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THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

Articles
of Association

'‘CF  BRIAR HiLL COURT LIMITED'

PRELIMINARY
1. Tha regulations contained in Table A in the Schedule to the Companies (Tables A to F} Regulations
1985 as amended by the Companies (Tables A to F} {Amendment) Regulations 1985 (hereinalier
refetred 1o as 'Table A*) subject to the additions exclusions and modiflcations hereinaiter
expressed shall constitute the Atlicles of Assoclation of the Company,

. SHARE CAPITAL )
2. The Directors of lha Company may (subject to regulations 3 and 4{i) below and saction 86 of the
Act) allot grant options over or otherwise deal wilh or dispose of any relevant securilles (as

dafined by section 80{2) of the Aci) in the Company on such terms and conditions and In such
manner as they shall think proper.

The Directors of the Company are generally and unconditionally authorised during the peried of
fiva years from the date of incorporation of the Company to allot grant righis {0 subscribe for or
converl securilles Into sharas In relation to the original shares in the authorised share capital of

the Company to such persons at such fimes and on sueh terms and conditions as they think fit
subjact to the provisians of section 80 of tha Acl.

4.{) Subject to any diraction to the contrary thal may be given by Speclal Resclution by the
Company in General Meeling any shares which do not comprise the original authorised share
capital of the Company shall before they are issued be offered 1o the Members in propariion
as nearly as possibla o the nominal value of the existing shares hald by them and such offer
shall be made by notice specifying the number of shares to which the Mamber Is eatitled and
limiting 2 time within which the offer i not actepled shall be deemed !o be declined and alter
the explration of such time or on raceipt of an Inlimatlon from the Member to whom ihe
notice is given that he declines to accept the sharas the Directors may disposa of the same In
such manner as they think mos! beneficlal to the Company. The provisions of this paragraph
shall have elfect only insofar as they are nol inconsistant with section 80 af the Act.

{ii) In accordance with section 91{1) of the Act section 89(1) and sections 90(1) 1o (&
{Inclusive) of the Act shall not apply to the Company.

LIEN

The Campany shall have a first and paramount {ian on every share (whether or not Il is =
fully paid share} for all moneys (whether presently payable or not) payablo at a fixed time
or called in respect of that share, The Company shall also have a first and paramount lien on
every share {whether or not it s a fully pald share) standing registered in the name of zay
Member solely or registered In the names of twe or more joint holdars for ali moneys
presently payable by him or his estale to the Company. The Directors may al any time
declare any share to be wholly or In parl exempt frem the provisions of this regulation,

5.{0

(ii) Regulation 8 of Tabls A shall not apply to the Company.
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By a Special Resolution dated 23 June 1993, the Company changed its name from Rateguide Limited to Briar Hiil
Court Limited.,
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oplien A(8)

(b} The Auditor shall value the sald shares pro rata in relation 10 the tojal shares
Issuad in the Company as at the gdate of the transfer notice, and shall not
ingrease or decrease the vafue of the sald shares by reference o the fact
that such shares constilule a majority or minority shareholding In the
Company,

{c} The costs of the said valuation shall be bome by the intending transferor,

The Directors shall, within 7 days of receipt of the abovementioned valuation,
offer the shares comprised in the transfer nofice 1o all the remaining Members lor
the time baing of the Company. The following conditions shail apply to such offer:

(a) The offer shall be made in writlng and shall stato the price at which the
sharas are offered.

() The olfar shall be made to the remaining Members as neatly as may be fo
their shareholdings as at the date of the offer. If there remain shares which
are not capabls of being offered withovi the creation of fractions ol shares,
then these shares shall be olfered to certain Members of tha Company, such
Membears having been decided on by the drawing of lots by the Directors In
such manner as they shall think fit,

{c) The olfer document shall require each Member to state in wriling the number
of shares he would be willlng to purchase, beyond the number which he Is
belng offered in the olfer document, should there remaln any shares
comptising the offer {or which no purchaser can be found. Should there
remain any such shares from the original offer, then these shall be
translerred to those Members who have indicaled their witlingness io
purchase such additional shares in proporilon to thelr shareholding at the date
of the offer document, I{ there remain shares which are nol capable of heing
offered without the creation of fractions of shares, then these shares shall be
offered to cartain Members of the Company, such Members having been

decided by the drawing of lots by the Directors In such manner as they shall
think fit.

(d) The olfer shall remain open for 21 days {rom the date on which the offer
document is sent to the Members by the Directors.

If Members are found who are willing to purchase any shares comprised in tha
offer document (hatsinaller callad the “intending transferes™ then the Directors
shall within 7 days after the date on which the offer document expires give notica
in writing to the intending transferer Informing him as to the ideniity of the
intending transferea and the number of shares 1o be transierred lo each intending
transferee. On receipl of the amount due from the intending iransferee the
intending transferor shall be bound lo transfer the shares comprised in the
iransfer notice which the intending transferes has offered to purchase.

Should the intending transferar default in the carrying out of the {ransfer of any of
the shares comprising the ofivr document, then the Company shall be empowered

to recelve the purchase monk ‘“rom the inlending transferes and 1o execute the
transfer In favour of the intencing transferee.

Should intending transferaes not be found by the expiration of the date of the offer
documant, then the intending transferor shall be entitled 10 transfer any shares
comprised in the transler notice which have not been fransferred under the terms
of the offer document lo any person and at any price subject 1o the provisions of

paragraph () of this Article. Such transfer shall be complated within 30 days of
the expiry of the offer dacument.
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8.(0)

{th)

NOTICE OF GENERAL MEETINGS
An Annual General Mesting and an Extraordinary Genersl Meoting called for the passing of a
Speclal Resolutlon or a Resolution appolnting a person as a Director shall ba called by at least
twenty-one clear days' notice. All other Extraordinary General Maetings shall be called by

at least {ourtean clear days’ notice but a General Meeting may be called by shorter notice |
it 1s so apreed -

{a} In the case of an Annual General Mesling by all the Members entitied 1o attend and vote
thereat; and

{b) In the case of any other Mesting by a majority in number of the Members having a right
to aitend and vote being a malority together holding nct less than ninsty-five per cent,
in nominal value of the shares glving that right.

The notica shall spacify the time and place of the Maatlng and In the case of spaclal business

only the general nature of the special business to be transacted and in the case of an Annual
General Mecting shall spacify the Mealing as suth.

All business shal) be deemed special that is transacted at an Exiraordinary Ganeral Maeting
and also all that is transacled at an Annual Ganaral Meetlng with the exception of declaring a
dividend the considaration of the accounts balance sheets and the raports of the Directors
and Auditors and the appointment of and the fixing of the ramuneration of the Auditors,

Subject 1o the provisions of thase Articles and to any restrictions imposed on any shares afl
notices of and any other communications relating 1o any General Mestings of the Company or
of saparale Genaral Meatings of the holders of any class of share capltal of the Company
shall be glven to all the Membars to all parsons entitled to a share in consaquence of the

death or bankruptey of a Member and to tha Directors "and Auditers of the Company for the
time being,

Regulation 38 of Table A shall not apply to the Company,

PROCEEDINGS AT GENERAL MEETINGS
No business shall be transacted at any Meeling unless a quorum is present at the fime the
Meeling proceeds to business, Two persons entilled to vote upon the business to be

transacted e@ach being a Msmber or a proxy for a Member or a duly auvihorlsed
representative of a corporation shall be a quorum.

if such a quorum s not present within half an hour from tha time appolnted {or the Maating
the Maating shall stand adjourned o the same day in the next waeek at the same time and
place or such time and place as the Disectors may determine. W 2t the adloured Meating a

quorum is nol present within haf an hour from the time appoinied for the Meeting such
adjourned Masling shall be dissoived,

Regulations 40 and 41 of Table A shall not apply to the Company.

NUMBER OF DIRECTORS
Unless otherwise determined by Ordinaty Resolution in General Meeting of the Company the
number of Directors (other than Allernate Directors) shall not be subject to any maximum
and the minimum numbar of Directoss shall be one. If and so long as the minimum number of
Directors shall be one a sole Diractor may exercise all the authoritles and powers which are

vested In the Dlractors by Table A and by these Arlicles, Regulation 89 of Table A shall be
modifiad accordingly.

Regulation 64 of Table A shall not apply to the Company,
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APPOINTHMENT OF DIRECTORS
The lirst Directors of the Cempany shall be as named jn the statement delivered to the the
Ragistrar of Companles pursuant 1o seclion 10 of the Act.

10. No person shall bs aphointed a Director at any General Meating unless -

{a} he is recommended by the Directors; or

(b} not less than fourteen nor more that thirty-five clear days befora the date appointed for the
General Meeting nofice executed by a Member qualified 1o vote at the General Meeling has
been given to the Company of the Intentlon fo propose that person for appointment jogather
with notice sxecuted by that parson of his willingness o be appolnted,

14, Subjsct to cagulalion 10 above the Company may by Ordinary Resolution appoint 2 parson who Is

willlng to act to be a Direcior slther to fill a vacancy or as an additional Director.

12. The Directors may appoint a persen who Is willing to act to be a Director either to fill a vacancy

or as an additional Director provided that the appoiniment does not cause the number of Directors

o excesd any number fixed by or in accordance with these Aricles as the maximum number of
Diractors.

13. The Dirgelors shall nat be required fo retire by rotation and regulations 73 1o 80 (inclusive) of

Teble A shall not apply to the Company,

DIRECTORS GRATUITIES AND PENSIONS

14.00) The powers of the Company set out in Clause 3{p) of the Memorandum of Assoclation may be

exercised by the Directors of the Company.
{l)  Regulation 87 of Table A shall not apply 1o the Company.

PROCEEDINGS OF DIRECTORS

15.(1) A Dirsclor may vole as a Direclor In regard to any contract or arrangemant In which he is

interested or upon any matter arising theteout and if he shall so vole his vote shall ba

counted and he shall be reckoned in estimafing a quorum when any such coniract or
arrangemen Is undar considaration,

(ity Regulations 94 1o 97 (inclusive) of Table A shall not apply 1o the Company.

THE SEAL

16, (I} In accordance with section 36A(3) of the Act the Company need not have a seal. If the

Company has a seal it shall enly be used by the authority of the Directors o of a commitles
of Directors authorised by the Direitors, The Olreclors may determine who shall sign any
instrument 1o which the seal is affixed and unless olherwise so determined it shall be signed

by a Direclor and by the Secrstary or by a second Director. Regulation 01 of Table A shall
not apply 10 the Company.

(i} The requirements set oul in Regulalion 6§ of Table A governing the sealing of share
cerlificates shall only apply if the Company has a seal.

{ill) The Company may In accordance with Section 33 of the Act have for use in any teritory
district or place elsewhere than in the United Kingdom an official seal. Such seal shall only be

used by the authorily of the Directors or a commitlee of Diractors authotlsed by the
Directors.

SECRETARY

17. The lirst Secralary or Jolnt-Secretarles of the Company shall be as named in the statement

delivered to the Regisirar of Companies pursuant to section 10 of the Acl.







NAMES AND ADDRESSES OF SUBSCRIBERS

JEAM BAOWN

International House .
82 - 86 Deansgate 4 - .}

Manchester . S, LS
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GRAHAM BROWN

internationa! House N(L

82 - 86 Deansgate ) J&ilﬁ‘d\'
Manchester
M3 2ER

Dated 18TH JAN 1993
Witness to the above Signalures:

MICHAEL ROBERT SWINBURNE
international House }
82 - 86 Deansqale .
Manchester ey
M3 2ER e




