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THE COMPANIES ACT 1885

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
BALS ENGINEERING GROUP LIMITED

(Adopted by Special Resolution passed on 15 April 1994)

1, (A)

(B)

PRELIMINARY

The Regulations contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations as amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (such
table being hereinafter called "Table A") other than Regulations
2, 3, 35, 41, 64 to 69 {inclusive), 73 ta 77 (inclusive), 79 and
80, 87, 89, 94 to 97 (inclusive), 118, and the first sentence of
Regulation 24, shall apply to the Company save in so far as they
are varied hereby and such Regulations (save as so varied) and
the Articles hereinafter contained shall be the regulations of the
Company.

In thase Articles the expression "the Act" means the Companies
Act 1885 (as amended by the Companies Act 1989), but so that
any reference in these Articles to any provision of the Act shall
be deemed to include a reference to any statutory modification
or re-cnactment of that provision for the time being in force.

INTERPRETATION

2. Clause 1 in Table A shall be read and construed as if:-

(A)
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The following definitions wore added thereto:-
"Auditors" means the auditors from time to time of the Company;

"Bels" means Bals Elektrotechnik GmbH & Co KG of 5842
Kirchhundem-1, Albaum, Germany;

"Bels Director" means the director appointed by Bals pursuant
to Article 23(C) and (D) of these Articles of Association;

*Bals Group" means Bals or any holding or any subsidiary
company of a holding company of Bals;




(B)
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"Cherterbouse" means Charterhouss Development Capital Fund
Limited having its registered office at 85 Watiling Street, London
EC4M $BX and Northern & Midland Nominees Limited having its
registered office at Royal Liver Building, Pler Head, Liverpool,
L3 ‘.liNY and their respective successors and assignees from time
to time;

"Charterhouse Group" means Charterhousa or any holding or any
subsidiary company of a holding commpany of any of
Charterhouse, any company in which any of Charterhouse has
any shareholding interest which is not a competitor of the
Company or all or any investment trusts or investment companies
or {unds managed by any of Charterhouse or such companies;

"Investors” means Charterhouse and Royal Bank;

*iie Investors' Director" means the director appointed by the
Investors pursuant to Article 23(A) and (B) of these Articles of
Association;

"Net Profit" means the Company's net profit calculated on the
historical cost accounting basis and shown in the audited profit
and loss account of the Company for each of its financial periods
from time to time and, in the event of the Company having any
subsidiaries from time to time, the consolidated audited profit
and loss account for the relevant year but computed:-

(a) Tbefore extraordinary items but after exceptional items; and

(b) ©before making any provision for any dividends or any
transfer to reserves; and

(e) Dbefore charging or making any provision for taxation; and
(d) Vbefore depreciation of goodwill; and
{e) after payment of interest.

"Royal Bank" measns Royal Bank Development Limited of
42 St Andrews Square, Edinburgh EH2 2YE and its successor
and assigns from time to time;

"Royal Bank Groun" means Royal Bank or any holding or any
subsidiary company of a holding company of Royal Bank, any
company in which Royal Bank has any sharcholding interest
which is not a competitor of the Company or all or any
invesiment trusts or investment companies or funds managed by
Royal Bank or such companies;

"the Trading Subridiaries" means Bals Industirial Accessories
Limited (CRN : 2769705) Bals Electrical Engineering Limited (CRN
: 2736911) Bals Switchgear Services Limited (CRN : 2718894) and
Bals Switchgear Projects Limited (CRN : 2769212);

The words "and in the Articles of Association adopting the same"
where }nserted after the word "regulations" in the first lne
thereof .




(C)

3. (A)
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Words and expressions defined in the Act shall have the same
meanings in these Articles.

(1)

(2

SHARE CAPITAL

The authorised share capital of the Company at the date
of the adoption of these Articles is £1,892,587 divided into
5,000,000 Ordinary Shares of 10 pence each (the "Ordinary
Shares"), 925,933 First Cumulative Redeemable Preference
Shares of £1 each (the "FCRP Shares"), 172,727 Second
Cumulative Redeemable Preference Shares of £1 each (the
"SCRP Shares"), 130,582 Third Cumulative Redeemable
Preference Shares of £1 each ("the TCRP Shares"),
110,000 Fourth Cumulative Redeemable Preference Shares
of £1 each (‘the Fourth CRP Shares') and 53,345
Cumulative Convertible Participating Preferred Ordinary
Shares of £1 each (the "CCPPO Shares"). For the
purposes of these Articles, the expression "equity share
capital” shall mean the Ordinary Shares and the CCPPO
Shares. The rights attaching to the said respective
classes of shares shall be as follows:~

As regards_income

(a) The holders of the FCRP Shares shall be entitled
(in priority 1o any payment of dividend on any
other class of shares) to a fixed cumulative
preferential net cash dividend at the rate of 10%
per annum (exclusive of any associated tax credit)
of the subscription price paid on each FCRP Share
(the "FCRP Dividend") such dividend to be paid
half-yearly in arrears on 28 February and 31
August in each year, the first such payment to be
made on 31 August 1994 in respect of the period
from 1 March 19594.

{b) The holders of the CCPPO Shares as a class shall
be entitled to a cumulative annual dividend of a
net cash sum of such amount (exclusive of any
assoclated tax credit) as is equal to 5% of the Net
Profit (the "CCPPO Dividend") for each financial
year of the Company commencing on or after 1
April 1994, The CCPPO Dividend shall rank after
the FCRP Dividend but in priority to all dividends
payable on the SCRP Shares on the TCRP Shares
on the Fourth CRP Shares and on the Ordinary
Shares and shall be payable not more than fourteen
days after the Annual General Meeting of the
Company at which the audited accounts for the
relevant year are adopted amongst the holders of
the CCPPO Shares pro rata according to the amount
paid up on the CCPPO Shares and the Annual
General Meeting shall be held not later than three
months after the Accounting Reference Date.




{c)

(d)

(e)

()
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The holders of the SCRP Shares shall be entitled
(in priority to any payment of dividends on any
other class of shares other than the FCRP Shares
and the CCPPO Shares) to a fixed cumulative
preferential net cash dividend at the rate of 10%
per annum (exclusive of any asgsociated tax credit)
of the subscription price paid on each SCRP Share
("the SCRP Dividend"), such dividend to be paid
half-yearly in arrears on 28 February and 31
August in each year, the first such payment to be
made on 31 August 1994 in respect of the period
from 1 March 1994.

The holders of the TCRP Shares shall be entitled
(in priority to any payments of dividends on any
other class of shares other than the FCRP Shares,
the CCPPO Shares, and the SCRP Shares) to a
fixed cumulative preferential net cash dividend at
the rate of 2% above the base lending rate from time
to time of the Bank of Scotland per annum
(exclusive of any associated tax credit) of the
subscription price paid on each TCRP Share ("the
TCRP Dividend"), such dividend to be paid half
yearly in arrears on 28 February and 31 August in
each year , the first such payment to be made on
31 August 1994 in respect of the period from 1
March 1994,

The holders of the Fourth CRP Shares shall be
entitled (in priority to any payments of dividends
on any class of shares other than the FCRP Shares,
the CCPPO Shares, the SCRP Shares and the TCRP
Shares) to a fixed cumulative cash dividend at the
rate of 8% per annum (exclusive of any assoclated
tax credit) of the subscription price paid on each
Fourth CRP Share ('the Fourth CRP Dividend'),
such dividend to be paid half yearly in arrears on
28 February and 31 August in each year, the {irst
such payment to be made on 31 August 1994 in
raspect of the period from 1 March 1994,

Subject to the payment of the FCRP Dividend the
CCPPO Dividend the SCRP Dividend the TCRP
Dividend and the Fourth CRP Dividend (and all
arrears of such dividends) referred to in sub-
paragraphs (a), (b), (¢}, (d) and (e) above, any
further profits which the Company may determine
to distribute in respect of any f{inancial year shall
be distributed emongst the holders of the Ordinary
Shares according to the amount paid up or credited
as paid up on any such shares but subject to a
maximum amount payable to the holders of the
Ordinery Shares as & class in respect of any
financial year of an amount equivalent to the CCPPO
Dividend paid in respect of that financial year.
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(f) Unless the Company has insufficient profits aveilabla
for distribution and the Company is thereby
prohibited from paying dividends by the Act, the
FCRP Dividend, the CCPPO Dividend the SCRP
Dividend the TCRP Dividend and the Fourth CRP
Dividend shall (notwithstanding regulations 102 to
108 inclusive contained in Table A or any other
provision of these Articles and in particular
notwithstanding that there has mnot been a
recommendation of the directors or resolution of the
Company in general meeting) be paid immediately on
the due date and if not then paid shall be a debt
due by the Company and be payable in priority to
any other dividend.

As regards capital

On a return of capital on liquidation or otherwise the
surplus assets of the Company remaining after the payment
of liabilities shall be applied in the following order:-

(firstly) in paying to the holders of the FCRP Shares
any arrears, deficiency or accruals of the
FCRP Dividend thereon calculated down to
the date of return of capital and payable
irrespective of whether such dividend has
been declared or earned or not;

(secondly) in paying to the holders of the FCRP Shares
the par value of the FCRP Shares;

(thirdly) in paying to the holders of the CCPPO
Shares any arrears, deficiency or accruals
of the CCPPO Dividend thereon calculated
down to the date of return of capitel and
payable irrespective of whether such
dividend has been declared or earned or
not;

(fourthly) in paying to the holders of the CCPPO
Shares the amount paid up or credited as
paid up on the CCPPO Shares;

(fifthly) in paying to the holders of the SCRP Shares
any arrears, deficiency or aceruals of the
SCRP Dividend thereon calculated down to
the date of return of capital and payable
irrespective of whether such dividend has
been declared or earned or not;

(sixthly) in paying to the holders of the SCRP Shares
the per value of the SCRP Shares;

(seventhly) in paying to the holders of the TCRP Shares

any arrears, deficiency or accruals of the
TCRP Dividend thereon calculated down to
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the dale of return of capfial and payable
irrespective of whether such dividend has
been declared or earned or not;

(eighthly) in paying to the holders of the TCRP Shares
the par value of the TCRP Shares;

(ninthly) in paying to the holders of the Fourth CRP
Shares any arrears, deficlency or accruals
of the Fourth CRP Dividend thereon
calculated down to the date of return of
capital and payable irrespective of whether
such dividend has been declared or earned
or not;

(tenthly) in paying to the holders of the Fourth CRP
Shares the par value of the Fourth CRP
Shares;

(eleventhly) in payilng to the holders of the Ordinary
Shares the amount originally subseribed on
each Ordinary Share; and

(twelfthly) any surplus assets of the Company shall
be distributed among the holders of the
equity share capital as if they were members
of the same class pro rata to the amounts
pald up or credited as paid up thereon and
rateably according to the number of shares
held by them respectively.

(4) As regards redemption of the FCRP Shares

(a8) Subject te the provisions of the Act and
notwithstanding the foregoing provisions of thig
Article, the Company shall redeem at their par
value together with a sumn equal to any arrears,
deficiency or accrunls of the FCRP Dividend
calculated down to the date of sich redemption
frrespective of whether such dividend has been
declared or earned or not the following number of
the FCRP Shares then in issue on the following
dates, namely:-

(i) 60,819 FCRP Shares on 15 April 1994;

(i) 281,818 FCRP Shares on 28 February 1535;
(iii) 281,818 FCRP Shares on 28 February 1996;
(iv) 301,478 FCRP Shares on 28 February 1997;
or, if on any such date the Company cannot comply
with the provisions of the Act relating to

redemption, on such later date as the Compeny
shall first be able so to comply.

articles.bals.ong 6
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(6)
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(%)

On completion of the redemption of the FCRP
Shares, the Compaeny shall deliver to the holders
of the FCRP Shares as the case may be, bankers’
drafts for the total redemption price of such FCRP
Shares together with all arrears or deficiency of
dividend thereon calculated at the date of
redemption, whether such dividends have been
declared or earned or not, against delivery of the
share certificates therefor and where a certificate
comprises shares not to be redeemed, the Company
will issue a fresh certificate for the balance.

As repards redemption of the SCRP Shares

(a)

(b)

Subject to the provisions of the Act and
notwithstanding the foregoing provisions of this
Article and provided always that the Company shall
first have redeemed all of the FCRP Shares the
Company may redeem at their par value together
with a sum equal to any arrears, deficiency or
aceruals of the SCRP Dividend calculated down to
the date of such redemption irrespective of whether
such dividend has been declared or earned or not
such number of the SCRP Sharss as shall be
contained in a written notice from the Company to
the holder of the SCRP Shares.

On completion of the redemption of the SCRP
Shares, the Company shall deliver to the holders
thereof a bankers' draft for the total redemption
price of such SCRP Shares together with all arrears
or deficlency of dividend thereon calculated at the
date of redemption, whether such dividends have
been declared or earned or not, against delivery of
the share certficates therefor and where a
certificate comprises shares not redeemed, the
Company will {ssue a fresh certificate for the
balance.

As regards redemption of the TCRP Shares

(a)

Subject to the provisions of the Act &nd
notwithstanding the foregoing provisions of this
Article and provided always that the Company shell
first have redeemed all of the FCRP Shares and all
of the SCRP Shares, the Company may at any time
cn or after the 26 July 1997 redeem at their par
value together with a sum equal to any arrears,
deficiency or aceruals of the TCRP Dividend
calculated down to the date of such redemption
jrrespective of whether such dividend has been
declared or earned or not such number of the TCRP
Shares as shall be contained in a written notice
from the Company to the holder of the TCRP
Shares.
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(b)

On completion of the redemption of the TCRP
Shares, the Company shall deliver 1o the holders
thereof a bankers' draft for the total redemption
price of such TCRP Shares together with all arrears
or deficlency of dividend thereon calculated azt the
date of redemption, whether such dividends have
been declared or earned or not, against delvery of
the share certificates therefor and where =a
certificate comprises shares not redeemed, the
Company will issue a fresh certificate for the
balance.

(7) As regards redemption of the Fourth CRP Shares

(a)

(b)

Subject to the provisions of the Act and
notwithstanding the foregoing provisions of this
Article and provided always that the Company shall
first have redeemed all of the FCRP Shares, the
SCRP Shares and the TCRP Shares, the Company
may at any time on or after the 30 September 1997
redeem at their par value together with a sum equal
to any arrears, deficiency or aceruals of the Fourth
CRP Dividend calculated down to the date of such
redemption irrespective of whether such dividend
has been declared or earned or not such number
of the Fourth SCRP Shares as shall be contained
in a written notice from the Company to the holder
of Fourth CRP Shares.

On completion of the redemption of the Fourth CRP
Shares, the Company shall deliver to the holders
of the Fourth CRP Shares as the case may be,
bankers' drafts for the total redemption price of
such Fourth CRP Shares together with all arrears
or deficlency of dividend thereon caleulated at the
date of redemption, whether such dividends have
been declared or earned or not, against delivery of
the share certificates therefor and where a
certificate comprizes shares not to be redeemed, the
Company will issue a fresh certificate for the
balance,

{8) As regards conversion of the CCPPO Shares

(a)

Any holder or holders of a majority in nominal
value of the CCPPO Shares may on the occurrence
of a8 Conversion Event (as hereinafier defined) by
notice in writing, which notice shall be binding on
all holders of CCPPO Shares at the time of issue
of such notice, notwithstanding that it has not
been given by or with the agreement of each of
such holders (hereinafter referred to as the
"Conversion Notice") delivered to the Company at
any time or times convert all {or part) of the
CCPPO Shares then in issue (the Shares so

8




converted being hereinafter referred to az "the
Relevant CCPPO Shares") into Ordinary Shares at
the rate of 10 Ordinary Sharves for each CCPPO
sfi}are, and the [foilowing provisions shall have
effect:~

(1) in the event that any Conversion Notice
relates to less than the whole of the CCPPO
Shares in issue at the time of service of
such Conversion Notice, the proportion of
the CCPPO Shares held by each holder of
CCPPO Shares to be converted pursuant to
such Conversion Notice shall be the same
proportion as that which the number of
CCPPO Shares held by the holder in
question bears to the total number of CCPPD
Shares then in issue;

(ii) conversion of such CCPPQO Shares into
Ordinary Shares shall take effect immediately
upon the date of delivery of the Conversion
Notice (hereinafter called "the Date of
Conversion");

(iii) forthwith after the Date of Conversion the
holder or holders of all of the CCPPO Shares
then in issue shall send to the Company its
or their certificates in respect of the
Relevant CCPPO Shares and the Company
shall issue to such holders certificates for
the Ordinary Shares resulting from the
conversion and, if appropriate, certificates
for the balance of the remaining CCPPO
Shares;

{iv)  the Ordinary Shares resulting f{rom such
conversion shaill rank pari passu in all
respects with the other Ordinary Shares in
{ssue at the Date of Conversion in the
capital of the Company save that they will
rank for a dividend on the Ordinary Shares
in respect of the financial year current at
the Date of Conversion only for that
proportion of the ordinary Dividend in
respect of that financiel year which the
number of days in that financial year from
the Date of Conversion bears to the total
number of days in that financial yesr but
will be entitled to receive not more than
fourteen days after the Annual General
Meeting of the Company at which the audited
nccounts for the financial year during which
the Date of Conversion occurred are adopted
an additional amount of dividend equivalent
to that proportion of the CCPPO Dividend
(which would have been payable on the

aTticles.bals.eng LY}
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Relevant CCPPQ Shares if conversion had
not taken place) in respect of that financial
year which the number of days in that
: financial year up to the Dste of Conversion
5 bears to the total number of days in thet
financial year.

DAl BT,y .

(b) For the purposes of this Article 3(A)(8),
" "Conversion Event" shall mean the happening of
either of the following:~

(i) a transfer of shares representing =a
Controling Interest (as defined in Article
15 hereof) being presented for approval by
the Board of Directors of the Company; or

N (i) a meeting of the Board of Directors of the
. Company being convened to discuss the
Hsting of any shares in the share capital of
x . the Company on The International Stock
Exchange of the United Kingdom and thke
Republic of Ireland ("the Stock Exchange")
or the granting of permission for such
) shares to be dealt with on the Unlisted
g .Securitirs Market of the Stock Exchange or
¥ on any other public securities market.

(9) As regerds Voting

The CCPPO Shares shall each have ten votes per share
and the Ordinary Shares shall each have one vote per
share. The FCRP Shares shall not in right thereof have
i any votes; Provided that the FCRP Shares shall entitle
the holders thereof to receive notice of and attend all
:, general meetings but shall only entitle the holders thereof
S to vote at any general meeting (when the FCRP Shares
a shall have ten votas per share) if the FCRP Dividend is
Lo six months in arrears and remains unpaid at the date of
the general meeting or any redemption monies payable In
respect thereof under paragraph (A)(4) of this Article 3
shall niot have been paid on the due date therefor. The
SCRP Shares the TCRP Shares and the Fourth CRP Shares
shall not in right theresof have any votes.

N (B) Subject to the provisions of the Act the Company may:-

(1) issue shares which are to be redeemed or are liable to be

redeemed at the option of the Company or of the holder
s on such terms and such manner as shall be provided in
e these Articles; and

o (2) purchase its own shares (including any redeemable shares)
and, if it is a private company, make a payment in respect
‘ of the redemption or purchase of its own shares otherwise
than out of distributable profits of the Company or the
proceeds of a fresh issue of shares.

articioa.bele.eng 10




4.

Subject to the provisions of these Articles and without prejudice to
any special rights praviously conferred on the holders of any existing
shares or class of shares, all shares shall be issued to such persons
and upon such terms and conditions and with such rights, priorities,
privileges or restrictions as the Resolution creating or issuing such
shares or effecting the increase in the authorised share capital of the
Company shall prescribe but, in the absence of eny such prescription,
all shares whether forming part of the existing or any increased
capital shall be at the disposal of the directors of the Company who
may issue them, subject to Section 80 of the Act, to such persons at
such ‘times and generally on such terms and conditions snd with such
rights, priorities, privileges or restrictions as they may think fit.

CLASS RIGHTS

(A} Whenever the capital of the Company Is divided into different
classes of share the special rights attached to any class may be
varjed or abrogated either whilst the Company is a going
concern or during or in contemplation of a winding up, with the
consent in writing of the holders of not less than three fourths
in nominal value 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 shares of that class but not
otherwise. To every such separate meeting all the provisions
of these Articles relating to General Meetings of the Company or
to the proceedings thereat shall, mutatis mutandis, apply, except
that the necessary quorum shall be one person present in person
or by proxy (whenever there is only one holder of shares of
that class) but where there are two or more holders of that
class the quorum shall be two persons at least holding or
representing by proxy not less than one third in nominal amount
of the issued shares of the class (but so that if at any
adjourned meeting of such helders a quorum as above defined is
not present that Member who is present shall be a quorum) and
that the holders of shares of the class shall, on a poll, have one
vote in respect of every share of the clags held by them
respectively PROVIDED THAT, without prejudice to the
generality of this Article, the special rights attached to the
CCPPO Shares and the FCRP Shares shali be deemed to be
varied in the following circumstances:-

(a) if there shall occur any breach of any undertaking given
by the Company or any holder of Ordinary Shares in any
agreement (being an agreement additional to these Articles)
between the Company and/or any holder or holders of
Ordinary Shares and the holders of any CCPPO Shares
and/or FCRP Shares, including without prejudice to the
foregoing generality, the Subscription Agreement 1o be
entered into after the date of the adoption of these
Articles among inter alios the Company, Bals, Charterhouse
and Royal Bank (hereinafter the "Subseription
Agreement"), or any such breach is threatened or
proposed; or

articles.bals,ang ] 1



(b) by the presentation of & petition or an order being made
o» 8 meeting of the members of the Company being called
for the purpose of considering a resolution for the winding
up of the Company or any of its subsidiaries; or if a
recelver or maneger or adminis.aative receiver or
administrator is appointed or the appointment of a receiver
or manager or administrative receiver or administrator is
threatened or proposed; or

(¢} otherwise than pursuant to a resolution of the Board of
Directors of the Company in respect of which the
Charterhouse Director voted in favour:-

(i) by the declaration or payment of a dividend
otherwise than pursuant to Article 3; or

(i) by failure to pay the CCPPO Dividend or the FCRP
Dividend in accordance with Article 3(A)(2); or

({ii) the failure to pass a resolution to pay a dividend;
g or

(d) by the calling of a munting of the Company or any of its
subsidiaries to consider the redemption or purchase of any
shares in the Company ox its subsidiaries otherwise than
out of the distributable profits or the praceeds of a fresh
{ssue of shares.

FURTHER ISSUE OF SHARES

6. For the purposes of Section 80 of the Act, the directors are generally
and unconditionally authorised at any time and from time to time
during the periad of five years commencing on the date of adoption of
these Ariicles to exercise all powers of the Company 10 allot Relevant
Securities (within the meaning of seid Section 80) provided that the
foragoing suthority shall be exercisable with respect 10 Relevant
Securities having a nominal value of not more than £1,892,587 in

aggregate.

7. (A) Unless otherwise agreed by the holders of the CCPPO Shares,
all or any unissued shares shall before issue be offered in the
first instance to the members holding equity share capital in
proportion as nearly as oircumstances admit to their existing
holding of such shares. Any such offer shall be made by notice
in writing specifying the number of shares comprised in the
offer and spacifying a date (being not less than fourteen days
after the date of the offer) alter which the offer, if not by then
accepted, will be deemed to have been refused. The offer shall
{ndicate that it may be accepted fn respect of a lesser number
of shares than those comprised in the offer. At the expiration
of the time limit specified in the offer, the number of shares
offered to the holders of equity gshare capital but not 50
accepted shall be offered for subscription by means of a second
offer ("the Second Offer") to those holders of equity share
capital who have accepted all the ghares offered to them in the
first instance. The Second Offer shall be made by notice in

articlex baln.ong 12




LY - SR L T L R e Tl T e R g e b R T T B SR Y AT LA} WXty LT a0
Y e Ot st s et e o AV O LRI A v By oL gt~ 23 R N Ly N el ¥, v, ARt
A AT S i i 0 ‘::Aue::mlwm-nma-«wumww e e e et A

Syt T, A T emetat

writing specifying a dete (being not less than fourteen days
after the date of the Second Offer) after which the Second Offer
if not then accepted (whether in respect of all or part of the
Excess Shares (as hereinafter defined)) will be deemed to have
been refused. The Second Offer shall specify the total number
of shares available for subscription ("the Excess Shares") and
shall notify the offerees that any of them who wishes to acquire
any of the Excess Shares should in his reply state how many of
the Excess Shares he desires to have. In the event of the
Excess Shares being insufficient in number to satisfy all the
requests received for Excess Shares, such request or requests
for Excess Shares shall be satisfied to an extent in proportion
as nearly as circumstances admit to the then existing holding of
Ordinary Shares or CCPPO Shares of the members meking such
request. If any shares are not taken up by the existing
members in accordance with the provisions of this Article then
the directors may dizpose of such shares to such persons and
on such terms and conditions as they deem desirable.

(B) In accordance with Section 1 of the Act, the provisions of
) Sections 89(1) and 80(1) to (8) of the Act are hereby expressly
excluded.

8. Without prejucice to the provisfons of Regulation 5 of Table A, the
Company shall be entitled to register trusiees as such in respect of
any shares held upon any trust.

LIEN

9. In Regulation 8 of Table A the words ¥(not being a fully paid share)"
shall be omitted and the words "and the Company shall also have a
first and paramount lien on all sheres standing registered in the name
of a single person or in the name of any person jointly with another
or others for all monies presently payable by him or any of them or
his estate or their estates to the Company" shell be inserted after the
words "in respect of that share'.

FORFEITURE OF SHARES

10. Regulation 18 of Table A is hereby modified by adding at the end of
the first sentence thereof the following:-

"and all expenses that may have been incurred by the Company by
reason of such non-payment."

TRANSFER OF SHARES

11, For the purpose of these Articles, the renunciation or negotiation of
any temporary document of title to any share shall constitute a
transfer.

12. Subject tc such of the restrictions of these Articles as may be
nyuplicable, any member may transfer all or any of his shares in
writing in any usual or common form or in any other form which the
directors may approve. An instrument of transfer of a share (other
than a partly paid share) need not be executed on behalf of the

articles,balw.erg 13
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transferes. The transferor shall remain the holder of the shares and
as such a member of the Company until the name of the transferea is
registered in the Register of Members in respect thereof.

(A)

{B)

Subject to Articles i4 and 15 below, any person proposiag %o
transfer any of his shares in the Company (hereinafter csiled
"the Proposing Transferor’) shall give noties {a writing
(hereinafter called "a Transfer Notice") to the Comj.eny that he
desires to transfer the same. A Transfer Notice shall specify
the sum he fixes as the Fair Value (as hercinafter referred to)
and shall constitute the Company as his egent lor the sale of the
shares to a shareholder or shareholders in the Company who is
or are willing to purchase the shares (hereinafter referred to as
the "Purchasing Member or Members") at the Fair Value so fixed
or, at the option of the Purchasing member or Members, at the
Fair Value to be fixed by the Auditors of the Company in
accordance with paragraph (B) of this Article. In the case of
the FCRP Shares, the SCRP Shares, the TCRP Shares and the
Fourth CRP Shares, the Fair Value shall be an amount not
exceeding the amount at which these shares could have been
redeemed in terms of Articles 3(A)(4)(a), 3(A)(5)(a), 3(A)(6)(a)
or 3(A}(7)(a), as the case may be.

In case any difference arises between the Proposing Transferor
and the Purchasing Member or Members as to the Fair Value of
a share, the Auditors of the Company shall, on the application
of either party, certify the sum which, in their opindon, is the
Fair Value and in determining the Fair Value of eny share
forming part of the equity share capital, the Auditors shall:~

(i) determine the sum which 2 willing purchaser would offso
to a willing seller for the whole of the issued equity share
capital;

(i) divide the resultant figure by the number of sharaes of the
equity share capital In fcsue on the basfs that if not
already converted the CCPPO Shares shall be deemed to
have been converted into Ordinary Shares in accordance
with Article 3(A)(8) hereof; and

(i) make such adjustments as they consider necessary to allow
for any rights which may be outstanding and in particular
those wheraunder any person, firm or body corporate may
call for the issue of further shares, so that there shall be
no addition or subtraction of any premium or discount
srising in relation to the size of the holding, the subject
of a Transfer Notice, or in relation to any restrictions on
the transferability of shares.

In certifying the Fair Value as defined aforesaid, the Auditors
shell be considered to be acting at the cost and expanse of the
Company as experts and not as arbiters, and provided that the
Auditors were given such information as in their opinion they
required for the purposas of such certification, their nertificate
shall be final and binding on sll concerned.
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(C) The shares specified In any Transfer Notica given to the
Company as aloresnid shall be offered by the Company in the
first instance to the sharcholders heolding equity share capital
in the Company, other than the Propesing Transferor, as nearly
as may be in proportion to the existing equity share capital held
by them and the offer shall in each case limit the time in which
the same, if not accepted, shall be deemed to be declined, and
shall notify to such shareholders that any such shareholder who
desires to scquire shares in excess of his proportion should in
his reply state how many additional shares he desires to have;
and if all such shareholders do not claim their proportion the
unclaimed shares shall be used for satisfying the applications for
additional shares. If there shall be insufficient of the said
unclaimed shares to satisfy in full all such applications for
additional shares, the sald unclaimed shares shall be distributed
among such shareholders making such applications as nearly as
may be in proportion to their respective holdings of equity share
capital in the Company provided that no person shail be bound
to take more additional shares than the due proportion which he
oviginally offered to take up.

(D) If the Company shall, within the space of 40 days after being
served with a Transfer Notice, find a Purchasing Member or
Members in respect of all the shares and shell give notice
thereof to the Proposing Transferor, the Proposing Transferor
shall be bound upon payment of the Fair Value ss fixed in
accordance with paragraphs (A) or (B) of this Article to
transfer the shares to the Purchasing Member or Members.

! (E) If in any case the Proposing Transferor, after having become
1 bound as aforesaid, makes default in transferring the shares,
the Compeny may receive the purchase monies and the Proposing
Transferor shall be deemed to have appointed any one director
or the secretary of the Company as his agent to execute a
transfer of the shares to the Purchasing Member or Members and
upon the execution of such transfer the Company shall hold the
purchase monies in trust for the Proposing Transferor. The
receipt of the Company for the purchase monies shall be a good
discharge to the Purchasing Member or Members and after his
or their name(s) has/have been entered in the Register of
Members of the Company in purported exercise of the aforesald
powers the validity of the proceedings shall not be questioned
by any person.

(F} If the Cempany shall not, within the space of 40 days after
being served with the Transfer Notice, find a Purchasing Member
ur Members in respect of all the shares referred to in the
Trensfer Notice and glve notice aforesaid, the Progosing
Transferor shall at any time within threce months thereafter be

| at lLiberty, subject to Article 15 elow and to paregraph (G) of

| this Article, to sell and transfer all the shares (but not part
only) to any person or persons at a price not Jess than the Fair

Value fixed in accordance with paragraphs (A) or (B) hereof.

(G) The Directors shall register any transfer effected according to
the procedures specified in Articles 13 and 14 hereof,
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15.

(H)

If any of the Employees (as hareinafter defined) shall cease to
be an employee of the Company or any of its subsidiaries for
any reason (other than in the case of Derek Scholey and/or
Edward Metcalf because of reaching normal retirement age but
for no other reason) he shall unless otherwise agreed by the
Investors be deemed to bave given a Transfer Notice relating to
all his shares in the Company to which the terms of this Article
13 shall apply accordingly. For the purposes of this Article
13(H) "Employes" means any person who at or subsequent to the
date of adoption of the Articles is employed by the Company or
any of its subsidiaries. In the event that an Employee is
deemed to have given a Transfer Notice by virtue of the
foregoing provisions of this paragraph (H) and the date upon
which lie ceased to be an Employee is within three years of the
date on which he first had allotted to him shares in any of the
Trading Subsidiaries them the Transfer Price for the purposes
of that Transfer Notice shall be the aggregate par value of the
shares the subject of the Transfer Notice or if less their Fair
Value,

The restrictions on the transfer of shares contained in Article 13 shall
noet apply toi-

(1)

(i)

(iii)

{iv}

(1)

a transfer of any shares by an Iivestor to a member of the
Charterhouse Group or the Royel Bank Group;

a transfer of any shares by any member to that member's spouse
or to any direct descendant of that member or to any trust for
any of such permitted transferees;

a transfer of any chares by a member of the Bals Group to
another member of the Bals Group or to Gunter Bals or to his
spouse or to any direct lescendant of Gunter Bals or to any
trust for eny such permitted transferee.

a transfer pursuant to or in accordance with the "Option
Agreement" or the "Reverse Option Agreement" the terms "Option
Agreement” and "Reverse Option Agreemeni" having the meaning
ascribed to it in the Subscription Agreement.

The Directors shall not register the transfer of any shares
(herefnafter called "the Specified Shares") conferring the right
to vote at General meetings of the Company, if such transfer is
intended to be mada to a person not a member of the Company
at the date of adoption of these Articles of Association and which
would resuit if made and registered in a person or that person's
Associates (as hereinafter defined) who is or are not a member
or members of the Company at the date of adoption of these
Articles of Association obtaining e Controlling Interest (as
hereinafter defined) in the Company, without the previous
written consent of all the shareholders unless the Company shall
have given each shareholder notice in writing of such sale or
transfer (including deteils of the terms thersof) and the
proposed iransferee or transferees or his or their nominees shall
have upon the expiry of the period of twenty one days after the
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(2)
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dete of such notice offered to purchese at the Specified Price
as hereinafter defined the whole of the issued share capital of
the Company {(on the basis that the CCPPO Shares shall be
deemed to have been converted into Ordinery Shares in
accordance with Article 3(A)(8) hereof) and such offer shall
have remained open for acceptance for a perfod of not less then
seven days.

For the purpose of this Article 15, the expression:~
" Agsociate” shall mean:-

(a) the husband, wife, mother, father, grandmother,
grandfather, brother, sister, child (including adopted
child) or other lineal descendant of any relevant person;

(b) the trustees of any settlement set up by any relevant
person or, of any settlement of which a relevent person
is or is capable of being a beneficiary;

{¢) any nominee of a relevant person;

(d) any subsidiary or holding company (as such expressions
are defined in the Act) of any company or corporation
which is for the time being a member of the Company and
any other subsidiary of any such holding company;

(e) any persoen with which any relevant person is connected,
the question of whether such person is so connected falling
to be determined for this purpose in accordance with the
provisions of Section 839 of the Income and Corporation
Taxes Act 1988; and

(f) any person with whom any relevant person is acting in
concert {such expression to have the same definition and
meaning as that ascribed thereto in the City Code on
Take-overs and Mergers as for the time being current};

"a Controlling Intersst" shall mean shares conferring in the
aggregate mora than fifty per centum of the voting rights
attached to the equity share capital in the capital of the
Company for the time being in issue;

"the Specified Price" shall mean a price per share at least equal
to that offered or paid or paysble by the proposed transferee
or transferees or his or their nominees for the Specified Shares
to the holders thereof plus an amount equal to the relevant
proportion of any other consideration (in cash or otherwise)
recefved or receivable by the holders of the Specified Shares
which having regard to the substance of the transaction as a
whole can reasonably be regarded as an addition to the price
paid or payable for the Specified Shares and in the event of
disagreement the calculation of the Specified Price shall be
_eferred to an independent person (acting as expert and not as
arbiter) nominated by the parties concerned (or in the event of
a disagreement as {o nomination appointed, on the application of
either party, by the President for the time being of the Institute
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19.
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of Chartered Accoun . aris) whose decision shall be final snd
binding.

For the purposes of cach of the four preceding Articles, the
expression "transfer" shall extend to and include the entering into of
any contract, undertaking or arrangement whereby the holder of a
share holds the same upon trust for the benefit of or as nominee for
any other person.

GENERAL MEETINGS AND RESOLUTIONS

(A) A notice convening a General meeting shall be required to
specify the general nature of the business to be transacted only
in the case of special business and Clause 38 in Table A shall
be modified accordingly. All business shall be deemed special
that is transacted at an Extraordinary General meeting, and also
all that is transacted at an Annual General meeting, with the
exception of declaring a dividend, the consideration of accounts,
balance sheets, and the reports of the directors of the Company
and Auditors, and the appointment of, and the fixing of the
remuneration of, the Auditors.

(B) Every notice convening a General Meeting shall comply with the
provisions of Section 372(3) of the Act as to giving information
to members in regard to their right to appoint proxies; and
notices of and other communications relating to any General
meeting which any member is entitled to receive shall be sent to
the directors of the Company end to the Auditors.

(A) Clause 40 in Table A shall be read and construed as if the
words "at the time when the Meeting proceeds to business" were
added at the end of the first sentence.

(B) If a quorum is not present within half an hour from the time
eppointed for a General Meeting, the General Meeting shall stand
adjourned to the same day in the next week at the same time
and place or to such time and place as the directors of the
Company may determine; and if at the adjourned General Meeting
a quorum is not present within half an hour from the time
appointeéi therefore such adjourned General Meeting shall be
dissolved.

At any General Mseting of the Company, a pell may be demanded by
one or more members present in person or by proxy and having the
right to vote at the meeting and sub-clauses (b), (c} and (d) of
Regulation 46 of Table A shall be modified accordingly.

In respect of any matter constituting an actual or deemed variation of
rights as set out in Article 5 of these Articles requiring or being the
subject matter of a resolution of members in General Meeting whether
or not convened by the Board of Directors the holders of the CCPPO
Shares then in fssue would confer on a poll of the holders of the
CCPPO Shares 75% of the total votes capable of being exercised at
such General Meeting and without prejudice to the generality of the
foregoing the provisfons of this Article shall apply:-
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(a) in respect of any General meeting st which a resolution te wind
up the Company voluntarily is proposed; or

(b) In respect of any General Meeting at which a resolution is
proposed for the removal from office of any Investors' Director
appointed pursuant to Article 23,

APPOINTMENT AND REMOVAL OF DIRECTORS

21. Unless and until otherwise determined by Ordinary Resoclution of the
Company, there shall be a maximum number of elght directors of the
Company, and the minimum number of directors shall be two.

22. The directors of the Company shall not be required to retire by
rotation.

23. (A) Notwithstanding any lmitation on the number of directors fixed
in sccordance with these Articles, the Investors shall be entitled
so long as they or any member of the Charterhouse Group or
Royal Bark Group holds any shares in the Company from time
to time to appoint at any time and from time to time a person to
be a director of the Company and to remove from office any
director so appointed and to appoint another in his place and
whilst a member of the Charterhouse Group and/or Royal Bank
Group holds any CCPPO Shares, there shall be no quorum at
any meeting of the Board of Directors at which eany variation of
the rights as defined in Article 5 are to be discussed unless the
Investors' Director is present, and at such meeting the
Investors' Director shall be entitled to such pumber of votes as
shall constitute a majority on the Board PROVIDED THAT if the
Investors' Director shall not be present but shall have prior to
the relevant meeting deposited a written notice consenting to the
meeting being held in his absence then the quorum for such
meeting shall be any two directors.

(B) The appointment and removal of the Investors' Director shall,
unless otherwise agreed between the Investors and the Company,
be effected by a notice or notices in writing signed on behalf
of the Investors and given to the Company at the Office and
shall take effect forthwith upon receipt.

(C) Notwithstanding any limitation on the number of directors fixed
in accordance with these Articles, Bals shall be entitled so long
as it or any member of the Bals Group or Gunter Bals or any
Associate of his holds any shares in the Company from time to
time to appoint at any time and frem time to time a person to be
a director of the Company and to remove from office any director
so appointed and to appoint another in his place.

(D) The appointment and removal of the Bals Director shall, unless
otherwise agreed between Bals and the Company, be effected by
a notice or notices in writing signed on behalf of Bals and given
to the Company at the Office and shall take effect forthwith
upon rec2ipt.

articion.bals.eng 19



25'

26.

27.

28.

29,

The remuneration to be paid to the Investors' Director shall be payable
by the Company to the Investors and shall be such sum and in such
proportions between Charierhouse and the Royal Bank 25 maey be
determined in accordance with any agreement (being an agreement
additional to these Articles) between the Company and the Investors
and Regulation 82 in Table A shall be reed and construed accordingly.

In addition and without prejudice to the provisions of Sections 303 and
304 of the Act, the Company may, by Extracrdinary Resolution remove
any director of the Company (other than one appointed pursuant to
Article 23 above) before the expiry of his period of office and may,
if thought fit, by ordinery Resolution appoint another person in his
stead. Such removal shall be without prejudice to any claim such
director may have for damages for breach of any contract of service
between him and the Company.

No person shsll be appointed as an additional director of the Company
(except pursuant to Article 23) unless he shall first have agreed in
writing and in consideration of his appointment as a director to be
bound in all respects by all undertakings, representations and
warranties given by the Company in any agreement (being an
agresment additional to these Articles) to which the Company and any
holder or holders of Ordinary Shares in the Company and the holders
of any CCPPO Shares and/or FCRP Shares are parties, as if he were
a party to such agreement.

BORROWING POWERS

The directors of the Company may exercise all the powers of the
Company (whether express or implied) to borrow and/or securse the
payment of money, to guaranlee the payment of money and the
fulfilment of obligations and the performance of contracts and to
mortgage or charge the property assets and uncalled capital of the
Company and (subject to Section 80 of the Act) to issue debentures,
debenture stock and all other securities whether outright or as
security for any debt lability or obligation of the Company or of any
third party.

GRATUITIES AND PENSION

The direclors of the Company may exercise all the powers of the
Company conferred by the Memorandum of Association of the Company
to pay and/or provide pensions, annuities, gratuities, superannuation,
and other allowances, benefits, advantages, facilities and services both
for persons who are or have been directors of, or who are or have
been employed by the Company and their dependants and relatives and
the directors shall be entitled to retafn any benefits received by them
or any of them by reason of the exercise of any such powers.

PROCEEDINGS OF DIRECTORS

After the words "Subject to the provisions of the Act" in Regulation
85 of Table A there shall be inserted the following "and any relevant
provisions contained in any agreement (being an agreement additional
{o these Articles) to which any director who is also a holder of
Ordinary Shares, and the holders of any CCPPO Shares and/or FCRP

articios.bals.ong 20




30.

1.

32.

Sheres ars parties" and Regulation 85 shall be read and construed
accordingly.

A director may vote, at any meeting of the directors cr of any
committee of the directors, on any resolution, notwithstanding that it
in any way concerns or relates to a matter in which he has, directly
or indirectly, any kind of interest whatsoever, and if he shall vote on
any such resolution as aforesaid his vote shall be counted; and in
relation to any such resolution as aforesaid he shall (whether or not
he shall vote on the same) be taken into account in calculating the
quorum present at the meeting.

Subject always to the provisions of Article 23(A) the quorum necessary
for the transaction of the business of the directors shall be two. A
person who holds office only as an alternate director shall if his
appointor is not present be counted in the guorum.

ALTERNATE DIRECTORS

(A) Each director of the Company shall have the power (1) at any
time to appoint as an alternate director, either another director
of the Company or any other person who In the case of an
alternate appointed by a director of the Company other than the
Investors' Director or the Bals Director shall be approved for
that purpose by resolution of the directors and (2) at any time,
to terminate such appointment.

(B) The eappointment of an alternate director shall automatically
terminate on the happening of any event which, if he were a
director of the Company, would cause him to vacate the office
of director or if his appointor shall cease for any reason to be
a director of the Company otherwise than by retiring and being
re-appointed at the same meeting.

(C) Every appointment, removal or resignation of an alternate
director, shall be in writing signed by the appointor or (as the
case may be) by the alternate director and shall take effect
(subject to any approval required under sub-clause (A) of this
Article) upon receipt of such written appointment, removal or
resignation at the Office of the Company.

(D) An alternate director shall, (subject to his giving to the
Company an address within the United Kingdom at which notices
may be served) be entitied to receive notice of all meetings of
the directors of the Company or of any committee of the
directors of which his appointor is a member, and to attend and,
in place of his appointor, vote as a director and be counted for
the purposes of a quorum at any such meeting at which his
appoinor §s not personally present and generally, in the absence
of his appointor, to perform and exercise all the functions,
powers and duties as a director of his appointor and to receive
notice of all General Meetings. An salternate director shall
during his appointment, be an officer ~{ the Company and shall
not be deemed to be en agent of his appointor but shall not be
entitled to any remuneration or fee from the Company.

srziclax hals . ng 21



33.

34.

(E) A director of the Company or any other person may act as
alternate director to represent more then one director of the
Company and an alternate director shall be entitled at meetngs
of the directors of the Company or any commitiee of the
directors of the Company to one vote for every director whom
he represents in addition to his own vote (if any) as a director.

NOTICES

Clause 115 in Table A shall be read and construed as if the words
"unless the contrary is proved" were omitted therefrom.

INDEMNITY

Every director or other officer of the Company shall be indemnified out
of the assets of the Company against all losses or liabilities which he
may sustain or incur in or about the execution of the duties of his
office or otherwise in relation thereto, including any Hability incurred
by him in defending any proceedings, whether civii or criminal in
which judgment is given in his favour or in which he is acquitted or
in connection with any application under Sections 144 or 727 of the Act
in which relief is granted to him by the Court, and no director or
other officer shall be liable for any loss, damage or misfortune which
may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto PROVIDED THAT this Article
shall only have cffsct insofar as its provisions are not avoided by
Section 310 of the Act.
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