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The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION
OF

SALMON DEVELOPMENTS LIMITED

1 PRELIMINARY

11 The regulations contained in Table A 1n the Compames (Tables A to F) Regulations
1985 ("Table A") shall, except as provided in and so far as the same are nor
inconsistent with the provisions of these articles, apply to the company and shall

together with these articles constitute the regulations of the company

12 Regulations 3, 9, 23, 26, 35 to 55, 57, 59 to 62, 64 to 69, 73 to 81, 85 t0 91,93 to 97,
112 and 115 of Table A shall not apply to the company

13 In these articles unless the context otherwise requires the following expressions shall

have the fellowing meanings -

""A" Preference Shares" means all or any of the "A" Preference Shares of £1 each in

the capital of the company,

""A" Shares" means ail or any of the "A" Ordinary Shares of £1 each in the capital of

the company,

“"the Act” means the Companies Acts 1985 and 1989 1nclueding any statutory
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modification or re-enactment thereof for the ime being in force;

“Arrears” means, in relation to any share, all accruals, deficiencies and arrears of
any dividend payable 1n respect of such share whether or not earned or declared and
wrrespective of whether or not the company has had at any time sufficient
distributable profits to pay such dividend and all Interest payable on such accruals,
deficiencies and arrears but in relation to the Preference Shares, no amount shall be
treated as Arrears as at any date (“the Record Date™) unless at the Record Date the
Preference Dividend shall be due to be paid in accordance with article 221 2, and
by way of sliustration if on any particular Record Date the amount of the Preference
Dividend which shall be due 1s (say} £100,000, and the amount of all Preference
Dividends which shall have been paid to the holders of the Preference Shares prior
thereto as at the Record Date 1s (say} £500,000 the Armears of the Preference
Dividend shall be £100,000, and not the difference between £1 4 milhon and
£500,000 (because 1n this 1llustration, at the Record Date only £100,000 shall be due
to be paud pursuant to article 22 1 2},

“articles” means the articles of the company,
“Auditors * means the audtors of the company from time to time,

““B* Preference Shares” means or any of the * B” Preference Shares of £1 each 1n

the capital of the company,

“B" Shares” means all or any of the “B™ Ordinary Shares of £1 each in the capital

of the company,

“business_day” means a day on which banks generally are open in the City of

London for the transaction of normal banking business,

“sCM Shayes” means all or any of the “C" Ordinary Shares of £] each 1n the capital

of the company,
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“clear davs” i relation to the peniod of a notice means that period excluding the day
when the notice 15 given or deemed 10 be given and the day for which 1t 15 gaiven or

on which 1t 15 to take effect,

“contro}” shall have the same meaning as in section 840 of the Income and

Corporation taxes Act 1988;

“corporate member” means any member whech 1s a company,

““D* Shares” means all or any of the *D" Ordinary Shares of £ each 1a the capital
of the company;

“Dividend Date” means the date when any of the Preference Dividend or the
Preferred Dividend (as the case may be) 1s due for payment n accordance with the

terms of these artlc:le:s.2

“executed” includes any mode of execution,

“family” in relation to any principal shall mean any one or more of such principal,
his spouse, s parents, his descendants, includimg persons clatming descendancy by
adopticn, s brothers and sisters, the estates of any such persons and the trustees of

a trust (“family trust™) exclusively for the benefit of the family of such principal,

*“family member” means any member who 1s 8 member of a principal’s family,
P P

“Fixed Preferred Dividend” means the fived preferred dividend payable on the

Participaung Preferred Shares payable 1t accordance with article 2 3, 1.13

“holder” n relation 10 shares means the member whose name 1s entered on the

register of members as the holder of the shares,

!'Inserted by special resolunon passed 4 January 2002
? Inserted by special resolution passed 4 January 2002
? Insented by special resolution passed 4 January 2002
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“Interest™ means interest (calculated on a day to day basis and compounded with

vearly rests of 2 per cent above the base lending rate of Barclays Bank plc from time

1o ‘tlme,‘t

“London Stock Exchange” means The International Stoch Exchange of the United
Kingdom and the Republic of Ireland Limuted,

“office” means the registered office of the company,

“Ordmary_Shares™ means the ordinary shares of £1 each 1n the capital of the

company from time to time 1n 1s5ue referred 10 1n article 2 4°
“Participating Preferred Shares’ means the non-voting cumulauve participating
preferred shares of £1 each 1n the capital of the company from time to time 1n 155ue

the nights and restrictions 1n respect of which are set out 1 article 2 3,0

“Preference Dividend” means the fixed dividend payable on the Preference Shares

payable in accordance with article 22 1 1,

“Preference Shares” means the cumulative redeemable preference shares of £1 each

1n the capital of the company from urme to ume 1n 1ssue the rights and restrictions 1n

respect of whach are set out 1n article 2 2,8
“Preference Shareholders” the holders for the ime being of the Preference Shares,
“principal” means any person being an individual who 15 a member of the company,

“seal” means the common sea! of the company,

* Inserted by special resolution passed 4 January 2002
¥ Substituted by special resolution passed 4 January 2002
® Inserted by special resolution passed 4 January 2002
? Inserted by special resolution passed 4 January 2002
! Substituted by special resolution passed 4 January 2002
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“secretary” means the Secretary of the company or any other person appointed to
perform the duties of the secretary of the company, wincluding a joint, assistant or

deputy secretary,

“shure” means a share in the capital of the company,"

“transfer” means any transfer, sale, charge, mortgapge, encumbrance, declaration of
trust or other disposal of any share, or any interest 1n any share, in the capatal of the
company,

i

Urpited Kingdom™ means Great Bnitain and Northern Ireland,

Words importing the masculine gender include the feminine gender

Words importing persons include bodies corporate and unincorporated associations

Words importing the singular shall, where the context so permuts, include a reference

to the plural and vice versa

Subject as aforesard any words or expressions defined in the Act shall (1if not

inconsistent with the subject or context) bear the same meaning in these articles

Reference to any act, statute or statutory provision shall include any statutory

modification, amendment or re-enactment thereof

A special or extraordinary resolution shall be effective for any purpose for which an
ordinary resolution 1s expressed to be required under any provision of these articles
and a special resolution shall be effective for any purpose for wiuch an extraordinary

resolution is expressed to be required under any provision of these articles

¥ Substituted by special resclution passed 4 January 2002
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The authonsed share capital of the company at the date of the adoption of these
articles ts £51,000 divided into 730 Preference Shares, 270 Participating Preferred
Shares and 50,000 Ordinary Shares

Each of the Preference Shares, the Participating Preferred Shares and the Ordinary

Shares shall constitute separate classes of shares

Rights applicable to the Preference Shares

The special nights and restrictions applicable 10 the Preference Shares are set out 1n

The company shall, in prionity ta any payment of dividend to the holders of all other
shares mn the capital of the company, pay to the holders of the Preference Shares out
of the profits available for distnbution in respect of each financial year of the

company to 31 December a dividend (“Preference Dividend”) equal to an amount

calculated in accordance with the provisions of article 2212, which shall be
distributed to the holders of the Preference Shares according to the nommal amount
of such shares which they shall each hold

The Preference Dividend shall be calculated and paid as follows -

2 SHARE CAPITAL"
2.1 Authorised share capital
211
212
22
thas article 2 2
221 Dividends and income
2211
2212
(a)

The Preference Dividend shall be a sum which shall be equal to 18 5% (eighteen and
one half per cent) of the cleared funds which shall be distnbuted to the company in
respect of Development Profits during the calendar year 2002 and any subsequent

calendar year until the aggregate amount of all the Preference Dividends which shall

* Substituted by special resolution passed 4 January 2002
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(b)
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(d

)

(m)

{e)

have been paid shall equal £1,400,000 (one m:lhion four hundred thousand pounds)
The aggregate amount of all Preference Dividends which shall be paid at any time

shall not exceed £1,400,000 m any eircumstances whatsoever

No Preference Dividend shall be payable in respect of the amount of any
Development Profits which shall be distributed to the company and NFUM during
the calendar year 2002 unless the amount of the Development Profits which shall
actually be received by the company, (1gnonng any amounts patd to NFUM), in
cleared funds dunng that year shall exceed £2 mullion (two mullion pounds)

No Preference Dividend shall be payable in respect of the Development Profits
which shall be distributed to the company during the calendar year 2003 or any
subsequent calendar year unless the company's Gross lncome for that year shall
enceed £1 2 mulhon (one mullion two hundred thousand pounds}), and for ths
purpose the company’s Gross Income shall mean the turnover which the company

shall earn from all sources as certified by the company secretary

Not later than 6 January in 2003 and each subsequent calendar year, the company
shall prepare (and deliver to the holders of the Preference Shares) a statement
certified by the company secretary (which shall be final and binding on the company

and the holders of the Preference Shares) which shall show -

the Development Profits which shail have been disinbuted to the company during

the immediately prececding year, and

the company's Gross Income 1n respect of the immecdiately preceding year, but this
item shall not be required in relation to the statement to be delivered on 6 January
2003 only

The Preference Dividend shall cease to be payable tn the circumstances described in
Article 225.3
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For the purposes of this article 221 the following expressions shall have the

following meanings

“Development Profits” means profits anising upen a Sale (as defined in clause 1 of
the Shareholders Agreement), as calculated 1n accordance with clause 9 1 and 9 2 of
the Shareholders® Agreement and any management fee paid to the company pursuant
to paragraph 612 (but not paragraph 61 1) of schedule 2 of the Sharcholders

Agreement,

“Shareholders Agreement” means the shareholders’ agreement dated 4 May 1994

between (1) Natronal Farmers Umon Mutual Insurance Society Limned, (2) the

company and (3) Salmon Harvester Properties Limited

The Preference Dividend which shall be calculated by reference to the Development
Profits which shall be distributed to the company and NFUM 1n any calendar year

shall be payable annually in arrears on 15 January of the following year

The first Preference Dividend payment shall be made on 15 fanuary 2003 (if any

amount shall then be payable 1n accordance with article 2 2 1 2(b))

Unless the company 1s prohibited, whether by reason of any principle of law or
otherwise, the Preference Dividend shall (notwithstanding any provision of these
articles and, notwithstanding that there has not been any resolutton of the directors or
of the company 1n general meeting) be paid immediately on the relevant Drvidend
Date and 1f not then paid shall be a debt due by the company whuch shall bear
Interest with effect from the relevant Dividend Date and shall be paid first as to such
Interest and secondly as te such Preference Dividend as soon as the company is
lawfully able to make such payment, and no dividend shall be proposed, declared or
paid on any other class of share in the capital of the company, nor any other return of
capital made whether by redemption or otherwise. unless and untl all Arrears of the
relevant Preference Dividend have been pard Nothing in this article shall prevent the

payment of any Preferred Dividend (or any Arrears of the Preferred Dividend) or
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any drvidend payable 1n respect of the Ordinary Shares 1n any year mn which no

Preference Dividend (or any Arrears of the Preference Dividend) shall be due.

The holders of the Preference Shares shall not be entitied to any further right of

participation 1n the profits or income of the company

Capital

Subject to the provisions of these articles, on a return of capital on a winding up or
otherwise (other than on redemption or purchase by the company of 1ts own shares in
accordance with these articles) the assets of the company avalable for distribution to
tts members shall be applied i paying to the holders of Preference Shares, in
priority to any payment to the holders of all other shares in the capital of the
company -

first, a sum equal to all Arrears of the Preference Dividend calculated down to and
including the date of the commencement of the winding up (in the case of winding

up) or of the return of capital {in any other case), and

sccondly, a sum equal to the nominal amount but excluding any prernwum pard up (or

credited as paid up) on the Preference Shares

Subject thereto, the holders of Preference Shares shall have no further nght to
parlicipate 1n any return of capital on a winding up or otherwise {other than on a
redemption or purchase by the company of 1ts own shares 1n accordance with these

articles)

Voting

The holders of the Preference Shares shall not have the right to receive notice of,

attend, speak or vote at any general meeting of the company 1n any circumstances




ke l, o ., LLamL g

2242

1243

2244

2245

Redemption and purchase

The company may, subject to the Act, at any tume and from time to time after the
appregate of all sums paxd in respect of the Preference Dividend shall equal
£1,400,000 (one mullion four hundred thousand pounds) on giving to the holders of
the Preference Shares at that date not less than 7 days’ prior written notice of the date
(“Redemption Date™) when such redemption 1s to be effected, redeem all or any of

the Preference Shares from time to trme 1ssued and outstanding

There shall be paid on each Preference Share so redeemed the nominal amount paid

up thereon

Any notice of redemption shall specify the particular Preference Shares to be
redeemed, the Redemption Date and the place at which the certificates for such
shares are 10 be presented for redemption, and upon the Redemption Date each of the
holders of the Preference Shares concerned shall be bound to deliver to the company
at such place the cernficates for the shares concerned i order that the same may be
redeemed Upon such delivery the company shall pay to such holder (or to his order)
the amount due to him 1n respect of such redemption 1f any cervficate so delivered
to the company includes any Preference Shares not redeemable on that occasion a
fresh ceruficate for such shares shall be issued without charge to the holder

delivering such ceruficate to the company

As from the Redemption Date the Preference Shares shall be treated as having been
redeemed, whether or not the certificates therefor shall have been delivered and the
redemption monies paid The redemption monies, If remammg unpaid, shall
constitute a debt of the company, subject 10 all the provisions of these articles

relating to monies payable on or in respect of a share

If any holder of any of the Preference Shares to be redeemed shall fail or refuse to
deliver up the certificate or certificates held by him at the time and place fixed for
the redempucn of such shares or shall fail or refuse to accept payment of the

redemption momes payable i respect thereof, the redempuion momes payable to
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stich holder shall be set aside and paid into a separate interest-beaning account wath
the company's bankers (designated for the benefit of such holder) Such setting
aside shall be deemed for all purposes hereof to be a payment to such holder All
such holder's nghts as a holder of the relevant Preference Shares shall cease and
determune as from the Redemption Dare and the company shall thereby be
discharged from all obligatons in respect thereof The company shall not be
responsible for the safe custody of the momes so placed on deposit or for interest
thereon except such interest as the said monies may earn while on deposit less any

expenses mcurred by the company 1n connection therewith

The receipt of the registered holder from time to trme of any Preference Shares or, in
the case of joint registered holders the receipt of any of them for the monies payable
on redemption shall constitute an absolute discharge of the company in respect

thereof

Subject to the Act, upon the redemption of any Preference Shares the directors may,
pursuant to the authority given by the adoption of this article, consolidate and/or
sub-divide and/or convert the authorised Preference Share capital created as a
consequence of such redemption into unclassified shares of the same nominal

amount as the Preference Shares

Subject to the provisions of the Act, the company shall be authonsed at any time and
from time to ume to purchase all or any of the Preference Shares from time to time
outstanding by tender (available to all holders of Preference Shares alike) or by

private treaty, in each case at any price

Transferability

The Preference Shares shall not be transferable in any circumstances whatsoever
save that the mtial holder of the Preference Shares, Spread Trustee Co Limuted
(“Spread”) may transfer such shares to David Bawrd and/or any member of ls

farmly, and the enure legal and beneficial interest 1n such shares may be transferred
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between members of David Baird’s faruly Article 7 shall be read subject to this

article 225

The Preference Shareholders shall not be “Potential Transferees’ (as defined 1n

article 7 2) and they shall have no rights 1o acquire shares pursuant to Article 7

No Preference Dividend shall be payable on any Preference Shares, the beneficial
interest in which shall be held by anyone other than Spread or David Baird or a

member of his family

Article 9 shall not apply to the Preference Shares

Rights applicable to the Participating Preferred Shares

The special nghts and restrictions applicabie to the Participating Preferred Shares are

set out in this article 2 3

Dividends and income

The company shall, after the Preference Dividend (1f any) and any Arrears of the
Preference Dividend have been paid in full but n prionity to any payment of
dividend to the holders of all other shares 1n the capital! of the company, pay to the
holders of the Participating Preferred Shares out of the profits avalable for
distnbution 11 respect of each financial year of the company to 31 December a fixed
cumulatve preferenual dividend (“Fixed Preferved Dividend™) of £120,000 which
shall to be distributed amongst the holders of the Participating Preferred Shares

according to the nominal amount of such shares which they shall each hold

The Fixed Preferred Dividend shall accrue on a daily basis from the day on which

cach Participating Preferred Share 1s 1ssued

The first Fixed Preferred Dividend payment shall be made on 15 January 2003 1n
respect of the period from the adoption of thus article to 31 December 2002
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Unless the company s prohibited, whether by reason of any principle of law or
otherwise, the Fixed Preferred Dividend shall {(notwithstanding any provision of
these aricles and notwithstanding that there has not been any resolution of the
directors or of the company 1n general meeting) be paid immediately on the relevant
Dividend Date and 1f not then paid shall be a debt due by the company which shall
bear Interest with effect from the relevant Dividend Date and shall be paid first as to
such Interest and secondly as to such dividends as soon as the company 1s lawfully

able to make such payment

Other than the Preference Dividend (if any) and any Arrears of the Preference
Drvidend no dividend shall be proposed, declared or paid on any other class of share
in the capital of the company, nor any other return of capital made whether by
redemption or otherwise, unless and unu! all Arrears of the relevant Fixed Preferred

Dhvidend have been paid

Capital

Subject to the provisions of these articles, on a return of capital on a winding up or
otherwise (other than on redemption or purchase by the company of 1ts own shares 1
accordance with these articles) the assets of the company available for distribution to
ns members shall be apphed in paying to the holders of Partictpaung Preferred
Shares, subject to the rights attaching to the Preference Shares but i pnerity to any

payment to the holders of all other shares mn the capital of the company -

first, a sum equal to all Arrears of the Preferred Dividend calculated down to and
including the date of the commencement of the winding up (in the case of winding
up) or of the return of capital (in any other case), and

secondly, the sum of £2,000,000 (two mithon pounds)

Subject thereto the holders of the Preferred Shares shall have no further night to

participate n any return of capital on a winding up or otherwise (other than on 2
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purchase by the company of its own shares n accordance with these articles save
that 1n no circumstances may the company pay more than the nominal value for the

purchase of such shares)

Voting

The holders of the Participating Preferred Shares shall have no nght to receive notice
of, attend, speal and vote at any general meeting of the company in any

circumstances

Dividends from subsidiaries

For so long as there are Parlicipating Preferred Shares 1n issue the company shall
procure that each of its subsidiaries which has profits available for distnibution shall
from time to time declare and pay to the company such dividends to the extent
possible as are necessary (and so far as the fiduciary duties of the Directors and the
directors of the company's subsidiaries shall permit) to perrmut Jawful and prompt
payment by the company of the Preference Dividend. the Fixed Preferred Dividend

and any Arrears of the same due in accordance with these articles

Rights attaching to the Ordinary Shares

The special nights and restrictions applicable to the Ordinary Shares are set out
thus article 2 4

Dividends and incore

The company shall, after the Preference Dividend, the Fixed Preferred Dividend and
any Armears thereof have been paid in full and subject to the rights of the holders of
any other class or classes of shares 1n the capital of the company, pay to the holders
of the Ordmary Shares the profits of the company avaiable for distmbution and
resolved to be distnibuted by way of dividend among the holders of the Ordinary

Shares 1n accordance with the arounts paid up thereon
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Capital

Subject to the provistons of these articles, on a return of capital on a winding up ot
otherwise (other than on redemption or purchase by the company of 1ts own shares in
accordance with these articles) the assets of the company available for distribution to
1ts members shall be applied 1n paying to the holders of Ordinary Shares, subject to
the nghts attaching to the Preference Shares and the Participating Preferred Shares,
but m priority to any payment to the haolders of all other shares 1 the capital of the
company, a sum equal to the amounts patd up on the Ordinary Shares Thereafter
any further assets of the Company avatlable for distnibution shall be distnibuted only

to holders of the Ordinary Shares 1n accordance with the amounts paid thereon

Voting

The holders of the Ordinary Shares shall be entitled to receive notice of, attend and
vote at any general meeting and every holder of Ordinary Shares who (bemng an
indrvidual) 1s present m person or by proay or (being & corporahon) 1s present by a
duly authonised representative or by proxy shall have one vote on a show of hands
and on a poll every holder of Ordinary Shares so present shall have one vote for each
Ordinary Share held by him

ISSUE OF SHARES

Subyect to the provisions of the Act the company may -

1ssue shares which are to be redeemed or are hable o be redeemed at the optron of
the company or the holder, on such terms and 1n such manner s may be set out in
these articles (as amended from nme to time) or (as to the date on or by which or the
dates between which the shares are 1o be or may be redeemed) as may be determined

by the directors prior to the date of 1ssue,

purchase its own shares (including any redeamable shares) or enter into such
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agreement {contingent or otherwise) in relation to the purchase of its own shares on
such terms and in such manner as may be approved by such ordibary or special

resolution as may be required by the Act,

to the extent permitted by section 171 of the Act, make a payment n respect of the
redemption or purchase of any of 1ts own shares (including any redeemable shares)
otherwise than out of distributable profits of the company or the proceeds of a fresh

1ssue of shares

Subject as otherwise provided in these articles and to any direction or authorty
contatned 1n the resolutton of the company creating or authorising the same, the
directors are generally and uncondinionally authonised, for the purposes of section 80
of the Act, to ellot or to grant options or rights of subscriptton or conversion over
unussued shares to such persons (whether existing shareholders or not), at such times

and on such terms and conditions as they think proper

The authority granted to the directors under article 3 2 -

shall not permat the directors to allot or to grant options or nghts of subscription or
conversion over shares to an aggregate amount of more than the unissued share
capital at the date of adoption of these articles or (1f such authonty 1s renewed to
varied by the company 1n general meeting) the amount specified in the resolution for

such renewal or variation,

shall expire not more than five years from the date of the adoption of these articles or
(1f such authenty 1s renewed or varied by the company 1n general meeting) on the
date specified 1 the resolution on which the renewed or varied authonty shail

EXPITE,

may be renewed, revoked or varied at any time by the company in general meeting;

shall permut the directors after the expiry of the period of the said authonty to allot

any shares or grant any such nghts in pursuance of an offer or agreement so to do
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made by the company within that period
Notwathstanding anything to the contrary 1n these articles, no unissued share may be
1ssued without the consent 1n writing of all the members for the time being of the

company

PRE-EMPTION ON ISSUE OF SHARES

41

411

4121

4122

Notwithstanding anything to the contrary in these articles but subject to article 3 4 all
urnussued shares (whether in the onginal or any increased share capital) shall, before
allotment or 1ssue 10 any person on any terms, be offered on no less favourable terms

first to the members in the following manner -

the offer shall be by notice 1n writing and shall specify the number and class of
shares which the company desires to 1ssue (“Offer Shares”) and the proposed terms
of the 1ssue of the shares and shall invite each member to apply in wnung withun
such penod (“Offer Period™) as shall be specified in the notice (bemng a penod
expiring not less than 21 days from the date of the notice) for such maximum
number of the Offer Shares as he wishes to take and to submut his remittance for the

full amount payable in respect of the shares apphed for,

the Offer Shares (or so many of them as shall have been applied for) shall be allotted
on the same terms to and amongst the members who have applied for them and whe
have submutted the full remittance 1n respect of the shares applied for on the earlier
of -

the date of expirauon of the Offer Period, or

the date the company receives notice 1n wniting of the apphication for or refusal of

the Offer Shares from every member,

the directors shall atlocate the Offer Shares (or 50 many as shall have been apphied

for) 1o and amongst the applying members according to the number of Offer Shares
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applied for by each of such applying members or, if the number of shares apphed for
exceeds the number of Offer Shares, on the basis that each such applying member
shall be allocated the number of Offer Shares applied for by him up 1o the proportion
(as pearly as practicable) of the Offer Shares which the number of shares of
whatever class held by each of them respectively bears to the total number of shares
held by all such applying members other than any Preference Shares held by any
such member which shall not be counted n calculaung such propertion If any Offer
Shares reman unaliocated they shall be ailocated to and amongst those applying
members whose applications have not been satisfied in full 1n the proportion (as
nearly as practicable) which the number of Offer Shares onginally apphed for by
each such applying member less the number of Offer Shares already allocated to him
bears to the total number of Offer Shares oniginally applied for by all such applying

members less the number of Offer Shares already allocated to them;

if any member 1s allotted fewer shares than he has applied for. then the balance of
the amount rertted by hum shall be retuened to him {without nterest) on the date

the shares are allotted to him;

no member shall be obliged to take more than the maximum number of shares

applied for by him,

Deleted)'!

LIEN

The hen conferred by regulation 8 of Table A shall also attach to fully paid up shares
registered 1n the name of any person indebted or under hability to the company
whether he shall be the sole registered holder thereof or shall be one of two or more

Joint holders

The company may sell tn such manner as the directors determine any shares on

which the company has a lien, provided all restnictions and all nights of pre-emption

"' By special resalunion passed 4 January 2002
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upon transfer set out in these articles are comphied with if a sum 1n respect of which
the lien exists 15 presently payable and 1s not paid within fourteen clear days afier
notice has been given to the holder of the share or to the person entitled to 1t in
cansequence of the death or bankrupicy of the holder demanding pevment and

stating that if the notice 1s not complied with the share may be sold

6. DELETED]"

1. PRE-EMPTION ON TRANSFER OF SHARES

711  Save as othenvise agreed in writing by all the shareholders for the tine beng of the
company there shall be no transfers of part of 2 member’s holding of shares

permitted

712  Except as provided 1n these articles no transfer shall be made or registered unless
and until the nights of pre-emption conferred in this article 7 shall have been

exhausted

72 No shareholder shall be entitled to sell, transfer, morigage, charge, create liens over
or otherwise encumber or renounce or dispose of the legal or beneficial ownership of
or any 1nterest tn or over any of 1ts shares except by a transfer of the entire legal and
beneficial ownership n all its shares and without first causing the same to be offered

to the remaining sharcholders (“the Potential Transferees™) in the manner and at

the price determined o accordance with the provisions of this article 7 {“the Price”)

73 Every shareholder who desires to sell, transfer, renounce or dispose of his shares
(“the Transferor") shall give written notice (the “Sale Notice”) to the company’s
directors that he desires to sell, transfer, renounce or dispose of such shares Every
Sale Notice shall constitute the directors the agent of the Transferor for the sale of

the shares 1t refers to (“the Sale Shares™) to the Potential Transferees at the Price

74 Any person becoring entitled to a share \n consequence of the death or bankruptcy

1 By special resolunion passed 4 January 2002
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of a shareholder (other than a surviving jomnt shareholder) shall for the purpose of
this article 7 be a Transferor and shall give a Sale Notice in respect thereof withun 14

days of has becoming so entstled

If within 21 days of the date of the Sale Notice. the transferor shall have agreed a
price for the Sale Shares with the Potential Transferees, then such price shall be the
Price and the directors shall within seven days offer the Sale Shares as specified n
clause 77 Otherwise, the directors shall instruct the Auditors to fix the value of the
Sale Shares and the sum so fixed shall be the Pnice In so certifying the Auditors
shall be instructed to value the entire 1ssued share capital of the company at the
relevant time and then apportion such total value between each 1ssued share (the
“Auditors Certificate™ The Auditors shail act as experts and not as arbitzators and
the Arbitration Acts 1950/1979, or any statute for the time being modifying,
replacing or re-enacting the same, shall not apply and their decision shall, save i the
case of mamifest error, be final and binding upon the shareholders The expenses of
the Auditors shall be barne equally between the Transferor and the Purchaser (as
defined below)

Forthwith upon the receipt of the Auditors’ Certificate, the directors shall give notice
thereof to the Transferor who may within 14 days of the date of such notice
withdraw the Sale Notice by writien notice 1o the directors In the event of the
Transferor withdrawing a Sale Notice, he shall pay the entire expenses of the

Auditors i respect of the Auditors’ Certificate

With a view to finding one or more Potential Transferees to purchase the Sale
Shares, the directors shall, within the seven day peniod referred to in arucle 7 5 or
immediately after the 14 day peniod referred to 1n article 7 6 (as the case may be),
offer the Sale Shares to the Potential Transferces as nearly as may be in proportion
to the number of shares they hold and specifying a date within 14 days by which the

offer, 1f not accepted, shall be deemed to be declined

If a Potential Transferee does not accept all his entitlement, the excess shall

immediately be offered by the directors to the remaining Potential Transferees as
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711

nearly as may be in proportion to the number of shares they hold The remamng
Potential Transferees shall then be entitled, within seven days, to offer to purchase
any number of such excess shares up to their entitlement If a Potental Transferee
does not accept all hus entitiement of such excess shares, the remaining Sale Shares
shall immediately be offered by the directors to the other Potennial Transferees who
shall be entitled, within a further seven days to offer to purchase any number of such

remainng Shares

If within thurty days of the date of the offer referred to 1n article 7 7 the directors find
a Potennal Transferee for any Sale Share, they shall notify the Transferor who, upon
recetpt of the Price, shall transfer such shares to the purchasing Potential Transferse

(“the Purchaser™), who shall complete the purchase 1n accordance watharticle 7 10

Any sale or purchase of shares under the provisions of this article by the Purchaser
shall be completed at the Company's registered office or such other place as the
Shareholders may agree at 12 noon on the date not more than 14 days after the date
on which the Price has been agreed or finally determined and the date on which the
Purchaser has agreed to purchase the shares 1n accordance with article 79 provided
that 1f such day is not a business day, then completion shall take place at 12 noon an

the first business day after such day

On completion the shareholder selhing shares shall deliver to the Purchaser a duly
executed stock transfer form transfernng to the Purchaser (or as it may direct) the
shares 10 be sold together with the relative certificate(s) therefor and all such shares
shall be sold {ree from any night of pre-emption, optien, hen, charge, equity or other
encumbrances and together with all nights attaching thereto {(including dividends
declared but not paid) at the date on which the szle 15 to take place and do such other
things and execute such other documents as shall be necessary or as the Purchaser
may reasonably request to give effect to the sale of shares The shareholder selling
shares shall forthwith upon execution of the relevant transfer of shares procure the
resignation at no cost to the company of any directors appomnted by it from all

directorships held 1n the company




7.13

7131

7.132

714

[715

716

If the Transferor fails to carry out the sale of any Sale Shares which he is obliged to
transfer, the directors may authorise some person to execuie a transfer of the Sale
Shares to the Purchaser, may give a good receipt for the purchase price of such
shares, and may regster the Purchaser as holder thereof and 1ssue to him a certificate
for 11, and thereupon the Purchaser shall become indefensibly entitled to 1t The
Transferor shall in such case deliver up his certificate for such shares, and on such
delivery shall be entitled to recerve the purchase price, without interest If such
certificate shall comprise any shares which he has not become bound to transfer as

above the company shall 1ssue to lam a balance certificate for such shares

If -

withm thirty days of the date of the offer referred to 1n article 7 7 the directors have

not found a Purchaser for any Sale Share, or

through no default of the Transferor, the purchase of any Sale Share has not then
been campleted within twenty one days afier the date of the notification referred to

marticle 79

then the Transferor may at any time within sia months after the expiry of the thirty
day period or the twenty-one day period (as the case may be) transfer the Sale Shares
1 respect of which no Purchaser was found (or 1n respect of which the sale was not
completed as above) to any person or persons previously approved by the directors,

such approval not 1o be unreasonably withheld at not less than the Price

If all the shareholders so consent in writing, the provisions of this article 7 may be

waived

Deleted)”

The instrument of transfer of shares shall be 1n the usual form prescribed from time

to time or, if none 15 so prescribed, then in such form as the directors may determine

Y By special resolution passed 4 January 2002
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and shall be executed by or on behalf of the transfecor and fully paid, by or en behalf

of the transferee

COMPULSORY TRANSFERS

31

83

84

If any member who 15 an individual dies then he and any relevant family membei(s)
(f he ts a registered member) shall be deemed with effect from such death to have
given to the company a Sale Notice tn respect of all the shares legally or beneficially
owned by himn and s family and the provisions of arucle 7 shall have effect

accordingly

If any famuly trust which becomes a member of the company at any time ccases to be
a famuly trust then, unless such member shall have transferred 1ts or s shares to
such principal within 30 days of such cessation, that member shall be deemed with
effect from the expiry of such 30 day period to have given 1o the company a Sale
Notice 1n respect of all shares legally or beneficially owned by such member and the

provisions of article 7 shall have effect accordingly

If any member shall be adjudged bankrupt then the trustee 1n bankruptcy shall be
bound, within 30 days of lus appointment, to give (or shall be deemed to have given
with effect from the expiry of such 30 day period) a Sale Notice to the company 1n
respect of all the shares legally or beneficially owned by such member and the

provisions of article 7 shall have effect accordingly

If any person who 15 a director or employee of the company (“Executive”) ceases to

be an Executive by virtue of hus resigming or having his employment lawfully
termnated 1n accordance with the terms of hus service agreement with the company
other than 1n circumstances where such agreement has been terminated solely by
effluxion of tme upon giving notice without having been renewed and in the
absence of any other breach which would make such termunation lawful, he shall be
deemed with effect from the expiry of a period of 30 days of such cessation to have
given to the company a Sale Notice 1n respect of all shares legally or beneficially

owned by hum and hus famiiy (and the provisions of article 7 shall have effect )




TRANSFERS OF SHARES TO THIRD PARTIES

91

921

922

923

If any on or more members who hold 40 per cent or more of the nominal value of
the 1ssued ordinary share capital of the company for the ime being shall pursuant to
article 7 13, having comphied with the provisions of article 7. intend to dispose of all
the shares owned by them 1n the company, they shall prior to such disposal, procure
that the intended purchaser of such shares shall make an offer to acquire from the
other members their entire holding of shares in the company at the same pnce per
share 2nd on the same terms as are applicable 1o the intended disposal, provided that
nothing herein contamned shall be construed as obliging such other members to

accept any such offer

Notwithstanding anything o the contrary 1o article 7, if any one or more members
who hold 40 per cent or more of the nominal value of the 1ssued ordinary share
capital of the company from time to ume (“Disposer™) at any nme receives a bona
fide offer from a third party, under the terms of which such third party offers to
purchase the entire issued share capital of the company for a price per share and on
terms which do not differentiate between the Ordinary Shares then the Disposer shall
upon receipt of such offer be enutled (but not obliged) to give notice of such offer in
writing to the company specifying the name of the third party, the price and all other

terms offered and any other detatls 14

The directors shall forthwith give notice 1n writing to each member (other than the

Disposer) (“Recerving Members”) accompanied by a copy of the notice recerved by

them and shall invite hum 10 state 1n writing to the company within 14 days from the
date of the notice (which date shall be specified in the notice) whether he 15 wilhing

to purchase any and, if so, how many of the Disposer’s shares

If the Receiving Members (or any of them) shall within the period of 14 days
referred 1o 1n article 9 2 2 agree by written notice to the direclors to purchase all of

the Disposer’s shares, the directors shall within seven days afier the expiration of

* Amended by special resotution passed 4 January 2002
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such 14 day penied, notify the Disposer accordingly and the provisions of articles
77,78,79,710,7 11 and 7 12 shall then apply

If the Receiving Members (or any of them) shall not within the 14 day penod
referred to in article 9 2 2 apree by written notice 1o the directors to purchase all of
the Disposer’s shares, the Disposer may (notwithstanding any applications from the
Receiving Members) accept the offer referred to 1n article 9 2 | 1n accordance with
1ts terms, at any tume within two calendar months after the expiration of the period of
14 days referred to 1n aricle 92 1 and shail be entitled to transfer or procure the
transfer of not only the Disposer’s shares, but also the shares of the Receiving

Members in the company to the third party

If any Receiving Member makes default 1n transferning his shares pursuant to this
article 9 2 or 1n accepting payment of the price for any of his shares, the chairman
for the ume being of the company or, falling him, one of the directors or some other
person duly nominated by a resolution of the board of directors for that purpose shall
forthwith be deemed to be the duly appointed attorney of such Receiving Member
with full power to execute and complete 1n hus name and on his behalf a transfer of

such shares to the third party and in such eircumstances the company -

may recerve and give a good discharge for the purchase money on behalf of the

Recerving Member,

shall (subject to the transfer being duly stamped) enter the name of the thurd party in
the regisier of members as the holder or holders by transfer of the shares so

purchased by him or them,

shall forthwith pay the purchase money mnto a separate bank account in the
company’s name and shall hold such money in trust for such Receiving Member
unti he shall dehver up his certificate or certificates for such shares to the company

when the company shall pay to such Recetving Member the purchase money
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10 DISCLOSURE OF INTEREST IN SHARES

101  The directors may at any time require any member to furmish the company with
details of the beneficial interests in the shares held by such member

102 If any person as referred to 1n article 10 | has been served with a notice under that
article and has failed to supply to the company the information thereby required
within 14 days 1n relation to shares (*Default Shares”), the directers may direct i
thetr absolute discretion at any ume after the expiry of such 14 day penod by means
of a notice to the member holding such shares, any or all of the followng -

1021 that any dividend or part thereof or other money which would otherwise be payable
in respect of the Default Shares shall be retained by the company without any
iality to pay interest thereon when such money 1s finally paid to the member,
and/or

1022 that no transfer of any of the shares held by such member shall be registered, and/or

1023 such member shall not be entitled 1n respect of any or all shares held by hum to vote
at a general meting either personally or by proxy.

11 GENERAL MEETINGS

111 All general meeungs other than annual general meetings shali be called
extraordinary general meetings

112 The directors may call general meeungs and, on the requisition of members pursuant

to the provisions of the Act, shall forthwith proceed to convene an extraordinary

general meeting for a date not later than 42 days after receipt of the requisttion.

If there are not within the United Kingdom sufficient directors to call a general

meeting, any director or any member of the company may call a general meeting.
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NOTICE OF GENERAL MEETINGS

121
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1232

126

All annual general meetings and extraordinary general meenngs called for the
passing of a special or elective resolution shall be called by at least 21 clear days’

neftice

All other extraordinary general meetings shall be called by at least 14 clear days’

notice

A general meeting may be called by shorter notice 1f 1t 1s so agreed. -

tn the case of an annua! general meetng by all the members entitled o attend and

vote thereat, and

in the case of any other meehng by the mayarity 1n number of members having the
nght to attend and vote being a majority together not holding less than 95% m

nominal value of the shares giving that right

The notice of a general meeting shall specify the ume and place of the meeting and
the general nature of the business to be transacted and, mn the case of an annual

general meeting, shall specify the meeting as such

Subject to the provisions of these articles and to any restnctions impased on any
shares, notice of a general meeting shall be given to all members, to all persons
entitled to e share 1n consequence of the death or bankruptcy of a member and to the

directors and auditors

The aceidental omission to give notice of 2 meeung to or the and recespt of notice of
a meecung by, any person entitled to receive notice shall not mvalidate the

proceedings at that meeting
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134

135

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacied at any meeting uniess & quorum 1s present

Two'? persons entttied to vote upon the business to be transacted, each being a
member or a proxy for a member o7 a duly authonsed representative of a corporate
member (of whom one shall be the holder or holders of a majonty in nommnal value
of “A” Shares, one the holder or holders of a majonty in nominal value of “B”
Shares, one the holder or holders of a majority 1n nomunal value of *“C” Shares and
one the holder or holders of a majority 1n nommnal value of “D" Shares) shall

(subject to article 13 3) be a quorum

If wiathin half an hour after the nme appointed for the meeting 2 quorum 1s not

present, or 1if during a meeting a quorum ceases to be present, the meeting -
if convened upon the requisition of members, shall be dissolved, or

if convened otherwise than upon the requisition of members, shall stand adjourned
untel the same day in the next week at the same time and place, ar such other day,
time and place as the directors may determine and 1if at the adjourned meeting a
quorum 15 nol present, or ceases to be present, then the member or members present

shall be a quorum

The chairman, 1of any, of the board of directors or 1n his absence some other director
nomitnated by the directors shall preside as chaiman of the meeting, but if nerther
the chawrman nor such other director (1f any) 1s present within 15 munutes after the
time appornted for holding the meeting and willing to act the directors present shall
elect one of therr number to be chairman and, 1if there 1s only one director present

and willing to act, he shall be chairman

If no director 1s willing to act as chairman, or 1f no director 15 present wathin 15

minutes after the time apponted for holding the meeung, the members present and

'* Amended by special resolution passed 3 January 2001
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1310

1311

1312

1313

1314

enntled to vote shall choose one of their number to be chairman.

In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman shall not be enttled to have a casung vote in addition to any other votes he

may have

A director shall, notwithstanding that he 1s not a member, be entitled to receive
notices of and attend and speak at any general meeting and at any separate meeting

of the holders of any class of shares 1n the company

The chatrmarn may, with the consent of a meeung at which a quorum 1s present (and
shall if so directed by the meeting), adjourn the meeting from time to time and from

place to place

No business shall be transacted at any adjourned meeting other than business which
rught properly have been transacted at the meeting had the adjournment not taken

place

When a meeting 1s adjourned for 14 days or more, at least seven clear days” notice
shall be given specifying the time and the place of the adjourned meeting and the
general nature of the business to be transacted, but otherwise 1t shall not be

necessary to give any such notice

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on a declaration of the result of, the show of hands a poll is duly
demanded

A poll may be demanded by any member having the right to vote a1 the meeting

A demand for a poll by a person as proxy for a member shall be the same as a

demand by the member

Unless & poll 1s duly demanded, a declaration by the chairman that a resolution has
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been carmed or camed unammously or by a parucuiar majonty or lost or not carried
by a partscular majority shall be conclusive evidence of the fact without proof of the

number or proportion of the votes recorded in favour of or against the resolution,

The demand for a poll may, before the poil ts taken, be withdrawn but only with the
consent of the chairman and a demand so withdrawn shall not be tahen to have

invalidated the result of a show of hands declared before the demand was made

A poll shall be taken as the chairman may direct and he may appoint scrutineers
(who need not be members) and fix a tume and place for declaning the result of the

poli

The result of the poll (untess 1t was held at an adjourned meeting) shall be deemed to

be the resolution of the meeting at which the poll was demanded

A poll demandzd on the election of a chairman or on a question of adjoumment shall
be taken forthwith

A poll demanded on any other question shall be tahen either forthwith or at such
tme and place as the chairman directs, not being more than 30 days after the poll 1s

demanded

The demand for a poll shall not prevent the continuance of a meeung for the

transaction of any business other than a question on which the poll1s demanded

If a poll 1s demanded before the declaration of the result of a show of hands and the
demand 1s duly withdrawn with the consent of the chairman. the meeting shall

continue as if the demand had not been made

No notice need be given of a poll not taken forthwith 1f the time and place at which 1t
15 to be taken are announced at the meeting at which it 1s demanded, but 1 any other
case at least seven clear days’ notice shall be given specifying the time and place at
which the poil is to be taken.
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RESOLUTIONS IN WRITING

14 1

15

A resolution 1n wnung executed by all the members of the company entnled to
recerve notice of and to attend and vote at a general meeting or by their duly

appointed proxies or aitormeys -

shall be as valid and effectual as 1f 1t had been passed at a general meetng of the

company duly convened and held. and

any such resolution n writing may be contamed n one document or 1n several
documents 1 the same terms each executed by one or more of the members or thexr
proxies or attomeys and execution in the case of a body corporate which 15 a
member shall be sufficient if made by a director thereof or by us duly authorised

representative

CLASS MEETINGS

151

152

153

154

Any separate meeting for the holders of any class of shares shall be convened and
conducted m all respects as nearly a possible in the same way as an extraordinary

general meeung of the company provided that -

no member, other than a director, shall be entuled to notice of 1t or to attend unless

he 1s a holder of shares of that class,

no vote shall be grven except 1n respect of the shares to that class,

the quorurm attending such meeting shall be two persons presest in person holding or
representing by proay at least one-third 1n nominal value of the 1ssued shares of the

class,

the quorum attending adjourned meetings shall be two persons present in person or

by proxy holding shares of the class in guestion, and
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a poll may be demanded i wnting by any holder of shares of the class present n
person or by proxy and enutled to vote and on a poll each holder shall have one vote

for every share of the class 1n question held by um

VOTES

Subject to any nights or restrictians attached to any shares, on a show of hands every
member present in person shall have one vote and on a poll every member shall have

one vote for every share of wiich he 15 the holder

In the case of joint holders the vote of the semor who tenders a vote, whether m
person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders, and for this purpose sentonty shall be determinad by the order in which the

names of the holders stand 1n the register of members

No member shall be entitled to vote at any general meeting or at any separate
meeting of the holders of any class of shares 1n the company, erther in person or by
proxy, unless all calls or other sums presently payable by him 1n respect of shares of

the company have been pard

On a polf votes may be given either personally or by proxy

An mstrument appoimnting a proxy shall be i writing executed by or on behalf of the
appountor (or, 1f a corporation, under the hand of a duly authonsed officer of the
corporation) and shafl be in such form as the directors may determine or, failing such

determination, 10 any usual form

The appointment to 2 proxy shall not be valid and the provy named 1n the nstrument
shall not be entitled to vote at the meeting unless the instrument appointing the
proxy, together with any authority under which it 1s enecuted or a copy of such

authonty ceriified notanally or 1n some other way approved by the directors -
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1s deposited at the office (or such other place within the United Kingdom as 1s
specified in the notice convening the meeung or in any instrument of proxy sent out
by the company tn relation to the meeting) not later than 48 hours before the tume for
holding the meeting or adjoumed meeung at which the person named mn the

instrument proposes to vote, or

in the case of a poll taken more than 48 hours after it 1s demanded, 15 deposited as
specified 1n article 16 6 1 after the poll has been demanded and not less than 24
hours befare the ime appointed for the taking of the poll, or

where the poll s not taken forthwith but ts taken not more than 48 hours after it is
demanded, 1s delivered to the chairman or to the secretary or to any director at the

meeting at which the poll 15 demanded

VARIATION OF CLASS RIGHTS

171

172

Whenever the caprial of the company s divided into different classes of share the
special nghts atlached to any class may be vaned or abrogated either whilst the
company Is & gowng concern or during or 1 contemplation of a winding-up, with the
consent 1n writtng of the holder or holders of not less than 75 per cent. in nominal
value of the issued shares of the class or with the sanction of an extraordinary
resolution passed at a separate meeung of the holders of the shares of the class, but

not otherwise

The rights conferred upon the holders of the shares of any class 1ssued wth preferred
or other rights shall not, unless otherwise expressly provided by these articles or by
the terms of 1ssue of the shares of that class, be deemed to by varied by the creation

or 1ssue of further shares ranking pan passu therewath

18 DIRECTORS

181

The number of the directors shall be determuned by the company 1n general meeting

but unless and until so determined there shall be no maximum number of directors
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and the mimmum number of directors shall be four.

182 A director or altermate director shall not require any share qualification and any
director or alternate director who 15 not a member of the company shall nevertheless
be entitled to recerve notices of and attend and speak at any general meeung of the
company and at any separate meeung of the holders of any class of shares of the

company

183 A person may be appomted a director notwithstanding that he shall have attained the
age of seventy years or any other age and no director shatl be hable to vacate office
by reason of his attaning that or any other age, nor shall special notice be required
of any resolution appointing or approving the appointment of such a director or any

notice be required to state the age of the person to whom such resolution relates

184  Notwithstanding any rule of law or equuy to the contrary, a director who has been
appointed 10 the board by a member or class of members pursuant to these articles or
any agreement between all the members of the company from trme to time to
represent the interests of that member or class of members shall not be taken to be 1n
breach of hs fiduciary duty to act in the best 1nterests of the company by reason only
that, in the performance of s duties and the exercise of his powers. he has regard to
the interests and acts upon the wishes of that member or class of members unless no
honest and reasonable director could have formed the view that in so domng the

director was also promoting the 1nterests of the company as a whole

{19 DELETED]'

20 DISQUALIFICATION OF DIRICTORS

The office of a director shall be vacated in any of the following events -

201 if he resigns his office by notice 1n wrniting to the company,

'8 By special resolution passed 4 January 2002
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if he becomes bankrupt or makes any arrangement or composition with s creditors

generally,

if he 15 admitted to hospital in pursuance of an application for admission for
treatment under the Mental Health Act 1983 or, in Scotland, an application for
admission under the Mental Health (Scotland) Act 1960 or an order 1s made by a
Court having junsdiciton (whether 1n the United Kingdom or elsewhere) in matters
concermng mental disorder for his detention or for the appointment of a receiver,
curator bonis or other person to exercise powers with respect to his property or

affairs,

if he ceases to be a director by virtue of any provision of the Act or he becomes

prolubited by law from being a director,

if he 15 absent from meeungs of the board for s1x successive months without leave
and tus alternate director (2f any) shall not dunng such period have attended 1n hus
stead, and the directors resolve that ks office be vacated

Deleted]"’

POWERS OF DIRECTORS

Without prejudice to the powers conferred by regulanion 70 of Table A, the directors
may establish and maintain, or procure the establishment and maintenance of, any
penston or superannuation funds (whether contributory or otherwise) for the benefit
of, and give or procure the giving of donations, gratuites, pensions, allowances and
emoluments to, any persons (including directors and other officers) who are or were
at any ume 1n the employment or service of the company, or of any undertaking
which is or was a subsidiary undertaking of the company or allied to or associated
with the company or any such subsidiary undertaking, or of any of the predecessors
in business of the company or of any such other undertaking and the spouses,

widows, widowers, families and dependants of any such persons, and make

" By special resolution passed 4 January 2002
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221
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payments to, for or towards the mnsurance of or provide benefits otherwise for any

such persons

Without prejudice to the provisions of regulation 70 of Table A and of article 28, the
directors shall have power to purchase and maintain msurance for or for the benefit

of any persons who are or were at any ume -

directors, officers, employees or auditors of the company or of any other company
which 1s its holding company, or in which the company or such holding company
has any inlerest whether direct or ndirect, or which 15 1n any way alhed to or
assoctated with the comparnty or such holding company, or of any subsidiary

undertaking of the company or of such other company,

trustees of any pension fund 1n which employees of the company or of any other

such company or subsidiary undertaking are nterested,

including (without prejudice to the generality of the foregoing) insurance sgainst any
habihiy wncurred by such persons in respect of any act ar ormission 1n the actual or
purported exercise, execution and/or discharge of thewr powers or duties and/or
otherwise tn relation to their duties, powers or offices 1n refation to the company or

any other such company, subsidiary undertaking or pension fund

DIRECTORS INTERESTS

Subject to the prowvisions of the Act, and provided that he has disclosed to the
directors the nature and extent of any matenal interest of his, a director

notwithstanding his office -
may be a party to, or otherwise interested 1, any transaction or arrangement with the
company ot 11 which the company 15 otherwise interested (including any 1nsurance

purchased or mantained by the company for him or for his benefit),

may be a director or other officer of or employed by or a party to any transaction or
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arrangement with, or otherwise interested tn any body corporate promoted by the

company or 1o which the company 1s otherwise interested, and

shall not, by reason of lus office, be accountable to the company for any benefit
which he denves from any such office or employment or from any such transaction
or arrangement or from any interest in such body corporate and no such transaction
or arrangement shall be hable to be avoided on the ground of any such interest or

benefit

For the purposes of article 22 1 -

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

the nature and extent so specified, and

an mterest of which a director has no knowledge and of winch it 1s unreasonable to

expect hum to have hnowledge shall not be treated as an interest of his

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these aruicles the directors may regulate their

proceedings as they think fit

A director may, and the secretary at the request of a director shall, call a meeting of

the directors

The quorum necessary for the wransaction of the business of the direclors shall be
four [f within helf an hour from the time appomnted for the meeting a quorum 15 not
present, the meeting shall stand adjourned to the same day in the next week at the
same time and place, ot to such other day and at such other ume and place as the

directors may determine and if at the adjoumed meeting a quorum is not present
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within half an hour from the ime appointed for the meeting the director or directors

present shall be a quorum '2

Questions ansing at a meeting shall be decided by a majonty of votes.
Deleted]"

If there 15 no director holding the office of chairman, or 1f the director holding 1t,
having had notice of a meeting, 15 not present within five rnutes after the time
appointed for i, the directors present shall appoint one of their number to be

chairman of the meetng

A director who 15 also an alternate drrector shall be enttled 1n the absence of lus

appointor to a separale vote on behalf of hus appointor in addition 1o his own vote

Unless otherwise agreed by the directors 1n any particular case, at least three clear
days’ notice 1n writing shall be given to each director of every meeting of the
directors Every such notice shall contain an agenda specifying in reasonable detail
the matters to be discussed at the relevant meenung and be accompanied by any
relevant papers for discussion at such meeting Unless all the directors {or their
alternates) for the time being are present at 2 meeling no business or resolution shall
be transacted or passed at that meeting except as was fairly disclosed in the agenda

for such meeting

An aliemate director who 1s not himself a director may, 1f his appointor 15 not

present, be counted towards the quorum

A meeting of the directors shall. subject 1o notice thereof having been given n
accordance with these articles, for all purposes, be deemed 10 be held when a
director 1s or directors are mn communication by telephone or television (or any other
form of audio-visual linking) with another director or directers and all of the

directors 1 communicatton agree to treat the meeting as so held, 1f the number of the

B Amended by special resolunion passed 4 January 2002
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directors 1n comrmunication constitutes a quorum of the board i accordance with
these articles A resolution passed by the directors at such a meeting as specified 1n
this article 23 12 shall be as valid as 1t would have been 1f passed at an actual

meeung duly convened and held

A resolution m writing eaecuted by all the directors entitled to recetve notice of a
meeting of directors or of a commuttee of directors shall be as valid and effectual as
1f 1t had been passed at a meetng of directors or (as the case may be) a committee of
t;hrectors duly convened and held and may be contamned 1 one document or 1n
severa! documents (n the same terms each executed by one or more directors, but a
resolution executed by an alternate director need not also be enecuted by lus
appomntor and, 1f 1t 15 executed by a director who has appointed an altemate director,

1t need not be executed by the alternate director o that capacity

A director who 15 10 any way enther directly or indirectly interested in a contract or

arrangement or proposed contract or arrangement with the company -

shall declare the nature of his interest at a meeting of the directors 1n accordance

with section 317 of the Act,
subject 10 such disclosure, shall be entitled to vote in respect of any contract or
arrangement in which he 1s interested and :f he shall do so his vote shzll be counted

and he may be taken into account 1n ascertamning whether a quarum 1s present

ALTERNATE DIRECTORS

241

Any director may at any ume by writing under his hand and deposited at the office,
or delivered at a meeting of the directors, appoint any person (including another
director) to be his alternate director and may m like manner at any time tenminate
such appointment Such appointment, unless previously appraved by the directors

shall have effect only upon and subject to beng so approved

'* By spectal resolutton passed 4 January 2002
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The appointment of an alternate director shall determine on the happening of any
event which, 1if he were a director, would cause him to vacate such office or if hus

appointor ceases to be a director

An alternate director shall (except when absent from the United Kingdom) be
entitled to receive notices of meetings of the directars and shall be entitled to attend
and vote as a director at any such mecting at which the director appointing hum 15 not
personally present and generalfy at such meeting to perform ail the functions of his
appointor as a director and for the purposes of the proceedings at such meeting the
provisions of these articles shall apply as if he (instead of his appointor) were a

director

If an alternate director shall be himself a director or shalj attend any such meeting as

an alternate for more than one director ms voling rights shall be cumulative

If his apporntor 1s for the time being absent from the United Kingdom or temporanly
unable to act through 11} health or disability, the execution, by an alternate director of
any resolution n writing of the directors shall be as effective as the execution by hus

appointor

To such extent as the directors may from lime lo ume determine 1n relation to any
committees of the directors, the foregowng provisions of this article [16] shall also
apply mutatis mutandis to any meeting of such committee of which the appoimntor of

an alternate director 1s 8 member

An shemate director shall not {(save as provided in this article 24) have power to act
as a dicector nor shall he be deemed to be a director for the purposes of these articles,
but he shall be an officer of the company and shall not be deemed to be the agent of

the director appointing lum

An alternate director shall be entitled to contract and be wnterested in and benefit
from contracis or arrangements or transactions and to be repaid expenses and to be

indemmified to the same extent as if he were a director, but he shall not be entitled to
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recerve from the company in respect of his appointment as alternate director any
remuneration except only such part (if any) of the remuneration otherwise payable to
his apporntor as such appomntor may by notice 1n writing to the company from time

o time cirect

EXECUTION OF DOCUMENTS

26

Where the Act so permuts, any instrument signed by one director and the secretary or
by two directors and expressed to be executed by the company as a deed shail have
the same effect as 1f executed under the seal, provided that no instrument shall be so
signed which makes it clear on 1ts face that it 1s intended by the person or persons
mahing 1t to have effect as a deed without the authority of the directors or of a

commuttee suthonsed by the directors in that behalf

DIVIDENDS

The directors may deduct from any dividend payable on or in respect of a share all
sums of maney presently payable by the holder to the company on any account

whatsoever

NOTICES

272

A notice may be given by the company to any member in wnting erther by hand or
by sending it by pre-paid first class post or facsimile telecopier (“fax™) to his
registered address within the United Kingdom or to his fax number supphed by huim
to the company for the giving of notice to lum In the absence of such address or fax
number the member shall not be enutled to recerve from the company nouce of any

meeting

In the case of jomnt holders of a share, a1l notices shall be given to the joint holder
whose name stands first in the register of members in respect of the joint holding and

notice so given shall be sufficient notice to all the joint holders
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Notices shall be deemed to have been recerved -

if delivered by hand, on the day of delivery,

if sent by first class post two busmess days after posung exclusive of the day of

if sent by fax at the ime of transmission or, if the ume of transmission 15 not dunng

the addressee’s normal business hours, at 9 30 2 m. on the next business day

2731
2732
posting,
27353
28 INDEMNITY

Subject to the provisions of and so far as may be permitted by the Act, every
director, auditor, secretary or other officer of the company shall be enttled to be
indemnified out of the assets of the company against all costs, charges, losses,
expenses and liabilittes incurred or sustained by him 1n the execution and discharge
of his duties or otherwise 1n relation thereto Regulation 118 of Table A shall be

extended accordingly







