No: 3675683
COMPANIES ACT 1985 {(as amended)
Company limited by shares

ASHMORE GROUP LIMITED
(the “Company™)

Written Resolution of
the Holder of the

Company’s “B” Ordinary Shares ;

LDE ¥ JRMDIMZ % a3

COMPANIES HOUSE 13/10/2006

In accordance with Section 381A of the Companies Act 1985, |, being the member of the
Company who is the holder of the “B” ordinary shares in the Company and who at the date of
this Resolution would be entitled to attend and vote at a class meeting of the holder of the “B”

ordinary shares in the Company:
1. HEREBY RESOLVE THAT:

(A) the Company be re-registered as a public limited company under the
Companies Act 1985;

{B) the name of the Company be changed to “Ashmore Group plc” with effect from
re-registration of the Company as a public company;

(9] the Memorandum of Association attached to this Resolution and marked “A” be
approved and adopted as the Memorandum of Asscciation of the Company in
substitution for and to the exclusion of the existing Memorandum of Association,;
and

(D) the Articles of Association attached to this Resolution and marked “B” be
approved and adopted as the Aricles of Associgtion of the Company in
substitution for and to the exclusion of the existing articles of association; and

2. HEREBY RESOLVE THAT, conditional on the passing of Resolution 1 above and with
effect immediately prior to the admission of the ordinary shares in the capital of the
Company to the Official List of the United Kingdom Listing Autherity and to trading on
the London Stock Exchange market for listed securities ("Admission”):

(A) each of the “A" ordinary shares, the “B" ordinary shares and the "C" ordinary
shares of 0.01p each in the capital of the Company, whether issued or



(B)

(D}

(E)

unissued, be redesignated as a new single class of ordinary shares of 0.01p
each (the “Ashmore Ordinary Shares”);

the Articles of Association attached to this Resolution and marked “C” be
approved and adopted as the Arlicles of Association of the Company in
substitution for and to the exclusion of the then existing articles of association;

pursuant to section 80 of the Companies Act 1985, the directors be and are
hereby authorised generally and unconditionally in substitution for any existing
authority to exercise the powers of the Company to allot relevant securities (as
defined in section 80 of the Companies Act 1985} up to an aggregate nominal
amount of £19,107.50 provided that this authority, unless renewed, shall expire
at the conclusion of the next annual general meeting of the Company save that
the Company may before such expiry make an offer or agreement which would
or might require relevant securities to be allotted after such expiry and the
directors may allot the relevant securities in pursuance of such offer or
agreement as if the authority conferred hereby had not expired;

the directors be and are hereby generally empowered, pursuant to section 95 of
the Companies Act 1985, to allot equity securities {within the meaning of section
94(2) of the Companies Act 1985) for cash (pursuant to the authority referred to
in Resolution 2(C) above) as if section 89(1) of the Companies Act 18985 did not
apply to any such allotment provided that such power is limited to:

(i) the allotment (otherwise than pursuant to the paragraph (i} below) of
equity securities up to an aggregate nominal amount of £3,544.62; and

ii) the allotment of equity securities in connection with an issue in favour of
the holders of the Ashmore Ordinary Shares on the register of members
at such record date or dates as the directors may determine for the
purpose of any issue where the equity securities respectively
attributable to the interests of holders of the Ashmore Ordinary Shares
are proportionate (as nearly as may be) to the respective number of
Ashmore Ordinary Shares held by them at any such record date or
dates so determined, provided that the directors may make such
exclusions or other arrangements as they may deem necessary or
expedient in relation to fractional entittements or the legal, regulatory, or
practical problems under the laws or regulations of any overseas
territory or the requirements of any regulatory body or stock exchange,

such power to expire on the conclusion of the next annual general meeting of
the Company, save that the Company may before such expiry make an offer or
agreement which would or might require securities to be allotted afier such
expiry and the directors may allot equity securities in pursuance of such offer or
agreement; and

the Company be and is hereby generally and unconditionally authorised to
make one or more market purchases (within the meaning of section 163(3) of




the Companies Act 1985) on the London Stock Exchange of Ashmore Ordinary
Shares in the.Company provided that.— -

(i

(iv)

the maximum aggregate number of Ashmore Ordinary Shares
authorised to be purchased is 70,892,500;

the minimum price which may be paid for such Ashmore Ordinary
Shares is 1 pence per share (exclusive of expenses);

the maximum price (exclusive of expenses) which may be paid for any
such Ashmore Ordinary Share is not more than 5 per cent. above the
average of the middle market quotations for such share as derived from
the London Stock Exchange Daily Official List for the five business days
immediately preceding the day on which the Ashmore Ordinary Share is
purchased; and

unless previously revoked, varied or extended, the authority conferred
hereby shall expire at the conclusion of the next annual general meeting
of the Company,

save that the Company may make a contract or contracts to purchase Ashmore
Ordinary Shares under the authority conferred prior to the expiry of such
authority that will or may be executed wholly or partly after the expiry of such
autherity and may make a purchase of Ashmoere Ordinary Shares in pursuance
of any such contract or contracts,

PROVIDED THAT if Admission has not taken place by 31* December 2006 then:

(a}

(b)

this Resolution 2 shall cease o have effect; and

the authorities conferred by this Resolution 2 shall, to the extent they are still in

force, expire,

on 31% December 2006,

Signed by:

Jon Moulton ,’

7\

CL062610015

Dated: QNE

mr

Rl

reeeen .. 2006




AMENDING DOCUMENT “AY
Registered No. 03675683

MEMORANDUM OF ASSOCIATION
OF

ASHMORE GROUP PLC

1. Name
The name of the company is "Ashmore Group plc”.
2, Type of Company
The company is to be a public company.
3. Registered Office
The company's registered office is to be situated in England and Wales.
4, Objects
The objects for which the company is established are:-

{A) To carry on business as a general commercial cormpany and to carry on any trade or
business whatscever.

(B) To acquire any estate ar interest in and to take options over, construct, develop or
exploit any property, real or personal, and rights of any kind and the whole or any part
of the undertaking, assets and liabilities of any person and to act as a holding
company.

<) To provide services of all descriptions.

{D) To lend money and grant or provide credit and financial accommodation to any person
and to deposit money with any person,

(E) To invest money of the company in any investmeénts and te hold, sell or otherwise deal
with investments or currencies or other financial assets.
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(G)

(1)

()

(K

(L)

To enter into any arrangements with any government or authority or person and to
obtain from any government or authority or person any legislation, orders, rights,
privileges, franchises and concessions.

To borrow and raise money and accept money on deposit and to secure or discharge
any debt or obligation in any manner and in particular (without prejudice to the
generality of the foregoing) by mortgages of or charges upon all or any part of the
undertaking, property and assets (present and future) and uncalled capital of the
company or by the creation and issue of securities.

To enter into any guarantee, contract of indemnity or suretyship and in particular
(without prejudice to the generality of the foregoing) to guarantee, support or secure,
with or without consideration, whether by personal obligation or by mortgaging or
charging all or any part of the undertaking, property and assets (present and future)
and uncalled capital of the company or by both such methods or in any other manner,
the performance of any obligations or commitments of, and the repayment or payment
of the principal amounts of and any premiums interest dividends and other moneys
payable on or in respect of any securities or liabilities of, any person, including (without
prejudice to the generality of the foregoing) any company which is at the relevant time
a subsidiary or a holding company of the company or another subsidiary of a holding
company of the company or otherwise associated with the company.

To amalgamate or enter into partnership or any profit-sharing arrangement with, or to
co-operate or participate in any way with, or to take over or assume any obligation of,
or 1o assist or subsidise any person.

To seil, exchange, mortgage, charge, let, grant licences, easements, options and other
rights over, and in any other manner deal with, or dispose of, all or any part of the
undertaking, property and assets (present and future) of the company for any or for no
consideration and in particular {without prejudice to the generality of the foregoing) for
any securities or for a share of profit or a royalty or other periodical or deferred
payment.

To issue and allot securities of the company for cash or in payment or part payment for
any real or personal property purchased or ctherwise acquired by the company or any
services rendered to the company or as security for any obligation or amount (even if
less than the nominal amount of such securities} or for any other purpose, and to give
any remuneration or other compensation or reward for services rendered or to be
rendered in placing or procuring subscriptions of, or otherwise assisting in the issue of,
any seclrities of the company or in or about the formation of the company or the
conduct or course of its business.

To establish or promote, or concur or participate in establishing or promoting, any
company, fund or trust and to subscribe for, underwrite, purchase or otherwise acquire
securities of any company, fund or trust and to act as director of and as secretary,
manager, registrar or transfer agent for any other company and te act as trustee of any
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(0)

]

Q)

(8)

kind and to undertake and execute any trust and any trust business (including the
business of acting as trustee under wills and settiements and as executor and
administrator).

To pay all the costs, charges and expenses preliminary or incidental to the promotion,
formiation, establishment and incorporation of the company, and to procure the
registration or incorporation of the company in or under the laws of any place outside
England.

To the extent permitted by law, to give financial assistance for the purpose of the
acquisition of shares of the company or any company which is at the relevant time the
company's holding company or subsidiary or ancther subsidiary of any such holding
company or for the purpose of reducing or discharging a liability incurred for the
purpose of such an acquisition.

To grant or procure the grant of donatians, gratuities, pensions, annuities, allowances
or other benefits, including benefits on death, to, or purchase and maintain any type of
insurance for or for the benefit of, any directors, officers or employees or former
directors, officers or employees of the company or any company which at any time is
or was a subsidiary or a holding company of the company or another subsidiary of a
holding company of the company or otherwise assaciated with the company or of any
predecessor in business of any of them, and to the relations, connections or
dependants of any such persons, and to other persons whose service or services have
directly or indirectly been of benefit to the company or whom the board of directors of
the company considers have any moral claim on the company or to their relations,
connections or dependants, and to establish or support any funds, trusts, insurances
or schemes or any associations, institutions, clubs or schools, or to do any other thing
likely to benefit any such persons or otherwise to advance the interests of such
persons or the company or its members, and to subscribe, guarantee or pay money for
any purpose likely, diractly or indirectly, to further the interests of such persons or the
campany or its members or for any national, charitable, benevolent, educational,
social, public, political, general or useful object.

To cease carrying oh or to wind up any business or activity of the company, and to
cancel any registration of and to wind up or procure the dissolution of the company in
any state or territory.

To distribute any of the property of the company among its creditors and members or
any class of either in cash, specie or kind.

To do all or any of the above things or matters in any part of the world and either as
principals, agents, cantractors, trustees or otherwise and by or through trustees,
agents or otherwise and either alone or in conjunction with others.

To carry on any other activity and de anything of any nature which in the opinion of the
board of directors of the company is or may be capable of being conveniently carried

220941/10015 (BOG1420086 JZZA 041006:1406




on or done in connection with the above, or likely directly or indirectly to enhance the
value of or render more profitable all or any part of the company’s undertaking property
or assets or otherwise to advance the interests of the company or of its members.

(T) To do any other thing which in the opinion of the board of directors of the company is
or may be incidental or conducive to the attainment of the above objects or any of
them.

{(U) In this clause “company”, except where used in reference to this company, shall
include any parinership or other body of persons, whether incorporated or not
incorporated, and whether formed, incorporated, domiciled or resident in the United
Kingdom or elsewhere, “person’ shall inciude any company as well as any other legal
or natural person, “securities” shail include any fully, partly or nil paid or no par value
share, stock, unit, debenture, debenture or loan stock, deposit receipt, bili, note,
warrant, coupen, right to subscribe or convert, or similar right or obligation, “and” and
“or” shall mean “and/or” where the context so permits, “othet” and “otherwise”
shail not be construed gjusdem generis where a wider construction is possibie, and the
objects specified in the different paragraphs of this clause shall not, except where the
context expressly requires, be in any way limited or restricted by reference to or
inference from the terms of any other paragraph or the name of the company or the
nature of any trade or business carried on by the company, or by the fact that at any
time the company is not carrying on any trade or husiness but may be carried out in as
full and ample 2 manner and shall be construed in as wide a sense as if each of those
paragraphs defined the objects of a separate distinct and independent company.

5. Liability of Members
The liability of the members is limited.

6. Share Capital
The company’s share capital is £90,000 divided into 416,250,000 “A” Shares of 0.01p each,
52,500,000 “B” Shares of 0.01p each and 431,250,000 “C” Shares of 0.01p each and the
company shall have the power from time to time to divide the original or any increased capital

into classes, and to attach thereto any preferential, deferred, qualified or other spegial rights,
privileges, restrictions or conditions.

CB061420086
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Company No. 03675683
THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
ASHMORE GROUP PLC

(Adopted by Written Resolution passed on 20086)
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Company No. 03675683

1.1

THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
ASHMORE GROUP PLC
(Adopted by Written Resolution passed on 2006)
PRELIMINARY
In thes.e Articles:

"Acceptance Period” means the period for acceptance of any offer under Article 4.3(b)
and, if applicable, any further offer under Article 4.3(c).

“"A" Shares” means “A”" shares of 0.01p each in the capital of the Company.

“"A" Shareholder{s)” means the holder or holders for the time being of the issued “A"
Shares.

“Associate” has the meaning given to it by section 435 of the Insolvency Act 1986.

“Associated Company” means, in relation to any Shareholder which is a body
corporate, any parent undertaking ot subsidiary undertaking from time to time of that
Shareholder and any subsidiaty undertaking of any such parent undertaking from time
to time provided that neither the Company nor any of the Company’s subsidiary
undertakings shal! be considered an Associated Company of any Shareholder.

“Bad Leaver” means an Employee to whom Article 4.5 applies who ceases 1o be an
Employee other than in circumstances which constitute him a Good |_eaver.

“Board” means the board of Directors of the Company from time to time.
“"B” Shares” means "B” Shares of 0.01p each in the capital of the Company.

“'B" Shareholder(s)” means the holder or holders for the time being of the issued “B”
Shares.

“'G” Shares™ means “C" Shares of 0.01p each in the capita! of the Company.

“C" Shareholder(s)” means the holder or holders for the time being of the issued “C”
Shares.
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“Chief Executive” means the chief executive of the Company from time to time or, if the
Company has no chief executive at any time, any Director nominated for this purpose
by the holder or holders of a majerity of the “A” Shares for the time being in issue.

“deemed Transfer Notice” means a Transfer Notice deemed to be given under Article
4.2(d) or Article 4.5.

“Director” means any director for the time being of the Company including, where
applicable, any alternate director.

“EBT" means any employee benefit trust established by the Company or the trustee or
trustees of such trust,

“Employee” means an employee of the Company or any of its subsidiary undertakings.
“Employees’ share scheme” has the meaning given to it by section 743 of the Act,

“Family Trust” means as regards any particular individual member or deceased or
former individual member, trusts (whether arising under a setilement, declaration of trust
or other instrument by whomsoever or wheresoever made or under a testamentary
disposition or on any intestacy) under which no immediate beneficial interest in any of
the shares in question is for the time being vested in any person ofher than that
individual and/or Privileged Relations of that individual; and so that for this purpose a
person shall be considered to be beneficially interested in a share if such share or the
income thereof is or may become liable to be fransferred or paid or applied or appointed
to or for the benefit of such person or any voting or other rights attaching thereto are or
may become liable to be exercisable by or as directed by such person pursuant to the
terms of the relevant trusts or in consequence of an exercise of a power or discretion
conferred thereby on any person or persons.

“Good Leaver” means an Employee to whom Article 4.5 applies who ceases to be an
Employee in one of the following circumstances:

(a) on retirement at the normal retirement age specified in his contract of
employment; or

(b} on death; or
{c) as a result of some permanent physical or mental incapacity; or

(d}  ontermination of his employment by the Company on the grounds of
redundancy; or

(e) on termination of his employment after the second anniversary of the date on
which he became a member of the Company in any circumstances other than
circumstances Involving a breach of his contract of employment which would
entitle the company to lawfully terminate his contract of employment without
notice or payment in lieu of notice in accordance with its terms; or




1.2

1.3

14

1.5

{f) in any other circumstances where the Board in its discretion decides {which
decision shall be made as soon as is reasonably practicable following the
cessation of the employment of such Employee) that such Employee is a Good
Leaver. the Board shall act fairly and reasonably in exercising its discretion, and
its decision shall not form a precedent for the making of such decisions in the
future.

“Nominated Director’ means an "A” Director or a "B” Director appointed by the “A”
Shareholder or the “B" Shareholder (as the case may be) in accordance with the
provisions of these Articles,

“Permitted Transfer” means a transfer of Shares falling within Articie 4.2.

“Permitted Transferee” means a person who acquires Shares pursuant to a Permitted
Transfer;

“Privileged Relation” means in relation to an individual member or deceased or former
individual member, the husband or wife or the widower or widow of such member and
all the lineal descendants of such member and a husband or wife or widower or widow
of any of the above persons and for the purposes aforesaid a step-child or adopted child
or illegitimate child of any person shall be deemed to be his or her lineal descendant.

“Shareholder” means any person who holds a Share or Shares from time to time.
"Shares” means shares in the capital of the Company from time to time.

“Table A” means Table Ain the Companies (Tables A to F) Regulations 1985 as
amended at the date of adoption of these Articles. References to Regulations are to
regulations in Table A,

Unless the context otherwise requires, words or expressions contained in these Articles
bear the same meanings as in Table A.

The Regulations cantained in Table A shall apply to the Company except to the extent
that they are exciuded or varied by these Articles.

in Regulation 1, the words “and in articles adopting in whole or in part these regulations”
shall be inserted after the words “regulations” in the first and last sentences.

All references in these Articles to the “Chairman” (exciuding references thereto in those
provisions of Table A which apply to the Company) shall be to the Chairman and the
Chief Executive of the Company for so tong as they are the same person, but in the
event that they are different persons, all references in these Articles to the “Chairman”
{excluding references thereto in those provisions of Table A which apply to the
Company) shall be to the “Chief Executive”.
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2.5

3.1

SHARE CAPITAL

The authorised share capital of the Company at the date of adopticn of these Articles is
£90,000 divided into 416,250,000 “A” Shares of 0.01p each, 52,500,000 “B” Shares of
0.01p each and 431,250,000 “C” Shares of 0.01p each. Except as expressly mentioned
in these Articles, the “A” Shares, “B” Shares and “C” Shares shall rank pari passu in all
respects.

Whenever the share capital of the Company is divided into different classes of shares
the special rights attached to any class may he varied or abrogated, either whilst the
Company is a going concern or during or in contemplation of a winding-up, with the
consent in writing of the holder or holders of 75% in nominal value of the issued shares
of that class or with the sanction of an extracrdinary resolution passed at a separate
meeting of the holders of the shares of that class, but not otherwise. To every such
separate meeting all provisions applicable to general meefings of the Company or to the
proceedings thereat shall mutatis mutandis apply except that the necessary quorum at
any such meeting shall be a person or persons holding or representing by proxy at least
one-third in nominal value of the issued shares of that class (but so that if at any
adjourned meeting of such holders a quorum as above defined is not present the
member or members present in person or by proxy shall be a quorum), and that any
holder of shares of that class present in person or by proxy may demand a poll and
such holders shall, on a poli, have one vote in respect of every share of that class held
by them respectively.

The special rights conferred upon the holders of any shares or class of shares with
preferred or special rights shall not {unless otherwise expressly provided by the
conditions of issue of such shares) be deemed to be varied by the creation or issue of
further shares ranking pari passu therewith or subsequent thereto.

in Regulation 2 of Table A the words “ordinary resolution” shail be replaced by the words
"special resolution”.

In addition to the lien conferred by Regulation 8 of Table A the Company shall have a
first and paramount lien on every share in the Company, whether fully paid or not,
standihg registered in the name of any person {whether he shall be the sole reqgistered
holder thereof or he shall be one of two or more joint holders thereof) for all monies
presently payable by that person to the Company.

ALLOTMENT OF SHARES

Except with the consent in writing of the holders of a majority in nominal value of the
issued Shares of each class, no Shares shall be allotted and no rights to subscribe for
or otherwise acquire Shares shall be granted on any terms without such Shares (which,
for the purposes of this Article 3.1 and Article 3.3, shall include any securities
convertible into Shares or other rights 1o acquire Shares) first being offered on the same
terms to all Shareholders in proportion as nearly as may be to the number of Shares
held by them respectively. Such offer shall be made by wrilten notice specifying the
number of Shares offered, the proportionate entitlement of the relevant member, the
price per share and a period (the “Initial Offer Period”), not being less than 14 days nor
more than 28 days, within which the offer, if not accepted in writing by nolice to the




32

3.3

34

3.5

4.1

4.2

Company, will be deemed to be declined. After the expiration of the Initial Offer Period
the Shares declined or deemed to be declined (if any) shall be offered to the persons
who have, within the Initial Offer Period, accepted all the Shares offered to them in the
same manner as the original offer and limited by a period of not less than seven days
but not more than 14 days. At the expiration of the time limited by the notice(s) the
Board shall allot the Shares so offered to or amongst the members who have notified
their willingness to take all or any of such Shares in accordance with the terms of the
offer(s). No member shall be obliged to take more than the maximum number of
Shares he has indicated his willingness to take.

Article 3.1 shall not apply to the allotment or grant of options over “C” Shares (whether
pursuant 10 any Employees’ share scheme established by the Company or otherwise) to
any employee or director, or prospective empioyee or director, of the Company or any of
its subsidiaries (other than an “A” Director or a “B" Director or a person holding “A”
Shares or “B” Shares) or to the allotment of Shares in pursuance of any such options,
whether granted before or after the date of adoption of these Articles.

Any Shares not accepted pursuant to Article 3.1 or not capable of being so offered
except by way of fractions may be ailotted by the Board to such persons as the Board
may think fit provided that the terms of such allotment are no more favourable to the
proposed aliottees than the terms on which such Shares were offered {o lhe existing
Shareholders under Article 3.1.

The Directors are generally and unconditionally authorised for the purposes of and in
accordance with sections 80 and 8UA of the Act to allof relevant securities (as defined in
section 80(2} of the Act) up to a maximum nominal amount equal to the unissued share
capital of the Company af the date of adoption of these Articles. This authorify is given
for an indefinite period but may be reveked or varied by the Company in general
meeting.

Any Shares allotted (including any Shares allotted in pursuance of Regulation 110} to a
person who is already a holder of “A”, “B” or “C” Shares be designated as “A” Shares,
“B" Shares or “C" Shares (as the case may be} and shall accordingly be subject to such
of the provisions of these Articles as are applicable to “A” Shares, “B" Shares or “C"
Shares (as the case may be} and where a Shareholder holds a combination of "A”, “B"
or “C" Shares, the designation of such Shares shall be in proportion to the class of
Share held.

TRANSFER OF SHARES

Restrictions on Transfer

No member shall transfer or dispose of any Share, or any right o or interest in any
Share, except by way of a transfer complying with the provisions of this Article 4. Any
direction (whether by renunciation, nomination or otherwise) by a member entitled to
any Shares or to an allotment of Shares that such Shares be allotted or transferred to

any other person shall be deemed to be a transfer.

Permitted Transfers




@)

(d)

()

Subject to Article 4.4, any Sharehoider may, with the prior written consent of the
holders of not less than 75% in nominal value of all Shares in issue taken
together as one class, transfer (subject to compliance with Regulation 24) all or

. any Shares held by him to any person at any price.

Any Shares (other than any Shares in respect of which the holder thereof shall
have given or be deemed to have given a Transfer Natice) may at any time be
transferred:-

{D by an individual Shareholder (nat being in relation to the relevant
Shares a holder thereof as a trustee of Family Trusts) to a Priviieged
Relation of such Shareholder; or

(i) by any such individual Shareholder to trustees to be held upon Family
Trusts related to such individual Shareholder (‘Relevant Individual™);
or

(iii} pursuant to a Majority Transfer made in accordance with Article 4.4 or
any transfer made on acceptance of any such offer as is referred to in
Article 4.4.

Where Shares have been fransferred to trustees of Family Trusts, the trustees
may transfer all or any of the Shares held by them:

{i) To the trustees for the time being of the Family Trusts concerned on any
change of trustee.
(i) To the trustees for the time being of any other trusts being Family Trusts

in relation to the Relevant Individual pursuant to the terms of such
Family Trusts or to any discretion vested in the irustees thereof or any
other person; or

(i) To the Relevant Individual or any Privileged Relation of the Relevant
Individual.

" Any Shareholder (for the purposes of this Article 4.2(d) “Original Shareheider”)

which is a body corporate may at any time transfer all {but not some only) of the
Shares held by it to any of its Associated Companies and any such Associated
Company may at any time transfer all {but not some only) of the Shares held by
it to the Original Shareholder or any other Associated Company of the Original
Shareholder provided that if any such Associated Company ceases fo be an
Associated Company of the Original Shareholder then such Associated
Company shall forthwith transfer all Shares held by it to the Original

" Shareholder or to any Assocciated Company of the Original Shareholder and if

such transfer is not completed within 14 days of the Associated Company
ceasing to be an Associated Company of the Original Shareholder, a Transfer
Notice pursuant to Article 4.3 shall be deemed to have been served by the
former Associated Company in respect of all the Shares held by that former
Associated Company. In stich case, the Sale Price for thase Shares shall be the
Fair Value therecf, as determined in accordance with Article 4.6.




4.3

Transfer Restrictions

(a)

(b)

(c)

Any Shareholder (“Proposing Transferor’) wishing to transfer any Shares
except by way of a Permitted Transfer shal! first give notice in writing (“Transfer
Notice”) to the Company to that effect specifying the number and class of
Shares held by the Proposing Transferor which he wishes to sell (“Sale
Shares”}. The Transfer Notice shall constitute the appointment of the Company
{acting through the Chief Executive) as agent for the Proposing Transferor for
the sale of the Sale Shares at the Sale Price. For this purpose, the “Sale Price”
shall be, except in the case of a deemed Transfer Notice, such price as may be
agreed between the Company (acting by the Chief Executive) and the
Propasing Transferor or, in the absence of such agreerment within 28 days of
the date of the Transfer Notice (or such longer period as the Chief Executive
and the Proposing Transferor may agree), a price equal to the Fair Value of the
Sale Shares determined in accordance with Article 4.6. A deemed Transfer
Notice once given shall be irrgvocable, but any other Transfer Notice may be
withdrawn at any time prior to the expiry of the period of 7 days from the date of
agreement or determination of the Sale Price in accordance with this Article 4.3
and, if applicable, Article 4.6. Except in the case of a deerned Transfer Notice,
the Proposing Transferor may state in the Transfer Notice that he requires to
sell all and not some only of the Sale Shares (a “Total Transfer Condition”} in
which case any offer under paragraph (b) or (¢) below shall be conditional upon
such condition being satisfied and no acceptance of an offer of Sale Sharas will
become effective unless such condition is satisfied.

The Sale Shares shall, not less than 8 nor more than 14 days after the Sale
Price is agreed or determined, and subject to the Transfer Notice not having
been validly revoked, be offered to the Company and/or (at the discretion of the
Chief Executive) to any EBT for purchase at the Sale Price. Such offer (the
“Initial Offer”) shall be made by notice in writing and shall specify a time (not
being less than 14 days nor more than 42 days) within which the offer must be
accepted or, in default, will be deemed to have been declined. A copy of such
offer shall at the same time be sent to the Proposing Transferor.

if the Company and/cr (where applicable) the EBT do not accept the Initial Offer
in respect of all of the Sale Shares, any remaining Sale Shares shall be offered

to the Shareholders {other than the Proposing Transferor) in the following order
of priority:

(i) First to the “A” Shareholders; and

{ii) Secondly, to the "B" Shareholders and the “C" Shareholders

~ on the basis that, if there is any competition between the holders of Shares of

any class or classes for any Sale Shares, such Sale Shares shall be divided
amongst them in proportion to the number of shares of the relevant class or
classes held by them respectively (but so that no Shareholder shall be required
to take any more Shares than he has applied for). Such offer shall be in writing
and shall specify a time (not being less than 7 days nor more than 14 days)
within which It must be accepted or, in default, will be deemed to have been
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(d)

(9)

declined. Acopy of such offer shall at the same time be sent to the Proposing
Transferor,

If the Company shall, pursuant to the preceding provisions of this Article 4.3,
find persons wishing to purchase some or (in the case where a Total Transfer
Condition was validly imposed) all the Sale Shares (hereinafter called
“Purchasers”) the Company (acting by the Chief Executive) shall, not later than
7 days after expiry of the Acceptance Period, give notice in writing thereof to the
Proposing Transfercr and he shall be bound, upon payment of the Sale Price, to
transfer such Shares to the respective Purchasers. Every such notice shall
state the name and address of the Purchaser or Purchasers and the number of
Sale Shares agreed to be purchased by him or them and the purchase shall be
completed at a place and time to be appointed by the Company (acting by the
Chief Executive) not being less than 3 days nor more than 10 days after the
date of such notice. On compietion of such purchase, the Proposing Transferor
shall deliver to the Purchasers duly executed transfers of those of the Sale
Shares purchased by them respectively, together with the relative share
certificates, and the Purchasers shall pay the Sale Price for such Shares by
transfer of immediately available funds to such account as may be nominated
by the Proposing Transferor.

If a Proposing Transferor, after having become bound to transfer any Shares to
a Purchaser, shall fail to do so, the Company (acting by the Chief Executive)
may authorise any person to execute on behalf of and as agent and attorney for
the Proposing Transferor any necessary instruments of transfer and shall
register the Purchaser as the holder of the relevant Shares. The Company's
receipt for the purchase money shall be a good discharge to the Purchaser, and
the Company shall thereafter hold the same on trust for the Proposing
Transferor. After the name of the Purchaser has heen entered in the register in
purported exercise of these powers, the validity of the proceedings shall not be
questioned by any person.

If the Company shall fail within the Acceptance Period to find a Purchaser or
Purchasers for any or, in a case where a Total Transfer Condition was validly
imposed, all of the Sale Shares, the Proposing Transferor may at any time
during the period of 3 months following the expiry of the Acceptance Period

~ transfer any of the unsold Sale Shares to any person provided that:

(i} such Sale Shares must be transferred in pursuance of a bona fide sale
at a price not less than the Sale Price without any deduction, rebate or
allowance whatsoever to the purchaser, and

(ii) in a case where a Total Transfer Condition was validly imposed, such
transfer must comprise all (and not some only) of the Sale Shares.

Any Sale Shares transferred under this Article 4.3 shal! be transferred with full
titte guarantee, free from all liens, charges and encumbrances and together with
all rights attaching to them at the date of the Transfer Notice.

Acquisition of Majority interest




(b)

(c)

If a proposed transfer or transfers of Shares (other than a transfer by a person
already having a Controlling Interest to an Associate of that person) (the
“Majority Transfer”) by any Shareholder(s) (the “proposed transferor”) to any
person (the “proposed transferee”) would result in the proposed transferee
and persons acting in concert with him (as such term is defined by the City
Code on Takeovers and Mergers} acquiring a Controfling Interest then, before
the making of any such transfer or transfers, the proposed transferee must have
made an offer in writing to all of the other Shareholders (“Offerees”) in
accordance with this Article 4.4 to acquire all the other Shares in issue at that
fime. For this purpose a “Controfling Interest” means ownership of Shares
carrying the right to cast more than 50% of the votes capable of being cast at
general meetings of the Company (disregarding votes attaching to Shares
which are capable of being cast only in limited circumstances).

The offer referred lo in Article 4.4(a) above must:

{i) be in writing, identifying the proposed transferee and any persons
acting in concert with it;

(i) be open for acceptance in the United Kingdom for a period of at least
28 days following the making of the offer;

(i) be in cash (being in the case of each Offeree not less than their pro rata
share of any cash consideration under the offer) or realisable securities
of the same class, and representing the same proportion of the
consideration payable under the offer, as any securities being offered to
the proposed transferor, having an aggregate value per Share not less
than the value per Share of the consideration payable to the proposed
transferor: in the case of any dispute as to the value per Share of any
consideration payable to the proposed transferor otherwise than in cash
or realisable securities, the matter shall be referred to an Expert
appointed on the same basis and in the same manner as set outin
Article 4.6 except that in such case the costs of the Expert shall be
borne by the Company;

(iv) except as set out in paragraph (iii) above, be on no worse terms than
those offered to the proposed transferor; and

) be on terms that any acceptance by an Offeree is conditional upon the
proposed transferee and those acting in concert with him as aforesaid
acquiring a Controlling Interest.

For the purposes of Article 4.4(b), “realisable securities” means either debt
securities with a maturity date not more than 2 years after the date of issue of
such securities pursuant to the offer or equity securities which are listed or
quoted on a recognised investment exchange, recognised overseas investment
exchange, designated investment exchange or regulated market (each as
defined in the Financial Services and Markets Act 2000) in the United Kingdom,
the USA, the European Union or Switzerland and which will not be subject to
any transfer restriction (other than such restrictions imposed by law or normally




{d}

(e)

(f)

imposed by the articles of association of public companies in the United
Kingdom) which continues for more than 2 years after the date of issue of such
securities pursuant to the offer.

Where an offer is made and becomes unconditional in compliance with Article

- 4.4(b) ("Qualifying Offer"), those Shareholders who have accepted the offer,

including the praposed transferor, (“Accepting Shareholders”) may give
written notice to the other Shareholders {the “Non-Accepting Shareholders”)
requiring them to accept the Qualifying Offer and the Non-Accepting
Shareholders shall thereupon become bound o accept the Qualifying Offer and
to transfer their Shares to the proposed transferee (or his nominee).

Any Shares transferred pursuant to as Qualifying Offer shall be sold with full title
guarantee, free from all liens, charges and encumbrances and together with all
rights attaching thereto at the date of the Qualifying Offer.

If any Non-Accepting Shareholder shall not, within five Business Days of being
required to do so in accordance with paragraph {d) above, execute and deliver
to the proposed transferee transfers in respect of all the Shares held by him
together with the certificate(s) (if any) in respect of the same [(or a suitable
indemnity in lieu thereof), then as security for the performance of his obligations

" under this Article 4.5(f), each Non-Accepting Shareholder hereby irrevocably

appoints the Gompany (acting by the Chief Executive) as his agent and aftorney
to execute, complete and deliver in the name of and on behalf of the Non-
Accepting Shareholder the necessary transfer(s) and indemnities against
receipt by the Company (on trust for such Non-Accepiing Shareholder} of the
consideration payable far his Shares and the Company may, subject to such
transfer(s) being duly stamped, register the proposed transferee (or his
nominee) as the holder thereof and, after such registration, the validity of such

~ proceedings shall not be questioned by any person.

4.5 Good Leaver/Bad Leaver Provisions

(@)

In the event that any “C” Shareholder, or any person who has transferred any
“C” Shares pursuant to a Permitted Transfer, ceases for any reason to be an
Employee, or any person who ceases to be an Employee acquires Shares
afforded to him as a consequence of his formerly being an Employee, such
individual and his Permitted Transferees (whether immediate or derivative) shall
be deemed to have given, on the date of cessation of his employment or, if later,
on the date on which he acquires the Shares in question, a Transfer Notice in
respect of all the “C" Shares then registered in his name and/or in the name of
such Permiited Transferees (if any). In such circumstances the Sale Price per
Sale Share shall:

] in the case of a Good Leaver be the price agreed between the
Proposing Transferor and the Company (acting through the Chief
Executive) or, in the absence of such agreement within 28 days of the
date of the deemed Transfer Notice (or such longer period as the
Proposing Transferor and the Company, acting through the Chief
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Executive, may agree}, the Fair Value of such Shares, determined in
accordance with Article 4.6; or

(i) in the case of a Bad Leaver be the lesser of:-

(A) the amount per Share paid by the Proposing Transferor to
acquire the Sale Shares; and

{8) the price agreed between the Proposing Transferor and the
Company (acting through the Chief Executive) or, in the
absence of such agreement within 28 days of the deemed
Transfer Notice (or such longer period as the Proposing
Transferor and the Company, acting through the Chief
Executive, may agree), the Fair Value of such Shares
determined in accordance with Article 4.6.

(b) The restrictions imposed by this Article 4.5 may be waived in relation ta any
proposed transfer of Shares with the consent of all persons who, but for such
waiver, would or might have been entitled to have such shares offered to them
in accordance with Article 4.3.

Determination of Fair Valug

Where the Fair Value of any Shares is to be determined in accordance with Articles
4.2(d), 4.3(a} or 4.5(a) such determination shall be made by an independent firm of
chartered accountants (the "Expert”) agreed between the Company (acting through the
Chief Executive) and the Proposing Transferor or, in the absence of agreement,
appointed on the application of either party by the President for the time being of the
Institute of Chartered Accountants in England and Wales. The Expert shall act as an
expert and not as an arbitrator and he shall be required to certify his opinion of the fair
value as al the date of the Transfer Notice of the Sale Shares calculated on the basis of
a sale of only the Sale Shares between a willing seller and a willing purchaser (and for
the avoidance of doubt not based solely on the earnings of the Company at the date of
such valuation). The Company and the Sharehoiders shall render ail such assistance
and provide all such documentation and other information within their control to the
Expert as the Expert may reasonably consider necessary, shall be able to make
representations to such Expert and shall use their respective reasonable endeavours to
procure that the Expert shall issue his certificate {("Valuation Certificate”) as soon as
reasonably practicable. Notwithstanding the foregoing provisions if a Valuation
Certificate shall have been issued pursuant to this Article 4.6 stating a Fair Value of
Shares at a date within the three months preceding the date of the Transfer Notice, {and
no event or matter shall have occurred in the intervening period which could reasonably
be considered to be likely to have a material effect on the value of any of the
Company’s Shares} such eartier Valuation Certificate shall apply and no further
reference to an Expert under this Article 4.6 shall be required to determine the Fair
Value of the Sale Shares. The costs of the Expert in connection with the Valuation
Certificate shall be borne by the Proposing Transferor and, once issued, the Valuation
Certificate shall be final and binding on all the Shareholders.

GENERAL MEETINGS
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6.1

6.2

in Reguiation 37 the words “within the United Kingdom” shall be deleted.

No business shall be transacted at any general meeting unless a quorum of members is
present. A quorum shall, subject to Articie 5.3, consist of a member or members being
the Chairman and a "B” Shareholder in each case present in person or by proxy or (in
the case of a corporation) by a duly authorised representative or by proxy.

If @ quorum is not present within half an hour from the time appointed for the general
meeting, or if during a general meeting a2 quorum ceases to be present, the general
meeting shall stand adjourned to the same day in the next week at the same time and
place or al such time and place as the Directors may determine. If at the adjourned
general meeting a quorum is not present within half an hour from the time appointed for
the general meeting, then any member of the Company present in person or by proxy or
{in the case of a corporation) by a duly authorised representative shall be a quorum.
Regulations 40 and 41 shall not apply.

In regulation 42 “five” shall be substituted for “fifteen”.

At least 14 days’ notice must be given of any adjourned meeting (other than any
adjournment of a meeting to the same day in the next week in accordance with Article
5.3) and Regulation 45 shali be varied accordingly.

A poll demanded on any guestion shall be taken forthwith. The first three sentences of
Regulation 51 shall not apply.

A member may vote, whether on a show of hands or on & poll, in person ar by proxy.
The words “on a poll” shall be deleted from Regulation 59, and Regulation 54 shall be
varied accordingly.

Unless otherwise specified in the notice convening any meeting, an instrument
appointing a proxy may be deposited at the registered office of the Company at any
time before the time of the meeting or adjourned meeting or be tabled at the meeting or
adjourned meeting and, in the case of a poll, may be deposited at the registered office
of the Company at any time before the time for taking the poll or be tabled at the taking
of the poll. Regutation 62 shall be extended accordingly.

DIRECTORS

The quorum necessary for the transaction of the business of the Board may be fixed by
the Board and unless, so fixed at any other number, shall be two (such quorum always
to include the Chief Executive Officer or his alternate and one other Nominated
Director). Regulation 82 shall not apply.

Unless otherwise determined by an ordinary resolution of the Company the maximum
number of Directors (other than alternate Directors) shall be nine and the minimum
number of Directors (other than alternate Directors) shall be one. |n the event of the
number of directors being one, a sole Director shall have authority to exercise all the
powers and discretions by Table A or these Articles expressed to be vested in the

Directors generally.




6.3

6.4

6.5

6.6

6.7

6.8
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The holder or holders of a majority of the “A” Shares for the time being in issue shall be
entitled to appoint not more than & Directors of the Company {"the “A” Directors”) and
to remove any such Directors and to make all necessary appointments to fill any
vacancy arising. Every such appointment or removal shall be effected by notice in
writing to the Company signed by the holder or holders of a majority of the “A" Shares
for the time being in issue and delivered to the office or to the secretary or produced at
a meeting of the Directors.

The holder or holders of a majority in nominal value of the “B" Shares for the time being
in issue shall, whiist the holder of the “B” Shares in issue at the date of the adoption of
these Articles remains the holder and sole beneficial owner of such Shares, be entitied
to appoint with the approval of the Board (such approval only to be withheld in the event
that the Board has reasonable grounds for objecling to the nominated persen) not more
than one Director of the Company (the “B" Director”) and to remove such Director and
to make all necessary appointments ta fill a vacancy arising. Every such appointment or
removal shall be subject to the approval of the Board (such approval not to be
unreasonably withheld or delayed) and effected by notice in writing to the Company
signed by the holder or holders of a majority of the “B” Shares for the time being in issue
and delivered to the office or to the secretary or produced at a meeting of the Directors.

No Director shall be subject to retirement by rotation and Regulations 73 to 80 inciusive
shall not apply.

No person shall be disqualified from being appointed or elected as a director, and no
director shali be required to vacate that office, by reason only of the fact that he has
attained the age of 70 years or any other age. It shall not be necessary by reason of a
person’s age to give special notice under the Companies Acts of any resolution in
connection with his election. However, any director who is of the age of 70 or more
shall retire in accordance with these articles. Where the board convenes any general
meeting of the company at which (to the knowledge of the board) a director will be
proposed for election or re-election who at the date for which the meeting is convened
will have attained the age of 70 years or more, the board shall give notice of his age in
years in the notice convening the meeting or in any document accompanying the notice,
but the accidental omission to do so shall not invalidate any proceedings, or any
election or re-election of that direcior, at that meeting.

The Directors may appoint a person who is willing to act to be an additional director,
provided that the appointment does not cause the number of Directors to exceed any
number fixed by or in accordance with these Articles as the maximum number of
Directors.

No person shall be appointed a Director at any general meeting unless:-

(a) he is recommended by the Directors; or

(b) not less than 14 nor more than 35 clear days before the date appointed for the
meeting, notice executed by a member qualified to vote at the meeting has

been given to the Company of the intention to propose that person for
appointment stating the particulars which would, if he were appointed, be
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6.11

6.12

6.13

6.14

7.4

required to be included in the Company’s register of Directors together with
notice executed by that person of his willingness to be appointed.

Not less than 7 nor more than 28 clear days before the date appointed for holding a
general meeting notice shall be given to all who are entitled to receive hotice of the
meeting of any person who is recommended by the Directors for appointment as a
Director at the meeting or in respect of whom notice has been duly given to the
Company of the intention to propose him at the meeting for appointment as a directar.
The notice shal! give the particulars of that person which would, if he were so appointed,
be required to be included in the Company's register of Directors.

If immediately upon completion of any sale, assignment, transfer or other disposition of
any Shares pursuant to the provisions of these Articles any Shareholder no longer has
the right to appoint a Nominated Director pursuant to these Articles, that Shareholder
shall forthwith procure the immediate removal or resignation of the relevant Nominated
Director appointed by him failing which the other Shareholders shail be entitled to
remove such Nominated Director from office under Article 6.3 and 6.4 (as appropriate)
as if such Nominated Director were nominated by them (and in the absence of such
remaoval or resignation each Nominated Director appointed by such Shareholder shall
not be entitled to receive notice of, or attend or vote in person or as alternate at, any
meeting of the Directors).

Each “A" Director shall be entitled to nominate, remove and substitute one alternate.
Any other Director shall be entitied to appoint any other Director as his alternate or, with
the consent of all other Directors, any other person. Regulation 65 shall be varied
accordingly.

Any “A" Shareholder or “B” Shareholder whose Nominated Director is removed by him
pursuant to Article 6. 3 or 6.4 shall indemnify and keep indemnified the Company
against any claim by such Nominated Director for unfair or wrongful dismissal or for
compensation for loss of office arising out of such removal,

No Director or alternate Director shall be appointed or removed otherwise than pursuant
to this Article 6.

The ordinary remuneration of each Director shall be £2,000 per year, or such ather sum
as the Company may from time to time by ordinary resolution determine. Regulation 82
shall be varied accordingly.

PROCEEDINGS OF DIRECTORS

Not less than seven days’ written notice shall be given of any meeting of the Board
(unless all Directors agree prospectively or retrospectively otherwise for any particular
meeting to shorter notice of such meeting} such notice to be accompanied by an
agenda specifying the business to be transacted together with copies of any documents
to be tabled at the meeting (or, if such copies are not available, with reasonable det2ils
of such documents). It shall be necessary o give notice of meetings of the Board to
any Directors or alternates who are absent from the United Kingdom and the last
sentence of Regulation 66, and the third sentence of Regulation 88 shall not apply. Any
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7.4

7.5

7.8

10.

such notice can be given orally or by facsimile transmission to any Director or any
alternate.

No husiness shall be fransacted at any meeting of the Directors unless a quorum is
present at the time the meeting proceeds to business. If 2 quorum is not present within
half an hour after the time appointed for the meeting or if during the meeting a quorum
ceases o be present, the meeting shall stand adjourned until the same day and time in
the following week (or such other day and time as all the Directors {(or their altemates)
shall agree) and, at such adjourned meeting, the quorum shall be cne “A” Director,

The Directors attending at any meeting of the Board need not he present at one place
provided that they are able to hear and communicate with each other by telephone or
other instantanecus means throughout the proceedings. Unless the Directors
determine to the contrary, the meeting shall be deemed to be held at the place where
the majority of the Directors altending are present or, if there is no majority present in
any one place, the place where the Chairman is present.

Regulation 93 shall apply as if the word “signed” included “approved by letter or
facsimile transmission”.

The interests of the “A” Shareholder or “B” Shareholder which appointed an “A” Director
or a "B" Director and the interests of such Shareholder's Associated Companies (if any)
shall be deerned to be the interests of the “A” Director or “B” Director so appointed. An
interest of a Director who appointed an alternate Director shall be treated as an interest
of the alternate Director, without prejudice to any interest which the alternate Director
otherwise has, but not vice versa.

A Director may vote and act concerning any matter in which he has, directly or indirectly,
an interest or duty whether or not the same is material and whether or not it conflicts or
may conflict with the interests of the Company; and he shall be counted in the quorum
present at any meeting of the Directors or a committee of Directors notwithstanding
such interest or duty. Regulations 94 to 98 (inclusive) shall not apply.

SECRETARY

The holider or holders of a majority of the "A” Shares for the time being in issue shall be
entitled to appoint and remove the Secretary of the Company and Regulation 99 of
Table A shall be modified ac¢ordingly.

THE SEAL

if the Company has a seal it shall only be used with the authority of the Directors or of a
committee of Directors so authorised by the Directors. The Directors may determine
who shall sign any instrument to which the seal is affixed and uniess otherwise so
determined it shall be signed by a Director and by the secretary or a second Director.
Regulation 101 shall not apply. The obligation under Regulation 6 relating to the sealing
of share certificates shall apply only if the Company has a seal.

NOTICES
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11.1

11.2

The words, "but otherwise no such member shall be entitled to receive any notice from
the Company” in Reguiation 112 and the words “,if any, within the United Kingdom" in
Regulation 116 shall not apply.

INDEMNITIES AND INSURANCE

Every Director or other officer of the Company shall be indemnified out of the assets of
the Company against all losses or liabilities which he may sustain or incur in or about
the execution of the duties of his office or otherwise in relation thereto, inciuding any
liability incurred by him in defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or in connection with any
application under section 144 or section 727 of the Act in which relief is granted to him
by the Court, and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto, provided that this Article shall only have effect
in so far as ifs provisions are not avoided by section 310 of the Act. Reguiation 118
shall not apply.

The Directors shall have power to purchase and maintain insurance for or for the benefit
of any persons who are or were at any time Directors, officers, employees or auditors of
the Company, or of any other company which is its holding company or in which the
Company ar such holding company has any interest whether direct or indirect or which
is in any way associated with the Company, or of any subsidiary undertaking of the
Company or of any such cther company, or who are or were af any fime trustees of any
pension fund in which any employees of the Company or of any such other company or
subsidiary undertaking are interested, including (without prejudice to the generality of
the foregoing) insurance against any liability incurred by such persons in respect of any
act or omission in the actual or purparied execution and/or discharge of their duties
and/or in the exercise or purported exercise of their powers and/or otherwise in relation
to their duties, powers or offices in relation to the Company or any such other company,
subsidiary undertaking or pension fund.




