11.

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSQCIATION
OF
WENTWORTH GROUP HOLDINGS LIMITED

(incorporating amendments made on 5th June, 1990,
14th February, 1991 and 25th July 1996)

PRELIMINARY

The headings hereto shall not affect the construction hereof, and in these Articles
unless therc 15 something sn the context inconsisient therewnth:-

“"A Shares” means A Shares of £104 each in the capital of the Company
*A Shareholder" means a holder of A Shares from time to time.
*A Unit" means 160 A Shares and one Series A Debenture

"The Act" means the Companies Act 1965 including any statutory modilication or re-
enactment thereof for the time being in force.

"These Arlicles" means these Articles of Association or other articles of association
of the Company from time to time in force.

"B Shares" means B Shares of £104 each in the capital of the Company.
"B Shareholder" means a holder of B Shares from time to ume

"B Unit" means 160 B Shares and in respect of any B Shareholder, at all times after
such Shareholder has subscribed for a Series B Debenture.

"Series B Debentures" the 60 £1,600 nominal unsecured undated zero coupon Series
B Debentures of Wentwortlt Club Limited issued pursuant to the Series B Deed Poll
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1.3,

14,

3.1,

“Series B Deed Poll" the deed poll constituting the Series B Debentures entered into
on the date of adoption of these Articles by Wentworth Club Limited.

"Shareholder" means an A Shareholder or a B Shareholder.

"Subsidiary" means any of Lindgray (Wenlworth) Limited, Sir Lindsay Parkinson &
Co. Limited, Wentworth Bstates Limited or Wentworth Club Limited. [? Wentworth
Goll and Country Club Limited?]

The expressions "subsidiary” and “holding company" shall have the meaning ascribed
thereto by Section 736 of the Act.

Any references in these Articles to Chelsfield plc and/or Chelsfield Participations
Limtad shall be deemed to include any person who acquires their obligations under
the Investment Agreement in accordance with the terms thereof,

Expressions referring to writing shall be construed as including references to printing,
lithography, photography, and other modes of representing or reproducing words in
a visible form.

Words and expressions defined i the Act shall, unless the context otherwise requires,
have the same meanings in these Articles,

A person being “connected” with a company means any person who is a director or
shadow director of the company or an associate of such a director or shadow director
or an associate of the company where assoclate has the meaning in Section 435
Insofvency Act 1986 and "unconnected” shall be construed accordingly

None of the regulations containced 1 Table A in the Schedule 1o the Companies
(Tables A to F) Regulations 1985 shall apply to the Company

PRIVATE COMPANY

The Company is a private company and accordingly any tnvitation to the pubjic 1o
subscribe for any shares or dcbentures of the Company 1s prohibited.

SHARL CAPITAL

(A) The share capital of the Company at the date of adoption of these Articles 13
£1,664,000 divided into 6400 A Shares of £104 each and 9,600 B Shares of
£104 each The A Shares and the B Shares (together the "Shares") shall entitle
the holders thereof to the respective 1ights and privileges and subject them to
the respective restrictions and provisions contained in these Articles.

(B) The A Shares and the B Shares {or the ime being in issue shall constitute
separate classes of slarcs respectively for the purposes of these Articies and the
Act and any alteration to the Memorandum of Association or the Articles of
Association of the Company shall be deemed to be an alteration to the rights
altached to each separate class of the shares in the capital of the Company, but,
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save as otherwise provided by these Articles the A Shares and the B Shares
shall rank pari passu in all respects.

(C) Without prejudice to the generality of Article 4 or 14.12 the special rights
attaching to the A Shares shall be deemed to be varied by, and accordingly the
prior consent (in wnling or of a separate meeting of the holders of the A
Shares) shall be required in accordance with the provisions of Article 14.12
before the Company or any of its subsidiarics may:-

(a)

)

©

(&)

(e)

®

(&)

reorganise ils share capital including issuing any shares of any class
or any loan capital having altached thereto a right of exchange or
conversion inte share capital or create eny options, interests mn, or
rights to subscribe for, any unissued share capital of any Group
Company;

increase its nominal share capitnl, reduce its share capital or purchase
its own shares or subdivide or consolidate the shares in its capital for
the time being;

vary, modily or abrogate any of the rights attaching to any of the
shares in its capital for the time being;

modify or add to its Memorandum of Association or modify or add to
or adopt new Articles of Association or change its name;

dispose of any of 1ts shares in any subsidiary or procure the sale by
any subsichary of {ts shares in another subsidiary or incorporate or
acquire any other subsidiary or acquire shares n, debentures,
debenture stock, securities or other oblijgations of any other company,
or merge or amajgamate with any other company;

acquire or sell, transfer, lease, assign or otherwise dispose of any of
the [reehold and Jeasehold property of any member of the Group or
any part thereof or any asset, properly or investment of any kind
which is material in the context of the Group or enter into a contract
or arrangement 5o to do and for these purposes "material” means an
asset, property or investment or any group of assets, properties and
investments representing more thap 10% of the gross assets of the
Group shown in the last audited consolidated accounts of the Company
and its subsidiaries or which would have represented more than 10%
of the gross assets of the Group at the date to which such accounts
were deawn up had it or they been included in such accounts;

adopt ot approve or materially vary any documents in relation to
which all the Shareholders have agreed (for the purposes of this
Article) that any adoption, approval or material variation requires the
consent of all the A Shareholders unless such adoption, approval or
variation has been approved by the Board in accordance with Article
19.3,
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(h) adopt or approve any marketing stratepy or materially vary the same
unless such adoption or approval ot variation has been approved by the
Board in accordance with Arlicle 19.3;

(i) borrow any sum (except from the Company's bankers in accordance
with any plan which has been approved in writing by, or by resolution
of, the A Shareholders in the ordinary and proper course of Iis
business on terms approved by the Board) in excess of a max:mum
aggrogate sum outstanding in respect of all Group Compames at any
ume of £20,000,000;

) create any fixed or floating charge, Hen (other than a len arising by
operation of law) or other encumbrance over the whole or any material
part of its undertaking, property or assets, for the purpose of securing
indebtedness of the Company and/or any of its subsidianies other than
bank borrowing 1ncurred in accordance with Article 3.1(C)(i) above
or give any guaraniee or indemnity to secure the obligations of any
other person other than another Group Company;

(k) take or agree to lake any interest in or hicence over land outside the
Wentwoith Estate or other than in accordance with any plan which has
becn approved in writing by, or by resolution of the A Shareholders,

)] make any loan or advance or give any other form of financing or
credit (other than in connection with banking arrangements approved
by a uranimous resolutton uf the Board in accordance with Article
19.3);

(m) protnote or take any steps to effect a winding-up or dissolution of the
Company or any subsidiary or pass any resolution to hquidate 1t or to
cnter into a voluntary arrangement;

(n) take any other steps which all the Shareholders have agreed for the
purposes of this Article shall require the prior consent of the A
Shateholders,

(o) the entering into of any contract or transaction outside the oidinary
course of business or not on arm’s length terms unless such contract
or transaction has previously been approved by unammous resolution
of the A Directors and the B Directors under Article 19.3

3.2. Alloyment of Shazes

| (A) Subject to the provisions of Article 3.1(C) the Directors shall have
i unconditional authority for the purposes of Section 80 of the Act 10 allot, grant
‘ options over, offer or otherwise deal with or dispose of any relevant securities
or cther shares of the Company o such persons, &t such times and generally
on such terms and conditions as the Direciors may determine. The authority
liereby conlerred shall, subject to Section 8BO(7) of the Act, be for a period
expiring on the 16th day of August 1994 unless renewed, varied or revoked by
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34.

3.5.

3.6.

the Company in General Meeting, and the maximum amount of relevant
securities which may be allotted pursuant to such authority shall be the
authorised but as yet unissued share capital of the Company at the date of
adoption of these Articles, or where the authority Is renewed, at the date of that
renewal

(B} The Directors shall be entitled under the authority conferred by sub-paragraph
(A} of this Article or under any renewal thereof to make at any tme prior to
the expiry of such authority any offer or agrecment which would or might
tequire relevant securities of the Company to be allotted after the expiry of
such authority

The pre-emption provisions of sub-scction (1) of Section B9 of the Act and the
provisions of sub-sections (1) to (5) inclusive of Section 90 of the Act shall not apply
to any allotment of the Company's equily securities.

Redeemable Shayes

Subject to the provisions of the Act and to Acticle 3.1(C), the Company may issue
shares which are to be redeemed or are liable to be 1edeemed at the option of the
Company or the Holder on such terms and in such menner as may be provided by the
Articles,

Connnissions

In addition to all other powers of paying commissions, the Company may exercise the
powers of paying commissions conferred by the Act. Subject to the provisions of the
Act, any such commuission may be satisfied by the payment of cash or by the alloanent
of fully or parlly paid shares or partly in one way and partly in the other

usis no nise

Except a3 1equired by law, no person shall be recognised by the Company as holding
any share upon any trust, and (except only as by these Articles or by law otherwise
provided) the Company shall not be bound by or recognise any interest in any share
except an absolute right to the entirety thereof in the Holder

VARIATION OF RIGHTS

Unless otherwise provided by the rights attached to any shares, or in these Articles
those rights shall be deemed to be vaned by the reduction of the capital pald up on
those shares and by the aliotment of further shares ranking in prdority thereto for
payment of a dividend or in respect of capital, but shall uot be deemed to be varied
by the creation or issue of further shares which do not confer on the Holders thereof
voling rights more favourable than those conferred by such first mentioned shares and
which rank pari passu therewith or subsequent thereto.
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5.1,

5.2.

6.1.

6.2,

SHARE CERTIFICATES

Certificate
Bvery Member upon becoming the Holder of any share shall be entiled without
payment to one certificate for all the shares of each class held by him (and, upon
transferring a part of his holding of shares of any class, to a certificate for the balance
of such holding) or several ceitificates each for one or more of his shares upon
payment for every certificate after the first of such reasonable sum ng the Dircctors
may determine. Every certificate shall be under the Seal and shall specify the
number, class and distinguishing numbers (if any) of the shares to which it relates and
the amount or respective amounts paid up thereon  The Company shall not be bound
1u register morc than four persons as the joint holders of any share (¢xcept in the case
of the exccutors or trusiees of a deceased member) nor to issue more than one
certificate for shares held jointly by several persons and delivery of a cortificate for
a share 1o one joint Holder shall be a sufficient dellvery to all Holders.

"M k3 c s
If a share certficate is defaced, worn-out, lost or destroyed, It may be renewed
without payment on such terms (1f any) as to evidence and indemnily and the payment
of the expenses reasonably mcurred by the Company in investigating evidence and
preparing the requisite form of indemnity as the Directors may determine but
otherwise free of charge, and (In the case of delacement or wearing-out) on delivery
up of the old certificate,

LIEN
! 0 L

The Company shall have a first and paraimount lien on every share (other than a fully
paid share) [or all moneys (whether presently payable or not)} payable at a fixed time
or called in respect of that shate. The Direclors may at any fune declare any share
to be wholly or in part exempt from the provisions of this Article The Company's
lien on a share shali extend to all moneys payable thereon or m respect thereof

rci i [

The Company may sell, 11 such manner as the Directers delermine, any shares on
which the Company has a lien, but no sale shall be madc unless a sum in respect of
which the lien exists is presently payable, and is not paid within fourteen clear days
after notlce has been given to the Holder of the share, or the person entitled to 1t In
consequence of the death or bankrupicy of the Holder, demanding payment and stating
that if the notice is not complied with the shares may be sold.

LXe 0 ran

To give effect to a sale pursuant to Article 6 1 the Directors may authorise some
person to execute an instrumens of transfer of the shares sold to, or in accordance with
the directions of, the purchaser. The transferee shall not be bound to see to the
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7.1,

7.2.

7.3.

7.4.

7.5.

application of the purchase money (if any), nor shall his tile to the Shares be affected
by any irregularity or invalidity in the proceedings in reference to the sale.

Application of proceeds of Sale

The net proceeds of aay sale pursuant to Article 6.1, alter payment of the costs
thercof, shall be applied in payment of so much of the amount [or which the lien
exists as is presently payable, and any residue, shail (upon surrender to the Company
for cancellation of the Certificate for the shares sold and subject to a like lien for any
moneys not presently payable as existed upon the shares before the sale) be paid to
the person entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

Calls

Subject to the torns of allotment of any shares, the Dircctors may make calls upon the
Members in respect of any moneys unpaid thereon (whether in respect of nominal
value or premium) and each Member shall (subject to receiving at least fourteen clear
days' nouce specifying when and where payment is to be made)} pay to the Company
as required by the nolice the amount called on his shares A call may be required to
be paid by wmstalments. A call may before receipt by the Company of a sum due
thereunder, be revoked in whole or in part and payment of a call may in whole or part
be postponed, A petson upon whom a call is made shall remain llable for calls made
upon him notwithstanding the subsequent transfer of the shares in sespect whereof the
call was made.

When call deemed ta be made

A call shall be deemed to have been made at the time when the resolution of the
Ditectors authorising the call was passed.

Joint Holders

The joint holders of a share shall be jointly and severally liable to pay all calls in
respect thereof.

Interest on unpaid calls

If a call or any instalment remains unpaid in whole or in part alter it has become due
and payable, the person from whom the sum is due shall pay interest on the unpaid
sum {rom the day it became due until it is paid at such ratc as may be fixed by the
terms of allotment of the share or in ihe notice of call or, if no rate is so fixed, at the

appropriate rate (as defined in Section 107 of the Act) but the Directors may waive
payment of the interest wholly or in part.

Instalments to be treated as calls

Any sum which by or pursuant 1o the terms of allotment of a share becomes due and
payable on allotment or at any flxed date, whether in respect of nominal value or
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7.6,

7.7.

7.8'

7.9,

7.10.

7.11.

premium or as an instalment of a call, shall for the puiposes of these Asticles be
deemed to be a call, and if it is not paid when due al} the provisions of these Articles
as to payment of interest and expenses, llen, forfeiture, sale or otherwise shall apply
as i that sum had become due and payable by virtue of a call.

Diffeyentiation of amount of calls

The Directors may, on the allotment of shares, differentiate between the allottees or
Holders as to the amount of calls to be paid and the times of payment

ot § aid calls

If a call remamns unpaid after it has become due and payable the Directors may give
notice to the person from whom it is due requiting payment of the amount unpad,
together with any interest which may have accrued.

Milwil otice

The notice shall name a day (not earlier than fourteen clear days from the date the
notice is given) on or before wluch, and the place where, the payment required by the
notice is 10 be made, and shall state that if the notice is not complied with the shares
in respect of which the call was made wili be liable to be forfeited

orfeiture fcal ot complie h

If the nouce is not complied with, any share in respect of which it was given may,
before the payment required by the notice has been made, be forfested by a resolution
of the Directors, and the forfeiture shall include all dividends or other monies payable
in 1espect of the forfeited shares and not paid before the forfelture

8 - axe

Subject to the provisions of the Act, a forfeited share may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the Directors determine
either o the person who was before the forfeituie the Holder, o to any other person,
and at any time before a sale, re-allotment or other disposition the forfeitore may be
cancelled on such terms as the Dircctors think fit Where for the purpose of its
tisposal a forleiled share 1s to be transferred to any persen the Directors may
authorise some person to execute an instrument of transfer of the share to that person,

Cessation_of menbership on forfeiture

A person any of whose sharcs have been forfeited shall cease to be a Member 1n
respect of them and shall surrender to the Company for cancellation the Ceruficate for
the shares forfeited, but shall remain liable to the Company for all moneys which, at
the date of forfeiture, were payable by him to the Company In respect of those shares,
with interest at such rate as may be fixed by the terms of allotment of the share or in
the notice of the call or, if no rate is fixed, at the appropriate rate (as defined by
Section 107 of the Act), from the date of forfeiture until payment, but the Directors
may waive payment wholly or in part or enforce payment without any allowance for
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the value of the shares at the time of forfesture or for any consideratjon received on
their disposal

7.12. t claratio forf

A statutory declaration by a Ditector or the Secretary that a share has been forfeited
on a specified date, shall be conclusive evidence of the facts stated in st a5 against all
persons claiming to be entitled to the share, and the declaration shall (subject 1o the
execution of an instrument of transfer if necessary) constitute a good title to the share,
and the person to whom the share 15 disposed of shall not be bound to see to the
application of the consideration, 1f any, not shail his title to the share be affected by
any irregularity or jnvalidily in the proceedings in reference to the forfeiture or
disposal of the share.,

TRANSFER OF SHARES
8.1. Fo [ ’

The instrument of transfer of a sharc may be in any usual form or 1n any other form
which the Directors may approve and shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or on behalf of the transferee.

An A Shareholder mdy at any time sell or otherwise dispose of all or any number of
its A Units to any ﬁn« (he "Transleree") but only if the A Shares comprised
in such A Units are transferred conlemporaneously with the Series A Debentures
comprised in such A Units to the same Transferee and registration of such transfers
' take effect at the same time The transferor shall be deemed to remain the owner of
i the A Shares comprised in the A Units until the name of the Transferee is entered on
' the tegister of Sharcholders in respect thereof The transferor shall vpon any such
! transfer enter into an agreement with the Transferee in accordance with Axticle 83 . 0!4 o) ‘
1 or 8 4 unless such transfer Is loge__ (& p(LI’SOV\ Who vy oo SL\Q!!.V\M&QJ" t avnl j

] pn'or te SULL}J\;%:\Cem vn Witk Cohee s

3
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L 3(a) and (b) shall automatically
apply upon such trapeler becoming effective g4 ansloc-ig-of-feworths

8.3.

If the transfer 1s of all the

visions of Article 8

foot | ) 5 omol

Save as provided by these Asticles, the Investment Agreement and the Series A Deed
Poll neither A Shares nor Series A Debentures may be sold, transferred or otherwise
alienated, whether legally or beneficially in whole or n part, otherwise than by sate
of the entire legal and beneficial ownership of the A Shares and Senes A Debentures
comprised in the relevant A Unit together to the same transferce provided that nothing
in these Articles shall prevent an A Shareholder charging any A. Shares by way ot
security and por, where an order has been made to wind up the Company, transferring
(subject to the Act) any number of A Shares without a contemporancous lransfer of
any Serles A Debentures.

Transfer by A Shareholdexr of all its A Units

If an A Shareholder transfers all of 1ts A Units in accordance with Article 8 2 it shall
transfer to the Transferee all of its rights, benefits and obligations under the
[nvestment Agreement : such transfer to be effected by the delivery 1o the Company
(on behalf of itself and each other party lo the Investment Agreement), of a duly
completed and duly executed Transfer Certificate in or substantially in the form set
out in Schedule 6(A) to the Investment Agreement whereupon (without prejudice to
any nights and obligations which bave accrued lo any party to the Investment
Agreement prior thereto)

(a)  Chelsfield plc, Chelsfield Paruicipations Limited and any other B Shareholders
at such ume, the Company, the Subsidiaries and Numura International ple shall
each be relcased from further obligatons to such A Shureholder under the

W\Q,Vl_t 5 l/\&” Invesiment Agrcement and their respective rights against the A Shareholder

11,318

shall be cancelled (such rights and obligations being referred to in this Article
8 3 as "discharged rights and obligations®),

(b)  the Transferee, Chelsficld ple, Chelshield Participations Linnted and any other
B Shareholders at such time, the Company, the Subsidianes and Nomura
International plc shall each assume obligations towards cach other and/or
scquire rights against each other which ditfer from the discharged rights and

oot ‘ﬂ"pfj obligations only insofar as the Transferee has assumed and or acguired the

same in place of such A Shareholder,

(¢) the other A Shareholders shall acquire the same rights and assume the same
obligations between themselves and the Transferee as they would have acquired
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and assumed had such Transferee been an original party to the Invesunent
Agrcement s an A Shareholder with the rights and/or obligations acquired or
assumed by it as a result of such transfer; and

(d)  the Transferce shall become au *Investor” for all purposes of the Investment
Agreement

8.4, Trapsfer by A Shareholder of fewer than all of its A Share Units

85,

8.6.

If an A Shareholder transfers fewer than all of its A Units under Article 8.2, such
trausfer shall be conditional upon the Transferee ecquiring the rights, benefits and
obligations of an Investor under the lnvestment Agreement by the delivery to the
Company (on behall of nself and each other party to the Investment Agreement), of
a duly completed and duly executed undertaking (n or substantially in the form set out
in Schedule 6(B) to the Investment Agreement whereupon.-

(a)  the provisions of the Investment Agreement shall apply to the Transferce as if
it were oniginally a party to the Investment Agreement and named therein as an
Investor to the extent that it shall be bound by and enfitled to the benefit of the
provisions of the Investor Agreement; and

(b) the Transferee shall become an "Investor” for all purposes of the Investment
Agreement

A B Shareholder may in accordance with the provisions of Articles 8.6 - 8.12 sell or
otherwise dispose of all ot any of its B Units but only if such B Sheres comprised in
such B Units arc transferred contemporaneously with any Series B Debentures 1ssued
in Tespect of such Shares to (he same transferee and registration of such transfers take
effect at the same time The transferor shafl be deemed to remain the owner of the
B Shares comprised 1n the B Units untll the name of the transferee is entered on the
register of Shareholders in tespect thereof. Save ns provided by these Articles, the
Investment Agreement and the Series B Deed Poll neither B Shares nor Serles
B Debentures may be sold, transferred or otherwise alienated, whether legally or
beneficially 1n whole or in part, otherwise than by sale of the entire legal and
benelicial ownership of the B Shares and Serles B Debentures comptised in the
relevant B Unit together to the same transteree

all
8.6.1 A B Shareholder may scll or otherwise dispuse of all of its B Units at any time
during the Relevant Period as agreed by all the A and B Shareholders for the
purposes of this Article il -
(a) such iransfer 15 of all of its B Units,

(b) such transfer is to a third pacty offeror unconnected with Chelsfield
plc or any member of the Chelsfield Group (the "Offeror") on arm's

length terins;
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(@

()

o

®

cach A Sharcholder receives an offer {rom the Offeror for all of its
A Units which must be equivalent 1o or higher than the offer which
the B Shareholder has received for its B Units and where no Series B
Debentures are comprised i auy such B Unils must teke into account
the right which the Offeror will have to apply for a Serfes B
Debenture or Debentures;

such offer i3 capuble of acceptance for a perod of not less than
21 days after service of the notice containing the offer (the "Offer
Period"),

A Shareholders holding 51% or more of the A Shates then i issue
accept such offer in full provided that an A Sharcholder may not clect
10 nceept only the offer in respect of its A Shares or only the offer in
respect of its Series A Dcebentuyes,

within 21 days of the end of the Offer Period the Offeror delivers an
undertaking in the manner and in or substantially in the form set out
in Schedule 7(A) to the [nvestment Agreement; and

the transfer to the Offeror is completed within 21 days of the end of
the Offer Period on the terms of the original offer and simultancously
on completion of the transfer of the relevant A and B Units and Series
A and Series B Debentures, the B Sharcholder and each of (e
A Shareholders who has accepted the offer receives payment in full for
their respective A or B Units

8.6.2 Effect of Undertaking entered into by transferce from 13 Sharcholder

Upon the entry into of an undertaking by the Oiferor pursuant to
Article 8.6 1(e) (without prejudice (o any rights and obligations which have
accrued 10 any party to the Investment Agreement prior thereto and without
prejudice to any claims or actions against Chelsfield plc and/or Chelsfield
Participations Limited which may be made or brought after such time in respect
of acls or omissions of or breaches of warranty by Chelsficld plc or Chelsfield
Participations Limited prior thereto),-

¢y

n)

Chelsfick! plc, Chelsfield Parucipahons Lumted and  each
A Shareholder who has accepted the offer shall be released from
further obligations to each of the other parties to the Investment
Agreement and their 1espective nghts against such parties shall be
cancelled (such 1ights and obligations being referred to in this
Article 8.6 as "discharged rights and obligations™;

the Offeror and, where applicable, its ultimate holding company and
all the parties to the Investment Agreement (other than Chelsfield ple,
Chelsfield Participations Limited and each A Shareholder who has
accepled such offer) shall assume obligations towards cach other
and/or acquire mights against each other which differ from the
discharged rights and obligations only insofar as the Offeror and,
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where applicable, its ultunate holding company has or have assumed
and o1 acquired the same in place of Chelsfreld plc and Chelsfield
Participations Limited; and

{uii) each reference in the Investment Agreement to Chelsfleld
Participations Limited shall be deemed to be a reference to the Offeror
and each reference in the Invesiment Agreement to Chelsfield ple shall
be deemed to be a reference to the Offeror or, where applicable, to the
Offcror's ultimate holding company.

8.7. Sales by B Shaveholder without ceding control
(A) A B sharcholder may, at any ume after the Relevant Time as agreed by all the

(B)

©

)

A and B Sharcholders for the purposes of these Articles and prior 10 the
attainment of the [inancial target referred to in Article 8.11, sell or otherwise
dispose of any number of jts B Units provided that, following such transfer or
transfers, it retains not less than 51% of the issued share capital of the
Company, provided that such B Units shall [irst be offered to the
A Shareholders 1n accordance with Article 8 7(B).

If 2 B Shareholder wishes to transfer (such transfer to be on arm's length
terins) any B Units pursuant to Article 8.7(A) or Article 8.9 or 8 11 1t shal}
give notice in wnting (the “Transfer Notice") to the Company of that fact

speci{ying.
16y the number of B Units which it wishes to transfer;

() (he name of the third party or parties (who shall be unconnected with
Chelslicld plc or any member of the Chelsfield Group) to which it
proposes to transfer such B Units together, in the case of a transler lo
more than one party, with the number of B Units which it wishes to
transfer to each;

(iii) the price or, if separately specified, the prices at which it wishes Lo
transter the B Shares and Series B Debentures comprising such
B Units (the "Iransfer Prices"); and

Giv) whiether or not its wish to iransfer is condiional on all and not part
only of the B Units specified being taken up by the Juvestors so that
if not all are so taken up then noune shall be transferred to the
A Shareholders and the provisions of Article 8.7(G) shall apply.

The Transfer Notice shall constitute the Company the agent of the
B Shareholder for the transfer of the B Units specified (the "Transfer Units")
at the Transfer Prices. A Transfer Notice once piven shall not be capable of
withdrawal without the consent of the Company.

The Company shall forthwith upon receipt of a Transfer Notice give notice in
writing to each A Shareholder informing 11 that the Transfer Units are available
and the Transfer Prices therefor and shall invite each A Sharcholder to notfy
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it in wnting withn 14 days from the date of the said notice whether 11 is
willing to purchase any and, il so:-

U]
(i

the number of Transfer Units which it wishes to purchase; and

the maximum number of Transfer Units which it is willing to purchase
(in the event that the total number of Transfer Units requested in
accordance with sub-paragraph (i) by all the A Sharcholders together
is less than the total number of Transfer Units)

provided that an A Shareholder may not clect to purchase only the B Shares or
only the Series B Debentures comprised in the Transfer Units,

Afler the expiry of the offer to be made pursuant to paragraph () or as soon
as nli the Transfer Unlits shall bave been accepted in the manner provided in
paragraph (D) the Directors shall allocate the Transfer Umts in the following

manner:-

®

(i)

(i)

()

if the total number of Transfer Units applied for 1n accordance with
paragraph (D)() is equal to the wial number of Transfer Units belng
offered for sale, the Company shall allocate the number applied for in
accordance with the applications; or

i the total number of Transfer Units applied for in accordance with
paragraph (D)(i) and (if) is less than the total number of Transfer
Units, the Directors shall atlocate o the rejevant A Shareholders the
total number of Transfer Units so applied for provided that where the
Transleror has stated in the ‘Transfer Notice that 1ts wish to transfer 1s
conditional on all and not part of the Transfer Units being taken up by
A Sharcholders the provisions of paragraph (G) shall apply,

if the total number of Transfer Unuts applied for 1n accordance with
paragraph (D)(1) 1s less than the total number of Transfer Units but,
taken together with the number of additional Transfer Units which
A Sharcholders have specitied they are walling to lake, is equal 1o or
more than the total number of Transfer Unis, the Directors shall
allocate 10 A Shareholders the total number of Transfer Units applied
for in accordance with paragraph (D)(i) and shall allocate to any
A Shareholder which has specified that it is willing 10 take additionat
Tiansfer Units, such number of Transfer Units up to the maximum
mumber of additional Transfer Units specified by such A Shareholder
in accordance with paiagraph (D)(ii} and where appropnatc such
applications shall be proportionately scaled down as the Directors may
determune,

if the {otal number of Transfer Units applied for in accordance with
paragraph (D)) is more than the number of ‘Transfer Unig, the
Transfer Units shall be allocated 1o the A Shareholders i order ol
prionty of recelpt of their notices served under paragraph (D). Inthe
event of more than one notice being returned at the same tune the
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(F)

(Y

applications of those A Shareholders shall be put in a ballot which
shall be drawn in the presence of the A Directors and the Sccretary at
the Registered Office of the Company or shall be conducted in such
other manner as the A Directors, falling whom, the Board of the
Company, shall deterinine and the Transfer Units shall be allocated to
those A Shorehelders successful in the ballot; a certificate of the
Secretary of the Company as to the result of any ballot shali be final
and conclusive for all purposes,

(v) the Company shall forthwith upon any allocation made under this
paragraph (E) give npotice of each such allocation (an “Allocation
Notice™ to the B Shareholder and each of the A Shareholders to
whom Transfer Units have been allocated and shall specify in the
Allocation Notice the place and time (being not later than 7 days after
the date of the Allocation Notice) at which the sale of the Transfer
Units shall be completed.

Upon such allocations being made the B Sharsholder shall be bound, on
payment of the Transfer Prices for the relevant Transfer Units, o transler the
Transfer Upits comprised in the Allocation Notice to the relevant
A Shareholder named therein at the time and place specified therein. If the
B Sharcholder makes default in so doing the Company shall forthwlth be
decmed to be the duly appointed attorney of the B Shareholder with full power
o execute, complete and deliver in the name and on behalf of the
B Shareholder a transfer or transfers of the Transfer Units to the relevant
A Shareholder and the Company may receive and give a good discharge for the
purchase money on behalf of the B Shareholder and (subject to the transfer or
transters being duly stamped) enter the name of the A Sharcholder on the
register of B Shareholders of the Company in respect of the relevant B Shares
and procure the entry on the register of Series B Debenturcholders of the
transferee n respect of the relevant Series B Debentures) The Company shall
forthwith pay the money mto a separate bank secount 1n the Company's name
and shall hold such money on trust for the B Shareholder until it delivers up its
cerlificate or certificates for the relevant B Shares and relevant Sertes B
Debentures when it shall be paid the purchase money.

If all the Transfer Units are not sokl under the preceding provisions of this
Article, the B Shareholder may, at apy time within 3 months after receiving
conflrmation from the Company that the pre-emption provisions herein
contained have been exhausted, transfer any Transfer Units not sold to any
person or persons at any prices not less than the Transfer Prices provided that’

6] if the B Shareholder stipulated in the Transfer Notice that unless all
the B Units were transferred pursuant to this Article none should be
transferred, the B Shareholder shall not be entitled (save with the
sanction of a resolution of the A Shareholders in accordance with
Article 14) to transfer some only of the Transfer Units comprised 1n
the Transfer Notice 1o such person or persons; and
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8.8.

(1i) on completion of such transfer each transferce delivers an undertaking
in or substantially in, the form set out in Schedule 7(B) to the
Investment Agreement 1o Chelsficld plc any B Shareholders other than
the transferee, the Company {on behalf of itself and each Subsidiary)
and each of the A Shareholders.

The A Directors may requite to be satisfied in such manner as they may
reasonably require that the Transfer Units are being transferred for a
consideration not less than the Transfer Prices, as to which a capy of the
instruments of transfer bearing the stated consideration paid shall be conclusive
evidence, and that such undertaking(s) has or have been entered inte and if not
so satisfied may refuse to register the instrument or instruments of transfer and
in such circumstances s resolution of the Board must be passed in accordance
with Article 19 3.

On each occasion on which a B Shareholder sells fewer than all ot its B Unils
pursuant to the provisions of Article 8.7 or 8.11, upon the entry info of the
undertaking required under Article 8,7(G)(ii):-

(i)  the provisions of the Investment Agreement shall apply the transferee as if
it were originally a party thereto and named thercin as a B Shareholder to the
jntent that it shall be bound by and entitled to the benefit of the provisions of
the Invesunent Agreement, and

(i)  the transferee shall become a B Shareholder for all purposcs of the lnvestinent
Agreement

If & B Shareholder wishes 1o transfer B Units represenung 51% or more of the issued
share capital of the Company at any time after the end of the Relevant Period it may
do so provided that such transfer is of all the B Umts held by it at such time and if
the A Shareholders are first otfered the B Units m accordance with the provisions of
Article 8.7(B) which shall apply to such transfer mutatis mutandis If all of the
B Units offered [or sale are not purchased by (he A Shareholders so that the
provisions of Article 8.7(G) would otherwise apply, the following provisions shall
apply 1o Whe exclusion of Article 8.7(G) so that no transfer under this Article shall be

made unless.-

(4)  such transfer is 10 a third party offeror (the *Offeror®) on arm's length terms,
il

(b)  cash A Sharcholder receives an offer from the Offeror for all of its A Unilts
which must be equivalent to ar higher than the offer which the B Shareholder
has received from the Offeror for its B Units and where no Series B
Debentures are comprised in such B Units must take into account the nght
which the Offeror will have to apply for a Series B Debenture or Debenture,

and
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8.10.

B.11.

(©

@

©

such ofter i3 capable of acceptance for a perjod of not less than 21 days after
service of notice containing the offer (the "Offer Penod") provided that an A
Shareholder may not elect to accept only the offer in respect of its A Shares or
only the offer In respect of its Serles A Debentures; and

withun 21 days of the end of the Offer Period, the Offeror delivers an
undertaking in the manner and in or substantially ip the form sct out in
Schedule 7(A) to the Investment Agreement; and

the transfer 1o the Offeror is completed within 21 days of the end of the Offer
Period on the terms of the onginal offer and simultaneously on completion of
the transfer of the relevant A and B Units the B Shareholder and each of the
A Shareholders who has accepted the offer receives payment in full for their
respective A ot B Unils.

Upon the entry into of an undertaking by the Offeror pursuant to Article 8.9(d) the
provisions of Article B.6.2 shall apply mutatis mutandis and any such transfer (o the
Offeror shall also be without prejudice to any obligations of Chelsfield plc and
Chelsfield Participations Limited in Schedule 5 to the Investment Agreement which
remain unfulfilled at the dale of entry into such undertaking

A)

)

Subject to the provisions of Acticle 8.11(B) and subject to Article 8.9 which
shall apply on any transfer of 51% or more of the {ssued share capttal of the
Company any B Sharcholder may at any time after the Relevant Time (as
determined for the purposes of Article 8.7) and the attainment of the flnancial
target agreed by the Shareholders for the purposes of this Article 8.11(A) seil
or otherwise dispose of any number of jts B Ubits, but only if the A
Shareholders are first offered such B Units in accordance with the provisions
of Article 8 7(B) which shall apply to such transfer mutatis mutandis

If, as a result of one transfer or a series of transfers under Arucle 8.11{A) from
any other B Shareholder or B Shareholders, any person (either alone or
together with any other meraber of the group of companies of which it forms
part or with any person connected with such person or any such member (each
a "Purchaser™) would acquire 51% or more of the issued share capital of the
Company the following shall apply. The selling B Shareholder shall procure--

(a) that such transfer, or the last in the series of such transfers, shall not
take place ualess an offer js made to all the A Shareholders in
accordance with the provisions of Acticle 8.9(b) to (e); and

(b) that were such transfer is the last of a series of transfers fo the same
wransferees the offer made to the A Shareholders under Article 8.9(b)
for their A Units Is at not less than the highest price pard by the
transferee or any Purchaser for any of the B Units acquired by any of
them (and where at the 1ime the offer is made no Series B Debentures
are comprised in such B Units takes mito account the right of the B
Shareholder to subscribe for Series B Debenture).
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If the provisions of this Article are not complied with the A Directors may
refuse to register the relevant transfer and in such circumstances a resoluiton
of the Board 1o register the trans{er must be passed in accordance with Article

193
8.12. Transfers to coippanies in the same group

Notwithstanding the provisions of Articles 8.5 to 811 Chelsfield Parycipations
Limiled may nt any time sell or otherwise dispose of any of its B Unuts to any wholly-
owned subsidiary within the Chelsfield Gioup (a "qualifying subsidiary™) and any
qualifying subsidiary holding such B Units may In turn sell or otherwise transfer such
B Units to any other quahfying subsidiary at any time provided that'-

{a) if and when a company holding such B Units as a result of such a transfer
ceases to be a qualifying subsidiary such B Units shall immediately prior to
such cessation be transferred back to another qualifying subsidiary; and

(by  where the transfer 15 of all of the B Unuts held by the transferor such transferec
shall enter into an undertaking in or substanually in the form set out in
Schedule 8(A) to the Investment Agreement whercupon:-

(i) the transferor shall be released from further obligations to each of the
other parties thereto and fts rights against such partjes shall be
cancelled (such rights and obligations being 1eferred w in this Article
8 12 as “discharged rights and obligations*);

¢ty the transferee and all the other parlies to the Investment Agreement
shall assume or reassume obligations towards each other and/or
acquire or reacquire rights agaiost each other which differ from the
discharged nights and obligations only insofar as such transferee has
assumed or acquired or reassumed or reacquired the same in place of
the transfieror;

(i) each reference in the Investment Agreement to Chelsfield
Participations Limuted shall, which any such subsidiary has assumed
the rights, benefils and obligations of Chelsticld Parucipations Limited
thercunder, be decmed to be a reference to such subsidiary; and

()  where the Lransfer is of some only of the B Units held by the transferor, the
transferee shall enter into an undestaking substantiaily in the form set out in
Schedule 8(B) of the Investment Agreement whereupon--

1)) the provisions of the Investment Agreement shall apply to the
transferce as if it was originally a parly hereto and joindy and
severally liable with Chelsficld Parlicipatons Limited for ali its
obligations hereunder to the intent that it shall be bound by and
entitled to the benefit of the provisions of the Invesunent Agreement,

and
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8.13.

8.14.

815

8 16.

9.1

9.2

(in) the transferee shall be one party with Chelsfield Participations Limited
for all purposes of the Investment Agreement.

te ::]

The Directors shall not register any transfer which does not comply with the
provisions of Articles 81 1o 8.12. The Direclors may, in accordance with a
unanimous resolution of the A Durectors and the B Directors in their absolute
ciscretion and without giving any reason, refuse to register a transfer whether or not
it is a fully paid share, but if they do so, they shall, within two months aflter the date
on which he transfer was lodged with the Company, send to the transferee notice of
the refusal.

The Directors may also decline to recognise any instrument of transfer unless it:-

(8 s duly stamped, is lodged at the Offtce or at such other place as the Directors
may appoint and is accompanied by the certificate for the shares to which it
relates, a certified copy of a duly stamped transfer of the requisite number of
Series A Debentures in the case of a sale of A Shares ar, of the requisite
number of Series B Debentures 1n the case of o sale of B Shares, and such
other evidence as the Direclors may reasonably require to show the right of the
transferor o make the transler:-

(b) 13 in respect of only one class of share; and
{(¢) is in favour of not more than four transferees

No fee shall be charged for the registration of any transfer, or other document relating
tu or affccling the title to any share,

The Company shall be entitled to retain any instrument of transfer which js registered
but any Instrument of transter which the Directors refuse to register shall be returned
to the person lodging 1t when notice of the refusal is given.

TRANSMISSION OF SHARES
g erest o eased mb.

If a Member dies the survivar or survivors where the deceased was a joint Holder,
and the legal personal representatives of the deceased where he was a sole or only
survivor of joint Holders, shall be the only persons recognised by the Company ag
having any title to his interest; but nothing herein contained shall release the estate of
a deceased Holder (whether sole or joint) from any llability 1n respect of any share
which has been jointy held by him,

Lvid i

A person becoming entitled to a share in consequence of the death or bankruptcy of
a Member may, upon such evidence being produced as the Directors may properly
tequire, elect either to become the Holder of the share or to transfer such share to
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9.3

10.1

10.2

10.3

10.4

1.1

some person nominated by him. If he clects to become the Holder, he shall give
notice (o the Company that he so elects  If he elecis to transter the share he may not
make such transfer unless all the provisions of the Articles relating to the transier of
shares have first been complied with as if the proposed transfer were a proposed
transfer by the Member and the death or bankruptcy of the Member had not ovcurred

Yoting rights

A person becoming entitled to a share by reason of the death or bankruptcy of a
Member shall have the same rights to which he would be entitled if he were the
Holder of the share, except that he shall not, before being registered as the Holder of
the share, be entilled in respect of it to receive notice of or attend or vote at any
meeting of the Company or at any separate mecling of the Holders of any class of
shares in the Company.

CONVERSION OF SHARES INTO STOCK
d convep

‘fhe Company may, subject to the provisions of Article 3.1(C) by Ordinary Resolution
convert any paid-up shares into stock, and reconvert any stock into paid-up shares of
any denomination.

Lransfer of Stock

A holder of stock may transfer it as if the shares from which the stock arose had not
been converted, of as near thereto as circumstances admut; and the Directors may fix
the minimum amount of stock transferable at any amount not exceeding the nominal
amount of any share from which any part of the stock arose.

Rights of stockholders

A holder of stock shall have the same rights as if he held the shares from which the
stock arose, but no rights (except participation in the assets and profits of the
Company) shall be conferred by an amount of stock which would not, if existing in
shares, have confened that right

Refinition

The Articles applicable to paid-up shares shall apply to stock, and the words “share”
and "shareholder” therein shall include “"stock” and "stockholder”.

ALTERATION OF CAPITAL
Alterations of Capiial

The Company may. subject to the provisions of the Act and to the provisions of
Article 3,1(C), by Ordinary Resolution:~

11:31\5 August 1996\SZW\B94920 2 -20 -



11.2

11.3

11.4

121

(@)  ncrease the share capital by new shares of such amount and with such rights
attached thereto as the resolution prescribes,

(b)  consohdate and divide all or any of 118 shares wto shares of larger amount than
its existing shares;

(¢)  sub-divide its shares, or any of them, into shares of smaller amount and the
resoluiion may determine that, as between the shares resulting from the sub-
division, any of them may have any preference or advantage 08 compared with
the others; and

(&)  cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person, and diminish the amount of its share
capilal by the amount of the shares so cancelled

3

actional entitie

Whenever as a result of a consolidaton of shares any Members would become entitled
to fractions of a share, the Directors may, on behalf of those Members, sell the shares
reptesenting the fractions for the best price reasonably obtainable to any person
(including, subject to the provision of the Act, the Company) and distribute the
proceeds of sale m due proportion among those Members and, the Directors may
authorise some persen to execute an instrument of transfer of the shares to, or in
accordance with the directions of, the purchaser The transferce shall not be bound
to see to the application of the purchase money nor shall his title fo the shares be
affected by any irregularity in or invalldity of the proceedings in reference to the sale.

Reduction and cancellations in Share Capital

Subject to the provisions of the Act and to Aruicle 3.1(C), thec Company may be
Special Resolution reduce its share capital, any capital redemption reserve and any
share premium account in any way The Company may also subject to the provisions
of Article 3.1(C) by Ordinary Resolution cance] any shares not taken or agteed to be
taken by any person and duninish the amount of its share capital by the amount of the
shares so cancelled

Purchase of own Shares

Subject to the provisions of the Act and 10 Axticle 3 1(C), the Company may purchase
1ts own shares (ncluding any redecmable shares) and make a payment in respect of
the redemption or purchase of any of its own shares otherwise than out of its
distributable profits or out of the proceeds of a fresh issue of shares.

GENERAL MEETINGS

Annual General Meetings shall be beld at such times and places as may be delermined
by the Directors.
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12.2

12.3

13.1

13.2

14.1

Ex Ge

All General Mecungs other than Anpual General Meetings shall be called
Extravrdinary General Meetings.

The Directors may call General Mecungs. If there are not within the United Kingdom
sufficient Directors to form & quorum, any Disrector or any Member o1 Meimnbers
holding either alone or together 2% of the issued share capital of the Company may
cull a General Meeung

NOTICE OF GENERAL MEETINGS
DNotice of Meetings

An Annual General Meeting and an Extraordinary CGeneral Meeting called for the
pussing of a Special Resolution shall be called by twenty-one clear days', notice at the
jeast, and all other Bxtraordinary General Meetings shall be called by at least fourteen
clear days' notice The notice shall be exclusive of the day on which 1t 15 served or
deemed to be served and of the day [or which it is glven but a General Meeting may
be called by shorter notice than that specified in this Article if it is so agreed -

(@) n the case of the Annual General Meeting, by all the Members entitled to
attend and vole thereat, and

(v) in the case of any other Mecting by a majority in number of the Members
having a right to attend and vote, being a majorily together helding not less
than 95 per cent n nominal value of the shares giving that right

The notice shall specify ihe tlme and place of the Meeting and the general nature of
the business to be transacted and, in the case of an Annual General Meeting, shall

specily the Meeting as such.

Subject to the provisions of the Articles and to any reslrictions imposed on any share,
the notice shall be given to all the Members, to all the persons entitled 10 a share 1
consequence of the death or bankruptcy of a Member and auditors.

Omission to send Notice

The accidental omission to give notice of a Mecting to, or the non-receipt of nouce
of a Meeting by, any person entitled to recelve notice shall not tnvaiidate the
procecdings at that Meeting

PROCEEDINGS AT GENERAL MEETINGS
Quorom

No buginess shall be transacted at any Meeting unless a quorum is present when tle
Meeting proceeds to transact that business. Two persons entitled to vote vpon the
business to be transacted one being an A Shareholder or a proxy ot a duly authorised
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14.2

14.3

144

14.3

14.6

14.7

representative of an A Sharcholder and one being a B Shareholder or a proxy or a
duly authorised representative of a B Shareholder shall be a quorutn.

di o t pr t

If such a quorum 1s not present within half an bour from the tune appointed for the
Meeling or if during 8 Meeting 2 quorum ceases to be present, the Meeting, shall
stand adjourned to the same day in the next week, at the same time and place, or to
such day and at such time and place as the Directors may determine. If at the
adjourned Meeting a quorum is not present within fifteen minutes fiom the time
appointed for the Meeung, the Meeting shall be dissolved.

Chalrman

The Chairman, if any, of the Board of Directors or in his absence, some ather
Director nominated by the Directors shall preside as Chairman of the Meeting, but if
nether the Chalrman nor such other Director be present within fifteen minutes alier
{he tme appointed for holding the Meeting or if neither of them is willing to act, the
Directors present shall elect one of their number to be Chairman and, if there ts only
one Director present and willing to acl, he shall be Chalrman,

If no Director is willing to act as Chairman or if no Director is present within {ifteen
minutes after the time appointed for holding the Meeting, the Members present and
entitled to voie shall choose one of thelr number to be Chairman.

fig: e t

A Director shall, notwithstanding that he 3s not a Member, be enlitled to attend and
speak at any General Mecting of the Company.

Power to adjourn

The Chairman may, with the consent ot any Meeting at which a quorum 18 present
(and shall if so directed by the Meeting) adjourn the Meeting from tme to time and
from place to place, but no business shall be transacted at any adjourned Meeting
other than busmess which might properly have been transacted at the Meeting had the
adjournment not taken place. It shall not be necessary to give any nolice of an
adjourned Meeting.

o) a is

A resolution put to the vote of the 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 duly demanded
by the Chairman or by any Member present in person or by proxy and entitled lo
vote,

Uniess a poll s duly demanded & declaration by the Chairman that a resolution has
been carried or carried unanimously, or by a particular majority, or lost, or not
carried by a particular majority and an enlry to that effect in the Minutes of the
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14.8

14.9

Meeting shall be conclusive evidence of the fact without proof of the number or
proportion of the voles recorded in favour of or against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn with the consent
of the Chairman and a demand so withdrawn shall not be tuken to have mvalidated the
result of a show of hands declazed before the demand was made

Procedure fox poll

A poll shall be taken in such manner 2s the Chalrman directs and le may appotnt
scrutineers (who need not be Members) and fix a place and time for declanng the
result of the poll The result of the poll shall be deemed to be the resolution of the
Meeting at which the poll was demanded.

neg 1o 0,

A poll demanded on the election of a Chairman or on a question of adjournment shall
be taken forthwith A poll demanded on any other question shall be taken either
forthwith or at such later time and at such place as the Chairman may direct not being
mote than thitty days from the conclusion of the Meeting. The demand for a poll
shall not prevent the continuance of a Meeting for the transaction of any business
other than the question on which the poll was demanded 1fa poll 1s demanded before
the declaration of the result of a show of bands and the demand 15 duly withdrawn,
the Meeting shall continue as if the demand had not been made

14.10 Notice of poll

No notice need be given of a poll not taken forthwith if the time and place at which
it is taken are announced at the Meeting at which it is demanded In any other case,
seven clear deys notice at the least shall be given specifying the place, the day and the
time at which the poll Is o be taken

14.11 Wyritten sesobutions

A resolution 1 wniting executed, or agiced to over the telephone by or on behalf of
each Member who would have been entitled to vote upon it if it had been proposed
at o General or & Class Meeting at which he was present shall be as effectual as if it
had been passed at a General, or, as the case may be, a Class Meeting duly convened
and held in accordance with the provisions of this Artcle 14. Such resolution in
writing may consist of several documents in the like form each signed by or on behalf
of one or more of the Members or, in the case of a Member or Members which
agreed to a resolution over the telephone, a Memorandum or Memoranda namiong each
Member who agreed such resolution over the telephone, prepared and signed where
the Member Is a B Shareholder by eny B Director and where the Member is an A
Sharcholder by any A Director. Any such Memorandum or Memoranda when entered
jut the books containlng the minutes of the proceedings of the Members shall be prima
facie evilence of the agreement to the relevant resolution of the members referred to
therein. If such a resolution in writing is described as a Special Resolution or as an
Extraordinary Resolution, it shall have effect accordingly.
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14.12 Yariatiou of Class Riglts

14.13

14.14

14.15

The rights ond privileges attached o any class of shares may be varied (a) in such
manner (if any) as may be provided by such rights, or (b) in the absence of any such
pravision exther with the consent in writing of the holders of at least three-fourths of
the nominal amount of the issued shares of that class or with the sanction of an
Extraordinary Resolution passed at a separate meeting of the holders of the issued
shares of that class but not otherwise. The creation or issue of shares ranking pari
passu with or subsequent to the shaies of any class shall not (unless otherwisc
expressly provided by these Articles or the rights attached to such last mentioned
shares as a class) be deemed a variation of the nights of such shares.

Proceedings at Class Meetings

Any meeting lor the purpose of the last preceding Article or for any othes class
meeting contemplated by these Articles shall be convened and conducted as neacly as
possible 1 the samec way os an Extraordinary General Meeting of the Company,
provided that no Member, not being a Director, shall be entitled to notice thereof or
to attend thercat unless he be a holder of shares of the class the rights end privileges
attached to which are intended to be varled or abrogated by the resolution and further
provided that the provisions of Articles 14 14 - 14.20 shall apply to such Meeting and
1n the event of any inconsistency between such Articles and the provisions governing
Extraordinary General Meetings the provisions of Articles 14 14 - 14,20 shall prevail
in respect of meetings of any class of shareholders.

Convening Class Meetings

Any A Director or any wo A Shareholders together or auy B Director or any two B
Shateholders togetber may call a general meeting of the relevant class of Sharcholders
or the Board in the case of either class at any tsme (including i the case of the A
Directors to consider any policy resolution es defined in Article 16 2 or any other
matter which is to be considered by the Board of the Company or any Subsidiary and
which does not pursuant 10 the provisions of these Articles require the consent of the
A Shareholders) and the A Direclors as are approptiate, the B Directors shall upon
receipt of a request tn writing of not less than two A or, as the case may be two B
Shareholders convene a meeting or the A or B Shareholders as appropriate.

Notice of Class Mcetings

A class meeting shall be called by not less than fourteen clear days' notice The
notice shall be exclusive of the day on which it js served or deemed to be served and
of the day on which the meeting is to be held but a class meeting may be called by
shorter notice than specified in this Article if it 15 agreed by Shareholders of the
relevant class holding not less than 90% 1n nominal value of the shares of the relevant
class. A shareholder described in the register by an address not within the Umted
Kingdom who shall from time to time give 10 the Company an address within the
United Kingdom at which such notice may be served on thus shatll be entitled (o have
notice served on it at such address. Save as aforesaid no shareholder other than a
shareholder described in the register by an address within the United Kingdom shall
e enutled 1o recerve any such notice of a class meeting.
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14.16 Quorum

No business shall be transacted at any class meeling unless a quorum s present when
the meeting procecds to transact that business. Two persons entitled to vole on the
buslness to be transacted each being a shareholder of the relevant class or a proxy or
a duly authiorised representative of a shareholder of the relevant class shall be a
quorum except for meetings called in connection with a matter referred to in Article
3 1, when A Sharcholders present in person or by prozy and together holding 50 per
cent of the A Shares then held by A Sharcholders shall be a quorum.

If such a quorum is not present within half an hour from the time appointed for the
Meeting or il during a Meeting a querum ceases 10 be present, the Meeting, shall
stand adjourned to the same day m the next week, at the same Ume and place, or to
such day and at such time and place as the Directors may determine, I at the
adjourned Meeting a quorum {s not presont within fifteen minutes from the time
appointed (or the Meetlng, the Meeting shall be dissolved.

- 14.17 Chaivman

One of the A Direclots or one of the B Directors shall preside as Chairman at a class
meeting of the relevant class, but if the Chairman 1s not present within 15 minutes
after the time appointed for holding the meeting, the shareholders represented shall
elect one of their members to be Charrman, and, 1f there is only one shareholder
present, (whether in person, by proxy or by its duly authorised representative) and
willing to act, he shall be Charman,

f 14.18 Resolutions

Any resolutions put to the vote of the meeting shall be decided on a show of harls
provided that in the case of a meeting of the A Shareholders {other than on a
resolution to appoint or remove A Directors under Article 16.2 or to approve the
appointment or removal of an additional Director under Artcle 16 4 where the
appropriate percentage shall be 51%}) 75% of the A Sharcholders present vote in
favour of such resolution unless before or on the declaration of the resolution of the
show of hands a poll is duly demanded by the Chairman or by any Shareholder
present and on such a poll, in the case of a meeting of the A Sharcholdeis (other than
| on & resolution for the purposes of Article 16 2 or Article 16 4 where the appropriate
| percentage shall be 51%) a resolution shall only be passed 1f 75% of the votes cast in
such poll are in favour of the resolution.

14 19 In the case of equality of votes, whether on n show of hands or on a poll, the
Chairman shall not be entitled to a casting vote

14 20 Minutes of all resolutions and proceedings at any class mecting shall be made and duly
entered tn books to be from tme to time provided tor that purpose by the Company
and any such minutes, 1f purporting to be signed by the Chairman of the meeting at
which such resolutions were passed or proceedings transacted or by the Chairman of
the next succceding meeting of the same class of shareholders shall be conclusive
evidence of the mailers therein contained and until the contrary is proved every such
meeting 1n respect of the proceedings of which minutes have been made shall be
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deemed to have been duly held and convened and all resolution passed or proceedings
held thereat duly passed and held.

15.1 (A)

114

(B)

VOTES OF MEMBERS

Yotes of Members

Subject to any rights or restrictions atlached to any shares, and to the
provisions of these Articles on a show of hands cvery Member who (being an
individual) is present 1n person or proxy ot (being a corporation) is present by
a duly authorised representative, not being himself a Member eatitled to vote,
shall have one vote, and on a poll cvery Member shall have one vote for every
160 shares of which he is the Holder except (hat immediately upon a Change
of Control (as defined in Article 15 1(B) and unless persons connected with
Chelsfield plc shall ccase to be the holders so of at least 51% of the issued
share capital of the Company in accordance with and pursuant to the terms of
these Articles and the Investment Agreement, each A Share in issue shail up
to the end of the Relevant Period as determined by all the Sharcholders and if
A Sharcholders holding 2 majority in nominal value of the A Shares shall by
resolution passed at a meeting of A Sharcholders or by written resolution of a
majority of the A Shareholders so decide have such nurmber of votes {which
need nol be a whole number) on a poll at a general meeting of the Company
as would result in a majority of the A Shares having the right to cast 51 per
cent. (as nearly as may be) of the voles cast on that poll

For the purpuses of (A) above "Change of Control" means the occurrence of
any one of the followlng events at any time up to the end of the Relevant
Penod as determined by all the Shareholders:-

(i) Mr. Elliott Beinerd and trusts for members of his {ammly ceasing to
hold directly or indirectly 30% or more of the issued share capital (or
equivalent in the appropriate jurisdiction) of the ultimate holding
company of Chelsficld plc; or

(i) M. Elliott Bernerd ceasing other than by reason of death or incapacity
caused by serfous accident or illness to be a substantially full time
executive ot Chelsfield ple.

15.2  loint Holders

In the case of joint Holders the vote of the senior who tenders a vole, whether in
person o1 by proxy, shali be accepted to the exclusion of the votes of the other joint
Holders; and semority shall be determined by the order in which the namses of the
Holders stand 1n the Register of Members.

15.3

t te

A Member 1n respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters concerning
mental disorder may vote, whether on a show of hands or on a poll, by his receiver,
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15.4

15.5

15.6

157

curator bonts or other person authorised in that behalf appointed by that court, and
any such receiver, curator bonis or other peison may, on a poll, vote by proxy
Evidence 1o the satisfaction of the Directors of the authority of the person clauning
to exorcise the right to vote shall be deposited at the office, or at such other place a3
18 specified n accordance with these Articles for the deposit of instruments of proxy,
not less than 48 hours before the time appointed for holding the Meeting or Adjourned
Meeung at which the 1ight to vote 13 to be exercised and in default the right to vote
shall not be exercisable.

No Member shall, unless the Directors otherwise determine, be entitled to vote atl any
General Meeling, either m person or by proxy, in respect of any share held by him
unless all moneys presently payable by him n respect of that share have been paid

jections to jon to vele

No objection shall be raised to the qualification of any voter except at the Meeting or
adjourned Meeting at which the vote objected to Is tendered, and every vole nol
disallowed at the Meeting shall be valid. Any obyection made in Jdue time shall be
referred to the Chaiiman whose decision shall be final and conclusive.

Yoting on a poll

On a poll votes may be given either personally or by proxy, and a Member entitled
10 more than one vote need not, if he votes, use all his votes or cast all the voles he
uses the same way. The instrument appointment a proxy shall be in writing in any
usual form or in any other form which the Directors may approve and shall be
exccuied by the appomtor or by his agent autherised in writing, or, if the appointor
15 a corporation, shall be either under ils seal, or executed by an officer or agent so
authorised A Member may appoint more than one proxy to aitend on the same
occasion. Deposit of an instrument of proxy shall not preclude a Member from
attending and voting at the Meeting or at any adjourniment thereof

Ul K

The instrument appointment a proxy and any authority under which it is executed or
a copy of such authonty certified notarially or in some other way approved by the
Directors may -

(a)  De deposited at the office o1 at such other place within the United Kingdon as
18 specified 1 the notice convening the Meeting or i any instrument of proxy
sent out by the Company in relauon to the Meeting not less than 48 hous
before the Lime for holding the Meeting or Adjourned Meeting at which the
person named in the instrument proposes (o vote; and

(b) in the case of a poll taken more than 48 hours afier it is demanded, be
deposited as aforesad after the poll has been demanded and not less than 24
hours before the time appointed lof the teking of the poll; or
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15.8

16.1

16.2

16 3

16.4

{c) where the poll is not taken forthwith but 1s faken not more than 48 hours after
it was demanded, be delivercd at the Mecting at which the poll was demanded
to the Chairman or to the Sceretary of to any Director,

and an nstrument of proxy which is no! deposied or delivered in a manner so
permutted shall be invalid.

¥ lid a

A vote given or poll demanded by proxy ot by the duly authorised representative of
a corporation shall be valid notwithstanding the previous determination of the authority
of the person voting or demanding a8 poll unless notice of the determination was
received by the Company at the office or at such other place at which the instrumnent
of proxy was duly deposited before the commencement of the Meeting or Adjourned
Mecting at which the vote Is given or the poll demanded or (in the case of a poll taken
otherwise than on the same day as the Meeting or Adjourned Meeting} the time
appomted for lakeing the poll,

DIRECTORS

Number of Directors

Unless otherwise deternuned by Ordinary Resolution of the Company the tumber of
Directors (other than Allernate Directors) shall not exceed ten

tine )\

For so long s the share capital of the Compagy 18 divided into different classes of
shares the A Shareholders for the time being may, pursuant to a resolution passed in
accordance with the applicable provisions of Article 14, by wiltlen notice to the
Company and the B Shareholdeis appoint four persons to be Directors (the A
Directors) and pursuant to such a resolution by written notice to the Company and the
B Sharehaldlers remove any A Director so appointed and appoint 8 further A Director
or Directors to {ill such vacancy or vacancies or any other vacancies which may
otherwise arise,

Any Shareholder or Shareholders for the time being together holding 51% or more of
the issued share capital ot the Company iay by writien nouce to the Company
pursuant (in the case of an appointment by the B Shareholders at any time when there
\s more than one B Shareholder) to a resolution passed in accordance with the
applicable provisions of Article 14 appoint five persons to be Directors (the B
Directors) and, pursuant to such a resolution when applicable by written notice to the
Company aid each A Shareholder remove any B Director so appointed and appoint
a further B Director or Directors to fill such vacancy or vacancies or any other
vacaticies which may otherwise anse

The Shareholders may by Ordinary Resolution, subject to abtaining the prior approval
of A Shareholders in accordarice with Article 14.18, appoint a Director of the
Company who is neither an A Director or a B Direclor and in the samo way remove
any Director so appointed and appoint a further Director Lo fill such vacancy, provided
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16.3

16.6

17.1

17.2

17.3

that if any such Dircctor holding office at the date of adoption of these Articles resigns
or vacates office other than pursuant to an Ordinary Resolution under this Article the
Board may by unanimuus resolution of all the A and B Directors in accordance with
Article 19 3 appoint a Director to fill such casual vacancy.

Any notice served under 16 2 or 16.3 shall be signed by or on behalf of the person
or persons sending it. [n the case of a carporation such notice may be signed on its
behaif by a Director or the Secretary thereof or by its duly appointed atiorney or duly
authorised representatives and wn the case of the A Shareliolders or if applicable, the
B Sharcholders, may be signed by any person authonsed lo sign such notice by the
relevant resvlution. Any such appointment or removal shall be eftective from the time
of such notice being served.

Policy Resoiutions

Any A Director at a Board Mecting may declare that a resojution taken or proposed
to be taken or proposed to be passed at a board meeting is a "policy resolution® In
such event such resolulion shall be deemed not to be passed and stand referred to 2
further Board Mecting to be held not less than seven nor more than twenty-one days
thereafter at which a decision shall be taken thercon and in the interim period any
A Director may refer such resolution to the A Shareholders for cominents or for a
resolution of the A Shareholders thereon under Artcle 14

ALTERNATE DIRECTORS

Appointment

Any Director (other than an alternate Director) may appoint any other Director, or
any other person approved by resolution of the Directors and willing to act, te be an
alternate Director and may remove {rom office an alternate Director so appointed by
him,

Notice of Mesting

An alternate Director shall be entitled to receive notice ot ali meetings of Directors
and of all meetings of committecs of Directors of which his appointor is a metnber,
to attend and vote at any such meeting at which the Director a2ppointing lum is not
peiscnally present, and generally to perform all the functions of his appointor as a
Director in his absence but shall not be eatitled to receive any remuneration from the
Company lor lus services as an aliernate Dircclor.  But it shall not be necessary to
give notice of such u meeting to an alternate Director who is absent from the Umted
Kingdom

Cessation of int

An alternate Ditector shall cease to be an alternate Director if his appointor ceases to
be a Director; but. If a Director retizes but is 1eappointed or deemed to have been
reappointed at the meeting at which he retires, any appoiniment of an alternate
Director made by him svhich was in foree immediately prior to his retirement shall
continue after his reappoiniment
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17.4

17.5

18.

191

19.2

19.3

a cnta e

Any appointment or removal of an alternate Director shall be by notice to the
Company signed by the Director making or revoking the appointment or 1n any other
manner approved by the Directors.

ternal or own acls

Save as otherwise provided hi the Articles, an aliernate Director shall be deemed for
all purposes to be a Director and shall alone be responuble for lus own acts and
defaults and he shall not be deemed 1o be the agent of: the Director appointing him.

BORROWING POWERS
Directors' power

Subject to the provisions of these Articles and 10 any directions given by Special
Resolution, the Directors may exercise all the powers of the Company to borrow ot
raise money and (0 mortgage or charge its undertaking, property and uncalled capital
or any part thereof and subject to Sectlon 80 of the Act to issue debentures, debenture
stock and other securtties as security for any debt, hability or obligation of the
Company or of any third party.

POWERS OF DIRECTORS
irector's power fo mat 15

Subject to the provisions of the Act, the Memorandum and these Articles and to any
directions given by Special Resojution, the business of the Company shall be managed
by the Directors who may exercise all the powers of the Company No alteration of
the Memorandum or Acticles and no such direction shall invalidate any prior act of
the Directors which would have been valid if that alteration had not been made or that
direction had not been given. The powers given by this Arlicle shall not be limited
by any special power given to the Directors by the Aiticles

timent

‘Fhe Directors may, by power of attorney or otherwise, appoint any person to be the
agent of the Company for such purposes and on such conditions as they determine,
including authority for the agent to delegate all or aay of his powers.

cl uiri na

The following documents, actions and matters will not be capable of being approved
on behalf of the Company or any subsidiary or carcied out by the Board of the
Company or any committee thereof or any subsidiary and shall not be within the
authurity ol any Director and accordingly the Company shall not have power fto
execute, approve, carry out or jmplement such documents, actions or matters unless
the said document, action or matter shall have been approved by unanimous resclution
of all the A Directors and all the B Directors present at the meeting held to approve
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the document, action or matter so long as af least one A Director and one B Director
are present al such mecting and if no such meetmg shall be held, by unanpimous
resolution of all the A Directors and the B Directors.»

(A

B

©

D)

(E)

()

(G)

all such documents, actions or matters as are agreed by all the shareholders for
the time being of the Company for the purposes of this Article;

the acquisition or sale, transfer, leasing, assignment or other disposal (whether
by one contract of a series of contracts) of any assels, property of investments
of any kind by any Group Company or the entering into of a contract ur
arrangement 50 to do where the tota! consideration exceeds £20,000 (or such
higher figure as the A Directors and B Directors may unanimously approve 1n
accordance with Article 19 3) which does not require the approval of the
A Shareholders under Article 3,1(C),

the omploymens, or the dismissal, of any cxecutive of any Group Company
whose annual salary and benefits exceed £100,000 or such higher figure as the
A Directors and B Directors may unanimously approve 1n accordance with this
Article 19.3 or apy material changes in, or variations lo the terms of
cmployment of any such executive, any material variation to the terms and
conditions of any agreement agreed by Shareholders to be covered by ihis
Anticle and the identity, the initial and any material change in or varishon to
the, terms of appointment of or the dismissal of, the Chief Executive from time
10 time of Wentworth Club Limiled,

any material changes in the accounting policies or practices of any Group
Company or the Group as a whole or any material changes in the basis of
1axalion of any Group Company or the Group as a whole, any aiteratien to the
accounting reference date of any Group Company frem 31st December or any
change to any Group Comnpany's auditors,

the entry Duto and terms of, and any subsequent terminatos of or variation to,
any contract or lransaction with any one or more of Chelsfield ple, Chelsfield
Participations Limuted, any other B Shareholder or any subsidiary or holding
company, or subsidiary of such holding company of any of them or any person
connected with any such company,

the barrowing of any money or creation of any other indebtedness otherwise
than in the ordinary course of business or as required 1n accordance with any
pian approved 1 writing by, or by resolution of, the A Sharcholders or any
other borrowing of a principal amount i excess of £1,500,000 or such higher
figure as the A Directors and B Directors may unamumously approve 1n
sccordance with this Article 19.3 which does not require the approval of the A
Shateholders under Article 3.1(C);

any changes to the Rules, Regulations o1 Bye-laws of the Wentworth Club by
the Board of Wentworth Club Limited which might matenally affect the rights
of the holders of the Serles A Debenwres or any chunges in lhe terms of tie
Series A or Series B Debentures or otherwise to the Series A or Series B Deeds

Poll; and
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19.4

(H) any provisions to be made (prior to determining the profits to be distributed to
the Shareholders 1 each financial year as provided in these Aaticles or the
Investment Agreement) including any to fund (1) any contingent future liab ilities
of any Group Company and (1) any working capital requirements of any Group
Company provided that none of the A and B Directors may veto any provisions
w fund the payments of the whole of the principal and all accrued inteiest (or
anucipaled mterest charges) on any monies borrowed for purposes agreed by
the Sharcholders for the purposes of this Article;

() changing the nature of the business of any Group Company ot the manner 1
which such business is conducted and in particular permit any Group Company
(other than Weniworth Club Limited) to be an operating company or to carry
on any activity other than the holding of shares in other Group Companies, or
i the case of Lindgray (Wentworth) Limited, holding the Properties as defined
by the Investment Agreement; and

(J) entering 1nto any partoership, joint venture of profit sharing agreement with
any person.

atters re ) jorit ard a v

For so long as there are A Directoss and B Directors oifers the following documents,
aclions and matters will not be capable of being approved on behalf of the Company
or any subsidiary or carried out by the Board of the Company or any subsidiary and
shall not be within the authority of any Director and accordingly neither the Company,
any subsldiary nor any Director shall have power (o execute, approve, carry out or
implement such documents, actions or matters unless the said document, aclion or
matter shall have been approved by the Board of the Company or of the subsidiary
executing such document or implementing such aclion or matier’-

(A) all such documents, actions or matlers as are agreed to by all the Shareholders
lor the time being of the Company for the purposes of this Acrticle;

(B) the acquisttion o1 sale, transfer, leasing, assignment of other disposal (whether
by one contract or a series of contracts) of any assets, property or investments
of any kind by any Group company or the entering into of a contract or
arrangement so to do where the total consideration exceeds £50,000 but which
does not fall within the scope of Article 19.3(B) or (¥},

(C) the texms of appointment of any advisers to, or contractors for, any
development approved in writing by, or by a resolution of, the A Shareholders
including without limitation, any architects, quantity surveyors, mechanicn] and
clectiical and service consullants, space planners, builders or interior designers,
as more particularly set out in Schedule 5 to the Invesunent Agreement and any
subsequent termination of any such thereof appointment or variauon to the
terms thereof;

(D) changes in, or variations to the terms of any agreement which all the
Shareholders agree should be covered by this Article and the identity, {he initiat
and variations or changes to terms of appointment of any executives (other than
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21.

22

23

the Chief Exacutive of Wentworth Club Limited) to be appointed by any Group
Company other than any changes or variations which fall within the scope of
Article 19.3(C),

(B) any changes in the accounting policies or practices of any Group company or
the Group as a whole or any changes in the basis of taxation of any Group
Company or the Group as a whole,

(F) the borrowing of any money or creation of apy other indebtedness otherwise
than ip the ordinary course of business or as required in accordance with any
plan approved for by the A Shaceholders or any other borrowing of a principal
amount in excess of £500,000 which does not require the approval of the A
Sharcholders under Article 3.1(C) or fall within the scope of Article 19 3(F),
and

(G) any changes to the Rules, Regulations, or Bye-taws ot Wentworth Club by the
Board of Wentworth Club Limited which do not fall within the scope of Article
19 3(G)

DELEGATION OF DIRECTORS' POWERS

The Ditectors may delegate any of their powers to any committee consisting of one
or moie Directors. They may also delegate to any Managing Director or any Director
helding any other executive office such of their powers as they consider desirable to
be exercised by him  Any such delegation may be made subject Lo any couditons the
Directors may impuse, and either collaterally with or to the exclusion of their own
powers and may be revoked or altered  Subject to any such conditions, the
proceedings of a commultee with two or more Members shail be governed by the
Atticles regulating the procecdings of Ditectors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

No person shall be or become ncapable of being appointed a Director by reason only
of s having attained the age of seventy or any other age nor shall any special notice
be required 1n connection with the appoinument or the approval of the appointment of
such person, and no Director shail vacate his office at any time by reason only of the
fact that he has attained the age of seventy or any olher age.

REMUNERATION OF DIRECTORS

The Directors shalf be entitled to such remuneration as the Company may be Ordinary
Resolution deteimine and, unless the Resolution provides otherwise, the reiuneration
shall be deemed to accrue from day to day.

DIRECTORS' EXPENSES

The Directors shall be entitled to be paid ail travelling, hotel and other expenses
properly incurred by them in or aboul the performaace of thelr dutjes as Directors
including their attendance at mectings of Duectors or comnuitees of Dircctors or
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24,

25.1

25.2

Gieneral Meetings or separale meetings of the Holders of any class of shares or of
debentures of the Company.

DIRECTORS' APPOINTMENTS AND INTERESTS
Managing Dixector

Subject t the provisions of the Act, the Directors may appoint one or more of their
number to the office of Managing Director or to any other executive office under the
Company, and may enter into an agreement or arrangement with any Director for his
employment by the Company or for the provision by him of any services outside the
scope of the ardinary duties of a Director and may revoke any such appointment
Auny such appointment or agreement may be made upon such terms 2s the Directors
determine and they may remuncrate any such Director for his services as they think
fit. Any such appomntment to an executive office shall determine 1f the holder ceases
to be a Director but without prejudice to any claim to damages for breach of the
contract of service between the Director and the Company.

Director's inteyests jn contracts

Subject 1o the provisions of the Act, and provided that he has disclosed to the
Directors the nature and extent of any material nlerest of his, a Director
nutwithstanding lus oifice:-

() may be a party lo, or otherwise interested In, any contract, arrangement,
transaction or proposal with the Company or in which the Company is
otherwise interested;

() may be a Director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body corporate
promoted by the Company or 1 which the Company is otherwise interested;
and

(¢)  shall not, by reason of his office or of any following relationship established
thereby, be liable to account to the Company for any benefit which he derives
from any such otfice or employment or from any such contract, arrangement,
transaction or proposal or from any intetest 1o any such body corporate and no
such contract, arrangement, transaction or proposal shall be hable to be avoided
on the ground of any such interest or benefit,

olices e P 0
For the purposes of Article 25.1°-

(2) a general notice given to the Directors that a Director is to be regarded as
having an interest of the nature and extent specified in the notice in any
{ransacuon or atrangement in which a specified person or class of persons is
interested shall be deemed to be a disclosure that the Director has an interest
in any such transaction of the nature ond extent so specified; and
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(1) an interest of which a Director has no knowledge and of which it 1s
unreasonable 1o expect him to have knowledge shall not be treated as an
interest of his.

DIRECTORS' GRATUITIES AND PENSIONS

26 1 The Directors may provide benefits, whether by the payment of gratuties or pensions

26 2

27.1

or by 1surance or otherwise, for any Director who has held but no longer holds any
executive office or employment with the Company or with any body corporate which
15 or has been n subsidiary of the Company or a predecessor in business of the
Company or of any such subsidiary, and for any member of bis family (including 2
spouse and & former spouse) or any person who is or was dependent on him, and may
(as well before as after he ccases to hold such office or employment) contribute to any
fund and pay premiums for the purchase or provision of any such benelit

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a Director shali be vacated 1f--

(@  he ceases to be a Director by virtue of any provision of these Articles, the Act,
or he becomes prolubited by law from being a Dircctor; or

() he becomes bankrupt or makes any arrangement of composilion with his
credhitors generally, or

{c) he is, or may be, suffering from mental disorder and either:-

(6] he 15 admitted to hospital in pursuance of an application for admission
for treatment under the Mental Health Act 1983 or, in Scotland, an
apphcation for admission under the Mental Health (Scotland) Act
1960, or

(i) an order is made by a court having jurisdiction (whether in the United
Kipgdom or elsewbere) in matters concerning mental disorder for his
detention or for the appomtment of a receiver, curator bonis o other
person to exercise powers with respect 10 his property or affairs; or

(&)  he resigns his office by notice to the Company, of

¢(e)  he shall for more than six months have been absent without permission of the
Directors from meetings of Directors held during that period and his Aliernate
Director (if any) shall not during such petiod have attended any such Meelings
in his stead, and the Directors resolve that his office be vacated,

PROCEEDINGS OF DIRECTORS
Meetings of Directors

Subject to the provisions of the Articles, the Directors may regulate their proceedings
as they think fit A Director may, and the Secretary on the requisition of a Director
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27.2

27.3

27.4

shall, at any time call a Meeting of the Directors 1t shall not be necessary to give
notice of a Mesting to sny Director who is absent from the United Kingdom.
Questions arising at a2 Mesting shall be decided by a majority of voles, subject to the
provisions of Article 19.3. In case of an equality of votes, the Chairman shal) not
have a second or casting vole. A Director who is also an Alternate Director shall be
etitled, in the absence of his appointor, to a separate vale on behalf of his appointor
in addition to his own vote

Subyject as provided below, each A Director shall have one vote except whete theie
are fewer than four A Directors or fewer than four A Directors are present at a
tneettng in which event such A Directors shall together have four voies and each
B Director shall have one vote except where there are fewer than five B Directors or
fewer than five B Directors are present at 2 meeting in which event such B Directors
shall together have five votes If at any meeting where fewer than all the A and/or
fewer than all the B Directors are present the A. Directors present or, as the case may
be, the B Directors present do not vote unanimously for or against any resolution each
Director of such class shall have one vote only.

Quorum

The quorem for the transaction of the business of the Directors shall be two of which
one shall be an A Director and one of which shall be 3 B Director. A person who
holds officc only as an alternate Director shall, if his appointor is not present, be
counted 1n the quorum. If at any proposed meeting of the Directors a quorum is not
present within 30 minutes of the time appoluted for the meeting, the meeting shall be
adjourned to such reasonable time and date (being a business day and not being more
than 10 business days nor less than 2 business days after the date of the adgourned
meeting) as shall be notified to ench Dizcctor by the Secretary of the Company The
quorum for any such adjourned meetng shall be any lwo Directors provided that the
quorum for any such meeting to approve or carry out any document, action or matler
requiring unanimous approval of the A Directors and B Directors pursuant to Article
19.3 shall always be two Dilectors one of whom shall be an A Director and one of
whom shall be a B Director.

L i 0

The continving Directors or a sole continuing Director may act noiwithstanding any
vacancies in thewr number, but, if the number of Directors is less than the putnber
fixed as the quorutn the continuing Directors or Director may act only for the purpose
of notufying the A or the B Shareholders, as appropriate of the necd to appomt further
A and/or B Directors

Chaiyman

The Directors may appoint one of thetr number to be the Chairman of the board of
Directois and may at apy time remove him from that office. Unless he is unwilling
to do so, the Director so appointod shall preside at every meeting of Directors a which
be js present. But if there is no Direclot holding that office, or if the Director holding
1t is unwilling to preside or is not present within five minutes alter the time appointed
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27.5

27.6

27.7

for the Meeting, the Direclors present may appoint one of their number to be
Chairman of the Meelung

¥ e efect en

All acts dope Dy a Meeting of Directors or of a Committec of Directors or by any
person acting as & Director shall, notwithstanding that it be afterwards discovered that
there was a defect in the appointment of any Director, or that any of them were
disqualified from holding office, or had vacated office, or were not entitled to vote,
be as valid as 1 every such person had been duly appointed and was quahfied and had
continued 1o be a Director and had been entitled to vote.

Written resolutions

A Resolution in writing executed, or agreed 1o over the telephone by all the Directors
enttled to receive notice of a Meeting of the Directors or of 2 Comunittee of the
Dircelors, shall be as valid and effectual as if #t has been passed at a Meeting of the
Directors or (as the cage may be) a Committee of Directors duly convened and held
and may consist of several documents in the like form cach signed by one or more
Directors or, 1n the case of a Director or Directors who agreed 10 the resolution over
the telephone, a memorandum of memoranda naming each Director who agreed such
resolution over the telephone, prepared and signed by any Director. Any such
mesnorandum or memnoranda when entered in the books containng the minutes of the
proceedings of the Directors shall be prima facle evidence of the agrecment to the
relevant resolution of the Directors referred to therein. A resolution signed by an
alternate Director need not also be signed by his appointor and, if it 1s signed by a
Dircctor who has appointed an alternate Director 1t need not be signed by the alternale
Director in (hat capacity, For the purposes of this Article sigpature made by telex or
facsimile shall be treated as a valid signature.

Conflict of interest

Save as otherwise provided by the Ariicles, 8 Duector shall not vole at aiy Meeting
of Directors or of any Commlttee of Directors on any Resolution concerning a matter
in which he has, directly or indirecily, any interest or duty which is materlal and
which conflicts or may confllct with the interests of the Company unless his Interest
or duty arises only because the case falls within one or more of the following
paragraphs -

(a)  the Resolution refates to the giving to hum of a guarantec, sccurity or indemnmity
1 respect of money lent or an obligation incurred by him at the request of or
for the benefit of the Company or any of 113 subsidiaries;

()  the Resolution relates to the giving to a third party of any guarantes, securily
or indemnity 1 respect of a debt or obligation of the Company or any of its
subsidiaries for which the Director has assumed responsibility, in whole or pari
and whether alone or yointly with others, under a guarantee or indemmty or by

the giving of security;

1131\ August 199G\SZW\B94920 2 - 38 -




(c)  lus interest anses by virtue of his subscribing or agreeing to subscribe for any
shares, debentures or other securities of the Company or any of its subsidiaries
or by virtue of his being, or intending to become, a parucipant in the
underwriting or sub-underwriting of an offer of shares, debentures or other
gecurities by the Company or any of its subsidiaries or by subscription,
purchase or exchange,

(d) the Resolution relates in any way to any contract, arrangement, transaction or
other proposal concerning the adoption, modification or operation of a
superannuation fund or retirement benefits scheme under which he may benefit
and which relates to both employees and Directors of the Company and has
been approved by or is subject to and conditional upon approval by the Iriland
Revenue for taxation purposes and does not accord Lo any Director as such any
privilege or advantage not accorded to employees to which such scheme or fund
relates

For the purposes of this Article, an interest of a person who 1s, for any purpose of the
Act (excluding any statutory modification (hereof not in force when this regulation
becomes binding on the Company), connected with a Director shall be treated as an
nterest of the Director and, in relation lto an alternate Director, an interest of his
appointor shall be treated as an interest of the alternate Director without prejudice o
any interest which the aliernate Director has otherwise

27.8 X v_not e in quo

A Director shall not be counted in the quorum present at a Meeling in relalion to a
Resolution on which he is not entitled 1o vote

27.9 1] O 4n

The Company may by Ordinary Resolution suspend or relax to any extent, either
generally or in respect of any particula atler, any provision of the Articles
prohibiting a Director from voting at a Meeting of Directors or of a Committee of
Directors

27 10 Where proposals are under consideration concerning the appointient of two or more
Directors to offices or employments with the Company or any body corporate in
which the Company 13 intetested, the proposals may be divided and considered 1n
relation to each Director separately and (provided he is not for another reason
precluded (rom voling) cach of the Directors concerned shall be entitled to vote, and
be counted in the quorum, in respect of each Resolution except that concerning his
own appointment.

27.11, Decision of Chairman on guestions of voting

If any question arises at a Mectng of Directors or of a Commitiee of Directors as o
the right of a Director to vote, the question may, before the conclusion of the
Meeting, be referred to the Chairman of the Meeling and his tuling in relation to any
Director other than himself shall be final and conclusive
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29,

30,

311

1.2

SECRETARY

Subject 1o the provisions ot the Act, the Secretary shall be appoinicd by the Directors
for such term, at such remuneration and upon such conditions as they may think fit,
and any secielary sv appointed may be removed by them

MINUTES
The Direclors shall cause Minutes 10 be made m books kept for the purpose:-
(a)  of all appoinunents of officers made by the Directors,

(®  of the names of the Directors present at each Meeting of the Directors and of
any Commiliee of the Directors and of whether such Directors be A or B
Directors;

(¢)  of all procecdings of Meetings of the Company, of the holders of any class of
shares in the Company, and of the Directors and of Comsmittees of Directors.

THE SEAL

The Seal shall only be used by the authority of the Directors or of a Commitlee of
Directors authorised by the Directors, The Directors may deterinine who shall sign
any instrument to which the Seai is atfixed, and uniess otherwise so determined every
such instrument shall be signed by a Director and by the Secretary or by a second
Director

DIVIDENDS

Declaration of Dividends

Subject to the provisions of these Articles and the Act, the Company inay be ordmary
resolution declare dividends in accordance with the respective rights of the Members,
but no dividend shall exceed the amount recommended by the Directors

Intexim Dividends

Subject to the provisions of these Articles and the Act. the Directors may pay interim
dividends if it appears to them that they are justified by the profits of the Company
available for distribution

If the share capital is divided into different classes, lhe Directors may pay interim
dividends on those shares which confer deferred or non-preferred rights with regard
w dividend as well as on shares which confer preferential rights with regard to
dividend, but no interim dividend shall be pad on shares carrying deferred or
non-preferred rights if, at the ume of payment, any preferential dividend is 1n arrear
The Direclors may also pay at intervals settled by them, any dividend payable at a
fixed rate if they are of the opimon (hat the protits available for distribution justify the
payment. Provided the Directors act in good faith, they shall not incur any Hability
to the holdets of shares conferring preferred rights for any loss they may suffer by the
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31.3

31.4

n.s

31.6

31.7

lawful payment of an interim dividend on any shares having deferred or non-preferred
rights

id cC i u sha

Except as otherwise provided by the nights attached to shares, all dividends shall be
declared and paid according o the amounts paid up on the shares on which the
dividend is puid. Subject as aforesmd, all dividends shall be apportioned and paid
proporuonately to the amount paid up on the shares during any portion or porlions at
the penod m respect of which the dividend fs paid; but, if any share is 1ssued on terms
providing that it shall rank for dividend as [rom a particular date, that share shall rank
for dividend accordingly

Manies payable by Member may_be deducted from dividend

The Direclors may deduct from any dividend or other monies payable to any Member
on or in respeet of a Share any monies presently payable by him to the Company in
respect of that share

de a8

Any General Mceling declaring a dividend may, upon the recommendation of the
Directors, direct that it shall be satisfied wholly or panly by the distribution of assets.
Where any difficulty arises 1n regard (o such distribution, the Disectors may settle the
same, and in particular may issue fracuonal certificates and {ix the value so fixed for
distribution of any assets and may determine that cash shall be paid lo any Member
upon the footing of the value so fixed in order to adjust the rights of Members and
may vest any assels in trustecs

ethod_of paymeunt

Any dividend or other monies payable on or in respect of a share may be paid by
cheque sent by post to thie registered address of the person entitled or, if two or more
persons are the Holders of the share or are jointly entitied to it by reason of the death
or bankruptcy of the Holder, to the registered address of that one of these persons
who is first named 1n the Register of Members or to such person and 10 such address
as the person or persons entitled may in wriung direet  Bvery such cheque shall be
made payable to the order of the person to whom it s sent or to such other person as
the person or persons entitled may in writing direct, and payment of the cheque shall
be a good discharge to the Company. Any joint Holder or other person jointly
entitled to a share as aforesaid may give receipis for any dividend or other monies
payable on or in respect of the share.

idend o b in

No dividend ur other monies payable on or in respect of a share shall bear interest
aganst the Company unless otherwise provided by the rights attached to the shaie.
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31.8 Upclaimed Dividends

32

33.1

Any dividend which has remained unclaimes) for twelve years from the date when it
became due for payment shall, if the Directors so resolve, be forfelted and shall revert
to the Company.

ACCOUNTS

The nccounting records of the Company shall be open to the inspection of any officer
of the Company. No Member shall (as such) have any right of inspecting any
accounting records or other book of documents of the Company except as conferred
by statute or authorised by the Directors or by Ordinary Resolution of the Company
or as otherwise agreed by the Shareholders.

CAPITALISATION OF PROFITS

The Directors may subject to Article 3.1(C) with the authority of an Ordinary
Resolution of the Company:-

(n)  subject as hereinafter provided, resolve to capitalise any undivided profits of
the Company not rcquired for paying any preferential dividend (whether or not
the same are available for distribution) or any sum standing to the credit of the
Comypany's share premium account or capital redemption reserve;

(b)  appropriate the sum resolved o be capitalised to the Members who would heve
been entitled to 1t if it were distributed by way of dividend and in the same
proportions and apply such sum on their behaif, either 1 or towards paying up
the amounts, if any, for the time being unpaid on any shares held by them
respectively, or in paying up in full unissued shares or debentures of the
Company of a rommal amount equal to such sum, and allot the shares or
debentures credited as fully paid, to those Members, or as they may direct, 1n
those proportions or partly in one way and partly mn the other: but the share
premium account, the capital redemption reserve and any profits which are not
available For distribution may, for the purposes of this Article, only be apphed
in the paying up of unissued shares to be issued to Members credited as fully
paid and provided that in the case whete any sum is applied In paying amounts
for the time being unpald on any shares of the Company or in paying op in full
debentures of the Company the amount of the net assets of the Company at that
ime is not less than the aggregate ot the called up share capital of the
Company and its undistributable reserves and would not be reduced below that
aggregate by the payment theteot as shown 1n the latest audited accounts of the
Company or such otlier accounts as may be relevant;

(c)  1esolve that any shares so allotted to any Member 1n respect of a holding by
him of any partly paid shares shall, so long as such shares remain partly paid
rank for dividend only to the extent that such partly paid shares rank for
dividend,
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341

34.2

34.3

34.5

(d) make such provision by the issue of {ractional certificates or by payment 1n
cash ot otherwise as they determine i the case of shares or debentures
becoming distributable under this Article in fractions;

(¢)  authorise any person to enter on behalf of all the Members concerned into an
agreement with the Company providing for the allotment to them regpectively,
creduted as fully paid, of any shares or debentures to which they may be
entilled upon such capitalisation (any agreement made under such authority
being binding on all such Members); and

(f)  generally do all acts and things required to give effect to the resolution.
NOTICES
Notices in writing

Any notice to be given to or by any person pursuant to these Articles shall be in
writing, cxcept that a notice cafling a meeting of the Directors need not be in writing.

Method of Service

The Company may give any such cotice to a Member cither by delivering it
personally or by sending it by pre-paid recorded delivery post {airmail if overseas) or
by telex or facsimule transmission to the Member at ot to his registered address, orx
to the telex or facsimile number at such registered address In the case of joint
holders of a share, all notices shall be given Lo the joint Holder whose name stands
first in the Reglster of Members in respect of the joint holding and notice so given
shall be suflicient notice to all the joint Holders.

otice dee to ha cejved

Any Member present, cither in person or by proxy, at any Meeting of the Company
shall be deemed to have received notice of the Meeting, and, where requisite, of the
purposes for which it was called.

tic nd s

Bvery person who becomes entitled to any shate shall be bound by any notice 1a
respect of that sharc which, before his name is entered jn the Register of Members,
has been given to the person from whoin he derives bis title to the shase

Time of Service

Any notice sent 1o any Member by the Company by post, shall be deemed to have
been given on the day following that on which the envelope containing it is posted,
and in proving the giving of nouice it shall be sufficient to prove that the covelope
containing the notice was properly addressed and posted.
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Any notice delivered or sent by post o the registered address of any Member in
ye/t ok ~e pursuance of these Articles shall, notwithstanding that such Member be then dead,

bankrupt, mentally disordered or (being a corporation) in hquidation, and whether or
not the Company has notice of the death, bankrupicy, mental disorder or liquidation,

5""‘)" o~} be deemed to have been given in respect of any share registered in the name of the
S"(,-V-M \}oa—  Member as sole or joint Holder and such notice shall be deemed a sufficient notice to
ﬂ'\ Wm’—nl] persons interested (whether jointly with or as claiming through or under him} tn
/\?JQ' ' the share
' C- o
o o’ shr”” WINDING UP
e Cr
3 s?""‘," 35. If the Company is wound up, the liquidator inay, with the sanction of an
L= \,M <pn  Extraordinary Resolution of the Company and any other sanction required by the Act,
el M';,_).WJ“ divide amongst the Members in specie the whole or any part of the assets of the
Fq { Company and may, for that purpose set such value as he deems fair upon any assets
. and may determine how the division shall be carried out as between the Members or
o different classes of Members The hiquidator may, with the like sanction, vest the
whole or any part of the assets 1n trustees upon such trusts for the benefit of the
Members as he, with the like sanction, determines, but no Member shall be compelled
to accept any assets upont which there Is a Hability
' PROVISION FOR EMPLOYEES
1 36. The Company shall exercise the power conferred upon it by Section 719 of the Act

only with the prior sanction of a Special Resolution. If at any time the capital of the
Company is divided into different classes of shares, the exercise of such power a3
aforesaid shall be deemed to be a variation of the rights attached to each class of
shares and shall accordingly require the prior consent in wating of the holders of
three-fourths in nomnal value of the issued shares of each class or the prior sanction
of an Extraordinary Resolution passed at a Separate Meeung of the Holders of the
shares of each class duly convened and held

INDEMNITIES

37 Subject 1o the provisions of the Act but without prejudice to any indemnity which a
Director may otherwise be entitled every Director or other officer or Auditer of the
Company shall be indemnified out of the assets ol the Company against any iiabilily
incurred by him in defending any proceedings relating to his conduct as an officer of
the Company, whether civil or criminal, in which judgment {s given in his favour ot
1 which he 1s acquitted or 1n connection with any application under Section 727 of
the Act in which tclief is granted to him by the Court He shall further be
indemnified out of the assets of the Company against all costs, charges, expenses,
logses, and llabilitles which he may sustain or incur in of about the execution of his

C/_/‘ \ office or otherwise in relation thereto
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