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B COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTATION

of

ROSSER & RUSSELL, LIMITED

(Articles adopted on 13 April, 1987 and alterod
by Special Resolutions passed on 30 July 1987 and 1§ June 1990.)

ADOPTION OF TABLE A

1, In thase articles "Table A" means Table A scheduled to tha
Companies (Tables A to F) Regulations 1985 ag amended by any other
subordinate legislation coming inte oparation prior to the date of
adoption of these artiecles.

2, The regulations contained in Table A shall, excapt whare they
are excluded or modified by these articles, apply to the Company and,
together with these artieles, shall constitute the articles of the

Company .

3. No regulations scheduled to any statute concorning companies
shall apply to the Company.

INTERPRETATION
4, Referonces in Table A and in these articles to writing ainclude

references to any method of representing or reproducing words in a
lagible and non-transitory form.




% Save as provided in £Se Jast preceding art.r.o. xORdSs and

anprossions which boor particslar roanngs in Table A shall bear =ne
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Same regpective meanings in these articles

3 t4) The authorised shayxe capital of the Company. upon the adention
of this Article 5(A) is £1,800,000 divided into 10,310,000 Ordinary
Shares of 1p each ("Ordinary Shares"}, 6,000 Partzcipating Freferenca
Shares of £l each (“"Participating Preference Shares"} and 1,691,000
Daferred Shares of £1 each (“Deferred Lhares™)

5. (B) The rights, privileges, limitations and restrictions attaching
to the Participating Preference Shares are as follows:-

(a) As regards income

The holders of the Participating Preference Shares shall have
tha right to be paid out of the profits available for
distribution by way of dividend and resolved to be sno
distributed, in respect of each accounting revenue peried of
the Company, the first such period commencing on the date of
issua and ending on 30 September 1990,

(i} in praority to any dividend payable to the holders of any
other class of shares in the Company, a variable
cumulative preference dividend (the "preference
dividend") of 2/3 (X plus 2) per cent. per annum of the
nominal value of such shares where X is equal to 12 month
LIBOR which preference divide-d shall be payable to the
holders thereof on the registor at the close of business
on the day immediately preceding the dividend payment
date being the last business day of the Company's
accounting reference period and for the purposes of
calculating the preference dividend X shall be determined
by National Westminster Bank Plc as 12 month LIBOR on the

first day of the Company's accounting refercnce period,

provided that for the accounting reference pariod ending
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en 30 September 1990 ¥ shall be 12 month LIBOR on the
date of.adoption of this Articie 5(B);

(21) subject thereto and subject to the aggregate dividends
paid in respect of the existing Ordinary Shares taken ay
a class in any year exceeding £28,000,000, & further
dividend of one per cent of any remaining profits
available for distribution by way of dividend and
resolved to be so distributed

(b) As regards capital

On a winding up or on any other return of capital or return of
assetas on a liquidation, holders of the Participating
Preference Shares shall have the right to have the surplus
assets of the Company available for distribution amongst its
members in acecordance with these Articles applied, in priority

to any other c¢lass of shares, as follows:

(i) in paying to the holders of the Participating Preference
Shares a sum equal to all arrears and accruals of the
preference dividend calculated down to the date of

commancement of winding up, of resturn of capital or of

return of assets on a liquidation; and
(ii) in paying to the holders of the Participating Preference
Shares pro rata any amounts paid up or credited as paid

up on such shares.

The Participating Preference Shares shall carry no further or other

right to participate in the assets:
{¢) As regards voting

The Participating Preference Shares shall confer no right on

the holders theresof to receive notice of or to ba present or
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t@ vote oither in person or by proxy at any general meeting of
the Compary unless:

(1} the purposJ‘af the meating 1s to consider any proposal or
reselution to approve the purchase by the Company of any
of 1&s share capital or otherwise to vary or amend any of
the rights or privileges of any other class of sharas

from time to time in issue; or

(ii) a resolution is to be propesed abrogating or directly and
nGversely varying any of the rights or privileges of the
holders thereof as a class in which case such holders
shall be entitled to vote at any such meeting only in

respect of such resolution.

The rights, privileges, limitations and restrictions uttaching

to the Deferred Shares are asz follows,-.

(a)

As regards income

The holders of the Deferred Shares shall, subject to the
rights to payment of dividends to the holders of any other
clase of shares in che Company, be entitled to be paid thereon
out of the profits available for distribution by way of
dividend and resolved to be so distributed a fixed deferred
dividend at the rate of lp per annum. Such deferred dividend
shall be payable yearly on the last business day uf the
Company's accounting reference period (or in the event of any
such date not being a business day on the next succeeding
busines¢ day) in each year in raspect of the year ending on
those dates, save that the first dividend in respect of the
Deferred Shares shall be paid on 30 September 1990 in respect
of the period from the date of adoption of this Article 5(c¢)
to that date. The Deferrsd Shares shall carry no further or
other right to participate in the profits of the Company.

-
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(b Az regards capital
n a winding-up, the holders of the Dsferred Shares shall have
the right ta have the surplus assels of the Company availatle
for distraburion amongst 1ts members in accordance with thesa
Articles applied, subject to Article 5(b)(b) but in priority
te any other class of shares, in paying to the holders of the
Deferred Shares a sum wgail to all arrears of the fixed
deferred dividend therson due on the commencement of the
winding-up and thereafter in paying the holders of the
Deferred Shares pro rata any amounts paid or credited as paid
up on such shares. The Deferred Shares shall carry on further

or other right to participate in any other return of capital,

(¢) As regards voting

The Deferred Shares shall confer ne right on the holders
thereof to receive Totice of or to ba present or to vote
either in person or by proxy at any general meeting of the
Company unless a resolution‘is,to be proﬁbséd abrogating or
directly and adversely varying Any of the rights or privileges
of the holdars thereof ‘as a class in which caseé sueh holders
shall be antitled to wote at any, such meeting only in respect

of such resolution.
SHARE CAPFITAL

6. Subject to the provisions of the Ack, and in particular to the
provisions of Section BO4) of the Act concerning the maximum amount of
share capital that may be allotted and the duration of the authority
conferred by the relevant resclution of tha Company, and also to any
direction ko the contrary which may be given by ordinary u> other
resolution of the Company, any unissued shares of the Company (wretier

forming part of the original or any increased capital) shall bs at the

disposal of the directors who may offer, allot, grant options over or




othorwace dispese of then ta such persons, at such times and oy such
consideration and upen ajgeh keyms and cerndations as they may detormino

T Section 8941} of the Act skall not apply te the allotment by
the Company of any equity securaty.

PURCHASE OF OWN SHARES

8. Subject to the provisions of the Act, the Company may enter
2nto any contract for the purchase of all or any of its shares of any
class (including any redeemable shares) and any contract under which it
may, subjeet to any conditions, become entitled or obliged to purchase
all or any of such shares may make payments in respoct of the redemption
or purchase of such shares otherwise than out of distributable profits
or the proceeds of a fresh issus of shares. Every contract entared into
pursuant te¢ this article shall be authorised by such resolution of the
Company as may for the time being ba required by law but subject thareto
the directors shall have fuil power to determine or approve the terms of
any such contract. Neither the Company nor thie directors shall ba
required to relect the shares in question raéeably or in any othar
particular manner as betwsen the holders of shares of the same class or
as between them and the holde;&-nf ghares of any othor class or in
accordance with ths rights as co dividends or capital conferred by any
class of shares ‘Gabigcg to the previsions ot ths Act, the Company may
agrea to the vai~~"*,r oflany contract entered into pursuant to this
article and to the’ ,uQ ase of any of its rights or obligations unde: any
’4Qch contract, NoththLandLng anything to the contrary contained in
the articles, the rights attaching to any class of shares shall not be
deemed to be var;ad by anything done by the Company pursuant to this
articlo. Regulation 35 of Table A shall not apply.

GENERAI, MEETINGS
9, The directors may call general meetings and, on the

requisition of members pursuant to the provisions of the Act, shall

forthwith proceed to convene an extracrdinary genaral meeting for a date
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net later than four weeks after receipt of the requisitioen.
Regulakbion 37 of Table, A shall rot apply.

SOTICE OF GENERAL MEETINGS

10, Notice of any general meetang need not be given to the
directors in their capacity as such. Regulation 38 of Table A shall ko
modified accardingly.

PROCEEDINGS AT GENERAL MEETINGS

l1. No business shall be transacted at any general meeting unless
a quorum is present when the meeting proceeds to business, but the
absence of a quorum shall not preclude the nomination, elaction or
choice of a chairman which shull not be treated for this purpose as part
of tho btusiness of the meeting. Save as otherwise provided By the next
succeeding article, two members present in person or by proxy and
entitled to vote shall be a quorum for all purposes., Regulation 40 of
Table A shall not apply.

12. If a quorum is not'presant within fifteen minutes (or such
tonger time, not exceeding half an hour, as the chairman of the meeting
may decide to wait) after the time appointed for the meeting, or if
during 2 meeting a quorum ceases to be present, the meeting shall stand
ad journed to such day andtat such time and place as the chairman of the
neeting may dotermine and at such ad_journed meating one member present
in person or by proxy (whatever the number of shares held by him) shall
be a quorum. It shall not be necessary to give notice of any meeting
adjourned through want of a quorum. Regulation 41 of Table A shall not:
apply.

VOTES OF MEMBERS

13, An instrument appointmﬁg a proxy shall be in writing, oxecuted

by or on behalf of the appointor amd in any common form or in such other
form as the directors may approve and shall be deemsd to confer




authority ke vote on any amendment of a resolution put to the meeting
for which 1t is given as the proxy thinks fit. The anstrument aof proxy
shall, unless the contrary is stated therein, bae valid as well for any
ad journment of the meeting as for the meeting to which it relates.
Regulations 60 and 61 of Table A shall not apply.

ALTERNATE DIRECTORS

14, Any director (other than an alternate dirsctor) may appoint
any other director, or any other person who is willing to act, to be an
alternate director and may remove from office an alternate director so

appointed by him, Regulation 65 of Table A shall not apply.

15. An alternate director shall cease to be an alternate director
if his appointor ceases for any reason to bo a dijéctor, Regulation 67
of Table A shall not apply.

POWERS OF DIRECTORS

16, The directors may, by power of attorney or otherwise, appoint
any person to be the agent of the Company upor such terms (including
terms as to remuneration) as they may think fit and may delegate to any
person sv appointed any of the powers vested in or exercisable by them
ineluding power to sub-delegate, The dirsctors may remove any person
appointed under this article and may rsveks or vary such delegation but
no person dealing in good faith and without notice of any such
revocation or variation shall be affacted by it, Regulation 71 of
Table A shall not apply.

17. 'fhe Company may exercise all the powsrs conferred by the Act
with rogard to having any official seal and such powers shall be vested
in the directors, Subject to the provigsions of the Aet, any instrument
to which an official seal is affixed shall be signed by such persons, if

any, as the directors may from time to time determine.




AFPOINTMENT AND REMOVAL OF DIRECTORS
18 Any member holding, or any members hwiding in[aggregata, a
gajoraty in nominal value of such of the 1ssued share capival for the
time boing of the Company as carries the right of attending and veting
at general meetings of the Company by memorandum in writing signed by or
on behali’ of him or them iid delivered to the office or tizdered at a
maeting of the directors or at a general meeting of the Company may at
any time and from time to time ‘apyoint any person teo bs a director
either to fill a vacancy or as an additional director or remove any
director from offize howsoever appointed.

19. VWithout prejudice to the powers confaerred by the last
precoding article any person may bae appointed a director by the

directors either to fill a vacancy or as an additional director.

20, No director ghall be required to retires or vacate his office,
and no persen shail be ineligible for appointment at a director, by

reason of his having attained any particular age.

<L, Regulations 73 to 80 (inolusive) and the last sentence of
regulation 84 of Table A shall not apply.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

22, The office of a director shall be vacated not only upon the
happening of any of the &vents mentioned in regulation 8l of Table A but
also if he is removed from office pursuant to these articles.

Regulation 81 of Table A shall be modified accordingly.

DIRECTORS GRATUITIES AND PENSIONS

23. The dirsctors may exercise all the powers of the Company to
provide benefits, either by the payment of gratuities or pensions or by
insurance or in any other manner whether similar te the foregoing or

not, for any director or former director or the ralations, conneations
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or capendants of any director or former director whe holds or has held
any executive office or exployment with the Comruny or wath any bedy
corporate which 1s or bas been a subsidiary of tha Company or with a
predecassor in business of the Company or of any such body corporate and
may contribute te any fund and pay premiums For the purchase
provisson of any such benaefit. No director or former director shall be
accountable to the Company or the members for any benefit prov:ded
pursuvant to this article and the receipt of any such benefit shall not
drsqualify any person from being or becoming a director of the Company .
Regulation 87 of Table A shall not apply,

24, The dirsctors may by resolution exercise any power conferrsd
by the Act to make provision for the benefit of persons employed ovr
formerly employed by the Company or any of its subsidizries in
connection with the cessation or the transfer to any person of the whole
or part of the undertaking of the Company or that subsidiary,

PROCEEDINGS OF DIRECTORS

25. A director who to his knowledge is in any way, whether
direc:ly or indirectly, interested in a contract or proposed contract
{within the meaning of section 317 of the Act) w'th the Company shall
declare the nature of his interest at a meeting of the directors in
accordance with that section. Subject where applicable to such
disclosure, a director shall be entitled to vote in respect of any such
contract or proposed contract in which he is interested and if he shall
do so his vote shall bas counted and he shall be taken into account in
ascertaining whether a quorum is present. Regulations 94 to 96
{inclusive) of Table A shall not apply.

NOTICES

26, Any notice or other document may be served on or delivered to
any member by the Company either personally or by sonding it by post in
a prepaid envelope or wrapper addressed to the member at his registered
address, or by leaving it at that address addressed to the membar, or by
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any ather means authorised im wriking by the sechber concerned. In the

case of ga.nt holders of a ghare, sexvica or delivery of any notice or

orhor document on or to one of the oint holders shall for all purppses
e deemed a sufficient service on or delivery to all the joint holders

Regulation 112 of Table A shall be modified accordingly .

27. Ary notice or other decument, if sent by post, shall be deemed
te have beon served or dslivered on the day following that on which at
was put in the post and, on proving such service or delivary, it shall
he sufficient to prove that the notice or document wasg properly
addressed, stamped and put in the post, Any notics or other dorument
left at a registered address otherwise than by post shall bo deemed to
have been served or delivered on the day it was so left. Regulation 115
of Table A shall not apply.

28, Any notice or other document may be served on or delivered to
any person or persons entitled to a share ln consequence of the death or
bankruptey of a member by the Company in any manner which would be
permitted by these articles if the person or persons concerned were a
member or were members and either addressed to him or them by name or by
the title of representatives of the deceased or trustes of the bankrupt
ar by any like description at the address (if any) within the United
Kingdom supplied by him or them for that purpose. Until such address
has been supplied, a notice or other document may be served on or
delivered to the person or persons so entitled in any manner in which it
might have been served or given if the death or bankruptey had not
occurred. Regulation 116 of Table A shall not apply.

INDEMNITY

29, Subject to the provisions of the Act, but without prejudic¢e to
any indemnity to which the person concernad may otherwise be entitled,
every director or other officer or auditor of the Comparyy shall be
indemnified out of tha assats of the Company against any Liability
incurred by him as such director or other officer or auditar in

defending any proceedings, whether civil or criminal Ju wich judgment

—]1-




15 grven o bis favour or in shich he 48 acquitbed oF 15 CORBBOLION WiLh
any application in which relxef 1s granted to bim by the court from
irabulxty. Regulation 118 of Table A shall not apply.
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