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THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

RICHMOND SHELF COMPANY LIMITED

{Adopted by Special Resolution dated 3rd July 2008}
(Amended by Special Resclution passed on 8th May 2014)

Preliminary

The regulations contained in Table A to any Companies Act or Compames
(Consolidation) Act prior to the Companies Act 1985 shall not apply to the
Company The regulations contained it Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 1n force at the time of adoption of
these Articles (such Table being heremafter calied “Table A™) shall apply to the
Company save in 5o far as they are excluded or vaned by these Articles and such
regulations (save as so excluded or varied) and these Articles shall be the
regulations of the Company

Regulations 40, 73 to 77 (inclusive), 80, 90, 94 to 98 (inclusive) and 118 of
Table A shall not apply to the Company

Interpretation

In these Articles and 1n Table A the following expresstons have the following
meamngs unless mconsisient with the context.

the Act: the Compames Act 1985 including any statutory modification or re-
enactment thereof for the time being n force,

these Articles: these Articles of Association, whether as onginally adopted or as
from time to time altered by special resolution;

‘B’ Special Reserve: has the meaning given to that expression 1n Article 5,
clear days: in relation to the penod of a notice means that period excluding the
day when the notice 1s given or deemed to be given and the day for which 1t is

given ar on whaich it 15 to take effect;

the directors: the directors for the time being of the Company or (as the context
shall require) any of them acting as the board of directors of the Company,

Employees’ Share Scheme: has the meaning given to that expression by section
743 of the Act,







executed: includes any mode of execution,

the holder: 1n relation to shares means the member whose name 15 entered 1n the
register of members ag the holder of the shares,

office: the registered office of the Company;

Requisite Ordinary Shareholder Consent: the prior consent of the holders of
not less than 75 per cent in nominal value of all the Ordinary Shares. Such
consent may be given either in a meeting or 1n wnting;

Requisite ‘B’ Shareholder Consent: the pnor consent of the holders of a
majonty 1n a nommal value of the ‘B’ Shares Such consent may be given either
1n a class meeting or 1n wnting,

Requisite Preferred Shareholder Consent: the prior consent of the holders of
& majority in nomunal value of the Preferred Shares  Such consent may be given
erther in a class meeting or i writing,

Seal: the common seal of the Company (if any),

Secretary: the secretary of the Company or any other person appomnted to
perform the duties of the secretary of the Company, including a joint, assistant or
deputy secretary,

Share: includes any interest 1n a share,

Special Dividend: has the meaning given to the expression in Article 5,
Table A: has the meaning given to that expression in Article 1 above,
the United Kingdom: Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contamned in these
Articles and in Table A shall bear the same meaning as in the Act but excluding
any statutory modification thereof not in force when these Articles become
binding on the Company. Regulation 1 of Table A shall not apply to the
Company

Share Capital

The authorised share capital of the Company at the time of the adoption of these
Articles is £1,107,708 divided into 6,270,464 A Ordinary Shares of 5 pence each
{the ““*A” Shares”), 310,296 B Ordmnary Shares of 5 pence each (the ‘““B’
Shares”) (the ‘A’ Shares and the ‘B’ Shares bemng collectively the “Ordinary
Shares™) and 778,670 Redeemable Preferred Ordinary Shares of £1 00 each (the
“Preferred Shares™)







41

42

43

44

51

52

53

54

55

Rights of the Shares

The special nghts and restnictions attached to and 1mposed respectively upon the
Ordinary Shares and the Preferred Shares are as set out m Articles 6 to 102
below.

The special nghts and restrictions attached to and imposed upon the ‘B’ Shares
(in addition to those attached to them as Ordinary Shares) are as set out 1n
Articles 5 and 10 3 below

The special rghts and restrictions attached to and 1mposed upon the ‘B’ Shares
shall determine 1n accordance with the provisions of Article 5 7

Save only as expressly provided in Articles 5 and 10 below, the ‘A’ Shares and
‘B’ Shares shall rank pan1 passu 1n all respects and shall be deemed to constitute
a single class of Ordinary Shares

Income - Special Dividend

On each Payment Date the Company shall credit to a fund for the benefit of the
holders of the ‘B’ Shares (“the ‘B’ Special Reserve™) a sum equal to forty per
cent (40%) of the Net Tax Benefits for the relevant financial year.

At the end of any calendar month during which there has at any time been a
credit balance 1n the ‘B’ Special Reserve the Company shall credit to the B’
Special Reserve a further sum equal to notional interest thereon calculated at the
rate of three per cent per annum above the base lending rate from time to time of
the Governor and Company of the Bank of Scotland calculated on a dasly basis in
respect of the month then ending provided that no such credit shall be made in
respect of any sum which was debuted to the ‘B’ Special Reserve within one
Business Day of being credited thereto.

The ‘B* Shares shall confer on the holders thereof the right to receive (1n prionty
to any right of the holders of any other class of shares in the Company) a net cash
cumulative preferred dividend (“the Special Dividend™} of a sum equal to any
amount from tume to time credited to the ‘B’ Special Reserve (excluding any
assoclated tax credit)

The Special Dividend shall (subject to and to the extent that the Company has
profits available for distribution on the date for payment) be payable forthwith on
the amount thereof being credited to the ‘B’ Special Reserve and thereupon and
to that extent 1pso facto become a debt due from and immediately payable by the
Company (without any resolution or recommendation of the directors resolution
of the Company in general meecting or Requisite Shareholder Consent and
notwithstanding regulations 102 to 108 mnclusive of Table A or any other
provisions of these Articles).

In the event that any amount of Special Dividend is not paid on the due date
because the Company has insufficient profits available for distribution it shall be
paid as soon as the Company is lawfully entitled to pay it and shall be paid in
pnionty to the payment of any other dividend and as and when and to the extent
that 1t can be so paid 1t shall at that time and to that extent 1pso facto become a
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debt due from and immediately payable by the Company in hike manner as under
Article 5.4

On the payment of any Special Dividend by the Company the amount so paid
shall be debited to the ‘B’ Special Reserve.

The special nghts of the holders of “B* Shares in respect of the ‘B’ Special
Reserve and to the Special Dividend shall determine when-

the Windsor Tax Relief has ceased to be available to the Group for utilisation n
respect of the Windsor Trade or has all been so unlised (whichever 1s the
earher), and

no credit balance remains on the B” Special Reserve

The Special Dividend shall be distributed amongst the holders of ‘B’ Shares pro
rata to the number of ‘B’ Shares held by them on the due date for payment of the
Special Dhvidend

The Company shall procure that any subsidiaries 1t may have at any relevant time
shall from time to time whether by way of dividend reduction of captal
liquidation or otherwise declare and pay to the Company sufficient of their
profits as may be necessary to pernmt lawful and prompt payment by the
Company of the Special Dividend.

The Company shall provide promptly to any holder of ‘B’ Shares from time to
time any wnformation which he reasonably requires regarding the calculation of
the amounts to be credited or the ume for crediting such amounts to the ‘B’
Special Reserve or the time for payment of the Special Dividend or any part
thereof

For the purposes of this Article:

Group: means the Company and any subsidiary of the Company at any relevant
time or if the context and situation so require any one or more such company,

Group Tax Relief: means any relief, loss, allowance, (including capital
allowances), deduction or credit in computing, reducing or setting off agamst
profits or gains of the Windsor Trade for the purposes of Taxation, but always
excepting revenue expenses incurred wholly and exclusively for the purposes of
the Windsor Trade, and arising from any Transaction of the Group effected or
deemed to have been effected after the Record Date or by reference to any losses
sustained or accrued by the Group after the Record Date,

Net Tax Benefits: shall be the aggregate of reductions (individually a “Net Tax
Benefit™) in the Taxation hamlities of the Group after the Record Date as a result
or 1 consequence of a Windsor Tax Relief calculated in accordance with the
provisions of this Article,

Payment Date: means the date fourteen days after the profits and gains of the
Windsor Trade for the relevant accounting period have been finally agreed with
the Inland Revenue, provided that if no such agreement has been reached by the
date eleven months after the end of the relevant accounting peniod (the “Interim
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Date”), the Payment Date shall be fourteen (14) days after the Intenm Date 1n
respect of such Net Tax Benefits arising in respect of that accounting penod as
have been agreed with or are not disputed by the Inland Revenue on or before the
Intennm Date and the Payment Date for any other Net Tax Benefits arising 1n
respect of that accounting period shall be the date fourteen (14) days afier the
profits and gamns of the Windsor Trade for that accounting period have been
finally agreed with the Inland Revenue,

Record Date: means 9 September 1994,

Taxation: means corporation tax (whether in respect of profits eamned, accrued
or received or capital gams realised),

Transaction: means any act, deed, omission, default, transaction, circumstance
dealing, arrangement or event whatsoever occurnng or deemed o occur and shall
include the combined result of iwo or more Transactions,

Windsor: means Windsor Creamernies Manufactunng Limited;

Windsor Tax Relief: means losses and relefs in respect of the accounting
periods of the Windsor Trade ended prior to the Record Date and 1its present
accounting period up to the Record Date which are available for utilisation m
respect of the Windsor Trade pursuant to the provisions of section 393 (or that
section as provided for under section 343 (3)) of the Income and Corperation
Taxes Act 1988, including, without limitation, any such losses and rehiefs which
have been claimed and agreed as so available by the Inland Revenue prior to the
Record Date,

Windsor Trade: means the trade carried on by Windsor immediately pnor to
the Record Date as the same may be carried on from time to time by any member
of the Group

For the purposes of this Article.-

references to any statutory provision shall be deemed to nclude any subsequent
statutory provision directly or indirectly amending, consohidating, extending,
replacing or re-enacting that section, including any order, regulation, mstrument
or gther subordinate legislation,

references to profits include income profits or gains and references to profits
earned accrued or recejved mmclude profits deemed to have been or treated as
earned accrued or received for the purposes of Taxation and references to losses
shall be construed accordingly; and

references to reductions in the Taxation liabilities of the Group shall be deemed
to nclude amounts which are received by way of repayment of Taxation as well
as reductions 1n amounts of Taxation payable

For the purposes of this Article in calculating Net Tax Benefits, Windsor Tax
Relief shall be deemed to be utilised (whether or not actually utilised) before
Group Tax Relief and the profits or gains of the Windsor Trade shall be deemed
to be calculated on the basis that capital allowances which have as their basis
penod any accounting period ending after the Record Date (except 1n respect of
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that part of the present accounting penod of the Windsor Trade up to the Record
Date) are not claimed and that any losses arnsing m respect of any accounting
penod ending after the Record Date (except 1 respect of that part of the present
accounting period of the Windsor Trade up to the Record Date) are utilised after
the Windsor Tax Rehef

Income — General

Save for the Special Dividend no separate dividend shall be declared on either
the ‘A’ Shares or the ‘B’ Shares but any dividend shall be jowntly declared on
both the “A* Shares and the ‘B’ Shares and shall be distributed pro rata between
the holders of the issued shares of each such class proportionately to the nominal
value thereof Notwithstanding any of the other provisions of these Articles, the
Preferred Shares shall not carry any nght to any divadend

Save for the Special Dividend no dividend shali be declared at any tume (save
with a Requsite ‘B’ Shareholder Consent) when any part of any Special
Dividend or any other previcusly declared dividend 1s due for payment and
remains unpaid Save for the Special Dividend no dividend shall be declared at
any time of an amount which would vpon payment-

reduce the aggregate profils of the Company lawfully available for distnibution
below an amount equal to the total of any Special Dividend anticipated to
become payable within the next twelve (12) months (save with a Requisite ‘B*
Shareholder consent); or

reduce the aggregate profits of the Company lawfully available for distnbution
below an amount equal to the total par value of the Preferred Shares 1n 1ssue
from tume to time or below an amount equal to five (5) tumes the par value of any
Preferred Shares falling due for redemption within the next twelve (12) months
under the provisions of Article 8 2 (save with a Requisite Preferred Shareholder
Consent),

Capital

In the event of the winding up of the Company or other retumn of capital the
assets of the Company remaining after payment of its debts and lhabilities and of
the costs charges and expenses of such winding up shall be appled n the
following manner and order of prionty:

First in paying to the ‘B’ Shareholders a sum equal to any balance then stancing
to the credit of the ‘B’ Special Reserve,

Secondly in paying to the holders of the Preferred Shares a sum equal to the
amount paid up or credited as paid up on such shares together with the amount of
any premums paid or credited as paid on the issue or subscnption of such shares,
and

Thirdly 1 distributing the balance amongst the holders of the Ordinary Shares
pro rata to the number of Ordinary Shares held by them respectively
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Redemption - Preferred Shares

The Company shall subject to the provision of the Compames Act 1985 be
entitled on giving at any tune to the holders of the Preferred Shares not less than
one month’s notice in writing to redeem at par any of the Preferred Shares 1n full

The Company shall redcem the Preferred Shares at par in the numbers and on the
dates set out below

Date No of Shares
30091996 77,867
30091997 71,867
30 09 1598 77,867
3009 1999 77,867
30 09 2000 77.867
30 09 2001 77,867
30 09 2002 77,867
3009 2003 77,867
30 09.2004 77,867
30 09.2005 77,867
30 09.2006 Nil

Provided that the Company shall not upon any such date be required to redeem
a greater number of the Preferred Shares than such number the aggregate par
value of which would not exceed a sum equal to 20 per cent. of the consohdated
distnbutable profits of the Company and 1ts subsidianes for the financial penod
of the Company last ending before such redemption date as shown n the audited
accounts of the Company (or the audited consolidated accounts of such group as
the case may be) for that period

Provided Further that 1f any Preferred Shares are not redeemed upon the due
date therefor in the above table by reason of the first proviso to this Article 8 2
then they shall be added to the Preferred Shares next falling due for redemption
and be redeemable upon the next due date in the above table {but so that the total
number of Preferred Shares redeemable on any date prior to 30 September 2007
shall always be subject to the first proviso to this Article § 2),

The Company shall redeem at par on 30 September 2007 any Preferred Shares
not previously redeemed

Any redemption of some but not all of the Preferred Shares shall be made

amongst the holders thereof as nearly as may be pro rata to their holdings of the
Preferred Shares.

The amount to be paid by the Company upon such redemption shall be the
amount paid up or credited as paid up on the shares redeemed together with the
amount of the premums paid or credited as pa:d on the 15sue or subscniption of
such shares

The Company may make payment i respect of the redemption of shares under
this Article 8 other than out of distnbutable profits or the proceeds of a fresh
1ssue
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The Company may redeem any Preferred Shares under the provisions of Article
13.9 below and the provisions of Article 8.5 above shall apply to any such
redemption.

Voting Rights

Subject to any spectal rights or restnctions as to voting attached to any shares by
or n accordance with these Articles on a show of hands every holder of Ordinary
Shares who (being an individual) is present in person or (being a corporation) 1s
present by a representative or proxy not being himself a member shall have one
vote and on a poll every holder of Ordinary Shares who is present in person or by
proxy or (bemg a corporation) 1s present by representatrve shall have one vote for
every Ordinary Share m the capital of the Company of which he 15 the holder
Subyject to the provisions of section 125 of the Companies Act 1985 the holders
of the Preferred Shares are not entitled to any vote

Shareholder/Class Protection

Whenever the 1ssued share capital of the Company 1s divided into different
classes of shares the special nights attached to any class may be vaned or
abrogated either whiist the Company 1s a going concern or dunng or n
contemplation of a winding up only with the prior consent of the holders of 75
per cent m nomunal value of the issued shares of that class (given either m
genceral meeting of the class or 1n wnting) For the purposes of this Article 10.1
the special nghts attached to the ‘B’ Shares as such shall be those contamed 1n
Article 5 above and Article 10 3 below only

Without prejudice to the generality of Article 10 1 the special rights attached to
each of the Ordinary Shares shali be deemed to be vaned if the Company or the
directors in exercise of thewr powers under these Articles shall without first
obtaining a Requisite Ordinary Shareholder Consent therefore

grant any option or oiher right to subscnbe for shares (otherwise than under an
Employees’ Share Scheme 1n accordance with the prowisions of Article 102 13
below) or alter or increase (otherwise than pursuant to the exercise of options
granted under an Employees’ Share Scheme in accordance with the provisions of
Article 10.2.14 below) or reduce or sub-divide or consolidate the authonsed or
1ssued capital of the Company or of any of 1ts subsidiaries or vary any of the
nights attached to any of the shares for the time being in the capatal of the
Company or of any of 1ts subsidiaries, or

purchase any of its shares or redeem any of its shares otherwise than in
accordance with the provisions of Article 8 above or Article 13.9 below; or

register any transfer of shares in the Company otherwise than in accordance with
the provisions of Article 13 below; or

enter into any transaction which would be a “transaction with a related party”
within the provisions of the Rules of The International Stock Exchange of the
United Kingdom and the Republic of Ireland Limited known as The Listing
Rules 1n force from time to time;
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enter nto any contract or arrangement 1mposing unusually onerous obligations
on the Company or any of its subsidianies or otherwise than in connection with
its business, or

dispose of the whole or any part of its undertakang which would matenally affect
1ts business, or

apply by way of capitahisation any sum 1n or towards paying up any debenture or
debenture stock of the Company; or

alter any of the restrictions on the powers of the directors of the Company and 1ts
subsidiaries to borrow, give guarantees or create charges, or

wind up the Company or any of its subsidianes; or
alter the Company’s memorandum or articles of association, or
alter the Company’s accounting reference date; or

enter 1nto a written service agreement with any director or connected person {as
defined by secticn 839 Income and Corporation Taxes Act 1988) or matenally
vary any such existing service agreement with any such person; or

before the later of 31 January 1996 or the end of the first financial year of the
Company for which the net pre-tax (consolidated) profit of the Company (or the
Company and 1ts subsidianies as the case may be) as shown m the audited
{consolidated) profit and loss account of the Company (or such group) is not less
than £750,000 grant any option or other nght to subscnbe for shares n the
Company under an Employees’ Share Scheme 1f immediately after such grant the
aggregate number of new shares which the Company might be called upon to
1ssue or has 1ssucd under any options granted under any such Scheme would
exceed 313,369 Ordinary Shares, or

make any amendment to the Rules of the Richmond Ice Cream Company Limited
Executive Share Option Scheme save mn accordance with the provisions of the
proviso to Rule 10 2 thereof nor adopt any other Employees’ Share Scheme or
amend or waive any of the terms of any other Employees’ Share Scheme which
may be adopted from ume to time 1n accordance with the prowisions of this
Article

Without prejudice to the generality of Article 10 1 the special nghts attached to
each of the ‘B’ Shares shall be deemed to be vaned if the Company or the
directors in exercise of therr powers under these Articles shall acquire any
subsidiary undertaking or other undertaking or enter into any partnership or jomnt
venture or make any material change in the nature of the busmness of the
Company or any subsidiary undertaking without first obtaining the Requisite ‘B’
Shareholder Consent therefore provided that such Consent shall not be
unreasonably withheld or delayed and for such purposes such Consent shall be
deemed to have been unreasonably withheld if the reasons for not consenting
include the effect or potential effect on the Special Dividend right (but not the
effect or potential effect on the ability of the Company to pay any Special
Dhividend as and when the same would fall due)
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Lien

The Company shall have a first and paramount lien on all shares, whether fully
paid or not, standing registered n the name of any person indebted or under
hability to the Company, whether he shall be the sole registered holder thereof or
shall be one of two or more joint holders, for all moneys presently payable by
him or his estate to the Company whether or not in respect of the shares in
questton. Regulation 8 of Table A shall be modified accordingly

Calls on shares and forfeiture

There shall be added at the end of the first sentence of regulation 18 of Table A,
50 as to mcrease the hality of any member 1n default in respect of a call, the
words “and zll expenses that may have been incurred by the Company by reason
of such non-payment”.

Transfer of Shares

The provisions of thus Article shall relate to all shares in the Company from time
to time n issue

Except as provided in Article 13 16 (Permutted Transfers) below no share in the
Company shall be transferred unless and until the rights of pre-emption
hereinafter conferred shall have been exhausted and no person shall be
unconditionally entitled to be registered as the holder of a share save in
accordance with the provisions of this Article.

Save as specified m Article 13.16 below (Pernmtted Transfers) every member
who desires to transfer any share or shares (heremnafier called “the Vendor™)
shall give to the Company notice 1n writing of such desire (hereinafter called the
“Transfer Notice}) The Transfer Notice may include Ordinary and Preferred
Shares and may contain a provision (“a Prohibition Provision™) that unless all
the shares comprnised theremn are purchased none shall be sold and any such
provision shall be binding on the Company.

Where any shares are held by any shareholder who acquired is shares mn the
capital of the Company by reason of his bemg or becoming an officer or
employee of the Company or otherwise part of the management of the Company
a Transfer Notice shall (unless the Board resolve otherwise) be deemed to have
been given by the shareholder {a “Deemed Transfer Notice™) in respect of those
shares if he shall cease to be an officer or employee of the Company or otherwise
part of the management of the Company before the expiration of ten years from
the date that he began hus employment or took up his office with the Company.

Where any shares are held by a shareholder which 15 a company, a Transfer
Notice shall be deemed to be given by that sharcholder (also a “Deemed
Transfer Notice™) m respect of those shares if there 15 a Change of Control of
that Company (or any Company which is a holding company of that Company)
For this purpose “Change of Control” means that Control ceases to be
exercisable by the person or Related Group of people (as defined in Article 13 16
below) who could previously exercise it and “Control” means the holding of
shares carrying more titan 50% of the votes to be cast at a general meeting of the
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relevant company (and Change of Control shall include the gaiming or loss of
such Control)

For the purpose of this, Article 13.4 a Deemed Transfer Notice 1s to be deemed
to be a Transfer Notice (save where the context does not pernmt) and 1s deemed
to have been served on the date of the event giving nse to it A Deemed Transfer
Notice shall not be deemed to contain a Prohubition Provision

Subject as hereinafter mentioned, a Transfer Notice shall constitute the Company
the Vendor’s agent for the sale of the share or shares specified theremn
(heremafter called “the Sale Shares™) in one or more lots at the discretion of the
directors in accordance with the provisions of this Article at the pnce established
1n accordance with the procedure set out below

The price at which the Sale Shares are to be offered for sale (the “Offer Price™)
shall be agreed upon by the Vendor and the directors, or, in the case of
difference, shall be a price which an accountant nominated under the provisions
hereunder set out shall by writing under his hand certify to be 1n hus opimion the
fair value For the purposes of this Article the fair value shall be that percentage
of the part of the value of the Company as 1s attnbutable to shares of that class as
the number of the Sale Shares bear to the total number of shares of that class save
that in crrcumstances where a Transfer Notice has been given (or deemed to have
been given under the provisions of Article 134 of this Article) before the
expiratton of one year from the date that the Vendor began his employment or
took up hus office with the Company the fair value of those shares the subject of
such Transfer Notice shall be equivalent to the price onginally paid or deemed to
be paid by the employee/officer for such shares

The accountant who shall so value the Sale Shares in default of agreement shall
be an independent accountant, actng as an expert, nominated for this purpose by
the auditor for the ime bemg of the Company on the application of either the
Vendor or the directors

If an accountant 1s asked to certify the fair value as aforesaid his certificate shall
be delivered to the Company and so soon as the Company receives the same it
shall furnish a certified copy thereof to the Vendor and the Vendor shall be
entitled by notice 1 wnting given to the Company within fourteen (14) days of
the service upon hum of the said certified copy, to cancel the Transfer Notice
(unless 1t was & Deemed Transfer Notice) The cost of obtaining the valuation
shall be home by the Company unless the Vendor shall give notice of
cancellation as aforesaid in which case he shall bear the said costs.

If (and only if) the Sale Shares include “A’ Shares (or if there are at that ime no
‘A’ and ‘B’ Shares the Sale Shares wnclude Ordinary Shares) within seven (7)
days following the agreement of the Offer Price or, as the case may be, within
seven {7) days following the expiry of the fourteen (14) day penod referred to in
Article 13 8 above (and in the latter case subject to no notice of cancellation
having been given) the directors shall resolve whether first to offer such of the
Sale Shares as are ‘A’ Shares (or as the case may be Crdinary Shares) (or any of
them) to a person who is to hold them for an Employees’ Share Scheme or who 1s
selected for such offer pursuant to the terms of an Employees’ Share Scheme 1n
prionty to the rights of the members to have the Sale Shares offered to them in
accordance with the pre-emption provisions heremafier contamed. If the

11
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directors do so resolve any associated Preferred Shares held by the Vendor may,
if the directors so resolve, be redeemed m accordance with the provisions of
Article 8.7 above.

If the person(s) who 1s to hold the shares or who 1s selected under Article 13 9
above (“the Priority Buyers)™) purchase(s) all (but not some only) of the Sale
Shares, the Vendor shall then be bound to transfer the Sale Shares to hum/them at
the Offer Price  Such transfer shall be completed fourteen (14) days after the
holding of the meeting of the directors which made such selection

If the directors do not 56 resolve or if, having so resolved the Prionty Buyer(s)
decline the offer to purchase all the Sale Shares, or only resolve to purchase
some of the Sale Shares, the Company shall forthwith by notice in writing inform
each holder of Shares other than the Vendor of the number and price of the Sale
Shares (or the balance not accepted by the Priority Buyer(s)) and invite each such
member to apply 1 writing to the Company within twenty one (21) days of the
date of despatch of the notice (which date shall be specified theren) for such
maximum number of the Sale Shares (being all or any thereof) as he shall specify
mn such application It shall be a condition of any such offer to the members that,
if there are both Ordinary and Preferred Shares on offer, the offer can only be
accepted 1n respect of both such classes of shares i the same proportions to one
another as the respective numbers of each class on offer bear to one another

If the said members shall within the period of twenty one (21) days (“the Offer
Penod”) apply for all (or all of the balance not accepted by the Priority Buyer(s))
or {except where the Transfer Notice contains a Prohibition Prowvision)} any of the
Sale Shares the Company shall allocate such Sale Shares as have not been
accepted by the Prionty Buyer(s) (or so many of them as shall be apphed for as
aforesaid) first, to and amongst the apphcants who are registered or
unconditionally entitled to be registered in respect of Ordinary Shares (and in
case of competition pro rata according 1o the number of such shares of which
they are registered or unconditionally entitled to be registered as holders) and
secondly (1f any of the Sale Shares shall remain after such applicants have been
satisfied 1n full), to and amongst the applicants who are registered or
unconditionally entitled to be registered 1n respect of Preferred Shares {and 1n
case of competition pro rata according to the number of shares of other classes 1n
the Company in respect of which they are registered or unconditionally entitled
to be registered as holders) provided that no apphicant shall be obliged to take
more than the maximum number of shares specified by hum as aforesaid. The
Company shall forthwith give notice of such allocations (hereinafter called an
“Allocation Notice™) to the Vendor and to the persons to whom the shares have
been allocated and shall specify in such notice the place and time (not being
earlier than fourteen (14) and not later than twenty eight (28) days after the date
of the Allocation Notice) at which the sale of the shares so allocated shall be
completed.

The Vendor shall be bound to transfer the shares compnsed 1n an Allocation
Notice to the purchasers named therein at the Offer Pnice at the tune and place
therein specified.

If the Vendor shall fail to complete a transfer of any of the Sale Shares in

accordance with the provisions of Articles 13 10 or 13 13 above, the chairman of
the Company or some other person appoutted by the directors shall be deemed to
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have been appointed attorney of the Vendor with full power to execute, complete
and deliver, in the name and on behalf of the Vendor, transfers of the Sale Shares
to the purchasers thereof against payment of the consideration to the Company.
On such payment of the consideration to {or crediting by) the Company the
purchaser shall be deemed to have obtained a good quittance for such payment
and on execution ang delivery of the transfer the purchaser shall be entitled to
msist upen his name being entered in the register of members as the holder by
transfer of the shares The consideration shall belong to the Company which
shall (subject to the provisions of Article 14 below) be obhged to account to the
Vendor for an amount equal thereto and shall enter the name of the Vendor n the
books of the Company as a creditor for such amount. No trust shall be created 1in
respect of the debt, no mterest shall be payable in respect of the same and the
Company shall not be required to account for any money eamed thereon The
consideration may be employed in the business of the Company or invested in
such investments as the directors may from time to time think fit

Dunng the six {6) months following the end of the Offer Penod referred to
Article 13 12 above the Vendor shall (unless the Transfer Notice was a Deemed
Transfer Notice) be at liberty, subject to the restnctions of these Articles other
than the pre-emption provisions of this Article, to transfer to any persons and at
any price (not being less than the Offer Price) any Sale Shares not purchased by
Prionty Buyer(s) or allocated by the directors n an Allocation Notice provaded
that, 1f the Vendor included a Prohabition Provision in his Transfer Notice the
Vendor shall not be entitled, save with the wniten consent of all the other
members of the, Company, to sell hereunder some only of the Sale Shares

The restnictions on transfer contamned in this Article shall not apply to the
following “Permitied Transfers” -

Any shares which are held by a company may be transferred between the
companies which are 1n relation to each other -

13 16.1.1 a subsidiary or holding company, or
1316.1.2 fellow subsidhanes of a mutal holding company;

Any transfer by a member who is an individual (other than a member to whom
the provisions of Article 13.4 above would at that time apply) to any spouse,
parent or direct descendant of such mdividual, spouse or parent or to trustees
holding funds primarily on trust for that individual and/or any such relatives of
such individual and any transfer by such trustees to such a beneficiary of that
trust or to any new trustees,

Any transfer made with the Requisite Ordinary Shareholder Consent (excluding,
both from those consenting and from the total number of shares against which the
consent level 1s measured, the shares subject to the proposed transfer),

Any transfer which 13 executed by any chargee to whom such shares have been
charged by way of security, or by a nominee of such chargee (a “Secured
Institation™),

Any transfer which 15 executed by a Secured Institution, pursuant to the power of
sale under such security, and a certificate by an official of such Secured
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Institution that the shares were so charged and the transfer was so executed shall
be conclusive evidence of such facts,

Any transfer which 15 delivered to the Company for registration by a Secured
Institution 1n order to perfect 1ts secunity over the shares,

Any transfer made to a person who 1s to hold the shares for an Employees” Share
Scheme or pursuant to the termns of an Employees’ Share Scheme,

Any transfer by a member to any person or persons acting as bare nominec for
that member or from one such nominee to another or from any such nominee to
the beneficial owner,

Any transfer between an mdividual and a company which 1s under the Control
(as defined 1n Article 13 4.2 above) of that person or a Related Group of people
(either directly or through any holding company or compames), any transfer
between any company and any other company under the Control of the same
person or the same Related Group of people or any transfer between any such
company and any person or any of the Related Group of people who have
Control of 1t

Provided that it be proved to the satisfaction of the Board that the transfer bona
fide falls within one of these exceptions

And Provided that where any shares have been transferred to any person (“the
Current Holder”) by a Permutted Transfer (or a senes of Permitted Transfers)
and subsequently the Current Holder ceases to be 1n the same Related Group of
people as the Onginal Holder the shares 1n question shall forthwith be transferred
back to the Onginal Holder {(or at his discretion to some other person who
remamns 1n the same Related Group of people as the Onginal Holder) and n
default of such transfer a Deemed Transfer Notice shall be deemed to have been
served For this purpose “the Original Holder” means the last person who held
the Original Holding not as a transferee under a Permitted Transfer (save that
where the Original Holder would be a company which was at that time under the
Control of a person or Related Group of people the Ongmal Holder shall be
deemed to be that person or those people), “Related Group of people” means all
such persons who have a relationship with one another (directly or indirectly)
which would make a transfer of shares i the Company by the Onginal Holder to
the Current Holder a Permitted Transfer; and “Original Holding” means such of
the shares 1n questton as have not been subsequently acquired by reason of
holding shares 1n the Company (such as shares 1ssued by way of bonus or nghts
1ssued as requured under some pre-emption right).

For the avoidance of doubt the word “transfer” in this Article includes any
transmmssion disposal or charge of a share or any wnterest i a share or any nght

or entitlement to allotment of or ansmg from or n relation to a share whether or
not for consideration

Notwithstanding any of the other provisions of this Article 13 the directors may:

m their absolute discretion refuse to register any transfer of a share over which
the Company has a lien or which is not fully paid,
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refuse to register any transfer of any share whether or not fully paid to any
person (other than an Approved Transferee) of whom they shall not approve as a
member of the Company (such approval not to be withheld without good reason
m the mierests of the Company)

Subject thereto the directors shall register any transfer of a share to an Approved
Transferee. For this purpose “Approved Transferee” means any transfcree
under a Permitted Transfer, any transferee who 15 an existing member of the
Company (provided that if such transferee 1s a member by reason of a Permitted
Transfer such shares shall be deemed to be an accretion to the existing holding to
which the provisions of the second proviso to Article 13.16 above would apply)
or to any person who was named as a potental transferee 1n a Transfer Notice
where the transfer 15 made under Article 13 15 above pursuant to the Transfer
Notice.

Notwithstanding anything in these Articles, no transfer of an Crdinary Share to
any person (other than a Permutted Transfer) shall be made and registered which
would result 1n a Change of Control of the Company unless before the transfer is
registered:-

the proposed transferees) has/have made an offer (stipulated to be open for
acceptance for at least twenty eight (28) days) to purchase all the other Ordinary
Shares at the Specified Price and all the Preferred Shares at par, and

each such accepted offer 1s completed and the consideration thereunder paid
except mnsofar as failure to complete 1s due to the default of the offeree,

For the purposes of this Article 13.19.-

Change of Control of the Company: shall have the like meanmng as for Article
13 4.2 above,

Specified Price: means a price per Ordinary Share at least pan passu with that
to be paid by the proposed transferee(s) plus an amount equal to the relevant
proportion of any other consideration (in cash or otherwise) which having regard
to the substance of the tramsaction as a whole can fairly and reasonably be
regarded as an addition to the price In the event of disagreement the calculation
of the Specified Price shall be referred to an independent chartered accountant
(acting as an expert and not as an arbitrator) nominated by the auditors for the
time being of the Company and acting at the expense of the Company whose
decision shall be final and binding.

Regulations 24-26 and 28 of Table A shall not apply to the Company

Sections 89-96 (inclusive) of the Companies Act 1985 shall not apply to the
Company

Unclaimed Moneys

Any amount owing by the Company 1n respect of the sale price of shares under
the provisions of Article 12 above or any dividend which has remained
unclaimed for twelve years from the date when 1t became owing or due for
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payment shall, if the directors so resolve, be forfeited and cease to remain owing
by the Company

General meetings

The directors may call general meetmgs and regulation 37 of Table A shall not
apply to the Company.

Notice of general meetings

A notice convening a general meeting shall be requured to specify the general
nature of the business to be transacted only m the case of special business and
regulation 38 of Table A shall be modified accordingly The words “or a
resolution appointing a person as a director” and paragraphs (a) and (b)
regulation 38 of Table A shall be deleted and the words “in accordance with
section 363(3) of the Act” shall be inscrted after the words “if 1t 15 so agreed” in
that regulation

All business shall be deemed spectal that 15 transacted at an extraordinary general
mecting, and also all that 15 transacted at an annuval general meeting, with the
exception of declaring a dividend, the consideration of the profit and loss
account, balance sheet, and the reports of the directors and auditors, the
appointment of and the fixing of the remuneration of the auditors, the giving or
renewal of any authority 1n accordance with the provisions of section 80 of the
Act and the re-appointment of Directors retinng at the Mesting

Every notice convening a general meeting shall comply with the provisions of
section 372(3) of the Act as to giving information to members 1n regard to their
nght to appomt proxies and notices of and other communications relating to any
general meeting which any member 15 entitled to receive shall be sent to the
directors and to the auditors for the ime being of the Company.

Proceedings at general meetings

If a quorum 15 not present within haif an hour from the time appownted for a
general meeting the general meeting shall stand adjourned to the same day in the
next week at the same time and place or to such other day and at such other time
and place as the directors may determine, and 1f at the adjourned general meeting
a quorum 15 not present within half an hour from the hime appointed therefor the
meeting shall be dissolved. Regulation 41 of Table A shall not apply to the
Company.

Location of General Meetings

The provisions of this Article shall apply if any general meeting is called or
adjourned to or attended by members (with the consent of the chairman of the
meeting as hereinafter provided) at more than one place

The notice of a meeting so called or adjourned shall specify the place at which
the chairman of the meeting shall preside (the “Specified Place™) and such other
place or places at which members can attend. The directors shall make
arrangements for simultaneous attendance and participation by members at the
Specified Place and at such other places providing that persons attending at any
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such place shall be able to see and hear and be seen and heard by means of andio
visual hinks by persons attending at the Specified Place and at the other place or
places at which the meeting 15 held

If after a general meeting has been called the directors and any member or
members make such arrangements for simultaneous attendance and participation
at some place not specified n the notice and the chairman of the meeting decides
that the conditions for seeing and hearing set out 1 Article 18 2 are satisfied at
the time of the meeting ke can consent to such members attending the meeting at
such place or places In such circumstances the place for the meeting or the
place specified for the Charrman to preside (as the case may be) shall be the
Specified Place

The directors may from tume to time make or vary such arrangements to control
the level of attendance at any such place as they shall in their absolute discretion
consider appropriate provided that a member who 1s thereby not entitled to
attend, 1n person or by proxy, at any particular place shall be entitled to attend at
one of the other places

For the purposes of all other provisions of these Articles any person attending at
any such place shall be deemed to be present at the meeting and such meeting
shall be treated as being held at the Specified Place

If a meeting 1s adjourned to more than one place, notice of the adjourned meeting
shall be given notwithstanding any provision of these Articles

Votes of Members

Regulation 54 of Table A shall not apply to the Company Subject to any rights
or restnictions for the time bemg attached to any class or classes of shares, on a
show of hands every member entitled to vote who (being an indtvidual) ts present
in person or by proxy (not being himself a member entitled to vote) or (being a
corporate body) 15 present by a representative or proxy (not bemng himself a
member entitled to vote) shall have one vote and, on a poll, every member shall
have one vote for each share of which he 1s the holder.

The words “be entitled to” shall be mserted between the words “shall” and
“vote” 1 regulation 57 of Table A.

A member shall not be entitled to appomt more than one proxy to attend on the
same occasion and accordingly the final sentence of regulation 59 of Table A
shall not apply to the Company Any such proxy shall be entitled to cast the
votes to which he 1s entitled 1n different ways

Alternate Directors

An alternate director shall be entitled to recerve notice of all meetings of the
directors and of all meetings of committees of the directors of which his
appointor 1s a member (subject to his giving to the Company an address within
the Umted Kingdom at which notices may be served on lum), to attend and vote
at any such meeting at which the director appomting him 15 not persanally
present and generally to perform all the functions of his appointor at such
meeting as a director 10 his absence  An alternate director shall not be entitled as
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such to receive any remuneration from the Company, save that he may be paid by
the Company such part (if any) of the remuneration otherwise payable to his
appoiwntor as such appointor may by notice in wrniting to the Company from time
to time direct Regulation 66 of Table A shall not apply to the Company.

A director, or any such other person as 1s mentioned n regulation 65 of Table A,
may act as an alternate director to represent more than one director, and an
alternate director shall be entitled at any meeting of the directors or of any
committee of the directors to one vote for every director whom he represeants
addition to his own vote (if any} as a director, but he shall count as only one
director for the purpose of determining whether a quorum 1s present and the final
sentence of regulation 88 shall not apply to the Company.

Save as otherwise provided ;n the regulations of the Company, an alternate
director shall be deemed for the purposes specified in Arlicle 181 to be a
director and shall alone be responsible for his own acts and defaulis and he shall
not be deemed to be the agent of the director appomnting hm Regulation 69 of
Table A shall not apply to the Company.

Appointment and retirement of directors

The number of directors (other than alternate directors) shall he not less than two
and there shall be no maximum number of directors and Regulation 64 of Table
A shall be modified accordingly

All the directors of the Company shall all be subject to retirement by rotation and
the final sentence of regulation 84 of Table A shall not apply to the Company.

Notwithstanding any provision of these Articles to the contrary (but without
prejudice to Article 22 save as therein expressly stated) any person or Related
Group of people (as defined 1n Article 13 16 above) who is/are the registered
holder(s) for the time being of more than 15 per cent. of the Ordinary Shares for
the time being 1 1ssue shall at all times have the right (exercisable by notice 1n
writing lodged at the office signed by or on behalf of the persons exercising the
nght (the “Appointor(s)”) to appoint a person to be a director of the Company
and at any time to remove from office any such person and to appoint another
person in the place of any such person so removed or otherwise vacating office
but any person so appointed shall vacate the office of director forthwith if the
Appointor(s) at any time cease {otherwise than by way of a Permutted Transfer)
to be the registered holders of more than 15 per cent. of the Ordinary Shares for
the titne being n 1ssue  Without prejudice to the forgomng right, any person or
persons proposing to exercise it shall first consult with the director so far as
reasonably practicable prior to making any such appointment

Disqualification and removal of directors
The office of a director shall be vacated 1f.

he ceases 1o be a director by virtue of any prowvision of the Act or these Articles
or he becomes prohibited by law from beng a drrector; or

he becomes bankrupt or makes any arrangement or composition with his
creditors generally, or
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he 1s, or may be, suffering from mental disorder and either

he is admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, i Scotland, an apphication for
admssion under the Mental Health (Scotiand) Act 1960, or

an order 1s made by a court having junsdiction (whether in the United Kingdom
or elsewhere) 1n matters concerning mental disorder for his detention or for the
appointment of a receiver, curator boms or other person to exercise powers with
respect to his property or affairs; or

he resigns his office by notice to the Company; or

he shall for more than six consecutive months have been absent without
permussion of the directors from meetings of directors held duning that penod and
the directors resolve that s office be vacated, or

he (not being a director appomted pursuant to Articie 21 3 above) 15 requested in
writing by all his codirectors {not being less than two 1n number) to resign; or

he 18 removed from office or vacates office in accordance with the provisions of
Article 21.3 above, and regulation 81 of Table A shall not apply to the Company

Gratuities and pensions

Regulation 87 of Table A shall not apply to the Company and the directors may
exercise any powers of the Company conferred by its Memorandum of
Association to give and provide pensions, annuitics, gratuities or any other
benefits whatsoever to or for past or present directors or employees (or therr
dependants) of the Company or any subsidiary or associated undertaking (as
defined 1n section 27(3) of the Compames Act 1989) of the Company and the
directors shall be entitled to retain any benefits recerved by them or any of them
by reason of the exercise of any such powers

Powers of directors

Subject to the provisions of the Act, the memorandum and these Articles and to
any directions given by special resolution, the business of the Company shall be
managed by the directors who may exercise all the powers of the Company
whether relating to the management of the business of the Company or not. No
alteration of the memorandum or articles and no such direction shall invalidate
any pnor act of the directors which would have been vahd if that alteration had
not been made or that direction had not been given. The powers given by this
Article shall not be limited by any special power given to the directors by any
other Article

Proceedings of the directors

Subject to the provisions of the Act and these Articles, and provided that he has
disclosed to the directors the nature and extent of any interest of his, a director
notwithstanding his office’
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may be a party to or otherwise interested 1 any transaction or arrangement with
the Company or 1n which the Company 18 1n any way mterested,

may be a director or other officer of or employed by or be a party to any
transaction or arrangement with or otherwise interested m any body corporate
promoted by the Company or 1n which the Company 1s 1n any way interested;

may or any firm or company of which he is a member or director may act 1n a
professional capacity for the Company or any body corporate in which the
Company 1s m any way interested;

shall not by reason of s office be accountable to the Company for any benefit
which he denives from such office, service or employment or from any such
transaction or arrangement or from any interest in any such bedy corporate and
no such transaction or arrangement shall be hable to be avoided on the ground of
any such interest or benefit, and

shall be entitled to vote on any resolution and (whether or not he shall vote) be
counted in the quorum on any matter referred to m any of Articles 2511 to
25.1.4 (inclusive) or on any resclution which 1n any way concerns or relates to 2
matter in which he has, directly or indirectly, any kind of mterest whatsoever and
1f he shall vote on any resolution as aforesaid hus vote shall be counted

For the purposes of Article 25 1.

a general notice to the directors that a director is to be regarded as having an
interest of the nature and extent specified in the notice 1n any transaction or
arrangement m which a specified person or class of persons 15 mterested shall be
deemed to be a disclosure that the director has an mterest 1n any such transaction
of the nature and extent so specified;

an mterest of which a director has no knowledge and of which it 15 unreasonable
to expect im to have knowledge shall not be treated as an nterest of his, and

an interest of a person who 1s for any purpose of the Act (excluding any statutory
modification not 1 force when these Articles were adopted) connected wath a
director shall be treated as an interest of the director and in relation to an
alternate director an interest of his appointor shall be treated as an interest of the
alternate director without prejudice to any interest which the alternate director
has otherwise.

Any director mcluding an alternate director or any member of any commuttee to
which powers of the directors have been sub-delegated may participate mn a
meeting of the directors or a committee of the directors of which he 15 a member
by means of a conference telephone or similar communications equipment
whereby all persons participating 1n the meeting can hear each other and
parhicipation in a meeting in this manner shall be deemed to constitute presence
1 person at such meeting and, subject to these Articles and the Act, he shall be
entitled to vote and be counted in a quorum accordmgly. Such a meeting shall be
deemed to take place where the largest group of those participating 1s assembled
o, 1f there 13 no such group, where the chairman of the meeting then 1s

Regulation 88 of Table A shall be amended by substituting for the sentence:
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“It shail not be necessary to give notice of a meeting to a director who 15 absent
from the United Kingdom”

the following sentence -

“Notice of every meeting of the directors shall be given to each director and hus
alternate, including directors and alternate directors who may for the ume being
be absent from the Umted Kingdom and have given the Company an address
within the United Kingdom for service™.

Regulations 94 to 97 (inclusive) of Table A shall not apply to the Company

Delegation of director’s powers

The directors may delegate any of their powers (with power to sub-delegate) to
any comumiitee consisting of any such person or persons (whether a director or
not) as they think fit, prowided that the majonity of the members of such
commuttee are directors and that no meeting of the commuttee shall be quorate for
the purpose of exercising any of its powers unless a majonty of those present are
directors They may also delegate to any managing director or any director
holding any other executive office such of their powers as they consider desirable
to be exercised by lim. Any such delegaton may be made subject to any
condittons the directors may mmpose and either collaterally with or to the
exclusion of therr own powers and maybe revoked or altered Subject to any
such condition, the proceedings of a commuitee with two or more members shall
be governed by the articles regulating the proceedings of directors so far as they
are capable of applying

The Seal

If the Company has a seal 1t shall be used only with the authority of the directors
or of a commuttee of the directors The directors may determine who shall sign
any instrument to which the seal 1s affixed and unless otherwise so determined,
every instrument to which the seal 1s affixed shall be signed by one director and
by the secretary or another director The obligation under regulation 6 of Table
A relating to the sealing of share certificates shall only apply 1f the Company has
aseal Regulation 101 of Table A shall not apply to the Company.

Notices

In regulation 112 of Table A, the words “by telex o a telex number supplied by
the member for such purpose or” shall be mserted immediately after the words
“or by sending 1t” and the words “first class” shall be mserted 1mmediately
before the words *“‘post 1n a prepaid envelope”

Where a notice 1s sent by first class post, proof of the notice having been posted
n a properly addressed, prepaid envelope shall be conclusive evidence that the
notice was given and shall be deemed to have been given at the expiration of 24
hours afier the envelope containing the same 18 posted. Where a notice is sent by
telex receipt of the appropnate answer-back shall be conclusive evidence that the
notice was given and the notice shall be deemed to have been given at the time of
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transmission following receipt of the appropnate answer-back. Regulation 115
of Table A shali not apply to the Company.

If at any fime by reason of the suspension or curtailment of postal services within
the United Kingdom the Company 1s unable effectively to convene a general
meeting by notices sent through the post, a general meeting may be convened by
a notice advertised 1n at least one national daily newspaper and such notice shall
be deemed to have been duly served on all members entitled thereto at noon on
the day when the advertisement appears. In any such case the Company shall
send confirmatory copies of the notice by post 1if at least seven days prior to the
meeting the posting of notices to addresses throughout the Umted Kingdom agaimn
becomes practicable

Winding up

In reguiation 117 of Table A, the words “with the like sanction” shall be mserted
immediately before the words “determine how the division”

Indemnity

Subject to the provisions of section 310 of the Act every directory (including an
alternate director) or other officer of the Company shall be indemnified out of the
assets of the Company against all losses or habilities which he may sustain or
incur 1 or about the lawful execution of the duties of his office or otherwise 1n
relation thereto, mcluding any hability mcurred by him in defending any
proceedings, whether civil or criminal, 1n which judgment 1s given m his favour
or 1n which he 1s acquitted or 1n connection with any application under section
144 or section 727 of the Act in which relief is granted to him by the court, and
no director (including an alternate director) or other officer shall be liable for any
loss, damage or musfortune which may happen to or be incurred by the Company
m the lawful execution of the duties of s office or in relaton thereof
Regulation 118 of Table A shall not apply to the Company

The directors shall have power to purchase and mamtamn for any director,
{including an alternate director) officer or auditor of the Company 1insurance
agawnst any such liability as 15 referred in section 310(1) of the Act and, subject
to the provistons of the Act, agamnst any other liability which may attach to him
or loss or expenditure which he may mcur in relation to anything done or alleged
to have been done or omtted to be done as a director, (including as an alternate
director) officer or auditor

The directors may authorise the directors of compames within the same group of
companies as the Company to purchase and mamtain msurance at the expense of
the Company for the benefit of any director (including an alternate director),
other officer or auditor of such company in respect of such hability, loss or
expenditure as s referred to 1n Article 30 2
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{(a) Notwithstanding anything contained in these articles, the Directors shall not decline
to register any transfer of shares, nor may they suspend registration of it where the
transfer

§)] 15 to any bank or institution to which such shares have been charged by way
of secunty, or to any nominee of such a bank or institution (a “Secured
Institution”), or

(n) 15 delivered to the Company for registration by a Secured Institution or its
nominee 1n order to perfect its secunty over the shares, or

(m) 1s executed by a Secured Institution or its nominee pursuant to the power of
sale or other power under such secunty,

and furthermore notwithstanding anything to the contrary contamed in these articles no
transferor of any shares 1n the Company or proposed transferor of such shares to a Secured
Institution or its nominee and no Secured Institution or its nominee shall be required to offer
the shares which are or are to be the subject of any transfer aforesaid to the shareholders for
the time being of the Company or any of them, and no such shareholder shall have any nght
under the articles or otherwise howsoever to require such shares to be transferred to them
whether for consideration or not

(b) Notwithstanding anything contained in these articles, any hen on shares which the
Company has shall not apply in respect of any shares which have been charged by
way of security to a bank or financial institution or a subsidiary of a bank or financial
nstitution or which are transferred 1n accordance with the provisions of this article
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