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Prelminary
The regulabions contamed in Table A ("Table A") i the Sthedule to the

Compantes {Tables A to F) Regulabons 1985 (as amended by the Compantes
(Tables A to F} (Amendment) Regulations 1985 The Companies (Tables A to
F){Amendment) Regulabons 2007 and The Companes (Tables A to
F){Amendment)(No.2) Regulahons 2007) as i force on 30 September 2009
shall except as heremnafter provided and so far as not inconsistent with the
provisions of these Artides apply to the Company to the exdusion of all other
regulations or arbcles of assocation References herein to "regulations” are to
regulatons in the said Table A as vaned.

Regulations 2, 17, 32(a), 39, the final sentence of 58, 64 to 69, 76 to 79, 89,
51, 94 to 98, 109, 115 and 118 of Table A do not apply to the Company.
References to “the Act” are to the Companies Acts 1985-2006.

The hability of the members 1s imited to the amount, if any, unpaid on the
shares held by them.

Private Company

The Company s a private company within the meaming of Secton 1(3) of the
Companies Act 1985,

3.
(1)
@
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Interpretation
In the first ine of regulation 1 after the word "regulations” the words "and in

any articles adopting in whole or in part the same” shall be inserted.

In these Articles;

{a) unless the context otherwise requires the following expressions have the
following meanings:

"A" Director means any director appomnted and holding office
from time to time pursuant to Artide 15(1);

™A" Shares' means the "A" Ordinary Shares of £1 each in the
issued share capital of the Company from time to
time;

™B" Director’ means any director appointed and holding office
from time to ttime pursuant to Artide 15(2);

'Beneficial Owner’ a Member who is the benefiaal owner of Shares ;

"B" Shares' means the "B" Ordinary Shares of £1 each in the
issued share capttal of the Company from time to
time;

'Charged Share' any Share subject to any equitable or other
charge or a floabng charge ;

'Chargee’ a person entiled to a charge ;
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'Company’

'Deemed Transfer Notice’

"Directors”

'Fair Value’

'Fair Value Date’

'Family Trust’

‘Independent Accountant'

C \NRFPonbl\Mat1erdAEMMACS351400_2 DOC

for the purposes of Article 9 indudes any body

corporate;

means 2 transfer notce deemed to be given

under any prowvision of these Atides or any

Relevant Agreement;

means the directors for the time being of the

Company,;

means for the purposes of Artide 10 such pnce

as shall be agreed between the Members or

failng such agreement such prce as shall be
certified to all the Members by the Independent

Accountant as being the open market value of

the Transfer Shares having regard to all relevant

crcumstances as at the date of the transfer
notice on the following assumptions and bases:

{a) valuing the Transfer Shares as on an am's
length sale between a willing vendor and a
willing purchaser;

(b) f the Company 1s then carrying on
business as a gomg concem on the
assumpton that it will continue to do so;

{c) that the Transfer Shares are capable of
being transferred without restnction;

(d) valuing the Transfer Shares as a rateable
propertion of the total value of all the
issued Shares of the Company which value
shall not be discounted or enhanced by
reference to the dass of the Transfer
Shares or the number thereof ;

(e) dsregarding the castng vote of the
Chairman of the Board

means for the purposes of Artice 10 the date

upon which the Members are notified i wnting of

the determination of the Fair Value which shall be
the date upon which the Directors receve the

Independent Accountant’s determnation of the

Far Value In wntng or if the Far Value s

determined by wntten agreement between the

Members the date on which such agreement s

made between the Shareholders ;

means for the purposes of Amide 9 a trust

(whose trustees are professional trustees and/or

the setthng indvidual Benefiaal Owner) ansing

under a settiement inter vivos under which the
princpal person being (or capable of bemng)
beneficary s the setting individual Benefigal

Owner and no power of control over the voting

powers conferred by such Shares is for the bme

being exercisable by or subject to the consent of
any person other than the trustees as trustees or
the individual Benefical Owner ;

means for the purpose of Article 10 a chartered
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‘Joint Venture Agreement’

"Member”

'Member of the Same Group’

'Onginal Member'

'Pard Up'

'Proposing Transferor'
Artcle
'Relevant Agreement’

‘the Relevant Shares'

'Seling Shareholder”

‘Share'

Transferee’

€ \WRParibhMatters\EMMAC\S851400_2 DOC

accountant selected by agreement between the
Members or faling agreement within 14 days of
first request as nominated by the President for
the tme being of the Insttute of Chartered
Accountants 1n England and Wales on the
application of any Member ;

the agreement entered into on the date of
adopon of these articles and made between the
Company and the Members as at the date hereof

means any registered holder of Shares for the
time being of the Company;
means for the purpases of Artide 9 1in relation to
any company, a company which is from time to
time a holding company of that company or a
subsidiary of that company or a subsidiary of any
such holding company (as such temms are defined
in the Companies Acts 1985-1589);
the Member from whom a Proposing Transferor
acquired Shares as a result of an earlier transfer
authonsed under Articie 9{1)(e) and (f) ;
means in relation to a Share pad up or credited
as pad up;
a Member proposing to transfer Shares under
9(5);
means any agreement relating (n whole or In
part) to the management and/for affars of the
Company which i1s binding from tme to tme on
the Company and the Members (induding
without imitation the Jotnt Venture Agreement);
means for the purposes of Artice 9 and includes
(so far as the same remain for the tme beimng
held by any person(s) being the holder(s) thereof
on the adophon of these Artides or by any
person(s) i consequence of a transfer or senes
of transfers of Shares to such person(s) pursuant
to paragraph B(1) sbove) the Shares onginally
held by or transferred to such person(s) and any
addibonal Shares 1ssued to such person(s} by
way of capizhsabon or acqured by such
person{s) in exerase of any nght or opbon
granted or arising by virtue of the holding of the
Relevant Shares or any of them or the
Membership thereby conferred.
means all the holders of issued Shares of the
same class or, for the purposes of Arbcle 10, a
Member who desires to transfer the Transfer
Shares ,
means a Share in the issued share captal of the
Company of whatever class;
means for the purposes of Artice 9 a company
for the time betng holding Shares n consequence




(directly or mndirectly) of a trander or senes of
transfers of Shares between Members of the
Same Group (the relevant Transferor in the case
of 2 series of such transfers being the first
Transferor in such sertes),

Transfer Notice' means for the purposes of Artice 10 a nobce n
wnbing grven by a Seling Shareholder to the
other Members stating the number, class and
denoting numbers {if any) of the Transfer Shares
{which shall be his entire holdng of Shares)
which he wishes to transfer and containing an
offer to sell the same at their Fair Value ;

Transferor’ means fwr the purposcs of Artie 9 a Member
whith has transferred or proposes to transfer
Shares to a Member of the Same Group;

Transfer Shares” means (where appropnate) all the i1ssued Shares
of a particular class of Shares or for the purposes
of Arbide 10 the Shares held by a Selling
Shareholder in the Company which 1t desires to
transfer.

(b) words or expressions the defimbons of which are contamned or referred
to in the Act shall be constued as hawving the mearing thereby
attnbuted to them but excluding any statutory modificaton thereof not
in force on the date of adoption of these Articles;

()  words mporbng the singular include the plurel words mporting any
gender ndude every gender and words importing persons include
bodies corporate and uruncorporate; and (in each case) vice versa;

(d) references to Articles are references to these Articles and references to
paragraphs and sub-paragraphs are unless otherwise stated references
to paragraphs of the Article or references to sub-paragraphs of the
paragraph in which the reference appears;

() dause headings and margin notes are for ease of reference only and do
not affect the construction or interpretation of these Arhdes,

4. Share Capital
The authonsed Share capital of the Company at the date of adoption of thesa

Arudes s £1,000 divided into 500 "A" Shares and 500 "B" Shares. The "A" Shares
and the "B"  Shares shall constitute separate classes of Shares for the purposes of
the Act and shatl carry the respectve voting nghts and nghts to appoint and
remove directors and be subject to the restnctions on transfer heremnafter
provided but save as expressly provided in these Arbdes in all other respedts
shall rank pan passu

5 Issue of new Shares

(1)  Unless a majonty of the Members by nominal value otherwise agree in writing,
any Shares from tme to time created shall be created as “A" Shares and "B"
Shares in the same proporion to the proportions that the then existng
authorised and 1ssued "A" Shares and "B" Shares bear to each other and all the
Shares so created shall be offered to the existng Members for allotment and
1s5ue In accordance with the foliowing provisions:
(a)  on each occasion the "A" Shares and the "B" Shares shall be offered to
the Members at the same price per Share and on the same tenms as to
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payment;

(b}  no Shares of either class shall be offered or 1ssued otherwise than to
Members already holding Shares of the same dass without the prior
wintten consent of all the Members; and

(0 as between Members holding Shares of the same dass the Shares of
that class shall be offered amongst such Members in the same
proportion {as nearly as may be) to therr exising holdings of Shares of
that class or in such cther proporbons as all such Members shall
unanmmously agree in wntng.

(2)  Altumissued Shares compnsed in the authorised share capital of the Company at
the date of adoption of these Articles shall be at the disposal of the Directors
and the Directors shall be generally and unconditonally authonsed for the
purposes ot Secton 80 of the Act subject to the other prowssions of this Article 5
to exercise all the powers of the Company to allot relevant secunbes (as defined
in Section 80(2) of the Act) prowided that the aggregate nominal value of the
relevant secunties allotted pursuant to the authonty shall not exceed the
aggregate nominal value of the relevant secunbes at the date of adoptron of
these Arbides to such persons at such times and generally on such terms and
condibons as they may think fit. The authonty conferred by this Articdle 5(2)
shall expire on the fifth anniversary of the date of adoption of these Articles but
may be revoked vaned or renewed from time to tme by the Company in a
general meeting

(3) Inaccordance with Sechion 91(1) of the Act the provisions of Section 89(1) and
Section 90(1) to (6) of the Act shall be excluded from appiying to any allotment
of equity secunties (as defined in Section 94(2) of the Act) made pursuant to
the authority conferred by Article 5.3.

{4)  Save with the prior wntten consent of a majonty of the Members in nominal
value no Shares shall be aliotted on terms that the nght to take up the Shares
allotted may be renounced in favour of or assigned to another person and no
person entiled to the allotment of a Share may direct that such Share be
allotted or 1ssued to any ather person,

(5)  The Company shall not have power to issue Share warrants to bearer.

6.  Len

The hen conferred by regulation 8 shall attach also to fully Pad Up Shares and the
Company shall also have a first and paramount len on all Shares whether fully Paid Up
or not standing registered in the name of any person indebted or under hability to the
Company whether he shall be the sole registered holder thereof or shall be one of two
or mere joint holders for all moneys presenty payable by him or his estate to the
Company Regulation 8 shall be modified accordingly. The Company's lien on a Share
shall extend to any dividend or other amount payable in respect thereof.

7. Calls

The hability of any Member in default in respect of a call shall be increased by the
addition at the end of the first sentence of regulation 18 of the words "and all expenses
that may have been incurred by the Company by reason of non-payment of the call”.

8. Transfer of Shares

(1) No Member shall transfer, sell or otherwise dispose of all or any part of s
interest 1n or nght attaching to or renounce or assign any nght to receive or
subscnbe for any Share (save as may be required 1n pursuance of his
obligations under these Artidles or any Relevant Agreement) or create or permit
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(2)

(3)

(4

(3)

(6)

to exist any charge lien encumbrance or trust over any Share or agree (whether

subject to any condibon precedent condtion subsequent or ctherwise} to do

any of such things except:

{a) as permitted by Article 9;

{b) as permitted by Article 10;

(c) as permmted by a Relevant Agreement

In connectton with the application of this Article 8, f a transfer of Shares

involves a class of Shares where there 1s more than one regstered holder of

such class of Shares, the transfer of Shares shall (unless otherwise agreed in
wnbng by all the parties to this Agreement) include all the 1ssued Shares of that
particular class.

If a Member at any time attempts to deal with ar dispose of a Share or any

nterest therein or nght attaching therets othenwise than as pemitted by these

Articles he shall be deemed immediately prior to such attempt to have gven a

transfer natice in respect of such Share ("Deemed Transfer Nobce™)

A Member may not at any bme after the date hereaf create any equitable or

other charge or a floating charge on or over any of the Shares reqistered in his

narme without the pnor wntten consent of the other Members i which event
such Charged Shares shall be subject to the following terms and conditions:

(a)  such Member shall remain the registered holder of the Charged Shares
and the terms of the charge shall not place the Member under any
obhigation to exerase any of the voting nghts attached to the Charged
Shares in accordance with the directions or subject to the consent of the
Chargee or any other person,

(b) in the event that the Chargee shall become entitled to reabse his
security or otherwise exercise his nghts as Chargee and seeks to do so
such Member shall be deemed to have immediately gven a transfer
notice in respect of all the Charged Shares;

(c) the Chargee shall enter into direct covenants with the Company and the
Members to give effect to any transfer of the Charged Shares pursuant
to Aride 10(1) and/or any Relevant Agreement which anses as a result
of a Deemed Transfer Nobce free from the charge;

(d) the Company shall receive the sale proceeds in respect of any transfer
as 15 mentioned in sub-paragraph (c) and shall remit the same to the
Chargee (or as he shall direct) against receipt of a binding release of the
charge and delivery of the certficates relabng to the Charged Shares
and any transfers thereof executed by the registered holders thereof but
the Company shall not be liable to see to the applcation of such
praceeds.

For the purpose of ensunng that a particular transfer of Shares 15 pemmitted

hereunder the Directors may require the transferor or the person named as

transferee 1n any transfer lodged for registrabon to fumish the Company with
such information and evidence as the Directors may think necessary or relevant.

Faling such information or ewdence being furmished to the sabsfaction of the

Directors within a penod of 28 days after such request the Drectors shall be

entitled to refuse to register the transfer in question.

Where a transfer notice in respect of any Share Is deemed to have been given

under any provision of these Artides or under any Relevant Agreement and the

arcumstances are such that the Directors (as a whole) are unaware of the facts
gving nse to the same such transfer notice shall be deemed to have been
received by the Directors on the date on which the Directors (25 a whole)
actually become aware of such facts and the provissens of any Relevant
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(7}

)

(9)
(10)

(11)

(1)

2)

3

4)

Agreement shall apply accordingly,

The Dirrectors shall not refuse to register any transfer of a Share which s

permitted under these Articles or under any Relevant Agreement but may in

their absolute discrettion and without assigning any reason therefor decline to

register any transfer of any Share which would otherwnse be permitted

hereunder if it 1s a transfer:

(a) of a Share on which the Company has a hen;

(b}  of a Share (not being a fully paid Share) to a person of whom they shall
not approve and shall in any event refuse to register the transfer of a
Share which 15 prohibited by any Relevant Agreement. The first
sentence of regulation 24 shall not apply.

If a Member becomes aware of any event which 1s deemed to gve rise to any

obligation to serve a transfer nouce he shall forthwith gwe wrtten notice

thereof to the directars.

Except as provided 10 Artides 9 and 10 a2 Member shall not be entitied to

transfer part anly of the Shares held by him from time to time.

The instrument of transfer of any Shares shall be executed by or on behalf of a

transferor In the case of a partly paid Share the instrument of transfer must

also be executed by or on behalf of the transferee, The transferor shall be

deemed to reman the holder of the Share until the name of the transferee 1s

entered in the Register of Members in respect of tt.

Where a transfer notice is deemed to have been served on the Company the

provisions of Article 10 shall apply.

Permitte sfers

Subject always to Article 8 and any Relevant Agreement any Share may at any

time be transferred--

(a) toaMember holding Shares of the same dass; or

(b) to any person with the consent in wnting of all other Members of the
Company; or

(c) by a corporate Member to a company which s a Member of the Same
Group; or

{d) to any person in accordance with the provisiens of any Relevant
Agreement; or

(e) to trustees to be held upon Family Trusts ; or

(i) to a person shown to the reasonable satisfaction of the Drectors to be a
nominee of the Beneficial Owner of such Shares.

If while it holds Shares in the Company a Transferee ceases to be a Member of

the Same Group as the Transferor from which (whether directly or by a senes of

transfers under paragraph 9(1)(a) and/or paragraph 9(1){c) above) the

Relevant Shares were denved It shall be the duty of the Transferee to notify all

the other Members in writing that such event has occurred and the Transferee

shall be bound (except as all the cther Members may in witing otherwise

determine) to trensfer the Relevant Shares to the Transferor or a Member of

the Same Group as the Transferor any such transfer being deemed to be

authonsed under the foregoing provisions of this Articde but subject to the

provisions of Regulation 24,

Where any Shares have been transferred to a nominee pursuant to this Article

any such nominee may transfer any Shares so transferred to the Beneficial

Owner or to another person shown to the reasonable sabsfaction of the

Directors to be a nommee for the Beneficial Owner only.

Where a person to whom any Shares have been transferred as nominee
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(5)

(6)

o))

8

10.
)

@

(3)

)

pursuant to this Article ceases to hold such Shares as nominee for the Beneficial
Owner only he shall forthwith transfer such Shares to the Benefical Owner or to
another person shown to the reasonable sahsfachon of the Drectors to be a
nominee for the Benefioal Owner only and in default thereof he shall be
deemed to have given a transfer notice (as defined in Article 10(3)) in respect
thereof,
Where any Shares have been transferred to a Family Member or trustees
pursuant to this Artidle, the Family Member or the trustees as the case may be
may transfer any such Shares to a person cr persons shown te the reasonable
satisfaction of the Directors to be :
(a) the trustees for the time being (on a change of trustee) of the Family
Trusts In question ; and/or
(b}  the Beneficial Owner or any Faimily Mcembar of the Bangfinal Owner.
In any case where a Proposing Transferor holds thase Shares as a result of an
earher transfer from an Onginal Member the Proposing Transferor may only
transfer those Shares to a person to whom the Onginal Member could have
transferred such Shares under this Article 9(1)(e} and (f).
Where Shares are held by trustees on a Family Trust and any such Shares cease
to be held upon Family Trusts (ctherwise than in consequence of a transfer
authonsed under this Article S(1)(e) and (f)) the trustees shall fothwith transfer
such Shares to a transferee permitted under Article 9(5) and in default thereof
the trustees shall be deemed to have given a transfer notice (as defined In
Article 9(3)) in respect of the Shares in question.
A transfer of any Share pursuant to this Article shall only be treated as a
permitted transfer for the purposes of these Articles if it 15 @ transfer of the
entire legal and beneficial interest m such Share free from all hens charges and
other encumbrances.

be converted into
C iha it teona o e v}

Pre-emphtion Rl

Save In the case of clause 8 and dause 12 of the Joint Venture Agreement a
transfer of Shares or any interest therein may only be effected in accordance
with the procedure set out in this Artide 10 unless all the Members warve their
nghts under this Article 10 in respect of such Shares.

If a Selling Shareholder shall desire to transfer Transfer Shares it shall give a
Transfer Notice A Transfer Nobice shall not be revocable without agreement
between ali Members.

Every Transfer Notice shall speafy the date (20 Business Days after the Far
Value Date) upon which the Selling Shareholder's offer to sell the Transfer
Shares shall lapse and If before the date so speofied the Selling Shareholder
shall have received from the other Members ("Purchaser”) or any other
purchaser nominated by the Purchaser an offer in wnting to purchase all the
Shares compnsed in the transfer nobice In accordance with this artide the
Selling Shareholder shall subject to the provisions of artiles 10{5) and 10(6) be
bound to sell and the other Shareholder or the purchaser nominated by it shall
be bound to buy all such Shares.

If the Selling Shareholder shall not find Members who wish to purchase the
Transfer Shares following the procedure set out in this Arides 10(2) and 10(3)
or if through no default of the Selling Shareholder the purchase of any of the
Transfer Shares 1s not completed within the time penod specified in Article 10(3)
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(5)

(6)

)

8

)
(10)

(11)

(12)

(13)

the Members undertake not to take any steps to expand the business of the

Company and shall procure that the Directors wall do likewise and shall use therr

reasonable endeavours to agree a course of acton to realise the assets of the

Company 1n an orderly way to faaltate the distnbution of any surplus cash

assets of the Company (after discharging all the Company's labilibes) to the

Members

If wathin four months from the Fair Value Date the Members shall not agree a

course of action to realise the assets of the Company (or the Members agree

that they have taken such steps as they are able to realise the assets as sad)
then the Members shall procure that the Directars shall, at the earliest
practicable date:

(a)  (make or concur in the making of a statutory declaraton in the terms
mentioned n secuon 89 Insolvency At 1986 (if the state of the
Company's affairs permits the making of such a dedaraton); and

(b) subsequently convene an extracrdinary general meeting for the purpose
of passing (and each Member shall vote in favour of) an extraordinary
resolution to place the Company in members’ voluntary winding-up (if a
declaratton as mentioned in Article 10(5)(a) has been made) and take all
other requisite steps to place the Company i members’ voluntary
winding-up, or

() where the state of the Company's affairs does not permit the making of
a dedaration as mentioned in Article 10(5)(2). convene a meeting of the
Company's creditors in accordance with secbion 98 Insclvency Act 1986
and take all other requisite steps to place the Company in creditors’
veluntary winding-up.

With the wntten consent of all the Members the provisions contained m this

Artidle 10 or any part thereof may be wawved or varled in relabon to any

proposed transfer of Shares.

etermination of the Far Val

Immediately following service of the Transfer Notice and unless the Fair Price

can otherwise be agreed upan by the Members, the Company shall instruct the

Independent Accountant to cerbfy the Fair Value of the Transfer Shares.

If any difficulty shall anse in applying any of the foregoing assumptions or bases

then such difficulty shall be solved by the Independent Accountant in such

manner as he shall in tis absolute discreton think fit

The Independent Accountant shall in deterrining the Fair Value of the Transfer

Shares appoint an independent surveyor to value the Property.

The Independent Accountant shall act as an expert and not as an arbitrator and

his decision as to the Far Value shall in the absence of mamfest error be final

and binding on the Members.

The Company will use its best endeavours to procure that the Independent

Accountant determines the Farr Value wthin 20 Business Days of being

requested to do so.

The expenses of the Independent Accountant and costs of the independent

surveyor together with all legal costs incurred with the transfer shall be borne

equally between the Members unless the Independent Accountant determines
otherwise having regard to the positions of the respective Shareholders,

Payment of the Fair Valug

The Far Value of the Transfer Shares shall be paid by the Purchaser to the

Selling Shareholder upon completion of the sale of the Transfer Shares which

shall occur 20 Business Days of the Fair Value Date and at such reasonable time

and place as the Purchaser may specify by not less than 72 hours' wnitten notice
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(14)

11.

i
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1))

to the Selling Shareholder whereupon:

(a) the Seling Shareholder shall deliver to the Purchaser a duly executed
transfer in favour of the Purchaser or as it may direct together with the
relative share certificate(s) in respect of the Transfer Shares and a
power of attorney m such form and in favour of such person as the
Purchaser may nominate so as to enable the Purchaser to exercise all
nghts of ownership in respect of the Transfer Shares incuding, without
imrtation, the voting rights thereto;

(b) agamst such delivery the Purchaser shall pay the Far Value for the
Transfer Shares to the Selling Shareholder by telegraphic transfer or
bankers' draft for value on the date of completion;

(¢) the Members shall procure (insofar as they are able) that the said
transfer or ransfers siwll be registered;

(d}  the Selling Shareholder shal! do all such other things and execute all
such other documents as the purchaser may reasonably require to qive
effect to the sale and purchase of the Transfer Shares;

(e) the Selling Shareholder shall procure the removal immediately upon the
transfer of the Transfer Shares of all the directors appanted by #t and
such removal shall take effect without any liability on the Company for
unfair or wrongful dismissal or other compensation for loss of office or
otherwise and the Seliing Shareholder shall indemnify the Company n
respect of such compensation for loss of office or othewise paid by it;
and

(f the Purchaser shall itself pay or shall procure that the Company shall
pay to the Selling Shareholder all outstanding habilities of the Company
to the Selling Shareholder and that any guarantee secunty or other
assurance given by the Seliing Shareholder on behalf of the Company
shall be released by the beneficiary thereof or a counter Indemruty shall
be given by the Purchaser in the Selling Shareholder’s favour in the form
and substance reasonably sabsfactory to the Seliing Shareholder in
respect of any lability thereunder.

If the Selling Sharehalder shall fail or refuse to transfer any Transfer Shares in

accordance with its obligabons hereunder within 14 days after becoming so

bound, then without prejudice to any other remedies which the Purchaser may
have, the Directors appointed by the Purchaser may execute and deliver on its
behalf and as attomney for the Selling Shareholder the necessary transfer and
the Company may receive the Fair Value for the Transfer Shares in trust for the

Selling Shareholder and cause the Purchaser to be registered as the holder of

the Transfer Shares. The receipt of the Company for the Far Value for the

Transfer Shares shall be a good discharge to the Purchaser {(who shall not be

bound to see to the applicaton thereof) and after the Purchaser has been

registered in purported exercse of the aforesad powers the validity of the
proceedings shall not be questioned by any person.

M_ng__t qenera! meetmus

Shares or a Pra

- i i i ’.
Regulation 41 shall be read as if the words “and if at the adjourned meeting a
quorum 15 not present withun half an hour fram the time appointed therefor or f
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dunng the meeting a quorum ceases to be present such adjurned meeting
shall be dlssolved were added tn the end thereof

(4) An mstrument appomtmg a proxy may In the case of a corporaton be signed on
its behalf by a director or the secretary thereof or by its duly appointed attomey
or duly authonsed representative.

(5)  The instrument appointing a proxy to vote at a meeting shall be deemed also to

confer authonty to vote an a poll on the election of a chairman and on a motion

to ad]oum the meehng

{

eRED . i g .1m1\wn.u( Buhvoe}
L‘-\ \w .-lw\:\ T3 0 (ornpan InMOnt Hevaber, tee weatbatl B ova
) Corporate Resolutions P h—ehy WSV o o P»/QL\_-} v\n . Mavnkey. cv ~ df&r dru.f\uv-ied
Any wntten resolution of the Members may in the case of a corporation be signed on its  vepredewhakV e
behalf by a director or the secretary thereof or by its duly appointed attomey or duly ﬂ o dote
authonsed representative, t’W’ -t

13.  Votes of Members M -

131 Subject as prowvided below in this paragraph and to any other special nghts or

restnctions as to voting attached to any Shares by or in accordance with these

Articles on a show of hands every Member who (being an indivdual) ts present

In person or (being a corporation) s present by a duly authorised representative

or by a duly appointed proxy shall have one vote and on a poll every Member

shall have one vote for every Share of which he is the holder Provided that:

(8)  no Shares of either dass shall confer any nght to vote upon a resolution
for the removal from office of a director appointed by holders of Shares
of the other dass; and

(b) of at any meehing any holder of Shares of a particular class 1s not present
In person or by proxy the votes exercisable on 2 poll in respect of the
Shares of the same class held by Members present in person or by
proxy or by a duly authonsed representative shall be pro tanto increased
(fractons of a vote by any Member being permitted) so that such
Shares shall together entitle such Members of that particular class to the
same aggregate number of votes as could be cast in respect of all the
Shares of mat dass if ail the hc!ders thereof were present n persm

Wt b T v [Py |
(" &)

14.  Altemate directors
(1)  Any director (other than an alternate director} may at any tme appoint any

person (including another director) to be an altemnate director and may at any
time terminate such appointment. Any such appointment or termination of
appointment shall be effected in ke manner as provided in Aride 14(3). The
same person may be appointed as the altemate director of more than one
director.

(2)  The appointment of an altermate director shall deterrmine on the happening of
any event which if he were a director would cause lim to vacate such office or
if his appointor ceases to be a director.

(3) An altemate director shall be entitled to receive nobces of meetings of the
directors and of any committee of the directors of which his appointor 15 a
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member and shall be enttled to attend and vote as a director and be counted n
the quorum at any such meeting at which his appontor 15 not personally
present and generally at such meeting to perform all funchons of his appointor
as a director and for the purposes of the proceedings at suth meebing the
provisions of these Articles shall apply as if he were a director of the relevant
class. It shall not be necessary o give notices of meetings to an alternate
director who 15 absent from the United Kingdom.  If an alternate director shall
be himself a director or shall attend any such meeting as an alternate for more
than one director his voting nghts shall be cumulative but he shall count as only
one for the purpose of determining whether a quorum 15 present.  If tus
appantor 1s from time to time absent from the United Kingdem or temporanly
unable to act through ill-health or disability his signature to any resolution in
wnting of the directors shall be as effectve as the signature of his appointor.

' An alternate director shall not (save as aforesaid) have power to act as a

' directar nar shall he be deemed to be a dirrector for the pumoses of these
Arbicles.

{(4)  An altemate director shall be enttled to contract and be interested In and
benefit from contracts or arrangements or transachons and tc be repaid
expenses and to be indemnified to the same extent mutatis mutandis as If he
were a director but he shall not be entitled to recee from the Company tn
respect of his appointment as an alternate director any remuneration except
anly such part {if any) of the remuneration otherwise payable to his appointor
as such appontor may by notice in wnting to the Company from time to time

direct.
15. Agggmtmen; and regremgn; gf gnggg;ors
T bl v C\' (1) h : af-th P
B\m‘(w Lo oo
ok o Shat) N’f il
'ca-u wov wadrt tnbn WY

,;“ms {’m'mﬁw\’:‘ (2) The holders of the “A" Shares shall be entitled by notice n wnbing to the
Qﬂwﬁa& Swvewe'tivs  Company to appoint two directors and by ke notice to remove any of such
dwectors and at any bme and from tme to time by tke nobice to appont any
other person to be a director in the place of a director so removed.  Any

director so appointed shall be an "A" Director.

(3) The holders of the "B" Shares shall be entitled by nohce in wnting to the
Company to appont two directors and by hke notice to remove any of such
directors and at any time and from time to tme by bke notice to appoint any
other person to be a director in place of a director so removed. Any director so
appointed shall be a "B" Director.

(4) A notice of appointment or removal of a director pursuant to this Artidle shall
take effect upon lodgement at the registered office of the Company or on
delivery to a meeting of the directors or on delivery to the secretary.

(5}  Every director appointed pursuant to this Article shall hold office untl he is
etther removed in manner provided by this Arhide or dies or vacates office
pursuant to regulation 81 (as modified by Artide 1(2)) and nerther the company

' in general meeting nor the directors shall have power to fill any such vacancy.

(6)  Any director appointed pursuant to this Article shall be at hiberty from time to
time to make such disclosure to his appointor(s) as to the business and affarrs
of the Company and the Company's subsidianes as he shall n his absalute
discreton deterrnine.

(7)  Upon ceasing to hold any Shares, such Member shall procure the immediate

C \NRPorthI\Matters EMMAC\851400_2 DOC




removal of all the directors appointed by it and such removal shall take effect
without any hability on the Company for unfair or wrongful dismissal or other
compensation for loss of office or otherwise and such Member shall indemnify
the Company in respect of such compensation for loss of office or otherwise

pad by it.
(2) 16. Proceedings of directors
(1) A|l deasuons of the Board shall be determmed by resoluhon

v Divechows Peotis2
d unlei (3)
e w‘h% Horg

o velid!
mﬂmed (4)

Director and one "B" Darector and the ansaction of the B’: two Dwethra,

(o) e ‘\‘”’" - ‘;‘_ busmess of 2

d.uhﬁ offW*e ) In the event t:hat a meeting of the Board ts not quorate within 30 minutes of the

}&,udbr s tme appointed for the meeting the meeting shall be adpurned for the

tve b av o kdn S I consideration of the same business until the same bme and place the next

$ @( A following week (or the next business day thereafter) when those Directors

lousived W R present shall constitute a quorum,

Lo wnen (6} A person who holds office only as an altemmate director shall if his appointor s

brig wlokdn L not present be counted 1n the quorum

Sl rmwawww%
\o . M’Jﬂs&ﬂm‘
mk\\ i ()(M ness-ans

ok,\rtdbt.\ P:E"'g& e

_s\mu&ddw»vﬂd "““6“)
SIS TN e

wzf“‘% ":?J‘*‘ ®

(= o uond N

e
“"3"’“ ot u{;@\

ber-of Votes as could have been cast if all that class of directars

Mwm orapiesent: [ A Ento wally eu.\nj .

v 4)5 Any dlrector may pan:mpate na meetng of directors by means of a conference
wke ey A telephone or similar communicabions system whereby all persons partrapating i

g bYW 0 the meeting can hear each other and participation in a meeting in this manner

Q& ) Lo shall be deemed to constitute presence in person at such meebng for all

w M""‘"{ purposes including that of establishing a quorum. A meeting held by such
f means shall be deemed to take place where the largest group of parbapators in

At g ke
dm@m “\A'L“' “’*d‘vﬂ'q number 15 assembled. In the absence of such a majonty the locabion of the
cswwi) mabve P charman shall be deemed to be the place of the meeting.

S».v&d vt O YW
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(1) WS 5(‘-4&»5:&
3«;&\:\2:“:’:‘0’* “1% Notlces to Dlrﬂ
7,9 n

L4

‘epit < g\u i

5 ol M wwik
ol (e e o eot
Y, b.:r led_te
%(“‘:’Svj";s é Y BRCES may be forwarded The third sentence of regulation 88 shall
H - B h aw

wwa rlostnt d“;(z) Regulatlonlll shaﬂ be read as If the words 'except that a notice calling a
Uwied F‘Qj meeting of the directors need not be in wnting' were deleted therefrom,
w bwe e tine (3)

director of every meeting of the directors except any-#bs
Kingdom from time to trme who have fhe case of a direttor) nominated

Each such nobice shall {a) be sent to the address notfied from time to time by
ove ("3 (oo bt Mdeach director to the secretary (of If there i1s none at that tme the chairman) as
Core A Aweckn) Wl o igecs for the service of such nobices {or if no 2ddress has been so
o ativuathve ov (€) suppled to his Jast known address) (b) contain an agenda speafying in
el ke Puvviih e reasonable detarl the matters to be discussed at the relevant meetng (c) be
a&d 05 accompanied by any relevant papers for discussion at such meeting and (d) if
kv md\at‘ uxﬂ-n-l“ sent to an address outside the United Kingdom be sent by couner or facsimile
wEvLe Mdaﬂffe wWovOEL. transmission

e t\,u.,d .\c ‘{' (4)  Save as provided in paragraph (3) any such nobice may be delivered personally
or by first class prepaid letter and shali be deemed to have been served if by

“é: M@.M fnw{’""l’f delwery when delwered and If by first class letter 48 hours after posting.

CoPH e an. A B sy sl J VAl ] gtallF

case.-no busmessorreoluhons A Las tnsaihod-er-passCO 20 ENY meetng of

O ENEap-as-was-fary-disdosed-wi-thiragenda-for-such-meeting. CIMTQM‘uML‘T

19.  Minutes of Directors' Meetings
Appropnate complete minutes of each meeting of the Directors shall be maintained by

the Company and copies thereof distrbuted to the directors as soon as reasonably
prachcable after the meeting shall have been held.

20. Directors Interests

{1} A Director who 5 In any way whether directly or indirectly interested in a
transaciion or arrangement ¢r proposed transacbon or arrangement with the
Company (within the meaning of Secton 317 of the Companies Act 1985) shall
declare the nature of his interest at a meeting of the directors in accordance
with that section and subject to such disclosure may vote in respect of any such
transaction or arrangement or proposed transachon or amangement or any
matter arising thereout and If he does so vote his vote shall be counted and he
shall be capable of consttuting a quorum at any meeting of the directors or the
committee of directors at which any such transaction or amangement or
proposed transachon or arrangement shall come before the board of directors
for consideration and may retain for his own absolute use and benefit all profits
and advantages directly or indirectly accruing to him thereunder or mn
consequence thereof,

(2) A Director shall not be obliged to declare his mterest in any contract or
proposed contract in which he shall be interested only by virtue of fus being an
officer of or a holder of Shares in the capital of the Shareholder appointing him
or any assooated company (within the meaning of Section 416 Income and
Corporation Taxes Act 1988) of such Shareholder and in relabon to all such
contracts or proposed contracts a director may vote {(and shall be counted in the
quorum) at a meeting of Directors or of a committee of directors on any
resolution concerning the contract or proposed contract,
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21.  Botrowing powers
The Directors may exercise all the powers of the Company to barraw money and to

mortgage or charge s undertaking property and uncafled capital or any part thereof
and subject as otherwise provided in these Articles to issue debentures debenture stock
and other secunties whether outnght or as secunty for any debt hability or obligation of
the Company or of any third party.

22.  Accounts and information

Every Member shalt be entitled either himself or through his agents duly authonsed in
wntng dunng the Company's normal hours of business to inspect and take copies of
the books of accounts and all other records and documents of the Company and each
of its subsidianes on giving nox less than 48 hours writer nobee to the secretary (or if
there 1s none at that time the chaimman), The Company shall give each such Member
all such faalines as he may reasonably require for such purposes induding the use of
copying faciities The Company may make a reasonable charge for any copies taken but
otherwise shall not charge for any faciltbes requested as aforesad.

23.  Capitalisation of Profits

The words "special resolution” shall be substituted for the words "ordinary resolutien” in
regulation 110 of Table A. On any occasion when Shares are allocated and distnbuted
credited as fully paid under the provisions of regulatton 110 Table A (as amended by
this Article) the Shares allocated to holders of "A" Shares shall be or be designated “A"
Shares and the Shares allocated to holders of "B" Shares shali be or be designated "B°
Shares.

24.  Notces

A notice sent may be delivered personally or by first dass prepard letter and shall be
deemed to have been served by delivery when delivered and f by first dass letter 48
hours after posing  The second sentence of regulation 115 shall not apply.

25. Indemnity and i nce

(1) Subject to the provisions of and so far as may be permitted by law every
director auditor secretary or other officer of the Company shall be entitled to be
indemnified by the Company against all costs charges losses expenses and
hiabilihes incurred by him in the execubion and discharge of his duties or In
relation thereto induding any labiity incurred by him in defending any
proceedings cvil or cnminal which relate to anything done or omitted or alleged
to have been done or omitted by him as an officer or employee of the Company
and in which judgment 1s given in his favour (or the proceedings are otherwise
disposed of without any finding or admussion of any matenal breach of duty on
hus part) or in which he 1s acquitted or tn connechon with any application under
any statute for rehef from hability «n respect of any such act or amission 1n
which rehef 1s granted to him by the Court.

(2) The Company may purchase and maintain for any officer or auditor of the
Company Insurance agamst any hability which by virtue of any rde of law would
otherwise attach to him 1n respect of any negligence default breach of duty or
breach of trust of which he may be guiity in redation to the Company.
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