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NOTICE OF ILLEGIBLE DOCUMENTS

Companics House regrets that documents in this company’s
microfiche record have pagrs which are illegible.

This has been noted but unfortunately steps taken to rectify
th:s were ansuccessful.

Companies House would like to apologise for any
inconvenience this may cause.
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No. 20905041

THE COMPANIBS ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLiFTION

Pursuart to Regulation 53 of Table A, Companies (Tables A to F)
Regulations 1965 as incorporated into the Articles of Assaciation of the
Company, the uadermentioned resolution was on®& ~ May 1992 duly
made 25 a Special Resolution by writing under the hand of all members
of the Company entitled to receive notice of and to attend and vote zt
General Meetings:- ’




No. 269404 1

N "14 a) Regulation 24 of Table A shall not apply and no shares in the company
i shall be transferred otherwise than in accordance with the procedures set
ot out in this Article.

For the purposes of this Article 14 and any other relevant provisions of -
these Articles the following shall be deemed (without limitation) to be a
transfer . : ’
£}  any direction (by way of renunciation nomination or otherwise) by
VU 2 'member entitled 1o an allotment or transfer of shares to the .
o effect that <uch shares or any of them be allotted or issued or f'
. transferred to some persen other than himseif;

(i)  any sale or other disposition of any beneficial interest in a share 1
- {wixcther or not for any consideration) by whomsoever made and i
whether or not effected by an instrument in writing. \

| b)  Any member wh~ wishes 10 transfer any shares (hereinafier called "the

. Vendor”) shall yive 10 the Company notice in/writing to that ctfect

(hercinafier dalled “the TFransfer,Notice™). The Transfer Notice' shall l

+ specify the number of shares which the Vendor wishes to transfer and this, i

act of giving such Notice shall (without more) constitute the Directors the T
agents of the Vendor for the sale of the shares specified thercin l :

|

kN

™ (hereiriafier caticd “the; Sale Shares”).

€)  The price 1) bz paid inr the Sale Shares shall be agreed upon between the |
. e Vendor and the Directors within 21 days of the Service of the Transfes |
. # Notice or in the absence of such agrecment shall be the price which the |
auditors of the Company (acting as expests and not as arbitrators) shall at
the request of the Di‘rectorsozﬂm\#c-néér after the expiry of such 21 days |
_, centify to be in their opinion the fair value thereof as beiween a willing
] ~“buyer-and a willing seller. 1i the auditors shell fail or be unwilling io |
o sertify the fair value of the Sale Shares within a period of 28 days of a |
" ) ‘mqumsomdothcnﬁmbirectmsandt‘hc\#endosore’i’lheroﬁbemnmy !
- S . apply to the President for the time being of the Institute of Chartered
: ’ Accountanis for the appaintment of a fellow of the Institute of Chartered
Agocuntants to act in place of the auditoss.
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The certficase of the auditor or the feliow of the Institute of Chariered
Accountais appoumed in accordaace with the last procoding sub-clause
shell if practicable be d:livered to the Company within 7 days of
instructions being grven o them and shall in any event be binding upos all
pastios,

The Company shall within 7 deys of the issuc of any centificate s to the
value of the Sale Shares furnish a copy thereof 10 the Vendor and the
Vendor shall be entitled by notice in writing given to the Company within
14 days of the service upor him of the said copy 1o withdraw the Transfer
Notice. Except as aforesaid a Transfer Notice shall not be revocable save
with the consent of the Directars who may in granting such consent impose
such conditions as they shall think fit.

The cost of obtaining the cenificate as to the value of the Sale Shares shali
be harae as te fifty per cent by the Vendor and as to fifty per cent by the
eventual purchaser of the Sale Shares (and if more than one rateably
according to the number of Sale Shares purchased) unless the Vendor
shall give noticc of withdrawal as aforesaid or there shall be no such
purchaser in which cuse the Vendor shall bear the whole of the cost.

Upon the price beiny fixed as aforesnid and provided the Vendor does not
give notice of withdrawal as aforesaid the Directors shalt forthwith upon
the expiry of the period for giving notice of withdrawal inform by netice
in writing each member of the Company (other than the Vendor) of the
number and price of the Sate Shares and invite each such member to apply
in writing 1o the Company within 28 days of the date of the notice (“the
Acceptance Period™) for sueh maximum number of the Sale Shares (being
all or any thercof) as he may specify in such application,

¥ within the Acceptance Period such members shall apply for all or any

of the Salc Shares the Directors shall allucate the Sale Shares (or so many
of them as shall be applied for as afuresuid) to and amongst the applicants
(and in the case of competition in proportior, to the number of shares in
the Compary in respect of which each of the applicants is registered as
holder) provided that no applicant shali be obliged to tske move than the
maximum number of shares specified by him as zforesaid.

If all or any of the Sale Shares are not taken up by any of such holders the
Drrectors may within 21 days of the expiry of the Acceptance Period offer
the same at the price or fair value aforesaid to any person or persons

- whom they consider desirable (including for the avoidance of doubt the
Company itself) and shall 'upon receipt of awy acesptance allocate the

appropriste proportion of the Sale Shares accordingly.




» The Directors shali forthwith give nouce of all such alfocations
(hereinafter called “an Allocation Notice™? 10 the Veador and to the
i~ ¢ s to whom the Sale Shares have been alfocatad and rhall spocify in
such notice the place and 1ime (being not earlier than 7 and not later than
21 day< after the date of the Allocation Notice) at whichk the sale of the
Sale Shares so allocated shall be completed.

k)  The Vandor shall be bound o transfer the shares comprised in an
Allocation Notice and to deliver the relevant share centificute or
certificates to the purchasers named in such notice and at the time and |
place therein specified. If the Vendor shall fail to transfer the sald shares
the chairman of the Company or somie other person appointed by the
Direciors shall be decmed to have been sppainted attorney of the Vendor
with full power to execute complete and deliver in the name and on bekalf
of the Vendor transiers of the app.optiate number of Sale Shares 1o the
purchascr or purchasers thereof (hereinafter called *the Purchaser™) azainst
payment to the Company of the price fixed in accordance with this Article
14. On payment of such price to the Company thé Purchaser shali be

. deemed 10 have obtained a good discharge for the payment thareof and _

: on execution and delivery ol the ransfer the Purchaser shall be enitied e
to insist upon his name being entered in the regisér of members as the st
holder tw uansfer of the approprinte number of Sale Shares. The -
Company shall forthwith pay into a separaie bank account in the

Companys name a sum representing the said priee and shalb hoid the s
same m trust for the Vendor. After the name of the Purchaser has been -
sntored in the register of members in purported exercise of the aforesaid” =
powers the validity of the preccadings shall not be questioned by any P
persan. > : \)\% !

1
)] Notwithstanding the provisions of paragraph k) above or any other
+ provision of this Article 14, unless he shali have previously agreed in -
. writing to do so the Vendor shall not be oblged (but shall be entitled a !
+ B his discretion) to transfer sore only of the Sale Shares ' !

.l m)  If upon the expiry of the Acceptunce Period the Directors shall pot have o
o delivered to the Vendor » lid Allocation Notices in respect of all the Sale |
Shares the Vendor shall be entitled at any time within three months after i
the expiry of the Acceptance Period at his option either:- :
|
I

! (i)  to transfer the whale of the Sxle Shares or (at his option) any Sale ‘
v Shares not allocated by the Dizsciors in any Allocation Notice to |
- any pereon and at any pviez: or :
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¢l prowided e Sale Shares comprise not bess than 514 of the issued
shave mrtal of the Company to require the Dirsctixs 1o corvene
a gemeral maeting of the Compar, a1 which a resoleton that the
Company be wound up voluat. kv shail be prope:»d and in veting
upon such resolustion the Vendor shall he entitied 10 cast such
nubber of votes as shall ensure the passing of sih resclurion 3s &
Special Resolutioa,

In vespect of all shares held by him or by any nominee for hins = member
of the Compeny shell be deemed to have given a Transfer Notice
immediately prior to the event if:- ‘

{1 heelfects any transaction of the kind refermed 10 in paragraph a) of
this Article or otherwise atiempts to transfer wny shgxzs otherwise
*hag in accontznce with this Anicle e

()  he dies or becomes bankrups or in the case of a corperate member
\ enters into liquidation (except a members' volumtary lquidation for

o the purpose of « bona fide reconstruction or amalgamation) or

suffers a receiver or 2n administrative receiver to be appointed of
any of its assets;

Imsofar as it entitles the Vendor w0 withdgaw a Trunsfer Notice paragraph

+} of this Anticte shall not apply:-

() inrespectof any Transfer Notice deemed to have been given under
y paragraph n} of this Article 14; and

(ii) wheren member gives‘ a Transfer Notice in circemstances where 2
Transfer Notice would otherwise be deemied 1o have been given by
him under the said paragraph n).

For the puvpose of ensuring that a transfer of shares is duly authorised
hereunder or that no circumstz 1ces have arisen whereby a Transfer Notice
is to be deemed 10 have been given bereunder the Directors may reqguire
any member or the legal represeniatives of a deceased member or the
liquidator of any corporaic member 'pr any person named 3s Transferee

in any transfer lodged for registratio to fumish to the Company such

information and evidence as the Directors may think fit regarding any
maiter whith they shall reasonably deem to be relevant 10 such purpose.
Failing such inferma-ion or evidence being furnished to the satisfaction of
the Dircctoss within & reasonable time after such request the Dirsctors
shall be entitied to refuse to register the transfer in question or (where no
transfer has been subimitied) to require My notice in writing 1nat a Transfer
Notice be given in respect of the shares concurned. A Transfer Notice
shall (unless acally giver at an carlier date) be deemed to have baen
given on the expisy of 28 days from the date of service of any such notice
and the provision of this Article 14 shall 1ake effect accordingly.
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gy '! E:e Directons «nali be Coliged ™ -egnler am transfer made: pucsuamt 1
T wrendted by the foregoing provisions of this Article 14 PROVIDED

{2t lodged x the office or L4 <uch other place as the direciors may
appoint and is wcompamed w the centificuie for v shares W

which it relates and such other evidence as the directors may

reasonably require ¢ show the right of the transferor to make the
tramfer

{(m}  itisin rcspcctnl’mlymcclmsdsham;md
(o 1 s Favenr of rer more than four & amfew&a

buz shall not be autharised or entitlend 10 register any other uansfer®
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