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THE COMPANIES ACT 1985

Private Company Limited by Shares

Adol,
Written Resolution of Targuin kimited

Data of the Resclution: é.}uly 1898

The following resolution was agreed to as a written resofution of the Company in accordance with
Section 381A of the Companies Act 1985 (as amendad) which would otherwise have been
required 1o be passed as a special resolution:

THAT:

{a) the Company’s existing Articles of Association be and they are hereby amended by the
deletion of Artigle 45 and the substitution thereafter of the following:

"45A Subject to Article 45B, but notwithstanding any other provision of these Articles to
the contrary, no transfer may be effected and the Company will not register a
transfer of shares:

{i) save in the case of a transfer pursuant to an effective registration statement under
the Securities Act, unless such transfer may be made without registration under
the Becurities Act of the Sharas proposed to be transferred or any other shares in
the capital of the Company; or

() which would cause any direct or indirect shareholder of the company {other than
the proposed transferee) including any direct or indirect owner of any equity
interest in a shareholder of the company to be treated as a “UUS Shareholder” of
the company within the meaning of the Saction B51(b) of the US internal Revenue
Code of 1886, as amended, unless the shareholder or owner which will become
30 treated shall have censented thereto in writing.

458 Notwithstanding any provision of these Articles to the contrary, the directors shall
register any transfer approved in writing by ail the shareholders.”; and

(b) the transfers by the existing shareholders of all their shares in the Company to ACE
‘ Limited be and they are hereby approved pursuant to Article 458 of the Company’s
Articles of Association as amended pursuant to sub-paragraph (1) of this Resolution.

be approved.

ecret.

q
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Company No. 2983302

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

1 (a)

ARTICLES OF ASSOCIATION

of 7.
TARQUIN LINHTED™

(as altered by Special Resolutions on 30 November 1994,
28 November 1995, 5 June 1998 and by
a Written Resolution on 6 July 1998)
Incorporated 20 October 1994

Adopted by special resolution passed on 30 November 1994

Preliminary

In these articles:

“Act” means the Companies Act 1985 including any statutory modification
or re-enactment of that Act for the time being in force;

““A” Director” means any person appointed as a director of the Company
who has been designated a director by the “A" Ordinary Shareholders
pursuant to Article 97;

““A” Qrdinary Share” means an “A” Ordinary Share of US$1 in the capital
of the Company (or, in the case of “A” Ordinary Shares issued pursuant to
Clause 5 of the Shareholders Agreement an “A” Ordinary Share of US$0.01
in the capital of the company) and “A” Ordinary Shareholder means a holder
of such “A” Ordinary Shares;

“articles” means the articles of the Company;

““B” Director” means any person appointed as a director of the Company
who has been designated a director by the “B” Ordinary Shareholders
pursuant to Article 97;

““B” Ordinary Share” means a “B” Ordinary Share of US$1 in the capital of
the Company and “B” Ordinary Shareholder means a holder of such “B”
Ordinary Shares;
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“CGL”" means Charman Group Limited, a company incorporated in England
and Wales with company number 2028057, whose registered office is at
117 Fenchurch Street, London EC3M 5AL;

“CGL Group” means CGL and its subsidiary undertakings from time to time
and “member of the CGL Group” shall be construed accordingly;

“CGL Share” means the ordinary shares of 10p each in the capital of CGL;

“clear days” in relation to the period of notice means that period excluding
the day when the notice is given or deemed to be given and the day for
which it is given or on which it is to take effect;

“controller” means

() a person who either alone or with any connected person or persons is
entitled to exercise, or to control the exercise of, 30 per cent or more of
the voting power at any general meeting of the Company or of another
body corporate which controls the Company; or

(i) a person in accordance with whose direciions or instructions, either
alone or with those of any connected person or persons, the directors of
the Company are accustomed to act and for the purpose hereof
“connected person” shall be construed in accordance with Lloyd's
Membership Byelaw (No. 17 of 1993).

“CUAL” means Charman Underwriting Agencies Limited, a company
incorporated in England and Wales {registered number 2287773}, whose
registered office is at 117 Fenchurch Street, London EC3M 5AL;

““C” Director” means any person appointed as a director of the Company
who has been designated a director by the “C” Ordinary Shareholders
pursuant to Article 97;

““C” Ordinary Share” means a “C” Ordinary Share of US$1 in the capital of
the Company and “C” Ordinary Sharehoider means a holder of such “C”
Ordinary Shares;

“Deferred Shares” means the deferred non-voting shares of US$1 each in
the capital of the Company;

“executed” means any mode of execution;

“Employee Trust” means the Charman Underwriting Agencies Limited
Employee Share Ownership Trust established by Charman Underwriting
Agencies Limited and any other employee share ownership trust established
by the Company or any member of the Group or of the CGL Group
subsisting from time to time for the benefit of any persons who are or were
at any time in the employment of the Company or of any member of the
Group or of the CGL Group and certain specified relations of such persons

to enable the same to participate in the ownership of shares in the Company
or CGL;
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“Exit Event” means any of the following:
() anliPO;

(i} the sale of more than 50 per cent of the Ordinary Shares then in issue in
a single or series of related transactions to a third party or third parties
who are not connected persons with any of the Ordinary Shareholders
at the date of the proposed sale and for the purpose hereof “connected
person” shall have the meaning given to that expression in section 839
Income and Corporation Taxes Act 1988; or

(ii) 31 December 1999;

“Group” means the Company and its subsidiary undertakings from time to
time and “member of the Group” is to be construed accordingly;

“holder” means, in relation to any share, the member whose name is
entered in the register of members as the holder of the share;

“Institutional “A” Ordinary Shares” is defined in Article 40(c);
“IP Bermuda” means Insurance Partners Offshore (Bermuda), L.P.;
“IP Charman” means Insurance Partners Charman (Bermuda}, L.P.;

“IPO" means an initial public offering of Ordinary Shares (or of the shares of
a holding company of the Company) or the initial listing of such shares or
the initial establishment of a dealing facility in respect of them on a
recognised stock exchange or regular market such as The Nasdag National
Market,

“Independent Director” means such individual appointed as a director of
the Company to be agreed upon from time to time by ali the other directors
{subject always to Article 97(e)) and in default of agreement shall be decided
upon a simple majority of votes of the directors (subject always to Article
97(e)); '

“Listing” means the admission of any of the Company’s ordinary shares to
the Official List of the London Stock Exchange;

“Lloyd’s” means the Society and Corporation of Lloyd’s of London
incorporated by the Lloyd’s Act 1871;

“major shareholder” means a person who, either alone or with any
connected person or persons is entitled to exercise, or control the exercise
of, 15 per cent or more of the voting power of the Company and for the
purpose hereof “connected person” shall be construed in accordance with
Lioyd’'s Membership Byelaw (No. 17 of 1993);

“office” means the registered office of the Company;

“Ordinary Shares” means all the “A” Ordinary Shares, “B” Ordinary Shares
and “C” Ordinary Shares in issue at any one time;
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(a)

(b)

“Ordinary Shareholders” means the holders of Ordinary Shares;
“Phemus” means Phemus Corporation;

“Purchase Agreement” means the agreement dated 30 November 1994
whereby the Company agrees to acquire shares in CGL on the terms set out
therein;

“Put” means the right granted by the Company pursuant to Clause 5.3 of
the Purchase Agreement;

“registration rights” means the rights attached to the Ordinary Shares as
set out in schedule 6 of the Shareholders Agreement;

“Rule 144” means Rule 144 of the Securities Act;
“seal” means the common seal of the Company;

“secretary” means the secrefary of the Company or any other person
appointed to perform the duties of the secretary of the Company, inciuding
a joint, assistant or deputy secretary;

“Securities Act” means the Securities Act of 1933 of the United States of
America as amended;

“Shareholders Agreement” means the agreement between the Company,
the “A” Ordinary Shareholders set out therein, Insurance Partners Offshore
(Bermuda), LP, Insurance Partners Charman (Bermuda), LP, Phemus, the
shareholders of CGL and CGL relating to, inter alia, the subscription for
shares in the capital of the Company;

“United Kingdom” means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in
the articles bear the same meaning as in the Act, but excluding any statutory
modification of the Act not in force when these articles become binding on
the Company.

Where an ordinary resolution of the Company is expressed to be required
for any purpose, a special or extraordinary resolution is also effective for
that purpose, and where an extraordinary resolution is expressed to be
required for any purpose, a special resolution is also effective for that
purpose.

No regulations contained in any statute or subordinate legislation, including but not
limited to the regulations contained in Table A in the schedule to the Companies
(Table A to F) Regulations 1985 (as amended), apply as the regulations or articles of
association of the Company.
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3 {a)

(b}

{c)

4 {a)

{b)

(c)

{d)

Share Capital

The authorised share capital of the Company at the date of adoption of
these articles is £50,000 and US$7,607,297.62 divided into 50,000 Sterling
Deferred Shares, 2,658,800 “A” Ordinary Shares of US$1 each, 572,162 “A”
Ordinary Shares of US$0.01 each, 712,788 “B” Ordinary Shares and
4,229,988 “C” Ordinary Shares.

The provisions of section 125 of the Act shall apply to any variation of the
rights attached to any class of shares in the Company.

Without prejudice to Article 3(b), any modification to these Articles that
could materially adversely affect the holders of either “B” Ordinary Shares
as a class and/or “C” Ordinary Shares as a class (whether or not such
modification would constitute a variation of the rights attaching to the class
of Shares affected) shall be effective only with the consent in writing of the
holders of not less than 75 per cent of each such class of Shares so affected
or by an extraordinary resolution passed at a separate class meeting of the
holders of each such affected class.

Subject to the provisions of the Act, the directors have general and
unconditional authority to allot (with or without conferring rights of
renunciation), grant options over, offer or otherwise deal with or dispose of
any unissued shares (whether forming part of the original or any increased
share capital) to such persons, at such times and on such terms and
conditions as the directors may decide but no share may be issued at a
discount.

The directors have general and unconditional authority, pursuant to section
80 of the Act, to exercise all powers of the Company to allot relevant
securities for a period expiring on the fifth anniversary of the date of
adoption of this article.

The maximum amount of relevant securities which may be allotted pursuant
to the authority conferred by paragraph (b) is the amount of the authorised
but unissued share capital of the Company at the date of adoption of this
article.

By the authority conferred by paragraph (b), the directors may before the
authority expires make an offer or agreement which would or might require
relevant securities to be allotted after it expires and may allot relevant
securities in pursuance of that offer or agreement.

5 The pre-emption provisions of section 89(1) of the Act and the provisions of sub-
sections (1) to (6) inclusive of section 90 of the Act will apply to an allotment of the
Company’s equity securities with the exception of:

(a)

any further “A” Ordinary Shares which are issued pursuant to the authority
contained in Article 4(b) as consideration for the Company’s acquisition of
shares in CGL pursuant to the terms of the Purchase Agreement;
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6

10

11

(b) any further “A” Ordinary Shares which are issued pursuant to the authority
contained in Article 4(b} to the “A” Ordinary Shareholders pursuant to
Clause 5 of the Shareholders Agreement; and

(c) any further “C” Ordinary Shares which are issued pursuant to the authority
contained in Article 4(b) to the “C” Ordinary Shareholders pursuant to
Clause 3.2 of the Shareholders Agreement and any other “B” Ordinary
Shares and/or “C” Ordinary Shares which are issued to the holders of “B”
Ordinary Shares and/or “C” Ordinary Shares for the purpose of financing the
acquisition of CGL Shares by the Company as contemplated by Clause 3.3
of the Shareholders Agreement and whether pursuant to the authority
contained in Article 4(b) or any other authority which is from time to time in
effect.

For the purpose of Article 5, where relevant securities are to be offered on a pro rata
basis, in calculating the pro rata entitlement of any “A” Ordinary Shareholders to be
offered relevant securities, it shall be assumed that the number of “A” Ordinary
Shares held by him at the relevant date is the number of shares then held by him
plus the maximum number that may fali to be issued to him following the date as of
which such determination of entitlement is made pursuant to Clause 5.5 of the
Purchase Agreement (and no account shall be taken of “A” Ordinary Shares which
may be issued pursuant te Clause 5 of the Shareholders Agreement).

Subject to the provisions of the Act and without prejudice to any rights attached to
any existing shares, any share may be issued with such rights or restrictions as the
Company may by ordinary resolution determine.

Subject to the provisions of the Act, shares may be issued which are to be redeemed
or are to be liable to be redeemed at the option of the Company or the holder on
such terms and in such manner as may be provided by the articles.

The Company may exercise the powers of paying commissions conferred by the Act.
Subject to the provisions of the Act, any such commission may be satisfied by the
payment of cash or by the allotment of fully or partly-paid shares or partly in one way
and partly in the other.

Except as required by law, no person shall be recognised by the Company as
holding any share upon any trust and {(except as otherwise provided by the articles
or by law) the Company shall not be bound by or recognise any interest in any share
except an absolute right to the entirety of that share in the holder.

Share Certificates

Every member, upon becoming the holder of any shares, shall be entitled without
payment to one certificate for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, to a certificate for the
balance of such holding) or several certificates each for one or more of his shares
upon payment for every certificate after the first of such reasonabie sum as the
directors may determine. Every certificate shall be sealed with the seal and shall
specify the number, class and distinguishing numbers (if any) of the shares to which
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12

13

14

15

16

17

it relates and the amount or respective amounts paid up thereon. The Company shall
not be bound to issue more than one certificate for shares held jointly by several
persons and delivery of a certificate for a share to one joint holder shall be a
sufficient delivery to all of them.

If a share certificate is defaced, worn-out, lost or destroyed, it may be renewed on
such terms (if any) as to evidence and indemnity and payment of the expenses
reasonably incurred by the Company in investigating evidence as the directors may
determine but otherwise free of charge, and (in the case of defacement or wearing-
out} on delivery up of the old certificate.

Lien

The Company shali have a first and paramount lien on every share (not being a fully
paid share} for all moneys (whether presently payable or not) payable at a fixed time
or called in respect of that share. The directors may at any time declare any share to
be wholly or in part exempt from the provisions of this article. The Company’s lien on
a share shall extend to any amount payable in respect of it.

The Company may sell in such manner as the directors determine any shares on
which the Company has a lien if a sum in respect of which the lien exists is presently
payable and is not paid within fourteen clear days after notice has been given to the
holder of the share or to the person entitled to it in consequence of the death or
bankruptcy of the holder, demanding payment and stating that if the notice is not
complied with the shares may be sold.

To give effect to a sale the directors may authorise some person to execute an
instrument of transfer of the shares sold to, or in accordance with the directions of,
the purchaser. The title of the transferee to the shares shall not be affected by any
irregularity or invalidity to the proceedings in reference to the sale.

The net proceeds of the sale, after payment of the costs, shall be applied in payment
of so much of the sum for which the lien exists as is presently payable, and any
residue shall (upon surrender to the Company for cancellation of the certificate for
the shares sold and subject to a like lien for any moneys not presently payable as
existed upon the shares before the sale) be paid to the person entitied to the shares
at the date of the sale.

Calls on Shares and Forfeiture

Subject to the terms of allotment, the directors may make calls upon the members in
respect of any moneys unpaid on their shares (whether in respect of nominal value or
premium) and each member shall (subject to receiving at least fourteen clear days’
notice specifying when and where payment is to be made) pay to the Company as
required by the notice the amount called on his shares. A call may be required to be
paid by instalments. A call may, before receipt by the Company of any sum due
thereunder, be revoked in whole or in part and payment of a call may be postponed
in whole or part. A person upon whom a call is made shall remain liable for calls
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18

19

20

29

22

23

24

25

26

made upon him notwithstanding the subsequent transfer of the shares in respect
which of the call was made.

A call shail be deemed to have been made at the time when the resolution of the
directors authorising the call was passed.

The joint holders of a share shall be jointly and severally liable to pay all calls in
respect of the share.

If 2 call remains unpaid after it has become due and payable the person from whom
it is due and payable shall pay interest on the amount unpaid from the day it became
due and payable until it is paid at the rate fixed by the terms of ailotment of the share
or in the notice of the call or, if no rate is fixed, at the appropriate rate (as defined by
the Act) but the directors may waive payment of the interest wholly or in part.

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of nominal value or premium or as an instalment of a call, shall be deemed to
be a call, and if it is not paid when due all the provisions of the articles shall apply as
if that amount had become due and payable by virtue of a cali.

Subject to the terms of allotment, the directors may make arrangements on the issue
of shares for a difference between the hoiders in the amounts and times of payment
of cails on their shares.

If a call remains unpaid after it has become due and payable the directors may give
to the person from whom it is due not less than fourteen clear days’ notice requiring
payment of the amount unpaid, together with any interest which may have accrued.
The notice shall name the place where payment is to be made and shall state that if
the notice is not complied with the shares in respect of which the call was made will
be liable to be forfeited.

If the notice is not complied with any share in respect of which it was given may,
before the payment required by the notice has been made, be forfeited by a
resolution of the directors and the forfeiture shall include all dividends or other
moneys payable in respect of the forfeited shares and not paid before the forfeiture.

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the directors determine
either to the person who was before the forfeiture the holder or to any other person
and at any time before a sale, re-allotment or other disposition, the forfeiture may be
cancelled on such terms as the directors think fit. Where for the purposes of its
disposal a forfeited share is to be transferred to any person the directors may
authorise some person to execute an instrument of transfer of the share to that
person.

A person any of whose shares have been forfeited shall cease to be a member in
respect of them and shall surrender to the Company for cancellation the certificate
for the shares forfeited but shall remain liable to the Company for all moneys which
at the date of forfeiture were presently payable by him to the Company in respect of
those shares with interest at the rate at which interest was payable on those moneys
before the forfeiture or, if no interest was so payable, at the appropriate rate (as
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27

28

29

30

31

32

33

34

defined in the Act) from the date of forfeiture until payment but the directors may
waive payment wholly or in part or enforce payment without any allowance for the
value of the shares at the time of forfeiture or for any consideration received on their
disposal.

A statutory declaration by a director or the secretary that a share has been forfeited
on a specified date shall be conclusive evidence of the facts stated in it as against all
persons claiming to be entitled to the share and the declaration shall (subject to the
execution of an instrument of transfer if necessary) constitute a good title to the
share and the person to whom the share is disposed of shall not be bound to see to
the application of the consideration, if any, nor shall his title to the share be affected
by any irregularity in or invalidity of the proceedings in reference to the forfeiture or
disposal of the share.

Transfer of Ordinary Shares

The instrument of transfer of a share may be in any usual form or in any other form
which the directors may approve and shall be executed by or on behalf of the
transferor and, uniess the share is fully paid, by or on behalf of the transferee.

Without prejudice to the restrictions on transfer in Articles 34 to 46 inclusive the
directors may, in their absolute discretion and without giving any reason, refuse to
register the transfer of a share to any person, which is not a fully-paid share or which
is a share on which the Company has a lien.

If the directors refuse to register a transfer of a share, they shall within two months
after the date on which the transfer was lodged with the Company send to the
transferee notice of the refusatl.

The registration of transfers of shares or of any class of shares may be suspended at
such times and for such periods (not exceeding 30 days in any year) as the directors
may determine.

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any share.

The Company shall be entitied to retain any instrument of transfer which is
registered, but any instrument of transfer which the directors refuse to register shall
be returned to the person lodging it when notice of the refusal is given.

Provisions applying on every transfer of Ordinary Shares

An Ordinary Shareholder is not entitled to transfer any Ordinary Shares or any
interest therein unless the transfer is permitied by Article 36 or 38 or has been made
in accordance with Article 37, 39, 41, 42 or 43 or is required by Clause 8 of the
Purchase Agreement.
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35 -(a)

(b)

The directors may not register a transfer of Ordinary Shares unless:

(i) such transfer is permitted by Article 36 or 38 or has been made in
accordance with Articles 37, 39, 41, 42 or 43 or is required by Clause 8
of the Purchase Agreement; and

(i) the proposed transferee has entered into an agreement to be bound by
the Shareholders Agreement in the form required by that agreement.

For the avoidance of doubt, the provisions of Article 38 and 39(a) to (e) apply
to the Institutional “A” Ordinary Shares and the provision of Articles 36 and
37 do not apply to those shares and in each of those Articles and in Article
39(f) all references to “B” and “C Ordinary Shares shall be deemed to
include a reference to “Institutional “A” Ordinary Shares and all references
to “A” Ordinary Shares shall be deemed to exclude any Institutional “A”
Ordinary Shares.

Transfer Restrictions for “A” Ordinary Shareholders

36 No “A” Ordinary Share may be transferred other than:

(a)

{b)

{c)
{d)

to the spouse and/or lineal descendants (including stepchildren or
grandchildren) of the “A” Ordinary Shareholder and/or to the trustees of a
trust of which the beneficiaries include the “A” Ordinary Shareholder who
established the trust and who is transferring the relevant shares and/or his
spouse and/or his lineal descendants (including stepchildren or
grandchildren) and/or to the trustees of a trust whose terms confer a power
on the trustees that may be exercised for the benefit of the “A” Ordinary
Shareholder who established the trust and who is transferring the relevant
shares and/or his spouse and/or his lineal descendants (including
stepchildren or grandchildren); and the trustees of such a trust may not
transfer shares under this Article 36(a) other than to persons to whom the
“A” Ordinary Shareholder establishing the trust might transfer the shares
under this Article 36(a) or to replacement trustees of the same trust; or

when required by Article 37 or by and in accordance with Clause 8 of the
Purchase Agreement; or

in accordance with the provisions set out in Articles 41, 42 and 453; or

() on or after an IPO, to any other “A” Ordinary Shareholders who held “A”
Ordinary Shares at the date of the IPO; and

(i) pursuant to the exercise of registration rights or Rule 144 at least six
months after an IPO in the United States of America or on or after a
Listing but in any such case provided that the aggregate number of “A”
Ordinary Shares transferred under this paragraph (ii) at any time must
not exceed:

* 0.15 per cent of the aggregate number of “A” Ordinary Shares held
by “A” Ordinary Shareholders on the date of the IPO for every
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transfer in aggregate of 0.5 per cent of the total investment (as
defined below) of the “B” Ordinary Shareholders and “C” Ordinary
Shareholders until the “B” Ordinary Shareholders and “C” Ordinary
Shareholders have transferred fifty per cent (50%) of their total
investment;

e where the "B" Ordinary Shareholders and “C” Ordinary
Shareholders have transferred an amount greater than fifty per cent
(50%) but not exceeding ninety five per cent (95%) of their total
investment, 0.25 per cent of the aggregate number of their “A”
Ordinary Shares held at the date of the IPO for every transfer in
aggregate of 0.5 per cent of the total investment of the “B” and “C”
Ordinary Shareholders;

* where the “B” Ordinary Shareholders and “C" Ordinary
Shareholders have transferred in excess of ninety five per cent
(95%) of their tota! investment, then there shall be no limit in the
number of “A” Ordinary Shares which may be transferred under this
Article;

(i) for the purposes of Article 36(d){ii) “total investment” means the total
number of “B” Ordinary Shares and “C” Ordinary Shares held by the “B”
Ordinary Shareholders and “C” Ordinary Shareholders respectively at
the date of the IPO (including for this purpose any Ordinary Shares
allotted to them in connection with or in contempiation of the IPQO);

(iv) the rights of the “A” Ordinary Shareholders to transfer shares pursuant
to paragraph (d)(ii) above shall be apportioned between the “A” Ordinary
Shareholders pro rata to the number of “A” Ordinary Shares held by
each “A” Ordinary Shareholder immediately prior to the IPO PRQVIDED
THAT if any “A” Ordinary Shareholder elects not to exercise his right in
full (a “Retaining Shareholder”} such other “A” Ordinary Shareholders
as may be nominated by the Shareholders’ Representative (as such
term is defined in the Purchase Agreement) shall be entitled to transfer
such number of shares pursuant to paragraph (d)(ii) of this Article as the
Retaining Shareholder would have been entitled to transfer hereunder
and has elected not to transfer.

(e) after 31 December 1899, but subject to the provisions of Article 39(f);
n with the prior written consent of the holders of 95 per cent of the Ordinary
Shares.
Compulsory Transfer

37 (a) Subject in any instance to the discretion of the directors to resolve to the
contrary (or to resolve that this Article 37 shall only apply to a proportion of
the shares held by a Compulsory Seller), this Article 37 applies where:
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(b)

(c)

(d)

() an employee, director or consultant of the Group or of the CGL Group is
or was an “A” Ordinary Shareholder and/or has established a trust or is
a beneficiary (or whose family members are beneficiaries) under a frust
which holds “A” Ordinary Shares or in favour of whom (or whose famity
members) the trustees of a trust which holds “A” Ordinary Shares have
power to exercise a benefit and ceases for any reason to be an
employee, consultant or director of any member of the Group or of the
CGL Group (other than Charman Trustees Limited); or

(i) an “A” Ordinary Shareholder becomes bankrupt, or a receiver is
appointed having the power of sale over the property of such “A”
Ordinary Shareholder, (or, being a corporate member, goes into
liquidation or suffers the appointment of an administrator or an
administrative receivet); or

(i) there is a change of control of an “A” Ordinary Shareholder who is a
corporate member (the expression “control” will be construed in
accordance with the provisions of section 840 Income and Corporation
Taxes Act 1988 or any statutory modification or re-enactment thereof).

In the circumstances described at 37(a) above, such past or present “A”
Ordinary Shareholder of the Company if still an “A” Ordinary Shareholder,
each trustee of any trust referred to in 37(a)(i}, all “A” Ordinary Shareholders
who have acquired “A” Ordinary Shares in the Company from such past or
present “A” Ordinary Shareholder directly or indirectly pursuant to a transfer
or transfers of such “A” Ordinary Shares under Article 36(a) and such trustee
in bankruptey, liquidator, receiver, administrative receiver or administrator
shall be deemed to have given written notice (hereinafter referred to as a
“Transfer Notice”) of his intention to transfer all (or, at the directors’
discretion, a proportion only) of the “A” Ordinary Shares in the Company
held by him (hereinafter such person described as the “Compulsory Seller”)
on the day on which the events set out at Article 37(a)(i}, (ii) or (iii) have taken
place {on or such later day as the directors may in their discretion
determine).

A Transfer Notice will constitute the Company as the Compulsory Seller's
agent and attorney for the sale of the shares specified in the Transfer Notice
(the “Sale Shares”) at a price (the “Sale Price”} as may be agreed between
the Compulsory Seller and the directors or, in the absence of any
agreement, at the price which the auditors of the Company for the time
being (acting as experts and not as arbitrators) will determine to be in their
opinion the fair value of the shares as at the date on which the Transfer
Notice is deemed given as set out at Article 37(b) above as between a willing
seller and a willing buyer contracting on arm’s length terms. The fair value
so determined will constitute the Sale Price.

If the auditors are asked to determine the Sale Price they will use all
reasonable endeavours to determine the Sale Price within 30 days of their
appointment. The Company will, as soon as it receives the auditors’ written
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determination, notify the Compulsory Seller and supply him with a copy of
the written determination. The auditors’ determination will be binding upon
all parties. The cost of obtaining the written determination will be borne by
the Compulsory Seller. In the absence of fraud the auditors will be under no
liability to any person by reason of their determination or for anything done
or omitted to be done by them for the purpose theteof or in connection
therewith.

A Transfer Notice given or deemed given under this Article 37 will be
revocable only with the prior consent of the directors, who may impose such
conditions for any consent as they think fit, including a condition that the
Compulsory Seller bears all costs arising from the giving of such Transfer
Notice and the revocation thereof.

(i} Upon the Sale Price being agreed or determined as stated above, the
Company may by notice in writing offer in the first instance the Sale
Shares at the Sale Price to any one or more directors or employees of
the Company or any of its subsidiaries as may be nominated for this
purpose by the board of directors in such proportions as the directors
think fit, giving details of the number of such Sale Shares and the Sale
Price. Any such offer shall be open for a period of 28 days, or such
lesser period as the directors think fit, from the date of the notice (the
“First Acceptance Period").

(i} If any such offer is not accepted within the First Acceptance Period or
accepted only in respect of part of the Sale Shares, or if no such offer is
made, the directors will immediately by notice in writing offer the Sale
Shares at the Sale Price to the Employee Trust giving details of the
number of Sale Shares remaining and the Sale Price. Such offer shall be
open for a period of 28 days from the date of the notice (the “Second
Acceptance Period”).

(iiiy If the Employee Trust declines to accept any such offer within the
Second Acceptance period or accepts only in respect of part of the Sale
Shares, the directors shall immediately give a further notice in writing to
each of the other “A” Ordinary Shareholders of the Company (not being
either the Compulsory Seller, a person who has accepted under
paragraph (i) above or the Employee Trust) informing them of the
number of Sale Shares remaining and the Sale Price and inviting each of
them to state in writing within 28 days from the date of such further
notice (the “Third Acceptance Period”) whether the member is willing
to purchase any, and if so what maximum number, of the Sale Shares
remaining.

(iv) If any "A” Ordinary Shareholders within the Third Acceptance Period
apply for all or any of the remaining Sale Shares, the Company shall
allocate such of the Sale Shares as are applied for to and amongst the
applicants (and in case of competition, in proportion to their then
existing holding of shares (as nearly as may be without involving
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(h)

fractions or increasing the number allocated to any applicant beyond
that applied for by such applicant)).

(v} If the “A” Ordinary Shareholders decline to accept any such offer or
accept only in respect of part of the Sale Shares, the directors shall
immediately give a further notice in writing to each of the “B” Ordinary
Shareholders and “C” Ordinary Shareholders of the Company informing
them of the number of Sale Shares remaining and the Sale Price and
inviting each of them to state in writing within 28 days from the date of
such further notice (the “Fourth Acceptance Period”) whether the
member is willing to purchase any, and if so what maximum number, of
the Sale Shares remaining.

(vi) If any “B” Ordinary Shareholders and “C” Ordinary Shareholders within
the Fourth Acceptance period apply for all or any of the Sale Shares, the
Company shall allocate such of the Sale Shares as are applied for to
and amongst the applicants (and in case of competition, in proportion to
their then existing holding of shares {as nearly as may be without
involving fractions or increasing the number allocated to any applicant
beyond that applied for by such applicant)).

If within the First Acceptance Period, the Second Acceptance Period, the
Third Acceptance Period or the Fourth Acceptance Period (if any) all or any
of the other Ordinary Shareholders accept the offer of all or any of the Sale
Shares (the “Transferees”) the directors will forthwith after the expiration of
the First Acceptance Period or, (if there is a Second Acceptance Period),
after the expiration of the Second Acceptance Period or, (if there is a Third
Acceptance Period), after the expiration of the Third Acceptance Period or (if
there is a Fourth Acceptance Period), after the expiration of the Fourth
Acceptance Period give notice in writing (the “Acceptance Notice”} of such
acceptance to the Compulsory Seller and the Transferees and will specify in
the Acceptance Notice the place and time (being not earlier than 7 and not
later than 21 days after the date of the Acceptance Notice} at which the sale
of the Sale Shares (or such of the Sale Shares as are applied for} will be
completed. In the event that Transferees are not found for ail the Sale
Shares in accordance with the foregoing, the directors may nominate any
other persons to acquire the remaining Sale Shares at no less than the Sale
Price.

The Gompuisory Seller will be bound to transfer the Sale Shares to the
Transferees at the time and place specified in the Acceptance Notice and
payment of the Sale Price for the Sale Shares (or such of the Sale Shares as
are applied for) will be made by the Transferees to the Company as agent for
the Compulsory Seller. If the Compulsory Seller fails to transfer the Sale
Shares (or such of the Sale Shares as are applied for) the chairman of the
Company or failing him the Company Secretary will be deemed to have
been appointed attorney for the Compulsory Seller with full power to
execute, compiete and deliver, in the name of and on behalf of the
Compulsory Seller, a transfer of the Sale Shares (or such of the Sale Shares
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as are applied for) to the Transferees against payment of the Sale Price. On
payment to the Company of the Sale Price and of the relevant stamp duty
payable in respect of the transfer to the Company the Transferees will be
deemed to have obtained a good discharge for such payment and on
execution and delivery of the transfer(s) the Transferees will be entitled to
insist upon their respective names being entered in the register of members
as the holders by transfer of, and to be issued with share certificates in
respect of, the Sale Shares (or such of the Sale Shares as are applied for).
After the names of the Transferees have been entered in the register of
members in exercise of the above-mentioned powers the validity of the
proceedings will not be questioned by any person.

The Company will be trustee for any moneys received as payment of the
Sale Price from the Transferees and will promptly pay them to the
Compulsory Seller (subject to applying the same on his behalf in settling any
fees or expenses falling to be borne by the Compulsory Seller) together with
any balance certificate to which he may be entitled.

Transfer Restrictions for “B” and “C” Ordinary Shareholders

38 No “B” or “C” Ordinary Share may be transferred other than:

{(a)

(b)

{c)

In the case of a “B” Ordinary Shareholder or “C” Ordinary Shareholder
which is a body corporate, to a member of the same group (meaning a
subsidiary or holding company of the body corporate or a subsidiary of a
holding company of the body corporate) if the transferee gives an
undertaking to the Company that if the transferee ceases to be a member of
the same group, all its shares in the Company will, before the cessation, be
transferred to another member of the same group;

in the case of a “B” Ordinary Shareholder or “C” Ordinary Shareholder which
is, or holds shares as nominee or trustee for, a partnership or unit trust:

(i) to another nominee or trustee for the partnership or unit trust;

(i} on a distribution in kind to the partners of the partnership or their
nominees or the holders of units in the unit trust or their nominees; or

(iii) to a partnership, unit trust or investment trust, or to a nominee or
trustee for a partnership, unit trust or investment trust, in either case
which is primarily a vehicle for institutional investors and which is
advised or managed by the adviser or manager of the transferor
partnership or unit trust;

to a “Co-Investment Scheme”, being a scheme under which certain officers
employees or partners of an Investor (as defined in the Shareholders
Agreement) or of its adviser or manager (as individuals or through a body
corporate or any other vehicle) acquire shares in any entity in which the
Investor has made an investment;
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()

(e)

N
(9)
(h)

(i)
)

in the case of a Co-Investment Scheme which holds “B” QOrdinary Shares or
“G” Ordinary Shares through a body corporate or another vehicle, to:

(i another body corporate or another vehicle which holds or is to hold
shares for the Co-Investment Scheme; or

(i) the officers, employees or partners entitled to the “B* Ordinary Shares
or the “C” Ordinary Shares under the Co-Investment Scheme;

in the case of a “B” Ordinary Shareholder or “C” Qrdinary Shareholder who
is an individual, to the spouse and/or lineal descendants (including
stepchildren or grandchildren) of the “B” or “C” Ordinary Shareholder and/or
to the trustees of a trust of which the beneficiaries include the “B” or “C”
Ordinary Shareholder who established the trust and who is transferring the
relevant shares and/or his spouse and/or his lineal descendants (including
stepchildren or grandchildren) and/or to the trustees of a trust whose terms
confer a power on the trustees that may be exercised for the benefit of the
“B” or “C” Ordinary Shareholder who established the trust and who is
transferring the relevant shares and/or his spouse and/or his lineal
descendants (including stepchildren or grandchildren); and the trustees of
such a trust may not transfer shares under this Article 38(e) other than to
persons to whom the “B” or “C” Ordinary Shareholder establishing the trust
might transfer the shares under this Article 38(e) or to replacement trustees
of the same trust and/or to his personal representatives upon the death of
such “B” Ordinary Shareholder or “C” Ordinary Shareholder;

in accordance with the provisions of Articles 41, 42 or 43 inclusive;
on or after a Listing or following an IPO in the United States;

otherwise than in accordance with any of Articles 38(a) to (g), (i) or (j) but in
any such case subject to and in accordance with Article 39;

after 31 December 1999: or

with the prior written consent of the holders of 95 per cent of the Ordinary
Shares.

Pre-emption Rights

The following pre-emption procedures shall apply to the transfer of “A” Ordinary
Shares pursuant to Article 36(e} and to “B” and “C” Ordinary Shares pursuant to
Article 38(h):

(a)

If any “B” Ordinary Shareholder or “C” Ordinary Shareholder ({the “Selling
Shareholder”) wishes to transfer its shares pursuant to paragraph (h) of
Article 38, it shall be required to serve notice on the Company (“Sale
Notice”) stating the number of shares it wishes to transfer (“Sale Shares”)
and its asking price for each share (“Asking Price").

1483609/2.0/13 Jul 1998 16




(b)

{c)

The Sale Notice shall make the Company the agent of the Selling
Shareholder for the sale of the Sale Shares on the terms set out in (c) below,
which the Company shall notify to the Ordinary Shareholders (with the
exception of the Selling Shareholder} within seven days of receiving the Sale
Notice (the date of despatch of such notification being hereinafter referred
to as the “Despatch Date”):

The terms are as follows:

()
(i)

{iii)

(iv)

(v)

the price for each Sale Share is the Asking Price;

the Sale Shares are to be sold free from all liens, charges and
encumbrances together with all rights attaching to them);

any “B” Ordinary Shareholder and any “C” Ordinary Shareholder
excluding the Selling Shareholder shall have the right to offer to acquire
the Sale Shares (in such proportions which as nearly as possible, are
pro rata to their existing holdings of “B” and/or “C” Ordinary Shares) by
notice received by the Company within 30 days of the Despatch Date
provided that any “B” or “C” Ordinary Shareholder may indicate the
maximum number of Sale Shares he would be willing to buy over and
above his pro rata entitlement and if any “B” Ordinary Shareholder or
“C” Ordinary Shareholder does not offer to acquire his whole or any part
of his pro rata entitiement the shareholders who offered to acquire
additional shares shall be entitled to acquire the remaining shares and,
in the case of competition, such remaining shares to be allocated pro
rata to those shareholders in accordance with their existing
shareholdings;

if offers to acquire all the Sale Shares have not been made by the “B”
Ordinary Shareholders and/or “C” Ordinary Shareholders, then the “A”
Ordinary Shareholders shall have the right to offer to acquire those Sale
Shares which are so far untaken in the proportions which, as nearly as
possible, are pro rata to their existing holdings of “A” Ordinary Shares,
by notice received by the Company within 30 days of the Despatch
Date,

30 days after the Despatch Date (hereinafter referred to as the “Closing -
Date™):

{(aa) any Ordinary Shareholders who have not responded to the offer in
writing shall be deemed to have declined it; and

(bb)each offer made by a Shareholder to acquire Sale Shares shall
become irrevocable;

if offers to acquire all the Sale Shares are received pursuant to

paragraphs (iii} and/or (iv) above, then the Selling Shareholder shall have
the option to:

(aa) cancel the Sale; or
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(d)

(bb) proceed with the sale of all the Sale Shares as set forth below to the
Ordinary Shareholders which have offered to acquire such Sale
Shares.

{vii) if offers to acquire fewer than all the Sale Shares are received, then the
Seiling Shareholder shall have the option to:

(aa) cancel the sale; or

(bb) proceed with the sale of such Sale Shares as have been agreed to
be purchased; or

{cc) proceed with a sale of all of the Sale Shares to a third party or
parties in accordance with paragraph (g).

(viii) The Selling Shareholder shall exercise its option in Clause (vi) or (vii) by
notice received by the Company within three days after the Closing
Date. If no notice is received by such date, the Selling Shareholder shall
be deemed to have elected to cancel the sale.

If the Selling Shareholder has elected to proceed with a sale of such Sale
Shares as have been offered to the Ordinary Shareholders under such offer,
within seven days after the Closing Date, the Company shall notify the
Selling Shareholder and such Ordinary Shareholders who have offered to
buy Sale Shares (hereinafter referred to as the “Buying Shareholder(s)”) of

the result of the offer and if any Sale Shares are to be sold pursuant to the
offer:

i} the Company shall notify the Selling Shareholder of the names and
addresses of the Buying Shareholder(s} who are to buy Sale Shares and
the number to be bought by each;

(i} the Gompany shall notify each Buying Shareholder(s) of the number of
Sale Shares he is to buy; and

(ii) the Company’s notices shall state a place and time, between seven and
14 days later, on which the sale and purchase of the Sale Shares is to
be completed; and

(iv) if the Selling Shareholder subsequently does not transfer Sale Shares in
accordance with the provisions of this Article 39, the directors may
authorise any director to transfer the Sale Shares on the Selling
Shareholder’s behalf to the Buying Shareholder(s) concerned against
receipt by the Company of the Asking Price per share. The Company
shall hold the Asking Price in trust for the Selling Shareholder without
any obiligation to pay interest. The Company’s receipt of the Asking
Price shall be a good discharge to the Buying Shareholder(s). The
directors shall then authorise registration of the transfer once
appropriate stamp duty has been paid. The defaulting Selling
Shareholder shall surrender his share certificate for the Sale Shares to
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{e)

(n

40 (a)

(b)

(c)

the Company. On surrender, he shall be entitled to the Asking Price for
the Sale Shares.

If, by the Closing Date, the Company has not received offers for all the Sale
Shares, the Selling Shareholder may within 90 days of the Closing Date
transfer all the Sale Shares (or, in the event that the Selling Shareholder has
elected to proceed under paragraph (bb) of Article 39(c)(vii), those Sale
Shares for which offers were not received) to any person at no less than
90% of the Asking Price per share with any other terms being no more
favourable overall to the purchaser than those in the Sale Notice.

If an “A” Ordinary Shareholder wishes to transfer his shares pursuant to
Article 36(e), the same provisions of paragraphs (a) to (e) of this Article 39
shall apply save that:

() any reference to “Selling Shareholder” shall refer to that “A” Ordinary
Shareholder; and

(i) the “A” Ordinary Shareholders (with the exception of the Selling
Shareholder) shall have first right to accept such shares set out in the
Sale Notice pro rata as nearly as possible to their existing holdings of
“A” Ordinary Shares after which any shares which are still untaken may
be accepted by the “B” Ordinary Shareholders and “C” Ordinary
Shareholders in such proportions which, as nearly as possible, are pro
rata to their respective existing holdings of “B” Ordinary Shares and “C"
Ordinary Shares respectively.

Conversion of Ordinary Shares

If an “A” Ordinary Share is transferred to a “B” Ordinary Shareholder or to a
“C” Ordinary Shareholder that share shall continue to be an “A” Ordinary
Share but for so long as it is held by a “B” Ordinary Shareholder or a “C"
Ordinary Shareholder the transfer restrictions set out in Articles 36 and 37
shall not apply and instead the provisions of Articles 38 and 39 shall apply to
any transfer of any such “A" Ordinary Shares as if they were, for these
purposes only, “B” or “C” Ordinary Shares.

Subject to paragraph (a) above, where “A” Ordinary Shares are to be sold
together with “B” Ordinary Shares and “C” Ordinary Shares pursuant to the
Tag Along Rights and Drag Along Rights of Article 41, 42 or 43, then such
“A” Ordinary Shares shall continue to be “A” Ordinary Shares but (for so
long as they are held by the transferee or any other person who holds “B” or
“C" Ordinary Shares”) the transfer restrictions set out in Articles 36 and 37
shall not apply and instead the provisions of Articles 38 and 39 shall apply to
any transfer of any such “A” Ordinary Shares as if they were, for these
purposes only, “B” or “C” Ordinary Shares.

Any “A” Ordinary Share which a holder of “B” Ordinary Shares or “C"
Ordinary Shares as envisaged by Article 40(a) or a third party as envisaged
by Article 40(b) and to which the transfer provisions of these Articles apply
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41 (a)

(b)

(c}

as if it were a “B” or “C” Ordinary Share as provided in Article 40(a) and (b) is
referred to in these Articles as an “Institutional “A” Ordinary Share” provided
that save for Articles 36, 37, 38 and 39 all other references in these Articles
to “A” Ordinary Shares shall be deemed to include a reference to the
“Institutional “A” Ordinary Shares” save where specifically provided to the
contrary.

Tag Along Rights

If, at any time, any one or more Ordinary Shareholder proposes or together
propose to sell or otherwise transfer for value a number of Ordinary Shares
representing 50% or more of the aggregate number of Ordinary Shares in
issue in one or a series of related transactions, other than a sale (i) in
accordance with Article 36(a}, (b) or (f) or any of Articles 38(a) to (e) inclusive
or Article 38(j), (i} pursuant to an effective registration statement under the
Securities Act relating to an underwritten public offering of such Shares or
(i) to a person who has also offered to purchase the remaining Ordinary
Shares on the same terms offered to such Ordinary Shareholder(s), such
Ordinary Shareholder(s} may only sell such Ordinary Shares, subject to and
in compliance with this Article 41.

The Ordinary Shareholder(s) proposing to sell Ordinary Shares (the
“Majority Shareholder”) shall notify the other Ordinary Shareholders in
writing of such intended sale at least 28 days prior to the date thereof, which
notice (in this Article and in Article 42 the “Majority Shareholder’s Notice”)
shall set forth, to the extent not set forth in any accompanying documents,
all of the material terms of the intended sale, including but not limited to the
name and address of the prospective transferee (the “Prospective
Transferee”), all information reasonably available to the Majority
Shareholder regarding the Prospective Transferee that the other Ordinary
Shareholders would reasonably need to make a decision under this Article
41, the purchase price and other terms and conditions of payment, the date
on or about which such sale is to be made (the “Prospective Sale Date”)
and the number of Ordinary Shares to be purchased by the Prospective
Transferee from the Majority Shareholder(s) (the “Prospective Sale
Shares”).

Within 21 days of receipt of a Majority Shareholder’s Notice, each other
Ordinary Shareholder may notify the Majority Shareholder(s) that such other
Ordinary Shareholder desires to sell shares to the Prospective Transferee on
the same terms and conditions as set forth in the Majority Shareholder’s
Notice. Upon giving such notice to the Majority Shareholder, such other
Shareholder shall be entitled to sell to the Prospective Transferee, on the
same terms and conditions as set forth in the Majority Shareholder’s Notice,
up to that number of his shares (the “Tag-Along Shares”) equal to the
product of (i) the total number of Ordinary Shares agreed to be purchased
by the Prospective Transferee and (ii) a fraction of which the numerator shall
be the number of Ordinary Shares then owned by such other Ordinary
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43

Shareholder and the denominator shall be the total number of Ordinary
Shares then owned by all Ordinary Shareholders. Such other Ordinary
Shareholder shall not be deemed to have entered into a legally binding
agreement to sell any Tag Along Shares unless and until such other Ordinary
Shareholder shall have entered into a definitive share purchase agreement in
respect of such Shares with the Prospective Transferee, on terms identical
to those entered into by the Majority Shareholder(s). If such other Ordinary
Shareholder is not afforded the right to participate in the transaction
contemplated by the Majority Shareholder’s Notice in accordance with the
terms and conditions hereof, the Majority Sharehoider(s) may not
consummate such transaction and the directors may not register the
transfer of shares by the Majority Shareholder(s).

Drag Along Rights

If any one or more Ordinary Shareholder (the “Majority Shareholder(s)”) agrees or
together agree to sell or otherwise transfer for vaiue a number of Ordinary Shares
representing 50% or more of the aggregate number of the Ordinary Shares in issue
in one or a series of related bona fide arm’s-length transactions with any person or
persons who are not connected with (as such term is defined in section 839 Income
and Corporation Taxes Act 1988) such Ordinary Shareholder or Ordinary
Shareholders (the “Prospective Transferee(s)"), then, upon the demand of such
Majority Shareholder(s) (which demand shall contain all of the information equivalent
to that required to be set forth in a Majority Shareholder Notice and be given not less
than 28 days prior to the proposed sale date), each other Ordinary Shareholder (the
“Compulsory Vendor”) shall sell or transfer up to the number of his Shares (the
“Drag-Along Shares”) being that proportion of the Shares then held by him which is
equal to the proportion which the number of shares agreed to be sold o the
Prospective Transferee(s) by the Majority Shareholder(s) bears to the number of
Ordinary Shares then in issue on the same terms and conditions as those on which
the Majority Shareholder(s) has or have agreed to sell or transfer its or their Ordinary
Shares save that the price at which the Drag-Along Shares shall be transferred shall
be the average price per Share received or receivable by the Majority Shareholder(s)
from the Prospective Transferee(s} taking account in calculating such average the
price at which the Majority Shareholder(s) has or have agreed to transfer its or their
Ordinary Shares and the price at which any Majority Shareholder has transferred any
Shares to any Prospective Transferee as part of the relevant series of related
transactions over the preceding 12 months.

If the Compulsory Vendor fails to transfer his Drag-Along Shares pursuant to Article
42 then the chairman of the Company or failing him the Company Secretary will be
deemed to have been appointed attorney for the Compulsory Vendor with full power
to execute, complete and deliver, in the name of and on behalf of the Compulsory
Vendor, a transfer of the Drag-Along Shares to the Prospective Transferee against
the payment as set out in the demand. On payment to the Company of the
consideration and of the relevant stamp duty payable in respect of the transfer the
Prospective Transferee will be deemed to have obtained a good discharge for such
payment and on execution and delivery of the transfer(s) the Prospective Transferece
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will be entitled to insist upon his name being entered in the register of members as
the holder by transfer of, and to be issued with a share certificate in respect of, the
Drag-Along Shares. After the name of the Prospective Transferee has been entered
in the register of members in exercise of the above-mentioned powers the validity of
the proceedings will not be questioned by any person. The Company will be trustee
for any moneys received as payment from the Prospective Transferee and will
promptly pay them to the Compuisory Vendor (subject to applying the same on his
behalf in settling any fees or expenses falling to be borne by the Compulsory Vendor)
together with any balance certificate to which he may be entitled.

44 The provisions of Article 41, 42 and 43 shall cease to apply after an IPO.

45 (a)

45 (b)

46 (a)

(b)

Additional Transfer Restrictions

Subject to Article 45(b), but notwithstanding any other provision of these
Articles to the contrary, no transfer may be effected and the Company will
not register a transfer of shares:

(i)

save in the case of a transfer pursuant to an effective registration
statement under the Securities Act, unless such transfer may be made
without registration under the Securities Act of the Shares proposed to
be transferred or any other shares in the capital of the Company; or

which would cause any direct or indirect shareholder of the company
(other than the proposed transferee) including any direct or indirect
owner of any equity interest in a shareholder of the company to be
treated as a “US Shareholder” of the company within the meaning of the
Section 951(b) of the US Internal Revenue Code of 1986, as amended,
unless the shareholder or owner which will become so treated shall
have consented thereto in writing.

Notwithstanding any provision of these Articles to the contrary, the directors
shall register any transfer approved in writing by all the shareholders.

Major Shareholders and Controllers

If any person shall be or become a major shareholder and/or a controller
then such person shall:

(i)

(ii}

comply with all applicable requirements specified in the Lloyd’s rules,
whether in relation to the provision of information or otherwise; and

within 14 days of any written notice, supply to the Customer such
information as is requested in such notice for the purpose (whether
directly or indirectly) of ascertaining all the interest of the major
shareholder and/or controller in the Company.

If the Council of Lloyd’s shall notify the Company, or any of its subsidiaries
being a corporate member of Lloyd’s, to the effect that, by virtue of such
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(c)

{d)

(e)

N

major shareholder’s or controller’s (as the case may be) interest in shares in
the Company, one or more of such subsidiaries of the Company may not be
or shall not be fit and proper to be or to remain a corporate member of
Lloyd’s then the following provisions of this Article 46 shall apply.

If any such notification as is referred to in Article 46(b) shall be made, then
the Company is hereby empowered, upon giving the major shareholder or
controller (as the case may be) 14 days’ notice of its intention to do so, as
agent for the major shareholder or controller (as the case may be) to sell
such number of shares so that forthwith after such sale, such person shall
not be a major shareholder or controller (as the case may be) (the “excess
shares™).

For the purpose of any sale made pursuant to the power in Article 46(c), the
directors shall authorise any director to be the attorney of the major
shareholder or controller (as the case may be} in order to execute the
necessary insirument of transfer of the excess shares, to deliver it
unconditionally on his behalf against receipt in full by the Company of the
purchase money and to do all other acts, matters and things to complete the
sale of the excess shares so that all the right, title and interest thereto shall
cease to be vested in the major shareholder or controller (as the case may
be). The Company shall upon completion of such sale, and subject to such
instrument being duly stamped, cause the transferee to be registered as the
holder of such excess shares and shall hold such purchase money on behalf
of (but not as trustee for} the major shareholder or controller (as the case
may be). The Company shall not be bound to earn or pay interest on any
money so held. The receipt by the Company of such purchase money shall
be a good discharge to the transferee who shall not be bound to see to the
application thereof, and after the name of the transferee has been entered in
the register of members in exercise of the aforesaid power, the validity of
any action pursuant to this Article 46 shall not be questioned by any person.

In pursuance of its power to sell any excess shares, the Company shall not
be obliged to sell at any time or to delay or bring forward the time of the
proposed sale for any reason, or generally to act as trustee for the major
shareholder or controller (as the case may be). It shall, however, be obliged
to obtain the best price reasonably obtainable for the excess shares and
shall first offer such shares to existing shareholders of the company (other
than the major shareholder and/or controller concerned) as if it were a
transfer made pursuant to Article 39 mutatis mutandis. Any such sale may
be in one or more tranches in the absolute discretion of the Company.

If the sale of any or all of the excess shares shall not be practicable at any
time as determined in the absolute discretion of the Company, then the
Company shall give written notification thereof to the major shareholder or
controller (as the case may be). With effect from the date of such
notification, and as stated therein, the major shareholder or controller (as
the case may be) shall not be entitied to exercise either personally or by
proxy any of the votes attached to (i) the excess shares referred to in such
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notice and (i) such additional number of shares held by it as shall be
required to ensure that the voting power of the Company which such
shareholder is entitled to exercise is less than 15 per cent or 30 per cent (as
the case may be) or to exercise any rights conferred thereby in relation to
meetings of the Company or of the holders of any class of shares of the
Company.

(9) Any disenfranchisement pursuant to Article 46(f} shall have effect for so long
as the major shareholder or controlier retains any interest in any of the
excess shares or until such time as the major shareholder or controller
becomes acceptable to Lloyd’s.

(h) The directors shall not knowingly register any transfer of shares if the effect
of such transfer would be that the proposed transferee named therein would
became a major shareholder or controller unless the Council of Lioyd’s has
given written notice to the Company, or any such notice has been delivered
to the Company, to the effect that registration of such transfer would not
result in the Council of Lioyd's being minded to find any subsidiary of the
Company which is then a corporate member at Lloyd’s not fit and proper to
be or remain a corporate member and such notice shall not have been
withdrawn.

(i) For the avoidance of doubt the Company shall exercise the power in
Article 46(c) above, in the circumstances described therein and in no other
circumstances.

Conversion of “A” Ordinary Shares to Deferred Shares

47 In certain circumstances as set out below the “A” Ordinary Shares other than any
Institutional “A” Ordinary Shares shall automatically stand converted into Deferred
Shares:

(a) Where on the occurrence of an Exit Event the annual internal rate of return
on the “B” Ordinary Shares and “C” Ordinary Shares issued on the date of
adoption of these Articles or at any other time for the purposes of financing
an acquisition by the Company of CGL Shares (the “Relevant “B” and “C”
Ordinary Shares”) then in issue does not equal or exceed 6% then the
number of “A” Ordinary Shares to be converted into Deferred Shares shall
be 17.01 per cent. of the total number of “A” Ordinary Shares other than
Institutional “A” Ordinary Shares and, for the avoidance of doubt, the “A”
Ordinary Shares to be converted will not include any Institutional “A”
Ordinary Shares.

The annual internal rate of return ("IRR”) shall be calculated as follows:

(i) in respect of each successive period of one calendar month (a “Period”)
beginning with 30 November 1994 (the “Commencement Date”) (but
with a final period which may be shorter than one calendar month
ending on the date on which the Exit Event occurs (the “Relevant
Date”}) there shall be ascertained:
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(aa) the total amount of cash paid to the Company during that Period for
or in respect of the Relevant “B” and “C” Ordinary Shares; and

(bb) the total amount of all cash paid by the Company in respect of the
Relevant “B” and “C” Ordinary Shares during that Period (including
any repayments or purchases of share capital and any distributions
on such shares).

The figure which results from deducting (aa) from (bb) above in respect
of any Period is referred to below as the “cash flow for that Period” and
it is assumed for the purposes of this Article that the cash flow for any
Period arises at the start of that Period.

Provided that for the purpose of this Article, in calculating the cash flow
for the Period which ends on the Relevant Date, the Relevant “B” and
“C” Ordinary Shareholders shall be deemed to have received in cash
during that Period, and accordingly there shall be included in the figure
to be ascertained under (bb) above the Exit Value (as defined below) of
the Relevant “B” and “C” Ordinary Shares.

(i) TheIRR is “R”
where "R” is the percentage divided by 100 such that
1+R=(1+n12

where “r” is the percentage divided by 100 such that the sum of the
amounts calculated in accordance with the following formula for each
Period from the first Period (ascertained pursuant to (i) above) to the
final Period (which ends on the Relevant Date) is zero:

Cash flow for that Period t

(1+nt-1

where t is 1 in respect of the first Period, 2 in respect of the second
Period and so on {such that, for the avoidance of doubt, t equals 13 for
the period commencing on the date of the first anniversary of the
Commencement Date etc).

(i) “Exit Value” means the value of the Relevant “B” and “C” Ordinary
Shares in issue on the Exit Event by reference to:

(@) in the case of an IPO, the price per share at which ordinary shares in
the Company are sold or offered in connection with the IPO (in the
case of an offer for sale, being the underwritten price or, if an offer
for sale by tender, the striking price under such offer or, in the case
of a placing, the price at which shares are sold under the placing)
but net of underwriting discounts and commissions multiplied by
the number of Relevant “B” and “C” Ordinary Shares in issue at the
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time of such IPO (or shares deriving therefrom consequent upon a
share reorganisation prior to the IPQ);

(b} inthe case of a Sale, the price offered to the holders of “B” Ordinary
Shares and “C” Ordinary Shares in connection with the Sale;

(c) if the relevant Exit Event is 31 December 1999, as determined by
independent valuers appointed for this purpose by the “B” and “C”
Ordinary Shareholders whose determination shall be final and
binding taking account of any contingent liabilities of the Company
(whether in respect of repayment of indebtedness or otherwise) and
any potential dilution of the percentage shareholding representing
the Relevant “B” and “C” Ordinary Shares by virtue of any proposed
further issue of Shares.

(b) deleted
(c) deleted
deleted

The rights attaching to the Deferred Shares are set out at Article 50.

Deferred Shares and Sterling Deferred Shares

(a) The holders of the Deferred Shares shall not by virtue of or in respect of their
holdings of Deferred Shares, have the right to receive notice of any general
meeting of the Company nor the right to attend, speak or vote at any such
general meeting. The Deferred Shares shall not entitle their holders to
receive any dividend or other distribution. The Deferred Shares shall on the
return of assets in a winding-up entitle the holder only to the repayment of
the amounts paid upon such shares after repayment of the capital paid up
on the Ordinary Shares plus the payment of £10,000,000 per such Ordinary
Share. The Company shall have irrevocable authority at any time after the
adoption of this Article to appeint any person to execute on behalf of the
holders of the Deferred Shares a transfer thereof and/or an agreement to
transfer the same, without making any payment to the holders thereof and/
or acquire the same (in accordance with the provisions of the Act) without
making any payment to or obtaining the sanction of the holders thereof, to
such persons as the Company may determine as custodian thereof and,
pending such transfer and/or cancellation and/or purchase, to retain the
certificate for such shares.

(b) Article 50(a) shal! apply to the Sterling Deferred Shares as if all references in
that Article to “Deferred Shares” were a reference to “Sterling Deferred
Shares” provided that the power of the Company to acquire the Sterling
Deferred Shares shall be subject to the minimum capital requirements
contained in the Act.
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Transmission of Ordinary Shares

51 Subject to the provisions of Article 37, the following provisions apply on a
transmission of shares:

(a)

(b)

(c)

If a member dies the survivor or survivors where he was a joint holder, and
his personal representatives where he was a sole holder or the only survivor
of joint holders shall be the only persons recognised by the Company as
having any title to his interest; but nothing in the articles shall release the
estate of a deceased member from any liability in respect of any share which
had been jointly held by him.

A person becoming entitled to a share in consequence of the death or
bankruptcy of a member may, upon such evidence being produced as the
directors may properly require, elect either to become the holder of the
share or to have some person nominated by him registered as the
transferee. If he elects to become the holder he shall give notice to the
Company to that effect. If he elects to have another person registered he
shall execute an instrument of transfer of the share to that person. All the
articles relating to the transfer of shares shall apply to the notice or
instrument of transfer as if it were an instrument of transfer executed by the
member and the death or bankruptcy of the member had not occurred.

A person becoming entitled to a share by reason of the death or bankruptcy
of a member shall have the rights to which he would be entitled if he were
the holder of the share, except that he shall not, before being registered as
the holder of the share, be entitled in respect of it to attend or vote at any
meeting of the Company or at any separate meeting of the holders of any
class of shares in the Company.

Alteration of Share Capital

52 The Company may by ordinary resolution:

53

(a)

{b)

{¢)

(d)

increase its share capital by new shares of such amount as the resolution
prescribes;

consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

subject to the provisions of the Act, sub-divide its shares, or any of them,
into shares of smaller amount and the resolution may determine that, as
between the shares resulting from the sub-division, any of them may have
any preference or advantage as compared with the others; and

cancel shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person and diminish the amount of
its share capital by the amount of the shares so cancelled.

Whenever as a result of a consolidation of shares any members would become
entitled to fractions of a share, the directors may, on behalf of those members, sell
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the shares representing the fractions for the best price reasonably obtainable to any
person (including, subject to the provisions of the Act, the Company) and distribute
the net proceeds of sale in due proportion among those members, and the directors
may authorise some person to execute an instrument of transfer of the shares to, or
in accordance with the directions of, the purchaser. The transferee shall not be
bound to see to the application of the purchase money nor shall his title to the

shares be affected by any irregularity in or invalidity of the proceedings in reference
to the sale.

Subject to the provisions of the Act, the Company may by special resolution reduce

its share capital, any capital redemption reserve and any share premium account in
any way.

Purchase of Own Ordinary Shares

Subject to the provisions of the Act, the Company may purchase its own shares
(including any redeemable shares) in its own capital in any way.

General Meetings

All general meetings other than annual general meetings shall be called extraordinary
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 28 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 may call a general meeting.

Notice of General Meetings

An annual general meeting and an extraordinary general meeting called for the
passing of a special resolution 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:

(a) in the case of the annual general meeting, by all the members entitled to
attend and vote thereat; and

(b) in the case of any other meeting, by a majority in number of the members
having a right to attend and vote, being a majority together holding not less
than 95 per cent. in nominal value of the shares giving that right.

The notice 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, shali
specify the meeting as such.

Subject to the provisions of the articles and to any restrictions imposed on any
shares, the notice shall be given to all the members, to all the persons entitled to a
share in consequence of the death or bankruptcy of a member and to the directors
and auditors.
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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 Meetlings

No business shall be transacted at any meeting unless a quorum 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 corporation, shall be
a quorum.

If such a quorum is not present within half an hour from the time appointed for the
meeting, or if during a meeting a quorum ceases to be present, the meeting shall
stand adjourned to the same day in the next week, at the same time and place or to
such day and at such time and place as the directors may determine.

The chairman, if any, of the board of directors or in his absence some other director
nominated by the directors shall preside as chairman of the meeting, but if neither
the chairman nor such other director (if any) is 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 one director present
and willing to act, he shall be chairman.

If no director is willing to act as chairman, or if no director is present within
15 minutes after the time appointed for holding the meeting, the members present
and entitled to vote shall choose one of their number to be chairman.

A director shall, notwithstanding 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 shares in the Company.

The chairman may, with the consent of any meeting at which a gquorum is present
(and shall if so directed by the meeting), adjourn the meeting from time to time and
from place to place, but no business shall be transacted at any adjourned meeting
other than business which might properly have been transacted at the meeting had
the adjournment not taken place. When a meeting is adjourned for 14 days or more,
at least seven clear days’ notice shall be given specifying the time and place of the
adjourned meeting and the general nature of the business to be transacted.
Otherwise it shall not be necessary to give any such notice.

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

(a) by the chairman; or
(b) by any member present in person or by proxy and entitled to vote.

Unless a poll is duly demanded a declaration by the chairman that a resolution has
been carried or carried unanimously, or by a particular majority, or lost, or not
carried by a particular majority and an entry to that effect in the minutes of the
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meeting shall be conclusive evidence of the fact without proof of the number or
propertion of the votes recorded in favour of or against the resolution.

The demand for 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 resuit of a show of hands declared before the demand was made.

A poll shall be taken in such manner as the chairman directs and he may appoint
scrutineers (who need not be members) and fix a place and time for declaring the
result of the poll. The result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.

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

A poll demanded on the election of a chairman or 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 chairman directs not being more than
30 days after the poll is demanded. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the 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 withdrawn, 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 taken are announced at the meeting at which it is demanded. In any other case at
least seven clear days’ notice shall be given specifying the time and place at which
the poll is to be taken.

A resolution in writing executed by or on behalf of each member who would have
been entitled to vote upon it if it had been proposed at a general meeting at which he
was present shall be as effectual as if it had been passed at a general meeting duly
convened and held and may consist of several instruments in the like form each
executed by or on behalf of one or more members. If a resolution in writing is
described as a special resolution or as an extraordinary resolution, it has effect
accordingly.

Votes of Members

Subject to any rights or restrictions attached to any shares, on a show of hands
every member who (being an individual) is present in person or (being a corporation)
is present by a duly authorised representative not being 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 holder.

in the case of joint holders the 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 seniority shall be determined by the order in which the names of the
holders stand in the register of members.

1483609/2.0/13 Jui 1998 30




78

79

80

81

82

83

A member in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere} in matters concerning
mental disorder may vote, whether on a show of hands or on a poll, by his receiver,
curator bonis or other person authorised in that behalf appointed by that court, and
any such receiver, curator bonis or other person may, on a poll, vote by proxy.
Evidence to the satisfaction of the directors of the authority of the person claiming to
exercise the right to vote shall be deposited at the office, or at such other place as is
specified in accordance with the articles for the deposit of instruments of proxy, not
less than 48 hours before the time appointed for holding the meeting or adjourned
meeting at which the right to vote is to be exercised and in default the right to vote
shall not be exercisable.

No member shall, unless the directors otherwise determine, be entitled to vote at any
general meeting or at any separate meeting of the holders of any class of shares in
the Company, either in person or by proxy, in respect of any share held by him
unless all moneys presently payable by him in respect of that share have been paid.

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is tendered, and every vote not
disallowed at the meeting shall be valid. Any objection made in due time shall be
referred to the chairman whose decision shall be final and conclusive.

On a poll votes may be given either personally or by proxy. A member may appoint
more than one proxy to attend on the same occasion. Deposit of an instrument of
proxy does not preciude a member from attending and voting at the meeting or at
any adjournment of it.

An instrument appointing a proxy shal! be in writing in any usual form or in any other
form which the directors may approve and shall be executed by or on behalf of the
appointor.

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

(a) be left at or sent by post or by facsimile transmission to the office or such
other place within the United Kingdom as is specified in the notice
convening the meeting or in any instrument of proxy sent out by the
Company in relation to the meeiing at any time before the time for holding
the meeting or adjourned meeting at which the person named in the
instrument proposes to vote; or

{b) in the case of a poll taken more than 48 hours after it is demanded, be
deposited as aforesaid after the poll has been demanded and at any time
before the time appointed for the taking of the poll; or

{c) where the poil is not taken forthwith but is taken not more than 48 hours
after it was demanded, be delivered at the meeting at which the poll was
demanded to the chairman or to the secretary or to any director;
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and an instrument of proxy which is not deposited or delivered in a manner so
permitted shall be invalid.

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the
authority of the person voting or demanding a poll unless notice of the determination
was received by the Company at the office or at such other place at which the
instrument of proxy was duly deposited before the commencement of the meeting or
adjourned meeting at which the vote is given or the poll demanded or (in the case of
a poll taken otherwise than on the same day as the meeting or adjourned meeting)
the time appointed for taking the poll.

Number of Directors

Uniess otherwise determined by ordinary resolution, the number of directors (other
than alternate directors) shall not exceed seven and the minimum number is two.

Alternate Directors

Any director (other than an alternate director) may appoint any person willing to act,
whether or not he is a director of the Company and without the approval of the
directors, to be an alternate director and may remove from office an alternate
director so appointed by him.

An alternate director shall, whether or not he is absent from the United Kingdom, be
entitled to receive notice of all meetings of directors and of all meetings of
committees of directors of which his appointor is a member, to attend and vote at
any such meeting at which the director appointing him is not personally present, and
generally to perform all the functions of his appointor as a director in his absence but
shall not be entitled to receive any remuneration from the Company for his services
as an alternate director.

An alternate director shall cease to be an alternate director if his appointor ceases to
be a director; but, if a director retires but is reappointed at the meeting at which he
retires, any appointment of an alternate director made by him which was in force
immediately prior to his retirement shall continue in force after his reappointment.

Any appointment or removal of an alternate director shall be by notice to the
Company signed by the director making or revoking the appointment or in any other
manner approved by the directors. Any such notice may be left at or sent by post or
facsimile transmission to the office or such other place as may be designated for the
purpose by the directors.

Save as otherwise provided in the articles, an alternate director shall be deemed for
all purposes to be a director and shall alone be responsible for his own acts and
defaults and he shall not be deemed to be the agent of the director appointing him.

Each alternate shall carry the same number of votes at meetings as his appointor is
entitled pursuant to Article 108.
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Powers of Directors

Subject to the provisions of the Act, the memorandum and articles and to any
directions given by special resolution, the business of the Company shall be
managed by the directors who may exercise all the powers of the Company. No
aiteration of the memorandum or articles and no such direction shall invalidate any
prior act of the directors which would have been valid if that alteration had not been
made or that direction had not been given. The powers given by this article shall not
be limited by any special power given to the directors by the articles and a meeting
of directors at which a quorum is present may exercise all powers exercisable by the
directors.

The directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they determine,
including authority for the agent to delegate all or any of his powers.

If the number of directors is less than two the remaining director may act only for the
purposes of appointing an additional director or directors to make up that minimum
or convening a general meeting of the Company for the purpose of making such
appointment. If the remaining director is not able or willing to act, two members may
convene a general meeting for the purpose of appointing a director. An additional
director appointed in this way holds office (subject to the Articles) only until the
dissolution of the next annual general meeting after this appointment unless he is
reappeinted during that meeting.

Delegation of Directors’ Powers

The directors may delegate any of their powers to any committee consisting of one
or more directors. They may also delegate to any managing director or any director
holding any other executive office such of their powers as they consider desirable to
be exercised by him. Any such delegation may be made subject to any conditions
the directors may impose, and either collaterally with or to the exclusion of its own
powers and may be revoked or altered. Subject to any such conditions, the
proceedings of a committee with two or more members shall be governed by the
provisions of the articles regulating the proceedings of directors so far as they are
capable of applying. Where a provision of the articles refers to the exercise of a
power, authority or discretion by the directors and that power, authority or discretion
has been delegated by the directors to a committee, the provision shall be construed
as permitting the exercise of the power, authority or discretion by the committee.

Appointment and Removal of Directors

(a) The Company may by ordinary resolution 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 appointment does not cause the number of directors to
exceed the maximum number of directors as fixed by Article 85.

{b} The directors may appoint any person who is willing to act to be a director,

either to fill a vacancy or as an additional director, provided that the
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appointment does not cause the number of directors to exceed any number
fixed by or in accordance with the articles as the maximum number of
directors as fixed by Article 85.

97 Notwithstanding any other provisions of these Articles:

(a)

(b}

(c}

(d)

(e)

the holders of a majority of the “C” Qrdinary Shares in issue shall be entitled
1o appoint and remove three directors of the Company provided that the “C"
Ordinary Shares in issue represent at least 40 per cent of the issued equity
share capital of the Company; two directors of the Company for so long as
the “C” Ordinary Shares in issue represent at least 20 per cent of the issued
equity share capital of the Company but less than 40 per cent and one
director of the Company for so long as the “C” Ordinary Shares in issue

represent at least five per cent of the issued equity share capital of the
Company;

the holders of a majority of the “A” Ordinary Shares in issue shall be entitled
to appoint and remove two directors of the Company provided that the “A”
Ordinary Shares in issue represent at least 20 per cent of the issued equity
share capital of the Company (or would represent at least 20 per cent of the
issued equity share capital of the Company but for any conversion of a
number of “A” Ordinary Shares pursuant to Article 47(a)) and one director of
the Company for so long as the “A” Ordinary Shares in issue represent at
least five per cent of the issued equity share capital of the Company but less
than 20 per cent;

the holders of a majority of the “B” Ordinary Shares in issue shall be entitled
to appoint and remove a director of the Company for so long as the “B”
Ordinary Shares in issue represent at least five per cent of the issued equity
share capital of the Gompany;

any appointment or removal pursuant to this Article shall be made by the
person(s) entitled to make the appointment by notice in writing to the
Company (or its relevant subsidiary) and cannot be removed (subject to the
continuance of the rights set out above) without that person’s prior written
approval;

notwithstanding anything to the contrary contained in these Articles, the “B”
Director shall not have the right fo participate in any vote by the directors for
the appointment of the Independent Director or any other director except
that the “B” Director may participate in a vote for one and only one
Independent Director which Independent Director has two or fewer votes
provided that at such time there exist five or more other directors capable of
voting for the Independent Director and such other directors have two votes
each and the “B” Director has one vote. Furthermore, notwithstanding
anything to the contrary contained herein, the holders of “B” Ordinary
Shares shall have no rights as shareholders tc vote on any resolution
relating to the appointment of any director other than the “B” Director;
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(f) the rights of each class of Shareholder under this Article to appoint directors
shall, for the avoidance of doubt, be treated as a right attaching to the
relevant class of shares and accordingly can only be varied with the consent
in writing of the holders of not less than 75 per cent of the Shares of the
relevant class or by an extraordinary resolution passed at a separate class
meeting of the holders of the relevant class;

{a) the provisions of Article 89 relating to the removal of directors and the
provisions of Article 100(f} shall not apply to any “A”, “B” or “C" Director
which the relevant class of shareholders is entitied to appoint and remove
pursuant to the foregoing provisions of this Article 97.

No person is incapable of being appointed a director by reason of his having
reached the age of 70 or another age. No special notice is required in connection
with the appointment or the approval of the appointment of such person. No director
is required to vacate his office at any time because he has reached the age of 70 or
another age and Section 293 of the Act does not apply to the Gompany.

The holder or holders of more than half in nominal value of the shares giving the right
to attend and vote at general meetings of the Company may remove a director from
office and appoint a person to be a director, but only if the appointment does not
cause the number of directors to exceed a number fixed by or in accordance with
the articles as the maximum number of directors. The removal or appointment is
effected by notice to the Company signed by or on behalf of the holder or holders.
The notice may consist of several documents in similar form each signed by or on
behalf of one or more holders and shall be left at or sent by post or facsimile
transmission to the office or such other place designated by the directors for the
purpose. The removal or appointment takes effect immediately on deposit of the
notice in accordance with the articles or on such later date (if any) specified in the
notice.

Disqualification and Removal of Directors

The office of a director shall be vacated if:

{(a) he ceases to be a director by virtue of any provision of the Act or he
becomes prohibited by law from being a director; or

(b) he becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(c) he becomes, in the opinion of all his co-directors, incapable by reason of
mental disorder of discharging his duties as director; or

(d) he resigns his office by notice to the Company; or

{(e) he shall for more than six consecutive months have been absent without
permission of the directors from meetings of directors held during that
period and his alternate director (if any) shall not during such period have
attended any such meetings instead of him, and the directors resolve that
his office be vacated; or
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f) he is removed from office by notice addressed to him at his last-known
address and signed by all his co-directors; or

{g) he is removed from office by notice given under Article 99.

Remuneration of Directors

The directors shall be entitled to such remuneration for acting as directors as may be
provided for in the Shareholders Agreement.

A director who, at the request of the directors, goes or resides abroad, makes a
special journey or performs a special service on behalf of the Company may be paid
such reasonable additional remuneration (whether by way of salary, percentage of
profits or otherwise) and expenses as the directors may decide.

Directors’ Expenses

The directors may be paid all travelling, hotel and other expenses properly incurred
by them in connection with their attendance at meetings of directors or committees
of directors or general meetings or separate meetings of the holders of any ciass of
shares or of debentures of the Company or otherwise in connection with the
discharge of their duties.

Directors’ Appointments and Interests

Subject to the provisions of the Act, the directors may appoint one or more of their
body to the office of managing director or to any other executive office under the
Company, and may enter into an agreement or arrangement with any director for his
employment by the Company or for the provision by him of any services outside the
scope of the ordinary duties of a director. Any such appointment, agreement or
arrangement may be made upon such terms as the directors determine and they
may remunerate any such director for his services as they think fit. Any appointment
of a director to an executive office shall determine if he ceases to be a director but
without prejudice to any claim to damages for breach of the contract of service
between the director and the Company.

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:

{(a) may be a parly to, or otherwise interested in, any transaction or
arrangement with the Company or in which the Company is otherwise
interested;

(b) may be a director or other officer of, or employed by, or a party to any

transaction or arrangement with, or otherwise interested in, any body
corporate promoted by the Company or in which the Company is otherwise
interested; and

(c) shall not, by reason of his office, be accountable to the Company for any
benefit which he derives from any such office or employment or from any
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such transaction or arrangement or from any interest in any 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 105:

{a) 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 shall be deemed to be a disclosure that the director has an
interest in any such transaction of the nature and extent so specified; and

(b) an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an
interest of his.

Directors’ Gratuities and Pensions

The directors may provide benefits, whether by the payment of gratuities or
pensions or by insurance or otherwise, for any director who has held but no longer
holds any executive office or employment with the Company or with any body
corporate which is or has been a subsidiary of the Company or a predecessor in
business of the Company or of any such subsidiary, and for any member of his
family (including a spouse and a former spouse} or any person who is or was
dependent on him, and may (as well before as after he ceases to hold such office or

employment) contribute to any fund and pay premiums for the purchase or provision
of any such benefit.

Proceedings of Directors

Subject to the provisions of the articles, the directors may regulate their proceedings
as they think fit. A director may, and the secretary at the request of a director shall,
call a meeting of the directors. Every director shall receive notice of a meeting,
whether or not he is absent from the United Kingdom. A director may waive the
requirement that notice be given to him of a board meeting, either prospectively or
retrospectively. Subject to the provisions of Clause 8 of the Shareholders
Agreement, questions arising at a meeting shall be decided by a majority of votes.
Each of the directors shall carry the following number of votes at meetings:

“A” Director : 2 votes each
“B” Director : 1 vote

“C” Director : 2 votes each
Independent Director : 2 votes

save that, in the event that the number of directors of the Company falls below six,
then each director other than the “B” Director shall have three votes each and the
“B” Director shall have one vote provided always that the “B” Director’s relative
voting power shall be maintained at less than 10%.

1483609/2.0/13 Jul 1998 37




109

110

111

112

113

A director or his alternate director may participate in a meeting of directors or a
committee of directors through the medium of conference telephone or similar form
of communication equipment if all persons participating in the meeting are able to
hear and speak to each other throughout the meeting. A person participating in this
way is deemed to be present in person at the meeting and is counted in a quorum
and entitled to vote. Subject to the Act, all business transacted in this way by the
directors or a committee of directors is for the purposes of the articles deemed to be
validly and effectively transacted at a meeting of the directors or of a committee of
directors although fewer than two directors or alternate directors are physically
present at the same place. The meeting is deemed to take place where the largest
group of those participating is assembled or, if there is no such group, where the
chairman of the meeting then is.

The quorum for the transaction of the business of the directors shall be at least
three, to include at least one “A” Director and one “C” Director (hereinafter referred
to as a Quorum Director). If any Quorum Director is not present at a meeting of the
directors then at least seven days before the next board meeting the Company shall
send special notice to the “A” Directors or to the “C” Directors {whichever is
applicable} informing such “A” or “C” Directors that if the Quorum Director is not
present at the next meeting of the board, the meeting will be held and deemed
quorate without the presence of such Quorum Director and all resolutions shall be
deemed valid (with the exception of those to which the “A” Directors or “C” Directors
have a right of veto pursuant to Clause 6 of the Shareholders Agreement) and that
the “A” Directors or “C” Directors (whichever is applicable) shall be deemed to have
waived their quorum entitlement for the purposes of that meeting (subject as
aforesaid}. A person who holds office only as an alternate director shall, if his
appointor is not present, be counted in the quorum.

The directors may appoint one of their number to be the chairman of the board of
directors and may at any time remove him from that office. Unless he is unwilling to
do so, the director so appointed shall preside at every meeting of directors at which
he is present. But if there is no director holding that office, or if the director holding it
is unwilling to preside or is not present within five minutes after the time appointed
for the meeting, the directors present may appoint one of their number to be
chairman of the meeting.

All acts done by a meeting of directors, or of a commitiee of directors, or by any
person acting as a director shall, notwithstanding that it be afterwards discovered
that there was a defect in the appointment of any director or that any of them were
disqualified from holding office, or had vacated office, or were not entitled to vote,
be as valid as if every such person had been duly appointed and was qualified and
had continued to be a director and had been entitled to vote.

A resolution in writing signed by all the directors entitled to receive notice of a
meeting of directors or of a committee of directors shall be as valid and effectual as
if it has been passed at a meeting of directors or {(as the case may be) a committee
of directors duly convened and heid and may consist of several documents in the
like form each signed by one or more directors; but a resolution signed by an
alternate director need not also be signed by his appointor and, if it is signed by a
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director who has appointed an aiternate director it need not be signed by the
alternate director in that capacity.

If and for so long as there is a sole director, he may exercise all the powers conferred
on the directors by the articles by resolution in writing signed by him, and
Articles 108 to 111 (inclusive) and 113 do not apply.

Without prejudice to the obligation of a director to disclose his interest in
accordance with Section 317 of the Act, a director may vote at any meeting of
directors or of a committee of directors on any resoiution concerning a matter in
which he has, director or indirectly, an interest or duty. The director shall be counted
in the quorum present at a meeting when any such resoiution is under consideration
and if he votes his vote shall be counted.

Secretary

Subject to the provisions of the Act, the secretary shall be appointed by the directors
for such term, at such remuneration and upon such conditions as they think fit; and
any secretary so appointed may be removed by the directors.

Minutes
The directors shall cause minutes to be made in books kept for the purpose:
{a) of all appointments of officers made by the directors; and

{b) of all proceedings of meetings of the Company, of the holders of any class
of shares in the Company, and of the directors, and of committees of
directors, including the names of the directors present at each such
meeting.

The Seal

The seal shall only be used by the authority of the directors or of a committee of
directors authorised by the directors. The directors may determine who shall sign
any instrument to which the seal is affixed, and unless otherwise so determined
every such instrument shall be signed by a director and by the secretary or by a
second director.

Dividends

Subject to the provisions of the Act, the Company may by ordinary resolution
declare dividends in accordance with the respective rights of the members, but no
dividend shall exceed the amount recommended by the directors.

Subject to the provisions of the Act, the directors may pay interim dividends if it
appears to them that they are justified by the profits of the Company available for
distribution. If the share capital is divided into different classes, the directors may
pay interim dividends on shares which confer deferred or non-preferred rights with
regard to dividend as well as on shares which confer preferential rights with regard
to dividend, but no interim dividend shall be paid on shares carrying deferred or non-
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preferred rights if, at the time of payment, any preferential dividend is in arrear. The
directors may also pay at intervals settled by them any dividend payable at a fixed
rate if it appears to them that the profits available for distribution justify the payment.
Provided the directors act in good faith they shall not incur any liability to the holders
of shares conferring preferred rights for any loss they may suffer by the lawful
payment of an interim dividend on any shares having deferred or non-preferred
rights.

Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the
dividend is paid. All dividends shalil be apportioned and paid proportionately to the
amount paid up on the shares during any portion or portions of the period in respect
of which the dividend is paid; but, if any share is issued on terms providing that it
shall rank for dividend as from a particular date, that share shall rank for dividend
accordingly.

The directors may deduct from a dividend or other amounts payable to a person in
respect of a share any amounts due from him to the Company on account of a call or
otherwise in relation to a share.

A general meeting declaring a dividend may, upon the recommendation of the
directors, direct that it shall be satisfied wholly or partly by the distribution of assets
and, where any difficulty arises in regard o such distribution, the directors may
settle the same and in particular may issue fractional certificates and fix the value for
distribution of any assets and may determine that cash shall be paid to any member
upon the footing of the value so fixed in order to adjust the rights of members and
may vest any assets in trustees.

Any dividend or other moneys payable on or in respect of a share may be paid by
cheque sent by post to the registered address of the person entitled or, if two or
more persons are the holders of the share or are jointly entitled to it by reason of the
death or bankruptcy of the holder, to the registered address of that one of those
persons who is first named in the register of members or to such person and to such
address as the person or persons entitled may in writing direct. Every chegue shall
be made payable to the order of the person or persons entitled or to such other
person as the person or persons entitled may in writing direct and payment of the
cheque shall be a good discharge to the Company. Any joint holder or other person
jointly entitled to a share as aforesaid may give receipts for any dividend or other
moneys payable in respect of the share.

No dividend or other moneys payable in respect of a share shall bear interest against
the Company unless otherwise provided by the rights attached to the share.

Any dividend which has remained unclaimed for 12 years from the date when it
became due for payment shall, if the directors so resolve, be forfeited and cease to
remain owing by the Company.
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127 No member shall (as such) have any right of inspecting any accounting records or
other book or document of the Company except as conferred by statute or
authorised by the directors or provided for in the Shareholders Agreement or by
ordinary resolution of the Company.

Capitalisation of Profits

128 The directors may with the authority of an ordinary resolution of the Company:

129

130

(a)

(b)

(c)

{d)

(e}

subject as provided in this article, resolve to capitalise any undivided profits
of the Company not required for paying any preferential dividend (whether or
not they are available for distribution) or any sum standing to the credit of
the Company’s share premium account or capital redemption reserve;

appropriate the sum resolved 1o be capitalised to the members who would
have been entitled to it if it were distributed by way of dividend and in the
same proportions and apply such sum on their behalf either in or towards
paying up the amounts, if any, for the time being unpaid on any shares held
by them respectively, or in paying up in full unissued shares or debentures
of the Company of a nominal amount equal to such sum, and allot the
shares or debentures credited as fully paid to those members, or as they
may direct, in those proportions, or partly in one way and partly in the other:
but the share premium account, the capital redemption reserve, and any
profits which are not available for distribution may, for the purposes of this
article, only be applied in paying up unissued shares to be allotted to
members credited as fully paid;

resolve that any shares so allotted to any member in respect of a holding by
him of any partly-paid shares rank for dividend, so long as such shares
remain partly paid, only to the extent that such partly-paid shares rank for
dividend;

make such provision by the issue of fractional certificates or by payment in
cash or otherwise as they determine in the case of shares or debentures
becoming distributable under this article in fractions; and

authorise any person to enter on behalf of all the members concerned into
an agreement with the Company providing for the allotment to them
respectively, credited as fully paid, of any shares or debentures to which
they may be entitled upon such capitalisation, any agreement made under
such authority being binding on all such members.

Notices

Any notice to be given to or by any person pursuant to the articles shall be in writing
except that a notice calling a meeting of the directors need not be in writing.

The Company may give any notice to a member either personally or by sending it by
post in a prepaid envelope addressed to the member at his registered address or by
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leaving it at that address. In the case of joint holders of a share, all notices shall be
given to the joint holder whose name stands first in the register of members in
respect of the joint holding and notice so given shall be sufficient notice to all the
joint holders. Any member whose registered address is not within the United
Kingdom shall be entitled to have notices given to him at that address.

A member present, either in person or by proxy, at any meeting of the Company or of
the holders of any class of shares in the Company shall be deemed to have received
notice of the meeting, and, where requisite, of the purposes for which it was called.

Every person who becomes entitled to any share shall be bound by any notice in
respect of that share which, before his name is entered in the register of members,
has been given to the person from whom he derives his title.

A notice sent to a member (or other person entitled to receive notices under the
articles) by post to an address within the United Kingdom is deemed to be given:

(a) 24 hours after posting, if pre-paid as first class; or
(b) 48 hours after posting, if pre-paid as second class.

A notice sent to a member (or other person entitled to receive notice under the
articles) by post to an address outside the United Kingdom is deemed to be given
72 hours after posting, if pre-paid as airmail. Proof that an envelope containing the
notice was properly addressed, pre-paid and posted is conclusive evidence that the
notice was given. A notice not sent by post but left at a member’s registered address
is deemed to have been given on the day it was left.

A notice may be given by the Company ito the persons entitled to a share in
consequence of the death or bankruptcy of a member by sending or delivering it, in
any manner authorised by the articles for the giving of notice to a member,
addressed to them by name, or by the title of representatives of the deceased, or
trustee of the bankrupt or by any like description, at the address, if any, supplied for
that purpose by the persons claiming to be so entitled. Until such an address has
been supplied, a notice may be given in any manner in which it might have been
given if the death or bankrupicy had not occurred.

Winding Up

If the Company is wound up, the liquidator may, with the sanction of an
extraordinary resolution of the company and any other sanction required by the Act,
divide among the members in specie the whole or any part of the assets of the
Company and may, for that purpose, value any assets and determine how the
division shall be carried out as between the members or different classes of
members. The liquidator may, with the like sanction, vest the whole or any part of the
assets in trustees upon such trusts for the benefit of the members as he with the like
sanction determines, but no member shall be compelled to accept any assets upon
which there is a liability.
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Indemnity

Subject to the provisions of the Act, but without prejudice to an indemnity to which
he may otherwise be entitled, every director, alternate director or secretary of the
Company shall be indemnified out of the assets of the Company against all costs,
charges, losses and liabilities incurred by him in the execution of his duties or the
exercise of his powers, authorities and discretions including, without limitation, a
liability incurred:

(a) defending proceedings (whether civil or criminal) in which judgement is
given in his favour or in which he is acquitted, or which are otherwise
disposed of without a finding or admission of material breach of duty on his
part; or

(b) in connection with any application in which relief is granted to him by the

court from liability for negligence, default, breach of duty or breach of trust
in relation to the affairs of the Company.

The directors may exercise all the powers of the Company to purchase and maintain
insurance for the benefit of a person who is an officer or employee, or former officer
or employee, of the Company or of a company which is a subsidiary undertaking of
the Company or in which the Company has an interest {(whether direct or indirect), or
who is or was trustee of a retirement benefits scheme or another trust in which an
officer or employee or former officer or employee is or has been interested,
indemnifying him against liability for negligence, default, breach of duty or breach of
trust or another liability which may lawfully be insured against by the Company.-
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