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CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

Company No. 2983302

The Registrar of Companﬁfs:aifor England and Wales hereby certifies that

AMBERFLAME PLC

is this day incorporated under the Companies Act 1985 as a pliblic
company and that the company is limited.

Given at Comparies House, London, the 20th October 1994
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MRS L. MILLS
For The Registrar Of Companies

oM e tNTES HOoUOST




|eia 116 ]

ieaae do net
Wil i
this margin

Pleaso.complete.
legibly, pralarably
Inblack typs, of
bold block leitering

7 naert ful
nama. of Company

t doloto as
appropriate

COMPANIES FORM Ho. 12

Statulory Declaration of compkanca
with requirements on application
for registration of a company

Pursuant to sectiorn 12(3} of the Comparnjes Act 1985

T the Registrar of Compates For official use  For official use
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Name. of company

* AMHRPRPLAME PLC

| ...ANGELA ORBAN ON BEHALF OF LEGIBUS SECRETARIES LIMITED
of 200 ALDERSGATE STREET
LONDON EClA 4J2

do solemnly and sinceraly declare that 1 am a [Selisitpnanapgnst ibadomatiakakihocanpemst
[person named asfiregiar or secretary of the company in the statement delivered to the registrar
under section 10(2)] tand that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And 1 make this solemn declaration conscientiausly believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835 &

Declared at
LONDON EC2

Declarant to sign below

rardandols ot LEGIL 3 00

L
the {4 day of OChbrnl MQ&
L™
One thousand nine bﬁ]g\ed 7{7/\ i L'\ — IO
before me ’
A Commissioner for Oaths or Notary P p or] Lpstlﬁe,:acﬂﬂ ﬂ BN

the Peace or Solicitor having the powers:&on erred
Commissioner for Oaths, SC) ! iblt{)f

Presentor's name address and

reference (if any): For official Use

New Companies Sactio t
Legibus Secretaries Ltd pan on Post room
200 Aldersgate Street
London BEC1A 447 “
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Statement of first du'ectorsand
secrotary andintended situation
Thiz form shiould ke complated s black, of registeredoffice

ol F+183302 For officlal use |

Company name (in fidl) ARMBERFLAME PLC

Registered office of the company on’
Incorporation, RoO| 200 Aldersgate Street |

Post town London ﬂ

County/Region i J

Postcode  EBC1A 437 |

if the memorandum is delivered by an
agent for the subscribers of the
memorandurn mark ‘X’ in the box X
opposite and give the agent's name
and address.

Name _ LEGIBUS SECRETARIES LIMITED |

RA| 200 Aldersgate Street i

“ “ Post town  r.ondon Il |
i |

152 County/Region

€a ﬁcf_ﬁ_____,__a-——————:j
KLO] ___*K7| zo/1e/84
ANIES HOUSE Posicode  pri1a 437 I

Number of continuation sheets attached

To whom should Companies House

drect any enquiries about the
¢ ’ S 80X LEGIBUS SECRETARIES LIM :
information shown in this form? S E ITED ATTIN: Mrs D Ward

200 Aldersgate Street 1L
Londen Postcode _ gcam 473
Telephone  071-600_1000 Extensiopn 1562
froget .




Company Secretary
Hanie *Style/ Titie
Forenames
Surname
*Honowrs. ete
Previous forenames
Previous surname
Address
Usual residential address must be
given,

In the: case of a corporation, give the
reglatered or principal office address.

Consent signature

Direciors

Please list dizectors in alphabetical order
Name *Style/Title

Forenames
Surmame
*Honours etc
Previous forenames
Previous surname
Address
Usugt residential address must be
given,

In the case of a corporation, give the
registered or principal office address.

Date of birth
Business occupation

Other directorships
* Valuntary detalls

Consent signature

Page 2
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EEGIBYUS SECPETARIES LIMIIED

Foread o byhalf of LEGIRUS SECRETARIZS L.
Signed

N, -~

'AD] 200 Aldersgate Street
Post town  London
County/Region
Postcode EClA 437 J| Country England I

I consent fo act as secretary of the company named on page 1

Date \R- (D @,

Pale 1

lerl ue

Petey John

CHARLTON

AD

17 Kirkdale Road

Post town __ Harpenden
County/Region  Hertfordshire Bl
Postcode | Country _England |
DO| 1f 6] 14 2] 5] 5| Nationality |NA| British |
;L Solicitor J
OD| r1egibus Secretaries Ltd., Legibus Nominees ILtd.,

Clifford Chance Ltd.

-

Signed

Date

) consent to act as.drector of the company named on page 1
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Gireclorslcontined

ffame rEtyte/ Tite
Ferenames
Bumame:
"Henours efc
Previous forenames
Previous suname
Address
Usual residentlal. address must be
given;

nthe case of a corporation, give the
régistered or principal office address.

Date of birth
Business occupation

Other directorships

* Voluntary detalls

Consent signature

Dalete If the form
is signed by the
subscribers.

Deleate if the form
Is signed by an
agent on behalf of
all the subscribers,

All the subseribers
mwist sign either
personally or by a
person of persons
authorised to sign
far them.

f “ ,.ué} 3

3l g

fep” _m j
Martin Edaar i .’
RICHARDS q.

Jl

i

1.
AD 89 Thurleigh Road ‘ ||

Post town London

County/Region |
Postcade  swi28Ty | Country  England

po| 2 7| 0 2| 4 3 © Nationality |MA| British

O0C Solicitor .

oD

Legibus Secretaries Ltd., Legibus Nominees Ltd.

| consent to act ag director of the company named on page 1

b

j

2 g
Signed g’M'?,Z,»Ji@L /" Date !?;-i()‘cili

Signature of agent on behalf of all subscribers Date

Signed ﬂ\ Date  /§ ,o0 94
. For and on behalf of

Signed regibus Neminees Limited Date

soed (OO pate €10

i For and on behalf of

Signed 1egibus Secretaries Limited Date

Signed Date

Signed Date




THE COMPANIES ACTS 1983 27d 1959

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
ol

AMBERFLAME PLC

14
<

{.  The Company's name is "AMBERFLAME PLC"

2, The Company is to be a public company. IE RN

[
3. The Company's registered office is to be situated in England and wises,”

4, The Company's objects are:

Y () To carcy on business as manufacturers, builders and suppliers of and dealers in goods
of all kinds, and as mechanical, general, electrical, marine, radio, electronic, aeronautical,
chemical, petroleum, gas, civil and constructional engineers, and manufactures, importers and
exporters of, dealers in machinery, plant and equipment of all descriptions and component
parts thereof, forgings, castings, tools, implements, apparatus and all other articles and
things.

(ii) To act as an investment holding company and to co-ordinate the business of any
companies in which the Company is for the time being interesied, and to acquire (whether
by original subscription, tender, purchase exchange or otherwise) the whole of or any part
of the stock, shares, debentures, debenture stocks, bonds and othter securities issued or
guaranteed by a body corporate constituted or carrying on business in any part of the world
or by an government sovereign ruler, commissioners, public body or authority and to hold
the same as investments, and to sell, exchange, carry and dispose of the same.

(iiiy  To carry on the businesses in any part of the world as importers, exporters, buyers,
sellers, distributors and dealers and to win, process and work produce of all kinds.

{B) To carry on the following businesses, namely, contractots, garage proprietors, filling station
proprictors, owners and charterers of road vehicles, aircraft and ships and boats of every
description, lightermen and carriers of goods and passengers by road, rail, water or air,
forwarding, transport and commission agents, customs agents, stevedores, wharfingers. cargo
superintendents, packers, warehouse storekeepers, cold store keepers, hotel proprietors,
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caterers, publicans, consilans, advisars, Granciers, baskers, advertising apents, insurmes
Brolars, travel agents, tioket zzents 204 agency business of 211 kinds and genevally to provide
ertprainment for and repder senvices of i kinds fo athers and 10 carry on any other trade
or business whish cam In the opinfon of the directors be advantageously carried on by the
Company in connection with or acciilacy to any of the businesses of the Company,

Tir by, selk, manufacture, repais, alter, improve, manipulate, prepare for market, let on hire,
and. geoerglly deal in all kinds of plant, machicery, apparatus, fools, utensils, materials,
produce, substances, articles and things for the purpose of any of the businesses spegified in
clause 4, or which may be required by persons having, or about to have, dealings with the
Company.

T build, construct, maintain, alter, enlarge, pull down, remove and replace any buildings,
shops, factories, offices, works, machinery and engines, and to work, manage and control
these things.

To enter into contracts, agreements and arrangemeﬁts with any person for the carrying out
by that person on behalf of the Company of any object for which the Company is formed,

To acquire, undertake and carry on the whole or any part of the business, property and
liabilities. of any person carrying on any business which may in the opinion of the directors
be capable of being conveniently carried on, or calculated directly or indirectly to enhance
the value of or make profitable any of the Company’s property or rights, or any property
suitable for the purposes of the Company.

To enter into any arrangement with a government or authority, whether nationz!,
international, supreme, municipal, local or otherwise, that may in the opinion of the directors
be conducive to any object of the Company, and to obtain from that government or authority
any right, privilege or concession which in the opinion of the directors is desirable, and to
garry out, exercise and comply with that arrangement, right, privilege or concession.

To apply for, purchase and by other means acquire, protect, prolong and renew any patent,
patent right, brevet d’invention, licence, secret process, invention, trade mark, service mark,
copyright, registered design, protection, concession and right of the same or similar effect or
nature, and to use, turn to account, manufacture under and grant licences and privileges in
respect of those things, and to spend money in experimenting with, testing, researching,
improving and secking to improve any of those things.

To acquire an intérest in, amalgamate with and enter into partnership or any arrangement for
the sharing of profits, union of interests, co-operation, joint venture, reciprocal concession
or otherwise with any person, or with any employees of the Company, To lend money to,
guarantee the contracts of, and otherwise assist that person or those employess, and to take
and otherwise acquire an interest in that person’s shares or other securities and to sell, hold,
re-issue, with or without guarantee, and otherwise deal with those shares or other securities.

To lend money to, subsidise and assist any person, to act as agents for the collection, receipt
and payment of money and generally to act as agents and brokers for and perform services
for any person, and to undertake and perform sub-contracts,




(%5 Tirenter into any guscanies o contsect of indemnity er syxetyshin, and o provide security,
including, veithout limitation, 102 guaractes asd provision of security for the parformance of
the oblizations of or the payment of ay mongy (including, without limitation, capital,
pringipal, premjums, dividends, Interest, commissions, charges, discount and any related costs
nr expenses whether om shares or other securities) by any person including, withaut
Fivsitation,. any body corporate swhich i for the time being the Company’s holding sompany,
the Company’s, subsidiary, a subsidiary of the Company’s holding company OF any person
which is for the time being a member or etherwise has an interest in the Company or is
associated with the Company in any business or venture, with or without the Company
recefving any consideration or advantage (whether direct or indirect), and whether by personal
covenant or mortgage, charge or lien over alt’or pari”of the Company’s undertaking,
property, assets o uncalled capital (present and future) or by other means, For the purposes
of paragraph (K) "puarantee” includes any obligation, however described, to pay, satisfy,
provide funds for the payment or satisfaction of (including, without Iimitation, by advance
of money, purchase of or subscription for shares or other securities and purchase of assets
or services), indemnify against the consequences of default in the payment of, or otherwise
be responsible for, any indebtedness of any other person.

(L) To promote, finance and assist any person for the purpose of acqu.irfng all or any of the
property, rights and undertaking or assuming the liabilities of the Company, or for any other
purpose which may in the opinion of the directoss directly or indirectly benefit the Company,

and in that connection to place, guaraﬁié@ thie pdacing of, underwrite, subscribe for and
otherwise acquire ail or any part of the shares or other securities of a body corporate.

(M) To pay out of the funds of the Company 21l or any expenses which the Company may
lawfully pay of or incidental to the formation, registration, promotion and advertising of and
raising money for the Company and the issue of its shares or other securities, including,
without fimitation, those incurred in connection with the advertising and offering of its shares
or other securities for sale or subscription, brokerage and commissions for obtaining
applications for and taking, placing, underwriting or procuring the underwriting of its shares
or other securities. ~ :

(N)  To remunerate any person for services rendered or to be rendered to the Company, including,
without limitation, by cash payment or by the allotment of shares or other securities of the
Company, credited as paid up in full or in part,

(O) To purchase, take on lease, exchahge, hire and otherwise acquire any real or personal
property and any right or privilege over or in respect of it.

(P To receive money on deposit on any terms the directors think fit.
(Q)  To invest and deal with the Company’s money and funds in any way the directors think fit.

(R)  'To lend money and give credit with or without security.

(51 To borrow, raise and secure the payment of money in any way the directors think fit,
including, without limitation, by the issue of debentures and other securities, perpefual or
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ntherwise, charged on 2l or 2oy of the Company’s property {present and future) or jts
uncalled capital, and to purchass, redeem aod pav off those securities.

Tor remunerate any person for services rendered or ta be rendered in piacing, assisting and
guaranteeing the placing and procuring the undenwriting of any share or other security of the
Company or of any person in which the Company may be interssted or proposes 10 be
interested,, or in connection with the conduct of ike business of the Company, including,
without limitation, by cash payment or by the allotment of shares or other securities of the
Company, credited as pai¢ up in full or in past.

To subscribe for, acquire and hold (in each case absolutely or conditionally) shares,
debentures and other securities of any person and to co-ordinate, finance and manage the
business and operation of any person in which the Company has an interest,

To draw, make, accept, endotse, discount, execute and issue promissory notes, bills of
exchange, hills of lading, warrants, debentures and other negotiable or transferable
instrumenis, \
AN
To sell, lease, exchange, let on hire and dispose of any real or personal property and the
whole or part of the undertaking of the Company, for such consideration as the directors
think fit, including, without limitation, for shares, debentures or other securities, whether
fully or partly paid up, of any person, whether or not having objects (altogether or in part)
similar to those of the Company. To hold any shares, debentures and other securities so
acquired, and to improve, manage, develop, sell, exchange, lease, mortgage, dispose of,
grant options over, turn to account or otherwise deal with all or any part of the property or
rights of the Company.

To adopt any means of publicising and making known the businesses, services and products
of the Company as the directors think fit, including, without limitation, advertisement,
publication and distribution of notices, circulars, books and periodicals, purchase and
exhibition of works of art and interest and granting and making of prizes, rewards and
donations.

To support, subscribe to and contribute to any charitable or public object and any institution,
society and club which may be for the benefit of the Company or persons who are or were
directors, officers or employees of the Company, its predecessoc in business, any subsidiary
of the Company or any person allied to or associated with the Company, or which may be
connected with any town ot place where the Company carries on business. To subsidise and
assist any association of employers or employees and any trade association., To grant
pensions, gratuities, annuities and charitable aid and to provide advantages, facilities and
services to any person (including any director or former director) who may have been
employed by or provided services to the Company, its predecessor in business, any subsidiary
of the Company or any person allied to or associated with the Company and to the spouses,
children, dependants and relatives of those persons and to make advance provision for the
payment of those pensions, gratuities and annvities by establishing or acceding to any trust,
scheme or arrangement (whether or not capable of approval by the Commissioners of Inland
Revenue under any relevant legislation) the directors think fit, to appoint trustees and to act




(2)

(AA)

(BB)

(CO)

(DD)

(EE)

(FF)

as trustee of any trust, scheme or arrangement, and to make payments towards insurance for
the benefit of those persons and their spouses, children, dependants and relatives.

To establish and contribute to any scheme for the purchase or subscription by trustees of
shares or other securities of the Company to be held for the benefit of the employees of the
Company, any subsidiary of the Company or any person allied to or associated with the
Company, to lend money to those employees or to trusiees on their behalf to enable them to
purchase or subscribe for shares or other securities of the Company and to formulate and
carry into effect any scheme for sharing the profits of the Company with employees.

To apply for, promote and obtain any Act of Parliament and any order or licence of any
government department or authority (including, without limitation, the Department of Trade
and Industry) to enable the Company to carry any of its objects into effect, to effect any
modification of the Company’s constitution and for any other purpose which the dlrectors
think fit, and to oppose any proceeding or application which may in the opinion of thie
directors directly or indirectly prejudice the Company’s interests.

To establish, grant and take up agencies, and to do all other things the directors may deem
conducive to the carrying on of the Company’s business as principal or agent, and to
remunerate any person in connection with the establishment or granting of an agency on the
terms and conditions the directors think fit.

To distribute among the shareholders in specie any of the Company’s property and any
proceeds of sale or disposal of any of the Company’s property and for that purpose to
distinguish and separate capital from profits, but no distribution amounting to a reduction of
capital may be made without any sanction required by law.

To purchase and maintain insurance for the benefit of any person who is or was an officer
or employee of the Company, a subsidiary of the Company or a company in which the
Company has or had an interest (whether direct $¢"indirect) or who is or was trustee of any
retirement benefits scheme or any other trust in which any officer or employee or former
officer or employee is or has been interested, indemnifying that person against liability for
negligence, default, breach of duty or breach of trust or any other liability which may
lawfully be insured against.

To amalgamate with any other person and to procure the Company to be registered or
recognised in any part of the world.

To do all or any of the things provided in any paragraph of clause 4:
(i) in any part of the world;
(i) as principal, agent, contractor, trustee or otherwise;

(iti) by or through trustees, agents, subcontractors or otherwise; and

(tv)  alone or with another person or persons,
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(GG) To do ail things that are in the opinion of the directors incidental or conducive to the
attainment of all or any of the Company’s objects, or the exercise of all or any of its powers.

(HH) ‘The objects specified in each paragraph of clause 4 shall, except where otherwise provided
in that paragraph, be regarded as independent objects, and are not limited or restricted by
reference to or inference from the terms of any other paragraph or the name of the Company.
None of the paragraphs of clause 4 or the objects or powers specified or conferred in or by
them is deemed subsidiary or ancillary to the objects or powers mentioned jn any other
paragraph. 1he Company has as full a power to exercise all or any of the objects and powers
provided in each paragraph as if each paragraph contained the objects of a separate company.

(I In clause 4, a reference to:
6] a "person® includes a reference to a body corporate, association or partnership
whether domiciled in the United Kingdom or elsewhere and whether incorporated or

unincorporated; '

(ii) the "Act" is, unless the context otherwise requires, a reference to the Companies Act
1985, as modified or re-enacted or both from time to time; and

| - (i)  a "subsidiary" or “holding company” is to be construed. in accordance with section
| 736 of the Act. . . '

5. The liability of the members is limited. "

6. The Company’s share capital is £50,000 divided into 50,000 shares of £1 each.
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WE, the subscribers to this Memorandum of Association wish to be formed into a Company pursuant
to this Memorandum and we agree to take the number of shares in the capital of the Company shown
opposite our respective names.

NAMES AND ADDRESSES Number of Shares
OF SUBSCRIBERS taken by each
Subscriber
/ ok
CHRISTINE A LEE - ONE

For and on behaif of
Legibus Nominees Limited
200 Aldersgate Street
London ECLA 411

\Q@)blb\ : Onr,

ANGELA ORBAN s ONE
For and on behaif of '

Legibus Secretaries Limited

200 Aldersgate Street

London ECIA 41)

DATED this |Tth day of Ockehaer 190a.

WITNESS to the above Signatures:-

DENISE WARD ‘ Q )
200 Aldersgate Street /St
London EC1A 41)

L0 J“C\
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(A)

THE COMPANIES ACTS 1985 AND 1989

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

AMBERFLAME PLC

PRELIMINARY "

i

Interpretation

U IK?HE?SNF! 1

COMPANTES HOUSE 20/1

S

In the acticles:

"Aet” means unless the context otherwise requires, the Companies Act 1985, including any
statutory modification or re-enactment for the time being in force;

"Acts" means the Companies Acts 1985 and 1989 and all statutes and subordinate legislation
for the time being in force concerning companies so far as they apply to the Company;

“articles” means these articles of association as amended from time to time;
"auditors" means the auditors of the Company;

"hoard" means the board of directors of the Company or the directors present or deemed to
be present at a duly convened meeting of the directors at which & quorum is present;

"husiness day" means a day (not being a Saturday or Sunday) on which clearing banks are
open for business in London;

"clear days” means, in relation to a period of notice, 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;

"company" includes any body corporate (not being a corporation sole) or association of
persons, whether or not a company within the meaning of the Act;

"director" means, unless the context otherwise requires, a director of the Company;
"dividend" includes bonus;
"entitled by transmission” means, in relation to a share, entitled as a consequence of the

death or bankruptcy of a member or of another event giving rise to a transmission of
entitlement by operation of law;
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D)

"executed” includes, in relation to a document, execution under hand or under sgal or by
angther method permitted by law;

"holder” means, in relation to a share, the member whose name is entered in the register as
the holder of that share;

"London Stock Exchange” means the International Stock Exchange of the United Kingdom
and the Republic of Ireland Limited;

»

"member” means, unless the context otherwise requires, a member of the Company;
"office” means the registered office of the Company;
"paid”, "paid up" and "paid-up" include credited as paid or paid up;

"recognised person" means a recognised clearing house or a nominee of a recognised
clearing house or of a recognised investment exchange which is designated for the purposes
of section 185(4) of the Act;

“register" means, unless the context otherwise requires, the register of members kept
pursuant to section 352 of the Act;

"seal" means, unless the context otherwise requires, the common seal of the Company or any
official or securities seal that the Company may have or may be permitted to have under the
Acts;

"secretary" means the secretary of the Company and includes any assistant or deputy
secretary and a person appointed by the board to perform the duties of e secretary;

Words and expressions contained in these articles which are not defined in paragraph (A)
have, unless the contrary is indicated, the same meaning as in the Act, but excluding any
statutory modification to the Act not in force at the date of adoption of these articles.

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

The headings in the articles do not atfect the interpretation of the articles.
Table A not to apply
No regulations contained in any statute or subordinate legislation, including the regulations

contained in Table A in the scheduie to the Companies (Tables A to F) Regulations 1985 (as
amended), apply as the regulations or articles of association of the Company.

e e
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(B)

SHARE CAPITAL
Authorised capital

The authorised share capital of the Company at the date of adoption of these articles is
£50,000 divided into 50,000 shares of £1 each.

Allotment

Subject to the Acts and relevant authority of the Company in general meeting required by the
articles and the Acts, the board has general and unconditional authority to allot (with or
without conferring rights of renunciation), grant options over, offer or otherwise deal with
or dispose of unissued shares (whether forming part of the origina]*tor any increased capital),
or rights to subscribe for or convert any security into shares, to such persons, at such times
and on such terms and conditions as the board may decide but no share may be issued at a
discount.

The board may at any time after the allotment of a share but before a person has been entered
in the register as the holder of the share recognise a‘renunciation of the share by the allottee
in favour of another person and may grant to an allottee a right to effect a renunciation on
the terms and conditions the board thinks fit. '

Power (o attach rights

Subject to the Acts and to the rights attached to existing shares, new shares may be. allotted
or issued with or have attached to them such special rights or restrictions as the Company
may by ordinary resolution decide, or, if no resolution is passed, as the board may decide.

Redeemable shares

Subject to the Acts and to the rights attached to existing shares, shares may be issued on
terms that they are to be redeemed or, at the option of the Company or the holder, are liable
to be redeemed.

Variation of rights

Subject to the Acts, the rights attached to a class of shares may be varied whether or not the
Company is being wound up (i) in such manner (if any) as may be provided by those rights,
or (ii) in the absence of provision, either with the consent in writing of the holders of at least
three-fourths of the nominal amount of the issued shares of that class or with the sanction of
an extraordinary resolution passed at a separate meeting of the holders of the issued shares
of that class validly held in accordance with the articles, but not otherwise.

The rights attached to a class of shares ure not, unless otherwise expressly provided in the
rights attaching to those shares, deemed to be varied by the creation or issue of further shares
ranking pari passu with or subsequent to them or by the purchase or redemption by the
Company of its own shares in accordance with the Acts and article 38.




8. Commission
The Company may exercise all powers conferred or permitted by‘ the Acts of paying
commission or brokerage. Subject to the Acts, commission or brokerage may be satisfied by
the payment of cash or the allotment of fully- or partly-paid shares or the grant of an option
to call for an allotment of shares or by any combination of these methods.

9, Trusts not recognised

Except as ordered by a court of competent jurisdiction or as required by law, the Company
shall not recognise a person as holding a share on trust and is not bound by or otherwise
compelled to recognise (even if it has notice of it} an equitable, contingent, future, partial or
other claim to or interest in a share other than an absolute right in the holder to the whole of
the share.

SHARE CERTIFICATES
10. Right to certificate

(A)  Subject to the Acts and the requirements of the London Stock Exchange, a person (except a
recognised person in respect of whom the Company is not required by law to complete and
have ready for delivery a certificate} on becoming the holder of a share is entitled, unless the
terms of issue of the shares provide otherwise, without charge, to one certificate for all the
shares of a class registered in his name or, in the case of shares of more than one class being
registered in his name, to a separate certificate for each class of shares.

B) Where a member (other than a recognised person) transfers part of his shares comprised in
a certificate he is entitled, without charge, to one certificate for the balance of shares retained
by him.

(C)  The Company is not bound to issue more than one certificate for shares held jointly by two
or more persons and delivery of a certificate to one joint holder is sufficient delivery to all
joint holders.

(D) A certificate shall specify the number and class and the distinguishing numbers (if any) of the
shares in respect of which it is issued and the amount paid up on the shares. It shall be
issued under a seal, which may be affixed to or printed on it, or in such other manner having
the same effect as if issued under a seal as the board may approve, having regard to the terms
of issue and the requirements of the London Stk Exchange.

11, Replacement certificates
(A)  Where a member holds two or more certificates for shares of one class, the board may at his

request, on surrender of the original certificates and without charge, cancel the certificates
and issue a single replacement certificate.

< v a7 T

LRI CEt
s b MR T



(B)

©

(B)

13.
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(B)

14,

At the request of a member, the board may cancel 2 certificate and issue two or more in its
place (representing shares in such proportions as the member may specify), on surrender of
the original certificate and on payment of such reasonable sum as the board may decide.

Where a certificate iy worn out, defaced, lost or destroyed, the board may cancel it and issue
a replacement certificate on such terms as to provision of evidence and indemnity (with or
without security) and to payment of any exceptional out-of-pocket expenses incurred by the
Company in the investigation of that evidence and the preparation of that indemnity and
security as the board may decide, and on surrender of the original certificate (where it is
worn out or defaced).

LIEN
Company’s lien on shares not fully paid

The Company has a first and paramount Jien on every share (other than a fully-paid share)
registered in the name of a member (whether solely or jointly with another person} for an
amount payable in respect of the share, whether the due date for payment has arrived or not.
The lien applies to all dividends from time to time declared or other amounts payable in
respect of the share.

The board may either generally or in 4 particular case declare a share to be wholly or partly
exempt from the provisions of this article. Unless otherwise agreed with the transferee, the
registration of a transfer of a share operates as a waiver of the Company’s lien (if any) on
that share.

Enforcement of lien by sale

For the purpose of enforcing the lien, the board may sell shares subject to the lien in such
manner as it may decide, if the due date for payment of the relevant amounts has arrived and
payment is not made within 14 clear days after the service of a notice in writing (stating, and
demanding payment of, the amounts and giving notice of the intention to sell in default of
payment) on the member concerned (or to a person entitled by transmission to the shares).

To give effect to a sale, the board may authorise a person to execute an instrument of transfer
of shares in the name and on behalf of the holder of or the person entitled by transmission
to the shares to the purchaser or his nominee. The purchaser is not bound to see to the
application of the purchase money and the title of the transferee is not affected by an
irregularity in or invalidity of the proceedings connected with the sale.

Application of proceeds of sale

The net proceeds of a sale effected under article 13, after payment of the costs of the sale,
shall be applied by the Company in or towards satisfaction of the amount in respect of which
the lien exists. Any residue shall (on surrender to the Company for cancellation of the
certificate for the shares sold, or the provision of an indemnity (with or without security) as
to any lost or destroyed certificate required by the board and subject to a like lien for amounts

- 18 -
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16.

17.

18.

not presently payable as ~xisted on the shares before the sale) be paid to the meinber or a
person entitled by transmission to the shares immediately before the sale.

CALLS ON SHARES
Calis

Subject to the terms of issue, the board may make calls on members in respect of amounts
unpaid on the shares or a class of shares held by thém respectively (whether in respect of
nominal value or a premium) and not payable on a date fixed by or in accordance with the
terms of issue. Each member shall (on receiving at least 14 clear days’ notice specifying
when and where payment, is to be made) pay to the Company the amount called as required
by the motice. A call may be made payable by instalments and may, at any time before
re. ipt by the Company of an amount due, be revoked or postponed in whole or in part as
the board may decide. A call is deemed made at the time when the resolution of the board
authorising it is passed. A person on whom a call is made remains liable to pay the amount
called despite the subsequent transfer of the share in respect of which the call is made. The
joint holders of a share are jointly and severally liable for payment of a call in respect of that
share.

Power to differentiate

The board may make arrangements on the allotment or issue of shares for a difference
between the allottees or holders in the amounts and times of payment of 4 call on their shares.

Interest on calls

If the whole of the amount called is not paid on or before the date fixed for payment, the
person by whom it is payable shall pay interest on the unpaid amount at such rate as may be
fixed by the terms of allotment of the share or, if no rate is fixed, at such rate (not exceeding,
without the sanction of the Company given by ordinary resolution, 20 per cent. per annum)
as the board may decide, from and including the date fixed for payment until but excluding
the date of actual payment and all costs, charges and expenses incurred by the Company by
reason of the non-payment. The board may waive payment of the interest in whole or in
part.

Payment in advance

The board may, if it thinks fit, receive from a member all or part of the amounts uncailed and
unpaid on shares held by him. A payment in advance of calls extinguishes to the extent of
the payment the liability of the member on the shares in respect of which it is made. The
Company may pay interest on the amount paid in advance, or on so much of it as from time
to time exceeds the amount called on the shares in respect of which the payment in advance
has been made, at such rate (not exceeding, without the sanction of the Company given by
ordinary resolution, 20 per cent. per annum) as the board may decide.
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21.

22.

23,

(A)

®)

Amounis due on allotment treated as calls

An amount which becomes payable in respect of a share on allotment or on a date fixed
pursuant to the terms of allotment (whether in respect of nominal value or 2 premium) or as
an instalment of a call, is deemed to be a call. In case of non-payment, the provisions of the
articles as to payment of interest and costs, charges and expenses, forfeiture or otherwise
apply as if that amount has become payable by virtue of a call,

FORFEITURE
Notice if call not paid

If a member fails to pay the whole of a call or an instalment of a call on or before the date
fixed for payment, the board may serve notice on the member or on a person -entitled by
transmission to the share in respect of which the call was made demanding payment, on a date
not less than 14 clear days from the date of the notice, of the amount of the call outstanding
and any interest that may have accrued on it and all costs, charges and expenses incurred by
the Company by reason of the non-payment. The notice shall state (i) the place where
payment is to be made, and (ii) that if the notice is not complied with the share in respect of
which the call was made will be liable to be forfeited.

Forfeiture for non-compliance

If the notice referred to in article 20 is not complied with, a share in respect of which it is
given may, at any time before payment required by the notice has been made, be forfeited
by a resolution of the board, The forfeiture includes ail dividends declared or other amounts
payable in respect of the forfeited share and not paid before the forfeiture,

Notice after forfeiture

When a share has been forfeited, the Company shall serve notice of the forfeiture on the
person who was before forfeiture the holder of the share or the person entitled by
transmission to the share but no forfeiture is invalidated by an omission to give notice. An
entry of the fact and date of forfeiture shall be made in the register.

Disposal of forfeited shares

Until cancelled in accordance with the Acts, a forfeited share and all rights attaching to it are
deemed to be the property of the Company and may be sold, re-allotted or otherwise disposed
of either to the person who was before the forfeiture the holder or to another person, on such
terms and in such manner as the board may decide, Where for this purpose a forfeited share
is to bu transferred, the board may authorise a person to execute an instrument of transfer of
the share to the transferee. The Company may receive the consideration (if any) for the share
on its disposal and may register the transteree as the holder of the share.

The board may before a forfeited share has been cancelled, sold, re-allotted or otherwise
disposed of annul the forfeiture on such conditions as it thinks fit.
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(A)

A statutory declaration by a director or the secretary that a share has been forfeited on the
date stated in the declaration js conclusive evidence of the facts stated in the declaration
against all persons claiming to be entitied to the share. The declaration (subject if necessary
to the execution of an instrument of transfer) constitutes good title to-the share and the person
to whom the share is disposed of is not bound to see to the application of the consideration
(if any). His title to the share is not affected by an irregularity in or invalidity of the
proceedings connected with the forfeiture or disposal.
L]

Arrcars to he paid notwithstanding forfeiture

A person whose share has been forfeited ceases on forfeiture to be a member in respect of
it and shall surrender to the Company for cancellation the certificate for the forfeited shares
or shares. He remains liable to pay, and shall immediately pay to the Company, all calls,
interest, costs, charges and expenses owing in respect of the share at the time of forfeiture,
with interest, from the time of forfeiture until payment, at such rate as may be fixed by the
terms of allotment of the share or, if no rate is fixed, at the rate (not exceeding, without the
sanction of the Company given by ordinary resolution, 20 per cent. per annum) as the board
may decide. The board may if it thinks fit enforce payment without allowance for the value
of the share at the time of forfeiture or for consideration received on disposal.

Surrender

The board may accept the surrender of a share liable to be forfeited and in that case
references in the articles to forfeiture include surrender.

UNTRACED SHAREHOLDERS !
Power of sale
The Company is entitled to seli a share if:

(i) during & period of not less than 12 years before the date of publication of the
advertisements referred to in paragraph (A){iii) (or, if published on two different
dates, the first date) (the "relevant period"), and during the relevant period the
Company has paid at least three cash dividends (whether interim or final),

(it) throughout the relevant period no cheque, order or warrant sent by the Company by
post in a pre-paid envelope addressed to the holder of the share, or to the person
entitled by transmission to the share, at his address on the register or other last-
known address given by the member or other person has been cashed, and (b) no
communication has been received by the Company from the member or person
entitled by transmission (in his capacity as member or person entitled by
transmission);

(iii)  on expiry of the relevant period the Company has given notice of its intention to sell
the share by advertisement in a leading newspaper and in a newspaper circulating in
the area of the address referred to in paragraph (A)(ii);
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(iv)  the Company has not during a further period of three months after the date of the
advertisements referred to in paragraph (A)(iif) (or the later adveriisement if the
advertisements are published on different dates) and befors the exercise of the power
of sale received a communication from the member or person entitled by transmission
(in his capacity as member or person entitled by transmission); and

(v) the Company has first given notice in writing to the London Stock Exchange of its
intention to sell the share. ’

B) In addition to the po ;"gr" of sale confersed by paragraph (A), if during the relevant period or
a further period ending on the date when all the requirements of paragraphs (A)( to (v) have
been satisfied an additional share has been issued in right of that held at the beginning of, or
previously so issued during, those periods and all the requirements of paragraphs (A)(i) to
(v) have been satisfied in respect of the additional share, the Company is entitled to sell the
additional share, | |

© To give effect to a sale pursuant to parageaphs (A) or (B), the board may authorise a person
{0 execute an instrument of transfer of the share in the name and on behalf of the holder of,
or the person entitled by transmission to, the share to the purchaser or his nominee. The
rurchaser is not bound to see to the application of the purchase money and the title of the
transferee is not affected by an irregularity or invalidity in the proceedings connected with
the sale of the share.

27. Application of proceeds of sale

The Company shail account to the member or other person entitled by transmission t0 the
share for the net proceeds of sale by carrying all amounts received on sale to a separate
account. The Company is deemed to be a debtor and not a trustee in respect of those
amounts for the member or other person. Amounts carried to the separate account may either
be employed in the business of the Company or invested as the board may think fit. No
interest is payable on those amounts and the Company is not required to account for money
earned on them, :

TRANSFER OF SHARES

28. Yorm of transfer

A member may transfer all or any of his shares by instrument of transfer in writing in any
uswval form or in another form approved by the board, and the instrument shall be executed
by or on behalf of the transferor and (in the case of a transfer of a share which is not fully
paid) by or on behalf of the transferee. The transferor is deemed to remain the holder of the
share until the name of the transferee is entered in the register in respect of it.

29. Right to refuse registration

(A)  Subject to article 67, the board may, in its absolute discretion and without giving a reason,
refuse to register the transfer of a share or renunciation of a renounceable Ietter of allotment
unless all of the following conditions are satisfied:




() it §s in respect of a share which is fully paid;
£it) it is in respect of a share on which the Company has no lien; -
(iii) it is in respect of only one class of shares;

(iv) ix is in favour of a single transferee or renouncee or not more than four joint
transferees or renouncees; *

) it is duly stamped (if required); and

(vi) " it is delivered for registration to the office or such other place 25 the board may
decide, accompanied by the certificate for the shares to which it relates (except in the
case of a transfer by a recognised person where a certificate has not been issued, or
in the case of a renunciation) and such other evidence as the board may reasonably
require to prove the title of the transferor or person renouncing and the due execution
by kim of the transfer or renunciation or, if the transfer oi' renunciation is executed
by some other person on his behalf, the-authoricy of trat pesson to do so.

(B) If the hoard refuses to register the transfer of a share it shall, within two months after the date
on which the transfer was lodged with the Company, send. notice of the refusal to the
wransferee. An instrument of transfer which the board refuses to register shall (except in the
case of suspected fraud) be returned to the person depositing it. All instruments of transfer
which are registered may, subject to article 139, be retained by the Company.

30. Fees on registration
No fee may be charged by the Company for registering the transfer of a share or the
renunciation of a renounceable letter of allotment or other document relating to or affecting

the title to a share or the right to transfer it or for making any other entry in the register.

31. Suspension of regisiration and closing of register

The registration of transfers may be suspended at such timeé and for such period (not
exceeding 30 days in any year) as the board may decide and either generally or in respect of
a particular class of shares.

TRANSMISSION OF SHARES
32. Cn death

(A)  The Company may recognise only the personal representatives of a deceased member as
having title to a share held by that member alone or to which he alone was entitled. In the
case of a share held jointly by more than one person, the Company may recognise only the
survivor or survivors as being entitled to it.

(B) Nothing in the articles releases the estate of a deceased member from liability in respect of
a share which has been solely or jointly held by him.
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33.

(A)

(B)

©)

34.

35.

Election of person entitled by transmission

A person becoming entitled by transmission to a share may, on production of any evidence
the board may require, elect either to be registered as a member or to have a person
nominated by him registered as a member.

If he elects to be registered himself, 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 provisions of the articles relating to the transfer of shares apply
to the notice or instrument of transfer (as the case may be) as if it were an instrument of
transfer executed by the member and his death, bankruptcy or other event giving rise to a
transmission of entitlement had not occurred.

The board may give notice requiring a person to make the election referred to in article
33(A). If that notice is not complied with within 60 days the board may withhcld payment
of all dividends and other amounts payable in vespect of the share until notice of election has
been made.

Rights on transmission

Where a person becomes entitled by transmission to a share, the rights of the holder in
relation to that share cease. The person entitled by transmission may, however, give a good
discharge for dividends and other amounts payable in respect of the share and, subject to
articles 33 and 122, has the rights to which he would be entitled if he were the holder of the
share. The person entitled by transmission is not, however, before he is registered as the
holder of the share, entitled in respect of it to receive notice of or exercise rights conferred
by membership in relation to meetings of the Company or a separate meeting of the holders
of a class of shares,

ALTERATION OF SHARE CAPITAL
Increase, consolidation, sub-division and cancellation
‘The Company may by ordinary resolution:

(i) increase its share capital by a sum to be divided into shares of an amount prescribed
by the resolution;

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

({ii)  subject to the Acts, sub-divide 21l or any of its shares into shares of a smaller amount

and may by the resolution decide that the shares resulting from the sub-division have
amongst themselves a preference or other advantage or be subject to a restriction; and
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36.

37.

38.

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

Fractions

If as the result of consolidation and division or sub-division of shares members become
entitled to fractions of a share, the board may on behalf of the members deal with the
fractions as it thinks fit. In particular, the board may:

£)) sell fractions of a share to a person (including, subject to the Acts, to the Company)
for the best price reasonably obtainable and distribute the net proceeds of sale in due
proportion amongst the persons entitled (except that if the amount due to a person is
less than £3, or such other sum as the board may decide, the sum may be retained
for the benefit of the Company). To give effect to a sale the board may authorise a
person to execute an instrument of transfer of shares to the purchaser or his nominee
and may cause the name of the purchaser or his nominee to be entered in the register
as the holder of the shares. The purchaser is not bound to see to the application of
the purchase money and the title of the transferee to the shares is not affected by an
irregularity or invalidity in the proceedings connected with the sale; or

(i1) subject to the Acts, issue to a member credited as fully paid by way of capitalisation
the minimum number of shares required to round up his holding of shares to a
number which, following consolidation and division or sub-division, leaves a whole
number of shares (such issue being deemed to have been effected immediately before
consolidation or sub-division, as the case may be). The amount required to pay up
those shares may be capitalised as the board thinks fit out of amounts standing to the
credit of reserves (including a share premium account, capital redemption reserve and
profit and loss account), whether or not available for distribution, and applied in
paying up in full the appropriate number of shares. A resolution of the board
capitalising part of the reserves lias the same effect as if the capitalisation had been
declared by ordinary resolution of the Company pursuant to article 128. In relation
to the capitalisation the board may exercise all the powers conferred on it by article
128 without an ordinary resolution of the Company.

Reduction of capital

Subject to the Acts and to the rights attached to existing shares, the Company may by special
resolution reduce its share capital, capital redemption reserve and share premium account in
any way.

Purchase of own shares

Subject to the Acts, the Company may purchase shares of any class (including redeemable
shares) in its own capital in any way. If at the date proposed for approval of the proposed
purchase there are in issue shares of a class entitling the holders to convert into shares of
another class, no purchase may take place unless it has been sanctioned by an extraordinary




39.

41,

42.

(A)

(B)

(©)

resolution passed at a separate meeting {or meetings if there are two or more classes) of the
holders of that class of convertible shares.

GENERAL MEETINGS
Annual general meeting

The Company shali hold annual general meetings, which shall be convened by the board, in
accordance with the Acts,

Extraordinary general meeting

All general meetings of the Company other than annuai general meetings are calied
extraordinary general meetings.

Convening of extraordinary general meetings

The board may convene an extraordinary general meeting whenever it thinks fit. The board
must convene an extraordinary general meeting immediately on receipt of a requisition from
members in accordance with the Acts and in default a meeting may be convened by
requisitionists as provided in the Acts. At a meeting convened on a requisition or by
requisitionists no business may be transacted except that stated by the requisition or proposed
by the board. An Extraordinary General Meeting may also be convened in accordance with
Article 92.

Length and form of notice
An annual general meeting and an extraordinary general meeting called for the passing of a
special resolution shall be called by not less than 21 clear days’ notice. All other

extraordinary general meetings shall be called by not less than 14 clear days’ notice.

Subject to the Acts, and although called by shorter notice than that specified in paragrapi (A),
a peneral meeting is deemed to have been duly called if it is so agreed:

1) in the case of an annual general meeting. by all the members entitled to attend and
vote at the meeting; and

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

The notice of meeting shall specify:

() whether the meeting is an annual general meeting or an extraordinary general
meeting;

(ii) the place, the date and the time of the meeting;



(D)

43.

45,

(A)

{iii)  in the case of special business, the general nature of that business;

(ivy)  if the meeting is convened to consider 2 special or an extraordinary resolution, the
intention to propose the resolution as such; and

W) with reasonable prominence, that a member entitled to attend and vote is entitled to

, appoint one or more proxies to attend and, on a poll, vote instead of him and that a
proxy need not alsc be a member.

The notice of meeting shall be given to the members (other than any who, under the

provisions of the articles or the terms of issue of shares, are not entitled to receive notice),

to the directors and to the auditors.

Omission to send notice

The accidental omission to send a notice of meeting or, in cases where it is sent out with the

notice, an instrument of proxy to, or the non-receipt of either by, a person entitled to receive

it does not invalidate the proceedings at a general meeting.

Special business

All business transacted at a general meeting is deemed special except the following business
at an annual general meeting:

6 the receipt and consideration of the amnual accounts, the directors’ report and
auditors’ report on those accounts; .

(i) the appointment of directors and other officers in place of those retiring by rotation
or otherwise ceasing to hold office;

(ili)  the declaration of dividends;
(iv)  the appointment of the auditors (when special notice of the resolution for appointment
is not required by the Acts) and the fixing, or determination of the manner of the

fixing, of their remuneration; and

) the renewal of the authorities of the Company in general meeting required by the Acts
in relation to the allotment of shares.

PROCEEDINGS AT GENERAL MEETINGS
Quorum
No business may be transacted at a general meeting unless a quorum is present. The absence

of a quorum does not prevent the appointment of a chairman in accordance with the articles,
which is not treated as part of the business of the meeting.
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49,

(A)

(B)

The quorum for a general meeting is for all purposes two members present in person or by
proxy and entitled to vote.

Procedure if quorum net present

If a quorum is not present within thirty minutes from the time fixed for the start of the
meeting, the meeting, if convened by or on the requisition of members, is dissolved. In any
other case it stands adjourned to such time (being not less than 14 days nor more than 28 days
later) and place as the chairman (or, in default, the board) decides.

At an adjourned meeting the quorum is two members present in person or by proxy and
entitled to vote. If 2 quorum is not present within five minutes from the time fixed for the
start of the meeting the adjourned meeting is dissolved.

The Company shall give not less than seven clear days’ notice of any meeting adjourned for
the lack of a quorum and the notice shall state the quorum reql;"]'jement.

Chairman

The chairman (if any) of the board or, in his absence, the deputy chairman (if any) shall
preside as chairman at a general meeting. If there is no chairman or deputy chairman, or if
at a meek . neither is present within five minutes after the time fixed for the start of the
meeting, or neither is willing to act, the directors present shail seiect one of their number to
be chairman. If only one director is present and willing to act, he shall be chairman. In
default, the members present in person and entitled to vote shall choose one of their number
to be chairman.

Director’s right to attend and speak

A director is entitled 1o attend and speak at a general meeting and at a separate meeting of
the holders of a class of shares or debentures whether or not he is a member.

Power to adjourn

The chairman may, with the consent of a meeting at which a quorum is present (and shall,
if so directed by the meeting) adjourn a meeting from time to time and from place to place
or for an indefinite period.

Without prejudice to any other power which he may have under the provisions of the articles
or at common law, the chairman may, without the consent of the meeting, interrupt or
adjourn a meeting from time to time and from place to place or for an indefinite period if he
decides that it has become necessary to do so in order (i) to secure the proper and orderly
conduct of the meeting, or (i) to give all persons entitled to do so a reasonable opportunity
of speaking and voting at the meeting, or (iii) to ensure that the business of the meeting is
proper'y disposed of.
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(B)

Notice of adjourned meeting

Without prejudice to article 46(C), whenever a meeting is adjourned for 28 days or more or
for an indefinite period, at least seven clear days’ notice specifying the place, the date and
time of the adjourned meeting and the general nature of the business to be transacted shall be
given to the members {other than any who, under the provisions of the articles or the terms
of issue of the shares, are not entitled to receive motice), the directors and the auditors.
Except in these circumstances, and subject to article 46(C), it is not necessary to give notice
of an adjourned meeting or of the business to be transacted at the adjourned meeting.

Business at adjourned meeting

No business may be transacted at an adjourned meeting other than the business which might
properly have been transacted at the meeting from which the adjournment took place.

Accommodation of members at meeting

If it appears to the chairman that the meeting place specified in the notice convening the

meeting is inadequate to accommodate all members entitled and wishing to attend, the meeting }
is duly constituted and its proceedmgs valid if the chairman is satisfied that adequate facilities

are available to ensure that a member who is unable to be accommodated is able to (i)

participate in the business for which the meeting has been convened, and (ii) hear and see all

persons present who speak (whether by the use of microphones, loud-speakers, audio-visual

communications equipment or otherwise), whether in the meeting place or elsewhere, and (iii)

be heard and seen by all other persons present in the same way.

Security
The board may make any arrangement and impose any restriction it considers appropriate to
ensure the security of a meeting including, without limitation, the searching of a person
attending the meeting and the restriction of the items of personal property that may be taken
into the meeting place. The board is entitled to refuse entry to a meeting to a person who
refuses to comply with these arrangements or restrictions.

VOTING
Method of voting
At a general meeting, a resolution put to the vote of the meeting is decided by a show of
hands unless (before or on the declaration of the resuit of the show of hands) a poll is duly
demanded.
Subject to the Acts, a poll may be demanded on any question by:

@ the chairman of the meeting; or

(ii) not less than five members present in person or by proxy and entitled to vote; or
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(B)

(&)

D)

E)

(F)

(i) 2 member or members present in person or by proxy representing in aggregate not
{ess than one-tenth of the total voting rights of all the members having the right to
vote at the meeting; or

(iv)  a member or members present in person or by proxy holding shares conferring a
right to vote at the meeting, being shares on which an aggregate sum has been paid
up equal to not less than one-tenth of the total sum paid up on all the shares
conferring that right.

A demand by a proxy is deemed to be a demand by the member appointing the proxy.

Unless a poll is demanded and the demand is not withdrawn, a declaration by the chairman
that the resolution has been carried, or carried by a particular majority, or lost or not carried
by a particular majority, and an entry to that effect in the book containing the minutes of
proceedings, is conclusive evidence of the fact without proof of the number or proportion of
the votes recorded in favour of or against the resolution.

Procedure on a poll

If a poll is properly demanded, it shall be taken in such manner as the chairman directs. He
may appoint scrutineers, who need not be members, and may fix a time and place for
declaring the result of the poll. The result of the poll is deemed to be the resolution of the
meeting at which the pol! is demanded.

A poll demanded on the election of a chairman or on any question of adjournment shall be
taken at the meeting and without adjournment. A poll demanded on another question shall
be taken at such time and place as the chairman decides, either at once or after an interval
or adjournment (but not more than 30 clear days after the date of the demand).

No notice need be given of a poll not taken immediately if the time and place at which it is
to be 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.

The demand for a poll may be withdrawn but only with the consent of the chairman, A
demand withdrawn in this way validates the result of a show of hands declared before the
demand is made. In the case of a poll demanded before the declaration of the result of a
show of hands, the meeting shall continue as if the demand has not been made.

The demand for a poll (other than on the election of the chairman or on a question of
adjournment) does not prevent the meeting continuing for the transaction of business other

than the question on which a poll has been demanded.

On a poll, votes may be given in person or by proxy and a member entitled to more than one
vote need not, if he votes, use all his votes or cast all the votes he uses in the same way.
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56, Votes of members

(A)  Subject to specfal terms as to voting on which shares have been issued, or a suspension or
abrogation of voting rights pursuant to the articles, at a general meeting every member
present in person has on a show of hands one vote and every member present in person or
by proxy has on a poll one vote for every share of which he is the holder.

(B) In the case of joint holders of a share, 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 is determined by the order in which the names of the holders stand in the
register,

(C) A member in respect of whom an order has been made by 2 court or officidl having
jurisdiction (whether in the United Kingdom or elsewhere) that he is or may be suffering from
mental disorder or is otherwise incapable of running his affairs may vote, whether on a show
of hands or on a poll, by his guardian, receiver, curator bonis or other person authorised for
that purpose and appointed by the court. A guardian, receiver, curator bonis or other person
may, on a poll, vote by proxy if evidence (to the satisfaction of the board) of the authority
of the person claiming to exercise the right to vote is deposited at the office (or at another
place specified in accordance with the articles for the deposit of instruments of proxy) within
the time limits prescribed by the articles for the deposit of instruments of proxy for use at the
meeting, adjournsd meeting or poll at which the right to vote is to be exercised.

57. Casting vote

In the case of an equality of votes the chairman has, on a show of hands and on a poll, a
casting vote in addition to a vote to which he is entitled as 2 member.

38. Restriction on voting rights for unpaid calls etc.

Unless the board otherwise decides, no member is entitled in respect of a share held by him
to be present or to vote, either in person or by proxy, at a general meeting or at a separate
meeting of the holders of class of shares or on a poll, or to exercise other rights conferred
by membership in relation to the meeting or poll, if a call or other amount due and payable
in respect of the share is unpaid. This restriction ceases on payment of the amount
outstanding and all costs, charges and expenses incurred by the Company by reason of the
non-payment.

59. Vofing by proxy

(A) An instrument appointing a proxy shall be in writing in any usual form (or in another form
approved by the board) executed by the appointor or his duly constituted attorney or, if the
appointor is a company, under is seal or under the hand of its duly authorised officer or
attorney or other person authorised to sign.

(B) An instrument of proxy is deemed (unless the contrary is stated in it) to confer authority to
demand or join in demanding a poll and to vote on a resolution or amendment of a resolution
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put to, or other business which may properly come before, the meeting or meetings for which
it is given, as the proxy thinks fit,

A proxy need not be a member.

A member may appoint more than one proxy to attend on the same occasion. When two or
more valid but differing instruments of proxy are delivered for the same share for use at the
same meeting, the one which is last validly delivered (regardless of its date or the date of its
execution) shall be treated as replacing and revoking the other or others as regards that share.

Deposit of an instrument of proxy does not prevent a member attending and voting in person
at the meeting or an adjournment of the meeting or on a poil.

An instrument of proxy is (urless the contrary is stated in it) valid for an adjournment of the
meeting as well as for the meeting or meetings to which it relates. An instrument of proxy
is valid for 12 months from the date of execution.

Subject to the Acts, the Company may send an instrument of proxy to all or none of the
persons entitled to receive notice of and to vote at a meeting. If sent the instrument shall
provide for two-way voting (without prejudlce to a right to abstain) on all resolutions set out
in the notice of meeting.

Deposit of proxy

An instrument of proxy, and (if required by the board) a power of attorney or other authority
under which it is executed or a copy of it notarially certified or certified in some other way
approved by the board, shall be:

() deposited at the office, or another place in the United Kingdom specified in the notice
convening the meeting or in an instrument of proxy or other accompanying document
sent by the Company in relation to the meeting, not less than 48 hours before the
time for holding the meeting or adjourned meeting or the taking of a poll at which
the person named in the instrument proposes to vote; or

(i) in the case of a meeting adjourned for less than 28 days but more than 48 hours or
in the case of a poll taken more than 48 hours after it is demanded, deposited as
required by paragraph (i) not less than 24 hours before the time appointed for the
holding of the adjourned meeting or the taking of the poll; or

(i)  in the case of a meeting adjourned for less than 48 hours or in the case of a poll not
taken imrmediately but taken not more than 48 hours after it was demanded, delivered
at the adjourned meeting or at the meeting at which the poll was demanded to the
chairman or to the secretary or to a director.

An instrument of proxy not deposited or delivered in accordance with this article is invalid.
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63.

64.

65.

When votes by proxy valid though authority revoked

A vote given or poll demanded by a proxy or authorised representative of a company is valid
despite termination of his authority unless notice of termination is received by the Company
at the office (or other place specified for depositing the instrument of proxy) at Ieast one hour
before the time for holding the meeting or adjourned meeting at which the vote is given or
(in the case of a poll taken otherwise than at or on the same day as the meeting or adjourned
meeting) the time appointed for the taking of the poll at which the vote is cast.

CORPORATE REPRESENTATIVE

A company which is a member may, by resolution of its directors or other governing body,
authorise a person to act as its representative at a meeting or at a separate meeting of the
holders of a class of shares (the “representative"). The representative is entitled to exercise
on behalf of the company (in respect of that part of the company’s holding of shares to which
the authorisation relates) those powers that the company could exercise if it were an individuat
member. The company is for the purposes of the articles deemed to be present in person at
a meeting if the representative is present. All references to attendance and voting in person
shall be construed accordingly, A director, the secretary or other person authorised for the
purpose by the secretary may require the representative to produce a certified copy of the
resolution of authorisation before permitting him to exercise his powers.

OBJECTIONS TO AND ERROR IN VOTING

No objection may be made to the qualification of a voter or {0 the counting of, or failure to
count, a vote, except at the meeting or adjourned meeting at which the vote objected to is
tendered or at which the error occurs. An objection properly made shall be referred to the
chairman and only invalidates the result of the voting if, in the opinion of the chairman, it
is of sufficient magnitude to atfect the decision of the meeting. The decision of the chairman
is conclusive and binding on all concerned,

AMENDMENTS TO RESOLUTIONS

If an amendment proposed to a resolution under consideration is ruled out of order by the
chairman the proceedings on the substantive resolution are not invalidated by an error in his
ruling.

MEMBERS’ WRITTEN RESOLUTIONS

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
is as effective as if it had been passed at a general meeting duly convened and held. The
resolution in writing may consist of several instruments in the same form each duly executed
by or on behalf of one or more members. If the resolution in writing is described as a special
resolution or as an extraordinary resolution, it has effect accordingly.




66'

67.

(A)

CLASS MEETINGS

A separate meeting for the holders of a class of shares shall be convened and conducted as
nearly as possible in the same Way as an extraordinary general smeeting, except that:

) no member, other than a director, is entitled to notice of it or to attend unless he is
a holder of shares of that class;

(i) no vote may be given SXcept in respect of a share of that class;

(it}  the Quorum at the meeting is two persons present in person holding or réepresenting
by proxy at feast one-third in nominal valye of the issued shares of that class;

(iv)  the quorum at an adjourned meeting is two petsons holding shares of that class who
are present in person or by proxy; and

{v) a poll may be demanded in writing by a membper present in person or by proxy and
entitled to vote at the meeting and on a poll each member bas one vote for every
share of that class of which he is the holder.

FAILURE TO DISCLOSE 1 NTERESTS IN SHARES

Where notice is served by the Company under section 212 of the Act (a "section 212 notice")
Ot a member, or another PeEson appearing to be interested in shares held by that member and
the member or other person has failed in relation to any shares (the "default shares", which

(i) the member is not entitled in respect of the default shares to be present or to vote
(either in person or by proxy) at a general meeting or at g Separate meeting of the
holders of a class of shares or on a poll, or to exercise other rights conferred by
membership in relation 1o the meeting or poll; and

(ii) where the defuult shares tepresent at least 0.25 per cent. in nominal value of the
issued shares of their class:

(a) 4 dividend (or any part of a dividend) or other amount payable in respect of
the default shares shall pe withheld by the Company, which has no oblipation
(0 pay interest on it, and the member is not entitled to elect, pursuant 1o
article 128, to recejve shares instead of 3 dividend; and

(b) no transter of any share held by the member shall pe registered unless the
transfer is an excepted fransfer or:




®)

©

©)

(1) the member is not himself in default in supplying the information
required; and o

V5] the member proves to the satisfaction of the board that no person in
default in supplying the information required is interested in any of
the shares the subject of the transfer.

The sanctions under paragraph (A) cease to apply seven days after the earlier of:

)

)

receipt by the Company of an excepted transfer, but only in relation to the shares
transferred; and

receipt by the Company, in a form satisfactoty to the board, of all the information
required by the section 212 notice.

Where, on the basis of information obtained from a member in respect of a share held by
him, the Company issues a section 212 notice to another person, it shall at the same time send
a copy of the section 212 notice to the member, but the accidental omission to do so, or the
non-receipt by the member of the éopy, does not invalidate or otherwise affect the application
of paragraph (A).

For the purposes of this article 67:

()

(it)
(i)

(iv)

)

a person, other than the member holding a share, is treated as appearing to be
interested in that share if the member has informed the Company that the person is
or may be interested, or if the Company (after taking account of information obtained
from the member or, pursuant to a section 212 notice, from anyone else} knows or
has reasonable cause to believe that the person is or may be so interested;

"interested” is construed as it is for the purpose of section 212 of the Act;
reference to a person having failed to give the Company the information required by
a section 212 notice, or being in default in supplying such information, includes (a)
reference to his having failed or refused to give all or any part of it and (b) reference
to his having given information which he knows to be false in a material particular
or having recklessly given information which is false in a material particular;

the "prescribed period” means 14 days:

(@) in a case where the default shares represent at least 0.25 per cent. of their
class, 14 days; and

) in any other case, 28 days;
an "excepted transfer” means, in relation to shares held by a member:
(a) a transfer pursuant to acceptance of a take-over offer for the Company

(within the meaning of section 428(1) of the Act; or
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68.

69.

70.
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)] a transfer in consequence of a sale made through a recognised investment
exchange (as defined in the Financial Services Act 1986) or another stock
exchange outside the United Kingdom on which shares in the capital of the
Company are normally traded; or

) a transfer which is shown to the satisfaction of the board to be made in
consequence of a sale of the whole of the beneficial interest in the shares to
a person who is uncofinected with the member and with any other person
appearing to be interested in the shares.

The provisions of this article are in addition and without prejudice to the provisions of the
Acts, - ~

APPOINTMENT, RETIREMENT AND REMCVAL OF DIRECTORS
Number of directors

Unless and until otherwise decided by the Company by ordinary resolution the number of
directors is not subject to 2 maximum but must not be less than two.

Power of the Company to appoint directors

Subject to the articles, the Company may by ordinary resolutivn appoint a person who is
willing to act to be a director, either to fill a vacancy or as an addition to the board, but the
total number of directors may not exceed a maximum number fixed in accordance with the
articles. ' ;

Power of the board to appoint directors

Without prejudice to the power of the Company to appoirft a person to be a director pursuant
to the articles, the board may appoint a person who is willing to act as a director, either o
fill a vacancy or as an addition to the board, but the total number of directors may not exceed
a maximum number fixed in accordance with the articles, A director appointed in this way
may hold office only until the dissolution of the next annual general meeting after his
appointment unless he is reappointed during the meeting. He is not required, and is not
taken into account in determining the number of directors who are, to retire by rotation at the
meefing.

Appointment of exeenlive directors
Subject to the Acts, the board may appoint one or more of its body to hold employment or
executive office (inctuding that of managing director) with the Company for such term

(subject to the Acts) and on any other conditions the boatd thinks fit. The board may revoke
ot terminate an appointment, withont prejudice o a ¢laim for damages for breach of contract.
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(A)

(B

73.

14.

75.

Eligihility of new directors

No person other than a director retiring (by rotation or otherwise) may be appointed or
reappointed a director at a general meeting unless:

)] he is recommended by the board; or

(i) not tess than seven nor more than 42 days before the date fixed for the meeting,
notice has been given to the Company by a member (other than the person to be
propased) qualified to vote at the meeting of the intention to propose that person for
appointment or reappointment. The notice sha!l (a).state the particulars which would,
if the proposed director iﬁvéx‘;;f‘: appointed or reappointed, be required to be included in
the Company’s register of directors, (b) be accompanied by notice given by the
proposed director of his willingness fo be appointed or reappointed, and (c) be lodged
at the office. . ’ :

A director need not be: a member.

. . Nrr
Voting on resolution frz 2pnohikient”

A tesolution v the sppointmene »f two G iiore persons as directors by a single resolution
is void unless wh crdiuary resvlotion thit ’/he resolution for appointment is proposed in this
way has first been-sgread 1o by the meciig without a vote being given against it.

et - ,\\¥ .

Retirement by rotation

At each annual general meeting one-third of the directors who are subject to retirement by
rotation or, if their number is not three or a multiple of three, the number nearest to but not
exceeding one-third, shall retire from office. If there are fewer than three directors who are
subject to retirement by rotation, one shall retire from office.

Directors subject to retirement

Subject to the Acts and the articles, the directors to retire by rotation at an annual general
meeting exclude a director appointed managing director pursuant to article 71 and include,
so far as necessary to obtain the number required, first, a director who wishes to retire and
not offer himself for reappointment, and, second, those directors who have been longest in
office since their last appointment or reappointment. Ag between two or mere who have been
in office an equal length of time, the director to retire shall, in defauit of agreement between
them, be determined by lot. The directors to retire on each occasion (both as to number and
identity) shall be determined on the basis of the composition of the board at the start of
business on the date of the notice convening the annual general meeting, disregarding a
change in the number or identity of the directors after that time but before the close of the
meeting.
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77.
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79.

80.

(A)

Position of retiring director -

A director who retires at an annual general meeting (whether by rotation or otherwise) may,
if willing to act, be reappointed. If he is not reappointed or deemed reappointed, he may
retain office until the meeting appoints someone in his place o, if it does not do so, until the
end of the meeting.

Deemed reappointment

At a general meeting at which a director retires by rotation the Company may fill the vacancy
and, if it does not do so, the retiring director is, if willing, deemed reappointed unless it is
expressly resolved not to fill the vacancy or a resolution for the reappointment of the director
is put to the meeting and {ost.

No retirement on account of age

Mo person is incapable of being appointed a director by reason of his having reached the age
of 70 or another age. Special notice is not required in connection with the appointment ot
the approval of the appointment of such person. No director is required to vacate his office
because he has reached the age of 70 or another age and section 293 of the Act does not
apply to the Company. Where a general meeting is convened at which, to the knowledge of
the board, a director is to be proposed for appointment or reappointment who is at the date
of the meeting 70 or more, the board shall give notice of his age in the notice convening the
meeting ot in a document accompanying the notice, but the accidental omission to do so does
not invalidate proceedings or an appointment or reappointment of that director at that
meeting. \ '

Removal by ordinary resolution

In addition to any power of removal conferred by the Acts, the Company may by ordinary
resolution remove a director before the expiration of his period of office (without prejudice
to a claim for damages for breach of contract) and may (subject to the articles) by ordinary
resolution appoint another person who is willing to act to be a director in his place. A person
appointed in this way is treated, for the purposes of determining the time at which he or
another director is to retire, as if he had become a director on the date on which the person
in whose place he is appointed was Jast appointed or reappointed a director.

Vacation of office by director

Without prejudice to the provisions for retirement (by rotation or otherwise) contained in the
articles, the office of a director is vacated if:

(i} he resigns by notice delivered to the secretary at the office or tendered at a board
meeting;

(i) he ceases to be a director by virtue of a provision of the Aets, is removed from office
puisuant to the articles or becomes prohibited by law from being a director;



(B)

gL,

(&)

®)

32.

(i)  he becoms= pankrupt, has an interim recefving order made against him, ‘makes an
arrangement OT compounds with his creditors generatly of applies to the court for an
interim order under gection 253 of the Insolvency Act 1986 in connection with a

yoluptary arrangement under that Act;

(iv)  an order is made by a court of competent jurisdiction 0 the ground (pOWEVET
tormulated) of mental disorder for his detention or for the appointment of a guardian,
receiver, curator bonis or other person t0 exercise powers with respect to his affairs

or he is admitted 10 hospital in pursuance of an application for admission for

treatment under the Mental Health Act 1983 or, in Seotland, under the Mental Health
(Scotland) Act 1984 and the board resolves that his office be vacated;

\p) both he and his alternate digector appointed pursuant to the provisions of the articles
(if any) are absent, without the permission of the board, from board meetings for six
consecutive months and the board resolves that his ohice be vacated; or

(viy Thels removed from office by natice addressed to him at his last-known address and
signed by all his co-directors (without prejudice to a claim for damages for breach
of contract).

A resolution of the voard declaring a director to have vacated office ander the terms of this
article is conclusive as 10 the fact and grounds of vacation stated in the resolution.

ALTERNATE DIRECTORS
Appointment

A director (other than an alternate director) may by notice delivered 10 the secretary at the
office, or in any other manner approved by the board, appoint as his alternate director:

@ another director, 0T
(i) another person approved by the board and willing to act.

No appointment of an alternate director who is not already & director is effective until his
consent to act as a director in the form prescribed by the Acts has been received at the office.

An alternate director peed not be a member and is not counted in reckoning the number Of
directors for the purpose of articte 68.

Revocation of appointmenl,

A director may by notice delivesed to the gecretary at the office revoke the appointment of
his alternate director and, subject to the provisions of the preceding article 81, appoint
another person in his place. 1f a director ceases 10 hold the office of director O if he dies,
the appointment of his alternate director automatically ceases. 1f a director retires but is
reappointed at ihe meeting at which his retirement takes effect, a valid appointment of an
alternate director which was in force imuiediatety before his rerirement continues to operate
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84.

85.

86.

87.

after his reappointment as if he has not retired, The appointment of an alternate director
ceases. on the happening of an event which, if he were a director otherwise appointed, would

cause him to vacate office, P

Participation in hoard meetings

An alternate director is, if he gives the Company an address in the United Kingdom at which
notices may be served on him, entitled to receive notice of all meetings of the board and all
committees of the board of which his appointor is a member and, in the absence from those
meetings of his appointor, to attend and vote at the meetings and to exercise ali the powers,
rights, duties and authorities of his appointor. A director acting as alternate director has a
separate vote at meetings of the board and committees of the board for each director for
whom he acts as alternate director but he counts as only one for the purpose of determining -
whether a quorum is present.

Responsibility

A person acting as an alternate director is an officer of the Company, is alone responsible to
the Company for his acts and defaults, and is not deemed to be the agent of his appointor.

REMUNERATION, EXPENSES AND PENSIONS

Directors’ fees

Unless otherwise decided by the Company by ordinary resolution, the Company shall pay to
the directors (but not alternate directors) for their services as directors such amount of
aggregate fees as the Company may by ordinary resolution decide. The aggregate fees shall
be divided among the directors in such proportions as the board decides or, if no decision is
made, equally. A fee payable to a director pursuant to this article is distinct from any salary,
remuneration or other amount payable to him pursuant to other provisions of the articles and
accrues from day to day.

Additional remuneration

A director who, at the request of the board, 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 board may decide.

Expenses
A director is entitled to be repaid aif reasonable travelling, hotef and other expenses properly
incurred by him in the performance of his duties as director, including expenses incurred in

attending meetings of the board or of committees of the board or general meetings or separate
meetings of the holders of a class of shares or debentures,
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Remuneration and expenses of alternate directors

. 1 alternate director is not entitled to a fee from the Company for his services as an alternate
director, The fee payable to an alternate director is payable out of the fee payable to his
appwintor and consists of such portion (if any) of the fee as he agrees with his appointor. The
Company shall, however, repay to an alternate director expenses incurred by him in the
pecformance of his duties if the Company would have been required to repay the expenses
to him under article 87 had he been a di}'_,ector.

Directors’ pensions and other benefits

The board may exercise all the powers of the Company to provide pensions or other
retirement Or superannuation benefits and to provide death or disability benefits or other
allowances or gratuities (by insurance or otherwise) for a person who is or has at any time
been 2 director of (i) the Company, or (i) a company which is or was a subsidiary
undertaking of the Company, or (iif) a company which is or was allied to or associated with
the Company or a subsidiary undertaking of the Company, or (iv) a predecessor in business
of the Company or of a subsidiary undertaking of the Company (and for any member of his
family, including a spouse or former spouse, or a person who. is or was dependent on him).
Far this purpose the board may establish, maintain, subscribe and contribute to any scheme,
trust or fund and pay premiums. The board may arrange for this to be done by the Company
alone or in conjunction with another person.

A director or former director is entitled to receive and retain for his own benefit a pension
or other benefit provided under paragraph (A) and is not obliged to account for it to the
Company. ]

Remuneration of executive director

The salary or remuneration of a director appointed to hold employment or executive office
in accordance with the articles may be a fixed sum of money, or wholly or in part governed
by business done or profits made, or as otherwise decided by the board, and may be in
addition to or instead of a fee payable to him for his services as director pursuant to the
articles.

POWERS AND DUTIES OF THE BOARD
Powers of the board

Subject to the Acts, the memorandum of association of the Company and the articles and to
directions given by special resolution of the Company, the business of the Company is
managed by the board which may exercise all the powers of the Company whether relating
to the management of the business or not. No aiteration of the memorandum of association
or of the articles and no direction given by the Company invalidate a prior act of the board
which would have been valid if the alteration had not been made or the direction had not been
given. The provisions of the articles giving specific powers to the board do not limit the
general powers given by this article.
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Powers of directors being less than minimum required number

If the number of directors is less than the minimum prescribed by the articles or decided by
the Company by ordinary resolution, the remaining director or directors 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 no director or directors is or are able or willing to act, two members may convene a
general meeting for the purpose of appointing directors. An additional director appointed in
this way holds office (subject to the articles) only until the dissolution of the next annual
general meeting after his appointment unless he is reappointed during the meeting.

Powers of executive directors

The board may delegate to a director holding executive office (including 2 managing director)
any of its powers, authorities and discretions for such time and on such terms and conditions
as it thinks fit. In particular, the board may grant the power to sub-delegate, and may retain
or exclude the right of the board to exercise the delegated powers, authorities or discretions
collaterally with the director. The board may at any time revoke the delegation or alter its
terms and conditions. ¥

Delegation to committees

The board may delegate any of its powers, authorities and discretions for such time and on
such terms and conditions as it thinks fit to a committee consisting of one or more directors
and (if thought fit) one or more other persons. In particular, the board may grant the power
to sub-delegate, and may retain or exclude the right of the board to exercise the delegated
powers, authorities or discretions collaterally with the committee. The board may at any time
revoke the delegation or alter its terms and conditions or discharge the committee in whole
or in part. Where a provision of the articles refers to the exercise of a power, authority or
discretion by the board and that power, authority or discretion has been delegated by the
board to a committee, the provision shall be construed as permitting the exercise of the
power, authority or discretion by the committee.

Local management

The board may establish local or divisional boards or agencies for managing the affairs of the
Company in a specified locality, either in the United Kingdom or elsewhere, and may appoint
persons to be members of a local or divisional board or agency, and may fix their
remuneration. The board may delegate to a local or divisional board or agency any of its
powers, authorities and discretions for such time and on such terms and conditions as it thinks
fit. In particular, the board may grant the power to sub-delegate, may retain or exciude the
right of the board to exercise the delegated powers, authorities or discretions collaterally with
the local or divisional board or agency and may authorise the members of a local or divisional
board or agency (or any of them) to fill a vacancy or to act despite a vacancy. The board
may at any time revoke or aiter the terms and conditions of the appointment or delegation.
Subject to terms and conditions imposed by the board, the proceedings of a local or divisional
board or agency with two or more members are governed by those articloes that regulate the
proceedings of the hoard, so far as applicable.
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Power of attorney

The board may by power of attorngy or otherwise appoint a person to be the agent of the
Company and may delegate to that person any of its powers, authorities and discretions for
such purposes, for such time and on such terms and conditions {inctuding as to remuneration)
as it thinks fit. In particular, the board may grant the power to sub-delegate and may retain
or exclude the right of the board to exercise the delegated powers, authorities or discretions
collaterally with the agent. The board may at any time revoke or alter the terms and
conditions of the appointment or delegation.

Associate directors

The board may appoint a person (not being a director) to an office or employment having a
designation or title including the word "director” or attach to an existing office or

employment that designatior or title and may terminate the appointment or use of that

designation or title. The inclusion of the word "director” in the designation cor title of an
offics or employment does not imply that the person is, or is deemed to be, or is émpowered
to a:t as, a director for any of the purposes of the Acts or the articles.

Exercise of voting powers

Subject to article 101, the board may exercise or cause to be exercised the voting powers
conferred by shares in the capital of another company held or owned by the Company, or a
power of appointment to be exercised by the Company, in any manner as it thinks fit
(including the exercise of the voting power or power of appointment in favour of the
appointment of a director as an officer or employee of that company or in favour of the
payment of remuneration to the officers or employees of that company).

Provision for employees

The board may exercise the powers conferred on the Company by the Acts to make provision
for the benefit of a person employed or formerly employed by the Company or any of its
subsidiary undertaking (or any member of his family, including a spouse or former spouse,
or any person who is or was dependent on him) in connection with the cessation or the
transfer to a person of the whole or part of the undertaking of the Company or the subsidiary
undertaking.

Registers
Subject to the Acts, the board may exercise the powers conferred on the Company with

regard to the keeping of an overseas or local or other register and may make and vary
regulations as it thinks fit concerning the keeping of a register.
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Borrowing powers

The board may exercise all the powers of the Company to borrow money and to mortgage
or charge all or part of the undertaking, property and assets (present or future) and uncalled
capital of the Company and, subject to the Acts, to issue debentures and other securities,
whether outright or as collateral security for a debt, liability or obligation of the Company
or of a third party.

Register of charges

The Company shall keep a register of charges in accordance with the Acts and the fee to be
paid by a person other than a creditor or member for each inspection of the register of
charges is the maximum sum prescribed by the Acts or, failing which, decided by the board.

DIRECTORS’ INTERESTS

Subject to the Acts and paragraph (B), a director, notwithstanding his office:

(i) may enter into or otherwise be interested in a contract, arrangement, transaction or
proposal with the Company or in which the Company is otherwise interested either
in connection with his tenure of an office or place of profit or as seller, buyer or
otherwise;

(i) may hold another office or place of profit with the Company (except that of auditor
or auditor of a subsidiary of the Company) in conjunction with the office of director
and may act by himself or through his firm in a professional capacity to the
Company, and in that case on such terms as to remuneration and otherwise as the
board may decide either in addition to or instead of remuneration provided for by
another article;

(iii)  may be a director or other officer of, or employed by, or a party to a contract,
transaction, arrangement or proposal with or otherwise interested in, a company
promoted by the Company or in which the Company is otherwise interested or as
regards which the Company has a power of appointment; and

@iv) is not liable to account to the Company for a profit, remuneration or other benefit
realised by such office, employment, contract, arrangement, transaction or proposal
and no such contract, arrangement, transaction or proposal is avoided on the grounds
of any such interest or benefit.

A director who, to his knowledge, is in any way (directly or indirectly) interested in a
contract, arrangement, transaction or proposal with the Company shall declare the nature of
his interest at the meeting of the board at which the question of entering into the contract,
arrangement, transaction or proposal is first considered, if he knows his interest then exists
or, in any other case, at the first mesting of the board after he knows that he is or has
become interested. For the purposes of this article:
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(i) a general notice given fo the board by a director that he is to be regarded as having
an interest (of the nature and extent specified in the potice) in a contract, trarisaction,
arrangement or proposal in which a specified person or class of persons is interested
is a sufficient disclosure under this article in relation to that contract, transaction,
arrangement or proposal; and

(i) an interest of which a director has no knowledge and of which it is unreasonable to
expect him to have knowledge is not treated as his interest,

Except as provided in this article, a director may not vote on, a resolution of the board or of
a committee of the board concerning a contract, arrangement, transaction or proposal to
which the Company is or is to be a party and in which he is, to his knowledg\. materially
interested directly or indirectly (otherwise than by virtue of his interest in “shares or
debentures or other securities of or otherwise in or through the Company), bui-this
prohibition does not apply to a resolution concerning any of the following matters:

) the giving to him of a guarantee, security or indemnity in respect ¢f money lent or
obligations incurred by him or any other person at the request of or for the benefit
of the Company or any of its subsidiary undertakings;

(ii) the giving to a third party of a guarantee, security or indemnity in respect of a debt
or obligation of the Company or any of its subsidiary undertakings for which he
himself has assumed responsibility in whole or in part, either alone or jointly with
others, under a guarantee or indemnity or by the giving of security;

(iii)  a contract, arrangement, transaction or proposal concerning an offer of shares,
debentures or other securities of the Company or any of its subsidiary undertakings
for subscription or purchase, in which offer he is or may be entitled to participate as
a holder of securities or in the underwriting or sub-underwriting of which he is to
participate;

(iv)  acontract, arrangement, transaction or proposal to which the Company is or is to be
a party concerning another company (including a subsidiary undertaking of the
Company) in which he is interested (directly or indirectly) and whether as an officer
or shareholder, creditor or otherwise (a "relevant company”), if he is not the holder
of or beneficially interested in one per cent. or more of the capital of the relevant
company. For the purposes of this paragraph (iv):

(a) a director is deemed to have an interest in one per cent. or more of the
capital of a relevant company if (directly or indirectly) he is the holder of or
beneficially interested in one per cent. or more of a class of equity share
capital of the relevant company or of the voting rights available to members
of the relevant company or if he can cause one per cent, or more of those
voting rights to be cast at his direction;

@) shares held by a director as bare or custodian trustee and in which he has no
beneficial interest, shares comprised in a trust in which the director’s interest
is in veversion or is in remainder (if and so0 long as another person is entitled
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ko receive the income from the trust) and shares comprised In an authorised
unit trust scheme jn which the director is interested only as a unit holder are
disregardest:

{) where a relevant company in the capital of which 3 director is deemed for the

v) 4 contract, arrangement, transaction or proposal concerning the adoption,
modification or operation of a pension, superannuation or similar scheme or

(vi) a contract, arrangement, transaction or proposal for the benefit of employees of the
Company or any of its subsidiary undertakings under which the director benefits in
& similar manner to employees and which does not aceord 10 a director as such a
privilege or advantage not accorded to the employees to whom it refates; and

(vii) a contract, arrangement, transaction or proposal concerning the purchase or
maintenance of any insurance policy under which he may benefit,

D) A director gy not vote or be counted in the quorum on 2 reé’olution of the board or

the Company or any company in which the Company is interesteq. Where Proposals are
under consideration concerning the appointment (including fixing or varying the terms of
appointment or jtg termination) of two or more directors to offices or places of profit with the
Company or a company in which the Company is interested,‘ such proposals shall be divided
and a separate resolution considered in relation to each director. In such case each of the

(E) If' a question arises at 4 meeting as to the materiality of a director’s interest (other than the

voluntarily agreeing to abstain from voting or being counted in the quorum, the question shall
be referred to the chairman and hig ruling in relation to the director concerned is conclusive
and binding on alf concerned, '

(F) If a question arises at 2 meeting as to the materiality of the interest of the chairman of the
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question is. not resolved by his voluntarily agreeing to abstain from voting or being counted
in the quorum, the guestion shall be decided by resolution of the directors or committee
members present at the meeting (excluding the chairman) whose majority vote is conclusive
and binding on all concerned.

Subject to the Acts, the Company may by ordinary resolution suspend or relax the provisions
of this articte either generally or in respect of a particular matter or ratify any transaction not
authorised by reason of a contravention of this articie.

For the purposes of this article, the interest of a person who is for the purposes of the Acts
connected with (within the meaning of section 346 of the Act) a direcfor is treated as the
interest of the director and, in relation to an alternate director, the interest of his appointor
shall be treated as the interest of the alternate director in addition to an interest which the
alternate director otherwise has. This article applies to an alternate director as if he were a
director otherwise appointed.

PROCEEDINGS OF DIRECTORS AND COMMITTEES
Board meetings

Subject to the articles, the board may meet for the despatch of business, adjourn and
otherwise regulate its proceedings as it thinks fit,

Notice of board meetings

A director may, and the secretary at the request of a director shall, summon a board meeting
at any time. Notice of a board meeting is deemed to be duly given to a director if it is given
to him personally or by word of mouth or sent in writing to him at his last-known address
or another address given by him to the Company for that purpose. A director may waive the
requirement that notice be given to him of a board meeting, either prospectively or
retrospectively. A director absent or intending to be absent from the United Kingdom may
request that notices of board meetings during his absence be sent in writing to him at an
address given by him to the Company for that purpose. If no request is made it is not
necessary to give notice of a board meeting to a director who is absent from the United
Kingdom.

Quorum

The quorum necessary for the transaction of business may be decided by the board and until
otherwise decided is two directors present in person or by alternate director. A duly
convened meeting of the board at which a quorum is present is competent to exercise all or

any of the authorities, powers and discretions vested in or exercisable by the bouwd.

Chairman of board

The board may appoint one of its body as chairman to preside at every hoard meeting at
which he is present and one or more deputy chairmen and decide thz period for which he is
or they are to hold office (and may at any time remove him or them from office). If no
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chairman pr deputy chainman i3 elected, or if at a meeting neithec the chairman nor a deputy
chairman is present within five minutes of the time fixed for the start of the meeting, the
directors and alternate directors (in the absence of their appointors) present shall choose one
of their number to be chairman. If two or more deputy chairmen are present, the senior of
them shall act as chairman, seniority being determined by length of office since their Jast
appointment or reappointment, As between two or more who have held office for an equal
length of time, the deputy chairman to act as chairman shall be decided by those directors and

_ alternate directors (in the absence of their appointors) present. A chairman or deputy

chairman may hold executive office or employment with tahe Company.
Voting

Questions arising at a meeting of the board are determined by a majority of votes. In case
of an equality of votes the chairman has a second or casting vote.

Participation by tele;ihone

A director or his alternate director may participate in 2 meeting of the board or a committee
of the board through the medium of canference 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 Acts, ail
business transacted in this way by the board or a committee of the board is for the purposes
of the articles deemed to be validly and effectively transacted at a meeting of the board or a
committee of the board although fewer than two directars or alternate directors are physically
present at the same place. The meeting is deemed to take place where the largest group of
those [ rticipating is assembled or, if there is no such group, where the chairman of the
meeting then is.

Resalution in writing

A resclution in writing executed by all directors for the time being entitled 1o receive notice
of a board meeting and not being less than a guorum or by all members of a committee of
the board is as valid and effective for all purposes as a resolution passed at a meeting of the
board {or committee, as the case may be). The resolution in writing may consist of several
documents in the same form each executed by one or more of the directors or members of
the relevant committee. The resolution in writing need not be signed by an alternate director
if it is signed by his appointor and a resolution signed by an alternate director need not be
signed by his appointor.

Proceedings of committees

Proceedings of committees of the board shall be conducted in accordance with regulations
prescribed by the board (if any). Subject to those regulations and article 111(B), proceedings
shall be conducted in accordance with applicable provisions of the articles regulating the
proceedings of the board.
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Where the board resolyes to delegate any of its powers, anthorities and discretions 10 2
committee and that resolution states that the committee shall consist of any one OF mMOTe

unnamed directors, it is not necessary 1o give notice of a meeiing of that committee 10

directors other than the director 07 directors who form the committee.

Minutes of proceedings
The board shall cause minutes to be made in pooks kept for the purpose of:

Q) all appointments of officers and committees made by :t'i\_e ﬁ}md and of any
remuneration fixed by the board; and o

(ii) the names of directors present at every meeting of the poard, committees of the
board, the Company Of the holders of a class of shares or debentures, and all orders,
resolutions and proceedings of such meegtings.

1f purporting to be signed by the chairman of the meeting at which the proceedings were held
or by the chairman of the next succeeding meeting, minutes are receivable as prima facie
evidence of the matters stated in them. : '

-1
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Validity of proceedings of board or commitiee

Ail acts done by a meeting of the board, or of a committee of the hoard, or by a person
acting as a director, alternate director OF member of a committee are, notwithstanding that
it is afterwards discovered that there was 2 defect in the appointment of a person or persons
acting, or that they of any of them were Cf was disqualified from ‘holding office or not
entitled to vote, Of had in any way vacated their OT his office, as valid as if every such person
had been duly appointed,"and was duly qualitied and had continued to be a director, alternate
director or member of a committes and entitled to vote. | '

5

SECRETARY AND AUTHENTICATION OF DOCUMENTS
Secretary

Subject to the Acts, the board shall appoint a secretary or joint secretaries and may appoint
one or more persons to be an assistant or deputy gecrefary on such terms and conditions
(including remuneration) as it thinks fit. The board may remove a person appointed pursuant
to this article from office and appoint another or others in his place.

Any provision of the Acts or of the articles requiring or authorising a thing to be done by or
to a director and the secretary 18 not satisfied Dy its being done by or to the same person
acting both as director and as, Or in the place of, the sacretary.

Authentication of documents
A director or the gecretary or ancther person ¢ npointed by the board for the purpose iy

authenticate documents affecting the ¢ ynstitution of the Company {including the memorandum
of association and the articles) and resolntions passed by the Company ot holders of a class

L)
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of shares or the board or 2 commitiee of the board and books, records, documents and
accounts relsting to the business of the Company, and to certify copies or extracts as true
copiss or extracts.

SEALS
Safe custody
The board shall provide for the safe custody of every seal.
Application of seals

A seal may be used only by the authority of a resolution of the board or of a committee of
the board. The board may decide who will sign an instrument to which a seal is affixed (or,
in the case of a share certificate, or which the seal may be printed) either generally or in
relation to a particular instrument or type of instrument. The board may also decide, either
generally or in a particular case, that a signature may be dxspensed with or affixed by
mechanical means. Unless otherwise decided by the board: "
3] share certificates and certificates issued in respect of debentures or other securities
(subject to the provisions of the relevant instrument) need not be signed or, if signed,
a signature may be applied by mechanical or other means or f'nay be printed; and

(i) every other instrument to which a se: “ is afﬁxed shall be mg'led by one director and
by the secretary or a second director.”

s

Official seal for use abroad:

The Company may exercise the powers conferred by the Acts with regard to having an
official seal for use abroad, and those powers shall be vested in the board,

DIVIDENDS AND OTHER PAYMENTS
Declaration of dividends

Subject to the Acts and the articles, the Company may by ordinary resolution declare a
dividend to be paid to the members according to their respective rights and interests, but no
dividend may exceed the amount recommended by the board.

Interim dividends

Subject to the Acts, the board may declare and pay such interim dividends (including a
dividend payable at a fixed rate) as appear to it to be justified by the profits of the Company
available for distribution. If the share capital is divided into different classes, the board may
pay interim dividends on shares which rani after shares conferrving preferred rights with
regard to dividend as well as on shares with preferred rights, unless at the time of payment
a preferential dividend is in arrear. If the board acts in good faith, it does not incur any
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liability to the holders of shares con‘erring preferred rights for a loss they may suffer by the
lawful payment of an interim dividend on shares ranking after those with preferred rights.

121, Entitlement to dividends

Except as otherwise provided by the rights attached to shares, a dividend shall be declared
and paid according to the amounts paid up on the shares in respect of which the dividend is
declared and paid, but no amount paid up on a share in advance of a call may be treated for
the purpose of this article as paid up on the share. Dividends shall be apportioned and paid
proportionately to the amounts paid up on the shares during any portion or portions of the .~ ™
period in respect of which the dividend is paid. ' ‘

122. Method of paymeni

(A)  The Company may pay a dividend, interest or another amount payable in respect of a share.
in cash or by cheque, dividend warrant or money order, or by a bank or other funds transfer '
system, or by such other method as the holder or joint holders of the share in respect-of
which the payment is made (or the person or persons entitied by transmission to the share)
may in writing direct. Any joint holder or other pérson jointly entitled.to a share may give
an efSective receipt for a dividend, interest or other amount paid in respect of the share.

1

(B)  The Company may send a cheque, warrant or arder by post (i) in the case of a sole holder,
to his registered address, or (ii) in the case of joint holders, to the registered address of the
petson whose name stands first in the register, or (iii) in the case of a person Or persons
entitled by transmission to a share, as if it were a notice given in accordance with article 133,
or (iv) in any case, to a person and address that the person or persons entitled to the payment
may in writing direct. ' )

(03] Every cheque, warrant or order is sent at the risk of the person entitled to the payment and
shall be made payable to the order of the person or persons entitled. The payment of the
cheque, warrant or order is a good discharge to the Company. If payment is made by a bank
or other funds transfer, or by another method at the direction of the holder or holders or
other person or persons entitled, the Company is not responsible for amounts lost or delayed
in the course of the transfer or in carrying out these directions.

(@)  Without prejudice to article 67, the board may withhold payment of a dividend (or part of a
dividend) payable to a person entitled by transmission to a share until he has provided any
evidence of his right that the board may reasonably require.

123. Dividends not to bear interest

No dividend or other amount payable by the Company in respect of a share bears interest as
against the Company unless otherwise provided by the rights attached to the share.
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Calls or debts may be deducted from dividends etc.

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

Unclaimed dividends efc.

All unclaimed dividends, interest or other amounts payable by the Company in respect of a
share may be invested or otherwise made use of by the board for the benefit of the Company
until claimed. Dividends unclaimed for a period of 12 years after having been declared are
forfeited and cease to remain owing hy the Company. The payment of an unciaimed
dividend, interest or other amount payable by the Company in respect of a share into a
separate account does not constitute the Company a trustee in respect of it.

Uncashed dividends

If, in respect of a dividend or other amount payable in respect of a share on any one
occasion: -

i) a cheque, warrant or order is returried undelivered or left uncashed, or
(i) a transfer made by a bank or other funds transfer System is not accepted,

and reasonable enquiries have failed to establish another~address or account of the person
entitled to the payment, the Company is not obliged to'send or transfer a dividend or other
amount payable in respect of that share to the person entitled to it until he notifies the
Company of an address or account to be used for that purpose. If the cheque, warrant or
order is return undelivered or left uncashed or transfer not accepted on two consecutive
occasions, the Company may exercise this power without making any such enquiries.

Payment of dividends in specic

Without prejudice to article 67, the board may, with the prior authority of an ordinary
resolution of the Company, direct that payment of a dividend may be satisfied wholly or in
part by the distribution of specific assets and in particular of paid-up shares or debentures of
another company. Where a difficulty arises in connection with the distribution, the board
may settle it as it thinks fit and in particular may issue fractional certificates (or ignore
fractions), may fix the value for distribution of the specific assets (or any part of them), may
decide that a cash payment be made to a member on the basis of the value so fixed, in order
to secure equality of distribution, and may vest assets in trustees on trust for the persons
entitled to the dividend as may seem expedient to the board.

Payment of scrip dividends
Subject to the Acts, but without prejudice to article 67, the board may, with the prior

authority of an ordinary resolution of the Company, allot to those holders of a particular class
of shares who have elected to receive them further shares of that class or another class of
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shares, in either case credited as fully paid, ("new shares”) instead of cash in respect of all
or part of a dividend or dividends specified by the resolution, subject to any exclusions,
restrictions or other arrangements the board may in its absolute discretion deem necessary Of
expedient (o deal with legal or practical problems under the laws of, or the requirements of
a recognised regulatory body or a stock exchange in, any territory.

(B)  Where a resolution under article 128(A) is to be proposed at a’ gen¢ral meeting and the
resolution relates in whole or in part to a dividend to be declared at that meeting, then the
resolution declaring the dividend is deemed to take effect at the end of that meeting.

(C) A resolution under article 128(A) may relate to a particular dividend or to all or any
dividends declared or paid within a specified period, but that period may not end later than
the beginning of the fifth annual general meeting following the date of the meeting at which
the resolution is passed,

(D)  The board shall determine the basis of allotment of new shares 50 that, as nearly as may be
considered convenient without involving rounding up of fractions, the value of the new shares
(including a fractional entitlement) to be allotted (calculated by reference to the average
quotation, or the nominal value of the new shares, if greater) equals (disregarding an
associated tax credit) the amount of the dividend which would otherwise have been received
by the holder (the “relevant dividena™). TFor this purpose the "average quotation” of each
of the new shares is the average of the middle-market quotations for a fully-paid share of the
Company of that class derived from the Daily Official List of the London Stock Exchange on
the business day on which the relevant class of shares is first quoted "ex” the relevant
dividend (or such other date as the board may deem appropriate to take account of any
subsequent issue of shares by the Company) and the four subsequent business days or shall
be as determined by or in accordance with the ordinary resolution.

(E)  The board may make any provision it considers appropriate in relation to an aliotment made
pursuant to this article, including but not Jimited to:

@ the giving of notice to holders of the right of election offered to them;

(ii) the provision of forms of election (whether in respect of a particular dividend or
dividends generally);

(iii)  determination of the procedure for making and revoking elections;

(iv)  the place at which, and the latest time by which, forms of election and other relevant
documents must be lodged in order to be effective; and

) the disregarding or rounding up or down or carrying forward of fractional
entitlements, in whole or in part, or the accrual of the benefit of fractional
entitlements to the Company (rather than to the holders concerned),

(F) The dividend (or that part of the dividend in respect of which a right of election has been
offered) is not declared or payable on shares in respect of which an election has been duly
made (the "elected shares™); instead new shares are allotted to the holders of the elected
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129,

capitalising part of the reserves hag the same effect as if the capitalisation had been declared
by ordinary resofution of the Company pursuant to article 129. 1In relation . to the
capitalisation the board may exercise all the powers conferred on it by article 129 without an
ordinary resolution of the Company. '

|
The new shares rank pari passu in all respects with each other and with the fully-paid shares
of the same class in issue on the record date for the dividend in respect of which the right of
election has been offered, but they will not rank for a dividend or other distribution or
entitlement which has been declared or paid by reference to that record date.

CAPITALISATION OF PROFITS

Subject to the Acts, the board may, with the authority of an ordinary resolution of the
Company:

) resolve ‘o capitalise an amount standing to the credit of reserves (including a share
(i) appropriate the sum resolved to be capitalised to the members in proportion to the

(a) paying up the amounts (if any) for the time being unpaid on shares held by
them respectively, or

(b) paying up in full .2issued shares or debentures of 5 nominal amount equal
to that sum,

share premium account, the capital redemption reserve and 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;

(i) make any arrangements it thinks fit to resolve 2 difficulty arising in the distribution
of a capitalised reserve and in particular, where shares or debentyres become
distributable in fractions, the board may deal with the fractions as it thinks fit,
including issuing fractional certificates, disregarding fractions or selling shares or
debentures representing the fractions to a person for the best price reasonably
obtainable and distributing the net proceeds of the sale in dye proportion amongst the
members (except that if the amount due to a member g less than £3, or such other
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sum as the board may decide, the sum may be retained for the benefit of the
Company); : :

(ivy  authorise a person to enter (on behalf of all the members concerned) an agreement
with the Company providing for either:

(a) the allotment to the members respectively, credited as fully paid, of shares
or debentures to which they may be entitled on the capitalisation, or

); the payment by the Company on behalf of the members (by the application
of their respective proportions of the reserves resolved to be capitalised) of
the amounts or part of the amounts remaining unpaid on their existing shares,

an agreement made under the authority being effective and binding on all those
members; and

™) generally do all acts and things required to give effect to the resolution.
RECORD DATES

130.  Notwithstanding any other provision of the articles, but subject to the Acts and rights attached
to shares, the Company or the board may fix any date as the record date for a dividend,
distribution, allotment ot issue. The record date may be on or at any time before or after a
date on which the dividend, distribution, allotment or issue is declared, made or paid.

ACCOUNTS

131,  Inspection of accounts

\.
A

ﬁ (A)  The board shall ensure that accounting records are kept in accordance with the Acts.

‘. ®) The accounting records shall be kept at the office or, subject to the Acts, at another place

f decided by the board and shall be avaitable during business hours for the inspection of the

i’ directors and other officers. No member (other than a director or other officer) has the right

| to ingpect an accounting record or other document except if a right is conferred by the Acts
or he is authorised by the board.

132,  Accournts 10 be sent to members etc.

(A)  Inrespect of each financial year, a copy of the Company’s annual accounts, directors’ report
and auditors’ report on those accounts shall be sent by post or delivered to:

¢)) every member (whether or not entitled to receive notices of general meetings),

(ii) every holder of debentures (whether or not entitled to receive notices of generat
meetings), and

(iiiy  every other person who is entitled to receive notices of general meetings,
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(B)

133.

134.

(A)

(B)

©

135.

s

It

not less than 21 clear days before the date of the meeting at which copies of those documents
are to be laid in accordance with(;be Acts. This article does not require copies of the
documents to which it applies to be sént or delivered to:

(a) a member or holder of debentures of whose address the Company is unaware, or
{b) more than one of the joint holders of shares or debentures.

Where permitted by the Acts, a summary financial statement derived from the Company’s
annual accounts and the directors’ report in the' form and containing the information
prescribed by the Acts may be sent or delivered to a person in place of the documents
required to be sent or delivered by the avticle 132(A).

NOTICES

Notices to be in writing

A rotice to be given to or by a person pursuant to the articles shall be in writing except that
a notice convening a meeting of the board or of a committee of the board need not be in
writing.

Service of notices and other documents on members

A notice or other document may be given to a member by the Company either personally or
by sending it by post in a pre-paid envelope addressed to the member at his registered
address, or by leaving it at that address (or at another address notified for the purposé) in an
envelope addressed to the member.

In the case of joint holders of a share, a notice or other document shall be given to whichever
of them is named first in the register in respect of the joint holding and notice given in this
way is sufficient notice to all joint holders,

If a member (or, in the case of joint holders, the person first named in the register) has a
registered address outside the United Kingdom but has notified the Company of an address
in the United Kingdom at which notices or other documents may be given to him, he is
entitled to have notices given to him at that address, but otherwise no such member or person
is entitled to receive a notice or other document from the Company.

Notice by advertisement

If by reason of the suspension or curtailment of postal services in the United Kingdom the
Company is unable effectively to convene a general meeting by notices sent by post, the
board may, in its absotute discretion and as an alternative to any other method of service
permitted by the articles, resolve to convene a general meeting by a notice advertised in at
least one leading United Kingdom national daily newspaper. In this case the Company shall
send confirmatory copies of the notice by post if at least seven clear days before the meeting
the posting of notices to addresses throughout the United Kingdom again becomes practicable,
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136.

(A)

(B)

(©)

D)

137.

138,

Evidence of service

A notice or other document addressed to a member at his registered address or address for
service in the United Kingdom is, if sent by post, deemed to be given within 24 hours if
pre-paid as first class post and within 48 hours if pre-paid as second class post after it has
been posted, and in proving service it is sufficient to prove that the envelope containing the
notice or document was properly addressed, pre-paid and posted.

A notice or document not sent by post but left at a registered address or address for service
in the United Kingdom is deemed to be given on the day it is left.

Where notice is given by newspaper advertisemints, the notice is deemed to be given to all
members and other persons entitled. to receive it at noon on the day when the advertisements
appear or, if they appear on different days, at noon on the last of the days when the
advertisements appear. '

A member present in person or by proxy at a meeting or of the holders of a class of shares
is deemed to have received due notice of the meeting and, where required, of the purposes
for which it was called.

Netice binding on transferees etc.

A person who becomes entitled to a share by transmission, transfer or otherwise is bound by
a notice in respect of that share (other than a notice served by the Company under section 212
of the Act) which, before his name is entered in the register, has been properly served on a
person from whom he derives his title,

Notice in case of entitlement by transmission

Where a ﬁéfsbuis entitled by transmission to a share, the Company may give a notice or
other document to that person as if he were the holder of a share by addressing it to him by
name or by the title of representative of the deceased or trustee of the bankrupt member (or
by similar designation) at an address in the United Kingdom supplied for that purpose by the
person claiming to be entitled by transmission. Until an address has been supplied, a notice
or other document may be given in any manner in which this it might have been given if the
death or bankruptcy or other event had not occurred. The giving of notice in accordance with
this article is sufficient notice to all other persons interested in the share,

DESTRUCTION OF DOCUMENTS

The Company may destroy:

i a share certificate which has been cancelled at any time after one year from the date
of cancellation;

(i) a mandate for the payment of dividends or other amounts or a variation or
cancellation of a mandate or a notification of change of name or address at any time




B)

140.

141.

(A)

after two years from the date the mandate, variation, cancellation or notification was
recorded by the Company; ' '

(iii)  an instrument of transfer of shares (including a document constituting the renunciation

of an allotment of shares) which has been registered at any time after six years from
the date of registratior; and

(iv)  any other document on the basis of which any entry in the register is made at any
time after six years from the date an entry in the tegister was first made in respect
of it.

Tt is presumed conclusively in favour of the Company that every share certificate destroyed
was 4 +/alid certificate validly cancelled, that every instrument of transfer destroyed was a
valid and effective instrument duly and properly registered and that every other document
destroyed was a valid and effective document in accordance with the recorded particulars in
the books or records of the Company, but:

(i) the provisions of this article apply only to the destruction of a document in good faith
and without express notice to the Company that the preservation of the document is
relevant to a claim; '

(i) nothing contained in this article imposes on the Company liability in respect of the
destruction of a document earlier than provided for in this article or in any case
where the conditions of this article are not fulfilled; and

(iii)  references in this article to the destruction of a document include reference to its
disposal in any manner.

WINDING UP

On a voluntary winding up of the Company the liquidator may, on obtaining any sanction
required by law, divide among the members in kind the whole or any part of the assets of the
Company, whether or not the assets consist of property of one kind or of different kinds. For
this purpose the liquidator may set the value he deems fair on a class or classes of property,
and may determine on the basis of that valuation and in accordance with the then existing
rights of members how the division is to be carried out between members or classes of
members. The liquidator may not, however, distribute to a member without T11s consent an
asset to which there is attached a liability or potential liability for the owner. '

INDEMNITY

Subject to the Acts, vut without prejudice to an indemnity t0 which he may otherwise be
entitled, every officer of the Company shall be indemnified out of the assets of the Company
against all costs, charges, losses and liabitities incurred by him in the execution of his, duties
or the exercise of his powers, authorities and discretions including (without prejudice to the
generality of the foregoing) a liability incurred:
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() defending proceedings (whether civil or criminal) in which judgment 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 1 liim by the court from
liability for negligence, default, breach of duty or breach of trust in relation to the
affairs of the Company.

The board 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 fiability which may lawfully be insured
against by the Company.
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NAMES AND ADDRESSES OF SUBSCRIBERS

CHRISTINE A LEE

For and on behalf of
Legibus Nominees Limited
200 Aldersgate Street
London EC1A 4}1)

W,

ANGELA ORBAN

For and on behalf of
Legibus Secretaries Limited
200 Aldersgate Street
London ECI1A 4]J

DATED this 1GUk day of Ot | 1994,

WITNESS to the above signatures:

DENISE WARD }kQA, L g-{_‘,\

200 Aldersgate Street
London ECIA 4]]

CAI379A1.42




FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2983302

vy
o i

The Registrar of Companies for England and Wales hereby certifies that
AMBERFLAME PLC

having by special resolution changed its name, is now mcorporated
under the name of

Tarquin plc

Given at Companies House, London, the 29th November 1994

AR 2. i

xC029833023* . MRSL MILLS
For The Registrar Of Companies

COMPANITIES HOUSE



Company No, 2983302

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
AMBERFLAME PLC

At an extraordinary general meeting of the Company held at 200 Aldersgate Street, London EC1A 43}
on &f) November 1994 the following resolution was passed as a xpu,ml resolution.

} Nymmt 1-Xs 7
SPECIAL RESOLU'I'ION

THAT the name of the Company be changed to Tarquin plc

Hncioda_

CHAIRMAN
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Company No. 2983302 &

THE (YOMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of
AMBERFLAME PLC g -

At an extraordinary general meeting of the Company held at 200 Aldersgate Street, London ECIA 41J
on Z(g November 1994 the following resolution was passed as a special resolution,
e 2¢

SPECIAL RESOLUTION

THAT the name of the Company be changed to Tarquin plc

CHAIRMAN




L . ST
R PP P R A BV T P M N A S M RN N N

- Cﬂ_\}‘\&\ 9 } ,iﬂs-‘? U

' AMBERFLAME PLC ¢ ‘QG’)
WRITTEN RESOLUTIONS OF THE BOARD OF DIRECTORS Q%;A
REGISTERED OFFICE CL\'/W R
1. IT 78 RESOLVED that the registered office of the Company be changed to 117 Fenchurch

Street, London EC3M SAL.

AUDITORS
2. IT JS RESOLVED that Coopers and Lybrand be appointed auditors of the Company at a
remuneration to be agreed.

ACCOUNTING REFERENCE DATE
3. IT IS RESOLVED that 31 December in every year be the Company’s accounting reference
date for the purposes of section 224 of the Companies Act 1985.

BANKERS

4, IT IS RESOLVED that The Chase Manhattan Bank, N.A. London be appointed bankers
to the Company and that the Bank’s standard resolutions in the form annexed to these
minutes and for identification signed by the chairman be passed and that the secretary be
instructed to deliver to the Bank a certified copy of the resolution together with a specimen
signature form and any other documents required by the Bank.

SUBSCRIBERS’ SHARES

5. IT IS RESOLVED that each of Legibus Nominees Limited and Legibus Secretaries
Limited, being the subscribers of the Company’s memorandum, be entered in the register
of members as the holder of the share for which it agreed to subscribe and that, on the

adoption of the Company’s seal becoming effective, share certificates be sealed and issued
to the subscribers.

EXTRAORDINARY GENERAL MEETING

6. IT IS RESOLVED that an extraordinary general meeting of the Company be convened for
the purpose of considering and, if thought fit, passing resolutions to change the name of the
Company to Tarquin pic;
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7. IT IS RESOLVED that:

(a) the attached notice convening an extraordinary general meeting for these purposes

be approved;

()  the secretary be directed to issue the notice immediately to the persons entitled to :
S

receive it; and

POt

()  subject to the necessary consents being obtained, the meeting be held immediately. h

COMMON SEAL )
8. IT IS RESOLVED that, subject to
the special resolution to change the :
name of the Company proposed at the i
extraordinary general meeting of the 2 ‘
Company to be held today being ‘
passed, the seal, an impression of
which appears in the margin, be
adopted as the common seal of the
Company with effect from the date of
: issue by the Registrar of Companies
of a certificate of incorporation on
change of name pursuant 1o the
resolution to change the name of the 2
1 " Company to be passed at the
i extraordinary general meeting beld ;

today. . )

i TRANSFER OF SUBSCRIBERS’ SHARES ‘
e 9, IT IS RESOLVED that, with effect from the end of the extraordinary general meeting to be

{ held today:

¥ (a)  the following transfers of cach of the subscribers’ shares be approved:

LEAWD3SH,47
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Transferor Transferee Share transferred

Legibus J Charman One share of £1
Norminees
Limited

Legibus J Lloyd ; One share of £1

Secretaries
Limited

the register of transfers be completed, each of the transferees be entered in the register
of members as the holder of the relevant share and, on adoption of the Company’s seal
becoming effective, share certificates be sealed and issued to the transferees.

REPLACEMENT OF DIRECTORS AND SECRETARY
10, IT IS RESOLVED that, with effect from the end of the extraordinary general meeting of the

Company to be held today:

&)

()
(c)

“@

1]

letters having been received from each of Martin Edgar Richards and Peter John
Charlton resigning from the office of director and from Legibus Secretaries Limited
;esigning from the office of secretary, the resignations of Martin Edgar Richards and
Peter John Charlton as directors and Legibus Secretaries Limited as secretary be
accepted with effect from (he coming into effect of these resolutions and recorded in the

books of the Company;

R. Spass, S. Gruber, J. Charman, J. Lloyd, M. Williamson and P. Warren, having
consented in writing to act, be appointed directors of the Company;

J, Lloyd, having consented in writing to act, be appointed secretary of the Company;

and

these appointments be recorded in the books of the Company.

FILING OF DOCUMENTS
I1. IT IS RESOLVED that, subject to the resolutions set out in the notice of meeting being passed
at the extraordinary gencral meeting to be held today, the following documents be filed with

the Registrar of Companies:

@

LEAWDISH.47

notice of change in situation of registered office (form 287);

IO



()  notice of accounting reference date (form 224);

(¢) & copy of the special resolution passed at the extraordinary general meeting held today
together with a cheque for £200 being the fee for the proposed change in the name of

the Company;

Julia Clarke as alternate for M.E. Rich:trd.s

Date Zd’(u!olu‘,

l Signed MI Za/\/\/s

i Peter Brooks as alternate for P.J. Charlton
i

Date ZJ"’/["CZ%

LEAWDISL 47
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CONSENT TO SHORT NOTICE

To: The Directors (}n"é: e
Amberflame Pl ()w/_

We, the undérsigned, being al! the members having a right to attend and vote at the extraordinary general
meeting of the Company convened by the attached notice and together holding all the shares giving the
right to attend and vote at the meeting, agree to the convening of the meeting for the date and for the
purposes stated in the notice and to the proposing of the resolution specified in the notice as a special
resolution although less than the period of notice required by the Companies Act 1985 and the articles

of association of the Company has been given.

Date Zf?hl!au

Signed W

for and on behalf of

Legibus Nominees Limited

Signed ‘-%"(ﬂ\-"
7 7V

for and on behalf of
Legibus Secretaries Limited

LEAWG3S4.A7
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AMBERFLAME PLC ~

NOTICE OF EXTRAORDINARY GENERAL MEETING (}._(&94 J/

NOTICE IS HEREBY GIVEN that an EXTRAORDINARY GENERAL MEETING of the Company will
be held at 200 Aldersgate Street, London EC1A 41J on 28 November 1994 at 10.45 a.m. for the purpose
of considering and, if thought fit, passing the following resolution which will be proposed as a special

resolution.

SPECIAL RESOLUTION

PAa

1.  THAT the name of the Company be changed to Tarquin Plc.

BY ORDER OF THE BOARD

Fiiss

SECRETARY/DIRECTOR

Date: [?/:37/ %14 \__f,
Registered office:

200 Aldersgate Street
London ECLA 4J1

NOTE

A member entitled to attend and vote at the meeting is also entitled to appoint one or more proxies to
attend and, on a poll, vote instead of him. The proxy need not be a member of the Company.

LEAW03S4.47




AMBERFLAME PLC )Q.)Q/

MINUTES OF AN EXTRAORDINARY GENERAL MEETING C_ﬁ& -
HELD AT 200 ALDERSGATE STREET, LONDON, ECIA 4JJ
ON ii:?NOVEMBER 1994

PRESENT: Julia Clarke for Lepibus Nominees Limited k)\rw
Peter Brooks for Legibus Secretaries Limited

S

B

IN ATTENDANCE:

1, Julia Clarke was appointed chairman of the meeting.

2. The chairman announced that consent to the meeting being held at short notice had been given

by the requisite majority of members entitled to attend and vote at the meeting and that a

quoruin was present.
3. It was unanimously agreed that the notice convening the meeting be taken as read.

4, The chairman proposed the special resolution set out in the notice. The resolution was put to

the meeting and carried unanimously on a show of hands.

5 There being no other business, the chairman declared the meeting closed,

Al Lol

Vv
CHAIRMAN

LEAWDISS.47



Please do not
write in
this margin

Pleasa complate
legibly, preferably
in black type, or
bold hlock lettaring

* insert full name
of company

Important

The accounting
reference date to
be entered glong-
side should be
completad as in the

following examples:

5 April
Day Month

30 June
Day Month

31 Pecember
Day Month

¥ Insert
Director,
Secretary,
Administratar,
Adminigtrative
Receiver or
Receiver
{Scotland) as
appropriata

COMPANIES FORM No, 224

Motice of accounting reference date

(to be delivered within
incorporation)

9 months of

Pursuant to section 25_4 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies
(Address overleaf)

Name of company

Company number

2983302

I:

Amberflame Plc

gives rotice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

L

Day Month
311 i1 | 2| d
Sign o Designationt %L&Tﬂe:u] Date G T -q0,
o
7
Presentor's name address For official use
telephone number and reference {if any): § D.E.B. | Post room
Clifford Chance
200 Aldersgate Street
London EClA 4LF
¥XABSL743% (1653
Ref: LEAW/0962/10 ,“‘b"”—.gpgm'es HOUSE 127 1‘2——/95

Srat Plus Group p!c'
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CERTIFICATE THAT A PUBLIC COMPANY
IS ENTITLED TO DO BUSINESS AND BORROW

Company No, 2983302

| hereby certify that the provisions of section 117(1) of the Companies
Act 1985 have been complied with in relation to

TARQUIN PLC

and that the company is entitled to do business and borrow.

Given at Companies House, Cardiff, the 20th December 1994
HW Jehhittdn

For The Registrar Of Companies
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COMPANIES FORM No. 117

Application by a public company for
cerlificate to commence husiness and
statutory declaration in support

Plaase da not Pursuant 1 sediion 117 of the Companies Act 1985
wiilz in
this margin
To the Registrar of Companies For official use  Company number
Please complete [l Sl e |
legibly, preferably . [ I 2983302
in black type, or T U |

bold block lettering  Name of company

x+  TARQUIN plc

* insert full name
of company

applies for a certificate that it is entitled to do business and exercise borrowing powers. &
For that purpose |, _JEFFREY JOHN_LIQYD
‘ of _JUMMAR, UPPER HOWE STREET, FINCHINGFIELD. ESSEX

o

)

o e B

+ delete as [the secretary][a director]t of the above company,
appropriate

do solemnly and sincerely declare that; b
1 the nominal value of the comipany’s allotted share capital is not
less than the authorised minimum P

2 the amount paid up on the allotted share capital of the ' us 559, 12&‘332 v 4
£50, 000

Sxobg gAd

company at the time of this application is

3 - the [estimated]t amount of the preliminary expenses

IR TR

of the company is

and [has-beer-paidl{is payable]t by

£ 1,000

—y
Pt

§ insert name of 8 TARQUIN_ PLC {
person{s} by whom
expenses paid
or payable

- G

e

Feopd

s,

Presentor's name address and For official Use

reference (if ann} General Section Post room
Clifford Chance

200 Aldersgate Street

e | WD

®E2VCB7CEx [ 138
COMPANIES. HOUSE 20/12/94
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4b  toroctammtoobenedit pabthongixx eriotentakdo R RN EHRR AR RRY DERCIGHARRALTOY Y Please complete
i ¥ legibly, preferably
mAt in black type, or
bold biack lettering

wwrite inahis
margin

t delete as
Promeoter No.1; appropriate

The amount paid or intended to be paid o him £
Any benefit given or intended to be given to him

The consideration for such payment or benefit

Promoter No.2;
The amount paid or intended to be paid to him £

Any benefit given or intended to be given to him

The consideration for such paytment or benefit

Promoter No.3;
The amount paid or intended to be paid to him £

Any benefit given or intended to be given to him

The consideration ior such payment or benefit

Promoter No.4;
The amount paid or intended to be paid to him £

Any benefit given or intended to be given to him

The consideration for such payment or benefit Note

Please continue
on a seperate

. . . L. . . sheet if

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the necessary

provisions of the Statutory Declarations Act 1835.

f' TR NeN o IE Declarant to sign below
C\TY oF Lormdoa

Declared at

the 20™ _ dayof__ PECENA

one thousand nine hundred and ¥ W&T7 Faw

before me Q J. LW"-
A-Commissiorer-for-Uaths or NGETy PabticorJustite of—
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Company No. 2983302

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION
of
Tarquin plc

At an extrgordinary general meeting of the Company held at 1% fencharch Swabs, hondoy | €cam gpy,
on them,mber 1994 the following resolution was passed as an ordinary resolution:

ORDINARY RESOLUTION

1. THAT 572,162 unissued shares of US$1 in the share capital of the Company be subdivided
into shares of US$0.01 each pursuant to section 121(2)(d) Companies Act 1985 amounting
to a total of 57,216,200 unissued shares of US$0.01 each,

2. THAT 356,644,038 of the unissued shares of US$0.01 each in the share capital of the
Company be cancelled pursuant to section 121(2)(e) of the Companies Act 1985 so that the
total authorised share capital of the Company stands at US$7,607,297.62 as set out in the
Company’s Articles of Association,

/’"““"/——?l"\»
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Company No, 2983302

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ORDINARY AND SPECIAL RESOLUTIONS
of
Tarquin ple

At an extraordinary general meeting of the Company held at 200 Aldersgate Street, London, ECIA
4] on 30 November 1994 the following resolutions were passed as, in the case of resolution 1 and
2, as ordinary resolutions, and in the case of resolution 3, 4 and 5, as special resolutions:

ORDINARY RESOLUTIONS

1. THAT the authorised share capital of the Company be increased from £50,000 to £50,000
plus US$8,173,738 by the creation of 8,173,738 shares of US$I each,

2, THAT in substitution for ail existing authorities the directors be generally and unconditionally
authorised pursuant to section 80 of the Companies Act 1985 (the "Act") to encicise all the
powers of the Company to allot relevant securities (within the meaning of that section) up to
an aggregate nominal amount of £50,000 plus US$8,173,738 for a period expiring (unless
previously renewed, varied or revoked by the Company in general meeting) five years after
the date of the passing of this resolution, but the Company may make an offer or agreement
which would or might require refevant securitics to be allotted after expiry of this authority
and the directors may allot relevant securities in pursuance of that offer or agreement.

SPECIAL RESOLUTIONS

3. That the 50,000 £1 shares of the Company witl convert into deferred shares having the rights
attached to them as set out in the new articles of association adopted pursuant to resolution
LEAWDSS4.47 KLOl ~ mkPsUgeoas (423
s
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4~ THAT new articles of association in the form of the annexed draft, initialled by the chairman
for the purpose of identification, be adopted in substitution for the existing articles of
association of the Company.

5. THAT, subject to the passing of resolution 2, the directors be generally empowered, pursuant
to section 95 of the Companies Act 1985 (the "Act"), to allot equity securities (within the
meaning of section 94(2) of the Act) pursuant to the authority conferred by resolution 2 as
if section 89(1) of the Act did not apply to the allotment. This power expires when the
authority conferred by resolution 2 is revoked or would, if not renewed, expire, but the
Company may make an offer or agreement which would or might require equity securities
to be allotted after expiry of this power and the directors may atlot equity securities in
pursuant to that offer or agreement,

BY ORDER\OF THE BOARD

SEC J ﬁo’a
Dated:
Registered oflice:

117 Fenchurch Street
London EC3M 5AL

NOTES

1. A member entitled to attend and vole at the meeting is also entitled to appoint one or more

proxics to attend and vote instead of him, A proxy need not be a member of the Company.

2. To be valid, the instrument appointing a proxy, together with the power of attorney or other
authority, if any, under which it is signed (or a notarially certified copy of such power of
authority) must be deposited at 117 Fenchurch Street, London EC3M 5AL not later than 48
hours before the time fixed for the mecting,

c 4\]RMAN '
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NPANTES HOUSE 7+ 1,
THE COMPANIES ACTS 1985 and 1989
PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
- of -
Tarquin ple
(as altered by special resolution passed on 28 November 1994)
1. The Company’s name is "Targuin plc”
2, The Company is to be a public company.
3. The Company's registered oftice is to be situated in England and Wales,
4, The Company’s objects are:
@A To carry on business as manufacturers, builders and suppliers of and dealers in goods

of all kinds, and as mechanical, general, electrical, marine, radio, electronic, aeronautical,
chemical, petroleum, gas, civil and constructional engineers, and manufactures, importers and
exporters of, dealers in machinery, plant and equipment of all descriptions and component
parts thereof, forgings, castings, tools, implements, apparatus and all other articles and
things.

(i) To act as an investment holding company and to co-ordinate the business of any
companies in which the Company is for the time being interested, and to acquire (whether
by original subscription, tender, purchase exchange or otherwise) the whole of or any part
of the stock, shares, debentures, debenture stocks, bonds and other securities issued or
guaranteed by a body corporate constituted or carrying on business in any part of the world
or by an government sovereign ruler, commissioners, public body or authority and to hold
the same as investments, and to sell, exchange, carry and dispose of the same.

{(iif)  To carry on the businesses in any part of the world as importers, exporters, buyers,
sellers, distributors and dealers and to win, process and work produce of all kinds.

B) To carry on the following businesses, namely, contractors, garage proprietors, filling station
proprietors, owners and charterers of road vehicles, aircratt and ships and boats of every
description, lightermen and carriers of goods and passengers by road, rail, water or air,
forwarding, transport and commission agents, customs agents, stevedores, wharfingers, cargo

LEAWG4$4.50 -1-
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(E)

(F)
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(H)
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superintendents, packers, warehouse storekeepers, cold store keepers, hotel proprietors,
caterers, publicans, consultants, advisers, financiers, bankers, advertising agents, insurance
brokers, travel agents, ticket agents and agency business of all kinds and generally to provide
entertainment for and render services of all kinds to others and to carry on any other trade
or business which can in the opinion of the directors be advantageously carried on by the
Company in connection with or ancillary to any of the businesses of the Company.

To buy, sell, manufacture, repair, alter, improve, manipulate, prepare for market, let on hire,
and generally deal in all kinds of plant, machinery, apparatus, tools, utensils, materjals,
produce, substances, articles and things for the purpose of any of the businesses specified in
clause 4, or which may be required by persons having, or about to have, dealings with the

Company.

To build, construct, maintain, alter, enlarge, pull down, remove and replace any buildings,
shops, factories, offices, works, machinery and engines, and to work, manage and control

these things.

To enter into contracts, agreements and arrangements with any person for the carrying out
by that person on behalf of the Company of any object for which the Company is formed.

To acquire, undertake and carry on the whole or any part of the business, property and
liabilities of any person carrying on any business which may in the opinion of the directors
be capable of being conveniently carried on, or calculated directly or indirectly to enhance
the value of or make profitabie any of the Company’s property or rights, or any property
suitable for the purposes of the Company.

To enter into any arrangement with a government or authority, whether national,
international, supreme, municipal, local or otherwise, that may in the opinion of the directors
be conducive to any object of the Company, and to obtain from that government or authority
any right, privilege or concession which in the opinion of the directors is desirable, and to
carry gut, exercise and comply with that arrangement, right, privilege or concession.

To apply for, purchase and by other means acquire, protect, prolong and renew any patent,
patent right, brevet d’invention, licence, secret process, invention, trade mark, service mark,
copyright, registered design, protection, concession and right of the same or similar effect or
nature, and to use, turn to account, manufacture under and grant licences and privileges in
respect of those things, and to spend money in experimenting with, testing, researching,
improving and seeking to improve any of those things.

To acquire an interest in, amalgamate with and enter into partnership or any arrangement for
the sharing of profits, union of interests, co-operation, joint venture, reciprocal concession
or otherwise with any person, or with any employees of the Company. To iend money to,
guarantee the contracts of, and otherwise assist that person or those employees, and to take
and otherwise acquire an interest in that person’s shares or other securities and to sell, hold,
re-issue, with or without guarantee, and otherwise deal with those shares or other securities.

LEEAW0454.50 -2
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To lend money 1o, subsidise and assist any person, to act as agents for the collection, receipt
and payment of money and generally to act as agents and brokers for and perform services
for any person, and to undertake and perform sub-contricts.

To enter into any guarantee or contract of indemnity or suretyship, and to provide security,
including, without limitation, the guarantee and provision of security for the performance of
the obligations of or the payment of any money (including, without limitation, capital,
principal, premiums, dividends, interest, commissions, charges, discount and any related costs
or expenses whether on shares or other securities) by any person including, without
limitation, any body corporate which is for the time being the Company’s holding company,
the Company’s subsidiary, a subsidiary of the Company’s holding company or any person
which is for the time being a member or otherwise has an interest in the Company or is
associated with the Company in any business or venture, with or without the Company
receiving any consideration or advantage (whether direct or indirect), and whether by personal
covenant or mortgage, charge or lien over all or part of the Company’s undertaking,
property, assets or uncalled capital (present and future) or by other means. For the purposes
of paragraph (K) "guarantee" includes any obligation, however described, to pay, satisfy,
provide funds for the payment or satisfaction of (including, without limitation, by advance
of money, purchase of or subscription for shares or other securities and purchase of assets
or services), indemnify against the consequences of default in the payment of, or otherwise
be responsible for, any indebtedness of any other person.

To promote, finance and assist any person for the purpose of acquiring all or any of the
property, rights and undertaking or assuming the liabilities of the Company, or for any other
purpose which may in the opinion of the directors directly or indirectly benefit the Company,
and in that connection to place, guarantee the placing of, underwrite, subscribe for and
otherwise acquire all or any part of the shares or other securities of a body corporate.

To pay out of the funds of the Company all or any expenses which the Company may
fawfully pay of or incidental to the formation, registration, promotion and advertising of and
raising money for the Company and the issue of its shares or other securities, including,
without limitation, those incurred in connection with the advertising and offering of its shares
or other securities for sale or subscription, brokerage and commissions for obtaining
applications for and taking, placing, underwriting or procuring the underwriting of its shares
or other securities.

To remunerate any person for services rendered or to be rendered to the Company, including,
without limitation, by cash payment or by the allotment of shares or other securities of the

Company, credited as paid up in full or in part,

To purchase, take on lease, exchange, hire and otherwise acquire any real or personal
property and any right or privilege over or in respect of it.

To receive money on deposit on any terms the directors think fit,
To invest and deal with the Company’s money and funds in any way the directors think fit,

To lend money and give credit with or without security.

LEAW04$4,50 -3-
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To borrow, raise and secure the payment of money in any way the directors think fit,
including, without limitation, by the issue of debentures and other securities, perpetual or
otherwise, charged on all or any of the Company's property (present and future) or its
uncalled capital, and to purchase, redeem and pay off those securities.

To remunerate any person for services rendered or to be rendered in placing, assisting and
guaranteeing the placing and procuring the underwriting of any share or other security of the
Company or of any person in which the Company may be interested or proposes to be
interested, or in connection with the conduct of the business of the Company, including,
without limitation, by cash payment or by the allotment of shares or other securities of the
Company, credited as paid up in full or in part.

To subscribe for, acquire and hold (in each case absolutely or conditionally) shares,
debentures and other securities of any person and to co-ordinate, finance and manage the
business and operation of any person in which the Company has an interest.

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of
exchange, bills of lading, warrants, debentures and other negotiable or transferable
instruments.

To sell, lease, exchange, let on hire and dispose of any real or personal property and the
whole or part of the undertaking of the Company, for such consideration as the directors
think fit, including, without limitation, for shares, debentures or other securities, whether
fully or partly paid up, of any person, whether or not having objects (altogether or in part)
similar to those of the Company, To hold any shares, debentures and other Securities so
acquired, and to improve, manage, develop, sell, exchange, lease, mortgage, dispose of,
grant options over, turn to account or otherwise deal with all or any part of the property or
rights of the Company,

To adopt any means of publicising and making known the businesses, services and products
of the Company as the directors think fit, including, without limitation, advertisement,
publication and distribution of notices, circulars, books and periodicals, purchase and
exhibition of works of art and interest and granting and making of prizes, rewards and
donations,

To support, subscribe to and contribute to any charitable or public object and any institution,
society and club which may be tor the benefit of the Company or persons who are or were
directors, officers or employees of the Company, its predecessor in business, any subsidiary
of the Company or any person allied to or associnted with the Company, or which may be
connected with any town or place where the Company carries on business, To subsidise and
assist any association of employers or employees and any trade association. To grant
pensions, gratuities, annuities and charitable aid and to provide advantages, facilities and
services to any person (including any director or former director) who may have been
employed by or provided services to the Company, its predecessor in businesg, any subsidiary
of the Company or any person allied o or associated with the Company and to the spouses,
children, dependants and relatives of those persons and to make advance provision for the
payment of those pensions, gratuities and annuities by establishing or acceding to any trust,
scheme or arrangement (whether or not capable of approval by the Commissioners of Inland

LEAWO4$4, 50 -4 -
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Revenue under any relevant Jegishation) the directors think fit, to appoint nustees and to act
45 trustee of any trust, scheme oF arrangement, and to make bayments towards insurance for
the benefit of thoge persons and thejy Spouses, children, dependants and refatives,

To establish ang contribute 10 any scheme for the purchase or subscription by trustees of
shares or other securities of the Company 10 be held for the benefit of the employees of the
Company, any subsidiary of he Company or any person allied to or associated with the
Company, to lend naney to those employees or to trustees on their behalf to enable them to
purchase or subscribe for shares or other secyritjes of the Company angd to formulate and
carry into effect any scheme for sharing the profits of the Company with employees,

T apply for, peomaote and abtain any Aet of Parlisment and any order or licence of any
government department o authority Gncluding, withoyt limitation, the Department of Trade
and {ndustry) to enable the Company 1o Arty any of its objects ino effect, 10 effect any
modification of the Company’s constitution and for any other purpose which the directory
think fit, and tg Oppose aiy proceeding or applicstion which may in the opinion of the
direciors directly or indirect) Y prejudice the Company’s interegts,

T5 establish, grant and take up agencies, and to do all other things the directors may deem
conducive to the careying on of the Company's business as principal or agent, and tg
remunerate any person in connection with the establishment or granting of an agency on the
terms and conditions the directors think fit.

To distribute among the sharcholders in Specie any of the Company’s property and any
proceeds of sale o disposal of mry of the Company’s property and for thyt purpose to
distinguish and separate capital from profits, but no distribution amounting to a reduction of
capital may be made withaut any sanction required by Jaw,

To purchase and maintain insuranee for the henefi of any person who is or was an officer
or employee of the Company, a subsidiary of the Company or a company in which the
Company has or had an interest (whether direct or indireet) or who is or wag trustee of any
retirement benefits schome or any ather trust in which any oflicer or employee or former
otficer or employee is or has hoep interested, indemnifying thay PLrson against liability for
negligence, defal, freach of duty or breach of wust oy any other lability which may
lawfully be ingured againse,

To amaigamate with any other person and to procure the Company to be registered or
recognised in any part of the worid.

To do all or any of the things provided in any paragraph of clause 4:

(i) in any part of the world,

(ii) a8 principal, agem, Contractor, trustee or otherwise;

(iii) by or through trustees, agents, subcontractors or otherwise; ang

(iv)  alone or with another person or persans.
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To do ali things that are in the opinion of the directors incidental or conducive to the
attainment of all or any of the Company’s abjects, or the exercise of all or any of its powers,

The objects specified in each paragraph of clause 4 shall, except where otherwise provided
in that paragraph, be regarded as independent objects, and are not limited or restricted by
reference to or inference: fom the terms of any other paragraph o¢ the name of the Company.
None of the paragraphs of clause 4 or the objects or powers specified or conferred in or by
them is deemed subsidiary or ancillary to the objects or powers mentioned in any other
paragraph. The Company has as full a power to exercise all or any of the objects and powers
provided in each paragraph as if each paragraph contained the objects of a separate company,

In clause 4, a reference to:

) a "person" includes a reference to & body corporate, association or partnership
whether domiciled in the United Kingdom or elsewhere and whether incorporated or
unincorporated;

(i) the "Act" is, unless the context otherwise requires, a reference to the Companies Act
1985, as modified or re-enacted or both from time to time; and

(i)  a "subsidiary" or “"holding company™ is to be construed in accordance with section
736 of the Act.

The liability of the members is limited.

The Company’s share capital is £50,000 divided into 50,000 Sterling Deferred Shares, plus
US$7,607,297.62 divided into 2,658,000 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.

LEAWD$4.50 -6-
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THE COMPANIES ACTS 1985 AND 1989

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

TARQUIN PUBLIC LIMITED COMPANY

~Incorporated 20 October 1994

Adopted by special resolution passed on3ONovember 1994

CLIFFORD CHANCE

200 Aldersgate Street
London EC1A 41
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Company No. 2983302

THE COMPANIES ACTS 1985 AND 1989

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

TARQUIN PUBLIC LIMITED COMPANY
(as altered by Special Resolution on 28 November 1994)

Incorporated 20 October 1994

Adopted by special resolution passed on3QNovember, 1994

PRELIMINARY

L. @) 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" Ordinary 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 o
clause 5 of the Shareholders Agreement an "A" Ordinary Share of US$0.01 in
the capital of the company) and "A" Ordinacy Shareholder means a holder of
such "A" Ordinary Shares;

"articles” means the articles of the Company;

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

PSB$02H4.45 -1-
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""B" Crdinary 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"
Ordipary Shares;

"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 Shares" means the ordinary shares of 10p each in the capital of CGL:

“clear days" in relation lo 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

i a person who ejther 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 corparate which controls the Company; or

(i) a person in accordance with whose directions 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 SAL;

"“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 Sharecholder 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;

"exccuted" means any mode of execution;
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"Employee Trust” means the Charman Underwriting Agencies Limited
Employee Share Ownership Trust established by Charman Userwriting
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 timsg
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;

"Exit Event" means any of the following:
i an IPO;

(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
1928; or

(iii) December 31, 1999;

"Group" means the Company and its subsidiary undertakings from tinie 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;

"IPQO" jneans an initial public offering of Ordinary Shares (or of the shares of
a holding company of the Company) or the initiai 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 Nasdaq National Market;

“Independent Director” means such individual appointed as a director of the
Company to be agreed upon from time to time by all the other directors
(subject always to Article 97(e)) and in default of agreement shall be decided
upon by 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;
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"Lloyd’s" means the Society and Corporation of Lloyd's of London
incorporated by the Lioyd’s Act 1871;

*major shareholder” means a person who, either alone of with any connected
person of persons is entitled to exercise, of 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 Lloyd’s Membership
Byelaw (No. 17 of 1993).

“office* means the registered office of the Company;

“Qrdinary Shares” means all the "A" Ordinary Shares, "B" Ordinary Shares
and "C" Ordinary Shares in issue at any one time;

nQrdinary Sharcholders” means the holders of Ordinary Shares;
“phemus" means Pnemus Corporation;

"Purchase Agreement” means the agreement dated 30 November 1994
whereby the Company agrees 10 acquire shares in CGL on the terms set out
therein;

nput” means the right granted by {he Company pursuant 10 ctause 5.3 of the
Purchase Agreement;

"registration rights" means the rights attached to the Ordinary Shares as 5et
out in schedule 6 of the Shareholders Agreement;

"Rule 144" means Rule 144 of the Securities Act;
nsepl® means the common seat of the Company;

wsecretary” means (he secretary of the Company or any other person appointed
to perform the duties of the secretary of the Company, including a joint,
assistant or deputy secretary;

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

"Sharcholders Agreement” means the agreement between the Company, the
A" Ordinary Sharehoiders set out therein, Insurance Partners Offshore
(Bermuda), LP, Insurance Partners Charman ‘Bermuda), LP, Phemus, the
sharehalders of CGL and CGL relating 10, inter ulia, the subscription for shares
in the capital of the Company;

*United Kingdom" means Great Britain and Northern Ireland.
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{2) Unless the context otherwise requires, words of expressions contained in the
articles bear the same meaning as in the Act, but excluding any statutory
madification of the Act rot in force when these articles become binding on the

Company.

{b) Where an ordinary resolution of the Company is expressed to be required for
any purpose, 2 special or extraordinary resolution is also effective for that
purpose, and where an extraotdinary resolution is expressed to be required for

any purpose, a special resolution is atso effective for that purpose.

© A reference in thesg/Articles to the "date of adopfion” omﬁl is a
¢ adoption Xf these Articles takes effect
C/ ) 1 #h the special yesohution to adopt thesg/Articles

2. No regulations contained in any statute of subordinate legislation, including but not limited

to the regulations contained in Table A in the schedule o the Companies (Table AtoF)

Regulations 1985 (85 amended), apply as the regulations or articics of association of the
Company.

SHARE CAPITAL

3. (a) * The authorised share capital of the Company at the date of adoption aof these
articles is £50,000 and US$7,607,297.62 divided into 50,000 Stecling Deferred
Shares, 2,638,800 "A” Ocdinary Shaces of US§! each, 572,162 "A" QOrdinary
Shares of US$0.01 each, 712,788 "B" Ordinary Shares and 4,229,988 o
Ordinary Shares.

o 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.

(c) Without prejudice o Article 3(b), any modification to these Articles that could
materially adversely affect the holders of either "B* Ordinary Shares as a class
andfor "C" Ordinary Shares as a class (whether or not such modification would
constitute a variation of the rights attaching 1o the class of Shares affected) shail
be cffective only with the consent in writing of the holders of not less than 75
per cent. of each such class of Shares s0 affected or by an extraordinary
resolution passed at a separate class meeting of the holders of each such
affected class.

4, 2) Subject to the provisions of the Act, the dircetors have general and
unconditional awthority 10 allot (with or without conferring rights of
repunciation), grant options over, offer or otherwise deal with or dispose of any
unissued shares (whether forming part of the original or any increased shace
capital) 1o such persons, at such times and on such terms and conditions as the
directors may decide but a0 share may be issued at a discount.

PSBSO2ZHA 45 -5-




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

(c) 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.

The pre-emption provisions of section 83(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;

®) any further "A" Ordinary Shares which are issued pursuant to the authority
contrined in Article 4(b) to the "A" Ordinary Shareholders pursuant to clause
S of the Shareholders Agreement; and

(©) 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" andfor "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 frem 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 Sharcholders 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 fall to be issued to him following the date as of which such determination of
entitlement js made pursuant to clause 5.5 of the Purchase Agreement (and no account shall
be taken of "A" Ordinary Shares which may be issued pursnant to 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,
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10.

11.

12,

3.

14.

Subject to the provisions of the Act, shares may be issued which are (o be redeemed or are
to be Jiable 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.

Tre 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 parily 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 reasonable 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 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 shall 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 tha if the notice is not complied with the shares may be
sold.
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16,

17.

18.

19.

20,

21.

22.

23.

To give effect to a sale the directors may authorise some person 1o 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 in
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 entitled 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 ..o 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
paymeni « 7 a call may be postponed in whole or part. A person upon whom a call is made
shall remain lisble for calls made upon him notwithstanding the subsequent transfer of the
shares in respect which of the call was made.

A call shall 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 a 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 allotment 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 call.

Subject to the terms of allotment, the directors may make arrangements on the issue of
shares for a difference between the holders in the amounts and times of payment of calls
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 (o be made and shall state that if the notice is not
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28.

29

30.

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 forfejture.

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 ¢ither 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 defined in the Act) from the date
of forfeiture until payment but the directors may waive payment wholly or in part or
enforce payment withont 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 shal} (subject 10 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 usval form or in any other form which
the directors may approve and shall be executed by or on behalf of the transferor and,
unless 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 refusal.
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31,

32,

33,

34,

35.

36,

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
deterntine.

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 entitled 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 Sharcholder is not entitled to transfer any Ordinary Shares or any interest
therein unless the transfer is permitted 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.

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

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

(b) 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 Articies 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
No "A" Ordinary Share may be transferred other than:

@) to the spouse and/or lineal descendants (including stepchildren or grandchildren)
of the "A" Ordinary Sharcholder 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
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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
| (c) in accordance with the provisions set out in Articles 41, 42 and 43; or
()] {i) on or after an IPO, 10 any other "A" Ordinary Shareholders who

held "A" Ordinary Shares at the date of the JPO; 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
(if) 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 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
percent (50%) of their total investment;

- where the "B" Ordinary Shareholders and "C"
Ordinary Shareholders have transferred an amount
greater than fifty percent (50%) but not exceeding
ninety five percent (95%) of their total investment,
0.25 per cent of the aggregale 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 Sharcholders have transferred in excess of
ninety five percent (95%) of their total invesiment, then
there shall be no limit in the number of "A" Ordinary
Shares which may be transferred under this Article;

(iii) 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
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Ordinary Shares allotted to them in connection with or in
contemplation of the 1PO);

{iv) the rights of the "A" Ordinary Shareholders to transfer shares
pursuant to paragraph (d)(if) 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 PROVIDED 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 Sharcholders® 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.

3 (e) after 31 December 1999, but subject to the provisions of Article 39(f);
| 9] with the prior written consent of the holders of 95 per cent of the Ordinary
Shares.
37. COMPULSORY TRANSFER
£:)) 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:

@ an employee, director or consultant of the Group or of the CGL
Group is or was an "A" Ordinary Sharcholder and/or has
established a trust or is a beneficiary (or whose family members are
beneficiaries) under a trust which holds "A" Ordinary Shares or in
favour of whom (or whose family members) the trustees of a trust
which hofds “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

(ii) 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 receiver); or

(iii) 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-
enaciment thereof).
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In the circumstances described at 37(a) zbove, 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 trustes
in bankruptcy, liquidator, receiver, administrative receiver or administrator
shall be deemed to have given written notice (hereinafter referred to as a
“Transfer Notice”) of his intention w 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
(or on 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 fength 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 1o determine the Sale Price within 30 days of their appointment.
The Company will, as soon as it receives the auditors’ written determination,
notify the Compulsory Seller and supply him with a copy of the written
determination, The auditors’ determination will be binding upon ail 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 thereof 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 alf costs arising from the giving of such Transfer
Notice and the revocation thereof,

@ 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
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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").

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

) If the A" Ordinary Sharcholders 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 Sharcholders 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
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(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 Transferces 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 alf the Sale Sharves 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 Compulsory 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, complete 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 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 1o have abtained 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 Transferces have been entered in the
register of members in cxercise 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 Transferces and will promptly pay them (o the Compulsory
Seller (subject to applying the same on his behalf in settling any fees or
expenses falling to be horne by the Compulsory Seller) together with any
balance certificate to which he may be entitled.




(a}

(b)

(©)

@

(©
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TRANSEER RESTRICTIONS FOR "B AND "C" ORDINARY SHAREHOLDERS

38, No "B" or "C" Ordinary Share may be transferred other than:

in the case of a "B" Ordinary Shareholder or "C" Ordinary Shareholder which
is a body corporate, to 2 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 transferce 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;

(ii) 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) 10 a partnership, unit trust or investment trust, or to a nomine¢ 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
transSoror partnership or unit trust;

to a "Co-Investment Seheme", being a scheme under which certain officers,
employees or partpers 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 vehicie) acquire shares in any entity in which the
Investor has made an investment;

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

)] 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 Sharcholder or "C" Ordinary Shareholder who
is an individual, to the spousc and/or lincal descendants (including stepehildren
or grandchildren) of the "B" or "C" Ordinary Shareholder and/or to the trustees
of a trust of which the bencficiaries include the "B" or “C" Ordinary
Shareholder who estaptished 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 andfor his lineal descendants (including stepchildren or
grandchildren); and the trustees of such a trust may not transfer shares under
this Articla 38(e) other than to persons to whom the "B" or "C" Ordinary
Shareholder establishing the trust might transfer the shares under this Article
38le) or to replacement trustees of the same trust and/or to his personal
representatives upon the death of such "B" Ordinary Shareholder or "C"
QOrdinary Shareholder;

6y 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;

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

i after 31 December 1999; or

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

PRE-EMPTION RIGHTS
39, 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)

(®)

(©)

P5B302144.45

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")

The Sate 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 shail notify to the Ordinary Sharcholders (with the exception of the
Selling Sharcholder) 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:
0] the price for each Sale Share is the Asking Price;
(ii) the Sale Shares are to be sold free from all liens, charges and

encumbrances together with al' rights attaching to them;

- 17 -
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(iv)

v)

! (vi)

(vii)
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any "B" Qcdinary Shaceholder and any “C" Ordinary Shareholder
exctuding the Selling Shareholder shall have the right 1o offer 10
acquire the Sale Shares (in such proportions which as nearly as
passible, are pro rata to their existing holdings of "B" and/or "C"
Ordinary Shares) by notice veceived 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 raia entitlement
the shareholders who offered t0 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 fac untaken in the
proportions which, as nearly as possible, are pro rata 1o 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) cach offer made by a Sharcholder to acquire Sale

Shares shall become irrevocable;
if offers to acquire all the Sale Shares are received pursuant 10
paragraphs (iif) andjor {iv) above, then the Selling Shareholder
shall have the option to:
(aa) cancel the Sale; or
(bb) proceed with the sale of all the Sale Shares as set forth
helow 10 the Ordinacy Shareholders which have offered

to acquire such Sale Shares.

if offers to acquire fewer than all the Sale Shares are received,
then the Selling Shareholder shafl have the option {0

(aa) cancel the sale; or
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(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 thg’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:

® 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 Company shall notify each Buying Shareholder(s) of the number
of Sale Shares he is to buy; and

(iii) 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 10 be cormpleted; and

(iv) if the Selling Sharcholder 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 obligation 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 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 Sliares (or, in the event that the Selling Shareholder has elected to
proceed under paragraph (bb) of Articie 39(c)(vii), those Sale Shares for which
offers were not received) to any person at no less than 90% of the Asking Price

T
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per share with any other terms being no more favourable overall to the
purchaser than those in the Sale Notice.

Ifan "A" Ordinary Shareholder wishes t0 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 0 “Selling Sharcholder” shall refer to that "A"
Ordinary Shareholder; and

(D) the "A" Ordinary Shareholders (with the exception of the Selling
Shareholder) shail have first right to accept such shares set out in
(he 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 Sharcholders
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 toa
»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 {ransfer 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 wA" Ordinary Shares are 10 be sold
together with "B* Ordinary Sharcs and "C" Ordinary Shares pursuant to the
Tag Along Rights and Drag Along Rights of Article 41, 42 or 43, then such
"4 * Qrdinary Shares shall continue 1o be " A" Ordinary Shares but (for so long
as tiey 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 sitall 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 nc* Ordinary Shares. .

Any "A" Ordinary Share which a holder of "B" Ordinary Shares OF “ct
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 {hese Articles apply as if
it were a "B" or "' 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 foi 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.
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TAG ALONG RIGHTS

If, at any time, any one or more Crdinary 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 (iii) 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 sefl 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 feast 28 days prior to the date thereof, which notice (in this
Article and in Article 42 the “Majority Sharcholder’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 10 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 Sharcholder may notify the Majority Sharcholder(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 Shareholder and the
denominator shall be the total number of Ordinary Shares then owned by al)
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




42.

43,

in accordance with the terms and conditions hereof, the Majority Shareholder(s)
may not consummate such transaction and the directors may not register the
teansfer 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 sll or otherwise transfer for value 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 aré 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
Sharcholder Notice and be given not Jess than 28 days prior to the proposed sale date), each
other Ordinary Shareholder (the "Compulsory Vendor") shall sell or transfer up to the
pumber 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 nurmber of shares agreed to be sold
1o 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 2s 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 Sharcholder(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 teansfer his Drag-Along Shares pursuant 10 Article 42
then the chairman of the Company or failing him the Company Secretary will be deemed
fo 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 wilt be deemed to have
obtained a good discharge for such payment and on execution and delivery of the transfer(s)
the Prospective Transferce 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 Compulsory Yendor (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,

The provisions of Article 41, 42 and 43 shall ccase to apply after an IPO.
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ADDITIONAL TRANSFER RESTRICTIONS

45. Notwithstanding any provision of these Articles to the contrary, no transfer may be effected
and the Company will not register a transfer of shares:

(®

(i)

46,

(@)

(®)

(©

@
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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 sharcholder 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 "U.S.
Sharcholder" 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 wiich will become so treated shall have consented thereto in writing.

MAJOR SHAREHOLDERS AND CONTROLLERS

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

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

(i) within 14 days of any written notice, supply to the Company such
information as is requested in such notice for the purpose (whether
directly or indirectly) of ascertaining all the inferest 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 major
sharcholder’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 1o 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 sharcholder or
controller (as the case may be) 14 day’s notice of its intention to do so, as agent
for the major sharcholder or controller (as the case may be) to sefl such number
of shares so that forthwith afier 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 instrument
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of transfer of the excess shares, to deliver jt 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 transferce 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 transferes
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 dny 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 1o act as trustee for the major shareholder or
controller (as the case may he), 1t shall, however, be obliged to obtain the best
price reasonably obtainuble for the excess shares and shall first offer such
shares to existing shareholders of the Company (other than the major
shareholder and/for 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 tire
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
entitled to exercise either personally or by proxy any of the votes attached to
(i) the excess shares referred to in such notice and (ji) such additional number
of shares held by it as shall he 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,

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

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
become a major shareholder or controller unless the Counci] of Lioyd’s has
given written notice to the Company, or any such notice has been delivered to

-24.
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the Councit of Lloyd’s being minded to find any subsidiary of the Company
which is then 2 Corporate member a3 Lioyd’s not fit and Proper to be or remain
3 corporate member and sych notice shall not have been withdrawn,

Fa: the avoidance of doubt the Company shal exercise the power in article
46(c) above, in the circumstances described therein and g no other
circumstances,

CONVERSION OF “A* ORDINARY SHARES TO DEFERRED SHARES

47, In certain circumstances ag Set out below the A" Ordinary Shares other than any
Institutional "A " Ordinary Shares shall automatically stand converted-into Deferred Shares:-

(a)

PEBS0OH4.45

Wihere on the Occurrence of an Exit Event the annual internal rate of return on
the “B" Ordinary Shares ang “c” Ordinary Shareg issued on the date of
adoption of thege Articies or at any other time for the purposes of financing an
acquisition by the Company of CGL Shares (the "Relevant “8" gpg neH
Ordinary Shares") then in issye does not equal or exceed 6% then the number
of "A" Ordinary Shares 1o be converted into Deferred Shares shall be 17.01 per
cent. of the total number af "A" Ordinary Shares other than Institutional "4 "
Ordinary Shareg and, for the avoidance of doubt, the A" Ordinary Shares tg
be converted wif not inciude any Institutionat "A" Ordinary Shares.

The annual internal rate of retyrn ("IRR") shall be calculateg as follows:-

(i) in respect of esch Successive period of one calendar month (a
"Period") beginning  with 30 November 1994 (the
"Commencemen( Date") (but with 4 final period which may be
shortee than ane calendar month ending on the date o which the
Exit Event Occurs  (the "Relevang Baie”)) there shall be

ascertained;-

(aa) the total amount of cash paid o the Company during
that Period for or ipn respect of the Relevant "p* and
"cr Ordinary Shares; and

{bb) the 1o1al amount of ali cash paig by the Company in

respect of the Relevant "B" gnq "C" Ordinary Shares
during that Period {including 4ny repayments or
purchases of share capital and any distributions on such
shares),

The figure which resulis from deducting (aa) from {bb) abave in
respect of any Perjod is referred to below ag the “cash flow for that
Period™ and it jg assumed for the purposes of this Article that the
cash flow for any Period arises at the Start of that Periog,
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(i)

Provided thut for the purpose of this Article, in calculating the cach
fiow 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
Valee (as defined below) of the Relevant “B" and “C" Ordinary
Shares.

The IRR is "R"

where "R" is the percentage divided by 100 such that
l+R=(+1)12

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
(A+pt-!

where tis | 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),

“Exit Value" means the value of the Relevant "B" and “C"
Ordinary Shares in issue on the Exit Event by reference to;-

(a) in the case of an IPQ, the price per share at which
ordinary shares in the Company are sold or offered in
connection with the TPO (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
time of such IPO (or shares deriving therefrom
consequent upon a share reorganisation prior to the
IPO);

(b) in the case of a Sale, the price offered to the holders of

"B" Ordinary Shares and "C" Ordinary Shares in
connection with the Sale;

-9 -
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© if the relevant Exit Event is 31 December 1999, as .
determined by independent valuers appointed for this a',
purpose by the “B" and "C" Ordinary Shareholders T
whose determination shall be final and binding taking T !

account of any contingent liabilities of the Company o
(whether in respect of repayment of indebtedness or v
otherwise) and any potential dilution of the percentage i
shareholding representing the Relevant "B" and "C" ‘

Ordinary Shares by virtue of any proposed further issue G

of Shares. :1 0

) "t:‘.?

()] 30 days after the sale by any person other than the Company or its nominee (or :
any person who has acquired CGL Shares from or through the Company) of ¥ 7

any CGL Shares after the grant of a relevant permission (but, unless there has
been an Exit Event prior to 31 December 1999, enly where the relevant
permission is granted on or prior to 31 December 1999) to any person other
than the Company or its nominee, all "A" Ordinary Shares other than the
Institutional "A" Ordinary Shares shall automatically convert into Deferred ;
Shares unless such transfer is permitted under article 6.3 of the articles of
association of CGL in the form adopted on the date of adoption of these

Articles or the holders of a majority of the "B" Ordinary Shares and the holders Raa

. . o &Y

of a majority of "C" Ordinary Shares resolve otherwise, At fs

f

(c) Where after a period of six months following the grant of a relevant permission Hra

(but, unless there has been an Exit Event prior to 31 December 1999, only
where the relevant permission is granted on or prior to 31 December 1999), all :
those persons who are entitled under the terms of the Purchase Agreement to
exercise the Put, have not exercised the Put to the full extent that the relevant
permission allows (where "Put" is as defined at clause 5.3 of the Purchase
Agreement), then all "A" Ordinary Shares other than Institutional "A" Ordinary
Shares shall automatically convert into Deferred Shares,

48. For the purposes of Article 47 (b) or (c) "relevant permission” means a legally binding and ;
effective permission granted by Lloyd’s which allows the Company to acquire further CGL L,
Shares without causing the approved status of CUAL as a Lloyd’s managing agent to be
withdrawn or prejudiced and whether such permission is by means of a permission or
approvat specifically in relation to CUAL and/or CGL or is by means of a general ‘
permission or consent including the promulgation and coming into effect of a rule or bye- S
law of Lioyd’s (or an amendment {0 their current rule(s) or bye-law(s));

49, The rights attaching to the Deferred Shares are set out at Article 50, :
DEFERRED SHARES AND STERLING DEFERRED SHARES |
50. @ The holders of the Deferred Shares shali not by virtue of or in respect of their x

holdings of Deferred Shares, have the right to receive notice of any general o
meeting of the Company nor the right to attend, speak or vote at any such
general mneeting. The Deferred Shares shail not entitle their holders to receive
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any dividend or other distribution. The Deferred Shares shall on the return of
assets in a winding-up entitle the holder only 1o 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 appoint any person to execute on behalf of the holders of the
Deferred Shares a transfer thereof andfor 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,

) Article 50(a) shall 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,

TRANSMISSION OF ORDINARY SHARES

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

(a) 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 hin. '

) 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 exccuted 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 10 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.
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53.

54,

55.
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ALTERATION OF SHARE CAPITAL

The Company may by ordinary resolution:

{a) 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 begn
taken or agreed to be taken by any person and diminish the amount of jts 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 the shares
representing the tractions 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 {0, 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 resclution 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

Al 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 fater than 28 days after receipt of the requisition. If there are not within the
United Kingdom sufficient dicectors to call a general meeting, any director or any member
may call a general meeting.
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64.

65.
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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

s e

be called by shorter notice if' it is so agreed:

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

() in the case of any other meeting, by a majority in number of the members
having a 1ight 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, shall 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 afl the persons entitled to a share in
consequencs of the death or bankruptey of a member and to the directors and auditors,

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

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum js 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 & 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 direclors 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.
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A director shall, notwithstanding that he is not 2 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 quorum is present (and shall
if 5o 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.
Subjeet to the provisions of the Act, a poll may be demanded:

(@ by the chairman; or
®) 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 lo that effect in the minutes of the meeting shail be
conclusive evidence of the fact without proof of the number 0r proportion 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 result 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 4 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. 1f a
poll is demanded before the declaration of the resuit of a show of hands and the demand is
duly withdrawn, the meeting shall continue as if the demand had not been made.

A
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80,

No notice pesd be given of a Poll not 1aken forthwith if (he time ang Place at whieh, it is
taken are announced at the meeting at which jt is demandeq, In any other case at least
seven clear days’ notice shall be given Specifying the time and Place time a¢ which the poll
is to be taken,

by proxy, sha) be accepted 1o
seniority shall be determinegd by the order i which the names of the holders Stand in the
register of members,

A member ip fespect of whom ap order has heep made by any couy having Jurisdiction
(whether in the United Kingdom or elsewhere) in Matters concerning mentq) disorder may
vole, whether op 4 show of hands OF 0n @ poi, by his receiver, Corator bonis o other

deposited at the Office, or at sych other place ag is Specified in accordance with the articles
for the deposit of instruments of proxy, not less than 48 hours before the {ime appointed
for holding the meeting or arfjourney meeting at whieh the right 1o vote is to be exercised

No membper shall, unlesg the directors Otherwise determme, be entitfag 10 vote af any
general meeting or g any separate meeting of the holders of any class of shiares in tha
Company, either in person or by Proxy, in respect of any share hejg by him unless ap
moneys presently Payable by him in Tespect of that share have pegn paid,

No objection shall be rajgeq 10 the qualification of any vofer CxCept at the meeting or
adjourned nieeting at which the vote thjected 1 iy tendersd, and every vote not disalloweqd
at the meeting shall pe valid, Any ohjection made in due fime shali be referred to (he
chairman whege decision shajj be final ang conclusive,
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On a poll votes may be given either personally or by proxy. A member may appoint more
than one proxy to aitend on the same occasion. Deposit of an instrument of proxy does not
preclude a member from attending and voting at the meeting or at any adjournment of it.

An instrument appointing a proxy shall 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:

(@) 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 meeting 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

© where the poll is not taken forthwith but is taken not more than 48 hours after
it was demanded, be delivered at the meeting at which the pol! was demanded
to the chairman or to the secretary or to any director;

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

Unless 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.
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89.
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93.

94,

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 rezppointed 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 [eft 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 deened for all
purposes 10 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.

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 alteration of the memorandum or
articles and no such direction chall invalidate any prior act of the directors which would
have been valid if that alteration had not heen made or that direction had not been given.
The powers given by this article shall not be limited by any speciat 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 lor 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 reappointed during that meeting.
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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 delcgation 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 ¢onditions, 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 docs not cause the number of directors to exceed the
maximum number of directors as fixed by Article 85.

) 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
appointment does not canse 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.

Notwithstanding any other provisions of these Arlicles:-

(@) the holders of a majority of the "C" Ordinary Shares in issue shall be entitled
to 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 5
per cent of the issued equity share capital of the Company;

) the holders of a majority of the "A" Ordinary Shares in issue shali 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 dircetor of the Company for
so long as the "A" Ordinary Shares in issue represent at least 5 per cent of the
issued equity share capital of the Company but less than 20 per cent;
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() 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"
Ocdinary Shares in issue repeesent at least five per cent of the issued equity
share capital of the Company,;

@ 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;

(e) notwithstanding anything to the contrary contained in these Articles, the “B"
Director shall not have the right to 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 vole 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 ather directors have two votes each and the "B"
Director has one vote, Furthermoie, notwithstanding anything to the contrary
contained herein, the holders of "B" Ordinary Shares shall have no rights as
shareholders to vote on any resolution relating to the appointment of any
director other than the "B" Director;

o 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 nat 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;

(g) the provisions of Article 99 refating 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 entitled to appoint and iemove
pursuant to the foregoing provisions of this Article 97.

No person is incapable of being af;poinlcd 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 Company.

The holder or holders of more than hatf 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 hy 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 Ly post or facsimile transmission to the office or such other place designated
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by the directors for the purpose, The removal or appointment takes effect immediately on
deposit of the nptige in accordance with the articles or on such later date (if any) specified
in the notice,

DISQUALIFICATION AND REMOVAL OF DIRECIORS
The office of 3 director shaj] be vacated if:

(a) he ceases to be 3 director by virtue of any provision of the Act oy he becomes
prohibited by faw from being & director; or

) he becomes bankrupt or muakes any arrangement or Composition with his
creditors generaily; or

(4 he becomes, in the opinion of wi his co-directors, incg able by reason of
; i P Y
metal disorder of discharging hig duties as director; or

()] he resigng his office by notice to the Company; or

(e) he shall for more than six consecutive months have beep absent without
permission of the directors from meetings of directors held during that periog
and his alternate director (if any) shall not during such periog have sttended any
such meetings instesd of him, and the direciors resolve that his office be
vacated; or

® he is removed from office by notice addresseg to him at hig Jast-known address
and signeq by aif his co-directors; or

(@) he is removed from office by notice given under article 99,
REMUNERATION OF DIRECTORS

The directors shall be entitled to gueh remuneration fyr acting as direcqors as may be
provided for in the Shareholders Agreement,

A director who, at the request of the directors, goes or resides abroad, makes 3 special
Journey or performs 2 special service on hehalf of the Company may be paid such
reasonable additional rémuneration (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 trayel(j ng, hotel and other expenses properly incnrred by them
in connection with their attendance at meetings of directors or committees of directorg or
general meetings or Separate meetings of the holders of any class of shares or of debentures
of the Company or otherwise in connection with the discharge of their duties,
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106.
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services as they think fit, Any appointment of a director to an executive office shalj
determine if he ceases to be a director but without prejudice (o 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 party to, or otherwise interested in, any transaction or arrangement
with the Company or in which the Company is otherwise interested;

) 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 ar in which the Company is otherwise interested;
and

(9] shall not, by reason of his office, be accountable 10 the Company for any
benefit which he derives from any such office or employment or from any such
transaction or arrangement or from any interest in any such body corporate and
1o such transaction or arrangement shail be fiable to be avoided on the ground
of any such interest or henefit,

Foy' the purposes of article 105:

{a) 4 general notice given to the directors that a director is to be regarded as having
an interest of the nature and cxtent 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 knawledge 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 bhusiness of the Company or of any such
snbsidiary, and for any member of his family (including a Spouse and a former spouse) or

PSBS02HY.45 -38 -




108.

109,

110.

PSBS0214.

© e e e e L

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 6 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 voles each
Independent Director . 2 voles

save that, in the evenl 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 atways that the "B" Director's relative voting power shall be
maintained at less than 10%.

A director or his alternate director may participate in a meeting of directors or a committee
of directors through the medium of confererce 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 physicaily 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 feast one "A" Director and one "C" Director (hereinafter referred 1o as a Quorum
Director). If any Quorum Director is not present at a meeting of the directors then at Ieast
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 deeted 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 o clause 6 of the Sharcholders Agreement)
and that the "A" Directors or "C" Directors (whichever is applicable) shall be deemed to
have waived their quorum entitiement for the purposes of that meeting (subject as
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aforesaid). A person who holds oflice only as an alternate director shall, if his appointor
is not present, be counted in the quorum,

111, The sirectors 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 shatl preside at every meeting of directors at which he is present. But
if there is no director holding that olfice, or if the director holding it is uawilling to preside
or is not present within five minutes after the time appointed for the ineeting, the directors
present may appoint one of their number to be chairman of the meeting.

112, All acts done by a meeting of directors, or of a committee 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 disquatified 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,

113, A resolution in writing signed by all the directors entitled to receive notice of a meeting of
directors or of 2 committee of directors shall be as valid and effectual as if it has been
passed at a meeting of directors or (s the case may be) a committee of directors duly
convened and held and may consist of several documents In the like form each signed by
one or more directors; but a resolution signed by an alternate director need not also be
signed by his appointor and, if it is signed by a director who has appointed an alternate
director it need not be signed by the alternate director in that capacity.

s ey
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114, 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.

Fosewe

115. 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 resolution concerning a matter in which he has, directly or indirectly,
an interest or duty. The director shall be counted in the quorum present at a meeting when
any such resolution is under consideration and if he votes his vote shall be counted.

L

SECRETARY

116. 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
117, The directors shall cause minutes to be made in books kept for the purpose:
€)) of all appointments of officess made by the directors; and
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) of at proceedings of mectings 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 miceling.

THE SEAL

1186. The seal shall only be usesi by the authority of the directors or of a commitiee of directors
authorised by the directors. The directors may determing who shall sign any instrument 10
which the seal is affixed, and unless atherwise so determined every such instrument shall
be signed by a director and- by the secretary oF by a second director.

DIVIDENDS

119, 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.

120. 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
X 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
4 shall be paid on shares carrying deferred or non-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 di«"dend 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 lawiul payment of an interim dividend on any shares having deferred or non-
preferred rights.

x|
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121, Except as otherwise provided by the rights attached to shares, all dividends shall be
declared and paid according to (he amounts paid up on the shares on which the dividend is
paid. All dividends shall 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 shal! rank for dividend as from
a particular date, that share shall rank for dividend accordingly.

s R

el

R aaTn
e BBt

N TR

3
AE

tAavd

The directors may deduct from 2 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.

—
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u 123. A general meeting declaring a dividend may, upon the recommendation of the directors,
direct that it shall be satisfied wholly ur partly by the distribution of assets and, where any
difTiculty arises in regard (0 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
A in order to adjust the rights of members and may vest any assets in trustees.

3
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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 bankruptey 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 cheque 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 moncys 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.

ACCOUNTS

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

(@) 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 suin resolved to 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, ot in paying up in full unissued shares or debentures of the
Compary of a nominal amount ¢rual o 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 prolits 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;
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{c) resolve that any shares so allotted to any member in respect of a holding by fim
of any partly-paid shares rank for dividend, so long as such shares remain
partly paid, only 10 the extent that such partly-paid shares rank for dividend,

(d) 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 10 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 entitied
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 rot 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 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 (o 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 Compuny 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 (o a .nember (or other person entitled to receive notices under the articles) by
post to an address within the United Kingdom is deemed to be given:

() 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 o 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.
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A notice may be given by the Company 10 the persons entitled to a share in consequence
of the death or bankruptcy of 2 membes by seading OF delivering it, in any sanner
authorised by the articles for the giving of ntice 0 2 member, addressed 10 them by name,
or by the Jtle of representatives of the deceased, OF trustee of the pankrupt or by any like
description, at the address, if an% supplied fos that purpose by the persons claiming to be
so entitled. Until such an address has been supplied, 2 notice may be given in any manner
in which it might have been given if the death o¢ pankruptcy had not oceurred.

WINDING UP

if the Company is wound up, the liquidator maY, with the sanction of an extraordinary
cesolution of the Company 2nd any other sanction required by the Act, divide among the
members in gpecie the whote or any past of the assets of the Company and may, for that
purpose, value any assets and determing how the division shall be carried out between
the members OF different classes of members. The liquidator may, with the like sanction,
vest the whole of any part of the assets in trustees upon such trusts for (he benefit of the
members as he with the like sanction deternines, but no member shall be competled 10
accept any assets upon which {here is a liability.

INDEMNITY

Subject to the provisions of the Act, but without prejudice to 31 indemnity to which he may
otherwise be entitled, every disector, alternate director or secretary of the Company shall
be indemnified out of the 35868 of the Company against all costs, charges, losses and
liabilities incurred by him in the execution of his duties or the exercise of his POWETS,
authorities and discretions including, without limitation, & liability incurrad:

(a) defending proceedings (whether eivil or griminal) in which judgment is given
in his favour OF in which he is acquitted, of which are otherwise dispased of
without a finding 0f admission of material breach of duty on his part, Of

) in connection with any application in which relief is granted 10 nim by the court
from liability for negligence, default, breach of duty of hreach of trust in
relation to the affairs of the Company.

The directors may exercise all e pawers of the Company 10 purchase and mainiain
insurance for the benefit of a person who is an officer oF employee, 0f former officer OF
employee, of the Company OF of a company which 1§ a subsidiary undertaking of the
Company of in which the Conmpaiy has an tnterest (whether direct or indirect), OF who 18
or was trustee of a retirement bepefits scheme of another teust in which an officer 0f
employee 0t former officer oF employee is 0F has been interested, indemnifying bim against
tiability for negligence, default, breach of duty Or hreach of trust OF another 1ability which
may Jawfully be insured against py the Company.
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COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, vedempftion or
cancellation of shares, or conversion,
re-conversion of stock into shares
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Plaiast? do not Pursuant to section 122 of the Companies Act 1985
write In
thls margin
To the Registrar of Companies For official use  Company number
Pleasc complete Fey=TeS
legibly, preferably | [ | 2983302
in blaek type, or o e e e
bold block lettering  Name of company
* Tarquin ple
* insert full name
of company
gives notice that:
| By the ordinary resolutions passed on 20 December 1994 the Company
resolved to subdivide 572,162 unissued shares of US$l in the share
capital of the Company into shares of US$0.0l each pursuant to
section 121(2){d) Companies Act 1985.
AND THAT
56,644,038 of the unissued shares of US$0.01 each in the share capital
of the Company be cancelled pursuant to Section 121(2)e)ofthe Companies
Act 1985.
NP2
Y
. 1
|7
¥ Insert
Birector,
Szcrel?ry,
A strator, s . . ) -
admigistrative Si ed>( E/,/ Designation /bbﬁ'%f . Date&:lo.])zcww A%
aceiver or
Racelver
{Scotland) as \_/ _
appropriate .
Presentor’'s name address and For official Use
reference {if any}: Goneral Section Past room
J. Lloyd
1 Company Secretary
] 117 Fenchurch Street
' London EC3M 5AL [
iCon ANT 5940" '
ES OUSE 1?/01 95
ua.—..“ ) -,
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