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THE COMPANIES ACTS 1948 to 1967

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- 0f =

PINTER PUBLISHERS - LIMITED
(as amended on 12th September 1986
and on 1l2th August 1988)

PRELIMINARY

1. The Company shall be a privata Company within tha
meaning of the companies Act, 1948, and the Regulations
contained in Part I and Part II of Table A in tha First
Schedulas to the Act (hereinatier called "Table AY) shall
apply to the Company save in go far as they are excluded or
varied hereby. The Clauses of Part I of able A numbered 3,
4, 5, 24, 40 to 43 inclusive, 53, 62, 75, 79, 84(2), 88, 95,
99, 100, 106 and 114 o 117 inclusivae shall not apply to ‘the
Company and in 1ieu theraof and in addition to the remaining
Cclauses of Table A, the following shall ba the Regulations
of the Company.

SEARES
2. (A) The share capital of the Company at the date of
the adoption cf this article is £106,020 divided into
14,007 M“AM ordinary Shares of £1 each 42,021 Ordinary

shares of £1 each and 49,992 "B" ordinary Shares of £1
each. ‘

The rights attaching to tha respective classes of
sharaes shall be as follows.

(L) Income.

The profits of the Company in respect of any financial
yeaxr shall be applied as follows:

(a) First in 'paying to tha holders of tha nan
Oordinary Shares a fixed cumulative preferential
dividend of 13.5 penca per annum on gach share

{hereinafter in these articles vefered to as 'the
Fixed Dividend') payable half yearly on the 3ist
July and the 3lst January.

(b) Secont in paying Lo the holders of the NA¥
Ordinary Shaxes as 2 class in raspect of each
financial year of the Company a cumulativae
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preferential dividend (hereinafter in these
articles referred to as ‘'the Participating
Dividend') of a sum equal to the aggregate of 4%
of the Net Profit (calculated as hereinafter
provided) of tha Company and its subsidiaries for
the relative financial year up to £300,000 and 2%
of the Net ©Profit (as =ao calculated) of the
Company and ita subsidiaries for the relative
financial year in exceass of £300,000 provided
that there shall be deducted from the
Participating Dividend a sum aqual to the total
of any Fixed bpividend paild. The Participating
Dividend (if any) shall be pald not later than 7
months after the end of each successive
accounting raference period of the Company or not
later than 14 days after the annual general
meeting at which the audited accounts of the
Company for the relative financial year are
presented whichever is earlier.

For the purpose of calculating the Participating
Dividend the aexpression 'Naot Profit!' shall mean
the net profit of the Company and its
subsidiaries calculated on the historial cost
ccounting basias  and shown in the audited
conascllidated profit and loss acecount of thae
Company and its subsidiaries for the relative
financial year (to the nearest £1):-

(1) Dbefore any provision 4is made for any
dividend on any share in the capital of the
Company or any of its subsidiaries or for
any other distribution or for the transfer
of any sum to reserve and before charging or
crediting extra-ordinary items;

(2) Dbefore deducting any corporation tax (oxr any
other tax levied upon or measurad by profits
or gains) on tha profits earred and gains
raalised by the Company and lts
subsidiaries;

(3) befora deducting any sum in excess of
£70,000 per annum (as increased from time to
time in accordance with Clause 8{a) of tha
LDCL Agreement (as defined in Article 18))
in  respect of emolumants and pensjons
payable to the directors and formar
directors of the Company or of any
subsidiary and their connected persons {as
defined by Saction 533 Income and
Corporation Taxes Act 1970) and whers such
directors are interasted in shares in the
Company including payments into pension
schemes but only where such directors or
former directors are benaficlally entitled
to 5% or more of the equity share capital of
the Company.
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(c) Any remaining profits which the Company
determines to distribute in any financial year
shall be applied as follows:

(1) First in paying ¢tec the holders of the
Ordinary Shares and "B" Ordinary Shares a
dividend for such year on each share of an
amount equal to the aggregate amount of the
Fixed and the Participating Divlidend paid in
respaect of that financial year on each "A"
Ordinary Share;

(ii) Second in distributing the balance of the
profits amongst the holders of tha Ordinary
Shares "A" Ordinary Shares and "B" Ordinary
Shares (parl passu as if the same
constituted one class of share).

Every dividend shall be distributed tc the appropriate
shareholders piro-rata according to the amounts paid up
or credited as pald up on the shares hald by them
respactively and shall accrue on a daily basis.

Unless tha Company has insufficient profits available
for distribution and the Company iz thereby prohibited
from paying dividends by the Companies Act 1985 the
fixed Dividend and the Participating Dividend shall
(notwithstanding any other provision of these articlen
and in particular notwithstanding that there has not
been a recommendation of the directors ox resolution of
the Company in general meeting) be paid immediately on
the due dats and if not then paid shall he a debt due
by the Company.

(ii) capital.

on a return of assats on liquidation or otherwlse, the
assets of the Company remaining after the payment of
jts 1liabilities shall be applied in paying to the
holders of the "A" Ordinary Sharea the subscription
price per shars together with & sum ecual to any
arrears, deficiency or accruals of the dividends on the
"At  oOrdinary Shares calculated down to the date of the
return of capital and payable iwrespactive o¢f whether
such dividend has been declared or eaxned oxr not; next
in paying to the holdexs of Ordinary Shares per Share a
sum equal to the amount of capital paid on each "AM
Ordinary Share and to the holders of "B" Ordinary
Shares the subscription price per share (on the basis
that if the sum available is insufficient to pay the
holders of such shares such amounts in full it shall be
applied in proportion to tha amount dus tm each such
nolder without priority; and the balance of such assets
shall be distriputed amongst holders of the 'A"
ordinary Shares Ordinary Shares and "B" Ordinary Shares
{parl passu as if the same constitued one class of
share) in proportion to the amounts paid up or credited
as paid up on the "A" Ordinary Shares ordinary Shares
and “"B" Ordinary Shares hald by them respectively.
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(1i1) conversion.

The holders of tha "wan Ordinary Shares shall be
entitled at any time to convert the whola of tha "aw
Ordinary Shares into Ordinary Shares and the following
provisions shall have effect:-

(a) the conversion shall be effected by notice in
writing signeq by the holder or holders of the
majority of the 'an Ordinary Shares given to the
Company or by an Ordinary Resolution passed at a

directors forthwith upon the request in writing
of any helder of such shares;

(b) the conversion shall take effact immediately upon
the date orf delivery of such notica %o the
Company or (as the casne may be) upon the date on
which such resolution is passed;

(c) forthwith thereafter the holdera of the Ordinary
Shares resulting from the conversion shall smend
to the cCompany the certificates in respect of
thelr respective holdings of "A" Oxdinary Shares
and the Company shall issue to such holders
respectively certificates for the Ordinary Shares
rasulting from the conversion;

(d) the Ordinary Shares resulting from the conversion
shall rank pari passu in all raspects with the

Company sava that they shall not participate in
any dividend payabla on tha Ordinary Shares in
respect of any pericd to the date of conversion
other than in respact or any amount paid pursuant
to aArticle 2(A) (1) (e) {(11) hereor;

(o) on the date of conversien tha Company shall pay a
dividend to the holders of the "A" Ordinary
Shares of a gum equal to any arrears, deficiency
or accruals of the dividends on the "aM Ordinary
Shares calculated on a daily basis to the date of
conversion and tha Participating Dividend shali
be calculated pro rata according to the profits
of the cCompany and its subsidiaries for the
relative financial year down to the data of such
convereicn.

3. Subjact to the provisions of Saction Sg of the Act, any
Preference Shares may, with the sanction of a spacial
resolution, be issued on the terms that they ara, or at the
option of the Company are liable, to be redeemed,

4.(a) Subject to (a) the provisions of Clause 6 and
7(A) below, and (b) the provisions of any o..er agraament
binding on the Company, and in case of shares othar than
thosa constituting the original capiltal of the Company
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subject to any directilons contained in the resolution of the

Company creating the same, the shares of the Company,

whether forming part of the original capital of the Company

or subsequently created, shall be under the control of the

Directors who may allot and dispose of or grant options over

;?em te such person and on such terms as the Directors think
t.

(B} Notwithstanding the provisions of sub-paragraph (A)
above the Directors cof the Company are hereby authorised at
any time or times during the period of five years from the
12th August 1988 +to allot grant options over or otherwise
dispose of to Lazard Development Capital Limited and its
permitted assigns such number of "B¥ Ordinary Shares as are
equivalent to 6.5% of the issued ordinary share capital
immediately after +the 1ssue thereof on the terms of an
option agreement dated 12th August 1988. The authority
herein contained ghall extend to any allotment made after
such period in pursuance of tha offer or agreement by the
Company contained in the conditione attaching to any option
granted within such period

5. The 1lien conferred by Clause 11 of Part I of Table A
shall extend to fully paid Shares, and to all Shares
registerad in the name of any paerson indebted cor under
liability to the Company, whether he shall be the sole
registered holder therweof or shall be one of several joint
holders.

CLASS RIGHTS

6., Whanaver the capltal of the Company is divided into
different classes of shares the special rights attached to
any c¢lass may bae varled or abrogated either whilst the
Conpany is a golng concern or during or in contemplation of
a winding-up with the consent in writing of the holdars of
three~fourths of the Ilasued shares of that class, or with
the =anction of an axtraordinary resolution passed at a
separate meeting of the holders of the shares of that class
but not otherwise. To every such seaparate meating all the
provisions of these articles relating to general meetings of
tha Company shall mutatis mutandis apply except that the
necessary quoruwn shall be porsons at least holding or
representing by proxy one~third in nominal amount of the
issued shares of the class (but so that if at any adjourned
meeting of such holders a quorum as above defined is not
present thoce Members who are prasent shall be a quorum) and
that the holders of shares of the class shall on a poll have
ona vote in respect of every share of the class held by thenm
respectively provided that without prejudice to the
generality of this article the apecial rights attached to
the "A" Ordinary Shares and the "B" Ordinary Shares shall be
deemed to bae varied:-

(1) save pursuant to Article 4(b) above by any
alteration or increase or reduction of the
authorised or issued capital of the Company or of
any of its subsidiaries, or by any variation of
the rights attached to any of the sharss for the
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time being in the capital of tho Company oxr of
any of its gubsidiaires; or

(1i) by the sale of the undertaking of the Company OF
of any of its subsidiarles or any substantial
part thereof; or

(1i1) by the disposal of any share in the capital of
any subsidiary of the Company; or

{iv) by any alteration of the restrictions on the
powers of the directors of the Company and its
subsidiaries to borrow give guarantees or create
charges; oY

(V) py the calling of a meeting of the Company for
the purpose of considering a resolution for the
winding up of the Company/

(vi) by the calling of a meeting of tha Company for
the purpose of considering a rasolution to
approve a contract by the Ccmpany to purchasa any
of its sharas;

(vii) by the calling of a meeting of the Company for
the purposa of con=idering a rasolution for
amending the wemorandum  oOr articles of
agsociation of the Company.

(A) Notwithetanding any othex proviasions of these
articles and save for the isaue of any shares pursuant
to tha agreement referrxed *to in Article 4(b) the
directors shall be bound to offer to any member of the
11 Group (&g hereinaftex defined) forx the time being
holding shares in the caplital of tha Company gsuch a
proportion of any shares forming part of the equity
share capital of tha Company which the dilrectors
detarmina to issue as the aggregata nominal valua of
sharas in tihe equity share capital of the Company fox
the time being held by such member of thes 31 Group
pears to the total issuad aquity shaxe capital of the
Company jmmediately prior to tha jssue of tha shares.
any whares issued to a member of the 31 Group pursuant
to such offer shall be i{ssued upon such terms and
conditions as to payment and othorwise as the issue of
the remainder of such sharaes and so that such shares
shall at the request of 31i be ragistered in the name or
namea of any one ox more membars of tha 31 Group.

(B) For the purposes of these articles of association
the expression 131! ghall mean 3i ple (a aubsidiary of
31 Group plc) and 'a member of the 31 Group' shall mean
54 ple, 31 and any other subsidiary of 3i Group plc and
"LDCL" shall mean Lazard pDavelopment Capital Limited or
other Ltha person for the +ime bheing duly appointed
panager of the Tenth Lazard Development Capital Fund
("the Fund")

(¢) (1) Notwithstanding any other provisions of
these articles no sale or transtar (hereinafter
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called 'a relevant disposal') of the legal or
peneflicial interest of any shares conferring the
right to vote at general meetings of the Company
{herelnafter called 'the specified shares') shall
be made and reglstered without the previous
consent of 231 and IDCL if as a result of such
sale or transfer and registration thereof a
controlling interest in the Company is obtained-
by an interested company (hereinafter defined and
referred to as ‘'an interested company') :

(1i) In any event a relevant disposal which would
result 1if made and registered in a person or
persons who wasg oy were not a member or members
of the Ccompany on the investment  date
(hereinafter defined and referred to as ‘'the
investment date') obtaining a controlling
interest im the Company shall not be nade or
registered without the previous written consent
of 31 and LDCL unless:

(a) befors the tranafor is  lodged for
registration, the proposed transferee or
transferees or his or their nominees has or
hava offered to purchase the whole of the"
shares ragistered in the name of any menber
of tha 34 Group or their respective nomineas
or as tha case may be the whola of the
shares registered in the name of L DC
Nominees Limited or other the nominee from
time to time of ths Pund at the spaclfiad
prica (as herelnafter defined)

(b} such offer to purchasa the whola of the
shares reglstered in the name of any menbex
of the 3? Group or as tha case may be LDC
waminees Limited is capable of acceptance
within the United Kingdom for a period of
not less than twenty-one days;

(¢) if any part of tha conslderation for the
ofifer to purchase any of tha shares
registered in the name of any nember of the
ai Group or as tha cass may be L Dc
Nominees Limited is payable otherwise than
py cash tha value of such consideration
shall be such sum as agreed by 31 or as the
Gase may be LDCL having xegard to the
substance of the transaction as a whole;

(d) 1if the spacified price is to be satisfied
otherwise ithan by cash 31 or as the case may
be LDCL may at its option elsct to accept
the specified price by cash only. If 31 has
elested to accept cash that election shall
be final and binding on the Conmpany and the
proposed transferors.

7



{(iii) For the purposes of this Article:-

(D)

(a)

(b)

(<)

(d)

(e)

The

the expression ‘'a controlling interest'
shall mean an interest (within the meaning
of Schedule 13 Part I apd Section 328 of the
Companies Act 1585) ln shares conferring in
the aggregata 50% or moxe of tha total
voting rights conferred by all the shares in
the capital of tha company in which the
controlling interest subsists for the time
heing 1in issue and confaerring the right to
vote at all General Meetings. All other
regqulations. of the Company relating to the
transfer of shares and the right to
registration c¢f ‘transtfers shall be read
subject to the provisions of this Article;

the expressions 'transfer', ttransferor' and
'transferea'! shall include respectlvely the
renunciation of a renounceable letter of
allotment, %the original allottee and the
renouncea under any such lottar of
allotment: and

the expreasion 'the specified price' shall
mean a price per share at least egual to
that offerad or paid or payable by the
proposed transferae ox transfereaes or his or
fheir nominees for the specified shares to
the holders theraof plus an amount equal to
the ralevant proportion of any other
conslidaration {(in cash or otharvwisa)
received or raceivable by the holdars of the
specified shares which having regard to the
substancae of the transaction as a whole can
reasonably be ragarded as an addition to the
prica paid or payable for tha specified
shares and in tha svent of dlsagreement the
calculation of tha specified price shall be
referred tc an umplre;

the expression ‘'an intersstad company' shall
mean a company in the sharxe capltal of whiech
ona or mora of the persons who were menbeirs
of the Company at the investment data
(hereinafter dafined) have at any time or as
a result of the relevant disposal or a
series of transactions including the
ralevant disposal ara able to acquire a
controlling lnterest:;

the expression 'the investmant data' shall
mean the 12th August 1988

company will not part with contxrol of any

company which is a subsidiary of the Company save
with the prior written consent of 31 (for the
purposa of this Article the Company shall ba
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(A)

deemed to part with control if as a result of any
transactinns or series of transactions or
arrangement whether or not involving a transfer
of shares in the relevant subsidiary or the issue
by such subsidiary of further shares the Company
ceagses (either directly or indirectly) to ba the
holder of shares representing at least fifty-one
per cent. (51%) of the equity share capital of
such subsidiary and conferring the right to
exercisa not less than fifty-one per cent. (51%)
of the total voting rights exerciseable at any
genaral meeting of that subsidiary).

Notwithstanding any other provision of these
Articles except with the previous consent in
writing of LDCL:-

(a) no share or any interest therein shall be
sold or transferred at any time during the
period commencing on the l2th August 1528
and ending on the third anniversary of such
data or (if later) the third annlversary of
the data on whlch the Company begins to
carry on a qualifying trade ("the Relgvant
Period”) if as & result of such sale ox
transfer the Company would ba undex the
control of another company (or of another
company and any person connected with that
other company) or would be a 51 per cent
gubaidiary of another company; and

(b} no arrangement shall be entered into or be
pernitted  to subsist at any time during the
Relevant Perlod by virtue of which the
Company would be undexr the control of
ancthar company ({(ox of another company and
any person connectad with that othax
company) or would he a 51 per cent
subgldiary of another company

For tha purposes of thls sub-paragraph (E) the
expressions "mualifying  trade®, "control",
veonnected with" and %51 pexr cent subsidiary"
shall have the same meanings as they have for the
purposes of Sections 293, 297 and 298 of the
Income ard Corporation Taxes Act 1988 Any sale
or transfer of any share or any interest in any
share and any arrangement in contravention of the
provisions of this sub-paragraph {E) shall ba a
nullity.

TRANSFER OF SHARES

save asg otherwisa hereinafter provided no member
(hereinafter called "tha retiring member®™) shall
ba entitled to transfer any shares whether by way
of sala or otherwisa, without first causing the
same to be offered to the other members of the
Company at the fair value in accordance with the
provigions of this Clause.
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(B)

(c)

(D)

(E)

(F)

In order to agscertaln whether any other members
of the Company are willing to purchase the shares
at the fair value, the retiring member shall give
a notice in writing (hereinafter referred to as a
#gale notice") to the Company that he desires to
sell the same. Xvery sale notice shall specify
the denoting numbers (if any) of the shares which
the retiring wxember desires to sell, and shall
constitute +the Company agent of the retiring
member for the sale of such shares to the other
members of the Company at the fair value. No
sale notice shall be withdrawn except with the
sanction ¢ the Directors.

The Directors shall, with a wview +to finding
members  willing to purchase the shares
(hereinafter referxred to as "purchasing
members"), offer the shares comprigsed in a sale
notice to the persons then holding the‘remaining

‘shares in the Company as nearly as may be in

proportion %o their holdings of shares in the
Company, and shall limit a time within which such
offer, Iif not accepted, will be deenmed to bha
Geclined; and the Directors -shall make such
arrangemants ag they shall think Just and
reasonable as regards the finding of purchasing
members for any shares not accepted by members to
whom they shall in the first instance have been
go offered as aforesaid.

If the Company shall within twenty-eight days
after service of & sala notice find purchasing
members in respect of all or any of the shares
comprised therein it shall give notice tharsof to
the retiring member and the retiring member shall
bs bound upon payment of the falr value to
rransfer the shares to such purchasing members,
who shall be bound to completa the purchase
within seven days from the service of such last-
mentioned notice.

The fair value shall bea fixed by the Auditors for
the tima being of the Company and the sum 50
fixed shall, for the purpose of this Clause, be
deemed to be the fair wvalue of any share
comprised in such notice aas between a willing
gellar and a willing buyer (ignoring the fact, if
that be the cass, that the said shares constituts
a minority interest). .

In tha event of the retiring member failing to
carry out the sale of any shares he shall have
becona bound to trarsfer as aforesaid, the
Directors may authorise some person to execute a
transfer of the shares to the purchasing members
and mey gilve a good receipt for the purchase
price of such shares, and wmay register the
purchasing menbers as holdars thereof and lssue
to them certificates for the same, and thayeupon
the purchasing member shall bacome indefeasibly
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(G)

(H)

(1)

(T)

(K)

entitled thereto. The retiring member shall in
such case be bound to deliver up his certificate
for the said shares, and on such dellvery shall
be entitled to recelva %the said purchase price,
without interest, and 1f such certificate shall
comprise any shares which he has not become bound
to transfer as aforesald the Company shall issua
to him a balance certificate for such shares.

If +the [DCirectors shall not, within the space of
twanty~alight days after service of a sale notice,
find purchasling members for all of the shares
comprised therein, or 1f, through no default of
the retiring member, the purchase of any shares
shall not be completed within twenty-cne days
after the service on the retiring member of the
notice provided for by sub-clause (D} hereof, the
retiring member shall, at any time, within six
monthis after the expiry of the said twenty-eight
days or the service on him of the sald notice as
the case may be, ke at liberty, subject to the
pravisions . of Clause 3 of Part IT of Table A, to
transfer to any person as he may wish (and, in
the case of a sale, at any price: (bsing not less
than the fair wvalue)) the shares in respect of
which no purchasing member was found or in
respect o©of which the sale was not completed as
aforesaid. E

Tha provisions of Clausa 3 of Part II of Table A
shall not apply to any transfer to a purchasing
member in accordance with tha provisions of :this
Clause. '

The provisions of this Clause shall apply mutatis
mutandis to any person becoming entitled to a
share in consequence of the death or bankruptcy
of a member and who wishea either to transfer
such shars or himself to be registered in respect
thereof,

Notwithstanding any other provislons of these
articles a transfer of any shares in the Company
held by any membar of tha 31 Group may be made
between the member in the 33 Group holding such
iaws and any other member in the 31i Group without
restriction as to price or otherwise.

Motwithstanding any other provision of these
Articles a transfer of shares Iin the Company hsld
by LDC Nominees Limited may be made to any other
trustea or trustaes or nominea or nomineas in
succession to it and to the benaficlal owners
theresof without restriction as to price or
otherwise
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VOTES_ OF MEMBERS

9, Subject to any special rights or restrictions as to
voting attached to auny shares by or in accordance with thesea
Articles on a show of hands every Member who (being an
individual) is present in person or (baing a corporation) is
present by a representative not belng himself a Member shall
have one vote and on a poll every Member who is present in
person or by proxy or (being a corporation) is present by a
;epresentative or by proxy shall have one vota for every £l
in nominal amount of shares in the capital of the Company of
which he 1s the holder.

RORROWING POWERS

10. Subject as hereinafter provided the directors may
exercise all the powers of the Company (whether express or
implied):-

(&) of borrowing or securing the payment of money;
(b} of guaranteeing the payment of money and tha

fulfilment of obligations and the performance of
contracts; and

(c) of mortgaging oxr charging the property assets and

uncalled capital of the Company and issulng
debentura but so thati-

(1) the directors of the Company shall procure
that the aggregate amounta for tha time being
remaining undischarged by virtue of any of the
foregoing operations and by virtue of any like
operations by any subsidiary of the Company
(including any liability (whether ascertained or
contingent) under any guarantee for the time
being in £orce put excluding inter-company lo&ns,
mortgages and charges) shall not without the
pravious sanction of the AW ordinary
Shareholders and tha “B" Ordinary Shareholders
exceed a sum which ls the greater of £275,000 or
twica the aggregate of the nominal amount of the
share capital of the Company for the time being
igsued and paid up or credited as paid up and the
amounts for the time being standing to tha credit
of the capital and revenue reserves and the share
premium account of the Company and all its
subsidiaries (excluding any amounts arising from
rhe writing up of the book values of any capital
asgets any amounts attributable to goodwill and
minority interests and any amounts set aside for
future taxation) all as shown by the then latest
audited consolidated balance sheat of the
Company

(1i) no =such sanction shall be required to the
borrowing of any sum of money intended to be
applied in  the repayment (with or without
premium) of any moneys then already borrowsd and
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outstanding, notwithstanding that the same may
result in such limit being exceeded}

(11iy ne lender other person dealing with the
Company shall na concerned to sea or enquire
whather tha linit imposed by this article is
obgerved and no debt or 1iability incurred in
excesa of such 1limit shall be invalid and no
security given fox the same shall ba invalid or
ineffactual except in the case of express notice
to +the Jlender O recipient of the security or
person to whom the 1iability is incurrxed at the
time when tha debt or 1iability was incurred or
tha security given that the 1imit hereby imposed
has been or was thereby exceeded; '

(iv) except with the previocus sancticn of the
holdersg of the M“A" ordinary Shares and tha
holiders of the "B Ordinary Shares no moxrtgage or
charga shall be oreated on any part of the
undertaking, property or asgets of tha Company or
any subsidiary of the Company except for thea
purpose of gacuring - monays horrowed from any
menber of the 31 Group with interest thereon and
from bankers with interest thereon and bank
charges.

RIVIDENDS AND RESERVES

11. No dividend shall bhe poyable except out of profits of
the Company. vhe Directors may from time to time and
without the same belra daclared by the Company in ganaral
meeting pay the Fied preferance Dividend and the
Particlpating Dividend (including any accumulated arrears of
all or any of the same)

12. Without prejudice to the dividends payabla to the
holders of tha "AM ordinary Shares pursuart to Article 2(i)
herecf subjact to first obtaining the prior written
agreement of the nholdors of at least 50 per cent of the
issued "B" Ordinary Shares the Company in General Maeting
may declare dividends in accordance with the rights for the
time baing attached to any class of ghares but so that no
such dividend shall exceed the amount racommended by the
Directors. Subject to such agreement as aforesald the
Directors may from time to tima and without the same being
declared by the Company in general meeting pay such interim
dividends as appear to the Directors to be justified by the
profits of the Company

NOTICES OF MEETINGS

13. In any notice calling a mseting of the Company or of
any c¢lass of members of the Company there shall appear with
reasonable prominence tha statement with regard to proxies
required by Section 136(2) of the Act.
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PROCEEDINGS AT GENERAYL MEETINGS '

l4(a) A poll may be demanded by ona or more Hembers
present in person or by proxy and having the right to vote
at the meeting and paragraphs {(b), (c)} and (d) of Clause 58
of Part I of Table A shall be modified accordingly.

14 (b) Regulation 4 of Part II of Table A shall not
apply. No business shall be transacted at any general
meeting unless a quorum of members is presant at the time
when the meeting proceeds to business. Save as herein

otherwise provided two members pregsent or by proxy shall be
a quorum one of whom shall be a holder of the "B" ordinary
Shares or his proxy and one of whom shall be a holder of "A"
Ordinary Shares or his proxy or a holder of ordinary Shares
or his proxy. In the event of there not being a gquorum
either owing to the absgence of a holdar of "a" oOrdinary
Shares or a holder of Ordinary Shares or his proxy or a
holder of "B" Ordinary Shares or his proxy the meeting shall
be adjourned for seven days and immediate notice of such
adjournment shall be given to all members not present at
such maeting. Any two members present in perscn or by proxy
shall be deemed to be a gquorum at tha adjourned meeting.
Requlation 60 of Part I of Table A shall not apply.

DIRECTORS

15. Until otherwlse detarmined by the Company in General
Meeting the numbexr of Directors (excluding alternate
Directors) may be any number not exceeding seven.

16. FRANCES PINTER shall be tha first Director of tha
Company . The sald Frances Plnter shall be & permanent
Director of the Company and shall be entltled to hold such
office as 1long as she shall l1ive, subject to Clause 20
hereof and to Clause 96 of part I of Table A, and shall not
be subject +o retirement by rotation or be taken into
account in datermining the rotation of <tetirement of
Directaors. :

17. No person shall be discualified from being or becoming
a Director of the Company by reason of his attazining or
having attained the age of 70 years or any other age.

18. During the continuance of an Agreement dated 12th
August 1988 and made petween inter allos LDCL and the
Company (the "LDCL Agreement") LDCL ghall be entitled to
appoint a Director of the Company and to replace him from
time to time (the "Fund's pirector). Upon a poll baing
taken in connection with +he resolution of the Company in
General Meeting to remove the Fund's Director the holders of
thae "B" Ordinary Shares shall together be entitled to
exercise such total number of votes in respect of their
holdings of shares in the Company as shall equal twice the
total number of votes cast on such ragolution by all other
shareholders of the Company, guch votes being exercisable
rateably according to the number of shares held by each such
membar (1f more than one) .
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19. The Directors shall have power at any time and from
time to time to appoint any other person to be a Director of
the Company, either to £ill a casual vacancy or as an
addition to the Board but so that the total number of
Diractors shall not at any time exceed the maximum number
fixed as hereinbefore mentioned. Subject +to Clause 20
hereof and to Clause 96 of Part I of Table A a Director may
be appointed under this Clauge to held office for life or
any other period or upon such terms as to the rotation of
his retirement as the Directors shall at the time of his
appointment determine. A Director appointed to hold office
for 1life or any othor fixed period shall not during that
periocd ba subject to restirement by rotation or be taken into
account  in deteymining the rotation of retirement of
Directors. 1 :

DISQUALLFICATION OF DIRECTORS

20. The offics pf a Director shall‘be vacated:~

(A) If hé bscomes bankrupt or insolvent or compounds
with hisc creditors; ,

(B} If he becomes of unsound mind or is found a
lunatic;

(<) If . he ceasgs to hold any necessary Share

quallfication or does not obtain the sawe within .

ong  calendar " month from tha date of his
appointment;

(D) iﬁ he becomas prohilbited from baing a Director by
reason of any order made under Section 188 of tha
Act;

(E} IL£ he resigns his office by notice in writing to
the Company.

2l. Provided that a Director declares his interest in a
contract or arrangement or proposed contract or arrangement
with the Company in manner provided by Section 199 of tha
Act he sghall be counted in the quorum at any meeting of the
Directors at which the same is considered and shall be
entiled t.0 vote as a Director in raespect thereof.

PROCEEDINGS OF DIRECTORS

22. REGULATION 99 of Part I of Table A shall not apply.
The gquorum necessary for the transaction of tha business of
the Directors shall be two of which one shall be the Fund's
Birector or his alternate. In the event of thera not being
a quorum owing to the absence of tha Fund's Director or his
alternate the mesting shall be adjourned for seven days and
notica of the adjourned meeting shall ba given forthwith to
all directers and their alternates. There shall then be
deemed to be a guorum at the adjourned meeting
notwithstanding the absence of thae Funds Director or his
alternate.
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23, A resolution determined on without any Meeting of
Directors and evidenced by writing under the hands of all
the Directors or a sole Director shall be as valid and
effectual for all purposes as a resolutlon of the Directors
passed at a Meeting duly convened, held and constituted.

ALTERNATE DIRECTORS

24. A Director other than a sole Director who for any
reason considers that he is unlikely to be able to attend
meetings of the Board of Directors may, with the approval of
the other Directors, by writing appoint any person to be an
alternate Director in his place for a period not exceeding
gsix months on any one occasion. The person so appointed
shall not ba required to hold any qualification share and
shall be entitled to receilve notices of and to attend and
vote at meetings of the Board and shall automatically vacate
his office on the expiration of the term for or the
happening of the event until which ha is by the terms of
this appointment to hold office or if thae appointor in
writing revokes the appointmsht or himself ceases for any
reason to hold office &s a Director. An appointment of an
alternata Diractor under this Clausa shall not prejudice the
right of the appointor to receive notices of and to attend
and vote at meetings of the Board and the powers of the
alternate Diractor appointing him 1is himself present in
person at a meeting of the Board.

CAPITALISATION OF PROFITS

25. The Company in general  meeting way upon the
recommendation of the Directors resolve that it is desirable
fo capitalise any part of the amount for the time being
standing to the credit of any of the Company's reserve
accounts or to the credit of the profit and less account or
otherwise available for distribution (and not required for
the payment of any Fixed Dividend in respect of any "A"
Ordinary Shares of the Company) and accordingly that such
sum be sat free for distribution among the ordinary
shareholders who would have been entitled thereto 1f
distributed by way of dividend in respect of the Ordinary
Shares of the Company and in the same proportions on
condition +that the sams be not paid in cash but be applied
either in or towards paying up any amounts for the time
being unpaid on any ordinary shares held by such ordinary
shareholders raspectively or paying up in full unissued
shares or debentures of the Company to be allotted and
distributed credited as fully paid up to and amongst such
ordinary shareholders ir the proportion aforesaid or partly
in one way and partly in the other and the Directors shall
giva effect to such resolution provided that a share premium
account and a capital redemption ressrve fund may, for tha
purpose of this regulation, only be applied in the paylng of
unissued sharaes to be issued to ordianry shareholders of tha
Company as fully pald bonus shares.

26. Any reference in Clause 129 of Table A to Clause 128 of
Table A shall be construed as referring to Article 25 of
these Articles.
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NOTICES

27. The persons mentioned in paragraph (b) of Clause 134 of
Part I of Table A (being the persons on whom the ownership
of a shara devolves as perscnal reprasentative or trugtee in
bankruptcy of a member) shall not, unless and until they
become members of tha Company, be entitled to receive
notices of meetings of the Company.

DEEMED TRANSFERS

28. (&) Regulations 30 and 31 of Part I Table A shall he
read subject to the provisions of paragraphs B, C and D of
this Article 28. .

(B) In the case of any member being an employea oxr director
of tha Company or any of its Subsidiaries or who provides
material services to the Company or its Subeidiaries
ceasing to be an employes or director or ceasing to provide
such sarvices for whataver reason within 7 years of 1z:vh
August 1988 them upon his so ceasing to be an employee or
diractor or to provide such servicas he shall be deenad to
have served in iaspect of 33,33% of the shares then held by
him an unconditional sale notice in accordance with Article
8(B) and on the date falling 12 months after such deemed
servicea of a sale notice shall be deemed to have served a
sale noitice as aforesaid in regpect of a further 33.33% of
the shares held by him on the date on which he was deemed to
have served the first such sale notice.

(C) In the cass of the death or bankruptey within a parlod
of 7 years of 12th August 1988 of = membar Baeing a director
or employee of the Company or any of its Subsidiayies or who
provides material services to the Company or any of its
Suhsidiaries any person(s) beconing entitled to shares in
consequence of such death or bankruptcy shall be deemed to
have servad in respect of 33.33% of such shares an
unconditlional sale notice in accerdance with article 8(B).
forthwith upon such death or bankruptcy and on tha date
falling 12 months after such death or bankruptcy such
person(s) shall ba deemad to have served a sale notice as
aforasalid in reaspect of a further 33.33% of the shares to
which such person(s) become entitled upon such death or
bankruptcy.

(D) Any such person(s) entitled in respect of any share to
which the provisions of sub-paragraph (C) above apply upon
the caath or bankruptcy of a member being a diractor ox
employee of the Company or any of its Subsldiaries or who
provides material services to the Company or any of its
subsidiaries within seven years of his becoming a member
shall not be entitled to ba registerad as the holder therxeof
pending its transfsr in accordance with the foregoing nor to
exercise any right conferred by membership in relation to
meetings of the Company in respect of any such share.
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