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PRELIMINARY
1. (a)
()

THE COMPANIES ACT 1985
FRIVATE CCHPANY LIMITED BY SHARES
ARTICLES OF ASSCCIATION QF

DONHAME (TRADING) LIMITED

The Regulations contained in Table A in the Schedule to the
Companies (Table A to F) Regulations 1985 (such Table being
hereinafter called "Table A') shall apply to the Company save
insofar as they are excluded or varied hereby and such
Regulations {save as so excluded or varied) and the Articles

hereinafter contained shall ke the regulations of the

company.

In these Articles the expression "the Act" means the
Campanies Act 1985, but so that any reference in these
Articles to any provision of the Act shall be deemed to
include a reference to any statutory modification or

re-enactment of that provision for the time being in force.

ALLOTMENT OF SHARES

Shares comprised in the authorised share capital of the
Company (including any increase in the amount of authorised
share capital) shall be under the control of the Directors
who may (subject to SGection 80 of the Act) allot, grant

options over or otherwise dispose of the same, to such

persons, on such texrms and in such manner as they think fit.



(k) In accordance with Section 91(1) of the Act Secticms 89(1)
and 90(1) to (6) (inclusive} of the Act shall not apply to

the Ccopany.

(c) The Directors are generally and unconditionally authorised
for the purposes of Section 80 of the Act, to exercise any
power of the Company to allot and grant rights to subscribe
for or convert securities into shares of the Company up to
the amount of the authorised share capital with which the
Company is incorporated at any time or times during the
pericd of five years from the date of incorporation and the
Directors may, after that pericd, allot any shares or grant
any such rights under this authority in pursuance of an offer
or agreement so to do made by the Company within that period.
The authority hereby given may at any time (subject to the
said Section 80) be renewed, rivoked or varied by Ordinary

Resolution of the Company in General Meeting.

The lien conferred by Clause 8 in Table A shall attach also to fully
paid~up shares, and the Company shall also have a first and
paramount lien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 8 in
Table A shall be modified accordingly.



T

The lizbility of any Member in default in respect of a call shall
be increased by the addition at the end of the first sentence of
Clausge 18 in Tahle A of the words "and all expenses that may have

been incurred by the Company by reason of such non-payment!.

SHARE CAPITAL

The original share capital is £240,000 divided into 1,200,000 "AY
Ordinary Shares of 5 pence each ard 3,600,000 "B" Ordinary Shares
of 5 pence each. Save as hereinafter provided the "B" Ordinary
Shares shall not entitle the holders to receive notice of or attend
or vote at any general meeting. The participation of the "B"
Ordinary Shares in the profits of t“e Company shall be as to 1% of
the aggregate amount of dividend declared in respect of all other
classes of Ordinary Shares. On a wirding up the "B" Ordinary Shares
shall rank pari passu with all other classes of Ordinary Shares for
participation in the Company assets available for contributories and
for receiving notice of and for attending and voting at meetings of

contrilutories.

GENERAL MEETINGS AND RESOLUTIONS

(a) A notice convening a General Meeting shall be required to
specify the general nature of the business to be transacted
only in the case of special business and Clause 38 in Table
A shall be modified accordingly.
aAll usiness shall be deemed special that is transacted at

an Extraordinary General Meeting, and alsc all that is




transacted at an Annual General Meeting, with the exception
of declaring a dividend, the consideration of the accounts,
balance sheets, and the reports of the Directors and
auditors, and the appointment of, and the fixing of the

remuneration of, the Auditors.

Every notice convening a General Meeting shall comply with
the provisions of Section 372(3) of the Act as to giving
nxformation to Mambers in regard to their right to appoint
proxies; and notice of and other cammunications relating to
any General Meeting which any Member is entitled to receive

shall be sent to the Directors arnd to the Auditors for the

time being ¢f the Company.

Clause 4C .n Taole A chall be read and construed as if the
words "at the time wien the Meeting proceeds to husiness"
were w.ied . the emxl of the first sentence and the words
fsave in the case of the Principal Member which shall
constitute a quorum on its own without the attendance of any

othet person” were added at the end of the second sentence.

If A quorum is not present within half an hour from the time
appointed for a Genheral Meeting the General Meeting shall
stand adjourned to the same day in the next week at the same

time ard place or to such other day and at such other time

and place as the Directors may determine; and if at t'e

adjourned General Meeting a quorum is not present within half




A

(@

an hour from the time appointed therefor such adjourned
General Meeting shall be dissolved.

Clause 41 jin Table A shall not apply to the Campany.

APPOINTMENT QF DIRECTCRS

(a)

()

(©)

(d)

Clause 64~-69 inclusive in Table A shall not apply to the

Campany .

The maximum rmber and minimm number respectively of
Directors may be determined from time to time by Ordinary
Resolution in General Meeting of the Company. Subject to
and in default of any such determination the maximm number
of Directors shall be twenty and the minimm rumber of

Directors shall be two.

The Directors shall not be required to retire by rotation

and Clauses 73 to 80 (inclusive) in Table A shall not apply

to the Company.

The Member who would on a poll of all holders of "A" Ordinary
Shares be entitled to exercise more ‘than 50 per cent of the
votes ("the Principal Member") may appoint a board (the
"Management Committee") to oversee and sanction all
appointments of Directors made by the Board including
approval of all the terms of such appointments, to prescribe

regulations governing the exercise by the Directors of the



(e)

(f)

(9)

Campany of their powers wxier these Articles and to monitor
the due compliance ky the Directors of the Campany with such
regulations, and the power to prescribe such regulations
shall include the power to amend and replace or revcke tha
sane.

%
No person shall be appointed a Director at any General

Meetilyy unless either:-

(1) he is recomnended by the Directors and approved by the

Management Committee; or

(ii) not less than fourteen nor more than thirty-five
clear days before the date appointed for the General
Meeting, notice executed by a Member qualified to vote
at the General Meeting has been given to the Company
of the intention to propose that person for
appointment, together with notice executed by that

person of his willingness to be appointed.

Sukject to paragraph (e) above, the Company may by Ordinary
Resolution in General Meeting appoint any person who is
willing to act to be a Director, either to £ill a vacancy or

as an additional Director.

The Directcors may appoint a person who is willing to act to
be a Director, either to fill a vacancy or as an additional

Director, provided that the proposed appointment has been



approved by the Management Committee and the proposed

appointment. when made does not cause the mumber of Directors
to exceed any number determined in accordance with paragraph
(b) above as the maximm number of Directors for the time

being in force.

(h) The Management Committee shall have power fram time to time
arnd at any time to appoint any person as a Director or to
remove from office any D;'L‘rector howsoever appointed. Every
such appointment or removal shall be in writing and signed
on behalf of the Management Committee and shall take effect

upon delivery at the registered office of the Company.

PCWERS OF DIRECICRS

9. (a) Clause 70 of Table A shall be modified by substituting the
first sentence thereof for the provisions set out in the

following paragraph 9(b).

(b) Subject to the provisions of the Act, the Memorandum and the
Articles and to any regulations prescribed by the Principal
Member, the business of the Company shall ke managed by the
Directors who may exercise all the powers of the Company.
No alteration of the Memorandum or Articles and no such
regulations shall invalidate any prior act of the Nicactors
which would have been valid if the altevation or those

regulations (or amendment thereto or revocaticn thereof) had

not been made.
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(c) No act, contract, payment or other matter whatsocever made
or done by one or more Directors acting in breach of duty or
warranty of authority in which one or more Directors is
interested or shall have received a benefit to themselves
personally shall be ratified cr sanctioned by the Directors
unless ard until approval has first been obtained fram the
Members by ordinary resolution in general meeting. The
Directors shall in seeking the approval of the Members in
general meeting make available to the Members all relevant
informetion including full details of the interest in and

benefit received by such Director or Directors.

(d) There shall be no power to appoint altermate Directors and
accordingly Clauses 65-69 “iclusive of Table A shall be

excluded.

BORROWING POWERS

10. subject to any regulations prescribed by the Principal Member under
Paragraph 8(d) the Directors may exercise all the powers of the
Company to borrow money without limit as to the amount and upon such
terms and in such manner as they think fit, and subject as aforesaid
and (in the case of any security convertible into shares) to Section
80 of the Act, to grant any mortgage, charge or standard security
over its undertaking, property and uncalled capital, or any part
thereof, and to issue debentures, debenture stock, and other
securities whether outright or av security for any debt, liability

or obligation of the Company or of any third party.




DIBQIEIIFI&TIM OF DIRBCTIORS

11. In addition to the grourds set out in Clause 81 of Table A, the
office of a pijrector shall be vacated if he becomes incapable by
reagon of illness or injury of managing and administering his

property and affairs.
TRANSFER COF SHARES

12. 1 (a) any shares which have been chtained by & menber by virtue of
an option granted by the Corpany under any enare option
scheme for employees generally or groups of employees (such
chares and such member being referred to in these Articles
as "option ghares" and noption Shareholdex" respectively)
gnall upon the option Shareholder ceasirg enploynent with the
Company for whatever reason pe transferred to the Company or
+o such transferee as the Directors ghall in their absolute
giscretion nominate (the nNominated rransferee"; . The price
payaple for the Option Shares so transferred chall be the
faiyr value as was last determined by the auditors under

pavagraph 12.3(b) for the 1a! Ordinary Shares.

{b) An Option shareholder proposing to transfer any Option Shares
prior to ceasing employment with the Conpany shall do so by
requiring the company to parchase {or to procure a Neminated
Transferee to purchase} the option Shares py a written

recquest served on the Company. such written request shall




(<)

(&)

identify the ramber of Option Shares the Option Shareholder
proposes to transfer and shall constitute an irrevocable
instiuction to the Cumpany to purchase (or to procure the
purchase as afnresaid). The price payable shall be as

provided in Paragrapl: 12.1(a).

The Cowpany shall pay (or shall procure that the Nominated
Transferee shall pay) the price to the Option Shareholder
(subject to any rights of set off) within 60 days of the date
on which the Option Shareholder ceases to be employed by the
Company or cf the receipt by the Company of the written
recuest in Paragraph 12.° 0 os the case may be. If the
Opntior: Shalzholder mekes default in executing the form of
transfer required by the Company after having ceased
emplcyment with the Company or after having instituted the
procedure in Paragraph 12.1(b), the Company may authorise a
director to execute a transfer of such shares in favour of

itself or the Nominated Transferee as appropriate.

In the event that the Company is unable to comply with the
legal requirsments necessary to duly authorise such purchase
by the Company or has insufficient funds to effect such
purchase out of distributable profits or the proceeds of a
fresh icsue of shares and does not procure the purchase by
a Nominated Purchaser (for whatever reason) the Option Shares
may be purchased on the same terms by the Principal Member.
In the event that the Principal Member does not within 30

days of the expiry of the time limit in Paragraph 12.1(c)

16
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12.2

12.3

(2)

(b}

(a)

agree to purchase such Option shares, the option Shareholder
ghall offer such shares in accordance with the provisions of

Article 12.3(a)-(f)-

The Directors may, in their apsolute discretion and without

assigning any reason therefor, decline to register any

tranafer which would otherwise be permitted under the

succeeding provisions of this Article if it is a transfer:

(i) of a share on which the Company has a lien;

(ii) of a share (not being a fully paid share) to a perscn

of whom they shall not approvej

(iii) of a share (whether or not it is fully paid) otherwise

+han to a Purchasing Member (as hereinafter defined)

or the Company.

The first sentence of Clause 24 in Table A shall not apply

to the Company.

Any perso:n (hereinafter called "the Proposirg Transferor")
proposing to transfer any "A“ Ordinary shares (not beirg
pption Shares unless the provisions of paragraph 12.1(d)
apply nhor shares comprising more than 50 per cent of the
total mumber of issued "A" Ordinary Shares) shall give notice
in writing (hereinafter called "the Transfer Notice") to the
Company that he Jesires to transfer the same. The Transfer

il



(b)

Notice shall constitute the Company the agent of the
proposing transferor for the sale of all (but not scme of)
the shares camprised in the Transfer Notice to any Member or
Members willing to purchase the same (hereinafter called "the
Purchasing Member!) at the fair value certified by the
auditor as hereinafter provided. A Transfer Notice shall not
be revocable after the date three calendar months after the
financial year end ("the Closing Date") except with the
sanction of the Directors. The date and time of receipt by
the Company of the Transfer Notice shall be recorded by the

Company for the purposes of suparagraph (d) hereof.

The Campany shall after each financial year end (unless the
Directors consider it unnecessary to do so) instruct the
auditors for the time being of the Company to certify in
writing the sum which in their opinion represents the fair
value of the "A" :)rdi.nary Shares (expressed as a value per
share and thus ignoring the size of any shareholding it is
proposed to transfer) as at the financial year end as between
a willing buyer and willing seller and ignoring the fact that
particular provisions relate to the Cption Shares in clause
12.1 ard to the Principal Member's Shares in Clause 12.3(f).
In certifying the fair value the auditors shall act as an
expert and not as an arbitrator. The cost of obtaining the
auditor.' certificate shall be borne by the Company. The
Directors shall procure so far as they are able that the
auditors' certificate as aforesaid is given within 30 days

after the Closing Date.

12



Upon the price being determined as aforesaid, the shares
corprised in all Transfer Notices received by the Coarpany
in the twelve months prior to the Closing Date shall be
offered by the Company acting as agent of the Proposing
Transferors to the Members (other than the Proposing
Transferors and the Option Shareholders ard the term
"Members" for the purposes of this Article shall be construed
accordingly) as nearly as may be in proportion to the number
of shares held by them respectively. Such offer shall be
made by notice in writing (hereinafter called “"the Offer
Notice") within fourteen days after the receipt by the
Company of the auditors' certificate as to fair value. The
Offer Notice shall state the price per share and shall limit
the time in which the offer may be accepted not being more
than twenty-one days after the date of the Offer Notice. For
the purpose of this Article an offer shall be deemed to be
accepted on the day on whicl, the acceptance is received by
the Company together with payment to the Company in the
appropriate amount (including payment in respect of any
additional shares sought as hereinafter provided). The Oifer
Notice shall further invite each Member to state in his reply

the number of additional shares (if any) in excess of his

proporticn which he desires to purchase and if all the

Menbers do not accept the offer in respect of their
respective proportions in full the shares not so accepted
shall be used to satisfy the claims for additional shares as

nearly as wmay be in proportion to the number of shares

13




{d)

already held by them respectively, provided that no Menber
shall be obliged to take more shares than he shall have
applied for. If any shares shall not ke capable without
fractions of being offered to the Members in proportion to
their existing holdings, the same shall be offered to the
Members, or some of them, in such proportions cr in such
manner as may be determined by lots drawn in regard thereto,
and the lots shall be drawn in such manner as the Directors

may think fit.

If Purchasing Members shall be fourxd for shares comprised in
the Transfer Notices within the appropriate period specified
in paragraph (c) above, the Company shall not later than
fourteen days after the expiry of such appropriate pericd
give notice in writing (hereinafter called "the Sale Notice")
to the relevant Proposing Transferors specifying the
Purchasing Members and the Proposing Transferors shall be
bound upon payment of the price due in respect of all the
shares comprised in their respective Transfer Notices to
ftransfer the shares to the Purchasing Members. Any shares
not taken up by Purchasing Members shall be purchased by the
Company provided that the Company is able to comply with the
legal requirements necessary to duly authorise such purchase
by the Company and has sufficient funds to effect such
purchase ocut of distributable profits or the proceeds of a
fresh issue of shares. Insofar as there are shares comprised
in the Transfer Notices not taken up by Purchasing Members
or by the Company the acceptances shall be deemed to relate

14



(e)

(£)

oy ——

to the shares compriszed in the Transfer Noticss in the crder
in which Transfer Notices were received by the Company. No
Proposing Transferor shall be recuired against his wishes
to transfer same but not all the shares comprised in his

Transfer: Notice.

If in any case the Proposing Transferor after having become
bound as aforesaid makes default in transfer. 1.3 any shares
the Company may authorise a Director to execute a transfer
of such shares in favour of the Purchasing Member. The
receipt of the Company for the purchase money shall be a good
discharge to the Purchasing Member. The Company shall pay
the purchase money into a separate bank account. The Company
shall as soon as practicable after the transfers have been
effected refund any mohies received from a Purchasing Member
in excess of that required as payment for the shares

transferred to him.

The foregoing provisions in Paragraph 12.3(a)-{e) shall not

apply to:-

(i) the "B" Ordinary Shares which may be transferred

without being offered first to the other Members;

(11} a proposed transfer by one Member of 50 per cent or
more of the total number of issued "a" Ordinaxy

Shares. In the event of such a transfer being

15



(9)

proposed the Member shall use reasonable endeavours
to obtain offers for the purchase of the rewaining “A"
Ordinary Shares of the other Members froa the proposed
transferee.

If a Member heing an individual dies he shall be deemed to
have given a Transfer Notice to the Company as at the date
of his death in respect of all the shares (not being Option
Shares) held by such Member. The preceding provisicns of
paragraph 12.3(a)~(f) shall thereon apply save that:-

L

(i) such deemed Transfer Notice shall not be revocahie;

(ii) the date and time of the Member's death shall be
treated as the time of receipt by the Company of the

Transfar Rotice;

(1ii) thedecsased Member's personal representative(s) shall
be bound to comply with the obligations of the

Proposing Transferor set out therein.

VOTING AT GENERAL MEETINGS

13.

(a)

(b)

Clauses 46-52 inclusive and 54 of Table A shall not apply to
the Company. Clause 56 of Table A shall be read as if the
words ' . 2ther on a show of hands or" were deleted.

All vor uxyy at general meetings (including adjourmned General
Meetings) of the Company shall be by way of poll of those
Members attending such Meetiryy taken forthwith at the

16



14,

(c)

Meetirg, Subject to any rights or restrictions attached to
any shares, on a poll every Mamber shall have oy ~pote for
every share of which he is the holder., Subject to the
foregoing, the poll shall be taken in the manner the Chairman
considers to be most convenient. Subject to the Chairman's
discretion the Meeting may continue for the transaction of
other business pendirg the declaration of the result of the
poll.  All references in the remaining provisions of Table
A to a poll being demanded shall be taken as references to

a poll required urnder these Articles to be taken.

Where a Member of the Company is a Principal Member (as
defined in Paragraph 8(d)) the meeting shall not proceed
with any business and shall stand adjourned until such later
time and date as the Chairman shall determine unless and
until the Principal Member is represented at the meeting and
is able to exercise its votes either personally or by proxy.
A Member which is a corporation shall attend and exercise
votes at a General Meeting by its duly authorised

representative.

Article 42 of Table A shall be modified by the addition of the

following after "Chairman" on the last line thereof:

"The approval of the Chairman (and appointment of an

altermative in the case of disapproval) by the Members at the

17



General Meeting by Orvlinary Resolution shall be the first
item of husiness conducted at the General Meeting."

NOTICES

is., Article 115 of Table A shall be read as if the words "unless the
contrary is proved" were deleted and the words "with first class

postage" were added after the word "pre-paid".
REQUISITIGNS OF MEETINGS
16. (a) Arlizle 37 of Table A shall ke modified as follows:

"pursuant to the provision of the Act" shall be
deleted and "subject to the provisions of Paragraph
16(h) of the Company's Articles" shall be substituted

in its place.

(h) A requisition under Bection 368 of the Act may be made by a
single Member provided that Member otharwise complies with
the provisions of Section 368(2) (a) 4s to shareholding and
all references in that section to Members and requisitionists
in the plural shall include a reference to a Mambear and a
requisitionist in the singuiar. The Directors shall
notwithstanding the time periods provided in Section 368
convene a meeting for a date not more than 21 days after
receiving the requisition or as soon thereafter as is

permissable to comply with Section 369(1) of the Act.

18



& =
*

DIRECTORS

17.

i8.

The follewirng sentence shall be added to Article 88 of Table A.

"Notice in writing may be given to one Director in
ciraumstances where the notices to other Directors have been
given otherwise than in writing. A notice in writing to a
Director who is also an employee of the Company calling a
Board Meeting may be sufficiently given if sent to that

Director by post to his normal residential address."

The provisions of Clause 115 of Table A shall apply additionally to

notices to Directors calling a Board Meeting.

LONG SERVICE OWRTRACIS

19,

(a)

Save as provided in Paragraph 19(b) the Directors shall not
enter into any agresment for the employment (under a contract
of service or a contract for services) of any person whether
as a Director or otherwise where such person's employment is
to continue or may be continued otherwise than at the
instance of the Company (whether under the original agreement
or urder a new agreeirent) for a pericd of one year or more
during which the employment:

(1) cannot be terminated by the Company by notice; or

(ii}) can be so terminated only in specified circumstances;

ar
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(iii) can be so teminated but where the length of notice
to be given to that person is of a periocd of one year

oy more.

(b) Such an Agreement. as described in Paragraph 19 (a) shall be
first approved by an ordinary resolution of the Company in
general mesting. The Directors shall make available for
inspection by the Members at such general meeting a written

memorandum setting out the terms of the proposed agreement.

Namas and addresses of Subscribers

1. MICHAET, JOHN ARCHER
Garrick House
27-32 King Street
Covent. Garden
London WC2E 8J0

2. NUZHAT TAPYA
Garrick House
27-32 King Street
Covent. Garden
LONDON WC2E 8JD

Dated this day of 1994

Witness to the above Signatures:-

20



