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THE COMPANIES ACTS 1948 TO 1980

Declaration of compliance with the
requirements on appiication for ‘l
registration of a company ”

__n-_ﬂ._

- Dursiant 1o section 3(5) of the Sompanics Act 1980

f
For officinl use  Company number ) /
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Mame of Company

BTTINGICK FALL HOTEL PUBLIC LIMITED COMEANY /’f

[, CHARLES WILLLIAM MATHDSOEN
of 1 _Gresham Street
Tondon BC2V 7RO

oitor of the “‘Lu*:r1:431&,‘_:.t;:1:11.1.-_s=ng.;.u:L:a.l_.:ILn_..........
the_tformation ,/’/

’f
* REPTNGTON. HALL BOTEL PUBLIC LUNMETED COMPANY.

do solarnnly and sincerely declare that Fam? a Sl

>

of

and that all the requirernents of the Cornpganies Acts 1948 10 1880

in respact of the registration of the said company

and of matters precedent and ingicental theratd have been comptied with.
And | make this sotermn Declaration conscientiously believing

e same to be true and by virtuz of the provisions of the

Statutory Declarations Act 1838

y =" ’ . 5
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1 A .‘nLr.r'w ECo v 780 //
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. /
befare me L/\_ _J{{J(,Z:suﬁflﬁ:'.!k,qt 2]
A ComerissieanstorOaths or Motary Bublicor Justice akthe
Retrceont Soticitor having the powers confe rred on a
Sommissioner far Oaths
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BETTTNGION FALL HOTEL PUBLIC LIMITED COMPANY

L The name of ‘t]‘uE: Company i1s "BETTINGTON HALL BOTEL Ialjfillﬁ[(:! LIMITED
COMPENYY, £
/ "

2. MMv&mmmyiﬁtmtmaammmmuxmmmw./’ a
¢

o e e
3.  The registered office of the Company will be situate in Englafd,

4, The objects for 'which the Company is established ares-

w {(A) To acquire for any consideration a leasehold or freehold
interest in the property known as Ettington Hall, Ettington,
Warwickshire, and to develop and exploit the said property oy
renovating, demolishing or rebuilding the existing buildings
thereon and by constructing further buildings, structures and
Zacilities for use as a hotel, restaurants, kmmntm&MM
Earmg, conference, recreation and leisure « s and for any
e related th 'mﬂdmiumENIm>mﬂijMJﬂﬂmiuﬂd
property for the purpose of letting the seme to wvisitors,
hmu:.w.mm@mMm anyone, whether in single rooms, suites,
halls, chalets, cottages or otherwise.

AR

I {B) (i) To carry on all or anv of the businesses of managers,
proprietors, owners and operators of hotels,
restaurants, shops, health farms, conference, recreation
amlkﬂmmecwwnmw‘mdvmcwmdeuﬂmmmﬂ
refreshment: contractors and theatre ticket agents, and
to act as ceonsultants and advisers in connection with
any such businesses, and to let the Compeny's premises
or any part thereof for bencuets, dinners, balls,
dances, conferences, conventions or concerts or for any
other parpose whatsoever; and

{il) to buy, sell {(both to persons residing on the Company's
premises and to others), impert, produce; wanufacture or

LR cﬂhmwumcmnluuhwﬂ‘mdfwmumuﬂwmhrwmh
- 3, groceries, ioits, confectionery, wine, spirit, beer =md
4 alcoholic beverages, tobacco, druggist suppliss
beverages, linen, furniture and fuenishings and all
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(D)

(E)

(¥}

(G)

{H)

fon with the sbove
them, or likely to be
gong having dealings with

of being dealt with in conne
mentioned businesses or any
recruired by customers of or per

the Company.

To acouire and take over for any consideration the whole or
any part of the undertaking, property, rights and liabilities
of any person or company the acquisition of which appears
capable of being advantageously or convenlently enployed in
connection with or by way of extension of any business of the
Company or otherwise suitable for its purposes.

To receive money on deposit, at interest or otherwise, issue
and cash chegques, open current accounts, carry on the business
of bankers, financial agents and money changers, and receive
valuables, goods and materials of all kinds for safe custody.

To enter inke any guarantee, contract of indemnity or
suretyship and in particular (without prejudice to the
generality of the foregoing) to guarantee, support or secure,
with or without congsideration, whether by persenzl obligaticn
or by mortgaging or charging &ll or any part of the »
undertaking, property and assets (present and future) and
unealled capital of the Company or by botb such methods or in
any other menner, the performance of any obligations or
commitments of, and the repayment or payment of the principal
amounts of and any premitms, interest, dividends and other
moneys payable on or in respect of any stocks, shares or
securities or liabilities of any person, includirg (without
prejudice to the generality of the foregoing) any company
which is for the time being a subsidiary or a holding company
of the Company or another subsidiary of a holding company of
the Company or otherwise associated with the Coopany.

J

To take or ctherwise accuire and hold shares, stock,
debentures, debenture stock or other securities or obligations
in any other company having objects altogether or in part
aimilar to those nf this Company, or engaged or proposing to
engage in any business or activity capable of beding conductedt
g0 as directly or indirectly to benefit this Company.

To promote or concur in promoting any other comparny whose
objects shall include the acouisition of all or any of the
property, rights or liabilities of this Company, or the
promotion of which may seem calculated directly or indirectly
to benefit this Company, and to acquire and hold sheres;
ztock, debenturies, debenture stock or other securities or
obligations of any such company.

To purchase, take on lease or in exchange, or otherwise
aoquire any real or personal property, patents, licences
rights or privileges which the Company may consider neces
or convenient, and to conskruct, maintain and alter any
baildings or works and develop ard turn te acoount and deal
with the same or any other property actuired as aforesaid in
such manner as may be considered expedient.

sary
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(D)

(¥)

(G) -

(H)

prejudice to the g

other articles and things of every description cepeble
of being dezlt with in conriection with the above
mentioned businesses or any of them, or likely to be
recuired by customers of or persons having dealings with
the Company.

To acquire and take over for any consideration the whole or
any part of the undertaking, property, rights and ligbilities
of any person or company the scquisition of which appears
sapable of being advantageously cr conveniently employed in
comection with or by way of extension of any business of the
Company or otherwise suitable for its purposes.

To receive monev on deposit, at interest on otherwise, issue
and cash cheques, cpen current sccounts, carry on the business
of bankers, finencial agents end money changers, I receive

valuahles, goods and materials of all kinds for safe custody.

To enter into any guarantee, contract of indemnity or
suretyship and in particular (without prejudice to the
generality of the foregoing) to quarantee, support or secure,
with or without consideration, whether by personal obligation
or by mortgaging or charging all cr any part of the .
undertaking, property and assets (present and future) and
uncalied capital of the Company cr by both such methods or in
any other manner, the performance of any obligations or
commitments of, and the repayment or payment of the principal
arounts of and any premiims, interest, dividends and other
moneys payvable on or in respect of any stocks, sharas or
seonrities or lisbilities of any person, including (without
rality of the foregoing) eny company
which is for the time being a subsidiary or & holding company
of the Company or ancther subsidiary of a holding company of
the Company or otherwise associated with the Company.

To take or otherwise acquire and hold shares, stock,
debentures, debenture stock or other securities or obligatiens
in any other company having objects altogether or in part
similar to those of this Company, or engaged or proposing to
engage in any business or activity capable of being conducted
so as directly or indirectly to berefit this Company.

To promote or concur in promoting any other company whose
objects shall include the acquisition of all or any of the
property, rights or liabilities of this Company, or the
promotion of which meay seem calculated directly or indirectly
o benefit this Company, and to accuire and held shares,
stock, debentures, debenture stcck or other securities or
obligations of any such company.

To purchase, take on lease or in ewxchange, or ctherwise
acquire any real or personal property, patents, licences,
rights or privileges which the Company may consider necessary
or convenient, and to construct, maintain end alter any )
buildings or works and develop and turn to account and deal
wikth the ssme or any other property acquired as aforesaid in
such manner as may be considered ewpedient.
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(ry To de‘v'e'll.i:np. manage, improve, farm ard assist in developing,
1manea<;'insgr Jmpx oving or Ecmnu.nc; any lLarwd or otbar proper ty
belongirg to the Compeany, or in which the Company is
interested, and for that purpose te grant and sgree to grant
or accept leages of every descripticn, and to mske advances,
andl to enter into guarentess, and generally to make such

arrangements as may be considered expedient.

(J) To borrow ¢r raise or secure the payment of money and interest
thereon in any manner and upon any terms, and for such
purposes, or any other purposes, to issoe debentures o
debenture steck, perpetual or otherwise, and to nmic;as;e: Qr
charge all or emy of the Company's property or rights, present
and future, including its uncalled capital, and collaterally
or further to secure any securities of the Company by a trust
deed or other instrument.

() To drew, make, accept, indorse, discount, execute znd issue
promigsory notes, bills of exchange, bills of lading,
warrants, debsntures and other negotiable or transfereble
instruments.

(L) To apply for and accept allotments of, and to buy and sell and
to deal in and dispose of shares, stock, debentures » debenture
stock, or other securities or obligations of any company.

(M) To issue any shares, stock, debertures, debenture stock or

> securities or obligations which the Conpeny has power to
las by way of security or indemnity, to any person whom the
has agreed or is bound to indemnify, or in

tion of any liability.

{\) To provide remuneration, rewards, incentives and facilities of
every description for the present and former offices 3,
executives and other employees of the Company and of any of

©its subsidiary and associated companies, and in particular to
establish end contribute to any funds or schemes for the

amnd

provision of pensions, life and other insurance and similar
benefits for, and to pay gratuities and allowances to, : vy off
such persons end members of their families and their
dependants, and to establish and finance any schemes for the
time bedir ng authorised by law for the acquisition by any of
such officers, executives &nd employees of shares or loan

) cgpital of the Company or its holding company or any interest
T therein.

\“‘-Tr:\_\ (8)] To sponsor, subsidise or guarantee money for any charitable or
NN benevclent purpose or for any cultural or sporting event,

F A\ exhibiticon or parfnrrm',mt'n--, or for any public or useful object,

A R either alone or in conjunction with others.

. ) To Lxgrp]Ly for, puarchase or ﬂtlhtmrwmse acouire any patents, trade
b / or service marks, names, des esions, Licences and

Fl . the like, conferring any r Lqrht to us;en, or any secret or other
! : ‘ vinformation which may seem capable of being used for ET
f

i
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purpose of the Company, or the acjquisition of which may seem
raleulated directly or indirectly to benefit this Company, and
to use, exercise, develop, grant licences in respect of, or
otherwise turn to account the property, rights and information

g0 acxuired.

To lend money ardl grant or provide credit and financial
accommodation to any person cr company and to carry on the
kusiness of a banking, finence or insurance company.

To invest any moneys of the Company not required for the
purposes of its business in such investments, securitles or
other assets &s may be thought expedient.

To enter into any partnership or co-operate with any person or
conpany engaqed or interested or about to become engaged or
interested in any activity from which this Company would or
might derive eny benefit, whether direct or indirect, and to
amalgamate with any other conpany.

T sell or dispose of the undertaking of the Company or &ny
part thereof in such manner and for such consideration as the
Company may thirk fit, and in particalar for s, stock,
debentures, debenture stock, cr other securi or
chligations of any other compeny, whether promoted by this
Company for the purpose or not.

To take all appropriate steps in Parliament or with the
authorities, naticnal, locsl, municipal or otherwise off any
place in which the Company may have interests, and to carry on
any negotiations or operations for any purpese of the Company,
or For furthering the interests of its members, and to oppose
any such steps teken by any other person or corpery which may
seem caloulated, directly or indirectly, to prejudice the
interests of this Company or its members.

To procure the registration or incorporation of the Company in
or udler the laws of any place outside England, and to
esteablish local registers and business branches in any park of
the world.

To distribute any of the Compeny's property among the members
in specie.

To do all or any of the above things in any part of the world,
and either as principals, agents, trustees or otherwise, and
either alone or in conjunction with others, and by or through
agents, sub-contractors, trustees or otherwise.

To do all such other things as, in the opinion of the Board of
Directors of the Company, are incidental or as may be thought
conducive ko the attainment of the above objects or any of

- kherm.

To carry on any other business or activity which, in the

opinion of the Board of Directors of the Company, is or may be
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of the Company.

capable of being conveniently carried on in cornection with,
or likely directly or irmdirectly to enhance the value of, any
existing business, property or rights of the Company.

Bndl it is hereby declaced that the word "oompany® in this clause and
in the Articles of Association for the time being of the Company, except
where used in reference to this Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or not
incorporated, and whether domiciled in Great Britain or elsewhere, ard
that the objects specified in the different paragraphs of this clause

‘shall, except where otherwise expressed in such paragraphs, be in nowise

limited by reference to or inference from any other paragraph or the name

5. The liability of the members is limited.

6. 'he share cepital of the Company is £1,500,000 divided into
1,500,000 shares of £l each. ‘/

e,
.

o
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sses are subscribed, are

WE, the seversl persons whose names and addresses

desirous of being formed into a Compeny in pursuvence of this Memorandum )
of Msmsociation, and we res dvely egree to teke the number of shares in
the capital of the Company set opposite our respective names. yd
g
NAMES , ADDFESSES AND DESCRIPTIONS OF Number of Shares
SUBSCRIBERS taken Ly each
Subscr iber
Y (L . Tt
CW. Matlinpeam
CHARLES WILLIAM MATHIESEN Orie
1 Gresham Street
London EC2V TBU
.'Eia:)].:".-::;‘lgj:g)]: ,
/ : . /r,l*‘
oW ( ( ™ -
l 1 (o0 -
J /<\‘ N ot i \~'1=---"255r1» fueg AN ‘AE-h-._
PEVER SIAW WATSON 7 One .
1l Gresham Street
London EC2V TEU
o . ‘)‘
f”’
] #
Solicitor ’./
4 ;
. -y i ,i’ 5
Dated this 19th day of December 1938 ':E}.’ :

’ ‘ 1
Witness to the ebove signatures:- / :

rlydag g |
Barbara I
1 Gresham Street
London EC2Y 730

i

T3

O Secretary
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The Conpanies Acts 1948 to 1983
f
! A PUBLIC QIMPANY LIMITED BY SHARES ’
b

- /
ARTICLES OF ASSOCIATION /

= B ™ ™ /
aroy LI Iy
736118 /k
ﬁfﬁﬂ /
ETTINGICON HALL HOTEL PUBLYC LIMITED *C!El!‘ﬂ?i%li‘.!.#7 ./

OF

f;

e e g

T e

PRELIMINARY

; 1. 'Mhe following requlations and (subject &z hereinafter provided) the
requlations contained in Table A in the First Schedule to the Companies

= o)

Act. 1948 as amended by the Companies Acts 1967 to 1983 {"Table AY)
constitute the Articles of Association of the Cenpany.
2 ; 2.  Regulations 75, 77 and 87 of Table A do not erply to the Company.
i SHARES Y
YTL ’f/
i i o atees s
B 3. 'The share cepital of the Company is £1,500, 000 d:w:'ui!c;;a:l into

1,500,000 shares of £1 each.

4. (L)  Without prejudice to eny special rights previously conferred
on the holders of any existing shares or class of shares, any share may
be issued with such preferred, deferred, other special rights or such
festrictions, whether in regard to dividend ¢ VOLing, return of capital or
otherwise, as the Company wiy from time to time by resolution determine,

{3{ (2)  For the purposes of Section 14 of the Compenies 2ct 1980, the
e Directors are generally and unconditionally authorised to allot the
0 shares specified in Article 3 which are for the time being unissued. This

authority shall expire five years from the date of incorporation of the
Company, but the Company in General Meeting may revoke or from time +o
time vary or renew thiz authority, whether in its original or in any
previously vearicd or renewed form, provided that the period of any such
renewal shall riot exceed five years, 'The Company mey make any offor or

i R by

2 arrangement: before the expiry of this authority which would or might
require relevant securities to be allotted after this aathority has

: expired and the Directors mev ellot r.levant securities in pursuance of
any such offer or eggresment. In this paregraph references to the

céllotment of relevant securities shall be construed in accordance with
Section 14 of the Companies Act 1980.

o e e

(3}, The Directors are empowered pursuant to Section 1B of the

b Companies Aot 1980 to allot equity securities pursuant to the asthority

i contained in paragraph (2) of this Article as if Section 17{1) of that

i - " - ! ™,

i Act did not apply to any such allotment. LB R
: AN
i . R g gy
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Jpresent. at the meetirg of the Dire

{4)  Subject to paragrephs (2) and (3) of this Article and to the
Oompenies Acts 1948 to 1983, the Directors may allot, issue or grant
aptions over any shares for the time being unissued, and may determine
the rights to be attached thereto and the terms upon which they may be
allotted or issued, unless the Oowpany in General Meeting shall otherwise
resolve,

>t to the provisions of the Companies Acts 1948 to 1983 bz
hereby authorised to purchase its own shares.

VOTES COF MEMBERS

6.,  Unless the Directers otherwise determine ang subject to the
Companies dots 1948 to 1983, no member shall be entitled to vote at a
general meeting either personally or by proxy or to exercise anv other
right conferred Ly menbership in relation to meetings of the Compeny if
he or any person sppearing to be interested in shares held by him has
been served with a notice under Section 74 of the Companies Aot 1981 and

he or any such person is in default in supplying to the Company the
information thereby requested within twanty-eight days from such service.

DIRECTORS

7 {1}  The mmber of the Directors of the Corpany shall not ke less
thean two.

(2) The first Directors of the Company shall be the persons naned

in the statement required to be delivered by Section 21 of the Companies
Act 1876,

8. There shall be no shareholding qualification for Directors, but
every Director shall be entitled to attend and speak at any general
meeting of and at any separate meeting of the holders of any class of
shares in the Company.

9, The proviso o Requlation 79 of Table A im excluded.

10, A Director who pursuant to Regulation 84(1) of Table A has declared
at a meeting of the Directors the nature of his interest in a contract or
arrangement or proposed contract or arrangement with the Corpeny shall be
entitled to vote in respect of that contract op arrendement or proposed
contract or arrangement, and if he does zo his vote shall be counted, and
he may be teken into account in. asce ‘taining whether or not a quorim is
ors et which the wvote is taken,

Paragrephs (2) and (4) of Regulation 84 of Table B asre ex Luded,

11, Subject to the provisions of the Companies Acts 1948 to 1983 the
Directors may exercise all the powers of the Company to pay and provide
remineration, imcentives and other benefits ( including pensions, life end
other insurence, and gratuities and allowances on retirement or in
respect. of past services) for its present and former officers (including
Directors), executives and employees and their families andl dependant:s.,

7

12. In Regulation 86 of Table A the words from and including "end every
Director” to the end of the Requlation are excluded.

")
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13. Regulation 88 of Table & is amended by excluding paragreph (a) and
inserting at the end of paragreph (£f) the words "and the Directors
vesolve that his office be vanated".

14. In each of Regulations 9% and 97 of Table A the secorkd sentence is
excluded.

KETIREMENT OF DIRECIORS

15. Notwithstanding the provisions of Bection 185 of the Companies Aot
1948, any person may be appointed or elected & Director whetever his age,
and no Director shall vecate office by reason enly of his attaining or
having attained the age of 70 or any other age.

LLTERNATE DIRBCTORS

16. Each Director may appoint any other Director, or any other person
approved by a resclution of the Directors, to act as his alternste
Director and may remove any person so appointed. Any such appeintment or
ramoval shall be in writing signed by the awpointor and shall become
effect upon delivery to the registered office of the Company. An
altern. Directo all, except as regards remuneration @nd the power to
appoint an alternate, be subject in all respects to the terms and
conditions spplying to the other Directors of the Company, and, while so
azting, shall exercise and discharge all the functions, powers and duties
of his appointor as a Director. A Director shall have an additional wote
for each Director for whom he acts as alternate. an alternate Director
shall cease to be an alternate Director upon his appointor ceasing Lo be
a Director. .

DIVIDENDE 2ND RESERVES

17. In Requlation 119 of Table A the words “in relation to the shares of
the Company" are excluded.,

NOTICES

18. In Regulation 13l of Table A there shall be subsitutedd for the words
"or to his registered aldress" the words "at his registered address® and
the words "in the caze of a notice of & meeting® and the words "and in
sy other case" to the end of the Regulation are omitted.

19, The words "entitled to receive notice of such meeting® are inserted
after the words “every menber" in parvagraph (a) of Requlation 134 of
Tahle A.
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sl | II Statement of first cirectors amnd
: secretary and intended situation
] itk of registered office
E " Pursuant to sections 21 and 23(2) of the Companies Act 1976
| .
| !I
. Please do not . .
L write in this
[ binding margin,_ 1
o N ‘u \
v Wiy .
oo (.n-nrrlu:mny number
s Ploase complste 1 b A APPSR F .1;.5 » ..:
S laglbly, prelorakiy . T
', Inblac -k ftypey ar . L ""_' 7";'[ @ , \E;"i”‘ i q o e )
‘ botd block lettaring N ame of Company i
i 3 o 1 \
. , ] ‘,»1"’& i
( *delete |f RS T T T T STt N ta 4 . i
| e ariate ETTINGTON HALL HOTEL PURLIC LIMITED COMPANY KR |
!
;A L3
§
The intended situation of the registered office of the company
i on incorporation is as stated below
] " s
; Stratton Road o
e L Marshgate ‘,/'
0 . Swhs ! ’
AT Tk dre sN1 200 .
‘I‘\\ ™ . o a [
3
A\ it the rnemoramj‘ .JHﬂFI is delivered Luy an agent for the subscribers of
\‘x. the '.n..arnorandun'| please mark ‘X' in the box opposite and insert the
Lt's namesand addross bsalow
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If the spaces provided on page 2 are insufficient and use has been made
of continuation sheels {sea note §), please enter in the hox opposite

the number of continuation sheets which form part of this staternent  ———.
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8 Name(s) and

S0 e the first direstor or directors

particulars of the persen

wha js, or the persons who are,

of the com pany arg as

L)

A
#

Mame (nota2)

CHARLES WILLIAM MATHI

Business accupation

Solicitor

N

Former name(s) (netoa)
rmer name(s) (nete 3) None

1. Greshan Streed-

Nationality

RBritish

Address (nota 4)

Topddon FC

l]nﬁr.tfsp of I}]‘nﬂh {whateoppl I;:‘n.lile»)‘

(9B} 1ath Decerher 1950

Partieulars of other dirg c:'tc:r‘s;hlp:i (nate 5)

Neme

iy

. . e e
Signature t:,,: 14'/: ;ﬂj'ﬁgﬂgiuzﬁm,

l kereby consent to act as dlractor of the cenmpany named on page 1 y

Date 156h December 1 983

Name (note ) RETER SHAN. WATSON Business occupetion P
. ¥
Soldcitor _/
Former name(s) (note 3) None Nationat.ty /1
Address (note 4 , - Y ded ool /
ddress ( : 1. Greshan_Street: British S

Ly

Longdon fog

Date of birlh (where applicable)
(nota 8} ‘
22nd October 1940

Particulars of cther dirastersh s {nota 5)

None

e

{

.
Sigrature H
)

I herehy consent to aa.i:ir(:au fT;I!reg:tor of the company named on page 1
J ! ‘,—-"

M
{ v
NN

Date 19th Decerber 1983

Name (note 2)

Former name(s) tnote 3)

Address nated)

Business ceCupation

Nationality

Date of birth {where applicable)
(note 6)

Particulars of other directurships {note 5)

Signature -

I hereby consent to act as director of the company named on page 1

Date

page 2

Pleasa donol
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bindirg margin
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Tho partisules
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hose rafarred to
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Companlag Azt
1976 and spotion
S0 5t the
Sompanies.Ar)
1548, Plonagy
raat thamptegy
00 paga 4 bsdorg
spmplating this
partofl tha Torm,
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‘ Important

are The particulars

Are tobe glven are

2t o those reflarrac to

in sizction

16 21(2)(t) of the

Aot Companles Act

alon 1978 and sacilon

) 200(3) of the

Act Compartios Act

G 1848, Pleasa

as raad the noled

olora on page 4 Gelore

this gompleting this

Grm, part of the form.,

- -

w g reqtifrad by
secion 21(3) of
the (,cnmpanlﬂs
Ach 1878

1 delate as
ap |:|npnr||aate

The name(s) and particulars of the person who is, or the persons whu Era,

to be the first secretary, or joint secretaries, of the company &re 8%

fnllows:

Name [notes 2& 1) WELLIAM MATHIESEN

__CHRRLES

Formar name(s) (note &) one

Address (notes 487} q Grecham Streeb

Iondon EC2V TEL

| hareby consent to act as secretary of the company named on page 1l

Sigrature L., h. f Mufth et ate

490 Decenbar 1983

Nameinotos 2 47)

{ Former name(s){noto3)

Addrass {notes 4 &7)

| hereby consent to act as secretary of the company named on page 1

Pate

Signature

Signed by or on behalf of the subsoribers of the memorandurm®

‘-

Signature ]’V 1’ /&[ 44451..4, [Subscriber] [Adepdlt Date
A/ o

19¢]1 Dananbar 1983

[emr

N\
N s
g = . - r - " . . .
Signature | i 2—"\'5 ]:;;/L/E;}---'Ezzau- Subscriber] fAgentlt Date

1oth Decenber 7983
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CERTIFICATE QF INCORPORATION

rd

OF A PUBLIC LIMITED COMPANY
N©O.1786119

| hereby certify that

CEITINCGION BALL ECTEL PUBLIC LIMITED CONPARY

is this day incorporated under the Companies Acts 1948 to 1981

as a public company and that the Company is limited.

Given under my hand at the Companies Registration

Office, Cardiff the 2578 JANIMRY 1984
-
aﬁf‘;%/ 1‘, C _]l

‘r‘ [

an authorised officer

CA73 A
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*tasert full name
of Company

1 clelote g
appropriate

,Flnsert name of
. ./ person(s) by whorn
[ axpenses paid or
i payable
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THE COMPANIES ACTS 1248 TC 71980 P

Application by a public company o
commence business and declaration
of particulars

Pursuant to section 4 of the Companies Act 1980

For official use Company numbsr

’ "Bn.

Biddle & Co
1 Gregham Street
London EC2V 7RI

:g-u-uln.,.,

TE -=.I H -‘:) e
refls ¢ o

[ By ey e
Lol OIE | 1786119
Mame of company
ETTINGION HALL, HOTEL PUBLIC TIMITED QOMPANY
: e
hereby applies for a certificate to commence business and, for that purposs,
o EAN RICHARD EOLLOM
of 29 Greenfield Road
Devizes
Wilts
being [the secretary] [agisectop] t of the above-named company, do
sodernnly and sincerely declare that;
1 the nominal value of the company’s allotred share capital Is not
legs than the authorised minimumn
2 the amount paid up, at the time of the application, on the
N
allotted share capital of the company is - 12,500
3 thefreeesment] (estimated arnount] 1, of the prefiminary expenses of 1 1
W |
the comprany s £ 500 i}
and [amsmnontd] [are payable] T by
¥ ETTINGTON HALL HOIEL PUBLIC ILIMITED COMPANY
Presentor's name. address and e s
. F Far official use
reference (if anv): . .
Gureral section Post room




1

punny

R

" . . :.E: HITT
da  The amount paid or given to gny promoter > NIL

N £ NIL .
b The armaount intended 10 ba paid or given to any promoter ‘ Y

W

KIL .

¢ Fhe benefit given to eny promotar » =

MNIL

d  The henefit intended to be given to any promoter

Ba  The consideration for payrmant is NIL

b The consideration for benefit is NIL

And [ make this solernn declaration conscientiously believing the same to be true and by virtue of the provisions of the
Statutory Declarations Act 1835, ‘

Declared ot 210 Coe Lol e Siveel, A Signature of Declarant

Y ] N

basdes b b it i

1/ —
the Arte ..day of ... Elnﬁis:a:u.::mugi... ’
ong thousand nine hundred and 'ELL';_.
’ p—

hefora me “L.A‘--" &

A Commissioner for Qaths -cnu:ihuxtau:yul!uENH’45~Eu=-.mstifgq;_tf§-'thwa

Peacier-Saliditar having-the powersconferied on
ComnaigbmE o

Daths ({1 XL

~

W
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CERTIFICATE OF A PUBLIC COMPARNY

BRING ENTITLED TG DO BUSINBSS

Ne 1786119 7

"!' --"
ff

U‘\

1 hereby certify that

BOTINGTON HALL ROTBL PURLIC LIMITED COMPANY

having complied with the condivions of section 4 of

companies Act, 1980, is enticled to do business.

Given under my hand at Cardiff the STE MARCH 1984

N
‘t \L ’,lll

2
/g . ”;J’ A

/7 ,{_‘jy\,\__ﬂ[__ﬁ

W

TG THOMAS

an Adthorised O£flicer

the

CASTB)
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THE COMPANTES ACTS 1948 TO 1983

LM
m..a Q\

LN
COMPANY LIMITED BY SHARES tw“jF
AYh 7\\ V b 'ﬂ ‘
‘ W
4

SPECIAL: RESOLUTICN ~ B
~ OF =

'BTIONGIGY FALL HOTED PUSLIC LIMIED COMPANY o

(PASSED 16th April, 1984)

At an Extraordinary General Meating of i-l,ﬁ» .,n]'mre--rmrnnd C"<.urquy duly
convenad and held at Stratton Readl, Marshgate, Swindon, ‘WJLHH: shire on the
l6th April 1984 ihe,.» following resolution was c'iu.[:g passed as a !:}.F'("L.l] .»f’

. -
asolution - v’ s

FESOLUTION

THAT the name of the Company be changed tu F‘t {H aLngi:om Park ‘Hotel
E’le]L.LC‘ Lo um ted Company. ,,c“’ .

”
o~

3

g
£y /
r 4
i 2’
/ l’f &
/ ‘i; -...-.................. Vﬁ’

Secretary

---------

,-

f/ E;E AN
€
"N

r !‘i
A ,
k ""JF 5

ln.:.., UL ..-*'Jﬂ

“ L T . L T w oo gy me b w & m W W a . o w
‘ i | TR @ Eumaa
» ' \ )
‘ ) i
) ! . £
it sr‘_., 312 ] ;i ”““
M T grw /,4" i& :‘ i WE"'S““;:"[‘]“.
Wo, 1786119 o 3 e FELISTRATION
o P | d;:
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1786119
,n’ \ [ '(

| hereby certify that

ETTINGTON HALL HOTEL PUBLIC
LIMITED COMPANY

having by special resolution changed its name, is now

he name of

incorporated under

ETTINGTON PARK HUTEL PUBLIC
LIMITED COMPANY

Given under my hand at the Companies Registration Office,

Cardiff the

227D MhY 1984

o ol ;
& acle sk

0. G, Bl LAGKSTOCHK
an authorised officer

Ly
W

C
[y
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THE OIMPANIES ACTS 1948 to 1983
CoMPANY LIMITED BY SHARES
i R - SPCTAL RESCLUIIONS
- of
ETIINGION PARK ECTEL PLC
!
(PASSED 29th August 1984)
Al an Fxtraordinary General Meeting of the above-named Company dily
convenad and held at 27/28 Lovat Léne London ©C3R 8EB on 29th BAugust 1984
the following resoluticns were duly p assed as special resolutions:-

- nud-""“l-..‘
¥
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e
RESCLIITTONS
1. THAT the directors be and are hereby authorised pursuant to
Section 14 of the Crmpanies Ackt 1980:-
; (i) to allot and issue up o 733,333 Crdinary Shares of BL

{ii) to issue a warrant substantially in the form of the draft
produced to the Meesting and initialled by the Chairman to
Granville Nominess Limited to subscribe for up to 53,166
Ordinary Shares of 21 each in the capital of the Company

; ’ at any time from lst December 1989 up to 2nd December 1994

; or earller in certain events

H

' , .

| {being relevant securities within the meaning of Section 14 (10)

of

of the Conpanies Act 1980) upen and subject to the terms of a
¥ Subscription Agreement. proposed to be entered into between the
‘[ Covenantors (as therein defined) the Company the Directors and

Granville & Co. Limited this avkhority to expire on the date

\ upon which the next Annual General Meeting of the Company is held

2 That clause 4 of the Memorandum of Association ke altered by the
¥ - v - . .. F .y .

: deletion of the existing clause and its replacement by the
printed document produced to the meeting marked "A" and for the

purpese of identification signed by the Chairman.



"
o~

3. That the Regulations contained in the printed qg"uc:ums:nt; submitted
7
to this Meeting marked "B" and for the 15»1::;5)::5%5 of identification
signed by the Chairman ke and the same ace he;“.y;e:l:n:g' approved and
L
adopted as the hrticles of Association of the Company in
substitution for and to the exclusion of all the existing

articles of Association of the Company.
. ' 7
' 4 d‘iﬁr
| - (]

‘:\‘ b

Secretary

B R



4? i
;}
"’ f"-ﬂ-.. (F’tf;‘ ’r" ‘-.’;

The Companies Bots 1948 to 1983

A PUBLIC OUMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCTATION
of

ETTINGICN PARK HCOTEL PUBLIC LIMITED CUMPRNY

-
daw

:; »

‘l L

*®

*k

The name of the Conpany is "ETTINGTCN PARK HOTEL PUBLIC LIMITED*
CCMPANY".

Mm:mmlxenﬁcmfwwcm1%wtammmgwﬂ]km:mhmmeLn England.

The Company is a public company.

The objects for which the Jompany ! ie established are:- **

(A) {i) Mo carry on ail or any of the businesses of managers,
propristors, cwners and operators of hotels,
nﬁﬂmmm,wmmdmﬁmimmqmmmmmnrmmﬁﬂm

(ﬂuiihnl,ulp centres, and of general catere
= tjwutmﬂnrhcum theatre ticket agents, and

+y

rel
1£w_ ;umbzd%lmhumﬁ.lﬂ?@WwNJmIWHh
any mm"uMJtuLw:ﬂm'&mpmwh,mvmhwu

or wny parr thm:@oi for banmuets, dinners; balls,
dances, conferences, conventions or concerts or for any
other purpose whatsoever

(ii) To acquire for any consideration any frechold or
MmWMOM]mmmquram!n>mmwuuﬂ.ﬂunwmtm1kmmpy
structures and facilities for use as hotels,
restaurants, shops, healtb | Farms, conference, recreation
uﬂJlWLmWw%mUHSuujim.mW'Uﬁlﬁuﬂ“iLMHﬁm)mﬁ
to develop and exploit mm«w@hpummﬂyforkm»umm
aforesaid by renovating, demolishing ot ¢ rebuilding the
m:tmm;ﬂmhﬂmq dm‘chTMt01J%IMcmdquuﬁidT
building er structure on the sald property for the
parpose of N¢Umqtnﬂ5ﬁwlu>mﬁncm” tourists,
quests or anyone, whether in single rooms, sultes,
MMIW,NMmM,pcm%dns(W1thwuw

Tmaﬁm@mWWMmjmmmwwauﬁaﬁummmMMMnHMﬂlmmm_Rmmk:MMMWﬁ
Company on 24th January 1984. e Certificate recording the chenge
to its present name was issued on 22nd May 1984.

Lhmrwtlwwnmth"%uvd by a Special Resolution of the Company T,
dated 29th August: 1934, ﬂwmmj%wm\
‘ 1 L
]
1! 2 {:._; [ P l‘;ug l l,
: * 3
\...N:_ ﬂf 1 Moy




(8)

)

(D}

(F)

(G

{H)

M3bmm:mml{mmhtm;mmmmsnmﬁ@M@mmimecmmmmﬂﬁ
meﬁmmmmﬁtﬁ«ﬁhmmh,ﬁmmﬂq;mm%mmqmmmﬁmmmecm
otherwise deal in food and food products, meat,
groceries, fruits, confectionery, wine, spirit, beer and
alcoholic beverages, tobacco, druggist supplies, beverages,
Zmeu1MHﬂMMmamdmedmﬁmmiwﬂaﬂloﬂmraﬂﬂmmmimd
things of every description capable of being dealt with in
connection with the above mentioned busines 3 0 any of them,
mrlﬁmmytohexmmmmmumhmmMmmmwMEmrluﬁmmlmwnm
dealings with the Company.

To acquire and take over for any consideration the whole or
any part of the undertaking, property, rights and liabilities
of any person or company the accruisiticon of which APPE LS
mﬁﬂmm<ﬁWmmm;mhwmﬁmwmﬂycm:mmmnﬁmﬂ@<mpkwm1Mﬂ
cmmmmﬂmmmnmcmlwwmw:ﬁ%m@mmkmcﬂ%wwtm&Mmm;mEMW:
&mpwwcmtmhmmhmswdumhaﬁM'Mﬁ;mmxumu

‘m:mx@mmrmmmwmlmmmﬂx,atimmmmm<mtmhmmﬁmwiﬁmm
mﬂ<mmhcmmmﬁycmmummmmW;mmxmﬂncmmwwmzumWWEMmma
of bankers, financial agents and meney changers, and receive
vmmmﬂﬂawmmmaathmmﬂajsmfHMJMﬂm;ﬂmwmﬁecmﬂmmu

To enter into anv guarantee, contract of indemnity or
suretyship and in particular (without prejudice to the
_.@mﬂﬂwwﬂ?ﬂmikmﬁwhm)tngmmmMmﬁ,s%mmﬁmmrmmmmn
wu%pm:Mthmcmmﬂ@mammn,wmmmwlwwmmmmatdmimmhm
urtwmmﬁgﬁﬁmgorcﬁmgﬂmaﬂlcwamypwﬂnM?ﬂm
mﬂmﬂmmmg,pmmmmyewﬂammm;ﬁmwmmtewﬂmemﬂ‘wm
uncalled capital of the Company or by both such methods or in
any other manner, the performance of any obligations or
mmmmmHM$cm}emﬂtmamﬂmwmm:mtpmmmmwﬂﬁmmImhmimﬂ
anounts of and any premiums, interest, dividends and other
moneys payable on or in respect of any stocks, shares or
securities or liabilities of any perscn, including (without
prﬂmmmanatmegmmﬁﬂmeﬂbmmimmmmnm)am;mmwmw
MmﬁhisfﬂrtMetMekmh@aﬂ@ﬂﬁﬂﬁmwwmrahdmmmpmmpww
<ﬁ*mm(mewyoramﬂhm:mmmmumycﬁ&ahmﬂMthmwmycﬁ
Hmwmmmmycmcmmwmm@emmmmmmﬂwmmiwﬁ(hmmmh

Totmm»m:mmmmdmaammhmemdtmﬁlﬂmmmnEmm$w
debentures, dekenture atcrﬁ:cn:cﬂﬂmar.sacnritﬁﬁﬁ:cu:cﬂihhyaticns
m1mwmem:mﬁpwwtwmmgcbﬁmﬂaanmmmmmwaM1mmt
similar to those of this Company, or engaged or proposing to
1w@mm:MImwtmﬂmmm;m:aﬂiﬂkycmx%hemfMﬂmgcmmMﬂ@d
mnasdﬂmmﬂycm:mmnmmﬂytmtmmﬁ%ttmm(Mmew

To promote or concur in promoting any other company whose
ommms;ﬁwmlimﬂmhwﬂmemmmqnimamﬁan.mraWWMEﬂm
property, rights or lisbilities of this Company, or the
promotion of which may seem caloulated directly or indirectly
o benefit this Company, and to acoquire and hold shares

I'»
stock, debentures, debenture stock or other securities or
abligations of any such company.

To purchase, take on lease or in exchange, or otherwise
axmmﬁ;my:mdLm:pM$mmﬂEmmMMW3xmmmMm.hmmmmm
tmmm;m:pﬂmmm@%HMdd1Mmr&mpmwmmycmmmMmrwmﬁﬁmw
cr convenient, and to construct, maintain and alter any




(1)

(J)

(K)

(L)

)

(N}

{Q)

(P)

lmmhﬁm%wm:MWM3aMimwmhmwmﬁtmmluamxmmmimﬂﬁmmL
wmmﬁmﬂﬁmmzm:ﬂm%mmmrpmmmmyimmmmﬁﬁm:mmMmmﬂihm
such manner as may be considered expedient.

Todwmmmnrmmmw,immwmu1mmnﬂm1mmmmmmumwmmwumw
lwmmﬁnm‘Mmmmﬂmpmrﬂmmhmamwlﬂmrmrmmﬂrpmm&ﬂw
lmhmqwmtmimeEMWmmh'm:M1MMdhﬁmammpmwim
interested, and for that purpose to grant and ayree Lo grant
or zccept leases of every description, anxi to make aivances,
and to enter into quarantees, and generally to make such
mmmwmmmm;aammrmamwmﬁmmﬁhmwmumm«

To borrow or raise or secure the payment of money and interest
thereon in any manner and upon any terms, and for such
pmmmmmforemwmﬁmr;ummmm,tmjﬁmmcEMmmmmsﬁm
mm@ﬂmmemmdn]mmmmmﬂum:mmmmmmuamdtﬂmmﬂmmmem:
charge all or any of the Company's property or rights, preseit
and Future, including its uncalled capital, and collaterally
or further to secure any securities of the Company by a trust
deed or other instrument.

axmmw:mmmma,&Mmmmm.mmmMmamdiﬁﬂm
bille of exchange, bills of lading,
res and other negotiable or transferable

To draw, make
Promissory iw
warrants, debent
instruments.

To apply for and accept allotments of, and o buy and sell and
to deal in and dispose of shares, stock, debentures, debenture
atock, or other securities or obligations of any company.

mm&.mxmm‘mﬁmmmmmrdmmwmmasmecm

or obligations which the Company has power o
issue, by way of security or indemnity, to any person whotr -l
&mpwwtmse@mmﬂor:;kmmﬁﬁm»kmmmM@ycmjm
satisfaction of any liability.

Snue any sh
other securitis

To i

To provide remaneration, rewards, incentives and facilities of
every description for the present and former officers,
executives and other employees of the Company and of any of
its subsidiary and associated companies, and in particular to
establish and contribute to any funds or schemes for the
provision of pensions, life and other insurance and similar
benefits for, and to pay gratuities and allowances to, any of
such persons and members of their families and their
dependants, and to establish and finance any schemes for thie
time being anthorised by law for the acquisition by any of
such officers, executives and amployees of shares or Joan
capital of the Company or i .. holding company or any interest
therein,

ﬁb&@msmm:%Mﬂﬂﬁmmmwmmmmmm:mmmfﬁmrmwwﬂmﬁmwﬂﬂcm
MWwwmmmqmmmmeo«fmram;mMﬁmmﬂomswmﬁhmwmmmn
exhibition or performance, or for any public or useful object,

either alone or in conjunction with others.

To apply for, parchase or otherwise acuire any patents, trade
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or service marks, names, designs, concessions, licences and
the like, conferring any right to use, or any secret or other
1mhwm%uwmed1mﬂ'mwm«mmmh=mﬁhunqumwkhw.ﬂw
purpose of the Company, or the acquisition of which may seem
caleulated divectly or indirectly to benefit this Company, and
tmt1e,mwmaﬁa,wwwkmwqwmm.ummmﬁ»M1mmpmrtﬂ,tn
otherwise torn to account the property, rights and information
80 acquired,

ancial

To lend money and grant or provide credit and £
vy on the

w"mmmkmkmtﬁ.mwymxmnrwcmmmwgdTlMJL

umnmwsnf y banking, finance or insurance CONPENY.

To invest any moneys of the Company not redquired for the
1wmm3wsnfJtnmeWﬁmzmsmthmmmmWan securities or
other assets as may be thought expedient.

To enter into any partnership or co-cperate with any person or
1:Jmpanv Prmurmwi<m' interested or about o become éngaged or
interested ficH“i1JTt1Ul.y From which this Company would or
1mmmdmuw'mwfw it, whether direct or indirect, &nd to
amalgamate with any other company.

To sell or dispose of the undertaking ©f the Company or any
pmt1hm~ufJnamﬂummmw.mﬁfhrsmwuvaMPmﬂMm as the
1mwwmﬂtmmE%qmﬁummuwmm{MWMWﬁ,Amm
dabentures, debenture stock, or other urities or
obligations of any other company, whether promoted by this
Company for the purpose or not.

To take all appropriate steps in Parlisment or with the
authorities, national, km&hlmmmmpﬂcuwmhmmww=mEdmr
pﬂmmimwmmﬂIUWl.mnmynuyhmm.mﬂwetmrhwjbogquvtm
'wwrmqmmmnmntw«¢wnmuwl:Oram;ﬁﬂpmmaﬁ.Umt¢mmmw
or for furthering the interests of its members, and to oppose
mﬂrsumm~tmn,t@kmmluramir.mm.pemNWJmncxmpaw*whhﬂ:mdy
seem caloulated, directly or indirectly, to prejudice the
interests of this Company or its members.

Thgnmmnmﬂm'nwv%xMLmuur:mﬂum'miM1m:M%:&mpwwim
twmewiMH]mmtﬁcmypnmammwdeﬁmuﬂm,Eﬂtm

local. reqgisters and business branches in any part of
*tj*u—' wonrld.

m»u:mlmwu-mm<ﬂ the Company's property among the members
in specie.

Mo do all or any of the above things in any part of the world,
and either wrwuanﬂm.dwwhniwr%MM;mrom@mmmm and

&3
(NN

her alone or in conjunction with others, and by or through
agents, sub-contractors, trustees or otherwise.

To do all such other things as, in the opinion of the Board of
Directors of the Company, ace incidental or as may be thought
conducive to the attainment of the above objects or any of

z]ueni.



&) Mo carry on any other business or activity which, in the
- opinion of the Board of Directors of the Compeny, is or may be
capable of being conveniently carried on mnﬂmwm$wmum1m
or likely directly or indirectly to enhance the value of, any
existing business, property or rights of the Couapany.

Ardl it is hereby declared that the word "company" in this cleuse and
in the Articles of Association for the thwe being of the Company, except
where used in reference to this Company, shall be deemed to include any
partnership or other bxxty of persons, whether incorporated or not
incorporated, and whether domiciled in Great Britain or elsewhere, and
that the objects specified in the different paragraphs of this clause
ghall, except where otherwise expressed in such paragraphs, be in nowise
]mmuﬂuwvnﬁwwmm=ﬂ}ﬂ:nMenmNmfum‘mwnmmwlmufnahwmrﬂmlmma
of the Company.

5.  The liability of the members is limited.

6. The share cepital of the Company is £1,500,000 divided into
1,500,000 shares 3£ £], aach,



A VE, the several persons whose names and addresses are subsoribed, are
i]!i’* desirous of bei ing formed into a Company in pursuance of this Jr-derrn‘v:‘:arr'iurrl
_4,.. li‘g of Association, and we res spectively agree to take the number of shares in
"56' € 4!! g th capital of the (:k:mru_'s‘;m_y el opiosite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF Nunber of Shares
SUBSCRIBERS ,

taken by each
Subsoriber

CHARLES WILLIEM MATHIESEN

One
" 1 Gresham Street
RV _ . ]-x,ml«"m ¥C2V 78U
G ' RN
ESc:.L.:u::.‘z;t:'c:x:
X FETER SHAW WATSON e

1 Gresham Strest
London  RBC2V TBU

Solicitor

Dated this 19th day of December 1983

Witness to the above signatures:-

=

Bawbara Ives
1 Greshan Street:
London EC2V TBU

Secretary
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The Companies Acts 1948 to 1983
Company Limited by Shares
ARTICLES OF ASSCOIATION
of
ETTINGTON PARK HOTEL PUBLIC LIMITED QIMPANY
(hs at 29th August 1984)
PREL RMINARY
1, The regulations in 'Table A in the First Schedule to the Companies
Act, 1948 shall not apply to the Company.
2. In these Articles, if not inconsistent with the context, the words

shwdnm:mNWEimmﬂn%ﬂmmtﬁWﬂm1mLMMthﬁhmw¢mMLhmuthemmmmwa
set opposite them respectively in the secerd column.

WORLS MERNINGS

the Aot k1w-k£mmmm1u“=, b 1948,

the Auditors the awditors for the time being of the Company.

the Statutes the Componies Acts 1948 to 1983 or any statutory
re-enectimznt or modification thereof for the time

being in force; end any reference to any section or
provision of the Statutes shall be deemed to include s
reference u>amr"“nmumurwaﬁMCUWmtun
JmﬂMumauWIwa Eor the time being in force.

these Articles weiation as from time to time
altered by Spec... ' . wlation,

these Articles

the Board hwtnmwanqwamyofMMWertww<h1mﬁﬁmmﬁcm
l"ll‘tl‘N‘il"it the Company.

the Office the Registered OFFice of the Company.

the Seal the Common Sesl of the Company.

the Register the Begister of Menbers of the Compary.

the Uniled Kingdom  Great Britain and Northern Ireland.
paid paid or credited as paid.

dividerd dividend or bonus.

H_ 268
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month calendar month.

in writing writtan, or produced by any visible substitute fox
writing, or partly one and partly another.

The expression "Secretary" ghall include a temporary or assistant Secretary

arel any person appointed by the Board to perform any of the duties of the

[l

Becretary.

Words denoting the singular rumber shall include the plural mmber and vice
versar words denobing the masculine gender shall include the feminine
gender; words dencting perscns shall include corporations.

Save as aforesaid any words or expressions defined in the Statutes shall,
if not inconsistent with the subject or context, bear the same meaning in

these Articles.

SHARE CAPTTAL

Je The Share Capital of the Company at the date of the passing of the
resolution adopting these Articles is £1,500,000 divided into 1,500,000
Ordinary Shares of £1L each.

TESUR OF NEW SHARES
o {1} without prejudice to any special rights previously conferred
on the holders of any existing shares or class of shares, any share may e
issued with such preferred, deferred, other special rights or such
restrictions, whether in regard to dividend, voting, return of cepital or
otherwise, as the Conpany may from time to time by r wsolution determine.

(2) For the purposes of Section ld4 of the Conpanies Act 1980,
v the Board is generally and unconditienally authorised to aliot the shares

- gpecified in Article 3 which are for the time being unissued. This
authority shall expire five years from the date on which the resoluticon
adopting these Articles is passed, but the Company in General Meeting may
by Special Resolution revoke or from time to time vary or renew this
auvhority, whether in its original or in any previously varied or renewed
form, provided that the period of any such renewal shall not exceed five
vears. The Company may make any offer o arrvangenent. before the expiry of
this authority which would or might recuire relevant securities o be
zllotred after this authority bas expired and the Board may allot relevant
securities in pursuance of any such coffer or agreemeni., In this paragraph,
references to the allotment of relevant securities shall be construed in
accordance with Section 14 of the Corpenies Act 1380.

(3) The Hoard is empowered pursuant to Section 18 of the
Companies Aot 1980 to allot eguity securities pursuant to the authority

contained in paragraph (2} of this Article as if Section 17{)) of that Act
did not epply to any such allotment.

(4) Subject to paragraphs (2) and (3) of this Article and to the
Statutes, the Board may allot, issue or grant cptions over any shares fior

the time being unissued, and may determine the rights to be al:tached
therete ardl the terms upon which they may be allotted ox issued, unless the
Conpany in General dMeeting shall otherwise resclve.

-2



VARZATICN OF RIGHTS

5 whenever the capital of the Conpary is divided into
Aifferent classes of shares, the rights attached to any class may (LUnless
otherwise provided by the terms of issue of the shares of that class) be
varied or abrogated, whether or not the Company is being wound up, either
with the consent in writing of the helders of three-fourths of the issued
ghares of the class, or with the sanction of an i acrdinary Resolution
passed at a separate General Meeting of such holders (but not otherwise),
ALl the provisicns of these Articles relating +o General Meetings shall,
matatis motandis, apply to every such separate General Meeting, except that

the necessary Juczum shall be two persons at least holding or repres anting
by proxy one-third in nominal amount of the issued shares of the class or,
at any adjourned meeti f suc lders, those Members who are present in
PRrson or by proxy dings, and except that the helders of
shares of the ¢l shall, on a poll, have one vote in respect of every
share of the class held by them respectively.

6. The special rights conferred upen the holders of any shares

or class of shares issued with preferred or other special rights shall not,
unless otherwise expressly provided bhy these Articles or the conditions of
issue of such shares, be deemed to be varied by the creation or issue of
further shares ranking pari passu therewith.

b

SHARES i
1
7. Subject to the provisicns of Section 53 of the Act, the
Company may pay such commission as is referred to in that SBection. Such
commission may be satisfied by the payment of cash, deductions from
subscription moneys received or the allotment of fully or partly paid
shares or partly in one way and partly in another. The Company may also on
any issue of shares pay such brokersge as may be lawful.
8. If any shares are issued for the purpose of raising money to i
defray the expenses of the censtruction of any works or buildings or the !

provision of any plant which cannot be mwade profitable for a lengthened :
pericd, the Company may, subject to the conditions and restrictions ;
contained in the Statutes, pey interest on so much of such share capital as
is for the time being paid up, and may charge the sum so paid by way of
interest to capital as part of the cost of construction of the works or
buildings or the provision of the plant.

e Sk

G, Except as requirad by law, no person shall be recognised by
the Company &s hoiding any share upon any trust, and the Conpany shall not
I bound by or be compelled in any way to recognise any equitable,

contingeni:, fature or partial interest in any share, or any interest in any
fractional part of a share, or (except only as uy these Ar ticles or by law i
otherwise provided) any other right in respect of any share, except an l
alxsolute kight to the entirety thereof in the registered holder. p

10. Subiject to the provisions of the Companies Act 1981:- i
3 1

{a) any shures may with the sanction of a special resolution of
” the Company, ke issued cn terms that they are, or at the
option of the Company or of the holders of such shares ave
liable, to be redeemed;

-G |
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(b the Company may purcchase any of its own shares.

1l. Unless permitted by the Statutess-
(&) no part of the funds of the Company shall be employed in

leans upon the security of shares in the Conpany;

(k) the Company shall not give, whether directly on indirectly,

and whether by means. of a loan, guarantee, the provision of
secucity or otherwise, any financial assistance for the
purpose off or in connection with any purchase or
subseription of or for any shares in the Company or its
holding company (if any);

{c) the Conpany shall not make or guarantec, cr provide any
security in connection with, a lean to any Director or to
any director of its holding company (if any};

(@) the Comvany shall not be a member of a company which is its
holding company .

CERTIFICATES

L2 (L) Every person whose name is entered as a Member in the
Register shall be entitled without payment to receive cne certificete in
respect of each class of shares held by him, or, with the consent of the
Board and upon payment of such sum (if any) for every certificate after the
Eirst as the Board shall determine, to several certificates, each for one
or more of his shares. Shares of different clas:
the same certificate. Where a Mzmber has | 3 : of the shares
conprised in his holding he shall be entitled to a certificate for the
balance without charge.

o

(2 Every certificate shall specify the shares to which it
relates, and the amount paid up thereon. In the case of a share held
Jjointly by several persons, the Company shall not be bound Lo issue more
than one certificate for each class of shares so held, and delivery of a
certificate for a share to one of several joint holders shall be deemed

sufffic

it delivery o all.

If a share certificate iz worn out, defaced, lost or

royed, it may be renewed on such terms (1f any) as to evidence and
lemnity with or without: security as the Board requires. In the case of

; or destruction the person to whom the new certificate is issued shall
pey to the Company all expenses incidental to the investigation of evidence
of loss or destruction and the preparation of the requisite form of

indemnity.

CALLS ON SHARES

14, (1) Subject to any terms upen which any shares may have been
issued and subject to paragraph (4) of this Article the Board may from time
to time make calls upon the Members in respect of any moneys unpaid on
their shares (whether on account of the nominal valus of the shares or by
way of premium); provided that (subject as aforesaid) no ¢all on any share

~dem



shall exceed one-fourth of the nomipal amount of the share or be paysole
within one month from the date fixed for the payment of the last preceding
call and that at least cre month's notice shall ke given of every call
specifying the time or times and place of payment. A call may be revoked
or the time fixed for its payment postponed by the Board,

{2) A call shall be deemed to have been made at the time when
the resolution of the Board authorising the call was passed, and may be
rade payable by instalments.

(3) The Board may not differentiate between the holders as to
the amount of calls to be paid and the times of payment.

(4) with the unanimous consent of the holders of shares on which
any monies remain unpaid the Board may make calls otherwise than as
proevided for in this Article.

15. (1) Bach Member shall pey to the Company, at the time and place
of payment specified in the notice of the call, the amount called on his
shares. 'The joint holders of a share shall be Jjointly arnd severally liable
to pay all calls in respect thereof.

{2} If & sum called in respect of a share is not paid hefore or
on the day appeinted for payment, the persen from whom the sum is due shall
pay interest thereon from the day fixed for peyment to the time of actual j
payment at such rate, not exceeding 10 per cent. per annum, as the Board
datermines; but the Board shall be at liberty to waive payment of such
interest wholly or in part.

L6 Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whether on account of the
nominal value of the share or by way of premium, shall for the purposes of
these Articles be demmed to be a call duly made and payable on the date on
which, by the terms of issue, the same becomes pavable. In the case of
non-payment all the provisions of these Articles relating to payment of
interest and expenses, forfeiture and otherwise shall apply as if such sum
had become payable by virtue of a call duly wade and notified.

L7. The Board may, if it thinks £it, receive from sy Member
willing to adwvance the same, all or any part of the moneys uncalled and

unpaid upon any shares held by him, and may pay upen all or any of the
moneys so advanced (until the same would but for such advance becone |
presently payable) interest at such rate (if any) as may be agreed upon ;
betwaen the Board and such Member. '
:
i
LIEN ON SHARES I
i
18, The Company shall have a first and paramount lien on every !
share (not being a fully paid share) for all moneys (whether presently ]
pavable or not} called or payable at a fixed time in respect of that share; i
but the Board may at any time declare any share to be wholly or in part ‘

om the provisions of this Article. The Company's lien on a share b

exempt £ ‘
end to all dividends and other moneys payable thereon. ;

shall ext

19. (1) The Company may sell, in such manner as the Board thinks
fit, any shares on which the Company has a lien, but no sale shall be made

5



unless some sum in respect of which the lien exists is presgntly payable,
nor until the expiration of fourteen days after a notice in writing,
stating and demanding peyment of the sum presently payable, and stating the
Intention te sell in default, shall have been given to the revistered
holder for the time being of the share, or the person entitled to the share
by reason of death or bankruptey.

{2) To give effect to any such zale the Board may authorise some
persen to execute a transfer of the shares sold to the purchaser. ‘he
purchaser shall be entered in the Register as the holder of the sharas
comprised in any such transfer, and he shall rot be bourdl £0 see to the
application of the purchase money, nor shall his title to the shares be
affected by any irregularity or invelidity in the proceedlings in reference
to the sale.

i3) The proceeds of sale shall be received by the Compeny and
applied in or towards payment or satisf

action of the debt or liability in
respect of which the lien exists, so far as the same is presently peyable,
and any residue shall be paid to the person entitledt to the shares at the
date of the sale.

FORFETITURE AND SURRENDER OF SHARES

204 (1) If a Member fails to pay the whole or any part of any call
or instalment of a call on the day fixed for payment, the Eoard may, at any
timz thereafter during such time as any part of such call or instalment
remains unpaid, serve a notice on him requiring payment of so much of the
rall or instalment as is unpaid, together with any accrued interest and any
costs, charges and expenses incurred by the Company by reason of such

nen-payment,

(2) The notice shall fix a further day (not being less than
seven days £rom the date of the notice) en or before which and the place
where the payiment required by the notice is to be made, and shall state
that, in the event of non-payment at or before the time and at the place
specified, the shares on which the call was made will be liable to be
forfeited.

A LE the requirements of any such notice are not complied
with, any share in respect of which such notice has been given may, at any
time thereafter, before the payments required by the netice have been made,
be forfeited by a resolution of the Board to that effect. EBvery forfeiture
shall include all dividends declared in respect of the forfeited shares and
not actually paid before the forfeiture.

22, A forfeited share may ke sold, re-allotted or otherwise
disposed of upon such terms and in such manner as the Board thinks "
and at any time before sale, re-allotment or disposal, the forfeicure may

be annulled on such terms as the Board thinks £it. The Board may authorise

some person to execute the transfer of a forfeited ghare.

23, A person whose shares have been forfeited shall cease to be
a Menber in respect of the forfeited shares, but shall, notwithstanding the
forfeiture, remzin liable to pay to the Conpany all monevs which af: the
date of forfeiture were then payable by him to the Company in respect of
the shares, with interest thereon at such rate not exceeding 10 per cent.

-y
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per annum as the Board shall think fit from the date of forfeiture uptil
payment; but his liability shall cease if and when the Company shall have
received payment in full of all moneys in respect of the shares.,

Atk The Board may accept the surrender of any share which it s
in a position to forfeit upon such terms and conditions as may be ajreed
and, subject to any such terms and conditions, a surrendered share shall be
treated as if it had been forfeited.

25. A statutory declaration in weiting that the declarant is one
of the Directors or the Secretary, and that a share has been duly forfeited
or swrrendered on a date stated in the declaration, shall be conclusive
evidence of such facts as against all persons claiming to be entitled to
the share. After the person to whom the share is sold, re-allotied or
digposed of shall have been registered as the holder thereof, his title to
the share shall not be affected by any irregqularity or invalidity in the
proceedings in reference to the forfeiture, surrender, sale, re-allotment
or disposal. of the share.

TRANSFER OF SHARES

26. AL transfers of shares shall be effected by instrument in
writing in any form authorised by the Stock Transfer Act 1963 or in such
other form as the Board may approve. The instriments of transfer shall be
retained by the Company.

27, The instrument of transfer of a share shall be executed by
or on behalf of the transferor and (in the case of a partly paid share) by
or on behalf of the transferee. The transferor shall be deemed to remain

the holder of the share until the name of the transferee is entered in the
Register in respect thereof.

28. The Board may, in its absolute discretion, refuse to
register any instrument of transfer of, or which includes, shares which are
not fully paid, hut shall not be bound to specify the grounds upon which
such registration is refused.

29, iy
transfer of shar

» Board may also refuse to register any instrument of

a3, 1fi-

(a) it is not accompanied by the certificate for the shares to
which it relates, and such other evidence as the Board may
reasonably require to show the right of the transferor to
make the transfer; or :

(b it is of shares of more than one class, ot

(<) in the case of a transfei to joint holders, the holders
excesd four in number, on

(a) it is a transfer not permitted by or made pursuant to the
next succeeding Article.
L4
{e) it ig a transfer the registration of which in the reascnable
opinion of the Board would cause any person (whather or not

through or together with a nominee or nominees) to be able

" -
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30.

(1}

(2)

(3)

(4}

-y
5)
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to control the Compeny within the meaning of Section 302 ()
of the Income and Corporation Tames Act 1970,

Subject to Articles 26 and 29 shares may be transfprred by
any Member, ox by the trustees of any settlement macle by a
e g4 any time after the death of a Menmber by his
personal zepresentatives or the trustees of his will, to the
spouse, widower or widow, child or other issue, brother or
sister of such Menber or deceased Member, or to txustees of
a settlement made for the benefit of any such persons, and
upon any change of trustees of any such will or settlement
the shares held by the trustees thereof may be transferred
to the trustees for the time being thereof. For the purposes
of this paragraph "child" shall include a stepchildl and an
adopted child, nd "issue" shall be construed accordingly.

Except when the transfer is made pursuant to paragraph (1)
of this Article, any person proposing to transfer shares
("the Retiring Member") shall, before transferring any
shares, give & notice in writing ("a transfer notice") to
the Company that he wishes to transfer the same, and may
specify in such notice the name of the preposed transferee
and the price which he is prepared to accept for the shares,
and such transfer notice shall constitute the Cowpeny his
agent for the sale of the shares therein mentioned ("the
offered shares") in accordance with the provisions of this
Article.

B transfer notice once given shall not be revocable except
with the censent of the Board or except as hereinafter
expressly permitted. 2 transfer notice given by any cone of

joint holders shall be binding upen all.

If the Company within three monthe after any transfer notice
has been given notifies the Retiring Member in writing that
it has found cne or more members or other persons ("the
purchaser®) wishing to purchase any of the offered shares he
shall (subject to paragraph (6) of this Article} be bound
within twenty-eight days afterwards, upon peyment of the
prescribed price, to transfer to the purchaser the shares
which the purchaser wishes to purchase ("the sold sheres®).

= g

If the Retiring Member, after having become bound as
aforesaid, fails to transfer the scold shares, the Conpeny
may receive the purchase monsy and may appoint some person
on behalf of the Retiring Member to sign a transfer or
transfers of the sold shares, and upon registration thereof
shall enter the name of the purchaser in the register as the
holder of the so0ld shares,; and shall hold the purchase money
in trust for the Retiring Mamher. The receipt of the Conpany
for the purchase money shall be a good discharge to the
purchaser, who shall not hs bound to see to its application,
and after the name of the parchaser has been entered in the
register in purported exercise of the foregoing powers, the
validity of the proceedings shall not be questicned.

T
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£6) 1f within thres months afber receiving a transfer notise the
Company does not notify the Retiiring Mexbar in accordanse
with paragraph (4) of this Article, or notifies him in
writing that it has not been able to find a purchaser for
any of the offered shares, then the Retiring Member mnay
either revoke the gransfer notice or at any time within six
months after giving the transfer notice transfer the offered
shares or any of them to the person nemed in the transfer
motice at any price not being less than the preseribed
price. If the Retiring Member is notified in accordance with
pacagraph (5) of this article that the Company has found &
purchaser for scme buk not all of the offered shares then

the Retiring Member may either:-
(a) at any time within six months afcer giving the
transfer noticn transfer the offered shares or any of
. them to any person &bt any price not being less then

the prescribed price, and may retain any of the
offered shares not &0 transferred; or

()  transfer the sold shares zo the purchaser and at any
time within sixn months after giving the transfer
notice transfer the remairder of the offered shares O
any of them to any person at any price not being less
than the prescribed price; or

(o) retain all the offered shares and treat the transfer
netice as spent.
() The prescribed rrice shall be fixed in the following manner.

Upon receipt of . transfer notice a meeting of the Board
shall be convened for the purpose of Fixring the prescribed
price. If the Board resolves that the value if any fixed by
the Retiring Member is the Eair value of the offered shares,
then the value so fixed shall be the prescribed price., If
the Board does not so resolve then the Auditors for the time
being of the Company shall at its request and cost certify
in writing fthe sum which in their opinion is the fair wvalue
of the offered shares and the sum 50 GaCT. .ed shall be
deamad to be the prescribed price. In so certifying the
Auditors shall be considered to be acting as experts and not
as arbitrators, and accordingly the Arbitration Acts 1950 to
1979, and any statutory modification or re-enactment thereaf
shall not apply. :

(3) The offered shares shall be offered Ly the Company in the
First place to all pesrsons holding shares in the Conpany
(other than the Retiring Member) in proportion as nearly as
may be to their existing holdings of such shares. BEvery
nffer shall be made in writing specifying the mmtser of
shares offered, limiting a time within which the offer if
not accepted will be deemed to be declined and informing the
offeree that if he wishes to purchase shares in excess of
that rumber he should enclose with his accepiance an
application for the number of excess shares he requires. Any
shar fered under this paragraph because

=3 not originally c
they were not capable of apportionment withooft Fractions,
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and any shares not accepted by such offerees, shall be used
for satizfying rateably as nearly as may be apolications for
excess shares. Any of the offered shares which are not
within the said time limit accepted or applied for may b
offered by the Board to such person or persons as the Board
may determine.

3. Within seven days of termination of the emgloyment by the
Company (for whatever reason) of any person who at the dake of termination
iz or has been a direstor of the Company and who ad that date holds shares
in the Cenpany ("the Retiring Director") the Retiring Director shall serve
a transfer notice on the Company in accordance with paragraph {2) of the
preceding Article in respect of his entire shareholding. IF the Retiring
Director shall fail to serve a transfer notice within the said period of
seven days, the Company may appoint some person on behalf of the Retiring
Director to serve a transfer notice in respect of the Re siring Director's
shares. The person so appointed by the Compeny may in his absolute
discretion decide the identity of the proposed transferee and the price to
be stated in the transfer notice.

-

32. If the Board refuses to register a transfer, it shall,
within two months after the date on which the transfer was lodged with the
Company, send to the transferee notice of the refusal.

33. The registration of transfers may bwe suspended and the
Register clesed at such times and for such periods as the Eoard may from
time to time determine, provided that it shall not be closed for more than
thirty days in any year.

TRANSMISETION OF SHARES

34, In the case of tho death of a Member, the surviver, where
the deceased was a joint holder, and the legal personal representatives of
the deceased, where he was a sole holder, shall be the only persons
recognised by the Company as having any title to his share; but nothing
herein contained shall release the estate of a deceased joint holder from
any liability in respect of any share which has been Jointly held by him
with other persons.

35. {1} Any perscn becoming entitled to a share in consequence of
the death or berkruptcy of a Member may, upen such evidence as to his title
being produced as may be properly rexpired by the Board and subject. as
hereinafter provided, elect either to be registered himself as the holder

of the share or to have some person nominated by him registered as the
transferse thereof,

(:2) If the person so becoming entitled shall elsct to be

tered himself, he shall deliver or send to the Compary a notice in
tating that he s¢ elects. If he shall elect to have
er person registered, he shall testify his election by executing &
transfer of the share to that person. ALl the provisions of these Articles
relating to the right o transfer and the registration of transfers of
shares shall apply to any such netice or transfer as if the death or
bankruptay of the Member had not cccurred and the notice or transfer were a
transfer executed by thal member.

-~
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36, A person becomirng entitled to a shave in consecuence of the
death or bankruptcy of a Member shall subject to the requirement of Article
120 be entitled to receive, and may give a discharge for all dividends ana

ather moneys payable in respect of the share, hut. he shall not be entitled
to receive notice of or to attemd or vote at meetings of the Company or 4o
any of the righis or privileges of a Menber until he shall have becoms a
Member in respect of the share. The Bozrd may at any time give notice
requiring any such person to elect either to be registered himself or to
transfer the share and if the rotice is not complied with within sixty days
the Board may thereafter withhold payment of all dividends or other moneys
payable in respect of the share until the requirements of the notice have
been conplied with.

CONSOLIDATION, SUB-DIVISICN AND CANCELLATION OF SHARES
3. The Company may by Ordinary Resolution:-

{(a) consolidate and divide all or any of its share vapital into
ghares of larger amount than its existing shares and
authorise the Board to make such provisions as the Board
thinks Fit for the case of any Fractions arising in the
course of such consolidation and division, but so ¢hat the
Board shall not be permitied to provide for the sale of
shares representing fractions except on terms that the net
proceeds ars distributed among the Members in respect of

’

whose shares the fractions arise;

(b) sub-divide its shares, or any of them, into shares of
emaller amount than is fixed by the Memorandum of
Association subject to the provisions of the Statutes;

(c2) cancel any shares which, at the date of the passing off the
resolution, have not been taken, or agreed to he taken, by
any person, and diminish the amount of its share capital by

the amount of the shares so cancelled.
INCRENSE OF CARPITAL
38. The Company may by Ordinary Resolution increase its share
capital by such sum, to be divided into shares of such amounts, as the
rezolution shall prescribe.
REDUCTION OF CAPTTAL
39, Subject to the provisions of the Statutes, the Company nay

by Special Resolution reduce its share capital, any capital redemption
reserve fund and any share premium account in any way.

MEETINGS CF MEMBERS
CONVENING OF GENERAL MEETINGS

40. Within eighteen months from its incorporation and in every
calendar year subsequent to that in which the first Annual General Meeting

is held, the Company shall hold a General Meeting as its Annuwal General
Meeting in addition to any other meetings in that year, and sball specify
the meeting as such in the notice convening it. Not more than fifteen

11~
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menths shall elapse between the date of one Annual. General Meehing and that

of the next.

4. A1l Gereral Meetings other than Annual General. Meekings
ehall be called Extraovdinary General Meebings.

v The Board may call an Extraordinary General Meebing whenever
it thinks ik, and, on the recuisition of Members in accordance with the
Statukes, it shall forthwith convene an Extraordinary General. Meeting.
Whenever the BEoard shall convene an Extraccdinary General Meeting on the
requisition of Members, it shall convene such meeting for a date not more
“han six weeks after the date when the requisition is deposited at the
Office (unless the requisitionists shall consent in wiiting to a later date
being fixed). IE at any time there are not within the United Kingdom
sufficient Directors capable of acting to fomm a quorum, any Director or
any two Members may conveng an Extraordinary General Meeting in the same
manner as nearly as possible as that in which meetings may be convened by
the Board.

MOTICE OF GENERAL MEETINGS

43. Fourteen clear days' notice at the least or, in the case of
an Annual General Meeting or a me dng convened o pass a Special
resolution, twenty-one clear days' notice at the least {in &1l cases
exclusive of the day on which the notice is served or deemed to be served
and of the day for which the notice is given) shall be given in manner
provided by these Articles to such Members as are, under the provisions of
these Mrticles, entit. i i

1 +o receive notices from the Company, to each of
the Directors and to the Company's Auditors.

44. Every notice of meeting shall specify the place, the day and
the hour of meeting, and, in the case of special business, the general
nature of such business. Every notice convening an Annual General Meeting
shall specify the seti such and every notice convening a meeting to
pass a Spacial or | inacy Resolution shall also specify the intantion
to propose the resolution as a Special or Extracrdinary Resolution, as the
case may be. Every notice of meeting all state with reasonable
prominence that a Marber entitled to attend and wote is entitled to appoint
a proxy to attend and on & poll to vote thereat instead of him and that a
proxy need not be a Membex.

45, The accidental omission to give notice of any meeting, or to
send a form of proxy with a notice where required by these Articles, to any
person entitled to receive the same, or the non-receipt of a notice of
neeting or form of proxy by such & person, gshall not invalidate the
proceadings at the meeting.

FROCEEDINGS AT GENERAL MEETINGS

46. AllL business shall be deemed special that is transacted at
an Extraoréinary General Meeting, and also z1) business that is transacted
at an Annual General Meeting with the exception of sanctioning or declaring
dividends, the consideration of the accounts and balance sheet., the reports
of the Directors and Auditors and any other documents required €0 be
anmexed to the balance sheet, the appointment of Directors in the place of
those retiring by rotation or otherwise and the appointment or

-1
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re-appointment of, and the fixing of the remuneraticn off, the Auditors,

47, No business shall be transacted at any General Meeting
unless a quorum is present when the meeting proceeds to business, Two
members present in person and entitled to vote shall be a quorum for all
parposes. A corporation being a Member shall be deemed o he personally
prasent, For the purpose of this Arvticle if represented by its
representabive duly authorised in accordance with Article 58,

48, If within £ifteen minutas £rom the time fixed for the
meeting a quorum is not present, the meeting, if convened on the
requisition of Members, shall be dissolved. In any other case it sghall
stand adjourned to such day and to sugh time, and place, as may be Lixed by
the Chairmsn of the meeting and if at such adjourned meeting a quorum is
not present within fifteen minutes from the time fixed for holding the
mezeting, the Members present in person or by proxy shall be a quorum.

49, The chairman of the Board or in his absence the deputy
chairman shall preside as Chairman at every General Meetiny of the

Jompany. LE there is no guch chairman or deputy chairman, or if at any
ating neither the chairman nor the deputy chairman is present within
fifteen minutes after the time fixed for holding the meeting or is willing
to act as chairman of the neeting, the Directors present shall choose one
of themselves or if no Director is present, or if all the Directors present
decline to take the chair, the Members present shall choose one of
themselves o be chairman of the Meeting.

50. The chairman of a meeting at which a cuorun is present may
with the congsent of the meeting (and shall if so directed by the meeting)
adjourn the meeting from time to time and from place to place. Mo business
shall be transacted at any adjourned meeting except business left
unfinished at the meeting frem which the adjournment took place. Yhen a
meeting is adjourned for thirty days or more or for an indefinite period,
notice of the adjourned meeting shall bz given in like manner as in the
case of the original meeting; buk it shall not otherwise be necessary o
give any notice of an adjourrment: or of the business to be transacted at an
adjourned meeting.

5. At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of hands, unless (before or on the
deglarakion of the result of the show of hands) a poll iz demanded:-

(a) by the chairman of the meeting; or

(b) by at least two Mambers present in person onr by proxy
or (being a corporation) present: by a representative
arndl entitled to vobes; or

{ct by any Member or Members present in person or by proxy
or (being a corporation) present hy & representative
ard representing not less than one—-tenth of the total
voting rights on a poll of all the Membors having the
right to vote at the meeting; or

{d} by & Member or Mewbers present in person or by proxy
or (being a corporation) present by a representative
helding shares in the Company conferring a right to
vote at the mesting, being shares on which an
aggregate sum has been paid up eqal to not less than
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one-tenth of the total sum paid up on all the shares
conferring that right.

Urdess a poll is so cemardled, a declaration by the chairinan of the meeting
that a resolution has been carried, or carried wanimousily, or by a
particular mejority, or lost, and an entry to that effect in the minate
hook, shall be conclusive evidence of the fact, without proot of the pumber
or proporticn of the votes recorded in favour of or against such resuciution.
52, If a poll is duly demanded, it shall be taken in such mannor
as the chairman of the meeting may direct. 'The result of a poll shall ke
deemed to be the resoluticn of the meeting at which the Poll was demanded.

53. A poll demanded on the election of the chairman of a meeting
or on & questicn of adjournment shall be taken forthwith. A poll demanded
on any other question shall be taken at such time and place as the chairman
of the meeting directs, but in any case not more than twenty-eight days
after the meeting at which the poll was demanded. Ay business other than
that upon which a pell has been damanded may be procesded with panding the
conpletion of the poll. The demand for a poll may be withdrawn at any time
ore the conclusion of the meeting; but, if a demand is withdrawn, the
chairman of the meeting or other Manbers entitled may himself or themselves
demand a poll.

hE

aad

54, In the case of an equality of vobtes, whether on a shiow of
hands or on a poll; the chairman of the meeting at which the show of hands
takes place or at which the poll is demanded shall be entitled to a further

or casting vote in addition to the votes to which he may be entitled as a
Member or as a representative or promy of a Member.

VOTES OF MEMEERS

B5. Subject to any terms as to voting upon which any shares may
he isgued, cr may for the time being be held, every Menber present in
person shall have one vote on a show of hands, and on a poll every Member
shall have one vote for every £1 nominal amount of equity share capital of
which he is the holder: Provided that, unless the Directors otherwise
determine and subject to the Statutes, no member shall be entitled to vote
at a general meeting either personally or by proxy or o exercise any other
right conferred by membership in relation to meetings of the Company if he
Or BNy person appearing to be interested in shares held by him has been
served with a notice under Section 74 of the Compenies Act 1981 and he or
any such person is in default in supplying to the Jwipany the information
thereby requested within twenty-eight days from such service.

56. On a poll votes may be given.in person or by proxy.

57. On a poll a Member entitled to more than one vote need not.,
If he votes, use all his votes or cast all the votes he uses in the Same

‘NE’(:Y o

58. In the cage of joint holders of a share the vote of the
senior who tenders a vote, whether in person or by proxy, shall be accepted
to the exclusion of the votes of the other joint holders, and for this
purpose seniority shall be determined by the order in which the names stand
in the Register.

P

D i s TS T

et 2k



Ao e

A g e, -

= ez iad s wnom [y -

59, Any ©Urporat ion which is a Mewber may, by resclution of its
directors or other |.ic>\re=1‘l":.mu.| body, authorise such person as it thinks fit
to act as its representative at any General Meeting, arnd the 1.~='1:..>Icm. BO
authorised shall be entitled ho exercise the sams powers on behalf of the
corporation which he represents as that corporation could exercise i¥ it
ware an individval Member.

60, A l»‘umi:m incapable by reason of mental disorder of managing
ard administering his property and affairs, may vote, whether on a show of
handls or on a poll, l:y' his receiver, nr other person authorised by any
Court of competent jurisdiction to act om his behalf, and such person may
on a poll wote by proxy.

6L, No Member shall be entitled to vote at any Ganeral. Meeting
unless all calls or other sums presently payable by him in respsct of
shares in the Company have been paid.

62. No objection shall be raised to the qualification of any
vote except at the meeting or adjourned meeting or poll at which the vote
uc>'b'i<=<"‘wte=<:l to s given or tendered, and every vote not disallowed at such
meeting shall be valid for all purposes. Any such objection nade in due
time shall be referred to the chairman of the meeting, whose decis: !
be final and conclusive.

63. Proxy forms shall be sent by the Company to all persons
enititled to notice of and to attend and vote at any meeting, and such proxy
forms shall provide for two-way woting on all resolutions to be proposed at
that ;meeet:ingf other than resolutions relating to the ]'»:r):~e=dm‘1-' of th=

meeti ion of the Auditors. The instrument of proxy
shall be in wr iting under the hard of the sppointor or his attorney, or, if
is&:qh* «:ppojini-m: be a corporation, wnder its conmon sesl, or the hand of a
duhy nuthorised officer or attorney, but the execution of such instrument

med ot be atbtested.

=l

B4, The instrument of proxy and the pvower of ;:rt't:cn'nemy or other
w: JLH‘(:J ] aunthor LW {(if any) under which i oned, or an office or

ied copy or a copy certified in accordance with the Powers
Act 1971 of such power or written authority, shall be deposited
|_lt t.he (r.. Loe {or at such other place as shall be gpecified in the notice
of meeting or any proxy form or other document eaccompanying the same) not
less than forty-—-e th.t hours before the time appointed for hol wri.an; the
meeting or adjourned m:~s-t.:=.n<; at which the person named in the instrumant
proposes to wote, or in the case of a poll, not less than fort y-eight hours
before the time appointed for taking the poll; unless so deposited the
instrument of proxy shall not be treated as valid. No instrument of proxy
shall be valid after the axpiration of twelve months from the date stated

in it as the date of its execulicn.

65. & vote given in accordance with the terms of an instrunent
of proxy shall be valid, notwithstanding the previous death or incapacity
of the principal, or revocation of the instrument of proxy or of the
authority under which the .nrus:t'rummnt of proxy was executed, 1.u'1"*"i'*le=c'i that
no intimation in writing of such death, incapacity or revocation shall have
been received by the Company at the Office {or other place referred to in
the precedirg Article} before the commencement of the meeting or adjourned
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meeting at which the instrument of proxy is used.

DIRBCIORS
NIMBER APFOTNDMENT AND RETTREMENT CF DIRECTORS

66, Subject te any Ordinary Resolution of the Company, the
Directors shall not be less than three in number. There is no maximum
nunber of Directors.

67, Directors shall not require a share gualification.

68, The Board shall bave power to appoint any person to be a
Director, either to £ill a casual vacancy or as an aidition to the existing

Board. Any Director so appointed shall retire from office at the next
following Annual CGeneral Meeting, and shall then be eligible for
re-appointment:.

69. The continuing Directors may act notwithstanding any

vacancies in their number, but, if the number of Directors is reduced below
the minimam number fixed in accordance with thess Articles, the continuing
Directers may act for the purpose of £illing up vacancies in their number
or of calling a General Meeting of the Company, but not for any other
PUrpose.

0. Except as otherwise authorised by the Statutes, the
appointment of any person proposed as a Director shall be effected by a
separate resolution.

TLhe (1) For so long as not less than 1% of the issued share capital

of the Compery is registered in the name of Granville & Co Limited or any
of its subsidiaries or their nomirees and held by such registered holder
("the Manager") as nomines for investors in the Granwille Business
Expension Fund 1984/85 the Manager may from time to time by notice to the
Company in writing appoint and remove any person to be a Director ("the
Granwville Director®) but so that not more than one Director shall at any
time hold office by virtue of appointment pursuant to this Article.

(2) On any resclution of the Conpary in general meeting to
reimcve a Granville Directeor appointed pursuent to paresgraph (1) of this
Article the shares then reg; red in the nane of the Manager shall carry
at 1 one vote in excess of seventy five per cent of the votes
exercisable at the general meebing at which such resolution is to be
proposed.

{3) For so long as not less than 1% of the issued equity share
capital of the Company is registered in the name of Isis Industrial

vices Public Limited Company ("Isis") or any of its subsidiaries or

ir nominees Isis may E£rom time to time by notice to the Company appoint
and remove any person to be a Director ("rhe Isis Director™) but so that no
more than one Director shall at any time hold office by virtue of
appointment: parsvant o this drticle.

i

(4) On any resolution of the Company in general meeting to
remove the Isis Director appointed pursuant to Paragraph (3) of this
Ariicle the shares then registered in the names of Isis, its subsidiaries
and their nominees shall together carry at lsast one vote in enxcess of
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seventy five per cont of the votes exercisable ak the general meeting at
which such resolution is to be Proposed,

72, At every annual general meeting one-third of the Directors
Gry if their number is not three or a multiple of three, the number nearest
to but not exceeding one-third shall retire from office; provided that the
Granville Director and the Isis Director shall not be subject to retiremant
by rotation,

3. The Directors to retire by rotation shall be those who have
been longest in office since their last appointment or reaprointment ¢ but
as between persons who beceams or were last reappointed Directors on the
same day those to retire shall (unless they otherwise agree anongy
themselves) be determined by lot.

74. If the Company, at the meeting at which a Director retires
by rotation, does not £ill the vacancy the Retiring Director shall, if
willing to act, be deemed to have been reappointed unless ai the meeting it
is resolved not to £fill the vacancy or unless a resolution for the

reappointment of the Director is pat. to the meeting and lost.

75, No person other than a Director retiring at a meeting shall,
5 recommended by the Directors, be appointed & Director at any general
meeting unless, not less than seven nor nmore than forty-eight cdays before
the date appointed for the meeting, motice executed by a member cualified
to vote at the meeting has been given to the Company of the intention to
propose that person for appointment together with notice executed by that
person of his willingness to be aprointed.

REMUNERATION OF DIRBOTORS

-

76, The Directors shall be paid out of the funds of the Company
by way of remuneration for their services such sums as the Company may from
time to time by Ordinary Resoluticn determine. Such remuneration shall be
divided among them in such proporticn and manner as the Directors may
determine. Bubject as aforesaid, a Director helding office for part Ly
of a year shall be entitled to a proportionate part of a full year's
remineration. The Directors shall also be entitled to be repaid by the
Conpany all such reasonable travelling (including hotel and incidental)
expenzes as they may incur in attending meetings of the Board, or of
conmititees of the Board, or General Meetings, or which they may otherwise

properly incur in or about the buginess of the Compzny.

7. Any Director who by request of the Board performs special
services or goes or resides abroad for any purposes of the Company may be
paid sush extra remuneration by way of salary, percentage of profits or

otherwise as the Board may determine.

POWERS OF DIRECTORS

78. The business of the Company shall ke managed by the Board,
and the Board may pay all expenses incurred in forming and re gistering the
Company, and may exercise all such powers of the Company as are not by the
Statutes or by these Articles required to ke exsrcised by the Conpany in
General Meeting. The general rowers given by this Article shall not be
limited or restricted by any special authority or power given to the Board

-]l
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by any other Article.

73, The Board may make such arrangemgnts oo the Doard thinks fit
for the management and transaction of the Compeny's affairs in the United
Kingdom or elsewhere and may for that purpose appoint local boards,
managers andd agents and delegate to them any of the powers of the Bosrd
(other than the power to borrow and make calls) with power to sub-de] egate.

80. The Board may (by establishment or maintenance of scheres or
otherwise) pay or procure the payment of pensions, arnuities, allowances,
gratuities or other benefits to or for the benefit of past or present
directors or employees of the Company or any of its subsidiaries or any
company associated with, or any business acguired by, any of them or to or
for the benefit of persons who were related to or dependants of By seoh
directors or amployees.

8l. The Board may from time to time by power of attorney under
the Seal appoint any company, fiem or person, or any filuc ating body of
persons, whether nominated directly or

dlirectly by the Board, to be the
attorney or attorneys of the Company for such purposes and with such
Fowers, authorities and discretions (not exceeding those vested in or
exercisable by the Board under these Articles) and for such period and
subject to such conditions as it may think fit. Any such power of attorney
may contain such provisions for the protection or convenience of persons
dealing with any such attorney as the Board may think fit and may &l.so
authorise any such attorney to sub-delegate all or any of the powers,
auchorities and discretions vested in him.

Ba. The Board may from time to time make and vary such
regulations as it thinke fit respecting the keeping of Dominion Reqisters
of Members parsuant to the Statutes.

BORRCWING

83.41) Subject as hereinafter provided the Board may exercise all
the powers of the Company to borrow money, and to mortgage or charge its
undertaking, property and uncalled capital, and to issue debentures and
other securities, whether outright or as collateral security, for any debt,

liability or obligation of the Company or of any third party.

(2) The Board shall restrict the borrowings of the Company and
exercise all voting and other rights exercisable by the Company in relation
to its subsidiaries (if any) so as to secure (as regards subsidiaries so
far as by such exercise they can secure) that the aggregate amount for the
time being remaining undischarged of all moneys borrowed hy the Group
(being the Conpany and its subsidiaries for the time being or any of much
conpanies) {(exclusive of moneys borrowed by the Company £rom and for the
time being owing to any such subsidiary, or by any such subsidiary from and
for the time being owing to the Company or amother such subsidiary) shall
not at any time without the previous sanction of a Special Resolution of
the Company exceed an amount equal to twice the aggregate of:-

(a) the amount paid up on the issved share capital of the
Company; and
() the amount standing to the credit of the consolidated

capital and revenue reserves of the Comparny and its
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subgldiaries (including retained earnings snd amounts seb
aside for tax equalisation) s

all as shown in thi jatest audited and sonsolidated balance sheet of the
Company and ite subsidlaries but adjusted as may be necessary to taks
aecount ofe-

(a) any varistion in the amount paid up on the issued share

capital of the Company and in the share premnium sooount
gsince the date of such balance shee's

(b any distribution from such reserves (otherwise than to the
Cropany orf to a subsidiary) not provided for therein;

(<) the exclusion of any sums set aside for future taxation
{other thon tax equalisation); and

() the deduction of any debit balsnce on profit and loss

sccount. as shown in such balance sheet.
(3) for the purposes of these Articles the expression "Moneys
borrowed"” shall include the principal amount (tegether with any fixed or
minimum preipium peyable on final repayment) of any loan capital
notwithstanding teet the same may have been issued in whole or fw part for
a considerstion other than ».sh kot shall not includes-

(&) amounts borrowed for. the sxpress purpose of repaying (with
or without premium) any moneys borrowed then cutstanding and
applied for that purpose within four months of being so
borrowed (pending their being so applied)y '

(k) wmoneys borrowed by & partly owesd subsidiary to the extent
of the proportionate interest in the issued ordinary share
capital thereof not beneficially owned by the Company or
another subsidiary.

{4) Mo person dealing with the Company or any of its
subgidiaries shall by reason of the foregoing nmrovisions be concerned to

see or inquire whether this limit is cbgerved, Mo debt incuacred or
security given in excess of such Llimit shall be invalid or ineffectual
unless the lender or the recipient of the security had at the time when the
debt was incurred or security given express notice that the limit henralyy
inposed bad been or woildd thereby be excesded.

=Y

MANAGING AND EXECULIIVE DIRBECTCRS

B84, The Board may from time o timas-

(a1) &ppoint cne or more of its body to the office of Managing
Director, or to any other office (except that of duditor) or
enmployment in the Company, for such period and on suwch terms
as it thinks fit, and may revcke such appointment (but s0

that such revocation shall be without prejudice to any
rights or claims which the persen whose appointment is
revoked may heve against the Conpany by reason of such
revocatkion);

sergon appointad to be & Director to continue in

(b} permit any g
any other of
appointed.

fice or emp! ment held by him befoie he was so
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A Director {(other than a Managing Director) holding any such other offjice
or erployment is herein referred to &s "an Executive Director".

B5. A Director appointed to the office of Managing Director
gnall (subject to the provision of any contract between himself and the
Company) be sukject to the same provisions as to resignation and remwval &s
the cther Directors, and if he ceases from any cause to be a Director he
shall ipso facto cease to be Managing Director {but without prejudice to
any rights or claims which he may heve against the Company by reason of

such cesser).

B6. in Executive Director shall not ipso facto cease to be a
Director if he ceases from any cause to hold the office or employment by
virtue of which he is termed an Executive Director. '

87. The emoluments of any Managing Director or Executive
Director for his services as such shall be determined by the Board, and may
be of any description, and (without limiting the generality of the
foregoing) may include admission to O continvance of membership of any

schene or furd instituted or asteblished or financed ox contributed to by
the Company for the provizion of pensions, life assurance or other bepafits
for employees or their dependants, or the peyment of & pension or other
benefits to him or his dependants on or after retirement or death, apart
from membership of any such scheme or fund.

84. The Board may entrust to and confer upon a Managing Director
or Executive Director any of the powers exercisable by it upen such ternms
and conditions and with such restrictions as it thinks fit, and, in the
~ase of a Managing Director, either collaterally with or to the exclusion
of its own powers, and uey from time to time revoke, withdraw, or vary all
or any of such powers.

ALTERNATE DIRECTORS

86, (1) Each Director shall have the power at any time to appoint to
the office of an alternate Director either amother Director or any other
person approved for that purpose by a resolution of the Board, ki, at any
time, to terminate such appointment. Any gsuch alternate is referred to in
these Articles as an alternate Director.

{2) The appointment of an alternate Director shall automatically
determine in any of the following events:-

(a} if his appointeor shall terminate the appointmenty

()] on the happening of any event which, if he were a Director,
would cause him to vacate the office of Director;

(c) if by writing under his hend left at the Office he shall
resign such appointment;

(a) if his appointor shall cease for any reason to be a Director
otherwize than by reticing and being re-appointed at the
same meeting.

~20-
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(3 An alterpate Director shall (subject. to hig giving to the
Company an address within the United Kingdom at which notices miy be SErve
upon him) be entitled to receive notices of meetings off the E ad and of
any committee of the Board of which his appointor is a member and to attend
and, in place of his appointor, to vote ardl be counted for the purpese of 2
cuorum at any such meeting at which his appointor is not personally present
and generally to perform all functions as a Director of his appointor in
his absence.

#an

(4} An alternate Director may be repaid by the Conpany such
expenses as might properly have been repaid to him if be hac been a
Director but shall rot in respect of his office of alternate Director be
entitled to receive any remuneration from the Compeny. An alternate
Director shall be entitled to be indemnified by the Company to the same
extent as if he were a Director.

(5} 2n alternate Director shall, during his appointment, be an
officer of the Cenpany ané shall not be deemed to be an agent of his
appeintor.

(6) Every appointment and removal of an alternate Director shall
be in writing signed by the appointor and shall take effect (subject to any
approval. required by paragraph (1) of this Article) upon receipt of such
weitten appointment or removal. at the Office or by the Secretary.

(7) 2 Director or any other person may act as alternate Director
to represent more than one Director and an alternate Director shall be
entitled at meetings of the Board or any comuittee of the Board to one vote
for every Director whom he represents in addition to Fig own vote (Lf any)
as a Director. >

PROCEEDINGS OF THE BOARD
a0, The Board may weet together for the dispatch of business,
adjourn and otherwise regulate its meetings as it thinks fit. Questions
arising at any meating shall be determined by a majority of wotes. In case

of an equality of votes the chairman of the meeting shall have a second or
casting vote. A Director may, and the Secretary on the requisition of a
Director shall, call a meeting of the Board. It shall not be necessary to
give notice of a meeting of the Board to any Director absent from the

United Kingdom.

91. The quorun necessary for the transaction of the business of
the Board may be fixed by the Board, and unless so fixed at any other
number shall be thrae. A Director or any other person who is present at a
meeking of the Board as an alternate Director shall only ke counted as two
or more for guorum purposes 1f at least one other Director or duly
appointed alternate Director is also present thereat.

92, , The Board may appoint a chairman and, if it thinks £it, a
deputy chairman of its meetings and determine the period for which they
respectively ace to hold office. If no such chairman or deputy chairman is
appointed, or neither is present within five minutes after the time fixed
for holding any meeting, the Directors present may choose one of their
mumber to act as chairman of such meeting.

gl



LhBAR

- S

3. A resolution in writing signed by all the Directors for the
ftime being entitled to receive notice of a meeting of the Board (not being
less than the nurher of Directors required to form a guorum of the Board)
shall be as wvalid and effective as a resolution passed at & meeting of the
Board duly convened and held. A&ny such resoluticon in writing may consist
of geveral documents in like form each signed by one or more of such
Directors. In the absence of a Director the signature of an alternate

Director (if any) appointed by him shall be necessary.
94, The Board may delegate any of its power to committees
consisting of such mmember or members of its body as it thinks £it with

power to sub-delegate to any of such persons. Any conmittes so formed
shall, in the exercise of the powers so delegated, conform t any
regulations that may be imposed on it by the Board and subject thereto
shall be governsd by the provisions of these Acrticles regulating the
proceedings and meetings of the Board.

95, Al acts done by any wmeeting of the Board, or of a commities
or sur-committes of the Board, or hy any person acting as a Director or by
an alternate Director, shall, notwithstanding it be afterwards discovered
that there was some defecht in the appeintment or contimuance in office of
any Director, alternate Director or person acting as aforesaid, or that
they or any of them were disqualified, or had vacated office or were not
entitled to vote, ke as valid as if every such person had been duly
appointed or had duly continued in office and was qualified and had
continued to be a Director or, as the case may be, an alternate Director
ardt had been entitled to vote,

MINUTES

86. The Board shall cause minutes to be made in books provided
for the purpose:-

{a) off all appointments of officers made by the Board:

{b) of the names of the Directors present at each meeting of the

bBoard and of any conmittee of the Board;

{c) of all resolutions amd proceedings at all meetings of the
Company and of the Board and of commititees of the Board.
Any such minutes, if purporting to be signed by the chairman of the meeting

ing at which they are read, shall be
facts therein stated.

to which they relate or of the mee
sufficient evidence without any further proof of the

DISQUALIFICATION OF DIRECTORS

7. (1) The office of a Director shall be vacated in any of the
following events, namely:-

{a) if {(rnot being & Managing Director holding office as such for
ixed term) he resigns his office by notice in writing to

the Company;

(b} if he becomes bankrupt or makes any arrangenent or
compasition with his creditors generally;

e
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e if he becomes incapsble by reason of mental discrder of
discharging his duties as a Direstor;
(1) if he is absent from =potings of the Board for six months

without leave, expre.sed by a resolution of the Board, and
his alternate Director, (if any) shall not during such
period have attended in his stead, and the Board resolves

that his office be vacated;

{e) if pursuant to any provision of the Statutes he is removed
or prohibited from being a Director

(2) There shall not ke any age limit for Directors and
sub-sections (1) to (6) of Section 185 of the Act shall not apply to the
Conpany «

98. (1) No Director shall be disqualified by his office from
contracting with the Company either as vender, purchaser or otherwise, or
from being interested whether directly or indirectly in any contract or
arrangsment en

red into by or on behalf of the Company. No such contract
or arrangement: in which any Director shall be so interested shall be
avoided, nor shall any Director so contracting, or being so interested, be
liable to account to the Company for any profit realised by him £rom such
contract or arrangement by reason of such Director holding that office or
the fiduciary relation thereby established. A Director so interested in
any contract or arrangement shall declare the nature of his interest in
accordance with the provisions of the Statutes.

(2) Save as herein provided, a Director shall nolt vote in
respect. of any contract or arrangement or any other proposal whatsoever in
which he has any material interest otherwise than by wvirtue of his
interests in shares or debentures or other securities of or otherwise in or
threugh the Company. A Director shall not be coumted in the quorum at a
meeting in relation to any resolution on which he is debarred from voting.

(3) & Director shall {in the absence of some other materizl
interest than is indicated below) be entitled to vote (and be counted in
the querum) in respect of any resolution concerning any of the following
natters, namely:-

(@) the giving of any security or indemnity to him in cespect of
money lent or obligations incurred by him at the request of
or for the benefit of the Company or any of its subsidiaries;

{b) the giving of any security or indemnity to a third party din
respect of a debt or obligation of the Company or any of its
suosidiaries for which he himself has assumed responsibility
in whole or in part under a quarantee or indemnity or by the
giving of security;

{c) any proposal concerning an offer of shares or debentures or
other securities of or by the Company or any of its
subsidiaries for subscription or purchase in which offer he
is or is to be interested as a participant in the
uderwriting or sub~underwriting thereof;

P E
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(d) any proposal concerning any other company #n which he is
interested, directly or indirectly and whether as an off:
or shareholder or otherwise howsiiJel provided that he is
not the holder of or beneficially interssted in cne per
cent. or wore of any clasg of the eguity share capital of
such company (or of any third company through which his
interest is derived) or of the voting rights availuble to
members of the relevant compeny {any such interest bheing

Aoyt

deemed for the purpose of this article to be a matarial
interest in all circumstances);

{e) without prejudice to the generality of (d) akove, any
proposal concerning Isis Industrial Services Public Limited
Company or any of its subgidiaries;

(£) any proposal concerning the adopticn, modification or
operation of a superannuation fund or ret:izement benefits
scheme undler which he may benefit and which has been
approved by or is subject o and conditional upon approval
by the Board of Inlané Revenue for taxation purposes.

(4} Whnere proposals are under consideration concerning the
appointment (including fixing or varying the terms of appointment) of Lwo
or more Directors to offices or enployments with the Company O& &ny COmTY
in which the Company is interested, such proposals may e diwvided and
considered in relation to each Director separately and in such cases each
of the Directors concerned (if not debarred from voiing under the proviso
to parvagraph (3) (d} of enis Article) shall be entitled to vote (and bwe
counted in the quorum) in respect of each resolution except that concerning
his own appointment.

(5) If any guestion shall arise at any meeting as to the
materiality of a Director's interest or as to the entiklement of any
Director to vote and such question is not resolved by his woluntarily
agreeing to abstain from voting, such question shall be referred to the
shairman of the meeting and his reling in relation to any other Director
shall be final and conclusive except in a case where the nature or extent

of the interests of the Director concerned have mot been fairly disclosed.

{6) The Company may by Ordinary Fesolution suspend or relax the
provisions of this Article to any extent or ratify any transacticn not duly
authorised by reason of a contravention of this Article.

89, (1) A Director may be or beacome & director or other cfficer of
any company promoted by the Compeny or in which the Company may be
inkterested as vendor, member Or ctherwise, and no such Director shall
{unless otherwise agreed) be accountable for any benefits received as
director or other officer of such company.

(2) The Board may exercise the voting power conferred by the
shares in any company held or owned by the Company in such menner in all
spects ag it thinks f£it (including the exercise thereof in favour of any
resolution appointing its members or any of them divectors of such company,
or voting or providing for the payment of remmeration to the directors of
such Compary) «
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, (3) Any Director may act by himself or his Firm in a . ~
professional capacity for the Company (otherwise than as Auditor) and he or

his firm shall be entitled to remuneration for professional services as if
he were not a Director,

REMCNVAL QF DIFECIORS

G0, The Company may, pursuant and subject to the provisions of
Section 184 of the het, by Ordinary Resolution remove any Director
(including a Managing Director) before the expiration of his period of
office.

SECRETARY

101, Subject to the Statutes, the Secretary shall be appointed by
the Board for such term, at such remuneration and upon such conditions as
it may think £it; and any Secretary so appointed may be removed by the

Board,

102, A provision of the Statutes or these Articles requiring or

authorising a thing to be done by or to a Director and the Secretary shall
not. be satisfied by its being done by or o the same person acting both as
Director arél as, or in place of, the Secretary.

'THE SEAL

103 (1) The Board shall provide for the safe custody of the Seal
which shall not be affixed to any instrument except by the authority of a
resolution of the Board cr of a committee of the Board amd, subject to the

provisions of this Article, every instrument to which the Seal shall be
afffixed shall be signed by at least two Directors or by one Director and
the Secretary or some other psrson appointed hy the Board for the purpose.

{2) All forms of certificates for shares, or debentures or
representing any other form of security (other than letters of allotment or
sorip certificates) shall be isseed under the Seal in manner above
provided; but the Board may by resolution determine either generally or in
any particular case that any signatures may be affixed to such certificates
by some mechanical means or that such certificates need not bear any

signature.

104, The Company may exercise the powers conferred by Section 35
off the Act with regard to having an official seal for use abroad, and such
powers shall be vested in the Board.

ACCOUNTING RECORZS AND DIVIDENDS
BOOKS AKD HEGISTERS

105, the Drectors shall cause accounting records to be kept and

uch other books and registers as are necessary to comply with the

-
=

provision of the Statutes.

106, The accounting records shall be kept at the Office or
(subject to the provisions of the Statutes) at such other place in Great
Britain as the Board thirks f£it, and shall at all times be open to
inspection by the officers of the Company. No Member lother than an
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officer of the Company) shall have any right of inspecting any a

book or document of the Company, except as conferred by the Statutes
authorised by the Beard or by an Ordinary Resolution of the Company.

107, The Board shall in accordance with the Statutes cause to he
prepared and to be laid before the Company in General Meeting such profit
and loss accounts, balance sheets, group accounts {(if any) and reports as
are required by the Statutes.

108, & printed copy of every balance sheet (including every

document recuired by law to be annexed thereto] which is to be laid before
the Company in General Meeting and of the Directors' and Auditors' reports
211, at least twenty-one days previcusly to the meeting, be deliverad or
nt by post to every Member and to every debenture holder of the Company
whose address the Company is aware, or, in the case of joint holders ok

ary share or debenture, to one of the joint holders.

AUDIT

109, Auditors of the Company shall be appointed and their Jdutiles
requlated in accordance with the Statutes.

110. The Auditors' report to the Members made pursuant to the
statutory provisions as to audit shall be read before the Company in
General Meeting and shall be open to inspection by any Menber; and in
socordance with the Statutes every member shall be entitled to be furnished
with a copy of the balance sheet (including every document required by law
to be annexed thereteo) and Avditors' report.

DIVIDENDS AND RESERVES

11). The profits of the Compeny available for dividend and

dved to be distributed shall be applied in the payment of dividends to
the Members in accordance with their respective rights and priorities. The
Company in General Meeting may declare dividends accordingly.

112, No dividend or interim dividend shall be payable except as
permitted by the Statutes,

113. All dividends shall be declared and paid according to the
amounts paid on the shares in respect whereof the dividend is paid; but no
amount paid on a share in advance of the date upon which a call is payable
shall. be treated for the purposes of this Article or the next following
Article as peid on the share.

114, ALl dividends shall be apportioned and paid pro rata
according to the amounts paid or credited as paid on the shares during any
pertion or pertions of the period in respect of which the dividend is paid;
but, if any share is issued on terms providing that it shall rank Ffor
dividend as from a particular date or be entitled to dividends declared
after a particular date, such share shall rank for or be entitled to
dividegnd accordingly.

115, Any General Meeting declaring a dividend may upon the
= 4 o

recommendation of the Board, direct payment or satisfaction of such
dividend wholly or partly by the distribution of specific assets and in

26
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particular of fully paid shares or debentures of any other ccmpany, and the
Board shall give effect to such direction. Wwhere any difficulty arises in
regard to such distribution, the Board may settle it as it thinks
axpedient, and in particular may issue fractionzl certificates and fix the
value For distribution of such specific assets or any part thereof and may
determine that cash payment shall be made to any Mzmbers vpon the footing
of the value so fimed in order to adjust the rights of those entitled to
participate in the dividend, and may wvest any such specific assets in
trustees, upon irust for the Members entitled to the dividend, as may seem

expedient bo the Board.

116. The Board may from time to time pay to the Members such

interim dividends as appear to the Board to be justified by the profits of

the Company, and the Board may also pay the fixed dividend payable on any

shares of the Company with preferential rights helf-yearly or otherwise on
o

Fixed dates whenever such profits in the opinion of the Board justify that
COULSEe .

117. The Board shall transfer to share premium account as
required by the Statutes sums equal to the amount or valse of any premiums
at which any shares of the Company shall bes issued.

118. The Board may deduct from any dividend pawable to any Mamber
on or in respect of a share all sums of mwoney (if any) presently payable by
him to the Company on account of calils or otherwise in relation to shares
in the Cowpany.

119, Bl1l dividends and intercst shall belony and be paid (subject
to any lien of the Company) to those Members whose names shall be on the
Reqister at the date at which such dividend shall be declared or at the

ate on which such interest shall be payable respectively, or at such other
" date as the Company by Ordinary Resolution or the Board may determine,
notwithstanding any subsequent transfer or transmission of shares.

120, The Board may pay the dividends or interest payable on
shares in respect of which any person is by transmission entitled to be
registered as holder to such person upon production of such certificate and
evidence as wonld be required if such person desired to be registered as a
Menber in respect of such shares.

L2L. Mo dividend or other moneys payable in respect of a share
shall bear intersst against the Company. AlLL dividends unclaimed for a

period of twelve years wlter having been declared shall be forfeited and
shall revert o the Company.

122, Any dividend may be paid by cheque or warrant sent through
the post to the address in the Register of the Member or person entitled

thereto, and in case of joint helders to any one of such joint holders, or
to such person and to such other address as the holder or joint holders may
in writing direct. Every such cheque or warrant shall be made payable to
the order of the person to whom it is sent and shall be sent at the

Member '& risk, and payment of the checque or warrant shall be a good
discharge to the Conpany.

123, If several persons are entered in the Register as joint
holders of any share, any one of them may give effectual receipts for any
moneys payable in respect of the share.
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CAPITALISATICN OF PROFITE

124, (1) The Company may, upon the recommendation of the Board,
resolye that it is desirable to capitalise &ll or any part of the [;u:qu.:i't:s;
of the Company to which this Article applies and accordingly that the E
be authorised and directed to appropr iate the profits s0 resclved to he
:=r;>it_<a'L ized to the Members holding Ordinary Shares on the record date
specified in the relevant resoluticn who weiuld have been entitled thereto
if distributed by way of dividend and in the same proportions.

s Board
zoived to
.h..ﬂ 1 be epplied by

(2) Subbject to any direction q.’ivmﬂt by the Company, t
ahall make all appropriations and applications of the profits r
e capitalised by any such resolution, and such profi

the Board on behalf of the Members entitled thereto ei

(a) in or towards paying wp the amounts, if any, for the time
being unpaid on any shares held by such Members
respectively; or

{b) in paying up in full unissued shares, debentures or
obligations of the Company, of a nominal amount egual to
such profits, for allotment and distribution credited agz
fully paid ap, to and amongst such Members in the proportion
aforesald; or

or partly in one way and paritly in the other; 'prov“itih—n.'l that the only
purpose to whi nding to capital redemption reserve fund or share
preamium account shi be applied pursuani: to this Article shall be the
payment up in full of wiissued shares to be allotted and distributed as
aforesaid.

(3) The Board shall have power after the passing of any such
resolution: -

{a) to m:tk'e s;uc*’h provision (by the issue of Efractional

il or by |:u= ymant in cash or otherwisa) as it
1-h ml-: 5 1..L1_ for the case of shares, debentures o cbligations
becoming distr .J.lt.\lli,:ihr. le in fractions; and

(k) to authorise any person to enter, on behalf of ail the
Members entitled thereto, into an agreement with the Company
providing (as the case may require) either:-

(1}  for the payment up by the Company in kehalf of such
Members (by the application thereto of their
respective proportions of the profits resolved to be
capitallsed L) of the amounts, or any part of the
amounts, remaining unpaid on their existing shares; cr

{ii) for the alletment to such Members respectively,
vredited ag fully paid up, of any further shares,
debentures or cobligations to which they may be
entitled upon such capitalisation;
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ard any agreement made under such authority shall be effective and binding
on all such Members.

(4) The profits of the Company to which this Article applies
shall be any undivided profits of the Company not required for paying the
fived dividends on any Convertible Preference shares or other shares issued
on special conditions and shall include:-

(a) any profits arising from appreciation in capital assets
(whether realised by sale or ascectained by valuation); and

(k) any amounts for the time being standing to any reserve or
reserves or to the capital redemption reserve fund or to
share premium or other special account.

NOTICES

125, Any notice or document may be served by the Company on any
Member either persenally or by sending it through the post in a prepaid
letter addressed ko such Member at his address in the Register. In the
cage of joint holders of a share all notices shall be given to that one of
the Jjoink holders whose name stands first in the Register, and notice =0
given shall be sufficient notice to all the joint holders.

126, any Member whose address in the Register is not within the
United Kingdom, who shall from time to time give to the Company an address
within the United Kingdom at which notices may be served upon him shall be
entitled to have notices served upon him at such address; but, save as
aforesaid, no Member other than a Menber whose address in the Register is
within the United Kingdom shall be entitled to receive any notice from the
COMpany

LT, Any netice or other document, :if served by post, ghall ke
decmedt 0 have been served on the day following that on which the letter
containing the same is posted (by whatever class of post). In proving such
gservice it shall be sufficient to prove that the letter containing the
notice of decument was properly addressed, .stamped and posted.

128. any notice or document sent by post to, or left at the
address in the Register o, any Member in pursuance of these Articles
shall, notwithstanding such Member be then deceased or bankrupc ang
whether or not the Compeny has notice of his death or bankruptcy, be deamed
to have been duly served in respect of any share, whether held solely or
jointly with other persons by such Member, until some other parson be
registered in his stead as holder or joint holder thereof, and such service
shall for all purpeses be deemed a sufficient cervice of such notice or
docunent on &ll persons interested (whether jointly with or as claiming
through o under him} in such share.

129. Every person who by operation of law, transfer or other
means whatsoever shall hecome entitled to any share shall be bound by every
notice in respect of such share which, previously to his name and address
being entered in the Register, shall have been duly given 0 the person

)

From whom he derives his title to such share.
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WINDING UP

130, If the Company shall be wound ug, the Liguidator may with
the sanction of an Extraordinary Resolution, divide amongst the Members
specie the whole or any part of the assets of the Company in such manner as
he shall think fair, and may with the like sanction, vest the whole or any
pert of such assets in trustees upon such trests for the beneflt of the

Members as the Liguidator with the Like sanction shall think fit.

131, The poewer of sale of a Licuidator shall include a power to
sell wholly or partially for shares or dek entures, or other sbligations of

another company, either then already constituted, or about to he
constituted, for the purpose of carrying out the sale.

INDEMNITY

132, The Directors, alternate birectors, Auditors, Secretary and

e

other officers of the Company shall be indemnified out of its asseks
against all liability incurred by then as such in defending any

proceedings, whether civil or criminal, in respect of alleged negligence,

default, breach of duty or breach of trust, in which judgment iz given in

their favour, or in which they are acquitted or in connection with any

application under Section 448 of the Act in which relief is granted to them

by the Court.
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SPECIAL RESOLUTION
- of -

ETTINGICN PARK HOTEL PUBLIC LIMITED OOMFANY

(.’FEE‘E'I..D 8TH NOVEMBER 1%84)

At an Extraordinary’ General Meeting of the above-named Company Guly
convened and held at 27/28 Lovat Lane, Londen EC3R 8ER on Bth November 1984

the following resolution was duly passed as a gpecial resclution:-
RESOLUTITON

THAT the Company sdopt new Articles of Bssociation in the form

of the document tebled at the meeting and signed for purposes of

identification by the Chalrman.
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The Companies Acts 1948 to 1983

Company Limited oy Snares

ARPICLES OF ASSOCTATION
oF
ETTINGICON PARK HOMEL PUBLIC LIMITED COMEANY

(hs at 8th Novempar 1284)

PRELIMINARY

1. the regulations in Table A in the First Schedule to the Conpanies
pok 1948 shall not apply to the Company.

2. in these Arkicles, if not inconsistent with the context, the words

standing in the first colunn of the following table shall bear the meanings
set opposite them respective 1y in the second column.

WORDS MEBMINGS

the Aot ‘ the Companies Act 1948,

the -puditors the auditors for the time being of the Conpany. '
the Statutes the Companies Acts 1948 to 1983 or any statutory

ne- -e=r'uau~-tJme=m' or nm.hi ication thereof for the time
being in force; and any reference Lo any sec tion o
proy .i. ion of the Statukes shall be dz=w=m=~'i to include a
reference ko any statutory re-gnactment. or
medification .hm eof for the time being in force.

soe Articles of Association as from time Lo fime
ed by Specilal Resolution.

these Art icles h

the Board =he Directors or any ¢of them acting as the Board of
Directors of the COmRANy.

the Office the Registered Office of the Company.
ithe Seal the Common Seal of the Company.
the Reglsher the Register of Members of the Company.

the United Kingdom Great Britain and Noc thern Ireland.

pald paid or credited as paid.

Aividend dividend or bonus. e
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o retedder L

*
monich zalendar month,
in writing written, or proauced by any visinte substitute for

writing, or partly one ard partly another.

The expression "Secretary" shall include a temporary or assistant Secretary
and any person appointed by the Board to perform any of the duties of the
Secretary.

Words denoting the singular number shall include tne plural number and vice
versa; words denoting the masculine gender shall include the feminine
gender; words denoting persons shall include corporations.

Save as aforesald any words or expressions defined in the Stakukes shall.,
if not inconsistent with the sunject or context, bear the same IeanLng in
these Articles.

SHARE CAPITAL

3. The Share Capital of the Company at the date of the passing of the
resolution adopting these Articles is £1,500,000 divided into ., 500,000
Ordinary Shares of £l each, .

TESUE OF NEW SHARBES
&, {1} Without prejudice to any special rights previously conferzed
an the holders of any existing shares or class of shares, any share may be
issued with such preferred, deferred, other special rights or such
rictions, whether in regard to aividend, woting, return of cepital or

4

otherwise, as the Conpany may from time to time by resolution determine.
(2) For the purposes of Section 14 of the Companies aAct 1980,

the Board is generally and unconditionally authorised to allst the shares

o]

specified in Article 3 whicn are for the time being unissued. This
authority shall expire five years frem the date un which the resolution
adopting these Articles is passad, but the Company in General Mesting may
by Special Resolution revoke or from time tn time vary or renew this
authority, wnether in its criginal or in any previously varied or renewed

form, provided that the period of any such renewal shall not exceed five
years. Tne Company may make any offer or arrangement before tne expiry of

this authority which would or might require relevent securities to be
allotted after this authority has expired and tne Board may allot relevant
securities in pursuance of any such offer or agreement. In this pa jraph,
references to the allotment of relevant securities shall pe construed in

-

accordance with Section 14 of the Companies Aat 19810,

(3} The Board is empowersd pursuant o Section 18 of the
Companies Act 1980 to allot equity securities pursuant O the authority
contained in paragraph (2) of this Article as if Section 17(1) of that act
did not apply to any such allotment.

(4) Subject to paragraphs (2) and (3) of this Article and to tne
Statutes, the Board may allot, issue or grant options over any shares for
tne time being unissued, and may determine the rights to pe attached

thereto and the terms upon which they may be allotted or issued, unless the
Company in General Meeting shall otherwise resolve,
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VARIATION OF RIGHTS

5, Whenever the capital of the Company is divided into
different classes of shares, the rights attached to any class may unless
obtherwise provided oy the tecms of Lssue of tne shares of that class) pe
varied or sbrogated, whether or not the Company is celng wound up, elther
with kne consent in writirng of tne holders of toree-fourths of thne issued
shmmsoﬁthamhma,mrwmm1m@EmmmMmuﬁMMmemmmﬁmmyJMwmmmmn
passed at a separate General Meeting OF such holders (out not otherwise) .
All the provisions of these Articles relating to General Meetings shall,
mutatis mutandis, apply to every sucn separate General Meeting, except thal
Hm:nmm&mam;qmmmmushﬂl.metmmbwnmmsam.bﬁmtiuﬂdmwﬁmrlmpmm@wMJm
by prowy one-third in nominal amount of tre: issued snares of tne clags or,
at any adjourned meeting of such holders, these Mumbers who are present in
person or by proxy, whatever their holdings, and except that the bolders of
shares of the class shall, on a poll, have one vote in respect of every
share of tne class held by them respectively.

6. The special rights conferred upon the holders of any shares
or class of shares ned with preferred or other special rights shall not,
unless ctherwise expressly provided by these Articles or the conditions of
issue of stch shares, pe deemed to bs varied oy the creation or issue of
further shares ranking pari passu therewith.

SHARES

T Subject to the provisions of Section 53 of the Act, the
Company may pay such commission as is referred to in thak Section. Such
cormm on may be satisfied by the payment of cash, deductions from
subscription moneys received or the allotment of fully o partly paid
shares or partly in one way and partly in another. The Company may also on
any issue of shares pay such brokerage as may pe lawful.

B. I any shares are issued for the purpose of raising money to
defiray the expenses of tne construction of any works or puildings or the

provision of any plant which cannot be made profitable for a lengthened

peried, tne Company may, suject to the conditions and restricrions
contained in the Statutes, pay interest on 0 much of such share capital. as
is for tne time being paid up, and may cnarge the sum s0 paid oy way of
interest to capital as part of the cost of construction of the works or
buildings or the provision of tne plant.

9. Except: as recquired by law, no pezzin shall be recognised by
the Company as holding any share upon any trust, @nd the Company sball not
be bound by or be compelled in any way to recognise any equitable,
contingent., future or partial interest in any share, or any im est in any
fracticnal part of & share, or (except only as oy these Articles or by law
otherwise provided) any otner right in respect of any share, except an
absolute right to the entirety thereof in the registered holder.

1a. Sukject to the provisions of the Conpanies Act 1981:-
{a) any shares may with the sanction of a special resolution of

the Company, pbe issued on terms that they are, or at tne
option of the Company ot of the holders of such shares are

liable, to be redeemed;



(I} the Company may purchase any of {ts own shares.
11, Unless permitted by the Statutes:.
(&) no part of the funds of the Conpany shall be employed in

loans upon the security of shares in the Conpany;

(D) the Company shall not give, whether directly or indirectly,
and whekher by means of & loan, guarantee, the provision of
security or ctherwise, any financial a sistance for the
purpcse of or in connecticn with any purchase or
subscription of or for any shares in the Company or its
holding company (if any);

{c) the Company shall not make or guarantee, or provide any
security in connection with, a loan to any Director o o
any director of its holding company (if any) ;

(4) the Company shall not be & member of a company wnich is its
holding company.
CERTIFICATES )
Lz, (1) Every person whose name 18 entered as a Member in the

Register snall be entitled without sayment: Lo receive one certificate in
respect of each class of shares held by him, or, with the ant of the
Board and upon payment of such sum (if any) for every certificate after khe
first as the Board shall determine, to several certific es, each for one
or more of nis shal Shares of different classes may nob be included in

the same cert ]

|
=it

ificate. Where a Member has transferred a part of the shares
comprised in his holding he shall be entitled to a certificate for e
balance without charge.

(Z) Bvery certificate shall specify tiwe shares o which it
relates, and the amount paid up thereon. In the case of a share held
Jointly by several persons, the Company shall not be bound to issue more
than one certificate for each class of shares sG held, and delivery of a

certificate for a share to one of several joint nolders snall he deemed
sufficient delivery to all.

13. If a share certificate is worn out, defaced, lost or
destroyed, it may be renewed on such terms (if any) as to evidence and
indemnity with or without security a8 the Board requires. In tne case of
loss or destruction the person to whem the new ce tificate is issued shall
pay to the Company all expenses Lncidental o the westigation of evidence
of loss or descruction and the preparation of the recuisite form of

indemnity.

CALLS ON SHARES

14. (1) Subject to any terms upon which any shares may have been
issued and subject to paragragh (4) of this Article the Board may from time
to time make calls upon.thﬁswwmtxuxs:hn‘maspect.cﬁ.ewurnmnuﬂﬂawmmpaid on
thﬂrsﬂmms(MMM“mcmemmmmtoftManmﬁmﬂ‘mmmwmfumw%mmmcmlw
way of premium); provided that (subject as aforesaid) no call on any share




shall exceed one-fourth of the nominal amount of the share or be Jg:ryat:v'lem

within one month from the date fixed for the payment of the last preceding
call and that at least one month's notice shall be given of every call

S

r times and place of peayment. & ¢all may be revoked
or the time fixed for its payment postpened by the Board.

cifying the time or

(2) A call shall re desmed to have been mede at the time when
the resolution of the Board authorising the call was passed, and may be
macle payanle oy instalments.

(3) £m=mxmﬂmmfmﬁ:ﬁfﬁmeLﬂwxmhmmmMMmemmﬂemtm
the amount of calls to be paid ard tne times of payment.

(4) With the unanimous consent of the holders of shares on which

any monies remain unq.»curl the Board may make calls otherwise than as
provided for in thig Article.

15.(1) Bach Member shall pay to the Company, at tne time and place
of payment. .J,_rsnc'if ied in the notice of the call, the amcunt called on his

shares, The "||C)J.l']t‘ nolders re shall be jointly and severally liable
to pay all calls in respect thereof.

2} If a sum called in respect of & share is not pcim before or
on the day eppointed for payment, the perseon from whom the sum is due shall
pey interest thereor from the day Fixed for peymesnt to the time of actual
pe qrmemt at such rate, rot exceeding L0 per cent. per anvum, as the Board
ermines; but the Board shall be at liberty to waive payment of such

cle 353
interest wl*:»]]y or in part.
1a. any sum woich oy the terms of issue of a share becomes

payable on allotment cr at any fixed date, whether on account of the
rominal value of the share or by way of premium, shall for the purpeses of
these Articles be deemed to be a call duly made and payable on the date on
which, by the terms of issue, the same becomes payable. In the case of
non-payment all the provisions of these Articles relating to payment of
interest and expenses, forfaiture and otherwise shall epply as if such sum
dl become payable by virtus of a ¢all duly made and notified.

17, The Board may, if it tninks f£it, receive Efrom any Member
willing to advance the seame, all or any part t.>t t.he moneys ancalled and
unpaid upon any snares held by him, and may pay upon all or any of the
moneys s ad'un.urn::@d (until the same would but for such advance become
presently payable) interest at such rate (if any) as may pe agreed upon
between the Board and such Member.

LIEN CN SHARES

18 The Conpary shall have a first and paramount lisn on every

gnare (not teing a fully paid s nare,l for all moneys (whether presently

pavable or not) called or payable at a fixed time in respect of that share;

tut the Board may at any time declare any share to oe winclly or in pear'wt'
exempt from the provisicns of this Article. The Company’s lien on a share
shall extend to all dividends and other moneys payaole thereon.

19. (1) The Company may sell, in such manner as the Board thinis
fit, any shares on which the Company has a lien, but no sale shall b= macde



unless some sum in respect of which the lien exists is presently payable,
nor until the expiration of fourteen days after a rmt_ L<“P in writing, '
statirg and demanding payment of the sum presentl. y payable, and stating the
intention to sell in defsult, shall have been given to tne regi ;t.ea:.ed
holder for the time being of the share, or the person entitled to the share
by reason of death or bhankruptey.

't ko any such sale the Board may authorise scme
r>f the shares <;o 1d to the purch . The
purchaser ister as the holaer of the snares
comprised in dn]g g k.n tran..,.‘ .I:.' ’ :and hm:- g LE!].]L nm' e bound to to the
application of the purchase money, nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedings in reference
to the sale.

{2) To give effe
perscn to e=xea<*‘uutc-- & t_z ansf ,.f

{3) The proceeds of sale shall be received by the Comppany and
applied in or towards paymer 11t' or satisfaction of the debt or liability in
respect of wnich tne lien exists, so far as the same 1s presently payable,
and ary residue shall be ;;wa..uil to the person entitled to the shares at the
date of tne sale.

FORFEITURE AND SURRENDER OF SHARES

20, (L) If a Mamber fails to pay fhe whole or any part of any call
or instalment of a call on the day fixed for payment, tne Board may, at any
time theresafter during such time as any ].uan:t of such call or instalment
vemains unpaid, serve a notice on him requiring payment of so much of the
call or instalment as is unpa id, u*;et-nmc with any accrued interest and any
costs, charges and expenses incurred by the Company by reason of sucih
non-payneit.,

(2) The notice shall fix a further day (not neing less than
seven days from the date of the notice) on or before which and the place
waere the payment required by the notice is to be made, and snall state
that, in the event of non-payment at or before the time and at the plsce
specified, the shares on wnich the call was made will be Liable to be
Eorfeited.

=Ny

2L, If the requiremenits of any such notice are not complied
with, any share in respect of which such notice has been given may, at any
time thereafter, before the payments required iy the noltice have peen made,
be forfeited by a resolution of the B OaL: d to that effect., Bver Y forfeiture
shall include all dividends declared in respect of the forfeited shares and
not actually paid before the forfeiture.

22, A forfeited share may pe sold, re-allotted or otherwise
disposed of Lpon such terms and in such manner as the Board thinks £it;

and at any time pefore sa 'Le:, re~allotment or disposal, the forfeiture nay
be annulled on such terms as the Board thinks : The Board may authorise
some person Lo execute the tr'—mssi er of a tforfe: L1't-~:"l share,

23, A person whose shares have been forfelted shall cease to ke
a Member in ret ar xob of tne forfeited shares, but shall, notwithstanding tne
forfeituce, remain liable to pay to the Company all moneys which at the
date of forfeiture were then payable by nim to the Company in respect of
the shares, with interest thereson at such rate not exceeding 10 per cent.
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pel annum as the Board shall think fit Fram the date of forfeiture until
payment; but his liability shall cease if and when the Company shall have

o

received payment in full of all moneys in respect of the shares.

24, The Board may accept the surtendar of any snare which it is
in a position to forfeit upon such terms and conditions as may be agreed
and, sunject to any such terms and conditions, a surrendered share shall e

treated as if it had been forfeited,

25, A statutory declaration in writing that the declarant is one
of the Dicectors or the Secretary, and that a share has been duly forfeited
or surrendered on a date stated in the declaration, shall be conclusive
evidence of such facts as against all persons claiming to be entitled to
the share. aAfter the person to whom the share is s0ld, re-allotted or
disposed of shall have been registered as the holder thereof, his title to
the share shall rnot be affected by any irregularity o invalidity in the
proceedings in reference to the Eorfeiture, surrender, sale, re-allotment
or disposal of the share.

TRANSFER OF SHARES

26, All transfers of shares shall be effected by instrument in
Transfer Act 1963 or in suci

writing in any form authorised oy the Stook ‘
other form as the poard may approve.  The instruments of transfer shall be
retained by the Carrganny .

27. The instrument of transfer of a share shall be emecuted by
or on behalf of the transferor and (in the case of a partly paid share) by
or en behalf of the transferee. The transferor shall be deemed to remain
the holder of the share uniil the name of the transferee is entered in the
Register in respect thereof,

28, Tie Beard may, in its absolute discretion, refuss to
register any instrument of transfer of, or which includes, shares which are
not. fully paid, but shall rot be bound to specify tne grounds Upan which
such registration is rafused,

29, The Board may also refuse to register any instrument of
transfer of shares, if:-

(a) it Is not accompanied Ry the certificate for the shares ko
which it relates, and such other evidence as the Board may
reasonanly require o show the rignt of the transferor to
make the transfer; or

(b) it is of shares of more than one class, or

{¢) in the case of a transfer to jeint holders, the holders
exceed four in number, or

(d) it is a transfer not permitted by or made bursuant to the
next suwoceeding Arkicle.

{e) it is a transfer the registration of which in the reasonable

opinion of the Board would cause any person (whether or not
through or together with a nominee or nomineas) to be able



Y
-
Pl

to control the Company within the meaning of Section 302 {2}
of ke Income and Corporation Taxes act 1970,

30, (1) Subject to Articles 28 and 29 shares may be transferred by
any Member, or by the trustees of any settlement made Ry a
Member or at any time after the death of a Member by his
personal. representatives or the truskees of his will, to the
spouse, widower or widow, child or other issue, brother or
sister of such Member on dec ad Member, or o trustees of
a settlement made for the benefit of any such persons, an
upon any change of trustees of any such will or settlement
the shares held by the trustees thereof may be transferred
to the trusteer for the time being tnerecf. For the PULpSEs
of this paragraph "child" shall include a stepchild and an

adopted child, and "issue" shall be construed accordingly.

{2) Except: when the transfer is made pursuant to paragraph (1)
of this Article, any person proposing to transfer shares
("the Retiring Member") shall, before transferring ey
shares, give a notice in writing ("a transfer notice") to
the Company that he wishes to transfer the same, and may
spacify in such notice the name of the proposed transferee
and the price which he is prepared to accept for the shares,
and such transfer rotice shall constitute the Company his
agent for the sale of the shares therein mentioned ("the
offered shares") in sccordance with the provisions of this
Article, :

(3) A transfer notice once given shall not be revocable except
with the consent of the Board or except as hereinafter
expressly permitted. A transfer notice given by any one of
joint holders shall ke binding upon all.

(4) If the Company within three months after any transfer notice
has been given notifies the Retiring Member in wri ¥y that
it nas found one or more members or other parsons ("the
purchaser") wishing to purchase any of the offered shares he
shall (suwject to paragrapn (6) of tnis Acti le) be bouncl
within twenty-eight days afterwards, upen payment of the
prescrined price, to transfer o tne purchaser the shares
which the purchaser wishes to purchase ("the sold shares") .

1]

(5) If the Retiring Member, after navirng pecome pound as
aforesaid, fails to transfer the sold shares, the Company
may recelve the purchase money and may appoint some person
en behalf of the Retiring Menwer to sign a transfer or
transfers of the sold shares, and upen registraticn thereof
shall enter the name of the purchaser in the register as the
holder of the sold shares, and shall hold the purchase money
in trust for the Retiring Member. The receipt of the Company
for the purchase money shall be a good discharge to the
purchaser, who shall not be hound to see to its application,
and after the name of the purchaser has heen entered in tha
register in purported exercise of the foregoing powers, Lhe
validity of the proceedings shall not be questioned.




{6)

(7)

(8)

If within three months after receiving a transfer notice the
Company does not notify the Retiring Member in accordance
with paragraph (4) of this Article, or notifies him in
writing that it has not been able to £ind a purchaser for
any of the offered shares, then the Retiring Member may
elther revoke the transfer notice or at any time within six
months =14 *qi‘f'i.nﬂ_; the transfer notice G ansfer the offered
shares or any of them to the person named in the transfer
notice at any price not being less than the prescribea
price. If the Ret "Lr'i.m;‘ Member is notified in accordance with
paragraph (5) of this Article that the Company has found a
purchaser for some out not all of the oOfF ehrmi shares then
the Retiring Member may edthers:-

{a) at any time within six months after giving the
transfer notice transfer the offered shares or any of
them to any person at any price not veing less than
the prescribed price, and may retain any of the
offered shares not =0 transferred; or

(b)  transfer the sold shares to the pure shaser and at any
time within six months after giving the transfer
notice transfer the remainder of the offered =
any of them to any person at any price not bein
than the prescribed price; ox

ares or
K less

(@) retain all the offered shares ana treab the transfer
notice as spent.
The prescribed price shall be fixed in tne following manner.
Upon receipt of a transfer notice a meeting of the Beard
snall be convened for the purpcse of fixing the prescribed
price. If the Board t!E'E:'E)JLVEEEE that the value if any fixed by
the Retiring Menmber is the fair value of the offered shares,
then the wvalue so Eix |-~’l shall ke the prescribed price. If
the Boakd does not so resolve tnen the Auditors for the time
baing cof the Company shall abt i reque st and cost certify
in writing the sum whicn in thedi inion is the fair value
of the cffered shares and the sum &0 certified shall be
deemad to pe the prescribed price, In so certifying the
Auditors shall be considered to e acting as experts and not
as arbitrators, and accordingly the Arbibre ai‘ ion Acts 1950 to
1978, and any statutcry modification or re-enscitment thereof
ghall not apply.

The offered shares shall be offered oy tne Company in the
first place to all persons hok cLan; gsnares in the Company
(cther than the Retiring Member) in proportion as nearly as
may be to their axi ;t_-mc; holdings of such shares., Every
offer shall pe made in writing specifying the musber '.»f
shares offered, limiting a time within which the o - 1if
not accepted w'L 11 b deemed to pe declinsd and informing the
offeres that if he wishes to ;:.utc-hca s shares in excess of
that numoer he shiould encleose with his ac eptance an
application for the number of excess & 'u=ms s he requires,
shares not originally offered under this paragraph becaus
they were not capable of apportionment w1 thout £ractic HFL:«»

An\r
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and any shares not accepted by such efferees, shall be used
for satisfying rateably as nearly as may be applications for
eXCe S ires. Any of the offered shares which are not
within the said time Limit accepted or applied for may be
offered by the Board to such person or persons as the Board
may determine.,

31, Within seven days of termination of the employment by the

Company (for whatever reason) of any person who at the date of termination
is or has been a director of the Company and who at that date nolds shares
in the Conpany (“the Retiring Director") the Retir ing Director shall serve
a transfer notice ¢n the Conpany in accordance with paragraph (2) of the
preceding Article in respect of his entire shareholding other than any
shares in the Company acquired by him under any share cption scheme
approved by the Inland Revenue, IF the Retir ing Director shall fail to
serve a transfer notice within the said pericd of seven days, the Compary
y appoint some person on behalf of the Retiring Director to serve a
ansfer notice in respect of the Retiring Director's said shares. The

: n so appointed by the Company may in his absolute discretion decide
the identity of the proposed transferee and the price to be stated in the
transfer notice.

)

32. If the Board refuses to register a transfer ¢ it shall,
within two months after the date on which the transfer was odged with the
Company, send to the transferee notice of the refusal.

33. The registration of transfers may be suspended and the

Register ¢l at such times and For such periods as the
time to time determine, provided that it shall rot be olo
thirty days in any year.

Board may £rom
ed for more than

TRANSMISSION OF SHARES

34, In the case of the death of a Member, the survivor, where
the deceasied was a joint holder, and the iegal persconal. representatives of
the deceased, where he was a sole holder, shall be the only persons
recognised by the Company as havirg any title to his share; but nothing
herein contained shall release the estate of a deceased joint holder from
ary liability in respect of any share which nas been jeintly held by him
with other persons.

35, (1) Any persen becoming entitled to & share in con wuence of
the death or banktuptey of a Member may, upon. szl evidence as to his title
being produced as may be properly required by the Board and sunject as
hereinafter provided, elect either to be egistered himself as the holder

of the share or to have some petson nominated by nim registered as the
transferee thereof,

(2) If the person so becoming entitled shall elect to be
reqgistered himself, he shall deliver or send to the Company a notice in
writing signed by him stating that ne so elects. If he shall elect to have
another person registered, he shall testify his election by executing a
transfer of the share to that person. Al the provisions of these Articles
relating to the right to transfer and the registration of transfers of
shares shall apply to any such notice or transfer as if the death or
bankruptcy of the Member had not occurred and the notice or transfer were a
transfer executed by that member.
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36. A persgon becoming entitled to a share in consequence of the

death or bankruptey of a Member shall Bubject to the requirement of Article
120 be entitled to receive, and may give a discharge for all dividends and
other moneys payable in r espect. of the share, but he shall not e entitled
to receive notice of or to attend or vote at meetings of the Company or to
any of the rights or privileges of a Member until he shall have DRCOmE &
Member in respect of the share. The Board may at any time give noiice
requiring any such person to elect either to be registered nimself or to
transfer the share and if the notice is not camplied with within sixty days
the Board may thereafter withhold payment. of all dividends or other moneys
payable in respect of the share until the requirements of the notice have
keen complied with,

CONSOLIDATION, SUB-DIVISION AND CANCELLATION OF SHARES

7. The Company may by Ordinatry Resoluticn:-
(&) consolidate and divide all or any of its share capital inko
shares of larger amount than its existing shares and

authorise the Board to make such provisicns as the Board
thinks fit for the case of any fractions ari sing in the
course of such consolidation and cdivision, put so that the
Board shall not Le permitted to provide for the
shares representing fractions except on terms that the net
proceeds are distributed among the Members in respact of
whose shares the fractions arise;

{b) aub-divide its shares, or any of them, into shares of
smaller amount than is rixed by the Memorandum of
Association subject to the provisions of the Statutes :

(<) cancel ‘any snares which, ab the date of the passing of the
resolution, have not been taken, on agreed to be taken, by
any person, and diminish the amount of its share capital [$%
the amount of the shares so cancelled,

INCREASE QF CAPITAL
38, The Company may by Ordinary Resolution increase its share
capital by such sum, to ve divided into shares of sucn amounts, as the

resolution shall prescribe.

REDUOTION OF CARITAL

39, Subject to the provisions of the Statutes, the Company may
oy Special Resolutien reduce its share capital, any capital redemption
reserve fund and any share premium account in any way.

MEETINGS OF MEMBERS
CONVENING CF GENERAL MEETINGS

40, Within eightesn months from its incorporation and in every
calendar year subsaquent to that in which the first Annual General Meet:ing
is held, the Company shall hold a General Meeting as its annual General
Meeting in addition to any other meetings in that year, and shall specify
the meeting as such in tne notice convening it. Not more than fiftesn
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monthe shall elapse between the date of one Annual. General. Meeting ard that
of the next.

ak., ALl General Meetings other than 2nnual Generwml Meatings
shall be called Extraocrdinary General Meetings.

42, The Board may call an Extraordinary General Meeting whenever
it thinks fit, and, on the recuisition of Members in accordance with the
Statutes, it shall forthwith convene an Extraordinary General Meeting.
Whenever the Board shall convene an Ext sordinary General Meeting on the
requisition of Members, it shall convene such meeting for a date not more
than six weeks after the date when the requisition is deposited at the
Office (unless the requisitionists shall comsent in writing to a later date
oeing fived). If at any time there are not within the United Kingdom
sufficient Directors cepable of acting to form a quorum, any Director ot
any two Members may convene an Extraordinary General Meeting in the same
manner as rearly as possible as that in which mestings may b2 convened oy
the Board.

NOTICE OF GENERAL MEETINGS

43, Fourteen clear days' notice ab the least or, in the case of
an Annual General Mzeting or a meeting convened to pass a Special
Resolution, twenty-one clear days® notice at the least (in all cases
exclusive of the day on which the notice is served or deemed to be served
and of the day for which the notice is given) shall be given in manner
provided by these Articles to such Members as are, under tne provisions of
these Articles, entitled to receive notices from the Company, o each of
the Directors and to the Company's auditors.

dd, Every notice of meeting shall specify the place, the day and
tne hour of meeting, and, in the case of special pusiness, the general
nature of such busine Every notice convening an Annual General Meeting
gnall specify the meeting as such arcl every notice convening a meeting to
pass a Special or Extreordinary Resolution shall also specify the intention
o propose the resolution as a Special or Extracrdinary Resolution, as the

(e
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ot may be. Every notice of meetin
preminence that a Memoer entitled to attend and vote is entatled to appoint.
a proxy to attend and on a poll to vote thereat ins

proxy nesd not be a Member,

45, The accidental omission to give notice of any meeting, or to
send a form of proxy with a notice where required by these Art: s, LO any
person entitled to receive the same, or the non-receipt of a notice of
meeting or form of proxy by such a persen, shall not invalidate the

proceedings at the meeting.

PROCEEDINGS AT GENERAL MEBRTINGS

All rusiness shall be deemed special that is transacted at
Extracrdinary General Meeting, and also all business that is transacted
toan Annual Genzral Meeting with the exception of sanctioning or decl s
ividends, the consideration of the accounts and balance sheet, the reports
Ff the Directors and Auditor
annexad to the balance sheet, the appointment of Directors in the place of
tnose retiring oy rotation or otherwise and the appointment or
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!l”é!aillif ) re-appointment of, and the fixing of the remuneration of ¢ the Auditors,

47, o business shall be transacted at ary General Measbing
unless a quorum is present when the meeting proceeds to business, Two
mambers present in parson and entitled to vote shall e a quorum for all
purposes. A corporation being a Member shall be desmed to be personally
present for the purpose of this Article if represented oy its
representative duly authorised in accordance with Article 59,

443, If within fifteen minutes from the time fixed for the
meeting a quorum is not present, the meeting, if convened on the
requisition of Members, shall be dissolved. Tn any other case it shall
stand adjourned to such day and to such time, and place, as mey be Fixed by
the Chaimman of the meeting and if at such adjourned meeting a quorum is
not: present: within fifteen minutes from the time fixed for helding the

meeting, the Members present in person or by proxy shall be a quorum.

49, The chairman of the Board or in his absence the deputy

chairman shall preside as Chairman at every General Meeting of the

Company. If there is rno such chairman or depuky chairman, or if at any
eting neither the chairman nor the deputy chaiman is present within

ifte after the time fixed for holding the meeking or is willing

to act as chairman of the mesting, the Directors present. shall choose one

: of themselves or if no Director is present, or if all the Directors present

) decline to take the chair, the Members present shall choose one of

! themselves to be chairman of the Meeting.

!

,’ 50. The chairman of a mesting at which a quorum Ls present may
with the consent of the meeting (and shall if so directed by the meeting)

74 adjourn the meeting from time to time and from place to place. No business

L shall be transacted at any adjourned meeting except: business left

5 unfinished at the meeting from which the adjournment took place. When a

weting is adjourned for thirty days or more or for an indefinite period,

notice of the adjourned meeting shall be given in Like mannmer ss in the

: case of the original meeting; but it shall not otherwise be nec

give any notice of an adjournment or of the business to be transacted at an

adjournsd meeting.

%

“ 5. At any General Mesting a resolution put to the vote of the
7}. meeting shall be decided on a show of hands, unless (before or on the
declaration of the result of the show of hands) a poll is demandeds:-

{a) by the chairman of the meeting: or

(b} by at least twe Members pre > 1N person or by prowy

| or {being a corporation) present by a representative

: and entitled to vote; or

' () by any Member or Mempers present in person or by proxy
or (beiryy a corporation) present oy a representative
and representing not less than one-tenth of the total
woting rights on a poll of all the Mambers naving the

! right to vote at the me ingy on

‘ (d) Ry a Member or Members present in person or b prowy
e {baing a corporation) present by & representative
holding shares in the Company conferring a rignt to
vote at the meeting, being snares on which an
aggregate sum has been pald up equal to not less than

=
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one-tenth of the total sum paid up on all the shares
conferring that right.

Unless a poll is so demanded ¢+ & declaraticn by the cnairman of the meeting
that a resolution has lseen sarried, or carried unanimously, or by a
particular majority, cr lost, and an entry to that effect in the mimzte
kook, shall be consluzive evidence of the fact, without proof of the number
or proportion of tne votes recorded in favour of or against such resolution.

52. IE a poll is duly demanded, it shall be taken in such manner
as the chairman of the meeting may direct. The result of a Poll shall be
deemed to be the resolution of the meeting at which the poll was demanded,

3. A poll demanded on the election of the chairman of a meeting
or on a question of adjournment shall be taken forthwith. A poll demanded
on any other question shall be taken at such time and place as the chairman
of the meeting directs, but in any case not more than twenty-eight days

r the meeting at which the Poll was demanded., Any ousiness other than
that upon which a poll has been demanded may be proceeded with pending the
completion of the poll. The demand for a poll may be witndrawn at any time
before the conclusion of the meeting; but, if a demand is withdrawn, the
chairman of the meeting or other Members entitled may himself or themselves
demand a poll.

54. In the case of an equality of votes, whether on & show of
hands or on a poll, the chairman of tha meeting at which the show of hands
takes place or et which the poll is demanded shall me entitled to a further
or casting vote in addition to the votes to which he may be entitled as a
Member or as a representative or proxy of a Member.

VOIES OF MEMBERS

55, Subject to any terms as to voting upon which any shares may
be issued, or may for the time being be held, every Member present in
person shall nave one vote on a show ov hands, and on a poil & Y Meabelr
shall have one vote for every £l nominal amount of equity share capital of
wiich he is the nolder: Provided that r Unless the Directors otherwise
determine and subject to the Statutes ¢ DO member shall be entitled to vote
at a general meeting either perscnally or oy proxy of to exercise any cther
right conferred by membe 'ship in relation to meetings of the Company if he
O any person appearing to pe inte 2d in snares held by him has oeen
served with & notice under Section 74 of the Companies Act L98L and he or
any such perscn is in default in supplying to the Company tne information
thereby requested within twenty-eight days from such service.

=k

56. Cn a poll votes may ve given in PeLSCn or oy proxy.
57, On a poll a Menber entitled to more than one vote need not,

if he votes, use all his votes or cast all the votes he uses in tne same

way.

58. In the case of joint helders of a snare tne vote of the
senicr who tenders a vote, whether in person or by prowxy, shall be aocapted
to the exclusion of the votes of the other Joint nolders, and for this
purpose seniority shall be determined by the order in which the names stang
in the Register.
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a9, Any corporation which is a Member may, by resolution of its

directors or other governing body, authorise such person as it thinks fik
to act as its representative at any General Meeting, and the PeLson S
autnorised shall be entitled to exercise tne same powers on behalf of tne
corporation which he represents ss that corporation could exercise if it
were an idividual Member,

-

60, A Member incapable by reason of mental disorder of mansging
ardl administering his property and affairs, may vete, whether on a snow of
hands or on a poll, by his receiver r OF obhier person suthorised oy E0N
Court of competent jurisdiction to act om his bebalf, and such person sy
on a poll vote by prowy.

61, Mo Memer shail be entitled to vote at any General Meeting
s all calls or other sums pres ently payable by him in respect of

shares in the Company have been paid.

62, No objecticn shall be raised to the qualification of any
vote except at the meeting or adjourned mee ing or poll at which the vote
objected to is given or tendered + and every vote nct disallowed at soch
meeting shall be valid for all purposes.  Any such objection made in due
time shall be referred +o the chairman of the meeting, whose decilsion snall
e final and conclusive.

63, Proxy forms snall be sent by the company to all persons
entitled to notice of and to attend and vote at any meeting, and such proxy
forms snall provide for two-way voting on all resolutions to e proposed at
that meeting other than resclutions relating to the procedure of the
meeting or to the remuneration of the Auditers. Tne instrument of prosy
shall be in writing under the hardl of the appointor or his attorney, or, if
such appeintor be a corporation, under its common seal, or the hand of a
duly authorised officer or attorney, but the execution of such instrurent
reed not he attested,

64, The instrument of prowxy and the Eewer of attorney or orher
written authority (if any) under which it is signed, or an of
notarially certified copy or a copy certified in accordance with the Powers
of Attornay Act 1971 of such powet or written authority, shall be deposited
at the 4ffice (or at such other place as shall pe specified in the rotice
of meeting or any proxy form or other document accompanying the same) not
less than forty-sight hours before the time appointed for holding tne
meeting or adjourned meeting at which the person namad in the instrunent
proposes to vote, or in the case of a poll, not less than forl -wight: nours
before the kime appointed for taking the poll:; unless so defosited the
instrument of proxy shall not be treated as valid, No instrument. of proxy
shall be valid after the expiration of twelve months frem the date stated
in it as the date of its execution.

65, A vote grven in ordance with the terms of an instrument
of nroxy shall be valid, notwitt nding the previous deatn or incapacity
of tne principal, or revocation of the instrument of prewy or of the

authority under which the instrument of proxy was executed, provided that
no intimation in writing of such death, incapacity or revecation shall have
been received by the Company at the Office {or cther place referrad to in
the preceding Article ament. of the meeting or adjourned




meeting at which the instrunent of proxy is used.

DIRECTIORS
NUMBER APPOTNMENT AND RETTREMENT OF DIEECTORS
€. Suiject to any Crdinary Resolution oL the Company, the
de&mﬂxun&:ﬂmall nol be less than three in number. There is no max fum
numoer of Directors.

67, Directors shall not require a share gualification.
68, The Board shall have power to appoint any person to be a

Director, either to £fill a casual vacansy or as an addition to the existing
Board. any Director so appointed shall retire from office at the next
followirg Annual Genaral Meeting, and sirall then e eligible for
re-appointment.

69, The continuing Directors may act notwiths
vacancies in thelr mumber, but, if the number of Directors i8 reduced below
the minimum number fixed in accordance with these Articles, the continuing
Directors may act for the purpose of filling up vacancies in their number
cm'cﬁi:xztthm;1a¢Genera1.Mmﬁdjkx;ch'mma|CUmpanyy put not for any other
purpose,

inding any

70, Except as otherwise authorised by the Statutes
appointment: of any person proposed as a Director shall be eoffected by a
separate resolution.

7. (1) For so long as not less than 1% of the issued share capital
of the Company is registered in the name of Granville & Co Limited or any
of its subsidiaries or their neminees and held by such registered holder
("the Manager") as nominee for investors in the Granville Business
Expansion Fund 1984/85 the Manager may trom time to time by notice to the
Company in writing appoint and remowve any person to be a Director {"ths
srenwille Director®) but so that nct more than one Director shall at any
ce by victue of appointment pursuant to this Article,

(2) On any resolution of the Company in general meeting to
remove a Granville Director appointed pursuant to pa graph (1) of this
Article the shares then reg: red in the name of tne Manager shall carry
at least one vote in excess of seventy five per cent of the votes
exercisable at the general meeting at which such resolution is to be
proposed.

i

{3) For so long as not less than 1% of the issued equiky share
capital of the Company is registered in the name of Isis Imdustrial
Servizes Public Limited Company ("Isis") or any of its subsidiaries or
their nominees Isis may from tire o time by notice 0 the Company appoint
and remove any person to be a Director {"the I Directonr™) but so that no
more than one Director shall at any time hold office by virtue of

appointment: pursuant to this aArticle.

(4) On any resolution of the Company in general meeting to
mmmwaMmeHﬂsanwaemmnmmﬂgmmmmﬂ;m)mﬂmyqucn<mWﬁms
Article the shares then registered in the nemes of Izisg, its subsidiaries -
and their nominees shall together carry at least one vote in excess of




seventy five per cent of the votes exerci sable at the general meetinyg al
which such resolution is to be BrOPOSed, '

12, At every annual generzl meeting cne-~third of the Direclors
or, if their number is not three or & maltiple of three, tne numoer nearest
to but not exceeding one~third shall reti re from office; provided that tne
Granville Director and the Isis Director shall not: pe sublect ko retirement
lzy rotation,

I

73. The Directors to retire by rotation shall be tnose who nave
been longest in office since their last appointment: or reappointment, but
as between persons who became or were last reappointed Directors on the
same day those to retire shall (unless they otherwise agree GG
themselves) be determined by lot.,

74, Ef the Company, at the meeting at which a Director retires
by rotation, does not £ill the vacancy the Retiring Director shall, if
willing to act, pe deemed ko nave been reappointed unless at tne meeting it
is resolved not to £ill the vacancy or unless a resolution for the
reappointment. of the Director is put to the meeting and lost,

5. No perscn other than & Director retiring at a meeting shall,
unless recommended by the Directors, be appolinted a Director at ey general
meeting unless, not less than seven nor more than forty-eight Jdays before

the date appointed for the reeting, notice executed by a memeer qualified
to vote at the meeting has been given to the Company of the intention to
propose that persen For appointment together with notice executed oy that
person of his willingness to be appointed.

REMUNERATION OF DIRECIORS

76, The Directors shall bx paid out of the funds of the Company
by way of remuneration for their services such sums ag the Company may from
time to time by Ordinary Resolution determine. Such remuneration shall be
divided among them in such proportion and manner as the Directors may
determine. Subject as aforesaid, a Director holding office for part only
of a year shall ne entitled to a proportionate part of a full year's
remuneration. The Directors shall also be entitled to be repaid by the
Conpany all such reasonaple travelling (includirng hotel and lncidental)
expenses as they may incur in attending meetings of .he Beard, or of
committees of the Board, or General Meatings, or which they may otherwise
preperly incur in or about the business of the Cempany .

71, Any Director who oy request of thne Board performs special
services or goes or resides abroad for any purposes of the Company may be
paid such extra remuneration ny way of salary, percentage of profiks oc
otherwise as the Beard may determine.

FOWERS OF DIRECTORS

78, The business of the Conpany shall oe managed by the Board,
and the Board may pay all expenses incurred in forming and registering the
Company, and may exercise all such powers of the Company as arc: not by the
Statutes or by these Articles required ko pe exercised by the Company in
General Meeting, The general powers given by this article shall ot be
limited or restricted by any special aunthority or power given to the Board




by any other Article,

79, The Board may make such Acrangements as the Board thinks Fit
Eor the management and transaction of the Company's atffairs in the Uniteq
Kingdom or sisewhere and may for that purpose appoint local noards,
managers and agents and delegate to them any of the pewers of the Board

(other than the POwer to porrow and ndie Calls} with power to sub-delegate,

aq, The: Board may (by establishment or maintenance of schemes or
otherwise) pay or procure the payment of pensions, arnuities, allowances ’
gratuities or other benefits to or for the benefit of past or present
directors or emplovees of fhe Company or any of its subsidiaries op Ly
wompany assoclated with, or any business aceuirved by, any of them or to op
i the renefit of persons who were related to or dependants of any suaen

directors or employees.

81. The Board may From time to time by power of attorney urder
the Seal appoint any company, firm or person, or any fluctuating kody of
bersons, whether nominated direc tly or indirectly by tne Board ¢ O be the
attorney or attorneys of the Company $01r such purposes and with such
powers, authorities and disoretions (not: exceeding those vested in or
exercisable by the Board under these Articles) and for such period and
suivject to such conditions as it may think Ffii. Ay such power of attorney
may contain such provisions for the protection or convenience of persons
dealing with any such attorney as the Board may think fit and may also
author any such attorney to suo-delegate all or any of the powers,
authorities and discretions vested in him,

B2. The Board may from time to time make and vary such
regulations as it thinks fit raspecting the Keeping of Dominion Pegisters
of Members pursvant to the Statutes,

BORROWING

83.(1) Subject as hereinafter provided the Board may exercise all
the powers of the Company to borrow maney, and to mortgage or o harge its
undertaking, propecty and uncalled capital, and to issue debentures ang
other securities, whether outright or as collateral urity, for any dabt,
lLiability or obligation of tne Company or of any third party.,

E

(2) The Board shall restrict tne Lorrowings of tne Company and
exercise all voting and other rights exercisable by the Company in relakion

to its subsidiaries (if any) so as te secure (as regards subsidiaries so
far as by such exercise they can secure) that the aggregate amount for the
time peing remaining undischarged of all oneys porrowsd oy the GG
(being the Company and its subsidiaries for the time being or any of such
companies) (exclusive of moneys borrowed by the Campany £rom and £for +he
time being owing to any such subsidiary, or by any such siwsidiary from and
for the time being owing to the Company or another suen subsi lary) shall
not at any tine without the previous sanction of a Special Resolution of

the Company exceed an amouni equal o twice the aggregate of p-
(2) the amount: paid Lp on the issusd share cap.tal of the
Company; and
(1) the amount standing to the credit oL tne consolidated

capital and revenue resarves of the Company and its
Ie A
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supsidiaries (including retained earnings and amounts set
aside for tax edqualisation);

all as shown in the latest awdited and consolidated balance sheet of the

Company ard its subsidiaries put adjusted as may pe necessacy to take

account of g
(&) any variation in the amount paid up on the igsued share
capital of the Company and in the share premium account
since the date of such balance sneet;

(b) any distribution from such resecves (otherwise than to the
Company or to a subsidiary) not provided for thereing

() the exclusion of any suns set aside for future taxation
(other than tax equalisation); and

() the deduction of any debit balance on profit ancl loss
account as shown in such balance sheet.

(3} Por the purposes of these Articles the expression "Moneys
borrowed® shall inciude the principal amount (together with any fixed or
minimum premium payable on final repayment) of any loan capital
notwithstanding that the same may have been issuved in whole or in part; for
a consideration other than cash but shall not includes-

(a) amounts morrowed Ffor the express purpose of repaying (witiu
o without premium) any moneys borrowed then outshanding &gl
applied for that purpose within four months of being so
horrowed (pending their being so applied);

(1) moneys borrowed by a partly cwned supsidiacy to the exient

woritionate interest in the issued ordinary share
eof not beneficially owned by the Conpany or
sddiary.

of the pr
gapital ti
another subs

(4) No person dealing with the Company or any of its
subsidiacies sball by reason of the foregoing provisions be concerned to
s=e or inguire whether tnis Limit is observed. No debt incurred on
security given in excess of such limit shall be invalid or ineffectual
unless che lender or the recipient of the security had at the time when the
debt was incurred or security given express notice that the limit hereby
imposed had peen or would thereby ba exceeded.

MANRGING AND EXECUTIVE DIRECDIORS
84, rhe Board may from time to time:-

(&) "appoint one or more of its body to the office of Managing
Director, or to any other office (except that of auditor) or
enployment in the Company, for such periocd and on such terms
as it tninks £it, and may rcevoke such appointment (but so
that such revocation shall be without prejudice to any
rights or claims which the person whose appointment: is

revoked may have against the Company By reason of such
revocation) §
{Io) permit any person appointed to be a Director to continue in

any other office or employment neld by nim before he was $o
appointed.
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A Director (other than a Managing Director) holding any such other office
or employment is herein referred to as "an Executive Directorv,

85. A Director appointed to the office of Managing Director
shall (subject to the provision of any contract between mimself and bne
Company) be subject to the same provisions as to resignation and removal as
the other Directors, and if he ce 1Ses Lrom any cause to be a Director nhe
snall ipse facto cease to be Managing Director (put without prejudice to
any rignts or ¢laims which he may have against the Company by reason of

such cesser) .,

8a. An Executive Director shall not ipso facto cease to pe a
Director if he ceases from any cause to hold the oEEice or employment ny
virtue of which he is termed an Executive Director.

87, The emoluments of any Managing Director or Execukive
Director for his services as such shall be determined by the Board, and may
be of any description, and (without Limiting the generality of the
foregoing) may include admission to or contimwance of memoership of any
scheme or Eund instituted or established or Financed or contributed to by
the Company for the provision 0f pensions, life assurance or other benefite
for employees or theiz dependants, or the sayment. of a pension or other
benefits o nim or nis dependants on or after retirement or death, apart

from membership of any such scheme or fund.

83. The Board may entrust ko and confer upon a Managing Director
or BExecutive Ditector any“ciitkmz;xnwmngiawemcisabﬂE,kwrjj;gqyumgymjn terms
and condlitions and with such restrictions as it thinks £it, and, in the
case of a Managirg Director, either collaterally with or to the exclusion
of its own powers, and may from time to time revoke, witndraw, or vary all
or any of such pcwers.

ALTERNATE DIRECTORS

89.(1) Bach Director shall have the power at any time to appoint to
HMMMEMm(ﬂHMImmmmMmMMrmmm:&Mhmtmwﬂmmﬁﬂmmﬂm«mnmwcmmw
person approved for that purpose by a resolution of the Board, and, at any
time, to terminate such appointment. Ay such alternate is referred to in
these Articles as an alternate Director.

(2) The appointment of an alternate Director shall automatically

determine in any of the following events;:-

(a) if nis appointor shall terminate the appointment
{ta} on the happening of any avent: wnich, if he were a Director,
would cause him o vacate the office of Dicector;

fez) if by writing under his hand lefb at the Gffice he snall
resign such oppointment;

{d) ii’kdjiwaxxhwhnr.ﬁhall‘CEﬁﬁE!fin:iuﬁf:ﬂaﬂﬁan‘tﬂwtﬁ!&lIﬁJﬁﬂﬂHNf
ctherwise than by retiring and peing re~appointed at the
sane meating.
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{3 An alternate Director shall (subject to his giving to the
Company an address within the United Kingdom at which notices may be served
upon him) be entitled to receive notices of meetings of the Board and of
any committee of the Board of which his appointor is a memper and to atbend
arel; in place of his appointor, to vote and be counted for the purpose of a
quorum at any such meeting at which nis appointor 1s not personally present
ard generally to perform all functions as a Director of his appointor in
his absence.

{4) An alternate Director may be repaid oy the Congany sucn
expenses as might properly bave been repaid to him if he had been a
Director but shall not in respect of his office of alternate Director be
entitled to receive any remuneration from the Company. An alternate
Director shall be entitled to oe indemnified oy the Company to the sane
extent. as if he were a Director.

(5) An alternate Director shall, during nis appointnent, bz an
ofificer of the Company and shall not be deemed to be an agent of his
appointor.

{6) Every appointment and removal of an alternate Direckor shall
be in writing signed by the appointor and shall take effect (subject to any
approval raquired iy paragraph (1) of this Article) upon recelpt of such
written appointment or removal at the Office or by the Secretary.

(7 A Director or any other person may act as alternate Director
to represent more than one Director and an alternate Director shall be
entitled at meetings of the Board or any commitbes of the Board to one vote
for every Director whom he represents in addition to his cwn vote (1€ any)
as a Director,

PROCEEDINGS OF THE BOARD

Q. The Board may meek together for the dispatch of business,
adjourn and otnerwise regulate its mestings as it thinks fit. OQuestions
arising at any meeting shall be determined by a majority of votes. In case
of an equality of votes the chaimman of the meeting shall nave a second or
casting vote. A Director may, and the Secretary on the requisition of a
Director shall, call & meeting of the Board. It shall not pe necessary to
give notice of a meeting of the Board to any Director absent from the
United Kingdom.

9L, The cquorum necessary for the transaction of the business of
the Board may ke Eixed hy the Board, and unless so fixed at any other
nurmber shall be three. A Director or any other person who is present at a
meeting of the Board as an alternate Director shall only be ~osunted as two
or rmore for quorum purposes if at Least one other Director or duly
appointed alternate Director is also present thereat.

92. The Board may appoint a chairman and, if it thinks fit, a
deputy chairman of its meetings and determine the periocd for which they
regpectively are to hold office. If no such chalrman or deputy cnairman is
appointed, or nelther is present within £ive minutes after tne time fixed
for holding any meeting, the Directors present may cheose one of their

number to act as chairman of such meeting.
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93. ] A zesolution in writing signed by all the Directors for the
time being entitled to recsive notice of a meeting of the Board {nok ERing

less than the number of Directors required to form a quozum of the Bonrd)
shall be as valid and effective as a resolution passed at a mesting of the
Board duly convened and held, Any such resolution in writing may consjst
of several documents in like form each signed by one or more of such
Directors. In the absence of a Director the signature of an alternate
Directer (if any) appointed by him shall be necessary.

94, The Board may delegate any of its pover to committ
consisting of such member or mewbers of its body as it thinks fit
pover to sub-delegate to any of such persons. Any cormittes so £
ghall, in the exercise of the powers so delegated, conform to any
regulations that may be imposed on it by the Board and subject thereto
shall be governed by the provisions of tnese Articles regulating the
proceedings and meetings of the Beoard.

ird, or of a committee

95, All acts done by any meeting of the Bos
or sub-committee of the Board, or by any person aq | as a Dicvector or by
an alternate Director, shall, notwithstanding it be afterwards discovered
that there was some defect in the appeintment or continuance in office of
any Director, alternate Director or person acting as aforesaid, or that
they or any of them ware disqualified, or had vacated office or wale not
entitled to vote, be a3 valid as if every such person had oeen auly
appointed or had duly continued in office and was qualified and had
continued to be a Director or, as the case may be, an alternate Director
and had been entitled to vote.

MINITES

96, The Board shall cause minutes to be made in books provided
for the purpose:- _
(&) of all appointments of officers made Ly the Board H
(b) of the names of the Directors present at each meeting of the
Board and of any comnittee of the Board;
{¢) of all resoluticns and proceedings at all meebings of the
Company and of the Board and of committees of tne Board.

Ary such minutes, if purporting to be signed by the chairman of the meeting
ko which they relate or of the meeting at which they are read, shall oe
sufficient evidence without any furtner proof of the Facts therein stated.

DISCUALIFICATION OF DIRECTORS

7. (1) The office of a Director shall ve vacated in any of the
fiollowing events, namely:-

(a) Af (not being a Managing Dicector holding office as sucn for
a fixed term) he resigns his office by notice in writing to
the Company;

{s)] if he becomes bankrupt or makes dny arraigement or
composition with his creditors generally;
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“I B (&) if ke becomes incapeble by resson of mental disorder of
I ﬁi dischargirg his duties as a Director;

d) if he is absent from meetings of the Board for six months
without lesve, expressed oy a resolution of the Board, and
nis alternate Director, (if any) shall not during suon
period have attended in his stead, and the Board resolves
that his office be vacated;

(=) if pursuant to any provision of the Statutes he is removed
or prohibited from peing a Director

(2) Tnere shall not be any age limit for Directors and
sub-gextions (1) to (6) of Section 185 of the Act shall not apply to the
Compary .
98, (L) No Director shall be disqualified oy his office From
. contracting with the Company either as vendor, purchaser or otherwise, or
- from being interested whether directly or imdirectly in any contract or
arrangemant entered into by or on behali of the Company. No such contract
; or arrangemsnt in which any Dicector shall be so interested shall be
i avoided, nor shall any Director so contracting, or belmy s0 interested, be
: liable to account te the Company for any profit realised oy him from such
. contract or arrangement by reason of such Director holding that office or
: the fiduciary relation thereby established, A Director so interested in
{ any contract or arcangement shall declare the nature of his interest in
! accordance with the provisions of the Statutes.
‘ (2) Save as herein pirovided, a Director shall not vote in
; respect of any contract or arrangement or any other proposal whatsoever in

which he has any material interest otherwise than by virtue of his
interests in shares or debentures or other securities of or otherwise in or
through the Company. A Director shall not pe counted in the cuorum akt a
meeting in relation to any resolution on which ne is debarred from voting.

h (3) & Director shall (in the absence of some other material
‘ interest than is indicated below) pe entitled to vote (and be counted in
the quorum) in respect of any resolution concerning any of the following

; matters, hamely:-

{a) the giving of any security or indemnity to nim in respect ug
money lent: or obligations incurred by him at the recuest of
or for the benefit of the Company on any of ite subsidiaries;

(&) the giving of any security or indemnity o a third party in

respect of a debt or onligation of the Company or eny of its
! subsidiaries for which he nimself has assumed responsinility
in whole or in pact under a cuarantee or indemnity or by the
giving of security;

4 &

{e) any proposal concerning an offer of shares or detentures or
otner securities of or by the Company or any of its
subsidiaries for subscription or purchase in wnich cffer he
i8 or is to be interested as a participsnt in the
underwriting or sub-underwriting thereofi;




(1) any proposal concerning any other company in which he is
lnterested, directly or indirectly and whetner as an Of Ficer
oz shareholder or otherwise howsoever provided that he 1
not the holder of or pene: flcially interested in one Par
cent. or more of any elass of the equity share capital of
such campany (or of any third company theough whdeh nis
interest is derived) or of the voting raghts available to
members of the relevant company (any such interest neing
deemed for the purpose of this Article to be a material
interest in all clroumstances) ;

[

{e) without prejucice o the generality of (d) above, any
preposal. concerning Isis Industrial Services Public Lamited
Canpany or any of its subgidiaries;

{£) any preposal. concerning the adeption, modification or
operation of a superannuation fund or retirement benefits
scheme under which he may benefit and which has pesn
approved by or is subject to and conditional upen Eoproval
by the Board of Inland Revenue for kaxation purposes,

(4) Where proposals are under zonsideration concerning the
appointitent. (including fixing or varying the terms of appointment) of two
or more Directors to offices or employments with the Company or any company
in which the Company is interested, such proposals may be divided and
considered in relation o each Director separately amd in such cases each
of the Directors concerned (if not debarred From voting under the proviso
to paragraph (3) (d) of this Article) shall be entitled to vote (end be
counted in the quorum) in respect of each resolution except tnat concerning
his cwn appointment.

{5) IE any. question shall arise at ey meeting as to tne
materiality of a Director's interest or as to the entitlement of any
Director to vote and such question is not resolved oy his veluntarily
agreeing to abstain from voting, such question snall be referred to the
chairman of the mesting and hig ruling in relation to any other Director
shall be final and conclusive except in & case where the nature or extent
of the interests of the Director concerned nave not: been fairly disclosed.

{6) The Company may ly Ordinary Resolution sugpend or relax the
provisions of this Acticle to any extent or rat y any transaction not duly
authorised by reason of a contravention of this Article,

99, (L) A Director may be or become a director or other officer of
any company promoted by the Company or in which the Company may ke
interested as vendor, member or otherwise, and no suen Director snall

(unless otherwise aqreed) be accountable for any benefits received as
director or other officer of such CoOmpany .

(<) The Board may exercise the voting power conferred by the
shares in any conpany held or owned by the Company in such manner in all
respects as it thinks fit (including the exercise na ecf in favour of any
resolution appointing its membars or any of them directors of sweh Company,
or voting or previding for the payent of remuneration to the directors of
such company) .




{3 L 1!:.1&;'_lDJ".x.‘ec:i:.c:u:' may act by himself or his fim in a
plsi:iifHEEE:'-SILO‘HI:'IEL]. capacity for the Company (ctherwise then as nditor) and he or
his firm shall be entitled to remuneration for professional services as if

he were not a Director,
REMOVAL OF DIRECTORS

100 ~ The Company may, pursuant and subject to the provisions of
‘E:E‘?Cli:‘:.ll:ll."‘i.‘]-84 cf the Act, by Ordinary Resolution remove any Tirector
(Including a Managing Director) before the expiration of his period of

of fice,

o SECRETARY

101, ' Subject to the Statutes, the Secretary shall be appointed by
the Board for such term, at suen cemunerakion and upon suecih condilions as
1t may think f£it; and any Secretary so appointed may be removed by the
Board.

102, A provision of the Statutes or these Articles recuirirg or
) authevesing a thing to be done hy or to a Director and the Secret: ry shall
! net: be satisfied by its being done by or to the same person acting both as

i
- Director and as, or in place of, the Secrataty.

i THE SEAL

103 (1) The Board shall provide for the safe custody of the Seal

| which shall not be affiwed to any instrument except by the authority of a

1 resolution of the Board or of a committee of the Board and, subject to the
provisions of this Article, every instrument to which the Seal shall pe
affixed shall be signed by at least two Directors or by one Director and
the Secretary or some other person appointed oy the Board for the arpose.
; (2) All forms of certificates for shares, or debentuies or

_fg representing any other Fform ol urity (other than letbers of allotment or

scrip certificates) shall be issued under the Seal in manasr above
provided; but the Board may by resolution determine either generally or in
any particular case that any signatures may e attfixed o s certificates

by some mechanical means or that sucn certificates need not RDEAL any
signature.

[

104, The Company may exercise the powers conferred oy Section 35
off the Act with regard to having an official seal for uge amzoad, and sach
powers shall be vested in the Board.

ACQOUNTING RECORDS AND DIVIDENDS

BCOKS AND REGISTERS
105, The Directors shall cause accounting records to be kept. and
such other books and registers as are necessary to comply with the
! provision of the Statutes.
10e. The accounting records shall be kept at the Cffice or

> to the provisions of the Statutes) at such other place in Great
&s the Board thinks -~ and shall at all times be open to
inspection by the officers of “:he Company. No Member (other than an




el
,f:fs J - -
offlcer of the Companyh shall have any right of inspecting any account or
.bock‘cqrcﬁxnnnmmt|uf khe:(kmmnuqn.cxﬂwmpt as conferred by the Statutes or
authorised by’tkﬁeEknuni‘mrihy an Crdinary Resclution of the Company,
- 107, The Board shall in accordance witn the Statutes cause to pe
¢ prepared and to be laid hefbw&rtﬂm=(3xmxmm¢ in<$eneral.ﬂﬁmﬂﬁﬂx;:mmﬂm];naﬁit
and loss accounts, balanco sheets, group sccounts (if any) ana reports as
are required by the Statures. '
108. .A;printedlcm%urcnfeyfamy‘balance-ﬁﬁﬁﬁm:Iﬁumﬁhnihmgieveny
document required by law to be annexed thereto) which is to be laid before
the Company in General Meeting and of the Directors’ ard Auditors' reports
snall, en:Jxﬁnm:1mmanbynone:dﬁwﬁ:£nxﬁﬂhmmahy to the meeting, be delivered or
sent by post to every Memper and to every debenture holder of the Company
of whesﬂeEMthﬂnsiﬂmaiaampany'iﬁ:EWEumL.<mm,.nn the case of joint holders of
any share or debenture, to ong of the joint holders.
T AlI1a!
X 109, Auditors of the Cumpany shall oe appeinted and their duties
; requlated in accordance with the Statutes,
s 110. The Auditors' report o the Memoers made pursuant to the
b SEWMmmfpmmhﬂmmum;m)mﬁMESMdlber@mhmmMﬁ1mﬂCMWHMfMI
| Genaral Meeting and snall e open to inspectiGMLkw'euurbhaMmar;‘and in
: sccordance with the Statiutas every mamber shall be entitled to be furnished
- with a copy of the balance shest {including every document required oy law
- to be annexed thareto) and Auditors' report.
i
, ; DIVIDENDS AND RESERVES
{ 111, The-ymtmﬁix;cnf1ﬂmalsumpany'awedjﬁﬁﬂxejRnstierﬂend and
] resolved to oa distribut d shall be appiied in the payment of dividends to
I the Members in accordar ..vddil1ﬂuxir.mespective:rﬁgwnm;enxi}nthnritias“ The
Company in General Meeting may declare dividends accordingly,
112, No dividend or interim dividend shall be payable except as
permitted by the Statutes,
4 113. ALl dividends shaﬂd.{ﬁeckxihﬂﬂaﬂ'ﬁmﬂ‘paid according to the
‘ amounts paid on the shares in respect whereof the dividend is paid; but no
. amount paid on a share in advance of the date upon which a call is payaple
f shall be treated for the purposes of this Article or the next following
. Article as paid on the share.
114, ALL dividends shall be apportioned and paid pro rata
accu«dﬁrﬁitx:tjxeimnmunts‘paidicm:cuxxthuaﬂemﬁ;paid on;tkﬁeswﬁuxxs<hnmhmy'aqy
portion or portions of the period in respact of wnich the dividend 1S paid;
out, if any share is issued on temms providing that it shall rank for
dividend as from a particular date or be entitled to dividerds declared
after a particular date, such share shall rank for or be entitled to
A dividend accordingly.

1185, Any General Meﬁwjxglckxthnhmy.a‘dividﬁmﬁlmuqrthmm=Hma
recommendation of the Board, direct payment. or satisfaction of such
dividend winolly or Eﬁwtﬂgrtug1uua<itstrimuticmxcnfsﬂxﬂxtﬂhzlassets ana in
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particular of fully paid shares or debentures of any other conpany, and the
Board shall give effect to s sen direction, phere any cifficulty arises m
regard to such distribution, the Board may settle it as it tninks
expadient, and in particular wEy lssue fractional certificates and Fix tne
value for distributicn of such specific assets or any part thereof and may
determine that casn payment shall be made to any Memoers upon khe Louting
of the value so fixed in order to adjust the rignts of those e titled to
participate in the dividend, and may vest any sucn specifis assets n
brustess, upon trust for the Members entitled to the dividend ¢ B3 mEY Seen
expedient to tne Board,

116, The Board may from time to time pay to tne Memoers such
interim dividends as appear to the Board to be justified ky the profits of
the Company, and tho Board may also pay the fixed dividend payabla on any
shares of the Compiary with preferential vights half-vearly or otherwise on
fired dates whenever suen kECEits in the opinion of the Board Justify bhat
course,

117, The Beard shall transfer to share premium account as
recuited by the Statutes sums equal to the amount or value of &y premivins
at which any shares of the Company shall be issued,

118, The Board may deduct from any dividensd payable to dny Membar
on or in respect of a share all sums of money (if any) pre iently payamle by
him to ti Company on account of calls orf otherwise in relation to shares
in the Company.

Lo, AlL dividends ardl interest shall pelong and pe paid (sunject
to any lien of the Company) to those Members wnose remes shall be on the
Register at the date at which such dividerd shall pe o zclared or at the
dateé on which such interest shall be payable respectively, or at such other
date as the Company oy Ordinary FResolution ¢r the Board may determine,

notwithstanding any subsequent transfer or transmission of shares.,

120, ' The Board may pay the Jividends or ainterest payanle on
snares in respect of which any person is by transmission entibled to be
registered as holder to such peLson upon production of such certificate
evidence as would be required if such person desired to e registered as a
Member in respect of such shares.

121, No dividend or other moneys payable in respect of a share
shall bear interest against the Compary, ALL dividends unclaimed for a

parciod of twelve years after naving keen declared shall oe forfeitsd and
shall revert to the Lompany.

22, Any dividend may ke paid by chegue or warrant sent Ao
the post w the address in the Register of the Mamber or parson enticled
thereto, and in case of joint holders to any one of such joint nolders, or
to such person and to such other address as the holdzr or joint noldeks may
in writing direct. Every such cheque or warrant shall be made pavanle to
the order of the person to whom it is sent and shall be sent at the
Member's risk, and payment of the cheque or warrant shall be a Qoo
dischargé to the Compainy «

123, If several persons are entered in the Regiaster as joint
holders of any snare, any ong of them may give effectual receipts for any
noneys payable in respect of the share,




CAPLTALTSATION OF FROFITY
1ad, (1) The Corpany may, upon tne recommendation of the Boazd,
resolve that it ig desirable ko capitalise all or any part of the profits
of the Company to which this article applies and accordingly that tne Boarel
be authorised ang directed to dppropriate the profits so resolved to be
capitalised to ¢ e Members holding Ordinary Shares en the record gate
Spec <l in the relevant Lesolution who would have been entitled therato
if distriogbed by way of dividend and in the same proportions,

(2) Subject: to any direction given by the Company, wis Board
shall make all appropriations and applications of fne profits resolved to
be capitalised by any such resoliotion, and such profits shall pe applied by
tne Board on behalf of the Members entitied thereto eitners-
{a) in or towards paying up the amounts, if any, for the time
beirg unpaid on any shares neld by such Mempers
respectively: ok

{b) in paying up in full unissued shares, debentures Qr
obligations of the Campany, of a nominal amount equal to
such profits, for allotment and distriibution credited ag
fully paid up, to and amongst such Members in the Proportion

aforesaid; or

oI partly in one way ang partly in the other ¢ provided that the only
purpose fio which sums standirg to capital rademption reserve Fund or share
premium account shall be applied pursuant to this Article snall be the
payment up in full of unissued shares to be allotted and distrisuted as
aforasaid,

{3} The Board shall have power after the passing of any such
resolubions-

(&) to make suoh provision (by tne issue of fractional
certificates or by payment in cash or otherwise) as it
thinks fit for trne case of shares, depentires or obligations
becoming distributable in fractions; and

{h) to authorise any person to enter, on L2nalf of all tne
Members entitled thereto, into an agreamant with the Company
providing (as the mase may redlre) elther:-

(1) for the payment U by the Company in behalf of sueh
Members (by the application thersto of their
respective proportions of the profits resolved o be
capitalised) of tne amcunts, or any parct of the
amount:s, remaining unpaic on their e Sting shares; or

(i) for tne allotment o such Menpers respectively,
credited ag fully paia o, of any further shares,
debantures or Obligations to which they may pe
entitled upon such capitalization;



and any agreement made under such authority shall be effeckive and binding
on all such Members, N

(4) The profits of the Company to which tnis Article applies
shall be any undivided profits of the Cuwpany not required for paying the
fined dividends on any Convertible Prefurence shares oy other snaces issued
on special conditions and shall include:-

mg £rom appreciation in capital assets

(a) any profits ari ‘
1 by sale or ascertained by valuation); and

(whether realis

(k) any amounts for the time peing standing to any resesve or
resecves or to the capital redemption reserve fund or £o
share premium or other special account.

NOTTCES

125, any notice or document may be served by the Company on any
Member either personally or by sending it through the post in & prepaid
letter addressed to such Member at his address in the Register. In the
case of joint holders of a share all notices shall be given to that one of
the joint holders wnose name stands first in the Kegister, and notice so

given shall be sufficient notice to all the joint holders.

126. any Memper whose address in the Register is not within the
United Kingdom, who shall from time to time give to the Company an addre
within the United Kingdem at which notices may be served upon him shall ke
entitled to have notices served upon him at such address; nout, save as

aforesald, no Member other than a Memver whose address in tne Register is
within the WUnited Ringdom shall be entitled to receive any notice from the

COIRENY «

g
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127, Any notice or other document, If served by post, shall pe
deemed o have been served on the day following that on which the letter
containing the same is posted (by whatever class of post). In proving such

service it shall be sufficient to prove that the letter containing the
notice of document was properly addressed, stamped and posted.

Lz28, Any notice or document sent by post to, or left at the
address in the Register of, any Member in pursuance of these Articles
shall, notwithstanding such Member be then deceased or bankrupt, and
whether or not tne Company has notice of his death or pankruptcy, be deemed
to have been duly served in respect of any share, whether held sclely or
jointly with other persons by such Member, until some other person e
reqgistered in his ad as holder or joint holder thereof, and such service
shall for all purposes be deemed a sufficient service of such notice or
document on all persons interested (whether Jointly with or as claiming
through or under him} in such share.

129, Every person who by operation of law, transfer cr cther
means whnatsoevelr shall become entltled to any share shall pe oound by every
notice in respect of such share which, previously te his name and address
being entuced in the Register, shall have been duly gaven to tne person
from whom he derives his title to such share.



WINDING UP

130, If e Company =hall be wound up, the Ligquidator may with
the sanction of an Extraordinary Resclution, divide amongst the Members in
specie the whole or any part Of the assets of the Company in SUCN MAMEE as
he shall think fair, and may with the like sanction, wvest the whole or any
pact of such assets in trustees upon such trusts for tne benefil of the
Members as the Liguidator with the like sanction shall think £it.

131, The power of sale of a Liguidator shall include a powsr to
sell wholly or partially for shares or debentures, or other obligations of
another company, either then already constituted, or about to e
constituted, for the purpose of carrying out the sale.

-

INDEMNLEY

132. The Directors, alternate Directors, noditors, Secretary aixd

other officers of the Company spall be indemnified out of its assels
ggainst all liability incurred by them as such in defending any
proceedings, whether civil or criminal, in respect of alleged nagligence,
default, breach of duty or breach of trust, in which judgment is given in

.

on with any
granted to them

their favour, or in wiich they are acgquitted or in conhec
application under Section 448 of the act in which relief is

by tne Court.
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THE COMPANIES ACT

FormNa, ¢
S 1548 TO 19681

Notice of new accounting reference
date given curing the course of an
accounting reference period

saction 311) of the 1

Pursuant to ompanies Act 1976

For official use  Company number

To the Registrar of Companies

adis i et B - .
o 1786119
:..‘ - u?t’ L L" '

botd block teiteringName of company

*delata it
inappropriale

MHote

Please read
noles 1t
overleaf belore
completing this
form

tdelete as
appropriate

Sae note 4{cland
complete |f
appropriate

tdelele as
appropriate

tdalate as

approprlita

Fresentor's

reference (if any):

name, address and

ETTINGTON PARK HOTEL PLC

NA ot

r|e=r1=1"ﬂy‘1;i*ui s you notice in aceardance with section 3{1) of the Companies Act 1976 thal the
company's new aenounting reference date an which the current accounting reference period and
each subsequent accounting reference period of the company is o be treated as coming, or as
having come, to an end is as shown below;

Day Meonth

301 003

The current accounting réference pericd of the company is to be treated as PEROHEREY] fextended] t
and [ledoxbemrniedabavingsenedeanrast] (will come to an end]t on

Day Month

] ! { -

T I T
| I L

Year
| | .
Ty & 5
1190 8
Ifthis notice states that the current accounling reference period of the company is 4o be exiendead,

and reliance is being placed on section 3{6)(c) of the Companies Act 1976, the following statement
shrould be completed:

LIS _AROUP_BLC

The company is a Isubsidiary] [habdtuag xenpaty]l of

152509
, cornpany number

31 MARCH

the accounting reterence date of which is

'__-.'

i

{

Signed 1ﬁ

28 JANUARY 1985

[Director] [Secretary] $Date

Forofficial use
Genaral section

I R BOLLCM
cfo ISIS GROUP PLC

Post room

STRATTON ROAD y N
HARSHGATE - A
SWINDON i «aJ.H:n uwvi
WILTS W ’ahizﬁj

VAT

PLLL A
hooN . ,
/ |4~—~.,,: Frinted and sugpliod by=
PYd \\ (" J Jordan B Sons Limited ComparyFormationand InformatienSenices, Slationers and Publishers
\'"F‘) Jarcan House, 47 Brunswick Place, London M1 SEE. Telephona:D1-253:3030 Talex: 251010
ta mrmm:m
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No. 1?3&119\“

THE COMEANIES AQT 1985

ol

A PUBLIC OCOMPANY LIMITED BY SHARES

SPECIAL AND ORDINARY RESOLUTIONS !
- Of -

ETTINGICN PARK BOTEL PUBLIC LIMITED COMPANY

(PASSED 4th July 1.985) )

At the first ﬂmmuuﬂLlﬁmmanal‘ueetimgltME1ﬂmaaﬁbove«nanmﬁl(knwmmmy¢ﬂu1y

convened and held at Bttington Park, alderminster, Near

Stratford-upon-aAvon, Warwickshire V37 8BS on 4th July 1985 the Eollowing

resolutions were duly passed, in the case of resolution iy as an Crdinary

Resclution, and, in the case of resolutions 2 and 3, as Special

hasclutimnsw«
jiJEHEI_)I;[J'E‘[(Jﬂ\F“
L. THAT the authorised share capital of the Company he
£5,000,000 divided into 5,000,000 ordinary shares of £1 each by

the creation of an additional 3,500,000 ordinary shares of gl

-

each ranking pari passu in all respects with the exlsting
ordinary shares of g1 each in the capital of the Company

2. THAT the Directors be and they are hereby generally and

unconditionally authorised to allot up to 3,500,000 orvdinary

shares of £1 each in the capital of the Conpany before 4th July

198¢ lon which date this authority shall expire) and that the
P 'iﬁ:ui'“? Sy
P "“' * QJ‘*ab
i
{j\ 20 \n 1985
\, tmpep + If
) T b
l;:::\_- IFE!..':. ‘..-' .:l‘w’

CTA e

increased Lo
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Directomﬁ shall have the power to exercise the authority hereby
conferred upon them ko allet such shares to such persons and on
mmmﬂncxnuightons as they may In their discretion determine as I1F
Section 17(1) Conpanies Act 1980 did not apply thereto. This
aunthority is additienal to the asuthority conferred by Artilcle 4
of the Company's Articles of Association

THAT the name of the Company be changed to Ettington Park Group

ple )
. ’
/ b, /]
An a5 M JE
. "’ ‘d r’l \.Ja T L Vi J\"‘__....
birector '
A " B h H‘i-m.’li"?ql ?'\‘l.
/ EEE;‘(“\ Y k h’\a

fra
( 200uL1985 )
\ ‘:-‘ :
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THE COMPANIES ACT 1985 fﬁ)
\;:L
A PUBLIC COMPANY LIMITED BY SHARES
SPECIAL AND ORDINARY RESOLUTTONS
- Off - -
-
EEL:‘SEI[N’G:‘.!_'CIN PARK HTOP'.I']E:ZF. PUBLIC LIMITED COMPANY
{PASSED 4th July 1985)

At the first knnual General Meating of the above-named Conpany duly

convened and held a%\EttiﬂqLon Park, Alderminster, Near

Stratford--upon-avon, Warwickshire Cv37 8BS an 4tthuLv 1985 the followi

resolutions were duly passed,

"
"y

Resolution, and,

Reaclutions:-

in the case of resolutions

in the ¢a

EESOLOTIONS

2 and 3,
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“,
",

156 of m@&u]uiﬂcn L, as an Ordinaxy

as Special
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THAT the authorised share capltal of the Company be increased to

£5,000,000 divided into 5,000,000 crdinary shares of 21 each by

the ereation of an additional

each ranking pari passu in all respects wit

3,500,000 ordinary

the

existing

ordinary shares of g1 Eﬁmﬂlih115ma<mapita1.cdftﬂuztﬁmmpany

THAT the Directors be and they are hereby generally and

ghares of gl

unconditionally authorised to allot up to 3,500,000 ordinary

shares of £ each in the capital of the Company before 4th July

1986 (on which date this authority shall expire) and that the
/ FET
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pirectors ghall have the power to exerclie the authority hegeby

conferred upon then to allot such shares to puch persons and on
guch conditions as they may in thelr digeretion deternine ag &
gection 17(1) Companies Act 1980 did not spply thereto.

authority is additionzl to the authority conferred by Arctl

of the Company's Articles of hssociation

This

wle 4

THAT the nane of the Conpany be changed to Elrlnqtun rark Group

plc
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PORAT

CERTIFICATE OF INCOR
F NAME

ON CHANGE O
No, 1764 L1 J/ 'CK/

| hereby certify that

ETINGTON PARK HOTRL PUBLIC LIMITLD COHPANY

having by special resolution changed its name, Is Now

incorporated under the name of
ETTINGTON PARK GROUP RFLC

at the Companies Registration Office,

Given under my hand

Cardiff the LGME SEPIFMBRER 1955

3
i’ '.‘J —1"5'-:,.‘ 222 i,

P. C. COATES

an authorised officer

A i —— . i O 1 e e
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mrﬁ! THE COMPANIES ACTS 1948 TO 1976
‘II | i! Il Notice of increase in nc al capital “

]

Ploass donob
write in this
pinding margin

Form o, 10

{1

m Pursuant o section 63 of the Companies Act 1948

::u"
Iy, ’p\
T tatrar of Co anies
Please complote To the Registrar of Companies E.E{_!;.if_;:,.:ﬂ:a.|| lusl:m Gompany number
egibly, prefecably o ‘
bisck ‘ T e 1786119

In black type, oF "
beld block lettering Name of Company

l!rllullllll:lllll L ‘Illll!
“delete it “ FTTINGION BARE HOTEL, PUBLIC LIMITED COMEANY DRI l|
inappropriete JaNCRGIaN ™
hereby gives you notice in acco rdance with section 63 of the Companies Act 1948 that by [ordinary]
tdslate as panamtmhastatl T resolution of the company dated .3t uly 1384
appropriate . . .
. the nominal capital of the company has beén increased by the addition thereto of the sum of
Mote £_.3,500.000 peyond the registered capital of £ 1.300,000
This notice and A
l!trln*tﬁd l]capiv of A printed copy of the resc lution authoris m g the increase is forward ad herewith
the resolutlon - s o ; ™
sulnorising the The additional capital is divided as lcnlicwu
[ncreass rmust be i A
jorwardedtothe  { Mumber of shares Class of shara Nominal amount of @ach share \
Registrar of oo
Companles .
within 15 days 3,500,00 el ety -
after the passing 7 . (“D'r"'[:'n"‘ly €1
of the resolution ‘
El!lIIIIll!IIIiIIﬂiIIIIII!EIL.
(If any of the new shares are preference shares state whether they are redeemable or not)
The conditions (eg. voting right dividend rights, winding-up rights etc.) subjectto which the new
shares have been or are to be 153U ad are as follows:
']It}e new .'E;].‘,I.‘El'ls.“E?S rank pari passu in all respects .
with the Ordinary Shewss of the Company Please tick here if i
previcusly in issve. gontinued overleat l
TERAAINEREANN
-~
Yy
r /
-, P/ ¥/ FEASAEI ISR, o T 'y i ix'
wdelets s Signed ;J I ,”1 (REEREEE] (Secrelaryld Date !?-""ﬁrm.cxuurg,{;ﬁ RS
appropriate - el
Presentor's name, address aan | For official use
reference (if any}: General section | Past roor

i s

Biddle & Co "~
1 Gresham Street l
LONDON EC2V TEU I

Ref: Q0
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DEPARTMENT OF TRADE AND INDUSTRY . -
i a7,
, M’: :!E-“
v
COMPANIES ACT 1985 SECTION 242, paragr aph O
The Secretary of Stete in exercise of his powe! under

Section 242 paﬁaqraph 6 of the Companies Aot 1985 extends by
one monkh the peried allowed £or leying and delivering
accounts of ETTINGTON PARK GROUP PLC in relatien to the
accounting reference peried ending 31 MARCH 1986. It
follows that the date on which the said period will now

expire is 30 NOVEMBER 1986.

"U’c “wrf

pated &1 Ocldlboe [GRL,

f\ 1P o~
i
":#"\Iqi ‘;.14\_.-/\ (--..E:>"'-.JEBJQ--‘*-4‘\-'\__]:!.-4L,-'

on behalf of the
secretary of State
for Trade and Industry
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COMPRNILS ACT 1965 S30TION 442, paragrash

The becretary of state in Hercise  of by POWOES  uncyr

Section 242 Paragruph & of tho Companios aok LUES pntendy Ly

two months the Period ullowes for laving  and dRlivering
accounts  of BTTINGTON  pARD GROUR  PLOC in relition o tho
accounting reference poriog enuing 31 mareh L2dé, Lt

follows that the date on whieh the saig period will pnow
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COMPANIES FORM No. 122

i il

Notice of consolidation, division, i 4 ”il Ii iii
sub-division, redempiion or i |
canceliation of shares, or conversion, H i!! -~ |||! il
rewgconversion of stock into shares -
W
Pursuant to section 122 of the Companies Act 1385 \‘-v’” \
\
To the Registrar of Companies For 1:n1ﬁﬂh:ial use Company number
I. !. IL\..><I 1786119

Name of company

¥ ETTINGTON PBRE GROUP PLC

gives notice that:

(a) the 1,063,333 iss sued Qrdinary Shares of £l each of the Company
and 2,936,667 of the unissued Ordinary Shares of £1 each were
converted into 4,000,000 npn Ordinary Shares of £1 each;

were converted and
af €1 each; and

ware converited
praference Shares of £1 each.

By an Oxdinary Resolutlion of the Company passed on 23xd Pehruary 1987:-
(b) 500,000 of the unis ned Ordinary Shares of £1 each of the Company
sub-divided into 666,666 "E" Ordinary Shares

(¢} 500,000 of the unissued Ordinary Shares of £1 each of the Company
1 into 500,000 cumulative Redeemable Non~Participating

I--—-'
4
N ] r - a7
Signed ( [ireater)[Secretary]t Date 2 3ud Fehaigin 198 7
b
" {
Prasentar’s name address and For official Use . ".T.'r:a:;§:~n
reference (if any): Ganeral Section Post mcuﬁ i s;t;:“’ AT N,
J : -
Biddle & Co ( @ ¥ ; piat y )i
1 Gresham Street | Jl A

.;ﬁ#
Ell __ﬁ";;,u‘a’

LONDON EC2V 7BU
Raf: QO
Tel: 01-606 9301
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convened and held at Ebtington park Hotel /o Aldermiz
upon-~Lron, warwickeghire CV37 3BS on 23rd February 1387

resolution was Guly

. W
i s Ry
1786113
THE COMPANIES ACT 1985 1 %
Ay N
Ly
[ \ ye ,
// ‘//
COMPANY LIMITED BY SHARES -~ v
n""il oy,
)
-"/

SPRCIAL RESOLOTION
- of -

BTTINGTON PARK GROUP PLC

(PASSED 23rd February 1987)

At an Extraordinary General Meeting of the above-named Conpany duly
wster, near Stratford-

the following

passed as a special resolution:-

RESOLUTTON

THAT the regulations contained in the doccumant laid before the mesting

and for the purpose of identification signed by the Chairman theareof

be and the same are hereby adopted as the Articles of association of

the Conpany to the exclusion of and in gubstitution for alil the

. . TR
exlsting articles of Association. §?§A“
Vs g{ g
-y NY wrr
f ‘\ ‘é;;;li

ag~ g wides

"!'tunrs-m-"

Secretary



1

PR

\

. . .
?a‘ﬁa. ' * ;"‘rr f) / ,Jl ’
e z , ‘~
" : SN fod sty
The Companies Act 1985 ¢ q"if o
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o Vil
A PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
ETTINGTON PARK GROUP ple
{adopted by Special Resolution passed 23 Febeuary L987)
PRELIMINARY
1. The regulations in Table A in the Schedule to the Companies (Table A to F)
Regulations 1985 shall not apply to the Cerpany.
2.. In these Arti..::leé, if not. inconsistent with the context, the words standing in the

first column of the following table shall bear the meanings set opposite them
-respectively in Lhe second column. .

WORDS

the Act

the Auditors

these Articles

i
I

the Board

the Office
the Seal

the Register

the United Kingdom

A Ovdinary Sheres
B Crdinary Shares

Ovdinary Shares

MEANINGS

the ("mmuamies, Act 1985 or any statutory re- -enactment or
modification theceol for the time LnE'mg in force; and any
refergnce to any section or provision of the Act shall be
deemed to include a reference to any statutory
ve-enactment or modification thercof for the time being in
force.

the :artué[itmr;s; for the time being of the Company.

these Articles of Association as from time to time altered
by Special Resolution.

the Directors or any.of them aeting as the Board o
Directors of the C,tJl.n.ptmy
the Registered Office of the Company.

gl
i gm.‘.

. o) p A T 3 “
the Common Seal of the Company. yc,,h:.\ "“r‘;"‘ Ry ‘;
nf * ‘\ qi 1
the Register of Members of the Company. |£J‘4' 2% : E‘\ ?
1 ,. N , ! hi\\ Jx '1;?‘)" o .,-'
Great Britain and Northern Ireland. e D
[FRRT

A ordinary shares of £1 each of the Company. __

B ordinary shares of 75 pence each of the Company.

A Ordinary Shares and B Qrdinary Shares.
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A

Preference Sharces cumulative  redeemable  non-participating  preference
shares of E1 each ot the Company.

paid paid or credited as paid.

dividend dividend or bonus.

month calendar month,

in writing written, or produced by any visible substitute for writing,

or partly one and partly another.

The expression "Secretary” shall include a temporary or assistant Secretary and any
person appointed by the Board to perform any of the duties of the Secretary.

Words denoting the singular number shall include the plural number and vice versa;
words denoting the masculine gender shall include the feminine gender; workls denoting
persons shall include corporations.

Save as aforesaid any words or expressions defined in the Aot shall, if not inconsistent
with the subject or context, bear the same meaning in these Articles.

SHARE CAPITAL

3. The share capital of the Company at the date of the adoption of these Articles is
25,000,000 divided into 4,000,000 A Ordinary Shares, 666,666 B Ordinary Shares and
500,000 Preference Shares.

SSUE OF NEW SHARES

4, (1) Without prejudice to any special rights previously conferred on the holders
of any existing shares or class of shares, any share may be issued with such preferred,
deferred, other special rights or such restrictions, whether in regard to dividend,
voting, return of capital or otherwise, as the Company may from time to time by
resolution determine.

4] For the purposes of Section 80 of the Act, the Board is gencrally and
unconditionally anthorised to allot the shares specified in Article 3 which are fop the
time being wnissued. This authority shall expire five years from the date on which the
resolution adopting these Articles is passed, but the Company in General Meeting may
by Special Resolution revoke or from time to time vary or cenew this authority,
whether in its original ov in any previously varied or renewed form, provided that the
period of any such renewal shall not exceed five years. The Company may make any
offer or arrangement, before the expicy of this authority which would or might require
relevant securities to he allotted atter this authority has expired and the Board may
allot rcelevant securities in pursuance of any such offer or agreement. In this
paragraph, ceferences to the allotment of relevant securities shall be construed. in
accordance with Section 80 of the Act.

{3 The Roard is empowerad pursuant to Section 95 of the Act to allot equity
securities pursuant to the authority contained in paragraph (2) of this Article as if

Section 8I(1) of the Act did not upply to any such allotment.

(4) Subject to paragraphs (2) and (3) of this Acticle and to the Act, the Board
may allot, issue or grant options over any shares for the time being unissued, and may



I

determine the rights to be attached thereto znd the terms uvpon which they may he
allotted or issued, unless the Company in General Meeting shall otherwise resolve,

VARIATION OF RIGHTS

5. Whenever the capital of the Company is divided into different elasses of shares,
the rights attached to any class may (unless otherwise provided by the terms of issue
of the shares of that class) be varied or abrogated, whether or not the Company is
being wound up, eithee with the consent in writing of the holders of three-Lourths of
the issued shares of the class, or with the sanction of an Extraordinary Resolution
passed at o separate General Meeting of such holders (hut not otherwise). All the
provisions of these Articles relating to General Meetings shall, mutatis mutandis,
apply to every such separate General Meeting, except that the necessary quorum shall
be two persons ot least holding or representing by proxy one-third in nominal amount
of the issued shares of the class or, at any adjourned meeting of such holders, those
Members who are present in pecson or by proxy, whatever their holdings, and except
that the holders of shares of the class shall, on a poll, have one vote in respect of
every share of the class held by them respectively.

6.  The special rights confecced upon the holders of any shares or class of shares
issued. with preferced or other special rights shall not, unless otherwise expressly
provided by these Articles or-the conditions of issue of such shaves, be deemed to be
varied by the creation or issue of further shares ranking pari passu therewith,

THE B ORDINARY SHARES - SPECIAL RIGHTS

7. The B Ordinary Shares shall rank as to dividend and as to voting as if the amount
paid up on each B Ovdinary Share is one pound.

Iw

&, Without orejudice to any other provisions of these Articles any of the following
shall be deemad to be n variation or abrogation of the rights attached to the B

Lo

Ordinary Shares:-

oA

(i) the issue by the Company of any share capital or the grant by the Company of
any rights to subseribe for or to convert shares or other securities into share

eapital ranking in any rvespect in priority to or pari passu with the Ordinary
Shares &s regerds participation in the profits or assets of the Company;

{it) any reduction or payment of all or any part of the capital paid up or credited
as paid up on any share in the capital of the Company for the time being in
issue ov of any uncalled liability in respect thereof (exeept a repayment in the
cowrse of the winding up of the Company or of the share premium account or
the capital redemption resecve);

(iii) redemption or purchase hy the Company of any of its own shares;

{iv) the application by way of capifalisation of any profits or reserves (including
share premium account and capital redemption resesve) in or towards paying
up any share capital (whether issued or unissued) or any debenture (whether
secured or unsecured);

(v)  any modification or variation of the rights attached to the Ordinary Shares;



(wi)

fvii)

9.

-} -

any alteration of the Memorandum of Association of the Company;

any resolution o wind up the Company.

THE PREFERENCE SHARES ~ RIGHTS AND RESTRICTIONS

The Preference Shares shall have the Following rights and be subject to

the following restrictions:-

(&)

(B)

As regards income

The Prefercnce Shares shall confer on the holders therecE in priority to any
cights of the holders of any other shares in the capital of the Company to any
payment of dividend the right to a fixed Cumulative Preferential Dividend at the
cates sat out helow (exclusive of any related tax credit) on the capital for the
time being paid up thereon to be pald to the extent that there are profits
available for distribution by two equal instalments on 1 July and 1 Januacy it
gach yenr in avrears the ficst such payment to be made (subject as aforesaid) on
1 January 1988 in respect of the immediately preceding six months. The cight to
such dividend shall acerue from day to day.

Applicable Period Rate of uterest,
to 31 December ].5;231? 4%
L January 1988 to 31 December 1938 6%
1 January 1989 to 31 December 1939 8%

1 January 1990 to 31 Decemher 1590
and thereafter 10%

As regards redemption

The Preference Shares shall be redeemable and redeemed upon and subject to the
following terms and conditions:-

{2} The Company shall have the option at any time after 31 December 1990
to redeem at par the whole of the Preference Shares for the time being
issued and outstanding by five equal annual instaztments to be paid on 31
Jecember of each year the first such instalment to be paid on 3
Decemher of the year in which notice of redemption is given. Such right
shall he exercisablé subject to the provisions of the Act.

(b} The holder of any Preference Shares shall have the option at any time
after 31 December 1990 to require the Company to redeem at par the
whole of the Preference Shares for the time being held by such holder by
Five equal instalments to be paid on 31 December of each year the ficst
such instalment to be paid on 31 December of the year in which notice
requiring the Company to redeem such Preference Shares given, Such
right shall be exercisabla subject to the provisions of the Act.

(e) In the event that the Company wishes to redeem any Preference Shares as
aforesaid notice of its intention so to cedeem shall be given by the
Company to the holder of the Preference Shares to be redeemed. The
notice shall be in writing and specify the time and place foc such
redemption. At the time and place so specified for the payment of each
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instalment the registeced holder of the Preference Shares to be redeemed
shall be bound to deliver up to the Company the certifieates thereof for
endorsement (and in the case of the Fifth instalment for cancellation) and
thereupon the Company shall pay to him the relevant instalment of the
redeinption monies payable in respect of such Preference Shares together
with any arrears or aceruals of the said tixed dividends thereon whether
or not. declared or earned calculated down to the date of redemption.

In the event that the holder of any Preference Shares wishes to require
the Company to redeem any Preference Shares as aforesaid notice in
writing requiring the Company to do so shall be given hy the holder to the
Company specifying the Preference Shares to be redeemed. Upon receipt
of the said notice the Company shall give a counter-notice specifying the
time and place for such redemption. At the time and place so specified
for the payment of each instalment the registered holder of the
Preference Shares to he redeemed shall be bound to deliver up to the
Company the certificates thereof for endorsement (and in the case of the
fifth instalment for cancellation) and thereupon the Company shall pay to
him the relevant instalment of the redemption monies payable in respect
of such Prefersnce Shares together with any arvears or aceruals of the
sald fixed dividends thereon whether or not declared or earned calculated
down to the date of redemption.

Notwithstanding the foregoing provisions both the Company shail have the
right to redeem at par the whole of the Preference Shaves for the time
heing issued and outstanding and the holder of any Preference Shares shall
have the right to require the Company to redeem at par all the
Prefecence Shares held by him in each case hy a single payment at any
time after the occeurrence of one of the following:~

(i) the obtaining of 2 dealing facility listing or quotation in respeet
of the Ordinary Shares on a recognised stock exchange or
{ii) control of the Company (within the meaning of Section 334 of The
Income and Corporation Taxes Act 1970) is acquired by any person
or
(iii) agreement in writing between the Company and the holder of any

Preference Shares that such Prefersnce Shares forthwith be
redeemed.

Sueh rights shall I exercisable subject to the provisions of the Act. [n
the event that the Company wishes to redeem such Preference Shares as
aforesaid notice of its intention to redeem shall be given by the Company
to the holders of the Prefecence Shares to be redeemed. The notice shall
be in writing and shall specify the time and place for such redemption. At
the time and place so specified the registered holders of the Preference
Shares to be redeemed shall be bound to deliver up to the Company the
certificate thereof for cancellation and thereupon the Company shall pay
to them the redemption monies payable in respect of such Preferznce
Shares together with any avcears or accruals of the said fixed dividends
thereon whether or not declared or earned calculated down to the date of
redemption. In the event that the holder of any Preference Shares wishes
to require the Company to redeem such Preference Shares as aforesaid
notice in writing requiring the Company to do so shall he given by the
holder to the Company specifying the Preference Shares to be redeemed,
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Upon receipt of the said notice the Company shull give a counter-notice
specifying the time and place for such redemption, At the time and place
s0 specified the registered holder of the Preferenve Shares to be
redeemead shall be bound to deliver up to the Company the certificate
thereof for cancellation and thereupon the Company shall pay to them the
redemption monies payable in respect of such Preference Shares together
with any acrears or accruals of the said fixed dividends thercon whether
or not declared or earned calculated down to the date of redemption,

(£} The said fixed dividends on each of the Freference Shares becoming liakle
to redemption under the foregoing provisions shall cease to accrue as
from the due date for redemption thereof unless upon the holder
demanding on or after the date and at the place fixed for redemption
payment of the redemption menies payable in respect thereof and
tendering the certificate for such Preference Shares and a receipt Cor the
redemption monies duly signed and authenticated in such manner as the
directors may reasonably require payment of the redemption monies shall
have been refused.

(C)  As resards further participation

The Preference Shares shall not entitle the holders thereof to participate in the
profits or assets of the Company beyond such rights as are expressly set forth in
this Article.

(D) As regards voting

In this paragraph (D) "Relevant Rights" means the right to receive notice of and
either to attend and vote in person or by proxy at any general meeting of the
Company or to vote by way of written resolution. The Preference Shares shall
not confer on the halders thereof the Relevant Rights unless:-

(a) at the date when the notice of a general meeting is sent out any dividend
payable therson shall have remained unpaid for seven days aftee the due
date of payment thereof in which event the Preference Shares shall
confer on the holders thereof the Relevant Rights in respeet of that
general meeting; or

(b) a Resolution is to be proposed to the gensral meeting for winding up the
Company or which directly affects the rights ov privileges )f the holders
of the Preference Shares in which event the Preference Shares shall
confer on the holders thereof the Relevant Rights in respect of that
general meeting but restricted to the extent that such holdecs wmay not
vote upon any business dealt with at such general meeting except the
glection of the Chalrman, the said Resolution and any motion for
adjournment of the said Resolution,

RETURN OF CAPITAL

LO. On return of capital or otherwise the assets of the Company available for
disteibution amongst the members shall be applied in the Follewing order:-

{(a) First, in cepaying the helders of each Preference Share the amount paid up
{including any premiwm) or credited as paid up thereony in the sum equal to any
arrears or aceruals of the fixed dividends on the Preference Shares held by them



whether or not declared or earned caleulated down to the date of the return of
the capital.

{b)  Second, in repaying to the holders off each Ordinary Share the amount paid up
(including any premiwmn) or credited as paid up theceon,

(@) Third, in paying the balance of such assets to and amongst the holders of the
Ordinary Shares in the proportions of £l for every £l paid up on the A Ordinary
Shares and of £1 for every 75p paid up on the B Ordinary Shores.

SHARES
LL. Subject to the provisions of Sections 97 and 98 of the Act, the Company
may pay such commission as is referred to in those Sections. Such commission may be
satisfied by the payment of cash, deductions from subseription moneys received or the
allotment of fully or partly paid shares or partly in one way and partly in another. The
Company may also on any issue of shares pay such brokerage as may he lawtul,

12, It any shares are issued tor the purpose of raising money to defray the
expenses of the construction of any works or buildings or the provision of any plant
which cannot be made profitable For a lengthened period, the Company may, subject to
the conditions and restrictions contained in the Act, pay interest on so muech of such
share capital a5 is for the time being pald up, and may charge the sum so paid hy way
of interest to capital as part of the cost of construction of the works or buildings or
the provision of the plant.

13, Except as required by law, no person shall he recognised by the Company
as holding any share upon any ftrust, and the Company shall not be bound by or be
compelled in any way te recognise any equitable, contingent, future or partial interest
in any share, or any interest in any fractional paet of a share, or (except only as by
these Acticles or by law otherwise provided) any other right in respect of any share,
except an absolute right to the entirety thereof in the registered holder.

14,  8Subject to the provisions of the Act:--

{a) any shares may with the sanction of & special resolution of the Company,
~

be issued on terms that they are, ov at the option of the Company or of
the holders of such shares are liable, to be redeemed,;

() the Company may purchase any of its own shares,
15, Unless permitted by the Acti-

(a) no part of the funds of the Company shall be emplayed in loans upon the
security of shares in the Company,

(b the Company shall not give, whether directly or indirectly, and whether
by means of a loan, guarantee, the provision of security or otherwise, any
financinl assistance for the purpose of or in connection with any purchase
or subscription of or for any shares in the Company or its holding company
(if any};

(e the Company shall not make or guarantee, or peovide any security in
connection with, a lean to any Dicector or to any director of its holding
company (if any);



Y

(d) the Company shall not he a member of a company which is its holding
company.

CERTIFICATES

16.(L)Every person whose name is entered as a Member in the Register shall be
entitled without payment to receive one certificate in respect of each class of shares
held by him, or, with the consent of the Board and vpon payment of such suwm {if any)
For every cectificate after the fiest as the Board shall determine, Lo several
certificates, each for one or more of his shares. Sheares of different classes may not
be included in the same cectificate. Where o Member has transferced a pact of the
shares comprised in his holding he shall be entitled to a certificate for the halance
without echarge.

(2) Every cectificate shall specify the shares to which it relates, and the
amount paid up thereon. n the case of a shore held jointly by several persons, the
Company shall not be bound to issue more thon one certificate for each class of shares
50 held, and delivery of a certificate for a share to one of several joint holders shall be
deemed sufficient delivery to all.

17, If & share certificate is worn out, defaced, lost or destroyed, it may he
rerewed on such tecms (it any) as to evidence and indemnity with or without secwity
as the Board reguires. [n the case of loss or destruckion the person to whom the new
certificate is issued shall pay to the Company all expenses inicidontal to the

investigation of evidence of loss or destruetion and the preparation of the requisite
form of indemnity.

CALLS ON SHARES

15. (1) Subject to any terms upon which ony shares may have heen issued and
subject to paragraph (4) of this Article the Board may from time to time make calls
upon the Members in respect of any moneys unpaid on their shares {whether on account
of the nominal value of the shares or by way of premium); provided that (subject as
aforesaid) no eall on any share shall exceed one-fourth of the nominal amount of the
shace or be payable within one month from the date fixed for the payment of the last
preceding call and that at least one month's notice shall be given of every call
specifying the time or times and place of payment. A coll may be revoked or the time
Fixed for its payment postponed by the Board.

(2 A call shall be desmed to have been made at the time when the resolution
of the Board authorising the pall was passed, and may he made payable by instalments.

(3) The Board may not differentiate betwsen ihe holders 25 to the amount of
walls to be paid and the times ot payment.

{4 With the unanimous consent of the holders of shaves on which any maonies
pesnain unpaid the Board may make ealls otherwise than as provided for in this Artiele.

18.(1) Each Memher shall pay to the Company, at the time and place of payment
specified in the notice of the call, the amount called on his shaces, The joint holders
of a share shall be jointly and severally liable to pay all calls in respect thereof.

@ . If a sum wlled in respect of a share 15 not paid before or on the day
appointed for payment, the person from whom the sum 15 due shall pay interest
thereon from the day fixed for payment to the time of actual payment at such rate,
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(2) The notice shall Fix a further day (not being less than seven days from the
date of the notice) on or before which and the place where the payment required hy
the notice is to be made, and shall state that, in the event of non-paymant at or
before the time and at the place specified, the shares on which the call was mag de will
be liable to be forfeited.

25. [f the requirements of any such notice are not com plied with, any share in
respect of which such notice has heen given may, at any time thereafter, hefore the
payments required by the notice have been made, be forfeited by a resolution of the
Board to that effect. Every forfeiture shall include all dividends declaced in respect
of the forfeited shares and not actually paid before the forfeiture.

26, A forfeited share may be sold, re-allotted or otherwise disposed of upon
such terms and in such manner as the Board thinks fit; and at any time before sale,
re-allotment, or disposal, the forfeiture may he annelled on such terms as the Board
thinks fit. The Board may authorise some person to execute the transfer of a forfeited
share,

27, A person whose shaves have been forfeited shall cease Lo be a Memier in
respect of the forfeited shares, but shall, notwithstanding the forfeiture, remain liable
to pay to the Company all moneys which at the date of Forfeituce wape then payable
by him to the Company in respect of the shares, with interest thereon at sueh rate not
exceeding 10 per cent., per annum as the Boacd shall think it from the date of
forfeituce until payment; but his liability shall cease if and when the Company shall
have received payment in full of all moneys in respect of the shares.

28, . The Board may accept the surcender of any share which it is in a position
to forfzit npon such teems and conditions as may be agreed and, subject to any such
terms and conditions, a surrendered share shall be treated as if it had been Forfeited.

29, A statutory declaration in writing that the declarant is one of the
Directirs or the Secretary, and that a share has been duly forfeited or surrendered on
a date stated in the declaration, shall be conclusive evidence of such facts as against
all persons cleiming to be entitled to the share, After the persart Lo whom the share is
sold, re-allotted or disposed of shall have heen registaced as the holder thereof, his
title to the share shall not be affected hy any ircegularcity or invalidity in the
proceedings in reference to the forfeiture, surrender, sale, re-allotmant or disposal of
the share,

TRANSFER OF SHARES

34. All transfers of shaves shall be effected by instrument in writing in any
form authorised by the Stock Transfer Act 1983 or in such other form as the Board
may approve., The instruments of transfer shall be retained by the Company.

31. The instrument of transfer of 2 share shall be executed by or on hehalf of
the transferor and (in the case of a partly paid share) by or on behalf of the
transferee. The transferor shall be deemed to remain the holder of the share until the
neme of the transferee is entered in the Register in vespect. thereol.

32, The Board may, in its absolute dise cetion, refuse to register any
insteument of transfer of, or which includes, shares which are not fully paid, but shall
not be bound to specify the grounds upon which such reglstrution is refused.

33. The Boacd may also refuse to registec any instrument of transfer of
shares, ifi-
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(a) it 1s not accompanied by the cectificate for the shares to which it relates,
and such other evidence as the Board may ceasonably require to show the
right of the transferor to make the transfer; or

(h) it is of shares of more than one class; or

() in the case of a transfer to joint holders, the holders exceed Cour in
numher; or

) it is a transfer the registration of which in the reasonable opinion of the
Eoard would cause any person (whether or not theough or together with a
nominee or nominees) to be able to contrel the Company within the
meaning of Section 302 (2) of the [ncome and Corporation Taxes Act 1970,

34. if the Board refuses to register a transfer, it shall, within two months
after the date on which the transfer was lodged with the Company, send to the
transferae notice of the refusal.

35. ~ The registration of transfers may be suspended and the Register closed at
such times and for such periods as the Board may trom time to time determine,
provided that it shall not be closed for mere than thirty days in any year,

TRANSMISSION OF SHARES

36, In the case of the death of 2 Member, the survivor, where the deceased
was a joint holder, and the legal personal representatives of the deceased, where he
was a sole holder, shall be the only persons recognised by the Company as having any
title to his shace; but nothing herein contained shall release the estate of a decessed
joint holder from any lability in respect of any share which has been jointly held by
him with other persons.

37, (L Any person becoming entitled to a share in consequence of the death or
bankruptey of a Member may, upon such evidence as to his title being produced as may
be properly required by the Board and subject as herveinafter provided, elect elther to
be registered himselt as the holder of the sharce or to have some person nominated by

him registered as the transferee thereof.

(2) If' the person su becoming entitled shall elect to be registered himself, he
shall deliver or send to the Company a notice in writing signed by him stating that he
so elects. If he shall eleet to have another person registered, he shali testify his
election by executing a transfer of the share to that person. All the provisions of
these Articles eelating to the right to transfer and the registration of transfers of
shares shall apply to any such notice or transter as if the death or bankruptcy of the

Member had not occurced and the notice or transfer were a transfer executed by that
memkber.

38, A person becoming entitled to a share in consequence of the death or
bankeuptey of a Member shall subject to the requirement of Article 121 be entitled to
receive, and may give a discharge for all dividends and other moneys paysble in
respect of the share, but he shall not be entitled to receive notice of or to attend or
vote at meetings of the Company or Lo any of the rights or privileges of a Member
until he shall have become 4 Member in respect of the share. The Board may at any

time give notice requiring any such person to elect either to be registered himself or



to transfer the share and if the notice is not complied with within sixty days the Board
meay thereafter withhold payment of all dividends ar other moneys payable in respect
of the share until the recquirements of the uwutice have been complied with,

CONSOLIDATION, SUB-DIVISION AND CANCELLATION OF SHARES

’ L=
34, The Company may by Ordinary Resolution:--

(a) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares and authorise the Board to make such
provisions as the Board thinks fit for the case of any fractions arising in
the course of such consolidation and division, but so that the Board shall
not be permitted to provide for the sale of shares representing fractions
except on terms Lhat the net preceeds are disteibuted among the Members
in respect of whose shares the fractions arise;

(h sub-divide its shares, or any of them, into shares of smaller amount than

is fixed by the Memorandum of Association subjeet to the provisions of
the Act;

() cuneel any shares which, at the date of the passing of the resolution, have
not heen taken, or agreed to be taken, by any person, and diminish the
amount: of its share capital by the amount of the shares so cancelled.

INCREASE OF CAPITAL

40, The Company may hy Crdinary Resolution increase its share capital by
such sum, to he divided into shares of such amounts, as the resolution shall prescribe.

REDUCTION OF CAPITAL

41, Subject to the provisions of the Act, the Compuny may hy Special
Resolution reduce its share capital, any eapital redemption ceserve fund and any share
premium account in anmy way.

(A EET INGS OF MEMBERS
CONVENING OF GENERAL MEETINGS

42, The Company shall hold a General Meeting as its Annual General Meeting
in any calendar year in addition to any other meetings in that year, and shall specify
the meeting as such in the notice convening it. Not more than fifteen months shall
elapse hetween the date of one Annual General Meeting and that ot the next.

43, All General Meetings other than Annual General Mestings shall be called
Extraordinary General Meetings.

44, The Board may call an Extraordinary General Meeting whenever it thinks
fit, and, on the requisition of Members in accordance with the Act, it shall forthwith
convene an Extraordinary General Meeting, Whenever the Board shall convene an
Extraordinary General Meeting on the requisition of Members, it chall convene such
meeting for o date not more than six weeks after the date when the requisition is
deposited at the Office (unless the requisitionists shall consent in writing to a later
Jate being fixed). If at any time there are not within the United Kingdom
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sufficient Directors capable of acting to form a quorum, any Director or any two
Members may convene an Exteacrdinary Genersl Meeting in the same manner as nearly
as possible as that in which meetings may be convened by the Board.

NOTICE OF GENERAL MEETINGS

4. Fourteen clear days' notice at the least or, in the case of an Annual
General Meeting or a meeting convened to pass a Special Resolution, twenty—one clear
days' notice at the least (in all cases exclusive of the day on which the notice is served
or decmed to be seeved and of the day for which the notice is given) shall be given in
manner provided by these Articles to such Mambers as are, under the provisions of

these Articles, entitled to receive notices from the Company, to each of the Directors
and £o the Auditors.

46. Every notice of meeting shall specify the place, the day and. the hour of
meeting, and, in the case of special business, the general nature of such business.
Every notice convening an Annual General Meeting shall specify the meeting as such
and every notice convening a meeting to pass a Special or Extraordinary Resolution
shall also specify the intention to propose the resolution as & Special or Extraordinary
Resolution, a5 the case may be. Every notice of meeting shall state with reasonable
prominence that a Member entitled to attend and vote is entitled to appoint a proxy to
attend and on a poll to vote thereat instead of him and that a proxy need not he a
Member,

47. The accidental omission to give notice of any meeting, or to send a form
of proxy with a notice where required by these Articles, to any person entitled to
receive the same, or the non-receipt of a notice of meeting or form of proxy by such a
person, shall not invalidate the procecedings at the meeting.

PROCEEDINGS AT GENERAL MEETINGS

48. All business shall be deemed spaeial thut is transacted at an Extraordinary
General Meeting, and also all business that is tran cted at an Annual General Meeting
with the exception of sanctioning or declaring dividends, the considecation of the
accownts and halance sheet, the reports of the Directors and Auditors and any other
decuments requited to he annexed to the balance sheet, the appointment of Directors
in the place of those retiring by rotation or otherwise and the uppeintment or
ve-appotatment of, and the tixing of the remuneration of, the Auditors.

49, No business shall be transacted at any General Meeting unless o quorum is
presenf. when the meeting proceeds to husiness. Two memhers present in person and
entitied to vote shall be a quorum for all purposes. A corporation being a Member
shall he deemed to be personally present for the purpose of this Acticle if represented
by its representative duly authorised in accordance with Actiele 61.

50, [f within fifteen minutes from the time fixed for the meeting a quorum is
not present, the meeting, if convened on the requisition of Members, shall be
dissolved. In any other cass it shall stand adjourced to such day and to such time, and
place, as may be fixed by the Chairman of the meeting and if at such adjourned
meeting a quorum is not present within fifteen minutes from the time fixed for holding
the meeting, the Members present in pecson oe by proxy shall be a quorum.
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5. The chairman of the Board or in his absence the deputy chairman shall
preside as Chairman at every General. Meeting of the Company. If there is no such
ohairman or deputy chairman, or if at any maeting neither the ehalrman nor the

deputy chairman is prasent within fifteen minutes after the time fixed for holding the

meeting or is willing to act as chairman of the meeting, the Rirectors present shall
choose one of themselves or it no Director is present, or if all the Directors present
decline to take the chair, the Members present shall choose one of themselves to be
chairman of the Meeting.

e, The chairman of a meeting at which a quorum is present may with the
consent of the meeting {(and shall if s0 directed hy the meeting) adjourn the meeting
from time to time and from place to place. No business shall be transacted at any
adjourned meeting except husiness left unfinished at the meeting from which the
adjoenment took place. When 2 meeting is adjourned for thirty days or mere or for an
indefinite period, notice of the adjourned meeting shall be given in like manner a3 in
the case of the original meeting; but it shall nof. otherwise be necessary to give any
notice of an adjournment or of the business to be transacted at an adjnurned meeting.

53. At any General Meeting a resolution put to the vote of the meeting shall
he decided on a show of hands, unless (hefore or on the declaration of the result of the
show of hands) a poll is demanded:-

(a) by the chairman of the meeting; or
. (%3]

() by at least two Members present in peeson or by proxy or (being 2
gorporation) present by 2 representative and entitled to vote; or

() by any Member or Members present in person or by proxy or (being a
- corporation) present hy a representative and representing not less than
one-tenth of the total voting rights on a poll of all the Members having

the right to vote at the meeting; or

(d) by a Member or Mambers present in peeson or hy proxy or (being a
corporation) present by o representative holding shares in the Company
eonfeccing a right to vote at the meeting, being shares on which an
aggregate sum has been paid up egual to not less than one-tenth of Lthe

total sum paid up on all the shares conferring that right.

Unless a poll is s0 damanded, & declaration by the chairman of the meeting that o
resolution” has been carried, or parcied unanimously, or by a particular majocity, or
lost, and an entry to that offect in the minute hook, shall be conclusive evidence of
the Fact, without praof of the number or propertion of the votes recorded in favour of
or against such 0250 Lution.

o4, £ a poll is duly demanded, it shall he token in such manner as the
chairman of the meeting may direct. The result of & poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

B, A pall demanded on the election of the chairman of a meeting oc on a
question of adjournment € 1l be taken forthwith. A poll demanded on any other
question shall be taken at such time and place as the chairman of the meeting airects,
hut in any case nof more than twenty-eight days after the meeting at which the poll
was demanded. Any business other than that upon which a poll has been demanded
may he proceeded with pending the completion of the poll, The demand. for 3. poll may
be withdeawn at any time before the conclusion of the meeting; but, if a demand is
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withdrawn, the chairman of the meeting or other Members entitled may himself or
themselves demand a poll

a6. 0 the case of an equality of votes, whether ona show of hands or on 2
poil, the chairman of the meeting at which the show of hands takes place or at which
the poll is demanded shall be entitled to a Purther or casting vete in addition to the
votes to which he may be entitled as a Memher or as 2 representative or proxy of a

Member.
VOTES OF MEMBERS

57. Subject to any terms as Lo voting upon which ary shares may be issued, or
may for the time being be held and (without prejudice to the generality of the
foregoing) subject to Article 7 and Article 39, every Member present in person shall
have one vote on a show of hands, and on a poll every Member shall have one vote for
every £1 nominal amount of equity share capital of which he is the holder: Provided
that, unless the Directors otherwise determine and subject to the Act, no member
shall be entitled to vote at a general meeting either personally or by proxy or to
exercise any other right conferced by membership in relation to meetings of the
Company if he or any person appearing to be i nterested. in shares held by him has been
served with a notice under Section 919 of the Act and he or any such person is in
default in supplying to the Company the information thereby requested within
twenty-eight days Erom such service.

58, On a poil votes may be given in person or by proxy.

HY. On a poll a Member entitled to moce than one vote need not, if he votes,
use all his votes or cast a1l the votes he uses in the same way.

0, I the case of joint holders ot a share the vote of the senior who tenders &
vote, whether in person or by proxy, shall be accepted to the exclusion of the votes of
the other joint holders, and tor this purpose seniority chall be determined by the order
‘n which the names stand in the Register.

6l. Any corporation which is o Member may, by resolution ot its directors or
other governing hody, authorise such person as it thinks fit to act as its representative
at any General Meeting, and the person so authorised shall he entitled to exercise the
same powers on behalf of the corporation which he vepresents as that corporation
could exercise if it were an individual Member.

62, A Member incapable by reason of mental disorder of managing anc
administering his property and affeirs, may vote, whether on a show of hands or ona
poll, by his receiver, or other person authorised by any Court of competent jurisdiction
o nct on his behaif, and such person may o0 & poll vote by proxy.

B, No Member shall be entitled to vote at any General Meeting unlass all
colls or other sums presently payable by him in respect of shares in the Company have
heen paid.

G4, Mo objection shall be raised to the qualification of any vote except at the
meeting or adjournad meeting or poll at which the vote objected to is given or
tenderad, and every vote not disallowed at such meeting shall be valid for all
purposes. Any such objection made in due time shall be referced to the chairman of
the meeting, whose decision shail be Final and conclusive.

6H. Proxy forms shall be sent hy the Company to all persons antitled to notice
af and to attend and vote at any meeting, and such proxy forms shall provide for
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two-way voting on all cesolutions to he propesed at that meeting other than
resolutions rvelating te the procedure of the meeting or to the remuneration of the
Auditors. The instrument of proxy shall be in writing under the hand of the appeintor
oc his attorney, or, if such appointer be a corporation, under its commnon seal, ov the
hand of a duly authorised offiter or attorney, but the gxecution of such instrument
need not be attested.

66. The instrument of proxy and the power of attorney or other written
authority (if any) under which it is signed, or an office or notzrially certified copy or a
copy certitied in accordance with the Powers of Attorney Act 1971 of such power or
written authority, shall be deposited at the Office (or at such other place as shall be
speeified in the notice of meeting or any proxy form or other document accompanying
the same) not less than forty-eight hours before the time appointed for holding the
mesting or adjourned meeting at which the person named in the instrument proposes to
vote, or in the case of a poil, not less than forty-eight hours before the time appointed
Por taking the poll; unless so deposited the instrument of proxy shall not be treated as
valid. No instrument of proxy shall be valid after the expiration of twelve months
from the date stated in it 2s the date of its execution.

67. A vote given in accordance with the terms of an instrument. of proxy shall
he valid, notwithstanding the previous death or incapacity of the principal, or
revocation of the instrument of proxy or of the authority under which the instrument
of proxy was executed, provided that no intimation in writing ot such death, incapacity
ar revocation shall have been received by the Company at the Otfice (or other place
referred to in the preceding Article) before the commencement of the meeting or
adjourned meeting at which the insteument of proxy is used.

DIRECTORS
NUMBER APPOINTMENT AND RETIREMENT OF DIRECTORS

y

68. Subject to any Oedinary Resolution of the Corpany, the Directors shall

not be less than three in number, There is no maximum number of Directors.
69. Directors shall not requice a share qualification.

70. The Board shall have power to appoint any person to be a Director, either
to fill o easual vacancy or as an addition to the existing Board. Any Director so
appointed shall retire from office at the next following Annual General Meeting, and
shall then he eligible for re-appointment.

7L. The continuing Directors may act notwithstanding any vacancies in their
number, buit, if the number of Directors is reduced below the minimum number fixed in
accordance with these Articles, the continuing Directors may act for the purpose of
filling up vacancies in their number or of calling a General Meeting of the Company,
hut not for any other purpose,

79, Except as otherwise authorised by the Act, the appointment of any person
proposed as a Director shall be effzcted by a separate resolution.

73. At every annual general meeting one-third of the Directors or, if their
number is not three or a multiple of three, the number nearest to but not exceeding
one-third shall retire from office PROVIDED THAT any Director nominated by Select
Country Hotels Limited or Granville & Co Limited shall not be required to retire by
rotation.



- 17 -

74, The Directors to retice by rotation shall be those who have been longest in
office since their last appointment or reappointment, but as between persons who
hecame or were last reappointed Directors on the same day those to retire shall
(unless they otherwise agree among themselves) be determined by lot.

75, If the Company, at the meeting at which a Director retires by rotation,
does not fil! the vacancy the Retiring Director shall, if willing to act, be deemed to
have been reappointed unless at the meeting it is resolved not to fill the vacancy or
unless a resolution for the ceappointment of the Director is put to the meeting and lost.

76. Ne person other than a Director retiring at a meeting shall, unless
recommended by the Directors, he appointed a Director at any general meeting unless,
not less than seven nor more than focty—-eight days before the date appointed for the
meeting, notice executed by a member qualified to vote at the meeting has heen given
to the Company of the intention to propose that person for appointment together with
notice executed by that person of his willingness to ke appointed.

REMUNERATION OF DIRECTORS

71. The Directors shall he paid out of the funds of the Company by way of
remuneration for their services such sums as the Company may from time to time by
Ordinary Resolution determine. Such remuneration shall be divided amoeng them in
such proportion and mannece as the Directors may determine, Subject as aforesaid, a
Director holding oftice for part only of a year shall be entitled to a proportionate panct
of a Full year's remuneration. The Directors shall also be entitled to be repaid by the
Company all such reasonable travelling (including hotel and incidental) expenses as
they may incur in attending meetings of the Board, or of committees of the Board, or
General Meetings, ov which they may otherwise properly incur in or about the business
of the Company.

78. Any Director who by request of the Board performs special services or
goes oc resides abroad for any purposes of the Company may be paid such extra
renumeration by way of salary, percentage of profits or otherwise as the Board may
determine,

FOWERS OF DIRECTORS

79. The business of the Company shall be managed by the Board, and the
Board may pay all expenses incurved in forming and registering the Company, and may
exercise all such powers of the Company as are not by the Act or by these Articles
required to be exercised by the Company in General Meeting. The general powers
given by this Article shall not be limited or restricted by any special authority or
power given to the Board by any other Article.

80. The Board may make such arcangements as the Board thinks fit for the
management and teansaction of the Company's affairs in the United Kingdom or
elsewhare and may for that purpose appoint local boards, managers and agents and
delegate Lo them any of the powers of the Board (other than the power to borrow and
male eails) with power to sub-delegate.

8l. The Board may (by establishment or maintenance of schemes or
otherwise) pay or procure the payment of pensions, annuities, allowances, gratuities or
other henefits to or for the benefit of past or presant directors or employees of the
Company or any of its subsidiaries or any company associated with, or any husiness
acquired by, wyy of them or to or for the benefit of persons who were related to or
dependants ol any such directors or employees.
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82, The Board may from time Lo time by power of attorney under the Seal
appoint any company, firm oc pecson, or any fluctuating body of persons, whether
nominated direetly or indirectly by the Board, to be the attorney or attorneys of the
Company for such purposes and with such powers, authorities and diseretions (not
exceading those vested in or exercisable by the Board under these Articles) and for
such period and subject to such conditions as it may think fit. Any such power of
attocney may contain such provisions for the protection or convenience of persons
dealing with any such attorney as the Board may think tit and may also authorise any
sugh attorney to sub-delegate all or any of the powers, authorities and discretlons
vested in him.

83, The Board may from time te time make and vary such regulations as it
thinks fit respecting the keeping of Dominion Registers of Members pursuant to the
Act.

BORROWING

B4.(1) Subject as hereinafter provided the Board may exercise all the powers of
the Company to borrow money, and to mortgage ve charge its undertaking, property
and uncalled capital, and to issue debentures and other securities, whether outright or
as collateral security, for any debt, liability or obligation of the Company or of any
third party.

(2) The Board shall restrict the borrowings of the Company and exercise all
voting and other rights exercisable by the Company in relation to its subsidiaries (f
any) so a5 to secure (as regards subsidiaries so far as by such exercise they can secure)
that the aggregate amount for the time being remaining undischarged of all moneys
borrowed by the Group (being the Company and its subsidiaries for the time being or
any of such companies) (exclusive of moneys borrowed by the Company from and for
the time being owing to any such subsidiary, or by any such subsidiary from and for the

time heing owing to the Company or another such subsidiary) shall not at any time

without the previcus sanction of a Special Resolution of the Company exceed an
amount equal to twice the aggregate of:-

(a) the amount paid up on the issued share capital of the Company; and

(h) the amount standing to the credit of the consolidated capital and revenue

reserves of the Company and its subsidiaries (including retained earnings
and amounts set aside for tax equalisation);

all as shown in the latest audited and consolidated balance sheet of the Company and
its subsidiaries but adjusted as may be necessary to take account of:-

(&) any variation in the amount paid up on the issued share capital of the
Company and in the share premium account since the date of such balance

shaet;

(b} any distribution from such reserves (otherwise than to the Company or to
a subsidiary) not provided for therein;

(c) the exclusion of any sums set aside for future taxation (other than tax
equalisation); and

(d) the deduction of any debit balance on profit and loss account as shown in
such balance sheet,
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3) For the purposes of these Articles the expression "Moneys borrowed" shall
include the principal amount (together with any fixed or minimum premium payable on
final repayment) of any loan capital notwithstanding that the same may have been
issued. in whole or in parct for a consideration other than cash but shall not includes-

(a) amounts borrowed for the express purpose of repaying (with or without
premium) any inoneys borrowed then outstanding and applied for that
purpose within four months of being so borrowed (pending thelr being so
applied);

() meneys bhorrowed by a partly owned subsidiary to the extent of the
proportionzte Interest in the issued ordinary share capital thereof not
beneficially owned by the Company or another subsidiary.

4 No person dealing with the Company or any of its subsidiaries shall by
reason of the foregoing provisiens be concerned to see or inquire whether this limit is
observed, No debt incurred or security given in excess of such limit shall be invalid op
ineffectual unless the lender or the recipient of the securtty had at the ‘time when the
debt was incurred or security given expreess notice that the Limit hereby imposed had
heen or would therehy be exceeded,

MANAGING AND EXECUTIVE DIRECTORS
85. Thiz Board may from time to time:s-

(a) appoint one or more of its body to the office of Managing Director, or to
any other office (except that of Auditor) or employment in the Company,
for such period and on such terms as it thinks fit, and may revoke such
appointment (but so that such revoeation shall he without prejudice to any
rights or claims which the person whose appointment is revoked may have
against the Company by reason of such revocation);

(h) permit any persen appointed to be a Director to continue in any other
office or employment held by him before he was so appointed.

A Director (other than a Managing Director) holding any such other office or
employment is hereln referved to as "an Executive Director™,

86, A Director appointed to the office of Managing Director shall (subject to
the provision of any contract bhetween himself und the Com pany) be subject to the
saune provisions as to resignation and removal as the other Directors, and if he ceases
feom any cause to be a Director he shall ipso facto cease to be Managing Director (but
without prejudice to any rights or claims which he may have against the Company by
reason of such cesser).

57. An Executive Divector shail not ipso Facto cease to be a Director if he

ceases from any cause o hold the office or employment by virtue of which he is
termed an Executive Director.

88. The emoluments of any Managing Director or Executive Director for his
services as such shall be determined by the Board, and may be of any description, and
(without lmiting the generality of the fore coing) may include admission %o or
continuanee of membership of any scheme or fund instituted or established or financed
or contributed to by the Company for the provision of pensions, life assurance or other
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benefits for employees or their dependants, or the payment of a pensien or other
benefits to him or his dependants on or after retirement or death, apart from
membership of any such scheme o fund.

89. The Board may entrust to and confer upon 2 Managing Dircctor or
Exscative Director any of the powers exercisable by it upon such terms and conditions
and with such restrictions as it thinks fit, and, in the case of a Managing Director,
either collaterally with or to the exclusion of its own powers, and may from timae to
time revoke, withdraw, or vary all or any of such powers.

ALTERNATE DIRECTORS

20.(L) Each Director shail have the power at any time to appeint to the office of
an alternate Director either another Director or any other person approved for that
purpese by @a resolution of the Board, and, at any time, to terminate such
appointment. Any such alternate is referred. to in these Articles as an alternate
Dicector.

@ The appointmant of an alternate Director shall automatically determine
in any of the following events:-

(a} if his appointor shall teeminate the appointment;

(b) on the happening of any event which, iff he were a Director, would cause

him to vacate the office of Director,

(c) it by wreiting under his hand left at the Office he shall resign such
appointment,

(d) if his appointor shall cease for any reason to be a Director otherwise than
hy retiring and being re-appointed at the same meeting.

(3) - An alternate Director shall (subject to his giving to the Company an
address within the United Kingdom at which notices may be served upon him} be

entitled to receive notices of meetings of the Board and of any committee of the
Board of which his appointor is a member and to attend and, in place of his appeintor,
to vote and be countzd For the purpese of & quortun at any such meeting at which his
appeintor is not personally present and generally to perform all functions as a Director
of his appointor in his absence.

(4} An alternate Director may ke repaid by the Company such expenses as
might properly havé been repaid to him if he had heen a Director hut shall not in
respect of his office of alternate Director be entitled to receive any remuneration
from the Company. Ao alternate Director shall be entitled to be indemnified by the
Company to the same extent as if he were a Dipactor.

{5) An alternate Director shall, during his appointment, be an officer of the
Company and shall not he deemed to be an agent, of his appointor,

(6 Every appointment and removal of an alternate Director shall be in
writing signed by the appointor and shall take affect, (subject to any approval required
hy paragraph (1) of this Article) upon receipt of such written appointment or rermoval
at the Office or by the Secretary.



(7} A Director or any other person may act as alternate Direetor to represent
more than one Director and an alternate Director shall be entitled at meetings of the
Board or any committee of the Board to one vote for every Director whom he
represents in addition to his own vote (if any) as a. Director.

v

PROCEEDINGS OF THE BOARD

Bl. The Board may meet together for the dispatch of business, adjourn and
otherwise regulate its meetings as it thinks fit. Questions arising at any meeting shall
he determined by a majority of votes I case of an equality of votes the chairman of
the meeting shall have a second or sting vote, A Director may, and the Secretary on
the cequisition of a Director shall, cell a meeting of the Board. [t shall not be
necessary to give notice of a meeting of the Beard to any Director absent [rom the

United Kingdom,

92. The quorurm necessary tor the transaction of the business of the Board
may be fixed by the Board, and unless so fixed at any other numher shall be three. A
Director or any other persen who 18 present at a meeting of the Board as an alternate
Director shall only be counted as two or more for quorum purposes if at least, one
ather Director or duly appointed alternate Director is also present theraalt.

93, The Board may appoint & chairman and, if it thinks fit, a deputy chairman
of its meetings,and determine the peciod for which they respectively are Lo hold
office. If no such chairman or deputy chairman is appointed, or neither is present
within five minutes after the time fixed for holding any meeting, the Directors present
may choose one of their nuinber to act as chairman of such meeting,

94, A resolution in writing signed by all the Directors for the time being
entitled to receive notice of 2. meefing of the Board (mot being less than the number of
Directors required to form a quorum of the Boarcd) shall be as valid and effective as &
resolution passed at a meeting of the Board duly convened and held. Any such
vesolution in writing may consist of several documents in like form each signed by one
or more of such Directors. In the absence of o Director the signature of an alternate
Director (if any) appointed by him sha!l be necessary.

ok, The Board may delegate any of its power to com mittees consisting of such
member or members of its hody as it thinks fit with power to sub-delegate to any o £
such persons. Any committee so formed shall, in the exercise of the powers so
delegated, conform to any regulations that may bhe imposed on it by the Board and
sibject thereto shall he governed by the provisicns of these Articles regulating the
proceedings and meetings o f the Board.

96. All scts done by any mesting of the Board, or of a committee or
sub-committee of the Board, or by any person acting as . Director o by an alternate
Director, shall, notwithstanding it he afterwards discovered that there was some
defect in the appointment or continuance in office of any Director, alternate Director
or person acting as aforesaid, or that they or any of them were disqualified, or had
vacated office or were not entitled fo vote, be as valid as if every such person had
heen duly appointed or had duly continued in office and was qualified and had
continued to be a Director or, as the case may be, an alternate Director and had been
entitled to vote.
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MINUTES

97. The Board shall cause minutes to be made in books provided for the
PUPPOSES™

(a) of all appointments of 0 tricers made by the Board;

(h) of the names of the Directors present at each meeting of the Board and of
any committee of the Board;

() of all resolutions and peoceedings at all meetings of the Company and of
the Board and of committees of the Board.
Any such minutes, if purporting to be signed by the ahairman of the meeting to which
they relate or of the meeting at which they are read, shall be sufficient evidence
without any fucther proof of the facts thecein stated.

DISQUALIFICATION OF DIRECTORS

: 98.(1) The office of a Director shall be vacated in any of the following events,
1 namelys-
} (2) if (not heing a Managing Director holding office 28 such for a fixed term)
; he resigns his office by notice in writing Lo ithe Conpany;
!
}j thy  -if he hecomes bankeupt or makes any arrangement or composition with his
! creditors generally;
4
? (o) if he becomes incapable by reason of mental disocder of dischaeging his
! duties as a Director;
+
:
: (d) if he is absent from meekings o £ the Board [or six months without leave,
: expressed by a resolution of the Beard, and his alternate Dicector, (if any)
- shall not during such period have attended in his stead, and the Board
resolves that his office he vacated;
(e) if pursuant to any provision of the Act he s removed or prohibited from.
baing a Director

(2) where shall not be any age limit for Directors and sub-sections (1) to (@)

of Section 293 of the Act shall not apply to the Company.
‘ 949.(1) No Director shall be disqualitied by his office from contracting with the

Company either as vendor, purcheser oC otherwise, or from being interested whether
dicectly or indirectly in any contract o arrangement entered into by or on hehalf of
the Company. No such eoatract or avrangement in which any Director shall be s0
interasted shall be avoided, nor ghall any Director 50 contracting, or being so
interested, be linbie to aecount to the Company for any profit realised by him from
cuch contract or arcangement by reason of such Director holding that office or the
fiduciacy celation thereby established A Director so interested in any contract or
arrangement shall declace the nature of his interest in accordance with the provisions
of the Act.

@ Save as hergin provided, a Director shall not vote in respect of any
conteact o arrangement or any other proposal whatsoever in which he has any
material interest otherwise than by virtue of his interests in shares or debentures or
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other securities of or otherwise in or through the Company. A Director shall not be
counted in the quorum at a meeting in relation to any resolution on which he is
debarred from voting.

(3) A Director shall (in the absence of some other material interest than is
indicated below) be entitled to vote (and be counted in the quorum) in respect of any
resolution concerning any of the following matters, namely:-

(a) the eiving of any security or indemnity to him in respect of money lent or
N 4] . Li ., 5 g J i \ = . .y .
ohligations incurced by him at the request of or for the benefit of the
Company or any of its subsidizries;

(o) the giving of any security or indemnity to a third party in respect of a
debt or obligation of the Company or any of its subsidiaries for which he
~ himself has assumed responsibility in whole or in part under a guarantee

" gr indemnity or by the giving of security;

() any proposal concerning an offer of shares or debentures or other
securities of or by the Company or any of its subsidiacies for subscription
0. purchase in which offer he is or is to be interested as a participant in
the underwriting or sub-underwriting thereof;

@ any propesal concerning any other company in which he s interested,
dicectly or indirectly and whether as an officer or shareholder oc
otherwise howsoever provided that he is not the heolder of or heneficially
interested in one per cent. or more of any class of the equity share capital
of such company (or of any third company through which his interest is
“derived) or of the voting rights availible to members of the relevant
company (any such interest being deemed for the purpose ot this Article
to be a material interest in all circumstances);

(=) withoul prejudice to the gencrality of (d) above, any propos: 1l concerning
Isis Group ple or any of its subsidiaries or concerning Select Country
Hotels Limited ("Select), any holding company of Select or any other
subsidiary of Select's holding company;

(E) any propesal cencerning the adoption, moditication cr operation of a
superannuation fund or reticement benefits scheme under which he may
benefit, and which has been approved by or is subject to and conditional
upon approval by the Board of Inland Reveaue for taxation purposes.

(4) Where proposals are under consideration concerning the appointment
(including fixing or varying the terms of appointment) of twe or more Directors £o
offices or employments with the Compaay or any company in which the Company is
interested, such proposals may be divided and considered in relation to each Director
separately and in such cases each of the Divectors concerned (if not debarred trom
voting under the proviso to paragraph (3) (d) of this Article) shall be entitled to vote
(and be counted in the quorum) in respect of each resolution except that concerning his

own appointment,

(5) If any question shall arise at any meeting a5 to the materiality of o
Director's incerest or a5 to the entitlement of any Director to vote and such guestion
is not resolved by his voluntarily agreeing to abstain from voting, sueh question shall
he refarved to the chajeman of the meeting and his ruling in relation to any other
Director shall be final and conclusive except in a case where the nature or extent of
the interests of the Director concerned have not been fairly disclosed.
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(8) The Company may by Ordinary Resolution snspend or relax the provisions
of this Article to any extent or ratify any transaction not duly authorised by reason of
a contravention of this Articie.

100, (1 A Director may be or become a divector or cther officer of any
company peomoted by the Cempany or in which the Company may be interested as
vendor, member ov otherwise, and no such Director shall (unless otherwise agreed) be
aceountable for any benefits recelved as dicector or other officer o f such company.

2 The Boarcd may exercise the voting power conferred by the shares in any
company held or owned hy the Company in such manner in all respects as it thinks fit
{including the execcise thereot in favour of any resolution appointing its members or
any of them directors of such company, or voting or providing For the payment of
regruneration to the directors of such company).

(3) Any Divector may act by himself or his firm in 2, professional capacity for
the Company (otherwise than as Aunditor) and he or his fiem shail be entitled to
eamuneration For professional services as if he were not a Director.

REMOQVAL OF DIRECTCORS

1.0L. ~ The Company may, pursusnt and subject to the provisions of Sections 303
and 304 of the Act, by Ordinacy Resclution remove any Director (including a Managing
Director) before the expiration of his peried of ctfice.

SECRETARY
102 Subject to the Act, the Seeretacy shall be appointed by the Board For such

tepm, at such remunecation and upon such conditions as it may think fit; and any
Secretary so appointed may he removed by the Board.

1G3. A provision of the Act or these Articles requiring or authorising a thing to
be done by or to a Director and the Secretacy shall not he satisfied by its being done
by or to the same person acting both as Director and as, or in place of, the Secretary.

THE SEAL

104.(1) The Board shall provide for the safe custody of the Seul which shall not he
affixed to any instrument except by the authority of a resolution of the Board or of a
committee of the Board and, subject to the provisions of this Article, every ingtrument
to which the Seal shall be affixed shall be signed by at least two Directoes or by one
Director and the Sscretary oc some other person appointed by the Board for the
purpese.

(2 All forms of certificates for shares, or debentures ov representing any
other form of security (other than letters of allotment or scrip certificates) shall be
issued under the Seal in manner above provided; but the Board may by resolution
determine either generally or in any particular case that any signatures may be affixed
to such certificates by some mechanical means or that such certificates need not bear
any signature,

105. The Company may exercise the powers conferred by Section 39 of the Act
with regard to having an official seal for use abroad, and such powers shall be vested
in the Board,
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ACCOUNTING RECORDS AND DIVIDENDS
BOOKS AND REGISTERS

108. The Directors shall cause accounting records to he kept and such other
hooks and registers as are necessary to comply with the provisions of the Act.

107. The sceounting records shall he kept at the Office or (subject to the
provisions of the Act) at such other place in Great Britain as the Board thinks Eit, and
shizll at all times be open to inspection by the officers of the Company. No Member
(other than an officer of the Company) shall have any right of inspecting any account
or book or document of the Company, except as conferred by the Act or authovised by
the Board or by an Ordinary Resolution of the Company.

108. The Board shall in accordance with the Act cause to be prepared and to be
taid before the Company in CGeneral Meeting such profit and loss accounts, balance
sheets, group acccunts (f any) and reports as are required by the Act.
N
104. A printed copy of every balance sheet (including every document rec nired
. ] i 5 Rt - . s ’_-!‘ . e

bv law to be annexed thereto) which is to be laid before the Company in General
Meeting and of the Directors' and Auditors’ reports shall, at least twenty-one days
previously to the meeting, be deliverad or sent by post to every Member and to every
debenture holder of the Company of whose address the Company is aware, or, in the
case of joint holders of any share or debenture, to one of the joint holders.

AUDIT

110, Auditors of the Company shail be appointed and their duties regulated in
accordance with the Act,

1L The Auditors' report to the Members made pursuant to the statutory
provisions as to audit shall be read hefore the Company in General Meeting and shall

‘he open to inspection by any Memher; and in accordance with the Act every member
i 1 A’ ]

shall be entitled to he furnished with a copy of the balonce sheet (including every
document required by law to be anhexed thereto) and Auditers' report.

DIVIDENDS AND RESERVES

112, The protits of the Company available for dividend and resolved to be

distrihuted shall be applied in the payment of dividends to the Members in accordance

with their respective rights and pricrities, The Company in General Meeting may
declare dividends accordingly.

113. No dividend. or interim dividend shall he payable except as permitted by
the Act.

114, All dividends shall be declored and paid secording te the armounts paid on
the shares in respect whereof the dividend is paid; but no amount paid on a share in
advanee of the date wpon which a call is payable shall be treated for the purposes of
this Article or the next following Article as paid on the shace.

115. Subject to Article 7 all dividends shall be apportioned and paid pro rata
according to the amounts paid or credited as paid on the shares during any portion or
portions of the period in respect of which the dividend is paid; but, if any share
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is issued on terms providing that it shall rank for dividend as from a particular date or
be entitled to dividends declared after a particular date, such share shall rank tor or
be entitled to dividend accordingly.

116, Any General Meeting declaring a dividend may upon the recommendation
of the Board, direct payment or satisfaction of such dividend wholly or partly by the
disteibution of specific assets and in particular of fully paid shares or debentures of
any other company, and the Board shall give effect to such direction. Where any
difficulty arises in regard to such distribution, the Bosard may settle it as it thinks
expedient, and in particular may issue fractional certificates and f{ix the value for
distribution of such specific assets or any part thereof and may determine that cash
payment shall be made to any Members upon the footing of the value so fixed in order
to adjust the rights of those entitled to pacticipate in the dividend, and may vest any

* such specific assets in trustees, upon trust for the Members entitled to the dividend, as

may seem expedient to the Board.

117, The Board may from time to time pay to the Members such interim
dividends as appear to the Board to be justified by the profits of the Company, and the
Board may also pay the fixed dividend payable on any shares of the Company with
peeferential rights half-yeacly or otherwise on fixed dates whenaver such protits in the
opinion of the Board justify that course.

118, The Board shall transfer to shace premium account as required by the Act
sums equal to the amount or value of any premiums at which any shares of the
Company shall be issued.

119, The Board may deduct from any dividend payable to any Member on or in
respect of a share all sums of money (if any) presently payable by him te the Company

-~

on account of calls or otherwise in relation to shares in the Company.

120, All dividends and intersst shail belong and be paid (subject to any lien of
the Company) to those Members whose names shall be on the Register at the date at
which such dividend shall be declared or at the date on which such interest shall be
payable respectively, or at such other date as the Company by Ovdinary Resolution or
the Board may determine, notwithstanding any subsequent transfer or transmission of
shares.

121, The Board may pay the dividends or interest payable on shares in respect
of which any person is hy transmission entitled to be registered as holder to such
person upon production of such certificate and evidence as would be required if such
person desived te be registered as a Member in respect of such shares.

122, No dividend or other moneys payable in respect of a share shall bear
interest against the Company. All dividends unelaimed for a period of twelve years

after having been declared shall be forfeited and shall revert to the Company.

125, Any dividend may be pald Ly cheque or warrant sent through the post to
the address in the Register of the Member or person entitled thereto, and in case of
joint. holders to any one of such joint holders, or to such person and to such other
addreess as the holder or joint holders may in writing direct. Every such cheque or
warrant shall be made payable to the order of the person to whom it is sent and shall
he sent at the Member's risk, and payment of the cheque or wearrant shall be a good
discharge to the Company.
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124, If several persons are entered in the Register as joizt holders of any
share, any one of them may give affectual receipts for any moneys payable in respect
of the share.

CAFITALISATION OF PROFITS

125.(1) The Company may, upon the recommendation of the Board, resolve that it
i5 desicable to capitalise all or any part of the profits of the Company to which this
Article applies and accordingly that the Board be authorised and directed to
appropriate the profits 50 reselved to be capitalised to the Members holding Crdinary
Shares on the record date specified in the relevant resolution who would have heen

entitled thereto if distributed by way of dividend and in the same proportions.

(2) Subject to any direction given by the Company, the Board shall make all
appropriations and applications of the profits resolved to be capitalised by any such
resolution, and such profits shall he app lied by the Board on behalf of the Members
entitled thereto eitheci-

() in oc towards paying up the amounts, if any, for the time being unpaid on
ary shares held hy such Members respectively; or

() in paying up in full unissued shares, debentures or obligations of the
Company, of a nominal amount equal to such profits, lor allotment and
distribution cradited as fully paid up, to and amongst such Members in the
proportion aforesaid;

or partly in one way and pactly in the other; provided that the only purpose to which
sums standing to capital redemption reserve fund or share premium account shall be
applied pursuant to this Acticle shall be the payment up in full of unissued shares to be
allotted and distributed as aforesaid. \

{3 The Board shall have power after the passing of any such resolution:~

(a) to make such provision (by the issue of fractional certificates or by
payment in cash or otherswise) as it thinks fit for the case of shares,
dehentures or obligations becoming distributable in fractions; and

(b to authorise any person to enter, on behalf of all the Members entitled
thereto, into an agreement with the Company providing (as the case may
require) either:-

(i) for the payment up by the Company on behalf of such Members
(by the application thereto of their respective proportions of the
profits resolved to be capitalised) of the amounts, or any part of
fhe amounts. remaining unpald on their existing shares; or

(ii) Por the allotment to such Members vespectively, credited as fully
paid up, of any further shares, debentures or obligations to which
they may be entitled upon such capitatisation;

and any agreement made under such authority shall be effective and binding on all
such Members.

(4) The profits of the Company to which this Article applies shall be any
undivided profits of the Company not required for paying the fixed dividends on any
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Convertible Preference shares oc other shares fssued on special conditions and shall
include;-

(a) any profits arising feom appreciation in eapital assets (whether realised by
sale or ascertained by valuation); and

(b any amounts For the time heing standing to any reserve or reserves or to
the capital redemption resere fund or to share premium or other special
account,

NOTICES

126. Any notice or document may be served by the Company on any Member
either personally or by sending it through the post in a prepaid letter addressed to such
Member ot his sddeess in the Register. In the case of joint holders of a share all
notices shall be given to that one of the joint holders whose name stands ticst in the
kegister, and notice so given shall be sulficient nutice to all the joint holders.

127. Any Member whose address in the Register is not within the United
Kingdom, who shall from time to time give to the Company an address within the
United Kingdom at which notices may he served upon him shall be entitled to have
notices served upon him ot such addeess; but, save as aforesaid, no Member other than
a Member whose address in the Register is within the United Kingdom shall be entitled
to veceive any notice from the Company.

128. Any notice or other document, if served by post, shall be deemed. to have
been served on the day following that on which the letter contzining the same is
posted (by whatever class of post). [n proving such service it shall be sufficient to
prove that the latter containing the notice of document was properly addressed,
staumped and posted. :

129. Any notice or document sent by post to, or left at the addreess in the
Register of, any Member in pursuance of these Artieles shall, notwithstanding such
Member be then decensed or bankeupt, and whether or not the Company has notice of
his death or bankruptey, be deemed to have been duly secved in respect of any share,
whather held solaly or jointly with other persons by such Member, until some other
person-be registered in his stead as holder or joint holder thereof, and such service
shall For all purposes be deemed 2 sufficient service of such notice oc document on all
persons interested (whether jointly with oe as claiming through or under him} in such

shapa,

130C. Every person who by operation of law, transfer or other means whatsoever
shall become entitled to zny share shall be bound by every notice in respect of such
shape which, praviously to his name and address being entered In the Register, shall
have been duly given to the person from whom he derives his title to such share.

WINDING UP

131, If the Company shall be wound up, the Liquidator may with the sanction
of an Extraordinary Resolution, divide amongst the Members in specie the whole or
any part of the assets of the Company in such manner as he shall think Yair, and may
with the like sanction, vest the whole or any part of such assets in trustees upen snch
tpusts for the benefit of the Members as the Liguidator with the like sanction shall
think Fit.
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132, The power of sale of a Liquidator shatl include a power to sell wholly or
partially for shaves or debentures, or other ohligations of another company, either then

~ alpeady constituted, or about to be constituted, for the purpose of carrying cut the
sale.

[NDEMNITY

133, The Directors, alternate Directors, Auditors, Seceetary and other officers
of the Company shall be indemnified out of its assets against all liability incurced by
fhem as such in defending any proceedings, whether civil or eriminal, in respect of
alleged negligence, default, breach of duty or breach of trust, in which judgment is
given in their favour, or in which they are acquitted or in connection with any
application undac Section 727 of the Act in which relief is granted to them hy the
Court.
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Fs SCHEDULE TWO

The Companies Act 1989

ey

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATICN

=34

ETTINGTON FARK GROUP ple

’ '“r.,p}l,.._

?f (adopized by Special Resoluvien dated [ ] February 1937) Lo
o i L

PRELIMINARY
i 1.  The regulations in Table A in the Schedule te the Companies {Table &

Lo F) Regulations 1989 shall not apply o the Company,

2, In these Articlas, If nob inconsistent with the context, the words
standing in the first column of the following table shall bear the meznings

sat oppeosite them respectively in the second column,
WORDS MEANINGS

‘ the Act the Companies Act 198% or any statutory

] re~enactment or modification thereof for the time
aeing in forgae: and any referencs ©o any section or
provision of the act shall be deszmed to include a

y referance to any statutory re-snactment or

f modification thereof for the time being in force,

X the duditors the auditors for the Lime being of the Company.

‘ these Articles these Articles 9f Association asz from time to bime
altered by Special Resolution,

“he Directors or any of them acting as the RBoard of
Directors of the Company.

b b

the Roard

‘ the Office vhe Registeced Office of the Company.
the Seal wra Zommon Seal of the Company.
the Register the Register of Members of che Company.

the United Kingdom Great Britain and Northern Ireland.
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A Ordinary Shares A ordinary shares of £1 each of the Company.

[ -

B Ordinary Shares B ordinary shares of 7% pence each of the Company.
Crdinary Shares A Crdinary Shares and B Ordinary Shares,

Preference Shares cunulative redeemable non-participating preference
shares of £1 esach eof the Company.

paid paid or creditad as paid.
dividend dividend or bonus.
month calendar month,

in writing written, or produced by any visible substitute for
writing, ocr partly one and partly another.

Pl

The expression "Secretary" shall include -a temporary or assistant Secretary
and any person appointed by the Board to perform any of the duties of the
Sscretary.

Words denoting the singular number shall include the plural number and vice
versa; words deneting the masculine gender shall include the feminine
gender; words denoting persons shall include ecorporations.

B Save as aforesald any words or expressions defined in the Act shall, if not
inconsistent with the subject or context. bear the same meaning in these
Articles,

SHARE CAPITAL

. 3. The share capital of the Company at the date of the adoption of these
G Articles is £5,000,000 divided inte 4,000,000 A Ordinary Shaces. 565,566 B
! Ovdinary Shares and 500,000 Preferences Sharss.

ISSUE OF NEW SHARES

o 4, (1) ithout preiudice to any special raignts previously conferred on
the holders of any existing shares or class of shares, any shars may he
issued' with such preferred, defacred, other special righty or such

restrictions, whether in regavd to dividend, veti .g, return of capital or
otherwige, as the Company may from time to time by resolution detzrmine.

(2) For the purposes of Section 80 of the Act, the Hoard ig

generally and unconditionally authorised to allot the shares specifiad in

. Article 3 which are for the time being unissued. This authority shall

' expire five years from the date on which the resolution adepting these

Articies is passed. but the Company in General Meeting may by Special
Resolution revoke or from time to time vary or renew this authority,
whather in its original or in any previously varied or renewsd form,
provided that the period of any such renewal shall not exceed five yRars.
The Company may make any offer cr arrangement before the expiry of this
authority which would or might require relevant securities te he allotted



5
b1

after this authority has expired and the Board may allot relevant
securities in pursuance of any such offer or agreement. In this pacagraph,
references to the allotmant of relevant securities shall be construed .n
accordance with Section 30 of the Act.

£3) The Beard is empowered pursuvant to Section 9% of the Act Lo
allot equity securities pursuankt to the authority contained in paragraph
(2) of this Article as 1f Section 39(1) of the Act did nobt apply to any
such allotment.

(4] Subject to paragraphs (2) and (3) of this Article and to the
Act. the EBoard may allot, issue or grant options over any shares for the
rime being unissued, and may determine the rights teo be attached thereto
and the terms upon which they may be allotted or issued. unless the Company
in General Meeting shall otherwise regolve.

YARIATION OF RIGHTS

5. Whenever the capital of the Company is divided into different classes
of shares, the rights attached te any class may (unless otherwise provided
by the terms of issue of the shares of that class) be varied or abrogated.
whether or not the Company is being wound up, either with the consent in
writing of the holders of three-fourths of the iszued shares of the class.
or with the sanction of an Extracedinary Resolution passed at a separate
General Mesting of such holders (kEut not otherwise). ALl the provisions of
these Artzicles relating te Genaral Meetings shall, mutatis mutandis, apply
to every such separate General Meeting, except that the necessary guorum
shall be two persons at least holding or representing by proxy one-thinrd in
nemingl amount of the issued shareg of the class or, at any adjourned
meeting of such holders, thosy Membaers who are present in person or by
proxy, whatevar their holdings, and except that the holders of shares of
the class shall, on a poll, have one voce in respeck of avery share of the
class held by them respectively.

6. The specilal rights conferred upon the holders of any shares or class
of sharss issued with preferred or other special rights szhall not, unlass

otherwize expressly provided by thess Articles or the conditions of issue
of sueh shares, be deemed to be varied by the creation or issue of further
shares ranking pari passu therawiih,

THE 3 ORDINARY SHARES -~ SPECIAL RIGHTS

7. The B Ordinary Shares shall rvank as te dividend and as to veting as if
the amount paid up on zach 2 Crdinary Share is one pound.

8. Without prejudice to any other provisions of these Articles any of Lhe
following shall be deemed to be a variation or abrogation of the rights
attached to the B Ordinary Shares:-

(i} the issue by the Company of any share capital or the grant by the
Company of any rights to subscribe for or to convert shares or other
securities into share capital ranking in any respect in pricrity to
or pari passu with the Ordinary Shares as regards participation in
the profits or assets of the Comparny;
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(ii) any rveduction or payment of all or any part of the capital paid up
or credited as paid up on any share in the capital of the Company
for the time being in isaue or of any uncalled liability in respect
thereof {(except a3 repayment in the course of the winding up of the
Company or of She share premium aceount or tha capital redemption

reserve)

reclemption or purchase by the Company of any of :ts own shares:

(iiil
(ivy the application by way of capitalisation of any proflits or resarves
(ingluding shars premium account and capital redemption raservel in
or towards paving up any share capital {(whether issued or unissued)
or any sehenturse (whether securad or unsecured);
(vl any modificacion or wariation of the rights attached to che Jrdinacy
Qo e .o
Shares;

(vi) any alteration of the Memotandum of Association of the Company:
} [y

(vii) any resolution to wind up the Company,

THE PREPERENCE SHARES ~ RIGHTS AND RESTRICTIONS

a, The Preference Shares shall have the following rights and be

[

subject to the following restrictions:-

ta) A3z regards indome

The Preference Shares shall confer on the helders thereof in pricority
o any rights of the holders of any other shares in the capital of the
Company o any payment of dividend the right to & fixed Cumulative
Preferencial Dividend at the rates set out belew (exclusiwve oif any
related tax credit) on the capital for the time being paid up thereon
to be paid to the extent that thers are profits available for
distribution by twe sgqual inskalments con 1 July and L Januvarv in sach
vear in arvears the first such payment to be made (subject as
aforezaid) on 1 January 1988 in respect of the immeciately preceding
The right to such dividend shall accrus from day to day.

six months.

Rate of Interasst

Applicable Pariod

ko 31 Dacember 1987 4%
1 January 1988 to 31 December 1983 (%
1 January 1989 o 31 Decamber 1989 ax

1 January 1990 ko 31 Decembecr 1990

ancd therzafter 10%

(B) Ag reqgards redempilon

The Preference Shares shall be redeemable and redeemed upon and

subject to the follewing terms and cenditions:



(a)

{13}

(¢)

(d)

{a)

The Company shall have the option at any time after 31 Decembar
1990 to redeem at par the whole of the Prefarence Sharss for the
time being issued and outstanding by £five aqual annual
instalments to be pald on 31 December of each year the first
such instalment to be paid on 31 December of the year in which
notice of redemotion is given. Such right shall be exercisable
subject to the provisions of thes aAct,

The holder of any Preference Shares shall have che option at any
kime after 31 December 1990 to zequire the Company to redeem at
par the whole of the Prefsrence Shares for the time being held
by such holder by five egual :instalments to be pald an 31
December of 2ach wvear the first such instalment to be paad on 31
December of the vyear in which notlice raguiring the Company to
redeem such Prefsrence Shares is giwven, $Such right shall be
gxerclisaple subject to the provisions of vhe Act.

In the svent that the Company wishes o redeem any Preference
Sharves as aforesaid notice of its intention s¢ to redeem shall
be given by the Company to the holder of the Preference Shares
to be redeemed. The notice shall be in writing and specify the
time and place for such redempbion, At the time and place so
spesified for the pawment of sach instalment the registered
holder of the Prefarence Shares to be radeemed shall be bound to
dezliver up wo the Company the certificaces thereof for
endorsement (and in she case of the £ifth instalment for
cancellation) and thersupon the Company shall pay to him the
relesvant instalment of the redemption menies payable in respect
of such Preference Shares together with any arrears or acoruals
of the said fixed dividends thereon whether or not declared or
sarned calculated down to the dace of rademption.

In the event that the helder of any Praference Shares wishes to
require the Company to redeam any Preference Sharves as aforesaid
notice in writing requiring the Cor~any %o do so shall be given
by the holder to the Company specifying the Preference Shares to
be redesmed. Upon receipt of the sald notice the Company shall
give a counter-notice specifying the time and place for such
radenption. At the time and placs so specifisd for the payment
of each ingtalment the regusteared holder of the Prefersnce
Shares co be radeemsd shail be bound wo deliver up to the
Company the certificates thersof for sndorsement (and in the
case of the fifth instalment for cancellation) and theresupon the
Company shall pavy to ham the cslevant insvalment of the
reclemption monies pavable in respect of such Prefersnce Shares
rogether with any arcears or accruals of the sald Eixed
dividends thereon whether or not deciared or earned calculated
down to the date of rademption,

Notwithstanding the foregoing provisions the Company shall hawve
the right to redeem at par the whole of the Prefersnce Shares
for the time being lgsued and outstanding and the holder of any
Preference Sharss shall have the right te require the Company to
raedeem &t par all the Preference Shares held by him in each case
by a single payment at any time after the occurrence of one of
the fellowing: -
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(i)  the obtaining of a dealing facility listing or quotation
in rezpect of the Ordinary Shares on a recognised stock

axchange or

e

(ii) control of the Company (within the meaning of Saection 534
of The Income and Corpeoration Taxess Act 1970} is acauxred

g by any person or

(iii) agreement in writing between the Company and the holder
of any Preference Shares that such Preference Shares

Forvhwich be redeemed.

Such rights sihall be exercisable subject to the provisions of
the Act, In che event that the Comcany wishes to redesm such
Preference Shares as aforesald notice of irs intention to redeem
shall be given by the Cempany to the holders of the Preference
Shares to be redeemed., The notice shall be in writing and shall
specify the time and place for such redemption. At the time and

place zo specified the registered holders of the Preference
j Shares to be wedeemed shall be bound to deliver up to the
! Company the certificate thereof for cancellation and thereupon
¥ the Company shall pay te them the redemption monies payable in
! respect of such Preference Shares tegether with any arrears o

accruals of the said fixed dividends thereon whether or not

o declared or earned calculated down to the date of redemption.
: Tn the event that the holder of any Preference Shares wishes to

vequire the Company to redeem such Freference Shares as

;E afowresaid notice in writing requiring the Company to do so shall
E be given by the holder to che Company specifying the Preference
| Shares to be redeemed. Upon ceceipt of the said notice the
. Company shall give & counter-notice speciriving che time and

; place for such redemption., Atr the time and place zo specified
o the registered holder of the Preference Sharas Lo be redeemed

’ shall be hound to deliver up to the Company the certificatsa

2 chereof for cancellation and thereupon fhe Company shall oay to
’j him the redemption monies payable in respact of such Preference
Shares together with any arvrears or accruals of the saild I xed
dividends therson whether or net declared or garned caleulated

down to the date of rvedemption.

T ()  The said fixed dividends on each of the Frzference Shares
; becoming liable to redemption under the foresgoing provisions
. shall cease to accrue a5 from the due date for redemption

thereof unlass upon the nolder demanding en or after the date
and at the place fixed for redemption payment of the redemption
monies payabia in respect therscf and t .ering the certaficate
Targnce Shares and a receipt for the redemption

for such Pra
monies duly s:gnzd and authenticated in such mamner as the
sonably require payment cf the redemption

directors may c&a
monies shall nave bean refused,

(C) As regards further zarzicipation

-t

The Freference Shares shall not antitle the holders thereof to
participate in the profits or asszets of the Company bevond such rights

ag are gxpressly set farth in this Article.
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(DY As reqgarcds voting

In this paragraph (D) "Relevant Rights" means the right te recelve
notice of and zither Lo attend and vote in person or by proxy at any
general meeting of the Company or to wvote by way of written
resolution, The Preferznce Shares shall not confer on the holders
thereof the Relevant Rights unlass:-

(a) at the datz when the notice of a general meeting is sent out any
dividend pavable thereon ghall have remained unpaid for seven
davs after the due date of payment therecf in which event che
i eranca Shares shall confer on the holders theregf the

Relevant Rights in respect of that general meeting; cor

(i) a Resolution is to be proposed to the general meeting for
winding up the Company or which directly affects the cights or
privileges of the holders of the Freference Shares in which
avent the Preferance Shares shall confer an the holders thereof
the Relevant Rights in respesct. of that general meeting but
restricted to the extent that such holders may not vobe upon any
businass dealt with at such general meeting except the electicon
of the Chairman, ths salid Rescluticn and any motion for
adjournmentz of the sald Reselution.

SETURN OF CAPITAL
10. On return of capital or otherwise the assets of the Company
available for distribution amongst the members shall be applied in the

following order:-

(z) First, in reoaying the holders of sach Preference Share the amount
paid up {including any premium) or credited &s paid up thereon: 1in the

gum sgqual o any arrears or accruals of the rixed dividends on the

Preference Shares held by them whether or not declarad or garnad

galeulaved down to the daie of the return of the caplical.

of sach Crdinary Sharz the amount

(b} Secend, in repaying to the holders
credited a5 pard up therson.

paid up (including any premium) or

(c) Third, in vaying the balance of such assets to and amcngst the holders
of the Ordinary Shares in the proportions of Zl for avery £l paid up
on the & Ordinary Shares and of £l for every 75p paid up on the 3
Ordinary Shares.

SHARES

1L, Subdact to the provisions of Sections 97 and 98 of the Act, the
Company may pay such commission as is referred to in those Sections. Such
commission may be satisfied by the payment of cash, deductions from
subscription moneys recelved or the allotment of fully or partly paid
shares or partly in cne way and partly in another., The Company may also on
any issue of shares pay such brokerage as may be lawful, .
12 If any shares are issued for the purpose of raising money to

defray the expenses of the construction of any works or buildings or the
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provision of any plant which cannot be made profitable for a lengthened
period, the Company may., subject to the conditions and restrictions
contained in the Act, pay intersst on so much of such share capital as 1s
for the time being paid up, and may charge the sum so paid by way of
interest bo capital as part of the cost of construction of the works or
buildings or the provision of the plant.

13, Bxcept as reguired by law, no persen shall be recognised by the
Company as holding any share upen any toust, and the Company shall net be
hound by or be compelled in any way te recognise any equitable, contingent,
future or partial intersst in any share. or any interest in any fractional
part of a ghare, or (except only as by these Articles or by law otherwise
provided) any other right in respect of any share, except an akbsolute right

ro the snciraty cherecf in the registered holder.

PR 14, Subject te the provisions of the Act:-
' (a) any shares may with the sanction of a special resolution of the
' Company, be issued on terms that they are, or at the option of

o the Company or of the holders of such shares are liable, to be
- redeemsd;

(1) the Company may purchase any of its own shares.
15. Unless permitted by the Acti-

{a) no pact of the funds of the Company shall be employed in loans
upon the security of shares in the Company;

e -t

(1) the Company shall not give. whether directly or indirectly, and
B whethar by means of a lcan. guarvantee, the provision of security
] ‘ or otherwise, any financial assistance for the purpose of or in
connection with any purchase cr subscription of or for any
sharas in the Company or its helding company (if any}:

At S s e e

i (e} the Company shall not make or guarantee, or provide any security
) in connzction with, a lean to any Director or to any director of
j its helding company {if anyl):
A (d) the Company shall not he a member of a company which is its
1 Melding compary.
CERTIFICATES
15.(1) Iyary person whose name is entered as a Member in the Register

shall be entitled without paymant te receive one certificate in respect of
pach class of shares held by him, or, with the congent of the Board and
upen payment of such sum (if any) for every certificate after the first as
the Board shall determine, te several certificates, each for one or more of
his ghares. Shares of different classes may not be inmcluded in the sane
certificate., Where a Member has transferred & part of the shares comprised
in hiz holding he shall be entitled teo a certificate for the balance
witheout charge.

(2 Bvary certificate shall specify the shares to which it celates,

'n da

and the amount paid up thereon., In the case of a share held jointly by
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saveral persons, the Company shall not be bound te issue meore than one
certificate for each class of shares so held, and delivery of a certificate
for a share to one of several joint holders shall be deemed sufficient
delivery to all,

17. If a share certificate is worn out, defaced, lost or destroyed.
1t may be renewed on such tecms (if any)l as to evidence and indemnity with

= o =

or without securicy as the Board requires. In the case of loss or
destruction the person to whom the new certificate is issued shall pay to
the Company all expenses incidental to the investigation of evidence of
logs or destruccion and the preparation of the requisite form of indemnity.

LALLS ON SHARES

1g. (1) 3Jubject to any terms upon which any shares may have been Llssued
and subject to paragraph (4) of this Acticle the Board may from Bime to
Lime make calls upon the Members in respect of any moneys unpaicd on their
shares (whether on ascount ¢f the neminal value of the shares cr by way of
sramium) ; provided that (subject as aforesaid) no call on any share shall
awcoed one~fourth of the nominal amcunt of the share cr be payable within
one month from the date fixed for the payment of the last preceding call
and that at least one month's notice shall bhe given of every call
specifying the time or times and place of payment. A call may be vevokad

or the time fixed for its payment postponed by the Board.

(2) A call shall be deemad to have been made at the time when the

ragolution of the Board autherising the call was passed, and may be made
payable by instalments.

(3) The Board may not diffecventiate between the holders as to the
amount of calls to he paid and the times of payment.

(4) With the unanimous consent of the holdsrs of shares on which any
monies remain unpaid the Board may make calls otherwise than as provided
for in this Article.

19, (1) Fach Member shall pay to the Company, at the fime and place of
payment specified in the notice of the call, the amount called on his
shares. The joint holders of a share shall be jointly and severally liable
to pay all calls in respzct therzof.

(2) {f a sum called in respect of a share is not paid befcrs or on
the day appointed for payment, the person from whom the sum is due shall
pay interest thereon from the day fixed for pavment to the time of actual
sxceeding L0 par cent, per annum, as the Board

payment at such rate. not
ty te waive payment of such

determines: bur the Board shall ha at libe
interest wholly or in part.

20, Any sum which by the tsrms of issue of a share becomes payable
on allotment or at any fiwsd date, whether on account of the nominal value
of the share or by way of premiun, shall for the purposes of these Articles
ba deemed to ba a call duly made and payable on the date on which, by the
terms of issue, the same becomes payabie. In the case of non-payment all
the provisions of these Articles relating to payment of interest and
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sxpenses, forfeiture and otherwise shall apply as if such sum had become
payable by wvirtue of a call duly made and notified,

21, The Board mav, if it thinks f£it, receive from any Member willing
ta advance the same, all or any part of the moneys uncalled and unpaid upon
any shares held by him, and may pay upon all or any of the moneys so
advanced (until the same would bur for such advance become presently
vavable) interest at such rate (if any) as may be agreed upon between the

Hoard and such Member.
LIEN ON SHARES

22, The Cempany shall nave a first and paramount lien on every share
{riot. being a fully paid share) for all moneys (whether prasently payabhle or
not) called or pavable ab a fixed time in respesct of that share; but the
Board may at any time declare any share to be wholly or in part exempt £rom
the provigions of this Article, The Company's lien on a share shall extand
ko all dividends and other monevs pavable thereson.

23, (1) The Company may sell, in such manner as the Board thinks fit,
a lien, but no sale shall be made

zny shares on which the Company has
sts is presently wayable,

unless some sum in cegpeck of wiich the lien ex
nor until the expiration of fourteen davs after a notice in wriking,
stating and demanding payment of the sum presently pavable, and stating che
intention to sell in default, shall have been given to the registered
nolder for the time being of the share. or the person entitled ko the share

by reason of death or banlruptoy.

(z) To give effect teo any such sale the Board may authorise some
gxecute a transfer of the shares sold to the purchaser. The
zhall be entered in the Register as the holder of the shares

in any such transfer, and he shall not be bound to see to the

of the purchase money, nor shall his title to the shares be
any irregularity or invalidity in the proceedings in reference

parson Lo
purchaser
comprised
application
affected by
to the sale.

{3) The proceeds of sale shall be received by the Company and

applied in or towards payment or satisfaction of the debt or liahility 1n
respect of which the lien exists, so far as the same is presently payable,
and any residue shall be pald to the person entitlad to the shares at the

date of the sale.

FORFEITURE AND SURRENDER CF IHARES

24.(1) If a Member falls to pay the whole ow any pact of any cali or
instalment of & call on the day fixed for payment, the Hoard may, at any
time thereafiter during such time as any part of such call or instalment
remaing unpaid, sarve a notice on him requiring payment of so much of the
call or instalment as 1s unpaid, together with any accrued interest and any
costs, charges and expensas incurred by the Company by reason of such

non-payment.
12) The notice shall fix & further day {not being lass than sewven

days from the date of the notice) on or before which and the place where
the payment required by the notice is to be made, and shall state that, in
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anc at the place spesified,
able o be forfalted.

the event of non-payment at cr before the time
the shares crn which the call was made will be 1

v are not complied with,

5. If the requirements of any such notl
any share in respect of which such notice has heen given may, at any time
therzaftar, before the payments sequirsd by the notice have been made, be
forfeited by a resclution of the Board to that sffect. Every forfeiture
shall include all dividends declared in respect of the forferted shares and
net actually paid before the forfeitura.

249, 4 forfeited shave may be sold, re-allotted or etherwise dispossd
and at any

of upon such terms and .n such manner as the Beard bhinks it
bime before sale, re-allotment or disposal, the forfeiture may be arnnul led
Board thinks fit. The Board may auchorise some person

on such tecms as ¢l
to azecute the hransfer of = forfeivad sharve,

27. 4 persen whose shares have been forfeited shall cease to be a
Member in respect of the Forfeitad shares, but shall, notwithstanding the
forfeiture, remain liable te pay to the Company all moneys which at bhe
date of forfeiture were then pavable by him ko the Company in respect of
tha shares. with interest thereon at such rate not exceeding 10 per cent,
per annum as the Board shall think fit from the date of forfeiture until
peyment: but his liability shall cease if and when the Company shall have
received payment in full of al)l moneys i. respect of the shares.

28, The Board may accept the surcender of any share which it is in a
position ko forfeit upon such terms and condikions as may be agread and,
subject to any such terms and conditions, a surrendered share shall be
treated as if it hac been forfeited.

29, A statutory declaration in writing that the declarvant is one of

the Directors or the Secrecary, and that a shacre has been duly forfeited or
surrendered on a dete stated in the declaration, shall ke conclusive
svidence of such facts as against all persons claiming te be entitlad to

ke share. After the person to whom the share is sold, re—allotled or
disposed of shall have been vegistered as the holder rherzof, his title to
the share shall net be affected by any irregularity or invalidity in the
reference to the forfeiture, surcender, sale, re-allotment

proceedings in
or disposal of the szhare.

TRANSFER OF SHARES

3a. A1l transfers of shares shall be effected by instrument in
form authorised by the Stock Transfer Act 1963 or in such

writing in any
; The instruments of transfer shall he

s form as the Board may approve.

31, The instrumens of vransfer of a share shall

Ly
in
m

rvaecuted by or on

behalf of the transferor and /i1n the case of a partly pald share) by or on
behalf of the transferse, The wransfzror shall be deemed to remain =he
helder of the share ung:i <h2 name of the transferee ig esntered in the

-

Register in respect therzof.

32. The Board may. in 1ts absolute discretion, refuse to register
any instrument of transfer of, or which includes, shares which are not
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fully paid, but shall not be bound to specify the grounds upan which sueh
cagistration is refused.

The foard may alse refuse to register any instrument of transfer

3.

of shares, if:-~

(a) it is not aczcompanied by the certificate for the shares to which
it relakes, and such other evidence as the Doard may reasonalily
require o show the right of the transfercr to make the

Lransfer; or

{h) it ig of shares of more than onag classy or
{c) in the case of a transfer to joint holders, the holdars ekcesd

four in number; or

{d) it 1s a -“ransfer the registratien of which in the reasonable
apinion of the Beoard would cause any perseon (whether or not
chrough or together wikh a nominee or nominees) to be able to

control the Company within the meaning of Sgction 302 (2) of the
income and Corporation Taxes Act 1970,

34, If the Board refuses te register a transfer, it shall, within
rwo months after the date on which the transfer was lodged with the
Company, send to the transferee notice of the refusal.

35, The vegistration of transfers may be suspended and the Register
closed at such tames and for such periods as the Board may from time to
Fime determine, provided that it shall not be cloged for more than thirty

days in any year,
TRANSMISSION COF SHARES

35, in the case of the death of a Member, the surviver, waere the
deceased was a jeint holder, and the legal personal representatives of the
deceased, where he was a sole holdar, shall be the only persons recognised
by the Company as having any title to his share; but nothing here.n
contained shall release the astate of a degeased jour v holder £rom any
liability in respect of any share which has been joinmtly held by him with

other persons.

37, (L) Any peraon becoming entitled to a share in consequence af the
death or bankruptcy of a Member may., wpen such evidenge as to his zitle
saing produced as may be properly raguilred by the Zoard and subject as
heresinaftec providad. elect esither to be vegistered himself as the holder
+f the ghare or to have some person nwninated by him registerad as the
transferse thersof.

(2} If vhe person 3o becoming antitied shall elect to be registersd
himself, he shall deliver or send to the Company & notice in writing sLgned
by him stating that he so elecus. If he shall sleot to have anothar person
registered, he shall testify his election by executing a transfer of the
share to that person. All the provisions of these Articles relating to khe
right to transfer and the registration of tranzfers of shares shall apply
to any such notice or transfer as if the death o bankruptey of the Member
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had not occurred and the notice or transfer were a transfer exequted by
that member.

8. A person becoming entitled to a share in consequerice of khe
death or bankruptcy of a Member shall subject to the requiremant of Article
121 be sntitled to receive, and may give a discharge for all dividends and
other moneys pavable in respect of kthe gshare. but he shall not be entitled
ro receive notice of or to attend or wote al meetings of kthe Company or e
any of the rights ot privileges of a Member until he shall have become a
Member in respect of the share., The Board may at any time give notice
requiring any such person Lo alech either to be registered himself or to
branefer the share and if the notice is not complied with within sixbty days
the Board may therzafter withhold payment of all dividends or other moneys
vable in respect of the share until the requirements of thz notice have

pay <
heen compllied with.

CONSQLIDATION, SUB-DIVISION AND CANCELLATION CF SHARES
39, The Company may by Ordinary Resolubion: -

fa) consolidate and divide all or any of its share capital inio
shares of larger amownt than its existing shares and authorise
the Soard ke make sush proviszions as the Board thinks fit for
the case of any fractions arising in the course of such
conzol idation znd division, but so that the Board shall not be
permitted to provide for the sale of shares representing
Zraccions except on tarms that the net proceeds are distributed
among the Members im respect of whose shares the fractions arise;

{b) sub-divide its sharzs, or any of them, inte shares of smaller
amount Ehan is £ixed by the Memorandum of Asgociation subject Lo
the nrovizions of the Act:

() mancel any shares which, at the datz of the passing of khe
cagolution, have not been taken, or agread to be taken, by any
nerson, and diminish the amount of its share capital by the
amount of the sharss so cancelled.

THNCREASE OF CAPITAL

40, The Cempany may by Ordinary Resolution incrsase its share
ﬁ

capital by such sum, to be divided into shares of such amounts, as the
resolution shall prescribe.

REDGCTION OF CAPITAL
4. Subject to the provisions of the Act, the Company may by Spescial
Resolukion reduce its share capital, any capital redemption reserve fund
and any share premium account in any way.

MERTINGS OF MEMRERS
CONVENING OF GENERAL MEETINGS

42, The Company shzll hold a Gereral Meeting as its Annual General
Meeting in any calendar year in addition to any other meetings in that

-+
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year, and shall specify the mesting as such in the notice convening it.
Mot more than fifteen meonths shall elapze betweer the datz of one Annual
General Meeting and that of the next.

43, All Ceneral Meetings other than Annual 'ioneral Meetings shall be
called Extracrdinary General Meetings.

&g, The Board may call an Extracrdinary Ceneral Meeting whenever it
thinks £it, and, on the requisition of Members in accordance with the Act,
it snall forthwith conwvene an Extraordinary General Meeting., “henever the
Board shall convene an Extraordinary Ganerul Meeting on the requisition of
Mempers, it shall convene such meeting for a dace not more than sin weeks

after the date when the rasquisition is deposgited at che Office (unless the
requisiticnists shall consent in writing to a later date being fixed), If
at any time there ars not within the United Kingdom sufficient Dicectors
capable of acting to form a queorum, any Director or any two Menmbers may

convene an Extraordinary General Meeting in the same mannat as ngarly as
possible as that in which meetings may be convened by the Board,

NOTICE OF GENERAL MEETINGS

45, Pourteen clear days' notice at the least or, in the case of an
annual Denecrzl Meeting or a meeting convened te pass a Special Rezoluktion,
twenty-one clear days' notice at the least {in all cases exclusive of the
day on which the notice is served or deemed to be served and of the day for
h the notice is given) shall be given in mannec provided by these
Articles to such Members as are, under the provisions of these Articles,
entitled te receive notices from the Company. to each of the Directors and

ko bhe Auditors.

46, Every notice of meeting shall specify the place, the day and the
hour of meeting, and, in the case of special business, the general nature
of such business. Every notice convening an Annual General Meebing shall
specify the mesting as such and every notice convening a4 meeting Lo Dass 2
Special or Extraordinacy Resolution shail also specify che intention to

rhe resoluticn as a Special or Extraordinary Resslution, as the
Evary notice of meeting shall state with reasonable

Member entitled to attend and vote is enbtitled to appoint’
and on a pell to vote chareat instead of him and that a

propose
case may be.
prominence that a
a proxy to attend
proxy need not be a Member.

47. The accidantzl omission to give notice of any meeting, or ko
send a form of proxy with a notice whers required by theses Articles, to any
person gntitled to receive the same, or the non-receipt of a notice of

ing or form of proxy by Such a pecson, shall not invalidate the

meat

proceedings &t the mesting.

PROCEEDINGS AT GENERAL MEETINGS
43. All business shall be deemed special that ls transacted at an
Extraordinary General Meeting, and alse all business that is trangsacted at
an Annual General Meeting wikh the exception of sanctioning or declaring
dividends, the consideration of the accounts and balance sheet, the reports

o
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of the Directors and Auditors and any other documents required to ke
annexed to the balance sheet, the apporniment of Dirvzctors in the place of
those retiring by rotacicn or otherwise and the appointment or
ce-appointment of, and the fixing of the remuneravion of, the Auditors.

%9, Mo business shall be transacted at any General Meeting unlaessz a

ooy

drpaa

quorum is present when the meeting proceeds to business. Iwe mambers
present in person and antitled to vote shall be a guonun for all purposes.
A corporation being a Member shall be deemed to be personally prasent for
Ehe purpose of thiz Articia 1f represented by its representative duly
authorised in acceordangs with Article 61,

0. “f within fifteen minutes from the time fixed for the meebing a
gquorum is not prasent, the mesting, 1f convened on the regquisition of
Members, shall be disseolved. In any other case it shall stand adjourned to
such day and to such time, and place, as may be fixed by the Chairman of
the meeting and if at such adjourned mesting a quorum is nobt present within
fifteen winubtes from the time fized for holding the meeking, the Members
presaent in person or by proxy shall be a quorum.

51. The chairman of the Board or in his absence the deputy chajirman
shall preside as Chairman at every General Meeting of the Company. If
there is noe such chairman or deputy chairman, or if at any meeting neither
¢ chairman ror the deputy chairman is present within fiftesn minutaes
after the time fized feor holding the meeting or is willing to act as
chairman of the meeting, the Directors present shall choose one of
themselves or 1f no Dirsctor is present, or if all the Directors present
decline to take the chair, the Members present shall choose one of
themselves Lo be chairman of the Meeting,

52. The chairman of a meeking at which a quorum is present may with
the consent of the meeting (and shall if so directed by the westing)
adjourn the meeting from time to time and from place to place. Mo business
ghall be transacted at any adjourned meering sxcept business left
unfinished at "the meeting from which the adjournment took place. When a
meeting is adjournsd for thicty days or more orv for an indefinits period,
notice of the adjourned meeting shall be given in like manner as in the

@ of the original meeting: but it shall ner otherwise be necessary o
or of the business to be transacted at an

casd
give any notice cf an adjournment
adjourned meeting.

53, At any General Meeting a resolution put to the vote of the
meeting shall ba dacided on a show of hands., unless (bhefore or on the

declaration of the result of the show of hands) & poll is demanded:-
(a) by the chalrman of the mgeting; or

{b) by at least btwo Membars present in perszon or by proxy or (bheing
a wcorporation) present by a representative and entitleu to vore:

ar

() by amy Member or Members present in person or by proxy or (being

a corporaticn) present by a representative and rcepresenting not
Llesg than one-tenth of the total woting rights on a poll of all
the Members having the right te wote at the meeting: or
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(d) by a Member or Members present in person or by proxy or (keing a
corporation) present by a representative holding shares in the
Company confercing a right to vote at the meeting, being shares
on which an aggregake sum has been paid up equal to not iess

-

than one-tenth of the total sum pasd up on all the shares
conferring that right.

Unless a poll is so demanded, a declaration by the chairman of the mesting
a resolution has been carried, or carried unanimously, ocv by a
an entry to that effect in the minuts

of the fact, without procf of the number
such raseclution.

thak
particular majority, or lost, and
hook, shall be conclusive svidenc
or proporcicn of the votes recorded in favour of or against

54. If 5 poll iz duly demanded. it shall be taken in such manner s
the chairman of the mesting mav direct. The resulc of a poll shall be
deemed to be the resclution of the meering at which the poll was demancied.

55. A poll demanded on the slecticn of the chairman of a meating ov
on a question of adjourmment shall be takan forthwith., A poll demandacd on
any other question shall be taken at such time and place as the chairman of
the meeting directs, but in any case not more than twenty-eight days after
the meeting at which the poll was demanded. any bugsiness ocher than that
upen which a poll has been demanded may be proceeded with pending the
complation ¢f the poll. The demand for a poll may be withdeawn at any time
befores the conclusion of the meeting:; but, if a demand is withdrawn, the
chairman of the meeting or other Members entitled may himself or themselves
demand a poll.

56. In the case of an equality of votes, whether on a show of hands
or on a poll, the chairman of the meeting at which the show of hands tahkes
place or at which the poll is demanded shall be entitled to a further or
casting vote in additien to the wotes to which he may be entitled as a
Member or as & representative or proxy of & Member.

VOTES OF MEMEBERS

57. Subject te any terms az to woting upon which any shares may be
may for the time being be held and {witheut prejudice to the

of the forsgeing) subject te Article 7 and Article ¥, avery
persen shall have one vete on a show of hands, and on a
for every £l nominal amount of equity

issued, or
generality
Member praesent in
poll every Member shall have one wote
share capital of which he is the holder: Provided that., unlesz the
Directors otherwise detearmine and subject to the Act, no member shall be
antitled to vete at a gereral meeting either persenally or by proxy or to
axereizs any other right zonfarrad by membership in relabion to meebings of
the Company if hs or any zarson appearing to be interested in sharses held
by him has been served wizn a notice under Section 212 of the Act and he or
in supplying to the Company the information

any such persen is in Jdzfauic
thereby requested within wwinty-2:ght days from such sevvice.

58, On a poll wotes may De given in person or by pProxy.

v

59, On a poll a Memzer entitled ko more than one vote need nok, if
he votes, use all his »otes or cast all the votes he uses in the same way.



- 40 -

60. In the case of joint holders of a share the vote c¢f the senior
who tenders a vote, whether in person or by proxy. shall be accepted to the
axclusion of the votes of the other joirt holders. and for this purpose
serniority shall be determined by the order in which the names stand in the

Ragister.

6L, Any ceorporation whdeh 15 ¢ Member may, by resolution of 1ts
directors or other governing body, idthorise such person as it thinks f£it
to act as iLts representative at any General Mesting, and the person so
authorized shall be encitlsd o sxarcise the same powers on behalf of the
corporation which he represenus as that corporation could exercise if 1t

ware an wndividual Member,

52 A Member incapable by rzason of mencal disocder of managing and
administering his propercy and affairs, may vore, whether on a show of
kands or on a poll, by his receivar, or orer person authorised by any
Court of comperent durisdiotion To act on his pehalf, and such person may
on a poll vote by proxy.

B3, No Member shall be encitled to vote at any General Mezeting

unless all calls or othar sums presently payable by him in respect of
gshaces in the Company have been paid.

Bt . Ne obiection shall be raised to tne qualification of any vote
pxcept at the mesting or adjourned meeting or poll at which the vote

objected to is given or tendered, and every vote nokt disallowed at such
meeting shall be valid for all purposes. Any such objection made in due
time shall be referred to the chairman of the meeting, whose decision shall

be final and conclusive.

65, Proxy forms shall be zent by the Company Lo all persons entitled
to notice of and to attend and vote at any mesting, and such proxy forms
shall provide for bwo-way voting on all reaselutions to be proposed at that
meezing other than resclutions rzlating to the precsdure of the meeting ov
to the remunecation of the Auditeors. The instrument of prowy all be in
writing under the hand of the appointor or hig atternsv, or, if such

cintor be a corporation, under its commen seal. oc the hand of a duly
od afficer or attorney, but the sxecution of such instrumens nead

app
authoris
not: be attestcead.

66 . The instrument of proxy and the power of attorney oOr othar
writtan authority (if any) under which it is signed, or an office or
notarially certified copy or a copy gertifiad in accordance with the Powers
of Attorney dct 1971 of such powzr or written authority, shall be dapositad
at the Office (or at such other place as shall be gpecified in the notics
of meeting or any proxy form or other documant accompanying the same) not
lass than ferty-eight hours before the rime appointzd for holding the
meeting or adjourned mesting at which the person samed in the instrument
proposes to vote, or in the case of a poll, not less than forty-eight hours
befere the time appointed for taking the ooll; unless so deposited the
inseeument of proxy shall not be treated as valid., No instrument of proxy
shall be valid after the expiration of twelve months from the date stated
in it as the date of its execution.

67, A vote given in accerdance with the terms of an instrument of

proxy shall be valld, notwithszanding the previous death or incapacity of
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the principal, or revocation of the instrument of proxy or of the authority
under which Ehe instrument of proxy was axecuted, provided that no
intimation in writing of such death, incapacity or revocation shall have
been raceived by the Company at the Office (or other place refercad to in
the preceding Article) befcre the commencement of the megeting or adjourned
meeting at which che instrument of proxy is used.

DIRECTCRS
NUMEESR APPOINTMENT AND RETIREMENT OF DIRZCTORS
68. Subject to any Jrdinary Resolutlon of the Company. “he Dirscuors
imum mumber of

shall not be less wnan thres in number. Theee ig no ma

Jlrsctors.
69. Directers shall not require a share qualification,

14, The Beard shall have powsr Lo appoint any person to ke &
Dicector, aither to f£ill a casual vacancy or as an addition to the existing
Board. Any Director so agpointed shall retire from office at the next
following Annual General Meeting, and shall then be aligible for

re~appointment.

71. The continuing Directors may act notwithstanding any vacaneies
in their mumber, but, if the number of Directors is eeduced below the
minimum number fixed in acecordance with thess Arvicles, the coentinuing
Directors may act for the purpose of filling up vacancies in their numbec
or of calling a General Meeting of the Company, but not for any cther
purposa.
72. Except as otherwise authorise’ by the Act, the appointment of
any perscn propesed as a Director shall . zffected by 2 separate
regoluticn.

\ s

73, At avery annual genaral meating ene~third of che Dirvsctors or,

{f their number is not thrze or a multiple of three, Ene number nearsst Lo
shall retire from office AACwlE) TvaT Qay Drvdaln-
Al s Leroaroed oo ‘E; e o Landved Shwdd” nud e -Nﬁhajwhfﬂftiiﬁf

by rotation shall be those who have been /&, ~eh.s

but not exceeding one-third

Alres et by Jaldds f?t.)—-mffﬁ,?

Ny -

74, The Divsctors to rebire

lengest in office since their last appolntmant on raappointment, bub as b rpr
ko became or were last ceappointad Directows on the same v

bebween persons
they otherwise agres among themselves}) be

day those to retire shall {unless
determined by lot.

75. If the Company, at the meeting at which a Direcror retires by
robation, does net £iil the vacancy the Retiring Director shall, if willing
tm act, be deemed to nave been reappointed unless at the meeking it is
casolved not to £ill the wicancy or unless a resolution for tha
reappointment of the Dirsctor is put to the meeting and lost.

76, Mo person other than a Directoer retiring at a mesting shall,
unless recommended by the Directors, be appointed a Directer at any genecal
meating unless, not less than seven nor more than forty-eight days before
the date appointed for tha meeting, notice gxecuted by a member qualified

ko vote at the weeting has been given to the Company of the intention to
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propose that person for appointment tcgether with notice executed by that
person of his willingness to ke appointed. '

REMUNERATICON OF DIRECTORS

17. The Directors shall be paid cut of the funds of the Company by
way of remuneration fer their services such sums as the Company may fram
time to time by Qrdinary Resolution determine, Such remuneration zhall be
divided among them in such prepercion and manner as the Dirvectors may
determins. Subject as aforesaid, a Director helding office for part only
of a year shall be entitled to a proporti 5

~

onate part of a full wear's
cemuneration. The Direactors shall alse be encitled to be repaid by the
Company all such reasenable travelling (including hotel and incidencall
penses as they may incur in attending meetings of the Doard, oo of
of =he Board, or Ganeral Meetings, or which they may othervise

commitiess
properly incur tn or about the business of the Company.

78, Any Director who by request of the Board performs special
services or goes or resides abroad for any purposes of the Company may be
paid such extra remunecation by way of salary, percentage of profits or

otherwisa as the Board may determine,

POWERS OF DIRECTORS

79. The business of the Company shall be managed by the Beard., and
the Board may pay all expenses incurred in forming and registering the
Company, and nmay exercise all such powers of the Company as are not by the
Act or by these Articles required to be exercised by the Company in General
Meeting. The general powers given by this Article shall not be limited ov
regstricted by any special authority or power given to the Board by any

other Article.

a0, The Bcard may make such arrvangsments as the Eoard thinks £it for

the management and transact:ion of the Company's affairs in vhe United

Ringdom or elsewhere and may for that purpose appoint legal boards,

managers and agents and delegate to them any of the powers of the Board

(other than the power teo borrew and make calls) with power to gub~delegate. ]

al. The Boarcd may (by astablishment or maintenance of schemes or
otherwise) pay or procure the payment of pensions, annuitias, allowances,
gratulties or other penefits to or for the benefit of past or presant
directors or employees of the Company cr any af its subsidiaries or any
company associated with, ocr any business acquired by, any of them or to ot
for the benefit of persons who were related te or dependants of any such

directors or employees.

32. The Beard may Erom time to time by power of attorney under the
Seal appeint any company, firm or persen, or any fluctuating body of
persons, whether nominated directly or indirectly by the Board, to be the
attorney or atbtormeys of the Company for such purposes and with such
powers, authorities and discrations {not exceeding those vested in or
gxercigsable by kthe Board under thase Articles) and for such period and
subject to such conditions as it may think fit., Any such power of athorney
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may contain such provisions for the protection or convenience of persons
dealing with any such atterney as the Board may think fit and may also
authorise any such attorney to sub-delegate all or any of the powers,
authorities and discrecvions wvested in ham.

g3. The Beard may from cime to time make and vary such regulations
¥ ¥ J
ag it thinks £it cespecting the keeping of Dominion Regusters of Membars

pursuant To the Act.

BORROWING

3¢, {1} Subject as hereinafter provided the Board may exercize
all the powers of the Company to beorrow money, and te mortgage or charge
debenturzz and

ivs undercaking, property and uncalled capital, and to 1ssue
other securities, whether outright or as collateral security, for any debt,
liability or obiigation of tha Company or of any third party.

{2) The Board shall restrict the borrewings of the Company and
axercise all voting and other rights sxercisable by the Company in relation
bo its subsidiaries (if anv) so as to secure {as regards subsidiaries so
far as by such exercise they can securs) that the aggregate amount for the
time being remaining undischarged of all moneys borrowed by the Group
(being the Company and its subsidiaries for the gime being or any of such
companies) (exclusive of moneys borrcowed by the Company from and for the
time being owing to any such subsidiary, or by any such subsidiary from and
for the time being owing to the Company or another such subsidiary) shall
aot at any time without the previous sanction of a Special Resclution of
the Company exceed an amount squal to twice the aggregate of i~

(al she amount paid up on the issued shars capital of the Company;
arcl
{b) the amoun: standing to the credit of the consclidated capital

and revenus reserves of the Company and its subsidiaries
(irdcluding rstained sarnings and amcunts set aside for tax

agualisation);

all az shown in the latsst auditsd and consolidated balance sheet of the
Company and its subsidiaries but adjusted as may be necessary to take
account of -

(a) any variation in the amount paid up on the 1s3ued share capital

of the Company and in the shars premium account since the date
of such balance sheel;

{(b) any distribution from such reserves (ctherwise than to the
Company or Lo a subsidiary) not provided for therein;

(¢} khe exclusion of any suns set aside for future taxauion (other
than tax egualiszacion): and

(d) the deduction of any debit balanze on profit and loss 2ccount asg
shown in such balance sheet,

(3 Por the purposes of these Articles the sxpression "Moneys
borrowed" shall imclude the principal amount (tegether with any fixed or
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minimue premium payable on final repayment} of any loan gapLtal
notwithstanding that the zame may have been issued in whole or in pare for
a consideration other than cash but shall not include:-

{al ameunts borrowsd for the express purpose of repaying {with or
without premawns) any moneys borrewed then outstanding and
applied for =hat purpeose wichin four months of being so borrowed
(pending their being so applied);

(o) mongvs borrewed by a partly owned subsidiary to the axtent of
the proporcionate intersst in rhe 1ss ed ordinary share capital

smareof not meneficially owned by the Company OF anocher

subsLdiary.

(4} Mo person dealing with the Company or any of 1ts subsidiaries
shall by rezason of the rforegeiny provisicns be concecned to s&e or Lnguire
whether this limit is observed. Mo debt incurred or gsecurity given in
excosg of such iimit shall be invaluid or ineffacrtual unless the lender orv
the recipient of the security mac at the time when the debh was incurred or
security given express notice that the limit hereby imposed had been or

would thereby be exceeded.

MANAGING AND EXECUTIVE DIRECTORS
B, The Board may from time ko time:-

{a) appoint cne or more of its mody to the office of Managing
Director, or to any other office lexcept that of Aduditor) orn
employwent in the Company. for such period and on such tarms as
it thinks fit, and may reveke such appointment {but so that such
revocation shall be without prejudize Lo any rignts or alaims
which the person whose appcintment is ravoked mav have against
rhe Company by ceason of such revocation)

(k) parmit any perscn appointed to be a Dirschtor Lo continue in any
other office or emplovment held by him hefora he was 0
appointed,

Maraging Dirsctor) holding any such other office

2 Director (other than a ¥
or enployment is hereain referred bo as "an Hxecutive Dicector”,

A Dirzctor appeinted to the office of Managing Divector shall
on of any contract benwsaen himself and the Company)
be subject to the same provigions as to resignation and ramoval as the
other Directors, and 1f ne ceases from any cause to be a Director he shall
ipso facto cease to e Maraging firscror (hut withoui prejudice to any

rights or clalms which ne may pave agsinst tha Company by reason of such
cesser).

86 .
(subject to the grovis

vusigh

g7, Al Ewecutive o:oseuor shall not ipso facto cease fo be a
Director if he es Trom any cause to hold the office or employment by

virtue of which he is

srracd an Bxecutlve Dirvacton,

g8. The emoluments of any Managing Director or Executive Director

gervices a5 such znall be determaned by the Board, and may be of

for hig
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any description, and (without limiting the generality of the foregoing) may

include admission ko or centinuance of membership of any scheme or fund
instituted or sstablished or financed or contributed to by the Tompany for
the provision of pensions, life assurance or other manefris for amdlovess
or iheir dependants, or the payment of a pension or aother henefits to him
retirement or death, avart from membership of

or his dependants on or after
any such scheme or fund.

49, The Boacd may entrust zo and confer upen a Managing Directer or
Heaeubive Director any of the powers sxercieable by it upon such terms and
conditions and with such restrictions as it chinks £it, and, in the case of
a Managing Divecter, 2ither collacerally with or vo the excluzion of 13

own powers, and may from time to rime reveoke, withdraw, or vary all or any

af such powers.
ALTERMATE DIRECTORS

mach Director shall have the power at any time to appoint
office of an alternate Director aither anothec Directeor or any other
by a resolution of the Board, and. at amy
any such alternate is referred to an

90, (1)
ko the
person approved for that purpose
kime, t¢ terminate such appolntment.
“hase Articles as an alternate Dicector,

(2} The apoointment of an alternate Director shall avtomatically
determinz in any of the following events:-

{a) if his appointor shall terminate the appointment;

(b on the happening of any event which, if he wers a Director,
would cause him to vacate the office of Director;
() if by writing under his hand teft alb the Office he shall resign

such appointment )

ason to he a Dirscoor
ppointed at the zame

(d} if hiz appointor shall c¢ease for any
otherwize than by retiring and being
meering.

(3) An alternate Director shall (subject to his giving to the
Company an address within the United Kingdom at which notices may e served
upon him) be entitled to raceive notices of meecings of the Doard and of

any ¢ommittee of the Reard of which his appoinicr 15 a membar and 20 attend
and, in place of nis appointor, to vots and be countad for the purgose of a
quorum at any such meecing at which his appointor is not parsonally osragent
and generally te pacform all functions as a Director of his appointor in

his absance.

(1) An alternata Piracter may be repald by the Company such zxpensaes

as mightt properly have been repaid to him if he had been a Diractor but
shall not in respesct of has office of alternate Director be entitlad to

raceive any remunsration from the Company. An alternate Director shall be

entitied ko be indemnified by the Company to he game extent as 1f he were
p pan

a Director.
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(5] An alternate Director shall, during his appointment, be an
officer of the Company and shall not be deemed to be an agent of his
appointor.

6] Every appointment and removal of an altarmate Dirscgor shall be
in writing signed by the appointor and shall take pffect {aubjesct Lo any
approval requived by paragraph (1) of this Arvicle) upon reczipt of such
wrikten appointment or ramoval at the Office or by the Secretary.

{1 A Direcror or any other person may act as alternate twractor to
repragent moeve than one Director and an alternate Dirvector shall be
entitled at meetings of che Board or any committes of the Board to oneg wotre

iy ]

for every Director whom he represents in addition to his cwn vote {:f any
ag a Director.

PROCEEDINGS OF THE BCARD

g1. The Board may meet teogather for the dispateh of business,
adiourn and otherwise requlate its meei:ings as it thinks £it. Questions
arising at any meeting shall be determined by a majority of votes. In case
of an equality of votes the chairman of the meeting shall have a second or
casting vete. A Director may, and the Saeretary on the requisition of a
Directer shall, call a meeting of the Beard. It zhall not be necessary to
give notice of a meeting of the Board te any pDirector absent from the
United Kingdon,

92, The quorum necessary for the rransaction of the business of the
Board may be ficed by the Board, and unless sc fixed akt any other number
ahall be three. & Director or any other person who i5 present at a meeting
of the Board as an alternate Dicesctor shall only be counted as Lwo Or more
for quorwn purpeses 1f at least one other Director or duly appointed
alternate Director is also present ther

93, The Zoard may appeint a chairman and, :f it thinks £it, a deputy
chairman of Lks meetings and determine the paried for which they
offica. If no such chairman or deputy chairman ig

oy e

respectively are to hold
present within five minutes attar the time fixad

appointed, or neither is
for holding any meeting, the Directors present may choose one of their
number to act as chairman of such meeting.

94, A resolution in wreiting signed by all the Directors for the time
being entitled te receive notice of a meeting of the Beard (not being laess
vhan the number of Dirsctors raguired to form & guorum of the Beoard) shall
be as valid and s=ffective as a resolution paszed at & meebting of the Board
duly cenvened and held. Any such reseluticn in writing may ounsist of

sevaral documencs in like form each signed by one or more of such
™ rhe absesnce of a Director the signature of an altarnate

Diractors,
Director (if any) appornted by him shall be necessary.

99, The Soard may delegate any of Its power to committess consisting
of such member or memibers of its bedy as it thinks £it uith gpower to
sub~delegate to any of such persons. Any committee so formed shall, in the
exercize of the powers so delegated, conform te any regulations that may be
imposed on it by the Board and subject thereto shall be governed by the
provisions of these Articles regulating the proceedings and meetings of the
Board.
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35, All acts done by any meeting of the Board, or of a committese or
rector or by an

-y

sub-committee of the Board. or By any person acting as a Di
alternate Director, shall, notwithstanding 1t be afterwards digcovarad that
there was some defect in the appeintment or continuance in office of any
Director., alternace Director or gperson acting as aforesard, or vhak they or
any of them wers disqualified, cr had vacatsd office or wer? not entitled
to vorz, be as valid as if svery such person had been duly appointed or had

‘4\ duly continued in office and was qualified and had continued to ba a

m“ Director or, ag the case may be, an alternmate Director and had been

{

anktitled to vore.
MINUTES

97. ~ne Board shall cause minutas o be made in books provided for

the purpose:-

X {a) of all appeintments of officers made by the Board:
{h) of the names of the Directors present at each meeting af the
Eoard and of any committee of the Board;

. (el of all resolutions and proceedings at all nmeetings of the
! Company and of the Board and of committees of the Board.

Any such minutes, if purporting to be signed by the chairman of the meeting
ko which they relate or of the meeting at which they ave read, shall be
sufficient evidence without any further proof of the facts therein statad.

R DISQUALIFICATION OF CIRECTORS

GE. (1) The office of a Direstor shall be vacated in any of rhe

o following svents, namely:-

i

|

v

N {a) if (not being a Managing Divecuor holding office as such for a
] Fived verm) he cesigns his offlice by notice in writing to the
| Company

A

¥ (k) if he pecomes bankrupt or makes any arrvangement or composinion
vE . . - o b

| wikh his creditcrs generally;

¥

I

B! e if he hecomes incapable by reason of mental disorder of

j discharging his duties as a Director;

(d) if he iz absent from meetings of the Board for six months
without leave. esxpressed by a resolution of the Board, and his
altarnate Director, (if any) shall not during such pariod have
actended in his srtead, and the Board rvesolves that his office ba

' vacakted:

(e) if pursuant to any provision of the Act he is removed or
prohibited from being a Rirector

() Phere shall not be any age Limit for Directors and sub-sactions
(1) ke (6) of Section 293 of the Act shall not apply to the Company.
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89.{1} No Director shall be disqualified by his office from
montracting with the Company either as vendor, purchaser or athervise., or
from being interested whether directly or indirectly in any contract or
arrangemant entered into by or on behalf of the Company. Mo such concract
or arrangement in which any Director shall be so incerastad shall be
avoided, nor shall any Director so contracting, or deing SO intarestad, be
Liable to account to the Company for any profit realised by him from such
centract or arrangement by rsason of such Director nolding that office or
the fidugiary rslaticn thereby sstablished. A Directer so interested in
any contract or arrvangement shall daclare the naturs of his interest in
accordance with the provisions of the Act.

(H Save as hecein provided. a Director shall not vote in regpect of
any contract Or arcangament ¢r any othar proposal whatsoever in which he
nas any material intsrest othsrwise than py vircue of his interests in
shares or debantures or other sacurities of or otherwise in or through ~he
Company. & Director shall not ha counted wn the guorum at a meeting in

relation to any resolution on which he is debarcad £rom wotbing.

-

{3} 3 Director shall (in the absence of some other material intersst
than is indicaved below) be esntlitled to vote (and be couwited in the guorum)
in respect of any resolulion concerning any of the following matters,
namely: -

(aa) the giving of any security or indemnity to him ir respect of
money lant or obligations incurred by him at the request of ot
for tha benefit of the Company or any of its subsidiaries:

(1) the giving of any gecurity or indemnity to & third party in
respect of a debt or chligation of the Company or any of its
subsidiaries For which he himsalf has assumed responsibility in
wholz or in part under & guarancag or indsmnity or by the giving

of sscourity:?

() any proposal concerning an offar of sharzs or debentures or
arhar securities of or by the Company or any of itz subsidiaries
for subscription or purchase tn which cffar ne 15 or 18 to be

inzerested as a parcticipant in the underwriting o
suly~underwriting thersof;

() any propesal concerning any other company in which he is
incsrested, direcktly or indirectly and whether as an cificer or
shareholder or otherwise howsosever provided that he is rnot the
holder of or baneficially intsrested in one per cent. or more of
any class of the equity share capital of such company {or of any
chird company through which nis intersst ig derived) or of the
voting rights available to members of the relevant company l(any
sguch incersst being deemed for the purpose of this Article to be
s material interesst in all circumstances):

{e) without prejudice to the gensrality of (d) above, any proposal
concerning Isis Group ple er any of its subsidiaries or
concerning Selact Country Hotels Limited ("Seleckt"), any helding

ompany of Select or any other subsidiary of Select's holding

[

company';
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(f) any proposal concerning the adoption, modification or oparation
of a superannuation fund or retirement henefits scheme under
which he way benefit and which has been approved by or 13
subject te and conditional upon approval by the Board of Inland
Revenue for taxaticn purposes.

(4) Where proposals are under consideration concarning the
appointment (including fixing or varying vhe termz of appeintment) of two
or mors Directors te offices or employments wikth the Company or any Company
in which the Company is intacested, such proposals may he chvided and
considered Ln relation to sach Director separataly and in such cases gach
of the Directors concernad (if not debarred from varing under the proviso
to paragraph (3) (d} of this Article) shall be entitled to vote (and be
counted in the quorum) in raspect of sach reselution axcept thah concearning
his own appointment.

05} If any cuestion ghall arise au any meeting as to the makteriality
of & Directer's intsrest or &s to khe entiilament of any Director to wvote

and such question is not cegolved by his voluntarily agrezeing to abstain

from voting, such guestion shall Le referred to the chairman of the meeting
ard his ruling in celation to any other Director shalil be final and

conclusive sxcept in a case where the naturs or extent of the intzrests of

the Director concerned have not been fairly disclosed.

(6) The Company may by Ordinary Regolution suspend or relax the
provisions of this articls to any sxtent or ratify any transaction not duly
suthorised by reason of a contravention of this aArticle.

100. (1) 4 Director may be or become & director or other officer of any
company promoted by the Company ot in which the Company may be interested
s vender. member or othesrwise, and no aush Director shall (unlass

stherwige agreed) be accountable For any kenefits recerved as director ar

other officer of such company.

) The Board may exercis2 the voting powar conferred by the shares
in any company neld or owned by the Company in such manner in all respzcts
a5 it thinks fit (including the sxercise thereof 1n favour of any
ragolution appeinting its members or any of them directors of such company,
or voting or providing for the payment of rempuneration to the directors of
such company’ .

{(3) Any Director may act by himself or his firm in a professional
rsapaciky for the Company {otherwise than as Auditor) and he or his £iem
shall ke enkitled to cemuneration for professional services as if he were
not a Director.

REMOVAL QF DIRECTORS

Seccions 303 and 304 of the Act, by Ordinary Reselution cemove any Director
{including a Managing Director) befors the expiration of his period of
office,

10l The Company may. pursuant and subject ko the provisions of
; Yo . k

.
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SECRETARY

102. Subject to the Act, the Secretary shall he appointed by the

anard for such term, at such cemuneration and upon such conditions as it
may think £it; end any Secretary so appointed may be removed ov the EBoard.

103, A provisicn of the Act or these Articles requiring or
authorising a thing to be dene by or to a pirzctor and the Sscretary shall
not be satisfied by its being done by or to the same persen acting both as
Diresctor and 2s, or in place of. the Secretacy.

THE SEAL

4. L The Board shall provide for the safe custody of the Seal which
shall noc be affixed to any insoument axcept by the authority of a
cesolution of the Board ocr of a committes of the Board and, subject to the
provisions of this Articla, every instrument to which the Seal shall be
affixed snall be signed by at least two Directors or by eone Director and
the Secrstary or some other person appeinted by the Board for the purpcse.

{2 AlL forms of certificates for shares, or dekentures or

reprasenting any other form of security (other than letters of allotment or
serip certificates) shall be issued under the Seal in manner above

- wrided; but the Board may by resolution determine either generally or in
any particular case fhat any signatures may be affixed to such certificates
by some mechanical means or rhat such certificates need not Tear any

signature.

105, The Compary may exercise the powers conferred by Sachion 39 of
the Act with regard to having an official seal for use abroad, and such
powers shall be yasted in the Board.

ACCOUNTING RECORDS AND DIVIDENDS
=

BOOKS AND REGISTERS

106, The Diractors shall cause accounting records to be kept and such
other books and registers as are nNecessacy to comply with the provisions of

=

khe Acth.

107, The accounting recerds shall be kept at the Office or (subiject
ko the provisions of the Act) at such aother place in Great Aritain as the
Board thinks £it, and shall at all Fimes be epen to inspection by the
officers of the Company. No vember (other than an offaicer of the Company)
shall nave any cight of inspecting any aceount or heok or decument of the
Company, except as confarrad by the Act or authorisad by the Board or by an
ordinary Resclucion of the Company.

108. The Board shall in accordance with the Act cause to he prepared
and to be laid before the Company in General Meeting such profit and loss
aceounts, balance sheets. group accounts (if any) and reports as are
required by the Act.

109, & printed copy of every balance sheet (including every document
required by law Lo be annexed thersto) which is to be laid before the
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Comgany in General Maeting and of the Directors® and Auditors' reports
shall, at least twenty-one days previcusly to the meating, be delivered or
gant by post to every vamher and to svery debenture nolder of the Compahy

of whose addressg ihe Jompany 1§ awaira, Or, in the cagse of joint holders of

any share or debenzure, to one of the foint holders.

AUDTT

110, Augitors of the Company shall be appeinted and thewr dut.es
regulated in accovdance with the Act.

LLl. The Auditors' raport to the Mambers mace pursuant to the
srabutory provisions as to audit shall be vead before the Company in
General Meeting and shall be open o inspection by any Member: and in
accordance with the Agu evecy member znall be sntitled to be furnigshed with
a copy of the balarze sheet (including every document required by law to Do
' report.

=

apnexed thereco) and auditovs

DIVIDENDS AND RESERVES

112. The profits of the Company available for dividend and resolved
Lo he nistiouted shall e applied in the payment of dividends to the

Mombers Ln accordance Jsith their respective rights and priovibi The
Company in General Mesring may declare dividends accordingly.

113, Vo dividend or intzrim dividend shall be payable axcept as
permitted by the AL,

114. all dividends shall be derlaczad and paid according to the

amounts paid on the shares in respect whereof the dividend is paid: but no
amount paid on a share in advance of the dat: upon whach a call is payable
shall be trsated for Lhe HUrpOSES of whig Arcicle ocr tha next following
Arkicle as paid on the share.

Lis. Subject te Article 7 all divuidends shall be apportioned and patd
pro rata according te the amounts paid or eradited as paid on the zhares
during any portion or portions of the period in respeckt of which the
dividend is paid: but, £ any zhare 15 issued on terms providing that it
shall rank for dividend as irom a particular date or ke entitled %o
dividends declared after a parf.icular date, such snare shall ctank for or be
entitled to dividend accordingly.

116, Any Gengral Meating declaring a cavidend may upen the
reconmendation of the Zcard, direct payment or satisfaction of such
dividend wholly or partly ov che distribution of gpecific assets and in
particular of Fully paid sharas oc debentures of any other company. and the
Board shall give effect 10 such dirsction, Where any difficulty arises in
an, <km2 Hoard may setbtle it as it thinks
« ~ay 1ssue fractional certificates and f£iw the
sucn specific assefs or any part thereof and nay
s=al]l be made to any Members upon the footing
of the walue so figed in orier Lo adjust the rights of those sntitled to
participate in the dividend, and may wvest any such specific assets in

regard to such digtrikus.
expedient, and in parz:di.
value for distributicon wo:
dotermine that cash payment

1S
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trustees, upon trust for the Members eniitlad to the dividend, as may sgem
axpedient to the Board,

LT "he Board mav £rom Lime to timz pay to the Members such ntarim
dividends as appear o the Board to be justified by the prefits of the
Company, and the Board mav also pay the fixed divicdend payable on any
ghares of the Company wich preferential rights half~vearly or otherwise on
fixed dates whenever such profits in the opinien of the Bcard justafy that

oourse.

118. The Beard shall transfer to spare pramium account as requirad by
rhe Ach 3ums 2qual to rhe amount or valua of any premiums at which any
shares of the Cempany shall be issued.

119. The Soard mav deduct from any diwidend pavable bto any Member on
or ir respect of a share a1l sums of money (1f any) presently pavable by

nim to the Ceompany on account ok calls or otherwise in relation to shares
in the Company.

120, ail dividends and interest shall balong and be paid (subject to
any Lien of the Company ko those Members whose names shall be on the
Register at the date it which such dividend shall ne declared or at the
dabe on which such interest shall be payable respectively, or at sueh other
date as the Cowpany by Crdinary Resolubion or the Board may determine,
nding any subseguent pransfer or transmission of shares.

nolkwiih

121, The Board may pay the dividends or interest payable on shares in
raspect of which any person is by transmission ent led to be registered as
holder to such person Wpon production of szuch certificate and svidence as
would be required if such persen desired to be registered as a Member in

ragpect of such gsharaes.

d or ccher moneys payable in raspect of a share shall
ciaimed for a period of
ited and shall revert

122. Mo dividen
bear inkerest against the Company. All dividends un
rwelve years after having besn declared shall be forf
to the Company.

123, Any dividend may be paid oy chaque or warrankt sent through the
post ko the address in the Register of the Member or gperson antitvlied

thareto, and in case of joint hoiders to any one of such joinc holdars. ov
ro such person and to such other addrass as the holdar or joint holders may
in wrating direct. Every such chegqua or warrant shall be made pavable to
rhe order of the person to whom it is sent and shall oe gant at the
vember's risk, and payment of the chegug ov warrant ghall he a yood

discharge to the Company.

124. If geveral persons are spraced Ln the Register as joint noldars
of any share, any one of them may give effectual receipks for any monays
payable in respect of the share.

CAPITALISATION OF PROFITS

126.(1) The Company may, upon the recommendation of the Fnard, resolve
that it ig desirable to capitalise all or any part of the profits of the
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Company to which this Article applies and accordingly that the Board be
authorised and divected to appropriate the profits so reselved to be
capitalised to the Members holding Ordinary Shares on the record date
spacified in the relevant ragolution who would have been prtitled chersto
if distributed by way of dividend and in the same proporsions.

(%) Subject ko any direzction given by the Company. che Board shall
make all apprepriaticns and applications of the profits resolved o be
capitalised by any guch resclution, and such profits shall be applied by

the Bosrd on behalf of the vempers antitled therato aithart-

{a) ip or towards saving up the amounts, if any, for the time heing
unpaid on anvy sharas held by such Members respectively: or

(b in paying up in #ull unigsued shares, debenturas or cbligations
of the Company, of a nominal amount equal to such profits, for
allotment and distribucion credited as fully paid up, to and
amongst such Members im the proportlion aforzgsaid:

or partly in one way and partly in the ofther: providad that the only
purpose to which sums standing to capital redemption reserve fund or share
premium account shall he applied pursuant to this Article shall be the
payment up in full of umissued shares to be allettzd and distributed as

aforesaid,.

(3 The Board shall havs power after the passing of any such
resolution:-

(a) tm make such prevision {by the igsue of frackional cercificates
or by payment in cash or otherwisa) as it thinks fit for the
case of shares, debentures of ohligations beccming digtributable
1o fractions; and

{b) to authorise any person to entar, on hehalf of all the Members

antitled thereto, into an agreement with the Company providing

(ag the case may requirs) eithec:-

(i) for the payment up by the Company on behalf of such
Members (by the application thersto of their respective
propertions of the profits rasolved to be capitalised) of
bhe amounts, or any part of the amounts, remaining unpald
on their existing shares: or

(ii) for the allotment to such Members respectively, credited
as fullvy paid up, of any furthar shares, debenturss or
obligations 1o which thev may be entitled upon sueh
capirtalisacion

and any agreement macle under such authority shall be effective and binding

on all such Members.

(4) The profits of the Company to which this Article applies shall
be any undivided profits of the Company not required for paving the fixed
dividends or any Convertible Prefecrence ghares or other shares issued on
special conditions and ghall include:-
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{a) any profitg arising from appreciacion in capital assets {whether
realizsed by zale or ascertained by valuationi; and

(L) any amounts for the time being gtanding co any ressrve OF
reserves or to che capital redemption reszrve fund or to share
premiun or mther special account.

MOTICES

128. any notice or document may be garved by the Company on any
Memper either personally or by sanding it through tha post n & prapad
letter addressed to such Member at his addresss in the Register. In the
sase of joint held:irs of a share all noticss shall be given to thac one ot
the joint holders whose name srands first in the Regisuer, and notice so
given shall be sufficient notice to all the joint holders.

127, Eny Mamber whose address in the Register is not within the
United Kingdom, who shall from time to time give to the Company an address
within the Unizad Kingdom at which notices may be secved upon him shall be
enticlad to have notices served upon him at such address: but, Zave as
aforesaid, no Member other than a Member whose address in the Register is
within the United Kingdom shall he entitled to receive any notlce from the

Company .

124. Any notice or other document, if served by post. shall be deamed
e mave been served on the day follewing that on which the letter
containing the same 15 posted (by whatever class of posty. In provimng such
sarvice it shall be sufficient to prove that the letter containing the
aotice of document was properly adcressed, stamped and posted.

129, Any notice or document sent by post Lo, or Left at the address
in the Register of, any Member in pursuance of these Articles shall,
notwithstanding such Member be then deceased or bankrupt, and whether or
aot the Company has notice of his death or bankruptcy. he deemed Lo have
been duly served in respect of any share, whether held solaly or joantly
with other perscns by such Member, until some other person be registersd in
hig stead as helder or joint holder thereof, and such service shall for all
purposés be deemed a sufficient service of such notice or document on all
persons interested {whether jointly with or as clziming through or under

him) in such share.

1.30. Bvery person who by operation of law, cransfer or other means
whatsoever shall become entitled to any share shall he bound by every
notice in respect of such share which, pravicusly te his name and address
being sntered in the Registar, shall have heen duly given to M2 persen

from whom he derives his title to such share.

WINDING UPR

131, I1f the Company shall be wound up, the Ligquidater may with the
sanction of an Extracrdinacy resolution, divide amongst the Members in
specie the whole or any part of the assets of the Company in such manner as
he shall think fair, and may with the like sanction, vest the whole or any
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such assets in trustees upon such trusts for the benefit of

part of
ss the Liguidator with the like samctmon shall thinlk £it.

Memhers

132, The power of sale of a Liguidateor shall inelude a power
wholly or partially for shares or debenturas, Or orher obhligations
ancther company, a2ither then already constituted, or about to be
constitutad, for che purpe. ;o of carrying out the sale.

IMDEMMITY
133, The Diractors, altermate Directors. Auditors, Secrevary
other officers of
against all liability incurred by them as such in defending any
proceedings, whather civil or criminal, in respect of alleged negli
default, Sreach of duty or mreach of trust, in which ]1quenr iz gi
cheir favour, or in wnich they are :a:~w~[L|J bted or in connection with

application under Section 727 of the Act in which relis
by the Court.

the

o sell
of

and

the Company shall be indemniEied out of 1ts assels

gence
ven xn
any

is granted to them
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{Address overleaf)
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------

o EETINGTON _BEARK _GROUP._PLEC
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Sign E"EL-" i
\

27th January ‘33
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The Gompany Secretary
Ettington Park Group ple
Alderminster
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Warwickshire
CV37 B8R38
23 January 1995
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In accordance with the Companies Act 1983, sections 392 to 394, we
wrlte to inform you of our resignation as auditors of Ettington
Park Group Ple with lmmediate effect.

There are no circumstances connected with our ceasing to hold
office which we consider should be brought to the attentlon of the
members or creditors of the company. ) '

You are requlred to send a copy of this notlce to the Registrar of

rompaniles within fourteen days.

Yours falthfully

s

i ‘

;: ’ .

¥ !

% Grant Thornton House
465 West Bar

! Banbury
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