle 5.11 on the date of the
appointment of the trustee in bankruptey (in the case of
a bankrupt member) and on the date of the appeintment of
the liquidator (in the case of the winding-up of a
member) and all the provisions of article 5 shall (with
the deletion of the woirds "Convertible Preference" in

articles 5.4 and 5.7 and with the exception of article
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7.2

7.3

8.2

8.2.1

B.2.2

5.1 accordingly apply mutatis mutandis.

Regulations 29 te 31 of Table A shall apply to the
extent not inconsistent with article 6.1.

GENERAL MEETINGS

All general meetings otheyr than annual general meetings
shall be called extiaordinary general meetings.

The directors may call general meetings and, on the
requisition of members pursuant to the provisions of the
Act, shall forthwith proceed to convene an extraordinary
general meeting for a date not later than 42 days after
receipt of the requisition.

If there are not within the United Kingdom sufficient
directors to call a general meeting, any director or any
member of the Company may call a general meeting.

NOTICE OF GENERAL HMEETINGS

An annual general meeting and an extraordinary general
meeting called for the passing of a special resclution
shall be called by at least 21 clear days notice.

All other extraordinary general meetings shall be called
by at least 14 clear days notice but a general meeting
may be called by shorter notice if it is so agreed:-

in the case of an annual general meeting by all the
members entitled to attend and vote thereat;

in the case of any other meeting by a majovrity in number
of the members having a right to attend and vote being a

majority together holding not less than 95 per cent. in
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B.3

8.4

8.5

9.
9‘1

9.2

9.3

9.3.1

neminal value of the shares giving that right.

The notice of a general meeting shall specify the time
and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual
general meeting, shall specify the meeting as such.
Subject to the provisions of these articles and to any
restrictions imposed on any shares, notice of a general
meeting shall be given to all members, to all persons
entitled to a share in consequence of the death or
bankruptcy of a member and to the directors and
auditors.

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

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a
guorum is present.

Two persons entitled to vote upon the business to be
transacted, each being a member or a proxy for a member
or a duly authorised representative of a corporate
member, shall be a quorum.

If within half an hour after the time appointed for the
meeting a quorum is not present, or if during a meeting
a quorum ceases to be present:-

the meeting, if convened upon the requisition of
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9,3.2

9.4

8.5

9.6

9.7
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members, shall b dissolved;

in any other vase, it shall stand adjourned until the
zame day in the next veel at the same time and place, or
such other day, time and place as the directors may
determine, and if at the adjourned meeting a quorum is
not present or veases to be present then the member or
members present shall be a quon

The chairman, if any, of the board of directors ov in
his absence some other divector nominated by the
directors shall preside as chairman of the meeting, but
if neither the chairman nor such other director (if any)
be present within 15 minutes after the time appointed
for holding the meeting and willing to act the directors
present shall elect one of their number to be chairman
and, if there is only mie director present and willing
to act, he shall be chairman.

If no directot is wall'sp to act as chairman, or if no
director is present wi.hin 15 minutes after the time
appointed for holding the meeting, the members present
and entitled to vore shall choose one of their number to
be chairman.

A director shall, notwvithstanding that he is not a
member, be entitled to attend and speak at any general
meeting and at any separate meeting of the holders of
any class of shaies in the Company.

The chalrman may, with the consent of a meeting at which
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9.8

9.9

9.10

9.11

9.12

9.13

a  guotum is present  (and shall if se directed by the
meeting),adjomip the meeoting from time to time and from
place ta plaere, and without such consent he may adjourn
any meeting at which a proposal of importance is made
for the consideration whereof in his judgement (which
shall not be challenged) a larger attendance of members
is desirable.

No business shall be transacied at any adjourned meeting
other than businers which might properly have been
transacted at the meeting had the adjournment not taken
placa

When a meeting 1is adjourned for 14 days or more, at
least 7 clear days notice shall be given specifying the
time and the place of the adjourned meeting and the
general nature of the business to be iransacted, but
othervise 1t shall not be necessary to give any such
notice,

A resolution put to the vote of a meeting shall be
decided on a show of hands unless before, or on a
declaration of the result of, the show of hands a poll
is duly demanded.

A poll may be demanded by any member having the right to
vote at the meeting.

A demand for a pell by a person as proxy for a member
shall be the same as a demand by the menmber.

Unless a poll is duly demanded a declaration by the
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0.14

9.15

9.16

9.17

9.18

9.19

ehaitman  that 2 tevelution has beein cartied or carsied
unanimously o1 by a particular majority, or leost, or aot
carvied by a pnarticular majority shall be conclusive
evidence of the fact without proof of the number o1
proportion of the votes recorded in favour of or against
the reseiution.

The demand tor a poll may, before the poll is taken, be
withdrawn but only with the consent of the chairman and
a demand so withdrawn shall not be taken to have
invalidated the result of a slov of hands declared
before the demand was made.

A poll shall be taken as the chairman may direct and he
may appoint scrutineers (who need not be members) and
fix a time and place for declaring the result of the
poll.

The result of the poll (unless it was held at an
adjourned meeting) shall be deemcd to be the resolution
of the meeting at w' ich the poll was demanded.

In the case of an equality of votes, whether on a show
of hands or on a poll, the chairman shall be entitled to
have . casting vote in addition to any other vote he may
have.

A poll demanded on the election of a chairman ot on a
question of adjournment shall be taken forthwith,

A poll demanded on any other question shall be taken

either forthwith or at such time and place as the
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9,20

9.22

9.23.1

9.23.2

chairman direets, not being more than 0 days after the
poll is demanded.

The demand for a peli shall npet prevenrt the continuance
i a meeting for the transaction of any business other
than a question on which the poll was demanded.

If a poll is demanded before the declaration of the
result of a show of hands and the demand is duly
withdravn with the consent of the chairman, the meeting
shall continue as if the demand had not been made.

No notice need be given of a poll not taken forthwith if
the time and place at which it is to be taken are
apnounced at the meeting at which it is demanded, but in
any other case at least 7 clear days’ notice shall be
given specifying the time and place at which the poll is
to be taken.

A resclution in writing signed by all the members of the
Company entitled to receive notice of and to attend and
vote at a general meeting or by their duly appointed
proxies or attorneys:-

shall be as valid and effectual as if it had been passed
at a general meeting of the Company duly convened and
held; and

any such resolution in writing may be contained in one
document or in several documents in the same terms each
signed by one or more of the members o1 their proxies ox

attorneys, and signature in the case of a body corporate
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10.

10.1

10.2

10.3

10.4

10.5

vhieh is a membor shall be sufficient if made by a

director thereot o1 by its duly authorised
representative,
VOTES

Subject to any tights o1 restrictions attached to any
shares, on a shov of hands every member present in
person ov (if a corporation) present by a representative
duly authorised in accordance with the Act who is not
also himself a member entitled to vote, shall have one
vote, and on a poll every member shall have one vote for
every share of which he is the bolder.

In the case of joint holders th: vote of the senior who
tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other
joint holders, and for this purpose seniority shall be
determined by the order in which the names of the
holders stand in the register of members.

No member shall be entitled to vote at any general
meeting or at any separate meeting of the holders of any
class unless all calls or other sums presently payable
by him in respect of shares of the Company have been
paid.

0n a poll votes may be given either personally or by
proxy.

An instrumcnt appointing a proxy shall be in writing

executed by or on behalt of the appointor (or, if a

39




10.6

10.6.1

10.6.2

10.6.3

1G.7

cotpotation, wnder the hand of a duly authorised ofijeer
of the corporatien) and shall be in such torm as the
directors may determine or, failing such determination,
in any uwsvwai fovm,

The instrument appointing a proxy and any autherity
under which it is executed or a copy of such authority
certified notarially o1 in some othoer way approved by
the directors may:-

be deposited at the office (or such other place within
the United Kingdom as 1is specifiad in 1the notice
convening the meeting or in any instrument of proxy sent
out by the Company in relation to the meeting) not later
than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the
instruoment proposes to vote; or

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

vhere the poll is not taken ferthwith but is takep not
more than 48 hours after it was demanded, be delivered
at the meeting at which the poll was demanded to t' e
chairman or to the secretary or to any director.

An  instrument of proxy which is not deposited or
delivered in the manner permitted under article 10.6

shall be invalid.
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11.2

11.4

12.

DIRECTORS

The number of the directors chall be determined by the
Company in general meetipng but unless and until so
determined there shall be no maxiaum number of directors
and the minim. number of directors shall be two.

In the event of the minimum number of directors fixed oy
or pursuant to these articles being one, a sole director
shall have authority te exercise all the powers and
discretions vested in the directors generally and
regulation 89 of Table 4 shall be modified actordingly.
& director or alternate director shall not requizc any
share qualification but any director or alternate
director who is not a member of the Cumpany shall
nevertheless be enti{led to 1receive notices of and
attend and speck at any general meeting of the Company
or at any separate meeting of the holders of any class
of shares of the Company.

A person may be appointed a director notwithstanding
that he shall have attained the age of seventy years or
any nther age and no director shall be liable to vacate
oftice by recoon of his attaining that or ar~ other age,
nor shall special notice be required of any rasolutien
appointing or approving the appointment of ecuch a
disector or any notice be required to state the age of
the person to vhom such resolution relates.

APPOQINTHMENT OF DIRECTORS
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12.3
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The Company may by ordicary 1esolution appoint another
person  In place i a diteetor removed  from office by
resolution of a goneral meeting in accordance with the
Act, and (without prejudice to the powers of the
directors under the next followiny avticle) the Company
by ordinary resolution may appoint a person vho is
villing to act to be a divector either to fill a vacancy
or as an additicnal director.

The directors may appoint a person vho is willing to act
to be a director either to fill a vacancy or as an
additicnal director, provided that the appointment does
not cause the number of directors to exceed any number
fixed by or in accordance with these articles as the
maximum number of directors.

4t any time or from time to time the holder or holders
of not less than three-quarters in nominal value of such
part of the issued shaie capital of the Company as
confers the right for the time being to attend and vote
at general meetings of the Company may by memorandum in
writing signed by or on behalf of him or them and left
at or gent to the office appoint any person to be a
director or remove from office auy director vho shall
vacate office acrordingly. Any such removal shall be
wvithout prejudice to any claim such director may have
for damages for breach of any contract of service

betveen him and the Company.
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13.

13.1.1

13.1.2

13.1.4

13.1.5

13.1.6

DISQUALTFICATION AHD REMOVAL OF DIRECTORS

The office of a ditecto: shall be vacated in any of the
following events:-

if he vesigns hiz office by notice in writing to the
Company ;

if he bccomes bankrupt or makes any arrangement or
composition vith his creditors generally;

if he i& admitted to hospital in pursuance of an
application for admission for treatment under the Mental
Health Act 1983 or, in Scotland, an application for
admission under the Mental Bealth (Scotland) Act 1960,
or an order is made by a Court having jurisdiction
(vhether in the United Kingdom or elsewhere) in matters
concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person
to exercise povers with respect to his property or
affairs;

if he ceases 1o be a director by virtue of any provision
of the Act or he becomes prohibited by law from being a
director;

if he is absent from meetings of the board for six
successive months without leave and his alternate
director (if any) shall not during such period have
attended in his stead, and the directors resolve that
his office be vacated;

if he shall be removed from office under the provisions

43

o EEE T TE R T TTRRE R




14.

14.1

14.2

14.2.1

of article 12.3

POVERS OF DIRECTORS

Vithout prejudiee to the poweis conferred by regulation
70 of Table A the diirectors may establish and mainwain,
o1  procure the establishment and maintenance of, any
pension or superannuation funds (whether contributory or
cotherwise) for the benefit of, and give or procure the
giving of donations, gratuities, pensions, allowances
and emoluments to, any persons (including directors and
other officers) who are or were at any time in the
amployment or service of the Company, or of any company
vhich is or was a subsidiavy of the Company or allied to
or associated with the Company or any such subsidiary,
or of any of the predecessors in business of the Company
or of any such other company, and the spouses, widows,
vidowers, families and dependants of any such persons,
and make payments to for or tovards the insurance of or
provide benefits otherwise for any such persons.

Vithout prejudice to the provisions of regulation 70 of
Table A and of article 20 the Directors shall have power
to purchase and maintain insurance for or for the
benefit of any persons who are or vwere at any time:-
direcrors, officers, employees or auditors of the
Company or of any other company which 1s its holding
company, or in which the Company or such holding company

has any interest whether direct or indirect, or which is
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15.

15.1

15.1.1

15.1.2

in anvway allied to er  acssociated with the Company o1
suech  holding company, or : i any subsidiary undertaking
of the Company or or such othe:r company;

trustees of any pensions fund in which employees of the
Company or of any other asuch company or subsidiary
undertaking are interested;

including (without prejudice to the generality of the
foregoing) insurance against any liability incurred by
such persons in respect of any act or omission in the
actual or purported exercise execution and/or discharge
of their powers or duties and/or otherwvise in relation
to their duties, powvers or offices in relation to the
Company or any other such company, subsidiary
undertaking or pension fund.

DIRECTORS’ INTERESTS

Subject to the provisions of the Act, and provided that
he has disclosed to the directors the nature and extent
of any material interest of  his, a director
notwithstanding his office:-

may be a party to, or otherwvise interested in, any
transaction or arrangement with the Company or in which
the Company is othervise interested (including any
insurance purchased or maintained by the Company for him
or for his benefit);

may be a director or other officer of or employed by or

a party to any tr:nsaction or arrangement with or
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i5.1.3

15.2

15.2.1

15,2.2

16.
16.1

16.2

otheiwise interested in any body corporate promoted by
the Company eor in vwhich the Company is othervise
interested; and

shall not, by reason of his office, be accountable to
the Company for any benefit vhich he derives from any
such office or employment ov from any such transaction
or arvangement or from any interest 1in such body
corporate, and no such transaction or arrangement shall
be liable to be avoided on the ground of any such
interest or benefit,

For the purposes of article 15.1:~

a general notice given to the directors that a director
is to be regarded as having an interest of the nature
and extent specified in the notice in any transaction or
arrangement in which a specified person or class of
persons is interested rhall be deermed to be a disclosure
that the director has an interest in any such
transaction of the nature and extent so specified; and
an interest of which a director has no knowledge and of
vhich it is unreasonable to expect him to have knowledge
shall not be treated as an interest of his.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of thesc articles, the
directors may regulate their proceedings as they think
fit.

4 director may, and the secretary at the request of the
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16.3

16.4

16.5

16.7

16.8

16.9

ditectar shall, call a meeting of the directors,
Question: arising ar a wmeoting shall be decided by a
majority of votes.

In the ecase of an equality of —otes, the chairman shall
have a second or casting vote.

A director vho is alse an alternate director shall be
entitled in the absence of his appointor to a separate
vote on behalf of his appointor in addition to his own
vote.

Any director for the time being absent from the United
Kingdom shall if he so requests be entitled to be given
reasonable notice of meetings of the directors to such
address in the United Kingdom (if any) as the director
may from time to time notify to the Company but save as
aforesaid it shall not be necessary to give notice of a
meeting to a director who is absent £rom the United
Kingdom.

The quorum for the transaction of the business of the
directors may be fixed by the directors and unless so
fized it shall be two persoens.

An alternate director who is not himself a director may,
if his appointor is not present, be counted towards the
quorum,

The continuing directors or a sole continuing director
may act notwithstanding any vacancies in their number,

but, in such casc. if the number of directors is less
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16.10

16.11

16.12

16.13

rthan  the aumber fixed as the querum, he or they may act
only for the putpose ot tilling vacaucies or of cailing
a general meering.

The directors may elect one of their number to be
chairman of the bhoard of directors and may at any time
remove him from that office.

If there 15 no ditector holding the office of chairman,
or if the director holding it, having had notice of a
meeting, is not present within five minutes after the
time appointed for it, the directors present shall
appeint one of their number to be chairman of that
meeting.

A meeting of the directors may, subject to notice
thereof having been given in accordance with these
articles, be for all purposes deemed to be held when a
director is o1 directors e in communication by
telephone or television with another director or
directors and all of the said directors agree to treat
the meeting as so held, provided that the number of the
said directors constitutes a quorum of the board
hereunder, and a resolution made by a majority of the
said directors in pursuance of this article shall be as
valid as it would have been if made by them at an actual
meeting duly convened and held.

A resolution signed in writing by all the directors

entitled tc receive notice of a meeting of directors or
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16.14

16.14.1

16.14.2

17.

17.1

of a committee of directors shall be as valid and
effectual as 1f it had been passed at a meeting of
directors or (as the case may be) a committee of
directors duly convened and held and may consist of
several documents in the like form each signed by one or
more director; but a resolution signed by an alternate
director need not also be signed by his appointor, and,
if it is signed by a director who has appointed an
alternate director, it need not be signed by the
alterpate director in that capacity.

A director who is in any way either directly or
indirectly interested in a contract or arrangement or
proposed contract or arrangement with the Company:-
shall declare the nature of his interest at a meeting of
the directors in accordance with Section 317 of the Act;
subject to such disclosure, shall be entitled to vote in
respect of any contract or arrangement in which he is
interested and if he shall do so his vote shall be
counted and he may be taken into account in ascertaining
whether a quorum is present.

ALTERNATE DIRECTORS

Any director may at any time by writing under his hand
and deposited at the office, or delivered at a meeting
of the directors, appoint any persen (including another
director) to be his alternate director, and may in like

manner at any time terminate such appointment.  Such
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17.2

17.3

17.4

17.5

17.6

apporintment, unless  previously approved by the
directors, shall have effect only upon and subject to
being so approved.

The appointment of an alternate director shall determine
on the happening of any event which, if he vere a
director, would cause him to vacate such office or if
his appointor ceases to be a director.

n alternate director shall (except when absent from the
United Kingdom) be entitled to receive notices of
meetings of the directors and shall be entitled to
attend and vote as a director at any such meeting atv
which the airecter appointing him is not personally
present, and generally at such meeting to perform all
the funciions of his appointor as a director, and for
the purposes of the proceedings at such meeting the
provisions of these articles shall apply as 1if he
(instead of his appointor) were a director.

If an alternate director shall be himself a director or
shall attend any such meeting as an alternate for more
than one director his voting rights shall be cumulative.
If his appointor is for the time being absent from the
United Kingdom or temporarily unable to act through 111
health or disability, the signature of an alternate
director to any resolution in writing of the directors
shall be as effective as the signature of his appointor.

To such extent as the directors may from time to time
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17.7

17.8

18.

determine fn relation to any committees of the
directors, the foregoipg provisions of this article 17
shall also apply mutatis mutandis to any meeting of such
committee of which the appointor of an alternate
director is a membar.

An alternate director shall not (save as provided in
this article 17) have gpower to act as a director nor
shall he be deemed to be a director for the purposes of
these articles, but he shall be an officer of the
company and shall not be deemed to be the agent of the
director appointing him.

An alternate director shall be entitled to contract and
be interested in and benefit from contracts or
arrangements or transactions and to be repaid expenses
and to be indemnified to the same extent mutatis
mutandis as if he were a director, but he shall not be
entitled to receive from the Company in respect of his
appointment as alternate director any remuneration
except only such part (if any) of the remuneration
othervise payable to his appointor as such appointor may
by notice in writing to the Company from time to time
direct.

DIVIDENDS

The directors may deduci from any dividend payable on or
in respect of a share all sums of money presently

payable by the holder to the Company on any account
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19.
19.1

19.2

19.3

19.4

19.5

20.

whatsoever.

NOTICES

A notice may be given by the Company to any membar in
wvriting edlther personally or by sending it by pre-paid
post, tele-message or telex to his registeired address
within the United Kingdom supplied by him to the Company
tor the giving of notice to him, but in the absence of
such address the member shall not be entitled to receive
from the Company notice of any meeting.

In the case of joint holders of a share, all notices
shall be given to the joir holder whose name stands
first in the register of members in respect of the joint
holding, and notice so given shall be sufficlent notice
to all the joint holders.

A properly addressed and pre-paid notice sent by post
shall be deemed to have been given upon the day
following that on which the notice is posted.

A notice given by telegram or tele-message shall be
deemed to have been given at the expiry of 24 hours
after it is delivered by the Company to the relevant
transmitting authority.

A notice given by telex shall be deemed to have been
given at the same time as it 1is transmitted by the
Company.

INDEMNITY

Subject to the provisions of and so far as may be




petmitted by the Act, every direetor, auditor, gecretary
or other nfficer of the Company shall be entitled to be
indemnified out of the ausets of the Company against all
costs, charges, lesses, expenses and  liabilities
incurted or sustained by him in the execution and
discharge of his duties or othervise in relation
thereto. Regulation 118 of Table A shall be extended

accordingly.
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