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Edinburph International Conference Centee Limited

No. 8C131773

The following is cerlified as a e copy of the Written Resclution of the Company passed on 18th
December 1996 by all the members for the time being entitled (o receive notice of and (o attend and vole
at General Meetings {or being a corporation by its duly autherised representative) passcd as & Spocial
Resolwtion in accordance with Regulation 53 of Table A of the Companics {Tables A-F) Repulations

1985 forming part of the Arlicles of Association of the Company:-

Bt was resolved that;-

i (a) the unissued "A" Redeemable Preference Share of £0.91, having been redeomed, is
cancelled, that § of the cxisting unissued Preferred Ordinary Shares of £1 each in the
capital of the Company be and is horcby re-designated as a Special Share of £1 and that
the authorised share capital of the Company is therelore £55,00£,000.01 divided into 1
"B" Redeemable Preforonce Share of £0.01, 980 Ordinary Sharcs of £] cnch, 10 RBL
Shares of £1 each, 10 Preference Shares of £1 cach, 54999999 Preferred Ordinary
Shares of £1 cach and 1 Specinl Share of £1 having the rights and privileges and being
subject o the resiriclions contained in the Articles of Association of (he Company

adapted by paragraph (b) of this Resolution;

(b} the Regulotions contained in the document annexed herclo and for (he purposcs of
identiftcation signed as relative 1o this Resolution by the Chairman, be and are hercby
approved and adopfed as the new Articles of Assosintion of the Company in substitulion

for and to the cxclusion of the existing Articles of Association of the Company; and

(b) the Loan Stock Instrument (the "Instrment™) dated 27th March 1992 by the Company
relating ta £55m Convertible Unsccured Loan Stock 2117 be varied in the following

(erms:-

0] a new paragraph 3 be added to the Instrument to read "The Company has by
Special  Resolution of the  Stockholders removed  the cenverlibility of

£9,702,351.34 of the £55m Converlible Unscoured Loan Stock 2117 which

G

I ! !!
ScTl wsp22FRo2e [_639

GHOCMPANYVAIWATSO-NRICCIC RED 18 Detembin 190G

EOrPANTES HOUSE 23712786




(i)

{iii)

(iv)

remain unissued as at 17th Decomber 1996 ("the Non Convertible Unsecured

Loan Stock"),

there shall be a new definilion added into Clause LI afler the dofinition of

“Business Day" to read:-

"Converlible Stock" shall mean £45,297,608.66 Convertible Unsecured Loan
Stock 2117 of the Company issucd as at 1 7th December 1996;" and

"Converlible Stockholders” shall mean the person(s) whose name(s) isfare

cntered in the Register as holder(s) of the Convertible Stock”;

the delinition of "Convession Rights" in Clanse 1.1 shall be amended by the
addition of the word "Convertible" before the wards "Stockhalders" and

"Stock";

the following now dellnitions will bo inseried in Clause 1.1 following tho

definition of "Instrument™:-

"Non Convertible Stock” shall mean £9,702,351.34 Non Convertible Unsecured
Loan Stock of the Company or, as the case may be, the antonnt thercol from

time lo {ime and for the timo being issued and outstanding; and

“Non Couverlible Stockholders" shall mean the person(s) whose name(s) isfarc

emdered in the Register as (he holder(s) of the Non Convertible Stock;

the definition of "Stock” in Clawse 1.1 shall bo deleted and the following

definition shall be inscrted:-

"Stock"” shall mean the Convertible Stock and the Non Convertiblo Steck: and”
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Clanse 2 of the Instrunent shail be amended by the addition of the words "Non
Convertible" afler the word “The” at the begiming of the paragraph, and the
addition of the words "The City of Edinburgh Council, the successor fo" afler

the word "to" in linc | and the word "between” in line 6.

Clausc 9.1.2 of the Instroment be amended by the addition of he word
“Converlible" before the ward "Stockhotder" in line 6 and the addition of (he

word "Convertible” before the sword "Stock" in ling 9.

Clauses 9.2. 9.3 and 9.4 of the Insirumesd be amended by the addition of the

word "Convortible" before every reference to eithor "Stockholder” or "Stock".

Clause 11.1 of the Instrument be amended by the deletion of the first five Iincs

thercof and the subslitution of the following;-

"Al the option of each of the Convertible Stockholders excrejsable by notice in
writing to the Company, the Convertible Stock shall be repaid or converted into
Proferred Shares on ihe basis of the Conversion Rate {as defined in sub-clausc

9.2} and at the oplion of cach of the Non Convertible Stockholders excrcisable
by notice in wriling to the Company, (he Non Convertible Stock shall be ropaid,

in cach casc upon the accurrence of any of the foliowing cvents:-"

Clause 15 of the nstrument be amended by the addition of the word
"Conventible" before the word "Stocklhiolders” in line 4 and (ke addition of the
words "and a Special Resolution of the Non Couvertible Stockholders” afler (he

word "Stockhelders” in fine 4.

The Sehedule of the Instrument shall be amended by the deletion of (he words

"£55m Convertible® and the addition of the following waords:

"€ Convertible/f Nen Convertiblc]|" and the addition of a squarc

bracket belore the word “Convertible™ in the paragraph beginning "This is 1o
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cerlify” followed by the insesfion of "/Non Convertible]” afier the word

"Convertible” and (he mscrtion of square brackels around notc 3 (o the

Schedule,”

/D,ix:ecrﬁ/Sccrclal}’
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This document conlains a print of the Memorandum and new Articles of Assaciatiosn of
Edinburgh International Conference Centve Limited as amended ang adopted by Special
Resolution passed on 18 December 1996%

ertesransrrenarlen

. Du:ecw /Secretary

THE COMPANIES ACT 1985 TO 1989

COMPANY LIMITED BY SHARLES

COMPANY NO: SC131773

MEMORANDUM
and
NEW ARTICLES OF ASSOCIATION
of
EDINBURGH INTERNATIONAL CONFERENCE CENTRE LIMITED

(Incorporated 13th May 1991)

MeGrigor Donald

Solicitors
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THE COMPANIES ACT 1985 TO 1989
COMPANY LIMITED BY SIIARES
MEMORANDUM OF ASSOCIATION
of

EDINBURGH INTERNATIONAL CONFERENCE CENTRE LIMITED

1. The Company's same is "EDINBURGH INTERNATIONAL CONFERENCE CENTRE
LiMI™ED")

2. The Company's repistered office is to be situated in Scotland.
3. The Company's objects arc;-
H ] To acquire by purchase, lease, exchange or otherwise for development,

investment or resale and to traliic in land and house and other property of any
tenure ar any interest therein, and to creale, reserve, scll and deal in heritable
and leascliold ground rents, and to make advances upon the security of fand or
house or other property or any interest therein, and whether crecled or in
course ol erection, and whether on [irst mortgage or subject to a prior
morigage or morigages, and generally (o deal in, trallic by way of sale, lease,
exchange or otherwisc with land and house property and any other property
(whether heritable, moveable, real or personal) and Lo turn the samic to
account as myy seem expedient, and in particwlar by laying oul slreets. roads
and squarcs, constructing sewers and draining, planting, paving and preparing
building siles, and by constructing, reconsliucting, allering, repairing,
impraving, decorating, furnishing and maintaining houscs, flats, bungalows,
offices, faclorics, warchouses, wharves, workshops, hotels, shops, bus
siances, garages, lcisure centres, coitference centres, buildings, works and
convenicnees of all kinds, and by consolidating or connceting or subdividing
propertics and by issuing and disposing of the same, and by advancing money

{o and entering into contracls with builders, tenants and others, and (o manage

and develop any land, buildings or other property as aforesaid, whether
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(2)

belonging to the Company or not, and to collect rents and income, and to
supply 1o tcnants and occupicrs catering and other services, and all
convenicnces and amenities contrnonly required therewith, {0 acquire and take
over businesses or undertakings of alt kinds, and to carry on, or dispose of,
remove or put an end to the same or otherwise deal with the same as may
scem expedicnt, and Lo casry on all or any of the businesses of building and
civil cngincering contractors, land, cstale and property developers, ropairers
and others, cstatc agents and managers, mortgage and insurance brokers and
agenls, surveyors, valuers and auclioncers, builder's merchants, plant hire
spectalists and contractors, merchants of, and dealers in plant, ntachinery,
vehicles and appliances of all kinds, painters, decorators and plumbers,

haulage and transpor! contractors, electricians and general engineers;

{i1) To carry on busincss as providers of buildings or facilitics for the promotion.
organisation, staging, production or performance of every kind of exhibition,
show, display, trade or other fair, rally, conlerence, spectacke, calertainment,
amusemett!, recreation and sporting and other event and to hire, let out or
otherwise permit the use of the property of the Company upon such lerms as

the Dircctors of the Company shall think £it for any purposc, whether public

or privale;

(i)  To act as promoters and arganisers of cvery kind of exhibition, show, display,
tradz or other [air, ratly, conference, spectacle, enfertainment, amuscment,
recrealion and sporting and other cvent and to provide all kinds of
convenicnees and altractions for exhibition organisers, participants,

exhibitors, spectators, visitors and others;

(iv)  Tocary on business as proprielors of hotels, restaurants, refreshment and tea
rooms. cafts, milk and shack bars, founge bars and other premisce licenscd 1o
dispensc alcoholic beverages, and as caterers and contractors for the provision

ol every need or want?

To camy on any other {rade, business or profession which may scem to the Company
capabic of being conveniently carricd on in connection with the above or calculated,

dircctly or indircetly, to benefit or to enhanee the value of or render profitable any of
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the property, assels, rights or interests of the Comparty or any subsidiaty associaled or

allicd company or person;

(3) To purchasc, fou, lease, hite or olherwise acquire any [ands, houscs, buildings, offices,
plant and machinery and other heritable or moveable, real or persomal property and
any rights or privileges neeessary or convenient for the purposes of the Company or
any subsidiary, associated or allied company or person and to ercct, construct, lay
down, enlarge, alter and maiutain any heritable and/or frechold and/or Icaschold
propeity nccessary or convenient [or the business of the Company or any subsidiary,

associated or allicd company or pers-n;

{4 To borrow or raise money or scoure the payment of money or the observance of
abligations in such manner as the Dircctors shall think fit and for such purposes to
morigage or otherwise charge, by way of standard sceurily or floating charge or
otherwise, the undertaking and ail or any of the Company's property, both present and
[uture, including its uncalled capital, and to create, issue, make, draw, accept and
negotiate perpetual or redecmable debentures or debenture slock, bonds or other

obligations, bills of exchange, promissory notes or other negoliable instruments;

{5) Te lend or advance money or give credit to such persons and companics and on such
terms as may be thought fit and to guarantes andfor give sceurity for the payinent of
moncy by, or the performance of obligations of any kind (including without prejudice
to the gencralily hereal the payment or repayment of principal, interest, dividends and
premivms on, and any other monies duc in respect of, any stocks, shares, debentures,
debenture stock or other securitics or borrowings) by, the Company or by auy other
person or compaty, including any company which shall at the time be (he holding
company of the Company or another subsidiary of such holding company or a
subsidiary of the Company (all as defined by Scction 736 of the Companics Act 1985
and any stalutory amendment or re-ceactment thereel) or any company associated

with the Comipany in business or by reason of common sharcholdings or otherwise:

(6) To invest and deal with the funds of the Company not immediately required in such
investments or upon such sceurilics and in such manner as may be from time to time
determined and from time to time fo vary any such investiments and to acquire and

hold shares, stocks, debentures, debenture stocks, bonds, sccuritics, obligations or
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(8)

2

other investmenls, rights or interests of or in any compasy or companics or public,
local or regional authority or body in the United Kingdom or elsewheie and to co-
ordinale, fmance and manage all or part of the business and operations of any such
compaily (o establish trusts of any kind and on such (crms and to contiibutc or arrange
for the contribution 1o any such trust of all or any of (he assets of the Company, all as
the Company may consider Lo be appropriate or desirable for the business of the

Company;?

To apply for, purchase or otherwisc acquire and prolest, prolong and renew, whether
in the United Kingdom or clscwhere, any patents, patent rights, brevets d'invention,
licences, prolections and concessions which muy appear likely lo be advaniapeous or
useful to the Company and 1o usc and tum to account and to manufaclure under or
grant licences or privileges in respect of the same and o cxpend moncy in
experimenting upon and testing and in improving or secking 1o improve any palents,

inventions or rights which the Company may acquire or propose 1o acquire;

To acquire all or any ¢ 2t of the undertaking, property, business or assets of any
person or company j-atased of property suitable for any of the purposes of the
Company or carrs g o1 & proposing to carry on any business which the Company is
authorised to carry on and, as part of the consideration for such acquisition, to
wndertake all or any of the liabilitics of such person or company or lo acquire an
interest in, amalgamale or enter inlo partoership or joint adventures or arrangements
regarding the sharing of profils, union of iiercsts or co-operation, cither in whele or
in part, with any such person or company and to give or aceept, by way of
consideration for any of such acls or things or for any property acquired, any sharcs,
slock, debentures, debenture stock or securitics thal may be agreed upon and to hold
as investments of the Company or otherwise deal with as may be considered fit any

shares, slock, debentures, debenture slock or scouritics so received:

"Te promole or establish or concur in promoling or cstablishing any olher company for
the purpose of purchasing or taking over all or any of {he propertics, rights and
liabititics of the Campany or carrving on any business or operations which the
Company is authorised to carry on or for any othier purpose which may, directly or
indircetly, benefit or advance the objeels or interests of the Company and (o aequire

and bold as investments of the Company or otherwise deal with as may be considered
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fit any shares, stock, debentures, debenture stock or securities of any such company:

(10)  To amalgamate or enter iuto partnership or joint adventure with any persen or
company carrying on any business or having any objects similar to any of the
businesses or objects of the Company or which way, dircetly or indirestly, benefit or
advance the objecis or interests of the Company and to make and carry info clfect
arrangements regarding the provision of services, the purchasc or sale of commodities
wad the prices thercol. the employment, regulation and remuneration of cimployecs
and the sharing of profits, union of intcrests or co-operation, cit ;. in whole or in par,
with any such person or company and that in such manner and on such terms and

conditions as may be considered o be for the benefit of the Company,

{11}  To cstablish and maintain or procurc the establislinent and maintenance of any non-
contribulory or contributory pension or superannuation funds for the benefit of, and to
give or procure the giving of donations, gratuities, pensions, allowances or
emoluments Lo, any persons who arc or were at any time in the employment or service
of, or shall have rendered services of any kind to, the Company or any company
which is the holding company or a subsidiary of the Company or such holding
company or is allied 1o or associated with the Company or with any such holding
company or subsidiar or which was a predecessor in business of the Company or of
any such other company as aloresnid or who arc or were at any time direclors or
officers of the Company or of any such other company as aloresaid or any person in
whose welfare the Company or any such other company as aforesaid is or has been at
any time interested and Lo or for the benefit of the wives, widows, familics and
dependants of any such persons, o establish and subsidise or subscribe Lo any
institutions, associalions, clubs or funds caiculated Lo be for the benelit of or 1o
advance the interests and weli-being of the Company or of any such other company as
aloresaid or of any such persons as aforesaid, lo make payments (or or lowards the
insurance of any such persons as aforesaid and to subscribe or guarantce moncy for
any charitable or benevolent objects or for any exhibition or for any public, gencral or
vscful objeet and to do any of the matiers aloresaid cither alone or it conjunction with
any such ather company as aloresaid provided that without the previous sauction of an
Qrdinary Resolulion ol the Company the foregoing power shall not be exereised in
favour of any person who is or was a dircetor of the Company or of any such other
company as aloresaid bul who docs not hold or has not held any salaried employment
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or office in the Company or in any such other company as aforesaid or in favour of

the wife, widow, family or dependants of any such person;

(12)  To scll or otherwise dispose of the whole or any part of the undertaking, property and
asscis of (he Company cither together or in portions for such consideration as the
Company may think it and in parlicular for shares, debentures, debenture stock or

securitics of any company purchasing the same;

{13)  Subjeet 10 the provisions of the Companias Act 1985 and any stalutory amendment or
re-cuactment thereol to purchase ils own shares (including any redeemable sharcs)
and, provided it remains as a privale compuny, fo make a payment in respecl of the
redemption or purchase of ils own shares otherwise than out of the distributable

profits of the Company or the proceeds of a (resh issue of shares;

(14)  To give financial sssistance within the meaning of Scction 152 of the Companics Acl
1985 and any statulory amendmenl or re~cnactinent thercof in connection with any
acquisition or proposed acquisilion of shares in the Company Lo such person or

persons and on such lerms as the dircclors may think [it;

(153)  To purchasc and maintain insurace for or for the benelit of any persons who are or
were at any time Direclors, officers, employees or Audilors of the Company or of any
olher company which is its holding company or in which the Company or such
holding compaeny or any of the predecessors of the Company or of such holding
company has auy interest whether dircet or indireet or which is in any way allied to or
nssociated with the Company, or of any subsidiary underiaking of the Company or of
any such other company, or who arc or were at any time trustoes of any pension lund
in which an, employees of the Campatty or af any such other company or subsidiary
undeniaking are inleresied, including (without prejudice o (he gencrality of the
forcgoing) insurance against any liabilily incurred by such persons in respect of any
acl or omission in the actual or purported execulion andfor discharge of their dutics
and/or in the exercise or purporied excreise of their powers and/or otherwise in
rclation to their dulies. powers or olfices in relation to the Company or any such other
company, subsidiary undertaking or pension fund and 1o such exient as may be
pernitied by law othenwise to indemnify ar to exempt any such person against or from

any such liability; for the purposes of this paragraph "subsidiory undertaking” shall
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Notes:

have the same meaning as in the Companics Act 1989,

(16)  Todo all or any ol the above things in auy part of the world and cither as principals,
agents or contractors or by or through agencics or olierwise and cither alone or in

conjunction with another or others; and

(17} Todoall things incidental or conducive to the attainment of the foregoing objects or

any of {liem,

Aud it is hereby dectared that in this Memorandum words denoting the singular number only
shall include the plural sumber and vice versa; {hat the word "company” excepl where used in
reference to the Company shall be decmed Lo include any partnership or other body of persons
whether incorporated or unincorporated and whether domiciled in Great Britain or clsewhere;
that any word or expression defined in the Companies Act 1985 and any statutory
modification o re-enaciment thercof shall, if not inconsistent with the subjests or context,
bear the same meaning in this Momorandum; and that the objeets specified in each of the
paragraphs of this clause shalt be regarded as independent abjects and accordingly shall be in
no way limiled or restricted by relerence to or inference from the torms of any other paragraph

or the name of the Company.
The labilily of the Members is limited.

The Company's share capital is £55,001,000,01 divided into onc "B" Redeemable Preference
Sharc of 13, 980 Ordinary Shares of £1 each, 10 RBL Ordinary Shaves of £1 each, 10
Preference Shares of £1 each, 49,999,999 Preforred Ordinary Shares of £1 each and | Speeial

Sharc of £1.2 .

The Company was incorporated on 13 May [991 as Pacific Shelf 406 Limited. It changed its
name to Edinburgh International Conlerence Cenlre Limiled pursuant (o Special Resolution
passed on 17 Qctober 199} and Certifiente of Incorporation on Change of Name dated 19
November 1991,

As amended by Special Resolution passed on 17 Octlober 1991,
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3. As amended by Special Resolution passed on 29 November 1995,
4, Ag inscrled by Special Resolution passed on £7 October 1991,
5 "The Company was incorporated with a share capital of £1,000 divided into 1000 Sharcs of £1

cach. The share capital was amended as fotlows:-

(a) Pursuant to Speein] Resolulion passed on 27 Mareh 1992 the cxisting 1000 Shares of
£1 each were re-classified as Ordinary Shares of £1 cach and the authoriscd share
capital of the Company was increased {o £55,00F 000.02 by the creation of onc "A"
Redeemable Preference S arc of 1p, one "B" Redeemable Prelerence Share of 1p and
55,000,000 Prefersed Ordinary Shares of £1 cach.

{b) Pursuant to Special Resolution passed on 29 November 1995, 10 of the existing
unissued Ordinary Sharcs of £1 cach were re-classified as 10 RBL Ordinary Shares of
£} cach and 10 of the existing unissucd Ordinary Shares of £} were re~classiiicd as

10 Preference Shares of £1 cach.
() Pursuant to Special Resolution passed on 18 December 1996, the authorised share
capitat of the Compa w was decreased Lo £55,001,000.01 following redemption of the

"A" Redeemable Proference Share of 1) and | of the unissucd Preferred Ordinary

Shares of £1 each was re-designated as a Special Sharc of £1.
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RERIENR

THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSQCIATION
of

EDINBURGH INTERNATIONAL CONFERENCE CENTRE LIMITED
{adopted by Special Resolution passed on 18 December 1996}

PRELIMINARY

1. Application of Statutery Provisions

L1 The Regulations contained in Table A in the Sehedule to The Companies (Tables Ao
F) Regutalions 1985 as amended by The Compaties (Tables A to F) (Amendment)
Regulations 1985 (which Table is hercinafler referred 1o as "Table A" shall, save
insofar as they arc excluded by or inconsistent with the foregoing provisions, apply to

the Company,

1.2 Regulations 40, 42, 43, 46, 64, 73, 74, 75,76.77, 94, 95, 96 and 101 of Tablc A shall

not apply to the Company.,

2, Deflinitions

In these Articles. il not inconsistent with the subject or context, the words in lhe first colunn

below have the meanings set opposite them in the second column:-
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Words

“}‘_Cl"

"Articles"

"Associnlc"

“I3* Sharcholder

nCEC!I

"CEC Dircctors"

IIL‘EELII

"Preferenee Sharchioldes”

1] RBL"

Meanings

the Companies Act 1985 as antended, modificd or re-cnacted

from lime o time
these Articles of Association of the Company

inrelation to a company, any company which for the time
being and from time (o time is a holding company of such
company or i relation lo a company or CEC a subsidiary of
any such company or CEC (including any subsidiary of such

subsidiary company) and, in addition, any fellow subsidiary
the holder of the "B" Share (as defined in Article 4)

The City of Edinburgh Council, the local Authority for the
said Cily under the Local Government ete (Scotland) Act
1994 as slatutory successor Lo the City o Edinburgh District
Couneil and Lothian Regional Council and having s
Principal Offices at the City Chambers, High Street,

Edinburgh and any statutory successor

the Discetors of the Company as delined in Article 17 (which
[or the avoidanco of doubt shall include any alternate of »

CEC Dircctor)

Lothian and Edinburgh En‘erprisc Limited, incorporated
under the Coinpanics Acts {registered number 124701) and
having its Registered Office at Apex House, 99 Haymarket
Terrace, Edinburgh, EH12 SHD

a holder of Prelerence Sharcs (as defined in Article 4)

Roval Bank Lceasing Limited having its registered effice al
42 St Andrew Square, Edinburgh, EH2 2YE
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4.1

"RBL Sharcholder”

"the Stalutes”

"Special Director"

"Special Sharcholder"

Private Company

a holder of RBL Sharcs (as defined in Article 4)

the Act and every other Act for the time being in force

concerning companics and afTecting the Company

(he Dircctor of the Company as defined in Article 15 (which
for the avoidance of doubt shall include any allernate of the

Special Director)

ihe holder of the Special Shate (as defined in Article 4)

PRIVATE COMPANY

The Company is a private company and accordingly no invitation shall be made to the public

to subscribe for any shares or debentures of the Company,

Share Capital

SHARE CAPITAL

The share capital of the Company at the date of adoption of (hese Articles as the Atticles of
Assaciation of the Company is £55,001,000,01 divided into:-

4.1.4 | "B" Redeemable Preference Sharc of 1)y (hercinafter referred fo as the "B”

"Sharc"};

4,12 } Special Sharc of £1 (hercinafler reforred Lo as the "Special Share);

4.1.3 980 Ordinary Sharcs of £1 each (hereinafler referred fo as "Ordinary Shares™):

4,14 10 RBL Ordinary Shares of £1 each (hereinafter referred (o as "RBL Shares*);
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4,1.5 10 Breference Shiwes of £1 each (hercinafier referred o as "Preference Shares"); and

4.1.6 54,999,999 Preferred Ordinary Sharcs of £1 cach (herejnafler referred (o as

"Preferred Shares"),

4.2 Classes and rights of "B Share, Special Share, Ordinary Shares, RBL Shares,

Preference Shares and Preferred Shares

The "B" Sharc, Special Share, Ordinary Shares, RBL Shares, Prelerence Sharcs and the

Preferred Shares shall be separate classes of shares,

"B" SHARE

5.1 Issue, Holding and Transfer

The "B" Sharc may only be issued to, held by and transferred to cither CEC or an Associale

of CEC,
52 Yariation of vights of the "B" Share

Notwithstanding any provision in these Articles Lo the contrary, cach of the following matters
: shall be deemed Lo be a variation of the rights attaching Lo the "B" Share and shall accordingly
be cffective only with the consent it writing of the "B" Sharcholdcer and without such conscal

shall not be done or caused to be donc;-

52.1 the alteration, increasc or reduction of the aulhorised or issued share capital of the
Company or of any subsidiary of the Company: {including the subdivision or
consotidation of any sharc), or by any variation of the rights, privileges or
resiriclions allaching to the "B” Share and the Ordinary Shares and the Prefermed
Slres for the time being in the share capital of the Company or in any shaves in the

share capital of any subsidiary of the Company:

522 the alteration to or madification of the rights, privilegos or restrictions atiaching to

sy elass ol share in (he share capital of the Company or any of ils subsidiarics;
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523

524

5,25

3.26

527

5.29

5.2.10

321

5212

the Company making or paying auy dividend (including an interim dividend) to the
holders of Ordinary Shares or of RBL Shares or of Preferred Shares or making any
other capital or revenue distribution (including any decmed distribution) other than

a distribution of capilal to the holder of the "B" Share;

capilalising any profits of the Company or capilalising any sums standing at credit
of the share premium account or capital redomption reserve or other reserve of the

Cormpany:

the sale. disposal or trans(cr of any share (other than a "B" Sharc in accordance with

thesc Articles} in the share capital of the Company,;

the entering into of & contract by the Company (o purchase any of its shares or the

passing of a resolution o approve such a contract;

{he giving to the Dircctors of the Company of any authority (o allof reevant
securilics for the purposes of Section 86 of the Act (except insofar as any such

authority is contained in these Arlicles);

any alteration to the Memorandum and/or Articles of Association of the Company

or the adoplion of new Arlicles of Association by the Company:

notwithstanding any other provision of (hese Articles, the calling of a mecting of the
Corapany for the purpose of, or inler alia for the purpose of, considering a
resolution for the windiug up of the Compraiy or considering a resolulion for the
appointment of art administrator of the Company or the making of a voluntary

arrangentent in respeet of the Company;

the Company ceasing to trade;

the calling ol'a mecting of the Company for the purpose of effecting or improving
any mattcr which would by virtue of this Article 5 be a variation of the rights

atlaching to the "B" Share;

the ereation or issuc of any debenture or loan stock of the Company which is or may
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5.3

5.4

become converlible into shares of the Company; and

32,13 witheut prejudice to any of Arlicles 5.2.1 10 5.2.12 (inclusive), the passing of a

Speciat or an Ordinary Resolution,
Entitlement to Reccive Notice

The"B" Sharcholder shall be entitled Lo receive nolice of, and Lo aliend aud speak at, any
general mecting or any separaic meeting of the holders of any class of sharcs, bul (he"B"
Share shall carcy no right to vote ntor any other rights at any such meeting but shall be entitled
to receive a copy of cach resolution passed at any such meeling within scven days of the
passing ol such resolution, The "B" Sharcholder shall also be entitled to receive a copy of
cach resolution which is proposed to be passed as a written resolution and cach circular sent
by the Company to the holders of miy class of shases al the same time as such proposed

resolution or circular is sent by the Company to such holders,
Participation in Capital and Profits

In a distribution of capital on the winding up of the Company or otherwise, the "B”
Sharcholder shall be entitled to repayment of the capital paid-up or treated for the purposcs of
the Statules as paid-up on ihe "B" Share pari passu with the holders of (he Ordinary Shares
and the RBL Shares pursuant to Arlicle 7.2. The "B" Sharc shall confier no other right to

participaie in (he capital, and no right to participate in the profits, of the Company.

Redemption

The "B" Sharcholder may, subject to the provisians of the Statules, require the Company to
redeem the "B" Share at por al any time by giving wrillen notice lo the Company at the
regislered office and delivering the relevant share certificate o the registered office, On
redemption of the "B" Sharc the rights conlerred upon the holder of the "B" Share pursuant lo

Article 5.2 (which does not include any right to enpital and rovenue) shall be translerred o

and rest in CEC.
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6.1

6.2

6.3

SPECIAL SHARE
Issue, holding and transfer

The Special Sharc may only be issued to, held by and transferred to such body as shall have
been nominated in writing by LEEL and approved by CEC by written notice to LEEL.

Entitlement to Receive Notice

The Speciat Sharcholder shalt be entitled to receive notice of, and (o attend and speak at, any
general mecting or any separale meeting of the holders of any chass of shares, bul the Special
Share shall carry no right to vote nor any other rights at any such mceting but shall be entitled
to receive o copy of each resolulion passed at any such meeting within seven davs of the
passing of such resolution, The Speciat Sharcholder shall also be entitled to receive a copy of
each resolution which is proposed to be passed as a writlen rosolution and each circular sent
by the Company to the holders of any class of sharcs at the same time as such proposed

resolution or circular is sent by the Company 10 such holders.
Participation in Capital and Profits

Ina distribution of capital on the winding up of the Company or otherwisc, the Special
Sharcholder shatl be entitled to repayment of the capital paid-up or treated for the purposcs of
the Stalutes as paid-up on the Special Share after repaymient of capital to all other members of
the Company. The Special Share shall confer no other right to participate in the capital, and

no right to participale in the profits, of the Company,
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ORDENARY SHARES, RBL SHARES, PREFERENCE SHARES
AND PRETERRED SHARES

7. The rights attaching Lo the Ordinary Shares, (e RBL Shares, (he Preference Shares and the

Preferred Sharcs shal be as follows:-

7.1 As regards income

7.11 The Preference Sharcs shall confer on their holders the right Lo a fixcd,
cumalative preferential dividend at the rate of six per contuin {net of any
associnicd (ax credil) per annwm on the amount for the time being paid up
or credited as paid up tliereon to be paid (lo the cxtent that there are
profits available for distribution) annually on 31st March in each vear in

respect of the twelve months ending on that date.

7.1.2 The balance, afler paying or providing for the dividend on ihe Preference
Shares pursuant to Article 7.1.1, of the profits of the Company availablc
for dividend and resolved to be distributed at any time shall be distributed
by way of dividend among the holders of the RBL Shares, the Ordinary

Shares and the Preferred Shares respectively so as to achieve the result

that:-

7.12.1  inrespect of each RBL Share, there shall be paid or distributed
the sum of | penny (£0.01) lor every fufl amount of £100 worth
ol assels paid or distributed in respect of an Qrdinary Sharc or a
Preferred Share under Article 7.1.2.2, with no payment or
distribution in respect of any fractional part of any such % nount

50 disiributed, and

7.122  the profits distribuled to the holders of Ordinary Sharcs and
Prefesved Shares arve distribuled rateably according to the
numbers of Ordinary Shares and Preferred Sharcs held by them

respeetively,
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12 As regards capital

In a distribuiion of capital on the winding up of the Company or othcrwise the
assets of the Company available for distribution among the members of the

Compay shall be applicd as follows:-

7.2.1 Firstly, in repaying to the holders of the Preference Shares the nominal

amount paid up on cach Preference Share held by them respectively,

7.2.2 Sccondly. in repaying 10 the holders of the Preferred Sharcs the nominal

amount paid up on cach Preferred Share held by them respeetively.,

723 Thirdly, in repaying to the holders of the Ordinary Shares and the holders
of the RBL Shares the nominal amount paid up on each Ordinary Share or

RBL Share held by them respectively.

724 Thereafier the balonce of such assels shall be distributed among the
holders of the Preferred Shares. the Ordinary Shares and the RBL Sharcs

respectively so as 1o achieve the result that;-

7.24.1  inrespect of cach RBL Share, there shall be paid the sum of |
penny (£0.01) for every full amount of £1,000 worth of asscts
(or part thercofl} paid or distributed in respeet of an Ordinary
Sharc or a Preferred Share under Article 7.2.4.2; and

7.24.2  the asscls distributed to the holdess of Ordinary Shares and
Preferred Sharcs arc distributed rateably according to the
nuntbers of Ordinary Shares and Preferred Shares held by them

respectively.
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7.3

7.4

75

Entitiement to Receive Notice

Preforence Sharcholders and RBL Sharcholders shall be entitled to reccive notice
of; and to atlend and speak al, any gencral meeting or any scparale mecting of the
holders of any class of sharcs, but neither the Preference Shares nor the RBL Sharcs
shall carry any right (o volc or any other rights at any such meeling, Prefercnce
Sharcholders and RBL Sharcholders shall be entitled to reccive a copy of cach
resolution passed al any such mecting within soven days of the passing of such
resolution. Preferonce Sharcholders and RBL Sharcholders shail also be entitled to
reccive a copy of each resokution which is proposcd to be passed as a written
resolution and of cach circular st by the Company to the holders of any class of
sharcs at the same time as such proposed resofution or circular is sent by the

Compaty to such holders.
As regards voting

Subjcel 1o the provisions of Articles 5.3, 6.2 and 7.3, at any General Meeting ol the
Company, on a show of hands every menmber of the Company who is present in
person or by proxy or (being a corporation) by representative and entitled (o vote
shall have one vote and on a poll every member who is present in person or by
proxy or (being a corporation) by representative and entilicd to voie shall have onc

vele for cach share of whatever class held by him,
No Further Rights
For the avoidance of doubt, the Preferenee Shares shall not confer any rights to

participate in the profits or assets of the Company except as provided in Article 7.1
and Article 7.2,

-10- GICOMPANYIMWATSO PEICC-ARTIOL 20 Decanber 1996

N

Lo




SC131773

27 -

9

CLASS RIGHTS
Method of Varying Class Rights

Whenever the sharc capital of the Company is divided info different classes of sharcs, the
rights attached Lo any class of shure may be varied or abrogated, cither whilst the Company is
a going concern or during or in conlemplation of a winding up, with the consen( in writing of
the holder or holders of three-fourths of the issued shares of that class, or with the sanction of
an extraordinary resclution passed al a separate mecting of the holders of the shares of that
class, but not otherwise, To cvery such separate meeting, all the provisions of these Articles
relating to gencrol meetings of the Company or (o the proceedings hereat shall ntatis
mutandis apply, except that the necessary quorum shall be onc person at least hoiding or
representing by proxy one-third it nominal amount of the issued shares of (e class and that
the holders of shares of the class shall on a poll (which may be demanded by any holder of
shares of the class present in person or by proxy or, if the holder is a corporation, by corporale
representative) have one vote in respeet of every share of the class held by thom respectively;
provided that, withow prejudice o the gencrality of this Article, the ri ghts attached 1o any

class of share shall be deemed Lo be varied:-

8.1 by an alteration, increasc or reduction of the authorised or issued share capilal of the
Company or of any subsidiary of the Company (including the sub-division or
consolidation of any sharc) or by any variation of the rights, privileges or
resirictions attachiug to any class of share in the share capital of the Company or in

the share capital of any subsidiary of the Company;

8.2 by the creation or issue of anv debenture or loan stock of the Company which is or

may become convertible into shares of the Company; and

83 by any afteration to the Memorandum and/or Articles of Association of the
Company or by the adoption of new Articles of Asseciation by the Company.

When rights of "B" Share deemed rol 1o be varied

The rights of the "B” Share shall be deemed not 1o be varied except i the eircumslances

described in Article 5.2,

=1 GACOMPANYRMWATSO REICC-ARTDOC 20 Pecembier 1996




SC131773

10.

ALLOTMENT OF SHARES

Allotment of Shares

10.1 The Dircetors arc generally and uncenditionally authorised to allot relovant
securities (within the meaning of scetion 80 (2) of the Act) on such terms and at

such fime or times as they may in their discretion think fit provided that:-

10.1.1  the maximum nominal amount of relevant securities (o be allotted in
pursuancc of such authority shall be the aggregatc nominal amount of the
unissued shares in the capital of the Company from time to time while

Lhis authority is in force; and

10.1.2 this authorily shall expirc, unlcss sooner revoked or altered by the
Company in general meeting, o the expiry of the period of five years
from the date of the passing of the resoluiion by virtue of which this
Article in its present form was adopted as part of the Articles provided
that the Company may before such oxpiry make an offer or agrecment
which would or might require relevant sceuritics to be allotted alter such
expiry and the Dircclors may allot relevant seeuritics in pursuance of such

offer or agreement as il the power conferred hereby had not expired,

10.2 Scction 89 (1) of the Act shall not apply to any allotment of shares in the Company,

SHARE CERTIFICATES

Share Certificates

Every share cerlificate shall be siguce on behatf of the Company by two Dircctors of llie
Corupany or by one Director and the Scerctary of the Compmny or by two petsons authorised
to sign sharc certificates on behalf of the Campany. Accordingly, the penultimate sentence of

Regulation 6 of Table A shatl not apply to the Company.

-12.
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12,

TRANSFER OF SHARES
Refusal to register
The Direclors may, in their absoluie discretion and without assigning any reason therefor,
decline (o register any transfor of any share {including the "B" Sharc or the Special Sharc),

whether or not it is a fully paid share, unless:-

12.1] such transfer has been approved by the prior written consent of the majority of the

holders of the Ordinary Shares; or
12.2 such transfer is a transfer by the holder of the “B" Sharc Lo an Associatc;
in which casc the Dircctors shalf be bound to approve and register » transfer {o such transferce
and Regulation 24 of Table A shail be construed accordingly.
NOTICE OF GENERAL MEETINGS

Notice to contain information of right to appoint proxies

Every natice convening a gencral meeting shall comply with the provisions of Scotion 372(3)

of the Act as o giving information to members wilh regard to their right to appoint proxies.

PROCEEDINGS AT GENERAL MEETINGS

Right 1o votc

A resolution put (o the vole of a general mecting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a potl is demanded. A poll
may be demanided by the chairman or by sty member present in person or by proxy or, ifthe
member is a corparation, by corporate representative, A domand by a person as proxy or

corporate represcatative for a member shall be the same as a demand by the member,
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15,

16,

DIRECTORS
Limits on number of Directors
15,1 The number of Direclors (other than alternate Directors) shall be not ess than two

and shall not excecd a total of cight, constituted by a maximum of five CEC

Dircctors, the Special Dircctor and two others,

152 Regulation 81 of Table A shall be deemed cxtonded by the addition of a further
paragraph ([):-

"0 he shall be removed pursuant to any power of removal contained in

Arlicles 17 and 18 of the Company's Arlicles of Association,"
Director nced not be member
A Director shall not be required (o hold any sharc of the Company by way of qualification.
Appeintment and yemoval v "CEC Directors

CEC shall be catitled by notice in writing delivered to the Company 1o appoint up to five
persons as Dircctors of the Company (referred 1o in these Articles as CEC Directors and CEC
Director shall be construed accordingly) (such appointments to be made cither collectively or
individually) and al any time by [ike nofice to remove from office any CEC Director so
appointed by CEC and to appoint another person as a CEC Director in the place of any CEC
Director so appointed who may be removed from office or who may dic, resign or othcnvise
vacale office. Every appointment or removat of 2 CEC Director by CEC made pursuant 1o this
Articic shall be offeeted by notice in writing cither (i) lodged at the registered oflice of the
Company or {ii) delivercd o # duly constiluted meceting of the Dircetors of the Company
(whether at the begianing or at any time during such meeting) and signed by CEC or by a
dircetor or authoriscd officer of CEC or by an oxisting CEC Director {or his alternate) and
shalf take immedintc cffect as at the actual time of such fodgment or delivery or at suck latcr
time as shall be specified in the notice. CEC Dircctors may only be appointed pursuant to the

provisions ol this Article.
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18. Appnintment and remaval of Special Director

The Special Sharcholder shall be entitled by notice in writing delivered to (he Company (o
appoint one person as a Dircclor of the Company (referred Lo in these Articles as the "Speeial
Director") and at any time by like notice Lo remove from office the Special Direetor so
appointed by the Special Sharcholdor and to apveint astother person as the Special Director in
the place of the Special Direclor so appointed who may similarly be removed from office or
who may dic, resign or othenvisc vacale oftice. Every appointment or removal of (he Special
Dircelor by (he Special Sharcholder made pursuant to (his Article shail be effected by notice
inwriting cither (1} lodged at the registored office of the Company or (ii} detivered to a duly
constituted mecting of the Dircetors of the Company (whelher al the beginning or at any time
during such mecting) and signed by the Special Sharcholder or by a dircclor or authorised
officer of the Special Sharcholder or by the existing Special Dirceior (or his alternate) and
shall take immediate effect as at (e aclual time of swch lodgment or delivery or at such later
time as shall be specilicd in the notice. The Special Director may only be appoinicd pursuant

to the provisions ol this Arficle,
19, Eligibility for election

No person shall be appointed or re-appointed a Dircelor at any general mecting of the

Company unless:-
1ol he is recommended by the Dircetors: or

9.2 nol less than three nor more than twenty one days before the date appointed for the
general meeting there shall have been Ief at the registered offies of the Company a
notice in wriling signed by a member duly qualificd to attend and vote at the general
meeting of his intention to propose such person for appoinlment or re-appointment,
and also notice in writing signed by that person of ki willingness to be appointed or

re-appointed,

Forthwith aficr any such notice as is referred to in this Article is left at the registered olfice of

the Company. the Dircctors shatl send a copy of such notice (o cach mciber of the Compnny.

-15-
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21

POWERS OF DIRECTORS
Borrowing powers

The Dircctors may exercisc all the powers of thg Company (o borrow money without limits to
amnount and upon such (erms and in such manner as they think fit and 1o grant any morigage or
charge (either fixed or floating) over the undertaking, property and uncalled capital or any part
thereof of the Company and, subject to Scction 80 of the Act, o issuc debentures. debenture
stock and other securitics whetlier outright or as security for any dcbt, linbility or obligation of

the Company or of any third party.
Officers indemnity insurance

Without prejudice (o the provisions of Regulation 1 18 of Table A, the Direclors shall have the
power to purchase and maintain insurance for, or for the benefit of, any persons who are or
were at any time dircstors, officers, employces or auditors of the Company, or of any other
undertaking which is (a} the parent underiaking of the Company or (b) a subsidiary
undertaking of the Company or {c) otherwisc allicd to or associated witl the Company or any
such parent underlaking or subsidiary uudcrtaking or in which the Company or such parent
undertaking or subsidiary undertaking has any interest, whether direetly or indirectly, or who
are oF were al any Lime trustecs of any relirenient benefits scheme or employees' share scheme
i which cmployces of the Company or any such other undertakin g are interested including
(without prejudice to the generalily of the foregoing) insurance against any liabitity incurred
by such persons in respect of any act or omission in the actunl or purported oxccution and/or
discharge of their dutics and/or the excreise or purperted excrcise of teir powers and/or
olherwisc in relation to their duties, powars or offices in relation to the Company or any such

other undertaking, retirement benefits scheme or cmployees' shate scheme.
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DELEGATION OF DIRECTORS' POWERS

22, No delegation to committees

The Dircetors may not delegate any of their powers o anv committee of’ Dircelors and

Regulation 72 of Tablc A shall be deemed amended accordingly.

DIRECTORS NOT TO RETIRE BY ROTATION

23, Directors not (o vetire by rolation

The Directors shail nol be subject to retirement by rotation, Accordingly, the words "and may
aso deferming the rolation in which any additional directors arc to retire” in Regulation 78 of
Table A, the words "and shiall nol be taken into account in delerminitig the directors whe are
lo setirc by rolalion at the meeling" in Regulation 79 of Table A and the last sentence of
Regulation 84 of Table A shall not apply to the Company.

PROCEEDINGS OF DIRECTORS

24. Mectings of Directors

Subject Lo the provisions of thesc Articles, the Dircctors may regubate their proceedings as
they think fit. A Dircetor may. and the Scerctary al the roquest of a Director shall, call a
mecting of the Dircetors. It shall not be necessary 1o give notice of a meeting Lo a Dircelor
who shall be abscnt from the United Kingdom, Questions arising at any mecting shall be
decided on a majority of votes whether such majority shall consist of a whole or a finction of a
votg and [or this pwrposc fraclions of a volc shall be taken into account and, in the casc of au
cquality of votes, the Chairmau shalt have a casting vote. The Special Director shall have one
vote. The CEC Directors shall have, in addition lo the Chairman's casting vole, five voles,
such votes (ofher than the Chairman's casting vote) (o be divided cqually between such CEC
Directors present and voting at any mecting. For the purposes of these Articles, where the
contex! so admits, any altermale director present at any mecting of - > Directors shall be

deemed to be the Dircetor he represents,
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25. Quorum

The guorum for the transaction of the business at any meeting ol the Dircctors shall be two
both being CEC Directors, A porson who holds office only as an altermate direclor shall, if his

appoinor is not present al the mueting, be counted in the quorum,
26, CEC to appoint Chairman

CEC shall be entitled by notice in writing delivered to the Company to appoint onc of the
CEC Dircetors as the Chairman of the Board of Directors of the Company and, at any time by
like notice, (o remove from office the Chairman so appointed and to appoint another CEC
Director as the Chairman in his place. Ev.iy appointent or Removat of the Chairman by
CEC pussuant to this Article shall be elfeeted by notice in wriling either (i) lodged at the
registered office of the Company or (ii) delivered to a duly constituted mecting of the
Dircetors of the Company (whether at the beginning or at any time during such mecting) and
sighed by CIEC or by a dircetor or avthorised officer of CEC or by the other CEC Dircctors (or
their allernates) and shall take immediate cffcct as at the actual time of such lodgment or
delivery or at such later time as shalt be specificd in fhe notice. The Chairman appointed as
aforesaid shall preside al every mecling of the Dircctors af which he is present but if such
Chairman is not present within five minutes alier the time appointed for the meeting, the CIEC
Dircctors present shall nominate onc of them (o preside as Chaiman and, if only one CEC
Dircetor is present or if o CEC Dircctor is jpresent and, as the case may be, so nominated and
willing o act within fiftecn minutes after the time appoinicd for the hotding of the mecting,

the mecling shal) be dissolved,

27, Directors' inferests

No Director shall be disqualificd by his office from contracting with the Company whether as
vendor, purchascr or othenwisc nor from holding any office (except that of Auditor) or other
place of profit under or from being employed by the Company tor shall any such conlract,
olfice or cmployment or any contract or arrangement entered iinto by or on behalf of the
Company or any other matter in which any Dircelor shall be in any way tilerested, whether
directly or indircetly, be aveided or aflccted by reason of such Director holding that office or
of the fiduciary rclationship thereby established and any Dircetor so contracting, holding

office or being employed or being so interosted shall be counted in the quotum present al any

- 18- GACOMPANYWIWATSO PEICCARTIRON 20 Decemher 1096

S A SNk T R LA M T R Rty

1 R R U
s SRS

gtk sy pra s S T g
B R N A R

o ‘i‘




mecling of the Dircctors and shall be entitled 1o detiberate and vote in respect of any such
contract, office, cployment, arrangement or matier and shal not be fiable 10 accomnt o the
Company for any profit realised by any such contract, office, cmployment, arrangement or
matler bul the nature of his interest must be disclosed in the manner provided by Scction 317
of the Act.

NOTICES
28, Notices
Every Dircelor of the Company and every altemate director shall be entitled o receive nctices

ol gencral meetings (at his usual address or such other address as he may nolify to the

Company) in addition Lo the persons so entitled under (he Act,
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