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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION IN WRITING
of
HOLIDAY HYPERMARKETS (1998) LIMITED
pursuant to section 381A of the Companies Act 1985

passed on 2. October, 1998

We, the undersigned, being the sole member of the Company entitled to receive notice and to
attend and vote at general meetings of the Company hereby resolve pursuant to section 381A
of the Companies Act 1985 by way of Special Resolution as follows:

That:

(1)

2)

€)
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SPECIAL RESOLUTION

the existing issued 50,000 Ordinary Shares of £1 each in the capital of the Company
be and the same are hereby converted to 50,000 Deferred Ordinary Shares of £1 each
having the rights and being subject to the restrictions attaching to them as set out in
the Articles of Association adopted pursuant to paragraph 7 of this Resolution;

the existing issued 450,000 Deferred Shares of £1 each in the capital of the Company be
and the same are hereby converted to 450,000 Deferred Ordinary Shares of £1 each
having the rights and being subject to the restrictions attaching thereto as set out in the
Articles of Association adopted pursuant to paragraph 7 of this Resolution;

the authorised share capital of the Company be and the same is hereby increased from
£500,000 to £20,000,000 by the creation of:-

(a) 19,450,000 Deferred Ordinary Shares of £1 each;
(b) 37,500 'A' Ordinary Shares of £1 each; and
(c) 12,500 'B' Ordinary Shares of £1 each

having the rights and and being subject to the restrictions respectively attaching to
them as set out in the Articles of Association adopted pursuant to paragraph 7of this
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(4)  for the purposes of Section 80 of the Companies Act 1985, the directors be and are
hereby generally and unconditionally authorised to allot relevant securities (as defined
by that Section) up to a maximum nominal value of the authorised (as increased by
paragraph 3 of this Resolution) but as yet unissued share capital of the Company
provided that this authority shall expire five years after the passing of this resolution;

(5)  the directors (being generally authorised by paragraph 4 of this Resolution for the
purposes of Section 80 of the Companies Act 1985) be and they are hereby
unconditionally empowered pursuant to section 95 of the Companies Act 1985 to allot
or agree to allot 37,500 'A' Ordinary Shares of £1 each, 12,500 'B' Ordinary Shares of
£1 each in the capital of the Company and 19,450,000 Deferred Ordinary Shares of £1
each in the capital of the Company and that the provisions of sections 89 and 90 of the
Companies Act 1985 shall not apply to any such allotment or agreement to allot
provided that this authorisation shall expire five years after the passing of this
resolution

(6)  there be allotted 37,500 'A’ Ordinary Shares of £1 each and 12,500 'B' Ordinary
Shares of £1 each in the capital of the Company at a premium of £83%.86 per share to
Co-op Holiday Hypermarkets (1998) Limited payable in cash in full on allotment and
that any pre-emption rights affecting such allotment pursuant to the Articles of
Association of the Company adopted pursuant to paragraph 7 of this Resolution be
and are hereby waived for the purposes of effecting such allotment of shares; and

(7 the Articles of Association contained in the document annexed to this resolution and
initialled for the purposes of identification be adopted as the Articles of Association of
the Company in substitution for and to the exclusion of the existing Articles of
Association of the Company.
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No. 3647615
THE COMPANITES ACT 1983

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
of
HOLIDAY HYPERMARKETS (1998) LIMITED
(Adopted by Special Resolution passed on
__‘Octobcr 1998;

1, PRELIMINARY
1.1  Definitions
in these Articles:
"Act'* means. subject to paragraph 1.3 of this Article, the Companies Act 1985;

A Director” means a director appointed by the A Ordinary Shareholder(s) and
holding office pursuant to Article 1%;

1A Ordinary Share” mecans an A Ordinary Share of £1 in the capital of the
Company;

» A Ordinary Shareholder” means a registerec! holder of an A Ordinary Share;
n & pticles’ means these articles of association, us from time to time altered;

nassociate” means any cumpany 20 per cent. or more of the equity share capital of
which is beneficially owned from time 1o titne by the Company end/or its subsidiarics
(whether individually or in aggregate);

» Auditors” means the auditors of the Company from time to time;

"Business Day" means a day (excluding Saturdays) on which banks are cpen for
business in the City of London;

Brhaifewch
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"Board" the board of directors of the Company, as from time to time constituted;

B Director" means a director appointed by the B Ordinary Shareholder(s) and
holding office pursuant to Article [9:

"B Ordinary Share" means a B Ordinary Shars of £1 in the capital of the Company;
"B Ordinary Sharcholder"” nieans a registerect holder of a B Odinary Sharc;

"the Business” means the husiness of the aperation of retail travel agents and retail
sale of holidays and related products and services (inciuding fereign exchange
services) carried on under the name "Holiday Hypermarkets” and owned and operated
by the Company at the date of adoption of these Articles,

"Buyer" means any person {other than the registersd sharsholders of the Company as
at the date of adoption of these Articles or a Member of the Same Group ss such
shareholder) and shall include 2 Connected Persan or Concert Party with such person;

“Change of Control’ means, in respect of any Participating Ordinary Sharcholder
being a company Industrial and Provident Scciety or other body corporate, the
obtaining of Control by any person or Congert Party whe did not previously excraise
Control, of:

(a)  such Participating Ordinary Shareholder. or

(b)  any person who (whether directly or by means of holding Control over one or
more other persons) has Control of such Participating Ordinary Shareholder,

other then, in either case, where the person obtaining such Control is a Member of the
Same Group as such Participating Ordinary Shaeholder.

“Concerl Party’ medns any person with which any relevant person is acting in
concert within the meaning of the City Code on Takeovers and Mergers or would be
su acting in concert if the City Code on Takovers and Mergers applied in the relevant
case;

"Connected Person™ means any person with which any relevant person is connected
{as determined in accordance with the provisions of section ¥34 of the Income and
Corporation Taxes Act 1988):

"Control" means:

(@)  the power (whether directly or indirectly and whether by the ownership of
sharc capital, the possession of voting power, contract or otherwise) Lo gppoint
and/or remove all or such of the memters of the board of directors or other
governing body of a person as arc able o cast a majority of the votes capable
of being cast by the members of that bonrd or body on all, or substantially all,
matters, or otherwise to control or have the power to control the policics and
affairs of that person (and for the purposes of determining whether the power
to appoint or remove directors exists the provisions of 5.736A of the Act shall
apply); andfor
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(®)  the holding and/or posscssion of the bereficial interest in and/or the ability to
excreise the voting rights applicable to sharcs or other securities in any person
(whether directly or by means of holding such intcrests in onc or morc other
persons) which confer in aggregate on the holders thereof 30 per cent. or morc
of the total voting rights exercisable at general meetings of that person on all,
or substantially all, matters;

“Controlling Interest” means shares (or the beneficial interest in shares) which
confer in aggregaic on the holders thereof more than 30 per cent of the total voting
rights confirmed by all the shares in issuc at the relevant time and conferring the right
to votc at all general meetings of the Company;

"Co-op Group" means collectively retail Co-operative Societies who are members of
the Co-operative Union. each such Society beinj; a member of the Co-op Group:

*Default Transfer Notice' has the meaning given in Article 12;

"Deferred Ordinary Shares'' means a deferred ordinary share of £1 in the capital of
the Company,

"*Event of Default'’ means, in respect of any Participating Ordinary Shareholder, an
event specified in any Relevant Agreement which entitles the ather parties thereto (i)
to terminate such Relevant Agreement with 1espect to that Participating Ordinary
Shareholder and/or (1) to require that a Default Transfer Notice be deemed to be given
by such Participating Ordinary Shareholder ("enforcement action”} and in respect of
which breach, enforcement action has been 1akea:

"Group" means the Company and its subsidiaries from time to time;

"holding company" means a holding company as defined in section 736 and section
736A of the Acty

"Member of the Same Group” means, in reatlon to any company. & company which
is for the uime being the ulumate holding company of such company or a whoily-
owned subsidiary of sny such holding company and without prejudice 10 the
furcgoing, in relation o the A Ordinary Sharcholder as at the date of adoption of these
Agticles, any member of the Co-op Gruup;

"QOrdinary Shares” means the Participating Ordinary Shares and the Deferred

Ordinary Shares;
"Ordinary Shareholder*' means a registered holder of Ordinary Shares;
"Participating Ordinary Shares” mcuans A Ordinary Shares and B Ordinary Shares:

"Participating Qrdinary Shareholder” mears 2 registered holder of Participating
Ordinary Shares;

"Praseribed Price" has the meaning given in Article 11;
"Relevant Agreement” means any syreemen: to which the Panicipaing Ordinary

Sharcholders (in their capacity as sharehalders in the Company) are party relating o
the business and affairs of the Company,
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“subsidiary" means a subsidiary as dcfined in scction 736 and section 736A of the
Acty

“Table A" means Table A in the Companies (Tables A to F) Regulatons 1985 in
force at the dale of adoplion of these Articles; and

*Transfer Notice" has the meaning given in Asticle 11.
Same mcanings as In the Act

Save as provided in Aricle 1.1 and unless the context otherwise requires, words or
expressions contained in these Articles bear the same meaning as in the Act,

Statutory modification

In these Articles, unless expressly provided to the contrary, a reference to any statutc
or provision of a statute includes a reference to any statutory modification or re-
enactment of it and to any subordinate legislation mede under it in each case for the
time being in force.

Number, gender and person

In these Articles, unless the context atherwise requires:

(A) words in the singular includa the plural, and vice versa;
(B)  words importing any gender include all grenders; and

(C) a reference to a person includes a -eference to a company and to an
unincorporated body of persons.

Miscellaneous interpretation
In these Articles:

(A) references to writing include references to typewriting, printing, lithography,
photography and any other modes of representing or reproducing words in a
legible and non-transitory form,

(B) references to "executed"” includes any mode of execution;

(C)  references to “other” and "otherwise" shall not be construed eiusdem generis
where a wider construction is possible;

(D) references 10 & POWer are 10 @ pOWer of any kind. whether administrative,
discretionary or otherwise:

(F) references to a committee of the directors are o 2 committee established in
accordance with these Articles, whether or not comprised wholly of directors:
and

(F) references to "designation” in the context of Participating Ordinary
Shareholders or directors are to A or B Ordinary Shareholders or directors, a8
appropriate.

24
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Headings

Headings are inserted for convenience only and do not affect the construction of these
Articles.

Articles and Reguiations

In these Articles a reference to an Article i3 to a clause of these Articles and 2
reference to a Regulation is to a regulation in Tabie A.

TABLE A

The Regulations contained in ‘U'abie A shall apply to the Company save insofar as they
are varied or excluded by or are incansistent with these Articles. Regulations 40, 50,
54, 64 to 69 (inclusive), 72, 73 to 77 (inclusive), 78, 80, 81, 84, 88, 89, 93, 94, 95 and
118 in Table A shall not apply to the Company.

SHARE CAPITAL

The share capital of the Company on the date of adoption of these Asticles is
£20,000,000 divided into 37,500 A Ordinary Shares, 12,500 B Ordinary Shares and
19,950,000 Deferred Ordinary Shares.

CLASSES OF SHARES

The shares of each class of shares shall entitle the holders thereof to the respective
rights and privileges and subject them to the respective restrictions and provisions
hereinafter appearing. The A Ordinary Shares and the B Ordinary Shares shall, except
whera otherwise provided herein, conter upon the holders thereof the same rights.

RIGHTS ATTACHING TO ORDINARY SHARES

Subject Lo any special rights which may be attached to any class of shares issued after
the date of adoption uf these Articles Lhe rights attaching to the Ordinary Shares are as
follows:

(A)  Capital

On s return of assets on liquidation or otherwise, the assets of the Company
available for distribution among the rembers (i) shall be applied first in
paying to the Participating Ordinary Shareholders a sum equal to the nominal
amount of each Participating Ordinar; Share held by them (ii) secondly
(subject to (iii)) the balance of such assets (if any) shall be distributed amongst
the Participating Ordinary Shareholders, pro rata (as nearly as may be)
according to the nominal amounts paid up or credited as paid up on the
Participating Ordinary Shares held by them respectively; (iii) thirdly, following
peyment o the Participating Ordinary Shareholders of £1,00.000 in respect of
each Participating Ordinary Share held by them pursuant to the foregoing
provisions of this paragraph (A) the balance of such assets (if any) shall be
spplicd in paying to the Deferred Ordinary Shareholders a sum equal to the
nominal amount of cach Deferred Ordinary Shareholder held by them: and (iv)
fourthly, the balance of such assets (if any) shall be distributed amongst the
Participating Ordinary Shareholders, pro rata (as nearly us may be) according
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6.1

to the nominal amounts paid up or creditcd as paid up on the Participating
Ordinary Shares held by them,

(B) Income

Subject to the provisions of these Articles, the profits of the Company
available for distribution and resolved to be distributed in respect of any
financial year shall be distributed among the Participating Ordinary
Shareholders. Fvery dividend shall be distributed to the Participating Ordinary
Sharehoiders pro rata (as nearly as may be) according to the number af the
Participating Ordinary Shares held by them respectively. The Deferred
Ordinary Shares shall have no right to participate in the profits of the
Company.

(C) Voting

Subject to any special rights, privileges or restrictions  attached to any
Participating Ordinary Sharcs, at a gencral meeting of the Company on a show
of hands every Participating Ordinary Sharcholder who (bcing an individual) is
present in person or by proxy (not being himsclf a member) or (being a
corporation) is present by o representative duly authorised under section 375 of
the Act (not being himself 2 member) stall have one vote, and on a poll every
Participating Ordinary Shareholder presant in person, by representative or by
proxy shall have one vote for every Paricipating Ordinary Share of which he
is the holder, The Deferred Ordinary Shares shall have no rights to vote at a
general meeting of the Company.

CLASS CONSENTS
B Ordinary Shares

Without prejudice to any other provision of these Articles none of the following shall
occur unless the holders of the B Ordinary Shares in issue consent in accordance with
the provisions of Article 15 and of the Act. Suzh right shall attach to the B Ordinary
Shares as a separate class and shall only be varied in accordance with the provisions
of Article 15 and of the Act provided always trat such right in respect of the matters
described in paragraphs (A) to (O) and ((J) helow shall lapse and no longer be capable
of exercise by 2 B Ordinary Shareholder immediately upen 2 Change of Control of
that B Ordinary Shareholder whese such Change of Control arises by virtue of a
Change of Control of First Choice Holidays PLC:

(A)  any change of Auditors;
(B)  any altcration of the accounting reference date of the Company;

(C)  any alteration of the Memorandum Of artcles of Association of the Company
or 1o the numbers of directors referred 1o in Artcle 19 or any act, matter or
omission in breach of, vr conuary to, the provisions of the Memorandum or
Articles of Association of the Company;

w0
=

Tiday-yr fonaaebre-sir 1969 10,15 _pmbioco firaicholoe svbar dod




FROM @ YERBERY"SHITH

M)

E

(G)

ity

¢))

(K)

L)
(M)

LIIBTLETLY B LD BEif4 #UF vEOE

any consolidation or re-dcnomination of any shares of the Company into larger
nominal amounts or any sub-division of the sharc capital of the Company into
smaller nominal amounts;

the issue of any shares in the Company (save where required in accordance
with the provisiuns of any Relevant Agreement) (including by way of bonus,
rights or otherwise) and the grant of anv option or right to acquire or call for
the issue of the same by conversion, subsicription ur otherwise;

the redemption or purchase by the Company of any share ar the reduction of
the share capital, or any uncalled or ungaid liability in respect thereof, capital
redemption reserve or share premium account of the Company or the passing
of any resolution authorising any of the foregoing;

any distribution, payment or return to shareholders of capital nature;

& distrbution by the Company otherwisc than out of profits available for
distribution or a distribution by the Company out of profits available for
distribution which have ariscn in whole or in part by the disposal of asscts by
the Company to one or morc of its subsidiarics (or vice versa) or by one of its
subsidiaries to ancther or by any other transaction outside the ordinary coursc
of business, the sole or primary purpose of which was to realise unrealised
profits;

the declaration or payment of any dividand or the making of any distribution
otherwise than a dividend paid in cash in accordunce with the provisions of
Article 5;

the grant of any right to acquire or call for the issue of any shares in any
member of the Group (other than the Company) by conversion. subscription or
otherwise or any issue of shares in any member of the Group (other than the
Company) otherwise than pro rare © the existing shareholders thereof,

the implementation of any compromise or arrangement within the mezning of
saction 425 of the Act or any arrangement pursuant to which the Company is
to make a distribution of the Kind described in section 213 of the Income and
Corporation Taxes Act 19%X;

the passing of sny resolution to wind up eny member of the Group;

any substantial alteration in the nature ol the business of any member of the
Group;

any amangement whereby the directars of the Company shail cease to
determine the general policy of each mernber of the Group and the scope of the
activity and operation of each member of the Group or cease 1o determine ail
matters involving major or unusual decisions material to the business of the
Group us u whole or otherwise whereby the control of the management of any
member of the Group shall pass from the directors thereof to any third party or
body;
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(O) any transaction with any person otherwise than ot arms length and for full
value or any transaction with any shureholder or a director of any such
shareholder of the Company or with a Connected Person or Concert Party of
any such person;

(P)  the removal from office of any B Dircctor or the appointment of any person (o
fill any vacancy on the death, removal from office or vacation of office of any
B Dircctor othcrwisc than in accordance with Article 19;

(Q) the paying up of any share capital or debenture or debenwre stock of any
member of the Group by way of capitalisation or application of any profits or
reserves (including share premium accotnt and capital redempticn reserve).

Consent of B Directors

If at the relevant time there shall be one or more B Directors, the holders of B
Ordinary Shares shall be deemed to have consented for the purposes of Article 6.1 if
the mattcr in question shall have been approved by each of the B Directors, either in
writing or at a meeting of the Board.

ISSUE OF SHARES
Pre-emption on issue

Subjcet to the provisions of Articles 6.1 and 7.10, any shares in the capital of the
Company which arc unissucd from time to time (other than Deferred Ordinary
Shares) shall before they are issued whether for cash or otherwise be offered to the
Participating Ordinary Sharcholders in proportion, a3 nearly as may be, to their
holdings of Participating Ordinary Shares.

Procedure for offering

The offer referred to in Article 7.1 shall he made by notice specifying the nomber of
Participating Ordinary Shares offered, the proportionate entitlement of the refevant
member. the price per share and limiting 2 pericd (not being less than 21 days) within
which the offer, if not accepted, will be deemed 10 be declined. After the expiration of
such time the directors shall offer the Participaring Ordinary Shares which have been
declined or are deemed to have been declined 1c the persons who have within the said
period 4ccepted all the Participating Ordinary Shares offered to them. Such further
offer shall be on the same terms as the first offer and shall invite each of the holders ©
state in writing within a period of not less than 14 duys whether he is willing to take
any, and if so what maximum number, of the Participating Ordinary Shures so offered.

Allotment of shares after nffers

At the expiration of the time limited by the notice or notices given pursuent 1o Article
4 2 the directors shall allot the Participating Ordinary Shares so offered to or amongst
the members who have notified their willingness to take all or any of such
Participating Ordinary Shares in accordance with the terms of the relevant offer. No
member shall he ohliged to take more than the maximum number of Participating
Ordinary Shares he has indicated his willingness to take. The directors shall make
such arrangements as they shall think fit concering entitlements to fractions, ovarseas
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shareholders and shareholders unable by law cr regulation to receive or accept any
offer pursuant to this Article.

Issue other than to members

No Paricipating Ordinary Shares may be allowtzd or {ssued to any person who is not
immediately prior to such atlorment or issue a Participating Ordinary Shareholder.

Disapplication of statutory pre-emption provisions

Scetions 89 and 90 of the Act shall not apply to the allotment of equity securities by
the Company.

Authority of the Directors

Pursuant to Section 80 of the Act, the directors are generally and unconditionally
authorised to exercise any power of the Compar.y to allot and grant rights to subscribe
for or convert secirities inta shares at the Company up to the nominal amount of the
anthorised but unissued share capital at the dare of adoptinn of these articles at any
time or times during the period of five years from the date of adoption of these articles
and the directors may. after thar period, allot any/ shares or grant any such rights under
this authority in pursuance of an offer or agreement so to do made by the Company
within that period. The authority hereby given may at any time (subject to the said
Section 80) be renewed, revoked or varied by ordinary resoludon of the Company in
gencral mecling.

No renunciation of allotment

No Participating Ordinary Shares shall be allotted on torms that the right to take up the
Participating Ordinary Shares allotted may be rznounced in favour of, or assigned to,
another person and no person entitled to allotment of 2 Participating Ordinary Share
may direct that such share may be allotted or issued to any other person.

Rights and restrictions

In Regulation 2 the words "ordinary resolution” shall he omitted and the words
“special resolution” shall be substituted for them.

Designation of shares

Any Participating Ordinary Share issucd pursuant to Aticle 7.3 to a member by
reference to his holding of Participating Ordinary Shares shall on issue be designated
a Participating Ordinary Share of the same class as the holding by reference to which
such Participating Ordinary Shae is issucd.

Waulver or variation

With the direction of a special resolution of the Company and the prior written
approval of all the B Ordinary Sharehotders (such approval to be given in accordance
with the provisions of Article 15) any of the restrictions ar other provisions of this
Article may be waived or varied by the directors at a meeting of the Roard in relation
to any proposed issue of shares.
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8.2

9
9.1

9.2

9.4

Enberih

LIEN AND FORFEITURE
Lien to attach to all shares

Tn Regulation & of ‘Iable A the words "(not being a fully paid share)” shall be omitted.
The lien canferred by Regulation & of Tahle A shall attach to all shares registered in
the name of any person indehted or under liahility to the Company {or in the name of
the nominee or bare trustee for any such person) whether he is the sole registered
holder thereof or one of two or more joint holde:s and shall include a lien in respect of
any such indebtedness or liability. Regulation & shall be modified accordingly.

Pre-emption on enforcement

All shares to be sold in the enforcement of the Company’s lien or rights of forfeiture
shall be offercd in accordance with Article 7 as if they were unissucd sharcs of the
Company. Regulations 9 and 20 of Tablc A shall b¢ medified accordingly.

GENERAL PROVISIONS CONCERNING TRANSFERS OF SHARES

Gaeneral restriction on transfer

The right to ransfer Ordinary Sharcs shall be subject to the rights and restrictions set
out in Articles 0 to 14 inclusive and no Ordinary Sharc nor any intercst thercin shall
be transferred to or become vested in any person otherwise then in accordance with
such provisions.

Disposal of wheule interest only

Save as permitted pursuant to these Articles no transter, disposal, charge, morigage,
assignment or other dealing in any Participating Ordinary Shares or any interest aor
right therein shall occur other than the transfer of the whole legal and equitable title to
such Participating Ordinary Shares free from al. liens, charges and encumbrances and
with all rights, title and interest in existence &1 the date of transfer together with all
rights which may arise in respect thereof thereafter (and "'transfer" . in the context of
a transfer of Partcipating Ordinary Shares, shall be construed accordingly in these
Articles).

Attempted disposal of interest in shares

Except for the purposes of secking offers of the type contemplated by Article 11.2,if a
member at any time attempts to deal with, or dispose of, a Participating Ordinary
Share or any interest therein or right attaching thereto otherwise than in accordance
with the provisions of these Articles he shall ‘3o deemed immediately prior to such
attempt to have given a Default Transfer Notice in respect of such shares.

Equitable and floating charges

A member may at any time and from time to lime create an equitable or floating
charge on or over any of his Participating Ordinary Shares provided that such member
shall remain the registered holder of the Participating Ordinary Shares in question and
retain all rights and discretions in relation to the exercise of the voting and other rights
attaching thereto and in the event that the chargee shall become entitled to realise his
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9.5

9.6

9.7

9.8

-

security or otherwise exercise his rights as chargee and shall seek to do so such holder
shall be deemed to have given a Transfer Notice immediately prior to such date.

Reasons for declining to approve a transfer

Subject only to Regulation 24 the directors sha'l not be entitled to decline to register
the transfer of any Participating Ordinary Shares made pursuant to and complying
with the provisions of Articles 9 to 14 inclusive unless they have substantial reasons
for believing that a transfer purportedly made in accordance with any such provision is
not in facl in any material respect in accordance therewith in which event they shall
decline to register such trunsfer. The direclors may in (heir absolute discretion refuse
to register the wansfer of & Deferred Owdinary S'tare fur 4ny reason whether (ully paid
or not.

Provision of information - transfer of Participating Ordinary Shares

For the purpose of ensuring that a transfer of Participating Ordinary Shares is in
accordance with these Articles and duly suthorised hereunder or that no circumstances
have arisen whereby a Transfer Notice is or may be deemed to have been given
hereunder or for the purpose of ascertaining when a Transfer Notice is or may be
deemed 1o have been given hereunder or for the purpose of ascertaining whether any
relevant provisions of these Articles apply, the directors may require any member, the
representative of any member appointed pursuant to section 375 of the Act, the
recsiver, administrator, administrative receive: or the liquidator of any corporate
member or any person named as transferee in any transfer lodged for registration to
furnish to the Company such information and evidence as the diractars shall think fit
regarding any marter which they may deem relevant to such purpose.

Failing such information or evidence being furnished to the reasonable satisfaction of
the directors within a reasonable time after requast the directors shall refuse to register
the transfer in question or (in a case where it is determined that a transfer is required
by these Articles) shail give notice in writing of such fact to all Participating Ordinary
Shareholders and the provisions of Article 11 shall apply.

Mcmber to notify

If 4 member becomes aware of any event which is deemed to give rise, or may on
Jetertnination by the other Participating Ordinary Shareholders be deemed o give
rise, 10 an obligation o scIve & Default Transfer Notice, or whereupon & Default
Transfer Notice shall be deemed w be given (ur the other Participating Ordinary
Shareholders are entitled to require that a Default Transfer Notice be decmed W be
given), he shail forthwith give notice therecf to the directors and to the other
Participating Ordinary Sharcholders.

Re-designation of Participating Ordinary Shitres

Whenever an A Ordinary Share or B Ordinacy Share is transferred to a member
holding only shares of another class of Participating Ordinary Shares such first
mentioned share shall upon registration of the transfer be converted into and re-
designared as a share of such other class and any share cettiticate issued to the
transferee shall take account of such conversion and re-designation.
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Waiver or variation

with the direction of a special resolution of the Company and the prior approval of the
B Ordinary Shareholders (such approval to be g:ven in accordance with the provisions
of Articlc 13) any of the restrictions or other provisions of Articles 9 to 14 inclusive
may be waived or varicd by the directors in relation 1o any proposed transfer of shares
or any othcr matter.

PERMITTED TRANSFERS

Any Participating Ordinary Shares may subject 1o Article 14 be transferred without the
giving of a I'ranster Notice where it is demonsirated to the reasonable satisfaction of
the Roard that the transter is by a Participating Ordinary Shareholder (the
"Transferor™) to a person (the “Permitted Transferee’), which is a Member of the
Same Group as the Transferor provided that if aay Permitted Transferes ceases to be 2
Member of the Same Group as the ‘U'ransferor, it shall be the duty of the Permitted
Transferee and the Transferor to notify the Board of such avent and to procure that the
Participating Ordinary Shares concerned are forthwith transferred to the ‘I'ransterar or
10 2 Member of the Same Group as the Transferor. If such transfer has not heen
effected within thirty (30) days of the Board being notified or otherwise becoming
aware of such event, the Permitted Transferee shall be deemed 10 have given a Default
Transfer Nutice in respect of all the Participating Ordinary Shares held by it. and the
provisions of Aiticles 11 and 13 shall have efficl, mutatis mutandis. to such Default
Transfer Notice with references o the Defauling Shareholder being construed as
references to the Permitted Transferee.

PRE-EMPTION RIGHTS
Transfer Notice

Beforc transferring any Participating Oudinary Shares (except where such transfer is
pursuant 1o a Default Transfer Notice) the person proposing 1o uansfer the same (the
"Proposing Transferor') shall give notice in writing ("Transfer Notice™ (which
cxpression shall, unless the context otherwise requires, include a Default Transfer
Noticc)) to the Company that he proposes to transfer such Participating Ordinary
Shares (the "Sale Shares™) and, in the event that the Proposing Transferor shall have
reached an agreement of an amrangement with a third party for the sale of the Salc
Shares to such third party, the Proposing Trensferor shall state in the Transfer Notice
the name of such third party, the price per share ot which the Sale Sharcs arc to be
sold to such thied party and all other material terms of the proposed transfer. The
Transfer Notice shall constitute the Company (by the Board) his agent for the transfer
of the Sale Shares at the Prescribed Price referred to below and during the period
expiring three months after the giving of the Transfer Notice or ten weeks after the
agreeing or determination of the Prescribed Price, whichever shall be the later, (the
"Prescribed Period") in accordance with the following provisions of this Article.
Save as hereafter provided, a Transter Notice once given or tequired to be given or
dezmed to have heen given shall not be revoceble. A Transfer Notice (other than 2
Default Transfer Notice) may contain a provisian that unless all or a specified number
of the Sale Shares are sold by the Company within the Prescribed Periad purstant to
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11.3

this Article the Transfer Notice shall be withdrawn and any such pravision shall be
binding on the Company.

Offer of Sale Shares

The Sale Shares shall, within 14 days of the dare the Transfer Notice is received by the
Company or is deemed to have been given or Within 7 days after the Prescribed Price
shall have been agreed or determined as hereinafter provided, whichever shall be the
later, be offered by the Company in writing for purchase at the Prescribed Price (and a
copy of each such offer shall be sent at the same time O al] Participating Ordinary
Sharcholders).

Such ofter shail first he made:

(A) in the case of A Ordinary Shares i all the other (if any) A Ordinary
Shareholders; and

(B) in the case of B Ordinary Shares tc all the other (if any) B Oudinary
Sharcholders;

To the extent that any such offer is not accepted in whole or in part, or if no such
offer is mecessary. the remaining Sale Shares shall thereafter be offered by the
Company at the Prescribed Price within the leter of 7 days of the Prescribed Price
having been determined or agreed as hereinafter provided and 7 days of the closing of
(he initial offer to all the Participating Ordinary Shareholders.

Kach such offer shall specity a time (not being less than 21 days in the case of an
initial nffer and 14 days in the case of a subsequent offer) within which it mast be
accepted failing which it will lapse. In the case of competition in respect of any such
offer the Sale Shares sa offered shall he alloczted to the acceptors in proportion {as
nearly as may be without involving fractions or increasing the number sold to any
member beyond that applied for by him) to their existing holding of the relevant class
or ¢classes of shares.

Notification of Purchasers

If the dircetors shall within the Drescribed Period find members (cach such person
callcd & ""Purchaser') to purchase the Sale Shares or any of them and give notice in
writing thercof to the Proposing Transferor he shall be bound, upon payment of the
Prescribed Price, 10 transfer such of the Sale Sharcs to the respective Purchasers. I
the Transfer Notice stated that the Proposing T-ansferor is not willing to transfer part
only of the Sale Shares or less than a specified number of such Sale Shares, the
obligation in this Article to transfer shall not apply unless the directors shall have
found Purchasers for the whole of the Sale Shares or not less than such specified
number. Every such notice from the directors ¢hall state the name and address of the
Purchaser concerned and the number of shares agreed to be purchased by him. The
purchase shall be compieted as soon as reasonably practicable at a place and time to
be appointed by the directors when, against payment of the Prescribed Price and any
relevant stamp duties, the Proposing Transferor shall daliver transfers in favour of the
Purchasers together with the share certificates in respect of the relevant Saje Shares
and the Purchasers shall be registered as the ho.ders of the relevant Sale Shares in the
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this Article the Transfer Notice shall be withdrawn and any such provision shall be
binding on the Company.

Offer of Sale Shares

The Sale Shares shall. within 14 days of the date the Transfer Notice is received by the
Company or is deemed to have been given or within 7 days after the Prescribed Price
shall have been agreed or determined as hereinafier provided, whichever shall be the
later, be offered by the Company in writing for purchase at the Prescribed Price (and a
copy of each such offer shall be sent at the same time to all Participating Ordinary
Sharcholders).

Siuch ofter shall first ha made:

(A) in the case of A Ordinary Shares all the other (if any) A Ordinary
Shareholders; and

(B) in the case of B Ordinary Shares tc all the other (if any) B Oudinary
Sharcholders,

To the extent that any such offer is not accepted in whole or in part, or if no such
offer is necessary. the remaining Sale Shares shall thereafter he offered by the
Company at the Prescribed Price within the leter of 7 days of the Prescribed Price
having been determined or agreed as hereinafier provided and 7 days of the closing of
the initial offer to all the Participating Ordinary Shareholders.

Each such offer shall specity a time (not being less than 21 days in the case of an
initial offer and 14 days in the case of a subsequent offer) within which it must be
accepted failing which it will lapse. In the case of competition in respect of any such
offer the Sale Shares so offered shall be allaczted to the acceptors in proportion (as
nearly as may be without involving fractions or increasing the numbher sold to any
member beyond that applied for by him) to their existing holding of the relevant class
or classes of shares.

Notification of Purchasers

If the dircctors shall within the Prescribed Period find members (cach such person
called a "Purchaser") to purchase the Sale Shares or any of them and give notice in
writing thercof to the Proposing Transfcror he shall be bound, upon payment of the
Prescribed Price, to transfer such of the Sal¢ Shares to the respective Purchasers. If
the Transfer Notice stated that the Proposing T-ansferor is not willing to transfer part
only of the Sale Shares or less than a specified number of such Sale Shares, the
obligation in this Article to transfer shall not apply unless the directors shall have
found Purchasers for the whole of the Sale Shares or not less than such specified
number, Every such notice from the directors hall state the name and address of the
Purchaser concerned and the number of shares agreed to be purchased by him. The
purchase shall be completed as soon as reasonably practicable at a place and time to
he appointed by the directors when, against pa;ment of the Prescribed Price and any
relevant stamp duties, the Proposing Transferar shall deliver transfers in favour of the
Purchasers together with the share cemtificates in respect of the relevant Sale Shares
and the Purchasers shall be registered as the ho.ders of the relevant Sale Shares in the
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113

register of members of the Compuany and share certificates in the names of such
Purchasers and in respect of the relevant Sale Shares shall be delivered.

Failure to transfer

Tf in any case a Proposing Transferor, after having hecome bound to transter any
Shares 10 2 Purchaser. shall make default in so doing or shall fail to deliver share
certificates in respect thereof, the directors may authorise some person to execute and
deliver on his behalf any necessary wansfer in favour of the Purchaser and shall
receive the purchase money and shall thereupon (subject to the wansfer being duly
stamped) cause the name of the Purchaser to bt: entered into the register of members
as the hulder ol the relevant shares, The Company shall hold the purchase money in
trust for the Propusing Transferor but shall not be bound to eam or pay inerest
thereon. The receipt of the Company for the purchase money shall be a good
discharge to the Purchaser who shall not be bound W sce to the application thereol and
after the name of the Purchaser has been entered in the register of membens in
purported exercise of the aforesaid powers the validity of the proceedings shall not be
questioncd by any person.

Purchasers not found for Sale Shares

If the directors shall not within the Prescribed Period find Purchasers willing to
purchase all the Sale Shares (or any lesser numteer specified in the Transfer Notice for
the purposes of Articte 11.1) at the Prescribed Frice or if the directors shall within the
Prescribed Period give to the Proposing Transferor notice in writing that the directors
have no prospect of finding Purchasers, subject to Article 119 the Proposing
Transferor at any time thereafter 1 to the expiration of six weeks after the Prescribed
Period shatl be at Yiberty (subject only ta the pravisions of Regulation 14) to transter
those Sale Shares for which the Company has not found (or has given notice that it
has no prospect of finding) Purchasers 1o any person by way of a bona fide sale at any
price not being less than the Prescribed Price (after deducting, where appropriate, any
dividend or other distribution declared or made in respect of the Sale Shares after the
giving of the Transfer Notice and to be retained by the Proposing Transferor) and
otherwise on the terms set vut in the Transfer Notice Provided That

(A) if the Transfer Notice shall state that the Proposing Transferor is not willing to
transfer part oniy of the Sale Shares or less than a specified number of the Sale
Shares he shall not be entitled to transier any of such Sale Shares unless in
aggregate the whote of such Sale Shaes ar, as relevant, not less than the
specified number of such Sale Shares are so transferred;

(B)  if such Transfer Notice named the third party to whom the Sale Shares were to
be sold, he shall not be entitled to transfer such Sale Shares other than to such
third party;

(C)  the directors may require to be satislicd that the Sale Shares are being
transferred pursuant to a bona fide sale upon the material terms and for the
consideration stated in the transfer without any deduction, rebate or allowance
whatsoever to the Purchaser (other than in respect of any dividend or other
distribution as referred to above) and if not so satisfied may refuse to register
the instrnment of transfer; and
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(D) the provisions of this Aricle 11.5 shall not apply in the case of a Default
Transfer Notice.

11.6 Prescribed Price for Sale Shares
The expression "Prescribed Price" shall mean in respect of each Sale Share:
(A)  subject to paragraph (B) below, the price per share (if any) specified in the
Transfer Notice in accordance with the foregoing provisions; and
.B) it
(1)  the relevant Transfer Notice does not name a proposed transteree and
set out a price per share at which the Sale Shares are proposed to be
sold to him; or
2) the Transfer Notice is a Default Transfer Notice; or
(3)  such named proposed transferce is a Connected Person of or Concert
Party with the Proposing Transferor; or
4 the terms on which such shares are to be sold to the named proposed
transferee do not fully reflect the terms of the proposed transaction or
are otherwise than a fixed cash sum payable in full on completion of
the sale (for example, because the consideration is 1o be satisfled
otherwise than in cash or beciuse some deduction. consideration,
rebate, allowance or arrangemen: is being made or iy passing between
the Proposing Transferor and the proposed transferee in addition to the
price per share set out in the Trarsfer Notice),
such sum per share as shall be agreed hetween the Proposing Transferor and
the other Participating Ordinary Shareholders or, failing agreement, as shall he
determined by an independent shar: valuation expert ("Expert”) in
accordance with Ardcle 11.7.
11.7 Determination of Prescribed Price by Expert
The Expert shall be appointed by agrecment between such parties who have failed to
agree the Prescribed Price or, failing agrecment as to such appointment, by the
President for the time being of the Institute of Chartered Accountants in England and
Wales. The Expert shall state in writing what is in his opinion the fair sclling valuc of
the Sale Shares calculated as a pro rata proportion of the value of the wholc of the
issued share capital of the Company and not taking account as to whether or not the
Sale Shares represent a majority or minority of the shares and not taking account of
the restrictions on the transferability of the Sale Shares. For this purpose the Expert
shall be given by the directors, and shall take account of, all information which a
prudent prospective purchaser might reasonably require if he were proposing to
purchase the Sale Shares from a willing vendo: Dy private treaty and at arm’s length
together with such information as any member of the C'ampany may wish to provide
1o him and such other information as he may reasonably require. In so stating his
vpinion the Expert shall be deemed to act as an expert and not 4s an arbitrator and his
detenmination shall be final and binding on all concemned. The costs invalved in the
Bitesdirst-choicvibolidaysh raudocsan 1998 1GeLS sewen_fimicholee mboe sioe
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Expert’s determination of the Prescribed Price shall, in the absence of any
determination by the Expert, be borne as to one half by the Proposing Transferor and
as to the other half by the Purchasers (and as tetween the Purchasers pro rata to the
number of shares purchased).

11.8  Failure to complete by Purchaser

Where the directors shall have found a Purchaser or Purchasers and through no default
of the Proposing Transfcror any purchase is not duly completed, the directory shall
forthwith notify the Purchaser or all of the Purchasers (as the case may be) and if

' within 7 days of such notice being given the Purchaser or Purchasers between them
shall not have duly completed the purchase of the Sale Shares in respect of which
there has been default in compiction, the Proposing Transferor shall be deemed to
have served a Transfer Notice in respect of such sharcs and the procedure contained in
this Article shall be repeated in respect of them.

11.9  Acquisitivn of Controlling interest

Notwithstanding any of the provisions of these Articles:

(A) no Buycr shall be entitled or permitted to obtain or increase a Controiling
Intercst in the Company and no share may be transferred if as a result 2 Buyer
would obtain or increase 3 Controlling Interest in the Company unless the
Buyer makes g written offcr (open for acceptance for a period of at least 28
days and with adequate security es to the performance of its obligations) to all
the Participating Ordinary Shareholders to purchase all the Pamicipating
Ordinary Shares held by them at the Spe:ified Price per share;

(B) such offer shall not be made conditional upon all or any of the members
accepting it or any other condition ard shall be on terms that it may be
accepted by each member in respect of all or any part of his shares. The
consideration shall be payable in cash in full without any sct off within 21 days
of aceeptance of the offer;

(C) in the event of disagreement on the celculation of the Specified Price the
disagresment shall be referred by the directors or any of the Participating
Ordinary Sharsholders to an independent expert (acting as ¢Xpert and not as
arbitrator) nominated by the directors ¢r by any such Pariciparing Ordinary
Sharcholders (or, in the event of disagresment 45 to nominalion, sppointed by
the President for the time being of the Institute of Chartered Accountants in
England and Wales at the request of any of the parties concerned) whose
decision shall be final and binding. The costs of any such independent expert
shall be borne by the Company;

(D)  the Buyer shall complete the purchase of il shares in respect of which such
offer 13 accepted before or at the same time as the Buyer completes the
purchasc of the shares the proposed trarsfer of which required a written offer
to be made pursuant to this Article. Any wansfer pursuant to such written offer
shall not require the Proposing Transfercy to give a Transfer Notice;
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(E) the directors shall not register any transfir to the Buycr and the Buyer shall not
be entitled to exercise or direct the exercise of any rights in respect of any
shares to be transferred to the Buyer unril in each case the Buyer has fulfiiled
all his obligations pursuant to this Articls.

11.10 Tor the purposes of Asticle 11.9:

12'
12.1

122

(A)  the "Specified Price" shall mean the higher of:

(1)  the highest price per share at which the Buyer shall have acquired or
offered to acquire any Participating Ordinary Share in the Company in
the period since the date one year prior to the making of the offer
required pursuant to Article 11.5 plus an amount equal to the relevant
proportion of any other considerstion (in cash or otherwise) received or
receivable in respect of any such Ordinary Shares which, having regard
to the substance of the transaction as a whole, ¢can reasonably be
regarded as an addition to the prize paid or payable for any such shares;
and

(2)  the Prescribed Price in respect of any such offer as detcrmined in
accordance with Article 11.7 or if not so determined as would be the
Prescribed Price if such determination had taken place; and

(B) Macceptance" and “offer' shall include the execution of u sule agreement
between the Duyer and the sharcholders or some of them.

COMPULSORY TRANSFER ON DEFAULT
Default Transfer Notice

Without prejudice to its obligations hereunder, if the Company receives nutice frum
any Participating Ordinary Sharcholder that ¢n Event of Default has occurred in
rclation to a Participating Ordinary Sharcholder (the "Defaulting Shareholder™) and
the other Participating Ordinary Sharcholder requires that the Defaulting Sharchelder
or any Permitted Transferce of the Dcfaulting Shareholder makes an offer to sell its
Participating Ordinary Shares, the Defaulting Sharcholder shall be deemed
immediately to give g transfer notice (a "Default Transfer Notice™). The offer of
Participating Ordinary Shares pursuent to the Default Transfer Notice shall be
qvailable to the other Participating Ordinary Shareholders without prejudice to other
rights and remedies they may have against the Diefaulting Sharcholder. The Company
shall notify the Participating Ordinary Shareholders that the requirement to give a
Default Transfer Notice has arisen as soon as practicable after having become aware
of the same.

Suspension of voting rights

The voting rights anached 1o any Participating Ordinary Share in respect of which a
Defaull Transfer Notice shall be deemed or recjuired t0 have been given pursuant 10
these Articles shall forthwith be suspended until such time as the relevant share shall
have been transferred in accordance with these Arlicles or such time as the directors
shall have notified the member pursuant to Asticle 11.5 that they have no pruspect of
finding purchascrs therefor.
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13.
13.1

133

14,

15.
15.1

153.2

CHANGE OF CONTROL
Notice of Chunge of Centrol

Tf a Change of Control occurs in respect of any Participating Ordinary Shareholder,
such Participating Ordinary Shareholder shall forthwith notify the Company and the
other Participating Ordinary Shareholders of the fact.

Request by Ordinary Shareholders

Without prejudice to the obligations containee. in Article 13.1, if any Participating
Ordinary Sharcholder believes that a Change of Control has occurred in respect of any
other Participating Ordinary Sharcholder, it inay by notice to such Participating
Ordinary Sharcholder, with a copy to the Compeny, require that Participating Ordinary
Shareholder to certify whether such event has occurred and to provide reasonable
evidence in support of such certificate.

Effect of Chunge of Control

Save where any of the following occurs in relation to Hirst Choice Holidays ple whilst
it directly or indirectly exercises Control over a Participating Ordinary Sharahalder, if:

(2)  aParticipating Ordinary Shareholder gives notice pursuant to Article 13.1; or
(b)  acerificate given pursuant o Article 13.2 evidences 8 Change of Control; or

(c) no certificate piirsuant to Article 13.1 is given within 28 days of a request that
one he provided

the Participating Ordinary Shareholder the subject of such Change of Control or
failure to provide a centficate (and any Permtted Transferee of such Participating
Ordinary Sharehelder) shall be deemed to have given a Default Transfer Notice in
respect of all the Participating Ordinary Shares held by him,

TEMPORARY PROHIBITION ON YOLUNTARY TRANSFERS

No A Ordinary Share or B Ordinary Share may be twansferred (other than to &
Permitued Transferee or pursuant to a Defaull Transfer Notice) undl 1 January 2000
without the consent in writing of all the Partivipaung Ordinary Shareholders of the
other class,

CLASS MEETINGS AND VARIATION OF RIGHTS
Class meetings

Except us otherwise provided by these Arnicles, the provisions of these Aricles
relating to geueral meclingy shall apply, with necessary medifications, to any meeting,
of the holders of shares of a class held otherwiss than in connection with the variation
or abrogation of the rights attached to shares of that class.

Variation of rights

All or any of the special rights or privileges for the time being attached to any share or
clags of shares in the capital of the Company (rotwithstanding that the Company may
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16.1

16.2

16.3

17.
17.1

-

be or be about to be in liquidation) may, cither with the prior consent in writing of the
holders of not less than three-fourths of the issued shares of the class or with the
sanction of an extreordinary resolution passed ct a separate meeting of the holders of
shares of the class duly convened and held as hereinafter provided (but not otherwise),
be varied or abrogated. To every such sepavate meeting the provisions of these
Articles with respect to notice of and proceedings at general meetings shall murats
mutandis apply, but so that the requisite quorum shall be two persons, present in
person, by proxy or by corporate representative. holding or representing not less than
one-third of the issued shares of the class and that any holder of shares of the

appropriate class, present in person, by proxv or by corporate representative and
entitled to vote, may demand a poil.

PROCEEDINGS AT GENERAL MEETINGS
Quorum

No business shall be transacted at any general rreating unless a quorum of members is
present at the time when the meeting proceeds tn husiness and remains present during
the transaction of business, Two persons entitled to vote upon the business to be
rransacted, each being 2 member or a proxy for 2 member or a duly authorised
representative of a corporation. shall be 8 quorum provided that at least one such
person is an A Ordinary Shareholder and one such person is a B Ordinary Shareholder
{or, in either cas¢, a proxy or representaiive of such Participadng Ordinary
Shareholder). If at any adjourned meeting which has been so adjourned pursuant 10
Regulation 41 4 quorum is not present within lialf an hour of the time appointed for
lhe adjourned meeting Lhe meeting will be disscived. Regulation 41 will be construed
sevordingly.

Poll

A poll may be demanded at any general meeing by the chairman or any member

present in person, by proxy or by corporate representative and entitled to vote.
Regulation 46 of Table A shall be medified accordingly.

Signed resolutions

A resolution executed or approved in writing by or on behalf of the holders of all the
issued Ordinary Shares entitled to vole thereon shall be as valid and effective for all
purposes as a resolution passed at a general me2ting duly convened and held and may
consist of several documents in the like form. eich executed by or on behalf of one or
more persons. In (he case of 4 corporation the resolution may be signed on its behalf
by a director or the sscretary thereol or by its duly appuinted atomey or duly
authorised representative.

VOTES OF MEMRERS
Votes of members

Subject to Article 5 and any special rights, privileges or restrictions attached to any
sharcs forming part of the capital of the Coripany, at any general meeting of the
Compeny on & show of hands cvery member who (being an individual) is present in
person or by proxy (not being himself a memter) or (being a corporation) is present
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by proxy or by a representative duly authorised under section 375 of the Act (not
being himsclf a member) shall have one votc, and on a poll every member present in

person, by representative or by proxy shall have one vote for every share of which he
is the holder.

17.2 No casting vote of chalrman

In the case of an equality of votes, whether on a show of hands or on a poil. the
chairman of the meeting at which the show of hands takes place or at which the poll is
demanded shall not be entitled to a casting vot¢ in addition to any other vote he may
have.

18. DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors shall be
not Tore than 10 nor less than 2 of whom at least one shall be an A Dircctor and at
least onie shall be a B Director.

19. APPOINTMENT OF A AND B DIRECTORS
19.1 Appointment

The A Ordinary Shareholders and the B Ordinary Sharcholders shall be entitled, each
as a class, to appoint, in the case of the A Ordir ary Sharcholders, up to 8 A Directors,
and in the case of the B Ordinary Sharcholder, up to 2 B Directors, in each case in
accordance with the procedurc set out in Article 19.2, and, in each case, to remove any
directors so appointcd by them.

19.2 Procedure for appotntment

Any appointment or removal pursuant to Article 19.1 shall be decided upon by the A
Ordinary Shareholders or the B Ordinary Share 10lders by either :

(A) a written direction signed by A Ordinary Shareholders, in the case of A
Directors, or B Ordinary Shareholders, in the case of B Directors, in each case
holding ell or (whee there is more than one shareholder of such designation) a
majority in nominal value of the issued Participating Ordinary Shares of the
class concerned; or

(B) by an ordinary resolution passed at a separate meeting of the Panticipating
Ordinary Sharcholders of the class concerncd duly convened and held in
aceordance with the provisions of Aricle 13, provided that any such meeting
may be convened by any holder of Participating Ordinary Shares of the class
concerned.

Any appointment or removal pursuatit 1o Article 19.1 shall take effect upon delivery
of the dircction pursuant to Amicle 19.2A or « written copy of the resolution passed
pursuant to Article 19.2B being delivered to the: registered office of the Company, to a
meeting of the Board or to the secretary.
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19.3

21
21.1

21.2

213

214

21.5

216

Directors holding office

An A Director or a B Director holding office pussuant to Asticle 19.1 shall continue to
hold such office until he is cither removed pursuant to this Article 19 or vacates office
pursuant to Article 24.

NO ROTATION

The directors shall not be liable to retire by rotaion, and accordingly in Regulation 79
of Table A the second and third sentences thereof shall be deleted.

" ALTERNATE DIRECTORS

Appointment and removal

Any director (other than an alternate director) may from time to time appoint any other
director or any person to be an alternate director of the Company, and may at any time
remove any alternate director so appointed by him from office, and appoint another
person approved as aforesaid in his place. Any appointment of an altemate director
may provide for two or more persons in the alterative to act as an aiternate director.

Notice of appeintment or removal

Any such appuintment ur removal shall be by notice Lo the Company signed by the
divector making or revoking the appoinument and shall take effect upon service un the
Company at its registered office or in any other manner approved by the directors.

Cessation of appointment

An altemate director shall ipso facto cease to b an altemate director if his appointor
ceases for any reason to be a director.

Functions of alternate director

An alternate director shall (subject to his giving to the Company an address within the
United Kingdom at which notices may be served on him) be entitled to receive notices
of all meetings of directors, and to atend, to be counted In the quorum for and to vote
as 2 director (with the same designation as the director appointing him) at any such
meeting at which the director appointing him is aot personally present and generally 1o
perform all funclions of his appointor as & director in the absence of such appointor
including, without prejudice w the generalily of the foregoing, power to sign any
resolution pursuant to Article 20.3.

Voting rights cumulative

A director acting as alternate shall have an additional vote at meetings of the Board
for each director for whom he acts as alternate but he shall only count as one person
for the purpose of determining whether a quoruin is present.

Altcrnatc director responsible for own acts

An alternate director shall be deemed to be an officer of the Company and shall aione
be responsible for his vwn ety and defaults and the director so appointing him shall
not be responsible for the acts and defaults of ar. altenate director so appointed.

day-hy rkecsidootan_[998-10-15 seves fintstwise mbur.doe

2l




-

FR0M : HERBERT SHITH

217 Remuneration

The remuneration of any such alternate director shall be payable out of the
remunerstion payable to the director appointing him and shall consist of such part (it
uny) of the last mentioned remuneration s 1nay be agreed between the aliernare
dicector and the director appointing hism,

21.% Power to act

Save as otherwise provided in these Articles, an alternate director shall not have
» power 1o act as a director nor shall he be deemad to be o director for the purposes of
these Articles.

23. NO SHARE QUALIFICATION

Neither a director nor an alternate director shall require a share qualification but
nevertheless shall be entitled to attend and :peak at any general meeting of the
Company and at any separate meeting of the holders of any class of shares of the
Company.

23. DIRECTORS’ INTERESTS

A director (including an alternate director) whe: has duly declared his interest therein
to the Board pursuant to scction 317 of the Act may vote as 2 director in regard 10 any
contract or arrangement in which he i3 intsrested or upon any matter arising
therefrom, and if he so votes his vote shall be countcd, and h¢ shall be counted in the
quorum when any such contract or arrangement is under consideration.

24. VACATION OF OFFICE

Without prajudice to the provisions of Article 19, the office of a director shall be
vacated:

(A) if by notice in writing to the Company h: resigns the office of dircetor;

(B)  if he shall for mwre than 6 conseculive months have been absent withour
permission of the Board from meetings of the Buurd held during that period,
unless he shall have appointed an alternite director who has not been similarly
absent during such period;

(C)  if he appears unable to pay 2 debt whict. is payable immediately or to have no
reasonable prospect of paying a debt which is not immediately payabie in
either case within the meanings given to such expressions in section 268 of the
Insolvency Act 1936:

(D)  if he is subject to an interim order unler section 252 of the Insolvency Act
[9%X6 or enters intn a voluntary arrangement within the meaning given in
section 253 of that Act;

(E) if he is prohibited from being or is disqualified as a director by an order made

under any provision of the Insolvency Act 1986 or the Company Directors
Disqualification Act 1986;
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(F)  if he is, or may be, suffering {rom mentai disorder and cither:

(A)  he is admitred to hospiral in pursuance of an application for admission
for weatment under the Mental Health Act 1983 cor. in Scotland, an

application for admission under the Mental Health (Scotland) Act
1960, or

(B)  an order is made hy a court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters conceming mental disorder for his
detention or for the appointmenr. of a receiver, curator bonis or other
person 1o exercise powers with respect to his property or affairs: or

(G)  if he is removed from office under secticn 303 of the Act.
25. NOAGE LIMIT

Unless and unti] otherwise determined by the Company hy ordinary resolution, either
generally or in any particular case, no director shall vacate or be required to vacate his
office as a director on or by reason of his atraining or having auained the age of
seventy, and ary person proposed to be appointzd a director shall be capable of being
appoinied as 4 director notwithstanding that he has anained the age of seventy, and no
special notice need be given of any resolution for the appointment as 4 director of a
person who shall have attained the age of seventy, and it shall not be necessary o give
to the members notice of the age of any director or person propused 0 be so
appointed.

26. PROCEEDINGS OF DIRECTORS
26.1 Quorum

The quorum necessary for the transaction of the business of the Board shall be twu uf
which, unless otherwise agreed from time to tirac by all the B Ordinary Shareholders
and notificd to the Company in writing, one shell be an A Director and one shall be 2
B Director. A person who holds office only as an alternate director shall, if his
appointor is not present, be counted in the quorum.

26.2 Regulation of meetings

Unless otherwise determined in respect of each specified meeting by 2 majority of the
Hoard which majority includes sufficient numkter and (if appropriate) designation of
directors to constitite a quorum for the business to be transacted at such specified
meeting meetings of the Board shall he heid at least at monthly intervals. Save where
urgent business arises where such period of natice is not practicable, a minimum of
seven days notice of meetings of the Board accompanied hy the venue for such
meeting and an agenda of the business to be transacted (together with where
practicable all papers 10 be circulated or preseriied to the same) shall be given to all
the directors. Subjevt s aforesaid, the directors may adjourn and otherwise regulate
their mestings as they think [it. Questivns arisir g at any meeting shell be decided by a
majority of votes and in the case of an eguality »{ voles no person shall have & second
or casting vote. A director may, and the secretary on the requisition of a director shall,
at any time summeon & mecting of the Board.
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26.3 Signcd resolutions

A resulution cxecuted or sppruved in writing by dll the directors shall be as valid and
effective for all purposes as a resolution passed at a meeting of the Board duly
convened and held and may consist of several documents in the like form, each signed
by one or more of the directors. A resolution signed by an alternate director need not
also be signed by his appointor and, if it is sign:d by a dircctor wha has appointed an
alternate director, it need not be signed by the alternate director in that capacity.

264 Delegation to committees

The directors may delegate any of their powers to a committee consisting of at least
two directors, of whom at least one shall be an A Director and at least one shall be a B
Director and up to two persons who are not directors. No committee shall be entitled
to transact any business which the Board wou.d not be entitled to transact, and the
provisions of these Articles with respect to the: reguiation of meetings of the Hoard
shall apply, mutatis mutandis, to meetings of any commitiee.

26,5 Meetings by menns of Conference facilities

A meeting of the Board may consist uf a conference between directors some or all of
whom are in different places provided that each disector who participates is able:

(A} 1o hear each of the other participating ditectors addressing the meeting; and

(B) if he so wishes, to address each of the other participating directors
simultaneously,

whether directly, by conference telephone or by any other form of communications
equipment (whether in use when this At cle 26.5 is adopted or developed
subsequently) or by & combination of such methods. A quorum shall be deemed to be
present if those conditions arc satisficd in respect of at least thc number and
designation of dircctors required to form a quorum. A mecting held in this way shall
be deemed to take place at the place where the ‘argest group of directors is assembied
or, if no such group is readily identifiable, at the place from where the chairman of the
meeting participates. Any director may, by priur notice to the secretary, indicate that
he wishes to participate in the meeting in such manner, in which event, the directors
shall procure that an appropriate conference fac! lity is arranged.

27. INDEMNITY

Subject 1o section 310 of the Act, every director or other officer of the Company shal
ve entitled to be Indemnified out of the asseis of the Company against all costs.
charges. losses. expenses and liabilities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relarion thereto. including any
lisbility incurred by him in defending any pro:eedings, whether civil or criminal, in
which judgment is given in his favowr or in which he is acyuitied or in conpection
with any application under section 727 of the Act in which relief is granted o him by
the courts, and no director or other officer shall be liable for any loss, damage or
misfortunc which may happen to or be incurred by the Company in the cxecution of
the duties of his office or in relation therete. The Company may purchase and
maintain for any officers or the Auditors insurance against any liability which by
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virtue of any rule of law would otherwise attsch to him or them in respect of any
negligence, default, breach of duty or breach of trust of which he or they may be guilty

of in relation to the Company.
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