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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2990953

The Registrar of Companies for England and Wales hereby certifies that
CHARGENOTICE LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Comipanies House, Cardiff, the 16th November 994
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i
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*N029909530*

For the Registrar of Companies

COMPANIES HOUSE

HCO0078
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COMPANIES FORK No. 17

Statutory Declaration of compliance
with requirements on appiication
for registration of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Registrar of Companies For official use  For official use
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Name of company

CHARGENOTICE LIMITED

1, __JEAN BROWN OF BRITANNIA COMPANY FORMATIONS LIMITED

of __INTERNATIONAL HOUSE

B2-86 DEANSGATE

MANCHESTER M3 2ER

do solemnly and sincerely declara that | am a [Getettorongagad-intho-formetion-of-tha-companylt
fperson named as director or secretary of the company in the statement deiivered to the registrar
under section 10(2)]t and that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And 1 make this solemn declaration conscientiously belisving the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at _90 DEANSGATE Declarant to sign below
MANCHESTER M3 2T ™

\/

the __9th \ daﬁﬁ November
One thousand nine ‘ :

A Commissione Qaths or Notary Public or Justice of for and olf behalf of
the Peace ar Soli aving the powers conferred on a Britannia Company
Commissioner for Oaghs. Formalions Limited
Presentor’s name address and For official Use

reference {if any): New Companies Seclion Post room

Thae Kestrian Group Limited

\\\l\\M\ T

British Document Exchange @29 ¥ANG34681x
DX10275 Manchestar 3 COMPANIES HOUSE 1071 1/9

Fax: 061-832 9927
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Statement of first directors and

secretary and intended situation
This form should be completed In black of reg istered office
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|C—N] For official use |:’

Company name (in full) CHARGENOTICE LLIMITED

Registered office of the company |RO| THE BRITANNIA SUITE

on incorporation

INTERNATIONAL HOUSE, 82-86 DEANSGATE
Post town MANCHESTER
County/Region

Pastcode M3 2ER

If the memorandum is delivered by
an agent for the subscribers of the
memorandum mark ‘X in the box X
opposite and give the agent's name
and address

Name THE KESTRIAN GROUP LIMITED
RA| INTERNATIONAL HOUSE,

82-86 DEANSGATE
Post town MANCHESTER

County/Region
Postcode M3 2ER

Number of continuation sheets attached CI

To whom should Companies House | THE KESTRIAN GRQUP LIMITED
direct any enquiries about the
information shown on this form? INTERNATIONAL HOUSE, 82-86 DEANSGATE

MANCHESTER Postcode M3 2ER
Telephone 061 839 1006 -
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Company Secretaryses notes 15

Mame *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address

Usua! residential address must be
given. In the case of a corporation,
give the registered or principal
office address.

Consent signature

Directors (see notes 1.5
Please list directors in alphabetical order.

Name *Style/Titte
Forenames
Surname
*Honours etc
Previous forenames
Previous sumame
Address

Usual residential address must be
given. In the case of a corporation,
give the registered or principal
office address.

Date of birth
Business occupation
Other directorships
* Voluntary details

Consent signature

Page 2

CS

BRITANNIA COMPANY FORMATIONS LIMITED

AD| THE BRITANNIA SUITE, INTERNATIONAL HOUSE

82-86 DEANSGATE,

Posttown MANCHESTER

County/Region

Postcode

M3 2ER  Country/ENGLAND
as secretary of the ny named on page 1
TSRS e
i Date 9 November 1994

A N

“Tor and on benail of BRITANBHA COMPANY FORMATIONS LTD

cD

DEANSGATE COMPANY FORMATIONS LIMITED

AD | THE BRITANNIA SUITE, INTERNATIONAL HOUSE

82-86 DEANSGATE,

Posttown MANCHESTER

County/Region

Postcade M3 2ER  County ENGLAND
DO | | | Nationality | NA |BRITISH
OC| CORPORATE BODY

(oD s

" f

| consent to act as di fthe oomﬁény named chpage 1.
Signed
Tor and on behalf of DEANSGATE COMPANY FORMATIONS LTD

7
Signature of agent on behaffr/é‘ 1 shbscnbers = i'Date 9 November 1954

Date 9 Novembher 1994
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+ THE COMPANIES ALT 1985 COMPANY NO.
PRIVATE COMPANY LIMITED BY SHARES INCORPORATED

NC

J 10 NOY 1984

£20 FEE PAID
COMPANIES
HOUSE

Memorandum
of Association

or CHARGENOTICE LIMITED

;

IO

28]  wAQG38EBSKE
COMPANIE E 16711794

1. The Company's name is "CHARGENOTICE LIMITED".
2. The Company's registered office is to be situated in England and Wales.

3. The Company's objects are:

{a) To carry on the business as a general commercial company.

(b) To carry on any other business which may seem to the Company capable of being conveniently
carried on in connection with the above or calculated directly or indirectly to enhance the value
of or render more profitable any of the property or rights of the Company.

(c} To apply for, purchase, register or otherwise acquire and protect and renew, whether in the

United Kingdom or elsewhere in any part of the world any patents, patent rights, brevets

- d'invention, designs, concessions, secret processes, trade marks, licences, and the like and to

alter, disclaim, modify, use and turn to account and to manufacture under or grant licences or

privileges in respect of the same, and to expend money in experimenting upon, testing or
improving any such patents, inventions or rights,

(d) To purchase, take on lease or in exchange, hire or by any other means acquire and take options
over any freehold, leasehold or any other real or personal property and any rights or privileges
which the Company may think necessary or convenient for the purpose of its business, or may
enhance the value of any other property of the Company.

{e) To acquire and undertake the whole or any part of the business, goodwill, assets, property, and
liabifities of any person or company carrying on or proposing to carry on any business which the
Company is authorised to carry on or possessed of property suitable for the purposes of the
Company or which can be carried on in conjunction therewith or which is capable of being
conducted so as directly or indirectly to benefit the Company.

4] To acquire an interest in, amaigamate with, or enter inlo partnership or into any arrangement for

sharing profits, co-operation, joint adventure, union of interest or reciprocal concession with any

person or company carrying on or engaged in, or about to carry on or engage in, any business

%r transaction which is capable of being conducted so as directly or indirectly to benefit the
ompany.

(@) To enter into any arrangements with any governments or authorities supreme, local, municipal,
or otherwise, or any company or person that may seem conducive to the attainment of the
Company's objects, or any of them, and to obtain from any such government or authorit% any
rights, charters, licences, privileges or concessions which the Company may think it desirable to
obtain, and to carry out, exercise and comply therewith,

CHARGENOTICE LIMITED 607929 Page 1



(h)

(i)
1)

(k)

g

(m)

()

(0)

(2]

@

(r
(s)

(t)

(u)

(v)

(w)

Mamorandum of Assoclation

To draw, make, accept, endorse, discount, xecute, negotiate and issue promissery notes, bills
?f t¢.=:>(chat;ge, bills of lading, warrants, debentures and other negotiable or transferable
nstruments,

To invest and deal with the moneys of the Company not immediately required in any manner,
and to hold sell or otherwise deal with any investments made.

To subscribe for, take, or otherwise acquire, and hold shares, stock, debentures, debenture
stock or other securities of any other company.

To establish or promote any other comﬁang or companies for the purpose of acquiring all or any
of the property, rights and Habilities of the Company, or for any other purpose which may appear
likely to assist or benefit the Company or fo enhance the value of any property or business of
the Company and to place or guarantee the placing of, underwrite, subscribe for or otherwise
acquire all or any part of the shares, debentures or other securities of any such company.

to advance and lend money or give credit, with or without security to customers and others, to
enter into guarantees, contracts, or indemnity and suretyships of all kinds, to receive money on
deposit or loans and to become security for any persons, firms or companies.

To raise or borrow money in such a manner as the Company shall think fit, and to secure the
repayment of any such money raised, borrowed or owing by mortgage, lien, charge or other
secur’y upon all'or any of the property or assets of the Company (whether present or future)
Including its uncalled capital, and also by a similar mortgage, lien, charge or security to secure
and ﬁuarantee the performance by the Company of any obligation or liability it may undertake or
which may become binding on it.

To pay out of the funds of the Company all or any expenses which the Company may lawfully
pay with respect of the promotion, formation and incorporation of the Company or to contract
with any person firm or company to pay the sam< and to pay commissions to brokers and others
for underwriting, placing, selling, or guaranteeing the subscription of any shares, debentures or

other securities of the Company.

To remunerate any person, firm or company whether by cash payment or by the allotment of shares,
debentures or other securities for the Company credited as pald up in full or in part or otherwise.

To subscribe to or support any charitable object or any institution and to give gensions,
bonuses, gratuities or assistance to any person who is serving or has served the Company,
whether as a director, employee or otherwise, and his family and dependants; to make
payments towards insurance, and to establish form and contribute to dprovident, superannuation
and other similar funds and trusts, associations, clubs, schools, and other institutions for the
benefit of any such persons aforesaid,

To distribute among the members of the Company and properly of the Company of any kind or
any proceeds of sale or disposal of any property of the Company, but so that no distribution
amounting to a reduction of capital of the Company be made except with the sanction for the

fime being required by law.
To procure the Company to be registered or recognised in any part of the world.

To act as agents or hrokers and as trustees for any person, firm, or company, and to undertake
and perform sub-contracts and also to act in any of the businesses of the Company in any part
of the world through or by means of agents, subcontractors or others.

To improve, develop, manage, grant rights or privileges in respect of, construct, repair, let on
lease or otherwise, exchange, mortgage, charge, dispose of, sell, ?rant licences in respect of,
turn to account, grant options in respect of, or otherwise deal with all or any part of the property
and rights of the Company both real and personal.

To sell or ctherwise dispose of the whole or any part of the business or property of the
Company, either together or in portions for such consideration as the Company may think fit,
and in particular for shares, debentures or securities of any company purchasing the same.

To do all or any of the matters or things aforesaid in any part of the world and to do such matters
or things eithér as principals, agents, contractors or otherwise and by or through agents,
contractors, or otherwise and either alone or in conjunction with others,

to do all such other things as may be deemed incidental or conducive to the attainment of the
above objects or any of them.

CHARGENOTICE LIMITED Pago 2



Mamorandum of Association

And it is hereby declared that

0

)

The objects specified in each sub-clause shall be regarded as independent objects, and
they shall not be limited or restricted, except where otherwise expressed in such sub-
clauses, by reference to or inference from the terms of any other sub-clause or the
name of the Company, but may be carried out in as full and ample a manner and
construed In as wide a sense as if each of the said sub-clauses defined the objects of a
separate and distinct company.

the ward "Company", except where used In reference to this Compan%, shall be deemed
to include any partnership or other body of persons, whether corporate or
unincorporated, and whether incorporated, registered, resident or domiciled in the
United Kingdom or elsewhere.

4. The liability of the members is limited.

5. The Company's share capital is £1,000 divided Into 1,000 shares of £1 each,

| the subscriber to this Memorandum of Association wish to be formed into a Company pursuant to this
Memorandum and | agree to take the number of shares shown opposite my respective name.

NAME AND ADDRESS NUMBER OF SHARES TAKEN
OF SUBSCRIBER BY SUBSCRIBER
JEAN BROWN O ONE

International House

82-86 Deansgate
Manchester

M3 2ER

Dated 9 November 1994

Witness to the above Signalure:

MICHAEL ROBERT SWINBURNE

Internationat House
82-86 Deansgate
Manchester

M2 3ER

ken
CHARGENOTICE LIMITED

Page 3



THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

Articles
of Association

OF

4.(03)

(i)

5.(1)

(ii)

6.(i)

CHARGENOTICE LIMITED

PRELIMINARY
The regulations contained in Table A in the Schedule to the Companies (Tables A to F) Regulations
1985 as amended by the Companies (Tables A to F) (Amendment) Regulations 1885 (hereinafter
referred to as "Table' A") subject to the additions exclusions and modifications hereinafter expressed
shall constitute the Articles of Association of the Company.

SHARE CAPITAL
The Directors of the Company may (subject to regulations 3 and 4(i) below and section 80 of the Act)
allot grant options over or otherwise deal with or dispose of any relevant securities (as defined b
tst:gcﬂon 80(2) of the Act) in the Company on such ferms and conditions and in such manner as they shall
ink proper,

The Directors of the Company are generally and unconditionally authorised during the period of five
years from the date of incorporation of the Company to allot grant rights to subscribe for or convert
securities into shares in relation to the original shares in the authorised share capital of the Company to
such persons at such times and on such terms and conditions as they think fit subject to the provisions
of section 80 of the Act.

Subject to any direction to the contrary that may be given b{ Special Resolution by the Company in
General Meeting any shares which do not conh'n,rrise the original authorised share capital of the Company
shall before they are issued be offered to the Members In proPortion as nearly as possible to the nominal
value of the existing shares held by them and such offer shail be made by notice specifying the number
of shares to which the Member is entitied and limiting a time within which the offer if not accepted shall
be deemed to be declined and after the explration of such time or on receipt of an intimcution from the
Member to whom the notice is given that he declines to accept the shares the Directors may dispose of
the same in such manner as they think most beneficial to the Company. The provisions of this
paragraph shall have effect only insofar as they are not inconsistent with section 80 of the Aot

In accordance with section 91(1) of the Act section 89(1) and sections 80(1) to (6) (inclusive) of the Act
shall not apply to the Company.

LIEN
The Company shall have a first and paramount lien on every share %whether or not it is a fully paid
stiare) for alt moneys (whether presently payable or not) payable at a fixed time or called in respect of
that share. The Company shall also have a first and paramount lien on every share (whether or not it is
a fully paid share) standing registered in the name of any Member solely or registered in the names of
two or more joint helders for all moneys presently payable by him or his estate to the Company. The
Directors may at any time declare any share to be wholly or in part exempt from the provisions of this

regulation.

Regulation 8 of Table A shall not apply to the Company.

NOTICE OF GENERAL MEETINGS
An Annual General Meeting and an Extraordinary General Meeting called for the passing of a Special
Resolutior; or a Resolution appointing a person as a Director shall be called by at least twenty-one clear
days' notice. All other Extraordinary General Meetings shall be called by at least fourteen clear days'
notice but a General Meeting may be called by shorter notice if it is so agreed :-

CHARGENOTICE LIMITED Page 4



(ii)

(i)

(iv)

(v)

7.(1)

(ii)

10.

11

12,

13.

Articles of Assoclation

(a) In éhe case of an Annual General Meeting by all the Members entitled to attend and vote thereat;
an

{b) in the case of any other Meetin% by a majority in number of the Members having a right to attend
and vote being a majori ttaget er holding not less than ninety-five per ¢ent in nominal value of

the shares giving that right.

The notice shall specify the time and place of the Meeting and in the case of special business only the
general nature of the special business to be transacted and in the case of an Annual General Meeting

shall specify the Meeting as such.

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 exceﬁtion of declaring a dividend the
consideration of the accounts balance sheets and the reports of the Directors and Auditors and the
appointment of and the fixing of the remuneration of the Auditors,

Subject to the provisicns of these Articles and to any restrictions imposed on any shares all notices of
and any other communications relating to any General Meetings of the Comgany or of separate General
Meetings of the holders of any class of share capita! of the Company shall be given to all the Members
to all persons entitled to a share in consequence of the death or bankruptcy of a Member and to the
Directors and Auditors of the Company for the time being.

Regulation 38 of Table A shall not apply to the Company.

PROCEEDINGS AT GENERAL MEETINGS
No business shall be transacted at any Meeting unless a quorum is present at the time the Meeting
proceeds to business. One person entitled to vote upon the business to be transacted each being a
Member or a proxy for a Member or a duly authorised representative of a corporation shall be a quorum,

If such a guorum is not present within half an hour from the time appointed for the Meeting the Meeting

shalt stand adjourned to the same day in the next week at the same ime and place or such time and

ﬁtace as the Directors may determine. 'If at the adjourned Meeting a quorum is not present within half an
our from the time appointed for the Meeting such adjourned Meeting shall be dissoived.

Regulations 40 and 41 of Table A shall not apply to the Company.

NUMBER OF DIRECTORS
Untess otherwise determined by Ordinary Resolution in General Meeting of the Company the number of
Directors (other than Alternate Directors) shall not be subject to ang maximum and the minimum number
of Directors shall ke one. If and so long as the minimum number of Directors shall be one a sole
Director may exercise all the authorities and powers which are vested in the Directors by Table A and by
these Articles. Regulation 89 of Table A shall be modified accordingly.

Regulation 64 of Table A shall not apply to the Company.

APPOINTMENT OF BIRECTORS
The first Directors of the Company shall be as named in the statement delivered to the Registrar of
Companies pursuant to section 10 of the Act.

No person shall be appointed a Director at any General Meeting unless -
(a) he is recommended by the Directors; or

{b) not less than fourteen nor more than thirty-five clear days before the date appointed for the
Generai Meeting notice executed by a Member qualified to vote at the General Meeting has
been given to the Company of the intention to propose that person for appointment together with
notice executed by that person of his willingness to be appointed.

Subject to regulation 10 above the Company may be Ordinary Resolution appoint a person who is willing
to act o be a Director either to fill 2 vacancy or as an additional Director.

The Directors may appoint a person who is willing to act to be a Director either to fill a vacancy or as an
additional Director provided that the appointment does not cause the number of Directors to exceed any
number fixed by or in accordance with these Articles as the maximum number of Directors.

The Directors shall not be required to retire by rotation and Reguiations 73 to 80 (inclusive) of Table A
shall not apply to the Company,

CHARGENOTICE LIMITED Page 5



14.4i)

{i)
15.(1)

(i)
(iif)

17.

18.

Articles of Association

DIRECTORS GRATUITIES AND PENSIONS
The powaers of the Company set out in Clause 3{p) of the Memorandum of Association may be exercised
by the Directors of the Company.

Regutation 87 of Table A shall not apply to the Company.

A Director may vole as a Director in regard to anY contract or arrangement in which he is interested or
upon any matter arising thereout and if he shall so vote his vote shall be counted and he shall be
reckoned In estimating a quorum when any such contract or arrangement is under consideration.

Regulations 94 to 97 ({inclusive) of Table A shall not apply to the Company.

THE SEAL
In accordance with section 36A(3) of the Act the Company need not have a seal, If the Company has a
seal it shail only be used by the authority of the Directors or of a committee of Directors authorised by
the Directors, The Directors may determine who shall sign any instrument to which the seal is affixed
and unless otherwise so determined is shall be si?ned by a Director and by the Secretary or by a second
Director, Regulation 101 of Table A shall not apply to the Company.

the rec?uirements set out in Regulation 6 of Table A governing the sealing of share certificates shall only
apply if the Company has a seal,

the Company may in accordance with Section 39 of the Act nave for use in any territory district or place
elsewhere than in the United Kingdom an official seal. Such seal shall only be used by the authority of
the Directors or a committee of Directors authorised by the Directors,

SECRETARY
The first Secretary or Joint-Secretaries of the Company shall be as named in the statement deliveied 1o
the Registrar of Companies pursuant to section 10 of the Act.

TRANSFER OF SHARES
The Directors may in their absolute discretion decline to register the transfer of a share whether or not it
be a fully paid share and no reason for the refusal to register the afore-mentioned transfer need be given
by the Directors. The first sentence of Regulation 24 of Table A shall not apply to the Company.

NAME AND ADDRESS OF SUBSCRIBER

JEAN BROWN
International House
82-86 Deansgate
Manchester

M3 2ER

Dated 9 November 1994

Witness to the above Signature:

MICHAEL ROBERT SWINBURNE
International House

82-86 Deansgate

Manchester

M3 2ER

CHARGENOTICE LIMITED Paye 6
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2990953

The Registrar of Companies for England and Wales hereby certifies that

CHARGENOTICE LIMITED

having by special resolution changed its name, is now incorporated

under the name of
BALLYCLARE SPECIAL PRODUCTS LIMITED

2. bR
%Q\\F},

[
[ ’ Ttl:f\‘

- iy

Given at Companies House, Cardiff, the 4th January 1995
N

JATRIRR bt

*C02980953D*
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The Companies,Act 1985 Q

GCOMPANY LIMITED BY SHARES

COMPANY NO. 29909563
WRITTEN RESOLUTION
OF

CHARGENOTICE LIMITED

1, the undersigned member of the above named Company being the sole member who at the
date hereof would be entitied to attend and vote at a general meeting of the Company, hereby
resolve as follows:

SPECIAL RESOLUTION

THAT the name of the Company be changed to:

BALLYCLARE SPECIAL PRODUCTS LIMITED

G\

o

L.__,_.« PSS L el

JEAN EROWN

Date 20 DECEMBER 1994

Kestian Company Sorvices
Intemaziionzi House
82-86 Deansyate
Manchestor wis 25R
Tel. 061-839 1008
Fax. 081 - 832 0907
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THE COMPANIES ACT 1985 COMPANY NO, 2990853
PRIVATE COMPANY LIMITED BY SHARES INCORPORATED 16 November 1934
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CHARGENOTICE LIMITED

1. The Cempany's name is "CHARGENOTICE LIMITED",

2. The Company's registered office is to be situated in England and Wales.

3. The Company's objects are:

(a)
0

(c)

(d)

(e)

®

(g)

To carry on the business as a general commercial company.

To carry on any other business which may seem ta the Company capable of being conveniently
carried ‘on in connection with the abova or calculeied directly or indirectly to enhance the value
of or render more profitable any of the property or rights of the Company.

To _apply for, purchase, register or otherwise acquire and protect and renew, whether in the
United Kingdom or elsewhere in any part of the worid any patents, patent rights, brevets
d'invention, designs, concessions, secret processes, trade marks, licences, and the like and to
alter, disclaim, modify, use and turn to account and to manufacture under or grant licences or

rivileges in respect of the same, and to expend money in experimenting upon, testing or
mpraving any such patents, inventions or rights.

To purchase, take on lease or in exchange, hire or by any other means acquire and take options
over any freehold, leasehold or any other real or persona! property and any rights or privileges
which the Company may think necessary or convenient for the purpose of its business, or ray
enhance the value of any ather property of the Company.

To acquire and undertake the whole or any part of the business, goodwill, assets, property, and
liabilities of any person or company carrying on or proposing to cafry on any business which the
Compary is authorised to carry on or possessed of property suitable for the purposes of the
Company or which can be carred on in conjunction therewith or which is capabie of being
conducted so as directly or indirectly to benefit the Company.

To acquire an interest in, amalgamate with, or enter into partnership or into any arrangement for
sharing profits, co-operation, joint adventure, union of interest or reciprocal concession with any
person ar company carrying on or engaged in, or about ta carry on or engage in, an business
or transaction which is capable of being conducted so as directly or indirectly to benefit the

Company.

To enter into any armangements with any governments or authorities supreme, local, municipal,
or othenvise, or any company or person that may seem conducive {o the attainment of the
Company's objects, or any of them, and to obtain from any such government or authority any
rights, charters, licences, privileges or concessions which the Company may think it desirable to
obtain, and to carry out, exercise and comply therewith.

CHARGENOTICE LIMITED Page 1
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Q)

(i

@

(k)

()

(m)

(n)

(0)

(p)

(@)

)
(s)

(t)

(u)

v)

(w)

CHARGENOTICE LIMITED

Memorandum of Assoclation

To draw, make, accept, endorse, discount, execute, negotiate and i8sue promissory notes, bills
of exchange. bills of lading, warrants, debentures and other negobiable or transferable

instruments,

To invest and deal with the moneys of the Company not immediately required in any manner,
and to hold sell or otheiwise deal with any investments made.

To subscribe for, tae, or otherwise acquire, and hold shares, stock, debentures, debenture
stock or other secunfies of any other company,

To establish or promote any other wmﬁang or companies for the purpose of acquiring all or any
of the property, rights and liabilities of the Company, or for any other purpose which may appear
likely to assist or benefit the Company or to enhance the value of any property or business of
the Company and to place or guaraniee the placing of, underwrite, subscribe for or otherwise
acquire all or any part of the shares, debentures or other securities of any such campany.

to advance and lend money or give credit, with or without security to customers and others, o
enter into guatantees, contracts, or indemnity and suretyships of all kinds, to receive money on
deposit or loans and to become security for any persons, firms or companies.

To raise or borrow money in such a manner as the Company shall think fit, and to secure the
repayment of any such money raised, borrowed or owing by mortgage, lien, charge or other
security upon all‘or any of the property or assets of the Company {whether present or future)
including its uncalled capital, and also by a similar mortgage, lien, charge or secunty to secure
and ﬁuarantee the parformance by the Company of any obligation or liability it may undertake or
which may become binding on it,

To pay out of the funds of the Company all or any expenses which the Company may lawfully
pay with respect of the promotion, formation and incorporation of the Company or o contract
with any person firm or company to pay the same and to pay commissions to brokers anq others

for underwriting, placing, selling, or guaranteeing the subscription of any shares, debeniuies o
other securities of the Company.

To remunerale any person, firm or company whether by cash payment or by the allotment of shares,
debentures or other securities for the Company credited as paid up in full or in part or otherwise.

To subscribe lo or support any charitable object or any institution and to give pensions,
bonuses, gratuities of assistance lo any person who is serving or has served the Company,
whether as a director, employee or otherwise, and his family and dependants; fo make
payments towards insurance, and to establish form and contribute to provident, superannuation
and other similar funds and trusts, associations, clubs, schools, and other institutions for the

benefit of any such persons aforesaid.

To distribute among the members of the Company and property of the Company of any kind or
any proceeds of sale or disposal of any property of the Company, but so that no distribution
amounting to a reduction of capital of the Company be made except with the sanction for the

time being required by law.
To procure the Company to be registered or recognised in any part of the world.

To act as agents or brokers and as trustees for any person, firm, or coampany, and to undertake
and perform sub-contracts and also to act in any of the businesses of the Company in any part
of the world through or by means of agents, subconlractors or others.

To improve, develop, manage, grant rights or privileges in respect of, construct, repair, let on
lease or otherwise, exchange, mortgage, charge, dispose of, sell, grant licences in respect of,
turn to account, grant options in respect of, or otherwise deal with all or any part of the property

and rights of the Company both real and personal.

To sell or otherwise dispose of the whole or any part of the business or property of the
Company, either together or ir portions for such consideration as the Company may think fil,
and in particular for shares, debentures or securilies of any company purcliasing the same.

To do all or any of the matters or things aforesaid in any part of the world and to do such matters
or things either as principals, agents, contractors or otherwise and by or through agents,
contractors, or otherwise and either alone or in conjunction with others,

to do all such other things as may be deemed incidental or conducive to the attainment of the
abave objecls or any of them.
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Msmorandum of Assoclation

And it is hereby declared that

(i The objects specified in each sub-clause shall be regarded as independent ebjects, and
they shall not ba limited or restricted, except where otherwise expressed in such sub-
clauses, by reference to or inference from the terms of any other sub-clause or the
name of the Company, but may be carried out in as full and ample a manner and
construed in as wide a sense as if each of the said sub-clauses defined the objects of a
separate and distinct company.

(Ii) the word "Company"”, except where used in reference to this Company, shall be deemed

to include any parnership or other body of persons, whether corporate or
unincorporated, and whether incorporated, registered, resident or domiciled in the

United KinyJdom or elsewhere,

4, The Hability of the members is limited.

5. The Company's share capital is £1,000 divided into 1,000 shares of £1 each,

| the subscriber to this Memorandum of Association wish to be formed into a Company pursuant to this
Memorandum and | agree to take the number of shares shown opposile my respective name.,

NAME AND ADDRESS NUMBER OF SHARES TAKEN
OF SUBSCRIBER BY SUBSCRIBER
JEAN BROWN ONE

International House

82-86 Deansgate
Manchester ‘@4-/\_,
M3 2ER

Dated 9 November 1994

Witness to the above Signature:
MICHAEL ROBERT SWINBURNE

International House

82-86 Deansgale /
Manchester

M2 3ER




THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

Articles
of Association

OF

4.(i)

(i)

5.(i)

(if)

6.0i)

CHARGENOTICE LIMITED

PRELIMINARY
The regulations contained in Table A in the Schedule to the Companies (T ables A to F) Regulations
1985 as amended by the Companies (Tables A to F) (Amendment) Regulations 1985 {hereinafter
referred to as "Table A") subject to the additions exclusions and modifications herelnafter expressed

shall constitute the Articles of Association of the Company.

SHARE CAPITAL
The Directors of the Campany may (subject to regulations 3 and 4(j) below and section 80 of the Act)
allot grant options over or otherwise deal with or dispose of any relevant securities (as defined b
section 80(2) of the Act) in the Company on such terms and conditions and in such manner as they shall

think proper.

The Directors of the Company are generally and unconditionally authorised during the tperiod of five
years from the date of incorporation of the Company to allot grant rights to subscribe for or convert
securities into shares in relation to the original shares in the authorised share capital of the Company to
such persons at such times and on such terms and conditions as they think fit subject to the provisions

of section BO of the Act.

Subject to any direction to the conlrary that may be given by Special Resolution by the Company in
General Meeting any shares which do not comprise the original authorised share capital of the Company
shall before they are issued be offered to the Members in proportion as nearly as possible to the nominal
value of the existing shares held by them and such offer shall be made by nolice specifying the number
of shares to which the Membe: is entitled and fimiting a time within which the offer if not accepted shall
be deemed to be declined and after the expiration of such time or on receipt of an intimation from the
Member to whom the notice is given that he declines to accept the shares the Directors may dispose of
the same in such manner as they think most beneficial lo the Company. The provisions of this
paragraph shall have effect only insofar as they are not inconsistent with section 80 of the Act.

In accordance with section 91(1) of the Act section 89{1) and sections 80(1) to (6} (inclusive) of the Act
shall not apply to the Company.

LIEN
The Company shall have a first and paramount lien on every share (whether or not it is a fully paid
share) for all moneys (whether presently payable or not) payable at a fixed time or called in respect of
that share. The Company shall also have a first and paramount lien on every share (whether or not it is
a fully paid share) standin? registered in the name of any Member solely or registered in the names of
two or more joint holders for all moneys presently payable by him or his estate to the Company. The
Directors may at any lime declare any share to be wholly or in part exempt from the provisions of this

regulation,

Regulation 8 of Table A shall not apply to the Company.

NOTICE OF GENERAL MEETINGS
An Annual General Meeling and an Extraordinary General Meeting called for the passing of a Special
Resolution or a Resolution appointing a perszn as a Director shall be called by at least twenty-one clear
days' notice. All other Extracrdinary General Meetings shall be called by at least fourteen clear days'
notice but a General Meeting may be called by shorter notice if it is so agreed :~

CHARGENOTICE LIMITED Page 4




(ii}

(i)

(iv)

(v)

7.40)

(ii)

(iii)

8.4i)

(i)

10.

1.

12,

CHARGENOTICE LIMITED

Articles Oof Association

(a) in (tjhe case of an Annual General Meeting by all the Members entitled to attend and vole thereat;
an

(b) in the case of any other Meetm% by a majority in number of the Members having a right to attend
and vote being a majori ther holding not less than ninety-five per cent in nominal value of

t‘ toge
the shares giving that right.

The notice shall specify the time and place of the Meeting and in the case of special business only the
general nature of the special business to be transacted and in the case of an Annual General Meeting

shall specify the Meeting as such.

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 the accounts balance sheets and the reports of the Directors and Auditors and the
appointment of and the fixing of the remuneration of the Auditors,

Subject to the provisions of these Articles and to any restrictions imposed on any shares all notices of
and any other communications relating to any General Meetings of the Company or of serarate General
Meetings of the holders of any class of share capital of the Company shall be given to all the Members
to all persons entitled to a share in consequence of the death or bankruptcy of a Member and to the

Directors and Auditors of the Company for the time being.
Regulation 38 of Table A shall not apply to the Company.

PROCEEDINGS AT GENERAL MEETINGS
No business shall be transacted at any Meeting unless a quorum is present at the time the Meeting
proceeds to business. One person entitled to vote upon the business to be transacted each being a
Member or a proxy for a Member or a duly authorised representative of a corporation shall be a quorum.

If such a guorum is not present within half an hour from the time appointed for the Meeting the Meeting

shall stand adjourned to the same day in lhe next week at the same time anc place or such time and

Rlace as the Directors may determine, ' if at the adjourned Meeting a quorum is not present within half an
our from the lime appointed for the Meeting such adjourned Meeting shall be dissolved.

Regulations 40 and 41 of Table A shall not apply to the Company.

NUMBER OF DIRECTORS
Unless otherwise determined by Ordinary Resolution in General Meeting of the Company the number of
Directors (other than Alternate Directors) shall not be subject to ang maximum and the minimum number
of Directors shall be one. If and so long as the minimum number of Directors shall be one a sole
Director may exercise all the authorities and powers which are vested in the Directors by Table A and by
these Articles, Regulation 89 of Table A shall be medified accordingly.

Regulation 64 of Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS
The first Directors of the Company shall be as named in the statement delivered to the Registrar of
Companies pursuant to section 10 of the Act.

No person shall be appointed a Director at any General Meeting unfess -

(a) he is recommended by the Directors; er

(b) not less than fourteen nor more than thirty-five clear days before the date appointed for the
General Meeting notice executed by a Member qualified to vote at the General Meeting has
been given to the Company of the intention to propose that person for appointment together with
notice executed by that person of his willingness to be appointed.

Subject to regulation 10 above the Company may be Ordinary Resolution appoint a person who is willing
to act to be a Director either to fill 2 vacancy or as an additional Director.

The Directors may appoint a person who is willing to act to be a Director either to fill a vacancy or as an
additional Director provided that the appointment does not cause the number of Directors to exceed any
number fixed by or in accordance with these Aricles as the maximum number of Directors.

The Directors shalt not be required to retire by rotation and Regulations 73 to 80 (inclusive) of Table A
shall not apply to the Company.
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14 ()

(i)
15.(i)

(i)

16.01)

(i)

(iii)

17

18.

Ariicles of Association

DIRECTORS GRATUITIES AND PENSIONS
The powers of the Company set out in Clause 3(p) of the Memorandum of Association may be exercised
by the Directors of the Company.

Regulation 87 of Table A shall not apply to the Company.

A Director may vote as a Director in regard to any contract or arrangement in which he is interested or
upon any mafter arising thereout and if he shall so vote his vote shall be counted and he shall be
reckoned in estimating a quorum when any such contract or arrangement is under consideration.

Regulations 94 to 97 (inclusive) of Table A shall not apply to the Company.

THE SEAL
In accordance with section 36A(3) of the Act the Company need not have a seal. if the Company has a
seal it shall only be used by the authority of the Directors or of a committee of Directors authorised by
the Directors. The Directors may determine who shall sign any instrument to which the seal is affixed
and unless otherwise so determined is shall be signed by a Director and by the Secretary or by a second
Director, Regulation 101 of Table A shall not apply to the Company.

the requirements set out in Regulation & of Table A governing the sealing of share certificates shall only
apply it the Company has a seal.

the Company may in accordance with Section 39 of the Act have for use in any territory district or place
elsawhere than in the United Kingdom an official seal. Such seal shall only be used by the authority of
the Directors or a committee of Directors authorised by the Directors.

SECRETARY
The first Secretary or Joint-Secretaries of the Company shall be as named in the statement delivered to
the Registrar of Companies pursuant to section 10 of the Act.

TRANSFER OF SHARES
The Directors may in their absolute discretion decline to register the transfer of a share whether or not it
be a fully paid share and no reasen for the refusal to refc_;ister the afore-mentioned transfer need be given
by the Directors. The first sentence of Regulation 24 of Table A shali not apply to the Company.

NAME AND ADDRESS OF SUBSCRIBER

JEAN BROWN .
International House
82-86 Deansgate

Manchester

M3 SER ’_‘,/?S‘AS\

Dated 9 November 1994

Witness to the above Signature:

MICHAEL ROBERT SWINBURNE
International House

82-86 Deansgate

Manchester

M3 2ER

CHARGENOTICE LIMITED Pagn 6
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SApnl
Day  Month

0:5:0:4

Administrative
Receaiver or
Receaver {Scottand)
4s appropriate,

COMPANIES FORM No., 224

Notice of accounting reference date
(to be delivered within © months of

incorporation)

Pursuant to section 224 of the Companies Act 1985
as inserted by section 3 of the Companies Act 1989

To the Registrar of Comparias

Company number

{Address overisnf} 2066653
Mame of company
DA
*BALLYCLARE SPECIAL PRODUCTS LIMITED I
N I AN J

gives notice that the date on which the company’s accounting reference period is to be treated as

coming to an end in each successive year is as shown below:

Slgnac%{i: 4 / / Mﬁ Designationt ﬁ] LT T2

Date { C,Lﬁ /é?j'

Presentor’s name address telephone
rnumbaer and refersnce (if any):

BIRCHALL BLACKEURN
Waldorf House

5 Cooper Streeb
HManchester

M2 2FW

re™: WF

. For official use

PR T

D.EB.

|
|

A

Il

IJiJUBBR?l

|

|

I

”’

[patroon —__—I
l

@Tm Saficitors’ Law Stationery Society Lid., Oyez House, 27 Crimscott Strest, London SET BTS,

Companies G224

1980 Edition
6950 F12380

% f o
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COMPANIES FORM No, 123

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

For official use Company number
R

| 1 L & -t (’QG@QE}?
Name of company -Eme 3

To the Registrar of Companies

* BALLYCOLAFE SPECIAL PRODUCTS LIMITELL I

i

gives notice in acgordance with section 123 of the above Act that by resolution of the company
1943

dated ;Z 7 YAk 7 \ -

increased by £ 9%, 400,00

A copy of the resolution autharising the increase is attached.t

The conditions {e.g. voting rights, dividend rights, winding-up rights etc.) subject to which the new

the nominal capital of the company has been

beyond the registered capital of £ 306000

shares have been or are to ba issued are as follows:

tne chares are to rank pari pascu with the existing sharec.

Please tick here if
continued overleaf

Demgnauon§bwl.€{5[‘cj_!\3‘ate 17 (- 95

/
Signed /Z .eé

Presentor’s name, address and
reference (if any):

For official use

. Goneral section q Post room
Bircha!l Blackburn
Waldory Houge ’
% Cooper Stroet
Hanchecter
tie oFd A -Juusaaa-
COMPANTES HOUSE 835, 2 s
ref: WF {

\ The Solizstors Low Statanety Socioty ple, 24 Gray s Inn Road, Lendon WC1X 8HR 19&:? Ediian
2 87 aMm
. | 5017157|

Companies G123 O




The Ccmpanies Aot 1385
Sompany Limited by Shaces
Cempany Humber 2990951
WRITTEN RESOLUTION
of

BALLYCLARE SPECIAL PRODUCTS LIMITED

I, the undersigned member of the above named Company being the sole member who
at the date hereof would be antitled to attend and vote at a general meeting
of the campany, hereby rasolve as follows:

SPECIAL RESOLUTION

THAT:

(1) the authorised share capital of the Company be and 15 hereby increased
from £1,000.00 to £100,000.00 by the ereation of 99,000 new ordinary
shares of £1.00 each such shares to rank parl passu with the existing
shares.

{2) the Directors be and are hereby genaerally and unconditionally
aurhor:sed for the purposes of Section 80 of the Companies act 1985
{"the Act™) to allot up to 39,000 ordinary snares of €1.00 each to such
pervsons, oOn such cerms and in such manner as they tchink fit provided
that Shis authority shall exprre on the fifth annivecsary of che
pass.ng of this resolution.

a8 s arfe e

Richard Russell

Dated: 2? January 1995

¥J1JUSBRIN [

TN




The Companien Act 19885
Corpany Limited by Shares
Cocmpany Humber 294994953
WRITTEN RESOLUTIGH
of
BALLYCLARE SPFECIAL PRODUCTS LIMITED

I, the undersigned member of the above naned Company being the sole member who
at the date hereof would bae entitled te attend and vote at a general meeting
of the Company, hereby resolve as follows:

SPECIAL RESOLUTIOHN

THAT:

{1 the authorised share capital of the Company be and is hereby increased
from £1,000.00 ta £100,000.00 by the creation of 93,000 new crdinary
shares of £1.00 each such shares to rank pari passu with the existing
shares.

{(2) the pDireccors be and are hereby generally and unconditionally
authorised for the purposes of Section B0 of the Companies Act 1935
{"the Act®) to allot up to 99,000 ordinary shares of £1.00 each to such
p2rsons, on such zerms and in such manner as they think fit provided
that this authority shall expire on the fifca anniversary of the
passing of this resolution.

‘7 4 7

PR CRCIE RSN B R B

Richard Russgell

Dated: 2? January 1995

[

¥J1JUSBRS: [ 188
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COMPANIES FORM No. 123

Notice of Increase
in nominal capital

Pursuant to section 123 ¢f the Companias Act 1985

To the Registrar of Companies

Name of company

|

For official use  Comipany number

Lalintie Jhenlis Sharlio

| 2990953

» Ballyclare Special Products Limited

——— T WA "

gives nottce in accordance with section 123 of the above Act that by resnli tion of the company

da‘ed whin W*-j &(&15- the neminal capital of the conz .ny has been

increased by £ 283,333,590

A copy of the resolution authorising the increase is attached.§

beyond the reristared capital of £ 100,060, 0u

The conditions {eg. voting rights, dividend rights, winding-up rights etc,}) subject to which the new

shares have been or are 10 be issued are as follow:

the increased share capital be divided az follews:

by the creation of 66,667 Redeemable "B" Ordinary Shares of £1 each and
433,333 Redeemable Preference Shares of 50 pence each,having the rights
sat out in the new Articlee Of fsseciation adopted by Special Eesclution

dated 27 January 1995,

Plesse tick here if
continued overleaf

/
- MM [Director}fSEretary]t Date 0? ?j% /7y

Presantor's name address and
reference (if any):

Birchall Blackburn
Waldorf [louge

5 Cooper 3t
Hanchester

152 2F4W.

For official Use
General Section

| Post room

I 113

) -Jurxans:
OMPANIES HOUS

s

oyez 1hs Solizitors' Law Stationery Socrely plc, Oyez House 237 Lorg Lane, London SE1 4PU

Companies G123

1885 Edtion
F50483 7.85
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“ﬁgﬂ“gjnu Number: 2990953 .

N

COHPANIES ACTS 1985 - 1989
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
oF

BALLYCLARE SPECIAL PRODUCTS LIMITED
(*the Company")

(Passed 7 Py day of M 1995)

AT AN EXTRAORDINARY GEMERAL MEETING of the above named Company duly convened
and held the following Resolution was passed as a Special Resolution:

THAT:

{1)

(2)

(3)

(4)

SPECIAL RESOLUTION

the existing authorised and issued ordinary shares of £i each in the

capital of the Company be and they are redesignated as "A" Ordinary
Shares;

the authorised share capital of the Company be and is hereby increased
frem £100,000 to £383,333.50 by the creation of 66,567 Redeemable "B"
Ordimary Shares of £1 each and 433,333 Redeemabie preference Shares of
50 pence each havy g the rights set out in the new Articles of
Assaciation referred to in paragraph (3} below;

the nex Articles of Association of the Company (a print of which was
produced to the Meeting and initialled by the Chairman for
identification purposes) be and are hereby adopted to the exclusion of

and in substitution for the existing Articles of Association of the
Company;

the Oirectors be and are hereby generally and unconditionally
authorised for the purpeses of Secticn B0 of the Companies Act 1985
{"the Act®) to aliot up to 433,333 Redeemable Preference Shares of 50
sence =ach and Gﬁ,ﬁﬁzhfedeemahle “g* Qrdinary Shares of £1 each in

JHA IJIJTNBRRI h:i
ﬂ ANIES HOUSE 6&/@3/55

il



(5)

L ainsi TR T

accordance with the terms of the Subscription and Shareholders
Agreement entered into by the Company dated 1995 (“tne
Subscription Agreement");

Provided that this authority shall expire on the fifth anniversary of
the passing of this resolution and that the Directors be entitled under
the authority conferred by Section 80(7) of the Act and of this
Resoiution to make at any time prior to the expiry of such authority
any offer or agreement which would or might require relevant securities
of the Company to be allotted after the expiry of such authority; and

that the Directors be and are hereby empowered pursuant to Section
95(1) of the Act to allot the shares referred to in paragraph (2) above
pursuant to the authority conferred by paragraph {4) above as if
Section 89(1) of the Act did not apply to such allotment provided that
such power shall expire on the fifth anniversary of the passing of this
resolution save that the Directors may before such expiry make an offer
or agreement which would or might require equity securities to be
allotted after such expiry and the Directors may allot equity
securities pursuant to such offer or agreement as if the power
conferred hereby had not expired.

---------------

CHAIRMAN

- . Hi\USERSACOCO\YHURPHY\NT-3326.387
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Company_ Humber: 2990953 gUﬁl;__lJlJueaRH- i
COMPANIES ACTS 1985 - 1989
CONPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF

BALLYCLARE SPECIAL PRODUCTS LIMITED
(*the Company")

(Passed 7) P4¢ day of ?«,W? 1995)

AT AN EXTRAORDINARY GENERAL MEETING of the above named Company duly convened
and held the following Resolution was passed as a Special Resolution:

PECIAL UTION
THAT:

{1} the existing authorised and issued ordinary shares of £1 each in the
capital of the Company be and they are redesignated as “A* Ordinary
Shares;

(2)  the authorised share capital of the Company be and is hereby increased
frem £100,000 to £383,333.50 by the creation of f6,667 Redeemable “B"
Ordinary Shares of £1 each and 433,333 Redeemable Preference Shares of
50 pence each having the rights set out in the new Articles of
Association referred to in paragraph (3) below;

v
[#%)
L

the new Articles of Association of the Company (a print of which was
produced to the Meeting and initialled by the Chairman for
identification purposes) be and are hereby adopted te the exclusion of
and in substitution for the existing Articles of Association of the
Company;

(4) the Directors be and are hereby generally and unconditionally
authoriced for the purposes of Section 80 of the Companies Act 1985
(“the Act") to allot up to 433,333 Redeemable Preference Shares of 50

pence each and 66,667 Redeemable "8" Ordinary Shares of £1 each in
~.




gy -y

accordance with the terms of the Subseription and Sharepolders
Agreement entered into by the Company dated 1995 {"the
Subscription Agreement");

Provided that this autharity shall expire on the fifth anniversary of
the passing of this resolution and that the Directors be entitiled under
the authority conferred by Section 80(7) of the Act and of this
Resolution to make at any time prior to the expiry of such authority
any otter or agreement which would or might require relevant se. ~ities
of the Company to be allotted after the expiry of such authority; and

() that the Directors be and are hereby empowered pursuant to Section
95(1) of the Act to allot the shares referred to n paragraph (2) above
pursuant to the authority conferred by paragraph (4) above as if
Section 89(1) of the Act did not apply to such allotment provided that
such power shall expire on the fifth anniversary of the passing of this
resoijution save that the Directors mey before such expiry make an offer
or agreement which would or might require equity securities to ue
allotted after such expiry and the Directors may allot equity
securities pursuant to such offer or agreement as if the power
conferred hereby had not expired.

/\" //’

./f?,gé;&.:,/ ot

-------------------

CHAIRMAN

K WUSERSACOCO\YHURPHY\NT-3326.287




7.5

et |
o

7.7

not less than 3 and not more than 10 days affer the date of such

notice. However, if the Transfer Motice states that the Transferor
sparenolder is not willing to transfer part enly of the Transfer
Shares, then the provisions of Articie 7.6 shall apply if the
Company dees not receive offers for all of the Transfer Shares,

[f a Transferor Shareholder fails to transfer any Transfer Shares
to a purchaser in accordance with Article 7.2 the directors may
(and will if so requested by the "8" Director) authorise any person
to execute and deliver on his behalf the necessary stock transfer
form and the Company shall receive the Prescribed Price for each
share in trust for the Transferor Shareholder and cause the
purchaser to be registered as the holder of such shares (subject to
payment of any stamp duty). The receipt of the Company for the
purchase money shall be a good discharge to the purchase {who shall
not be bound to see to the application thereof). The Transferor
shareholder shall in such case be bound to deliver up his
certificate for the Transfer Shares to the Company whereupon he
shall be antitled to receive the Prescribed Price for each share
without interest. [f such certificate shall comprise any shares
~hich the Transferor Shareholder has not become bound to transter
as aforesaid the Company shall issue to the Transferor Shareholder
a fresh certificate for such shares.

(¥ the Company does not receive nffers to purchase all of the
Transfer Shares in accordance with Article 7.1 then the Company
shall promptly notify the Transfercr Shareholder. The Transferor
Shareholder shall within the peried of two months from such
notification be entitled to transfer these Transfer Shares for
«hich the Company shall not have received offers {or, where the
sransferor Shareholder shall have stated that he is not willing to
transfer part only of the Transfer Shares, all but not part only of
the Transfer Shares) at a price which is not less than the
Prescribed Price for each she. e to any persacan.

if the Proposing Transfer is also a holder of Preference Shares he
may state in the Transfer Notice that the Transfer Shares are to
include a number of Preference Shares, and any offer by the other
‘8" Qrdinary Sharehoiders (and any transfer by the Transferor

-11-




7.8

sharshelder in aceordance with aArticle 7.4} must Le 10 +hat case,
in respect of both “87 Ordinary Shares and Preference Shares, in
the proportions set out in the Transfer Hotice,

whenever an "B" Ordinary Share is transferred to a member holding
only shares of another class of ardinary shares (other then any
shares held as nominee or bare trustee} such first mentioned share
shall upon registration of the transfer be converted into and
redesignated as a share of such other class and any share
cartificate issued to +the transferce shall take account of such
conversion and redesignation.

Transfers of "B" Ordinary Shares not sybject to pre-emption rights

Article 7

(a)

(d)

(e)

-

shall not apply to any transfer made:
~yith the aritten consent of the "8" Director;
on or after Listing or Sale;

to any of The North of England Yenture Fund Limited's subsidiaries
ar to any partnership (or to the partners of any such partnership)
of anich any of them is general partner, manager or adviser or to
any unit trust or other fund of which any of cthum is trustee,
manager or adviser or any unit trust, partnership or other fund,
the managers of shich are advised by any of them {*the Defined
Group") or to any neminee or trustee for any member of the Defined
Group {whether on a change of nomines or trustee or otherwise);

to *he holders of units in, or partners in or members of a.
investors in any such unit trust or fund referred to in {c) above;

by the subscribers of any "8" .iainary Shares within 12 months of
the date of subscription for the purposes of syndication.

Right to appoint "B" Director

3.1

Those holders of a majority of the “B" Ordinary Shares held by
members of the Defined Group shall be entitled to appoint and

-12-
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remove a director {"the "8 Director’}.  Such appointment or
removal shall be made either by resolution of the directors at the
request of such helders or by notice in writing from such holders
to the Company.

9,2 Subject to Section 303 of the Act on any resolution to remove the
ng" pirector the "B8* Shares held by the Definad Group shall
together carry one vote in excess of fifty per cent of all the
other votes exercisable at the general meeting at which such
resolution is to be proposed and if any such "B" Director is
removed pursuant to Section 303 of the Act or atherwise the holders
of the "B" Shares may reappoint him or any other person as the “B"
Director; and

10 Fee of "B" Director

The "B" Director shall be entitled to an annual fee of £15,000 {or such
nigher amount as the Board may from time to time cetermine) payabie
quarterly by direct aebit in arrears together with all 2xpenses
reasonanly incurred by him in connection with his affice as a director.

11 Pedemption of “B" Qpdinary Shares on Sale or tisting

11.1 9On the earlier of a Sale or Listing during the periods specified
; helow the holders of the ‘8" Grdinary Shares shall tegether be
f antitled to receive on the disposal of their shares that perceniage
| of the Ordinary Share Yalve as their shares represent of the totai
of the issued “A" Ovdinarv Shares and the issued 'B" Ordinary
shares at the date of Sale or Llisting as specified below {*the
Relevant Percentage’)

Having caiculated the total Ordinary Share Yalue attributable to
sie oo ues "B Ordinary Shares then immediately prior to the Saile

~ [y zich number of “B" Ordinary Shares shall be redeemed at
net so that the then issued "8 @rdinary Shares shall represent the
Relevant Percentage of the issued ordinary share capital of the
Company.

-13-




.2 fa) ’ 1f the Listing or Saie cecurs on or before 3lst December 1597,

the Relevant Percentage shall be calculated by reference to
the Ordinary Share ¥alue as follows:

(i) 1f- the Ordipary Share Value is less than re.0m, the
Relevant Percentage shall be 40 per cent.

(ii) If the Ordinary Share Yalue is equal to or more than
£2.0m but less than or equal te £2.5m, the Relevant
Percentage shall be X per cent where:

X = a0 - 1,
1

5 x £500.000 - Z); and
£500,000

Z = the amount by which the Ordinary Share Value
is less than £2.5m

(i11)1f the Ordinary Share Value is more than £2.5m the
Relevant Percentage shall be 35 per cent.

if the Listing or Sale accurs an or after ist Jjanuary 1998 but
on or before 31st December 1998, the Relevant Percentage shail
be calculated by reference to the Ordinary Share Yalue as
follows:

t5) 1f the Ordinary Share Value is less than £2.%4m, the
Relevant Percentage shall be 40 per cent.

{(ii) If the Ordinary Share value is equal to or more than
£2.54m but less than or equal to £3.18m, the Relevant
Percentage shail be X per cent where:

X = 0 - ¥;
i { = s x (£840.000 - 2); and
640,000
z = the amount by which the Ordinary Share ‘alue

is less than £3.18m.

(i11)1f the Ordinary Share Value is more than £3.18m, the
Relevant Percentage shall be 35 per cent.

-14-




If the Listing or Sale sceurs on or after 1st January 1933 but
on or before 31st December 1999, the Relevant Percentage shail
he calculated by reference to the Ordinary Share JYalue 3
follows:

(i) If the Ordinary Share Value is less than £3.23m, the
Relevant Percentage shall be 40 per cent.

(ii) If the Ordinary Share value is equal to or more than
£3.23m but less than or equal to £4.04m, the Relevant
percentage shall be X per ceat where:

X = 40 - Y;
Y = 5 x (£810,000 - Z); and
£810,000
2 = the amount by which the Ordinary Shere Yalue

is less than £4.04m.

(iii) If the Ordinary Share Yalue is more than £4.04m, the
Relevant Pzrcentage shall be 35 per cent.

1% the Listing av Sale occurs on or after 1st January 2050 bat
on or before 3lst December 2000 the Relevant Porcant e 03I

he =alculated by refereace to the Crdincr g Yalue 2-
follows:
(i) 1f the Ordinary Share .aiug o 6.5 S T SR AR £ 11

Relevant Percentage shall be ™% n@i “7uae”

(ii) If the Ordimary Share jaluo ", o4~ *ta or more than
£4.1m but less than or squal to £5 13m, the Relevant
parcentage shall be X per cent where:

X = 40 - 1
Y = 5 x (£1,030.900 - 2); and
£1,030,000
z = the amount Dy which the Ordinary Share Yalue

is less than £5.13m




11.3 (&)

{b)

(c)

{114}

(f the Ordinary Share Yalue is more than £5.130, the
pelevant Percentage shail be 35 per cent.

"Qrdinary Share Yalue! means:

(i)

(i)

in the case of a Listing, the price per share at which
ordinary shares in the Company arc sold or offered in
connection with the Listing (in the case of an offer for
sale, being the underwritiei price or, if an offer for
sale by tender, the striking price under such offer or,
in the case of a placing, the price at which shares are
sold under the placing) multipiied by the number of
shares in issue at the time of such Listing, but
excluding any shares issued for the purpose of raising
monzy for the Company as part of the Listing arrangements
(whather in order to finance the redemption of shares or
the renavment of leans or for arv other reason
whausosvar);

in the case of a Sale, the price offer. ' to zach holder
of 'aA" Ordinary Shares and "B" Ordinary Shares muitiplied
by the number of 'A" Ordinary Shares and 8" Orcinary
Shares then in issue.

'‘Listing" means either

(i)

(i)

a iisting of any equity share capital of the Cempany on
the Official List of the International Stock Exchange of
the United Kingdom and Republic of Ireland Limited (“the
stock Exchange*) of the United Kingdom and Republic of
Ireland Limited (“the Stock Exchange®; or

permission for any of the equity share capital of the
Company to be dealt in on the Unlisted Securities Market
of the Stock Exchange or on any other recognised
investment exchange as defined by Section 207 Financial
Services Act 1986.

"5ale" means the date upon which either:
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1) the offev ar the agrecment respectivety referred te in
the defimitisn of “Gffert below 15 or DeEZOmes
uniconditional; or

(i) if -later, the date on which sech offer or agreement is
due ta be completed in accorgancs with its terms;

(d) “Offer" means either:

(i) the making of an offer to purchase all or part of
the equity share capital of the Company which is
accepted in relation to such percentage of such
share capital as, when aggregated with such sha-e
capital, if any, already held by the offeror, witl
result 1n the offeror acquiring more than 0% of the
equity share capital of the Company; or

{(i1) the entering into 2f one or more agreements ahich
{taking acccunt of such share capital if any already
hald by such person} «i1l result in any person
acquiring more than 50% of the equity share capital
of the Company, sh:ch  agreements  become
upconditional

11.4 Zach such redemption of the "8" Ordinary Shares shall be made
amengst the holders thereof pro rata as nearly as possible to their
then holdings of "B" drdinary Shares.

11.5 Upcn the due date for any redemption the nominal amount plus any
oremium paid on subscription oF the "8¢ Ordinary Shares to be
redesmed and any accrued, unpaid dividend therecn {irrespective of
shother the Company has sufficient distributable reserves out of
shich to pay such sum) ("the redemption monies®) shall become a
Jebt due and payabie by the Company to the "B" Ordinary
Shareholders and subject to receipt of the relevant share
certificates {or indemnity in respect thereof in a form reascnable
satisfactory to the Company) the Company shall forthwith upon such
date pay the redempticn monies to the "B° rdinary Shareholders.
For the purpose of calculating accruals of the Participating
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11.8

oividend attributable to such shares the Particigating Dividend.
shall be caleulated pro rata according to the Het Profits for the
relevant financia) year down to the date of redemption such profits
to be calculated on a basis acceptable to the holders or the "8"
Ordinary Shares by reference to the latest available management
accounts of the Company and its subsidiaries.

1f the Company is unable to redeem, in accordance with the Act and
these Articles, the number of "8" Ordinary Shares to be redeemed
pursuant to this Article 11, the Company shall thereupon redeem
such number of "8" Ordinary Shares, if any, as it is then able to
redeam in accordance with the Act and these Articles and the
Company shall so redeem the balance as soon thereafter as it is
able so to do.

On redemption the Cempany shall cancel the share certificate of the
shareholder concerned and, in the case of a redemption of nart of
the shares included in the certificate, Aithout charge fssue a3
iresh certificate for the balance of shares not redeemed.

RIGHTS OF THE PREFERENCE SHARES

Divi

dends

et

12.1

The holders of the Preference Shares are entitied to receive, in
priority to the transfer of any sum to reserves and to any rights
of the holders of any other class of shares in the Cecmpany te
receive any dividend or othe. distribution and payable without any
resolutien o the udtrectors er shareholders, a Tixed cumuiative
preferential dividend {“Preference Dividend®) «f 10 pence per annum
{exclusive of any asscciated tax credit) on the neminal amount plus
any premium paid on subscription an each of the Freference Shares.
The Preference Dividend shall accrue from day to day and be paid
half-year!ly on each 30th June and 31st Oecember {“a Preference
Dividend Payment Date") in respect of the half-years ending on
those dates, the first such payment to be made on 30th June 1995.
Any amount unpaid shall be carried forward and be payable in
priority to the Preference pividend payable on any later date,
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2.2

12.3

12.4

Tha rate at which the Preference ODividend Ts payable shall Ze &
rate ger annum compuunded aith rests on the Preference Gividend
payment Dates, and the amount payable in respsct of any nverdue
dividend shall be increased accordingly.

The Preference Dividend payable an the Preference Dividend Payment
Date and any other sum thereon or payable hereunder shall without
any resolution of the directors or of the Company in general
meeting (and notwithstanding anything contained in Table A) beceme
a debt due from and immediately payable by the Company to the
preference Shareholder entitled thereto.

[ any dividend due on the Preference Shares is not paid on the
date specified for payment by these Articles then the amount of any
such overdue dividend shall be increased by 4 per cent per anpum
above the base rate of The Royal Bank of Scotland plc for the time
being such acrease to accrie on a daily basis, from the date the
sreference Dividend beccmes a debt due and references in these
Articles to arrears, deficiency or accruals of any dividends zhall
incluge a referenca to any such 1increase of such dividend.

Return of capital

on a return of capital ar liquidatien or otherwise the assets of the
Company available for distribution amongst it- shareholders shall oe
applied, in priority to any payment to the holders of any ather class of
shares in the Company, in paying to the Shareholders:

(a)

(b)

first, in paying to the Preference Shareholders the ncminal amount
plus any premium paid aa subscription of the Preference Shares;

secondly, in paying to the preference Shareholders a sum equal to
any accrued, Jnpaid Preference Dividend together with any accrued
interest thereon in each case to be calculated down to the date of
return of capital and to be payable irrespective of whether the
Company has sufficient distributable profits out of which to pay
such sum;
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15

)

{d)

(e)

thirdly, in paying te the holders of “the °BY Ordipary Shares the
acminal amount of svch shares; :

fourthly, in paying to the holders of the *8° Ordinary Shares a sum
equal to all. unpaid arrears and accruals of any Participating
0ividend together with any accrued interest thereon in each case
such arrears and accruals to be calculated down to and including
the date of paymeat to be payable irraspective of whether the
Campany has sufficient distributable profits out of which to pay
such sum;

fifthly, in paying to the holders of Ordinary Shares (in proportion
to the numbers of Ordinary Shares held by them) the nominal amount
af such shares; and

lastly, in distributing the balance amongst the holders cf the "A"
Ordinary Shares and the "B" Ordinary Shares pari passu as if they
were all shares of the same class.

Further participation

Subject to the provisions of Articles 12, 13 and 15 the Preference
shares shall not confer any further right of participation in the
profits or assets of the Company.

Scheduled redemption

15.1 The Company shall redeem oo the following dates the following

number of Preference Shares, namely:

(1) {2)
Date Humber of Preference Shares
to be redeemed
31st December 1996 80,000
31st December 1997 80,000
31st Qecember 1998 Q1,111
31st December 1999 91,111
31st December 2000 91,111
Total 433,333
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16.2

Farly voluntary vedemption by the Company

The Company may at any time redeem all or any of the Preference
Shares by serving notice of such redemption upon the Preference
Shareholders specifying a date upon which redemption is to take
place being not less than 14 days nor more than 30 days from the
date of such notice and stating the number of Preference Shares to
ba redeemed PROVIDED THAT it shall he a term of such redemption
that the Preference Shares to be redeemed shall be so redeemed in
an order in reverse to the chronological erder set out in Article
15.1. There shall be no 1imit on the number of such notices that
may be served.

15.3 Redemption_on a l.isting or Sale

The Company shall redeem all the Preference Shares immediately
prior to a Listing or a Sale.

15.4 Early redemption required by Preference Sharehoiders

The Praference Shares shall be entitled by notice in writing to the
Company givea by the holders of a majority of the Freference Shares
to require redemption of ail or any of the Preference Shares in the
event that: )

15.34.1 any sum due whether by ¢irtue of a redemptica or dividend
in respect of Preference Shares is not paid ~ithin 28
days of the date specified in these articles irrespective
of wh.ther the Company had sufficient distributable
profits or reserves cut of shich to pay such sum; and

15.4.2 any indebtedness of the Company or any of its
subsidiaries shall beccme repayable prior to its
specified maturity and a demand shall be made for
repayment thereof.

provisions applicable to all redempti-ns

fach such redemption of some but not all of the Preference Shares
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ghaii‘ﬁgﬁmade amongst the holders thereef pro-rata a5 nearky as
possible ta their then holdinys of Preference Shares.

5.

(1

tpen the due date for any redemption of Preference Shares ("a
Redemption Date") the Company shall pay the following amount in
cash in respect of each Preference Share to he redeemed:

{a) the nominal amount plus any premium paid on subscription of
such Preference Share; and

(p) any unpaid Preference Dividend accrued up to the Redemption
Jate.

15.7 On each Redemption Date-the redemption monies payable thereon shall
(irrespective of whether the Cempany has sufficient distributabie
reserves out of which to pay such sum) become a debt due and
payablie by the Company to the Preference Sharehoiders and subjett
ta raceipt of the relevant share cartificates (or an indemnity in
respect thereaf in a form reasenably satisfactory to the Company)
+he Company shail forthwith upen such Redemption Dave pay the
rodemption monays td the Preference Shareholders.

15.3 Qn redemption the Company snall ~ance] the share certificate of the
shareholder concerned and, in the case af a redemption of part of
»he shares included in the certificate, ~ithout charne issue a
fresh certificate for the balance of shares not redeemed.

15.9 As from the Jue date for any redemption the Preference Dividend
.nall cease to accrue on the Preference Shares due to be redeemed
on that date unless on the presentation of the certificate {or an
indemnity as aforesaid) relating thereto the Company fails to make
pa/ment of the redemption moneys in which case the Preference
fividend shall continue to accrue from the due date for redemption
+g the date of actual redemption.

15.101F any Preference Share is not redeemed on the date spezified for
redemption then the amount of such overdue monies {including any
premiums due) shall be increased by 4% per annum over base rate of
The Royal Bank of Scotland plc for the time being svch increase to
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accrue daily from the date specified for payment in these articies.

15.11 As regards vating

preference Shareholders shall be entitled to receive notice af and
attend but not to speak or vote at ali general meetings of the
Company unless either:

(a)

(b)

(c)

for whatever reason any dividend on either the Prefarence
Shares or the "B“ Ordinary Shares is not paid in accerdance
with Article 6.1 or 12.1; or

the Preference Shares (or any instaiment thereof) have not
been redeemed upon.the happening of the events referred to in
this Article 15 (notwithstanding as referred to in this
Article 15 the Comgany is unable to redeem the shares uoon the
happening of such event); or

the business of the meeting includes a resolution for the
winding up of the Company, 2 reduction in the capital of the
Company or a resolution adversely altering, varying or
abrogating any of the special rights and prisileges attached
to the bi2ference Shares;

when the Preference Shareholders shall while such event exists
be sntitled o speak and vote at any general meeting of the
Company and on a show of hands each Preference Shareholder
present in person or by proxy shall have one vote and on 3
poll each Preference Shareholder shall have one vote for every
preference Share of which he is the holder.

16 As regards copsents of the Preference Sharehgiders

16.1 So long as any Preference Shares remain outstanding the Company
shall not without the consent or sanction of the Preference
Shareholders given in accardance with the provisions of Article }7:

(a)

modify or vary the rights attaching to the "8" Ordinary
Shares, or the Preference Shares;
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Company Ho: 2990953

COMPANIES ACT 1985 AHD 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF BALLYCLARE SPECIAL PRODUCTS LIMITED

Adopted by Special Resolution passed on 27th January 1995

SHARE CAPITAL

The authorised share capital of the Company at the date of adoption of
these Articles i3 £383,333.50 divided into:

100,000 "A* Ordinary Shares of L1 each (""A" Ordinary Shares");
66,667 “8" Redeemable Qrdinary Shares of £1 each ("“8" Ordinary
Shares"); and

433,333 Redeemable Preference Shares of 50 pence each ("Preference
Shares"}.

RIGHTS_OF THE "A" QRDINARY SHARES

Pari passu with "8" Ordinary Shares

Save as otherwise specifically provided in these Articles, the AN
ordinary Shares and the "8" Ordinary Shares shall rank pari passu, out
shall constitute two separate classes of shares.

Restrictions on transfer

The ®"A" Ordinary Shares and any interest therein shall not be
transferable excepi:

(a) with the written consent of the “8" Director; or
(b) on and after Listing as defined in Article 11; or
{(¢) when a transfer is required by Articie 4; or



\d)

(e)

()

ko the trustees of a trust of which the only beneficiaries {and the
only persons capable of being beneficiaries) are the "A" Ordinary
Shareholder who established such trust and who is transferring the
relevant "A" Ordinary Shares and/or his spouse and/or his jineal
descendants by bloed or adoption Provided that the trustees of any
such trust shall not be entitled to transfer any "A" Ordinary
Shares pursuant to this paragraph (d), other than to replacement
trustees of the same trust; or

a transfer made upon the death of a shareholder to his executors,
administrators or beneficiaries afier expiry of the two month time
1imit in Article 4 without the "B" Director having exercised his
rights; or

on a sale as defined in Article 11.

Compulsory transfer

4.1

§.2

4.3

In this Article 4 “Relevant Shares" means all shares in the Company
held by any of Mr R Russell, #r 3 Turpheim, Mr A Yoolley, Mr P
Browne or Mr P McCourt (each "a Manager®) or any other “A" Ordinary
Shareholder - ~wned or held by a person who in relation to such
"A" Ordinary Sharesd,der s a permitted transferee as described in
Article 3 ("Relevant Holder") and whether or not such shares are
registered in the name of the Relevant Holder concerned and
howsoe.ar such shares were acquired.

In the event that a Manager or an "A" Ordinary Shareholder ceases
to be either an employee or Director of the Company or any of its
subsidiary undertakings for any reason whatsoever including death
and is not continuing as either a director or employee of the
Company or any of its subsidiary undertakings there shall be deemed
to have been served a notice to the Company indicating 2 desire to
¢ransfer shares ("Sale Notice") in respect of ail his Relevant
Shares such transferor being referred to in these Articles as a
"Campulisory Transferor”.

A Sale Notice deemed to have been given under Article 4.2 shall be
deemed to have been given on the date on which the Manager or "A"
Ordinary Shareholder concerned ceases to be a director or employee
as aforesaid.
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3.4

405

4.6

the Saje Motice shail czonstitute the Ceompany the_sgeat of the
Campulsory Transferor for the sale of the Relevant Shares at the
prescribed Price (as hereinafter defined).

On receipt of a Sale Hotice given only in respect of "A" Ovdinary
Shares (an "Ordinary Sale Hotice") the Company shall by notice in
writing offer the Sale Shares at the Prescribed Price first to ali
the other holders of "A" Ordinary Shares in proportion as nearly as
may be to the nominal amount of their axisting heldings of “A"
Ordinary Shares in the Company or if the Compulsory Transferor is
a director or employee of any member of the Group and is not
centinuing as such to any replacement <irector or employee or
partly in one way and partly in another or others as a majority of
the Directors shall decide (such majority to inctude the "B"
Director) {"First Offer"). Such offer shall be made by the Company
within 7 days of the Prescribed Price being agreed or determined as
aforesaid or if the Prescribed Price shall have been agreed or
determined on or prior to the Sale Notice Date within 7 days of the
sale Notice Date and shall specify a time being not less then 21
days and not mare than 28 days within which such offer must be
accepted or in default thereof will lapse. The Company shall by
notice in writing offer any remaining Sale Shares which have not
been accepted pursuant to the First Offer to Ordinary Shareholders
{other than any "A" Ordinary Shareholders who have not accepted any
5ale Shares already offered to them upder the First Offer) at the
Prescribed Price and if there be more than one such "A" Ordinary
Shareholder in proportion as nearly as may be to the nominal amount
of their existing holdings of "A" Ordinary Shares ("Second Offer").
Any such offer shall be made within 7 days of the date on wnich the
First Offer lapses or if earlier the date on which all persons
entitled to accept the First Offer have indicated the maximum
qumber of Relevant Shares they wish to accept and shall specify a
time being not more than 21 days and not less than 14 days within
which such offer must be accepted or in default will lapse.

If the Company shall not have found purchasers for all of the
Relevant Shares pursuant to the procedures described in Articie 4.5
the Company shall within 7 days of the date on which the Second
Offer lapses or if earlier the date on which all persons entitled



4.7

4.8

e T T AR AT T ey T e

to accept tihe Secend Offer have ingicated fhe maximum number of
shares they wish to accept by notice in writing offer the iale
Shares not so accepted pursuant to the Second Offer at the
prescribed Price to all the holders of “B" Ordinary Shares in
proportion as nearly as may be to the nominal amount of their
existing holdings of “B" Ordinary Shares in the Company {(*Third
offer®). Such offer shall specify a time being not less then 21
days and not more than 28 days within which such offer must be
accepted or in default thereof will lapse. The Company shall by
notice in writing offer any remaining Sale Shares which have not
been accepted pursuant to the Third Offer to "g* Ordinary
Sharehalders (other than any °B" Ordinary Shareholders who have not
accepted any Sale Shares already offered to them under the Third
Offer) at the Prescribed Price and if there be more than one such
wg* Ordinary Shareholder in proportion as nearly as may be to the
nominal amount of their existing heldings of "B Ordinary Shares
("Fourth Offer"). Any such offer shall be made within 7 days of
the date on which the Third Offer lapses or if earlier the date on
which all persons entitled to accept the Third Offer have indicated
the maximum number of Relevant Shares they wish to accept and shall
specify a time being not more than 21 days and not less than 14
days within which such offer must be accepted or in default will
lapse.

If the Company shall not have found purchasers for all of the
Relevant Shares pursuant to the procedure descrited in Article 4.6
the Company shall within 7 days of the date on which the fourth
0ffer lapses or if earlier the date on which all persons entitled
to accept the Fourth Offer have indicated the maximum number of
Shares they wish to accept by notice in writing offer the Sale
Shares not so accepted pursuant to the Fourth Offer to the Company
at the Prescribed Price ("Fifth Offer"). Such offer shall specify
a time being not less than 14 days and not more than 21 days within
which such offer must be accepted or in defauit will lapse.

I1f the Company is not willing or unable to purchase the béalance of
the Relevant Shares the Compulsory Transferor shall retain the
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4.10

4.11

kelevant Shares not takea up.
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If the Company shall within the said time 1limits find members
~#illing to purchase all or any of the Relevant Shares it shall
within 14 days of the expiry of such time limits or such earlier
date as it may have found members willing to purchase the Relevant
Shares give notice thereof to the Compulsory Transferor whereupon
the Compulsory Transferor shal] become bound to sell and transfer
the Relevant Shares to the respective purchasers free from al)
liens charges encumbrances and third party rights together with all
rights attaching thereto at the date of sale. A notice given
hereunder shall state the name and address of each of the
purchasers and the number of shares to be purchased by him and
shall designate a place and a time (being not less than 3 nor more
than 10 days following the date of the notice) for completion of
the sale of the shares comprised in such notice.

A person becoming entitled to any “p"  Qrdinary Shares in
consequence of the death or bankruptcy of any member shall be
deemed to have given a Sale Notice in respect of such shares at the
date of the death or the bankruptcy and the provisions of this
article 4 shall apply to such notice.

For the purposes of ensuring that a transfer of shares is duly
authorised hereunder or that no circumstances have arisen whereby
a shareholder may be bound or be required to give or is deemed to
have given a Sale Notice or for the purpose of ascertaining when a
Sale Notice should have been or is deemed to have been given
hereunder the Directors may from time to time require any member or
the leqal personal representatives of any deceased member or the
trustee in bankruptcy of any member or the receiver administrative
receiver or liquidator of any corporate member or any person named
as transferee in any transfer lodged for registration to furnish to
the Company such information and evidence as the Directors may
think fit regarding any matter which they may deem relevant to such
purpose. Failing such informatien or evidence being furnished to
the satisfaction of the Directors within 7 clear days after request
the Directors shall be entitled to refuse to register the transfer
in question or (in case no transfer is in guestion) may resolve to
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requira by rotige in writing that a Sale liotice be given in resgect
of the shares codcsvned. If such infarmaticn or evidence discioses
to the satisfaction of the Directors that circumstances have arisen
whereby a shareholder may be bound or required to give or be deemed
to have given a Sale Hotice the Directors may resolve by notice in
writing to require that a Sale Notice be given in respect of the
shares concerned. A resolution of the Directors hereunder shall be
binding upon the shareholders concerned who shall be bound to give
a Sale Notice in respect of the shares concerned forthwith upon
receipt of the said notice from the Directors.

The Prescribed Price at which a transfer shall be made pursuant to
this Article 4 shall be:

(a) in the event of the deemed transfer being made prior to 30th
June 1996 or at any time thereafter if the relevant "AY
Ordinary Shareholder or employee resigned his employment
{other than by reason of permanent i1} health or permanent
disability) or his contract of employment was terminated by
the Company without notice in accordance with its terms, at
the nominal amount plus any premium paid on subscription ot
such "A" Ordinary Shares or, if less, the amount provided for
in (b) below;

(b} in the svent of the deemed transfer being oade after 30th June
1996 (subject to (a) above) at either the price agreed between
the 8" Director and the Compulsory Transferor or if no
agreement is reached within 14 days of the exercise of such
right by the “8" Director, the price certified by the
Company's auditors, for the time being to be the market value
of such "A" Ordinary Shares at the time of such cessation.
The auditors shall act as experts and not as arbitrators and
their determination shall be final and binding. The costs
involved in the auditors' determination of the price shall be
borne as determined by the auditoers.

1f a Compulsory Transferor fails to transfer such "A" Ordinary
Shares in accordance with this Article 4 the directors may (and
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wiil if so requested by the "8" Director] suthorise any persen to
execute and deliver on his behalf the necessary stoc: transfec form
and the Company shall receive the purchase money in trust for the
Compulsory Transferor and cause the purchaser to be registered as
the holder of such shares (subject to payment of any stamp duty) .
The receipt of the Company for the purchase money shall be a good
discharge to the purchaser {who shall not be bound to see to the
application thereof). The Compulsory Transferor shall in such case
be bound to deliver up his certificate for such "A" Ordinary Shares
to the Company whereupon he shall be entitied to receive the
purchase price without interest.

RIGHTS AND OBLIGATIONS OF THE "B* ORDINARY SHARES

Pari passu with “A" Ordipary Shares

Save as otherwise specifically provided in these Articles, the "B"
Ordinary Shares and the "A" Ordinary Shares shall rank pari passu, but
shall constitute two separate classes of shares.

Dividends - "B" Ordinary Shares and "A" Ordinary Shares

6.1 Subject to the provisians of Article 12 the profits of the Company
available for distribution shail be applied in paving to the
holders of the "8 Ordinary Shares as 2 class in respect of each
financial year of the Company a cumulative preferential net cash
dividend (the "Participating Dividend") of a sum equal to 10% of
the Net Profit for the relevant financial year, provided that for
the financial year ending on 31st December 1995 the Participating
0ividend shall be the pro rata amount of the Net Profit for the
year from lst January 1995 until and including 31st December 1995.
The Participating Dividend (if any) shall be paid not later than
the earlier of:

(A) the date 3 months after the end of each successive acccunting
reference period of the Company, and

(8) 14 days after the audit report on the accounts of the Company
for such period is signed by the auditors to the Company.
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For the purpuses of this article “Het Profit® reans the net profit
of the Company and its subsidiaries calculated on the historigal
cost accounting basis and shown in the audited consolidated profit
and loss account of the Company and its swbsidiaries for the

relevant financial year {to the nearest £1 and treating losses as
negative numbers):

(a) before any payment or provision is made for any dividend on
any share in the capital of the Company or any of its
subsidiaries or for any other distribution or for the transfer
of any sum to revenue reserves generated from trading

operations and before making any provision for writing off
goodwill;

(b} after deducting any corporation tax (or any other tax jevied
upon or measured by reference to profits or gains) on the
profits earned and gains realised by the Company and its
subsidiaries;

(c) before deducting any sum which exceeds the aggregate amount of
emoluments (including amounts referred to in paragraph 1(4) of
schedule 6 of the Act) payable to the Company's directors
under their service contracts (as adjusted from time to time
in accordance with those service contracts) and any sums paid
or payable to any person connected with them.

(d) after adding back any extraordinary loss or deducting any
extraordinary profit.

Unless the Company has insufficient profits available for
distribution and the Company is thereby prohibited from paying
dividends by the Act the Preference Dividend payable under the
provisions of Article 12 and the Participating Dividend shall
(notwithstanding any regulations contained in Table A or any other
provision of these Articles and in particular notwithstanding that
there has not been a recommendation or resolution 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 hy the Company and be payable in priority to any other dividend



6.4

6.6

pravided that if, due to delays in the preparation of the asdited
accaunts of the Company, the Participating Disidend cannot be
calculated by the date it is due for pagment funiess the Company
has insufficient profits available for distribution and the Company
is thereby prohibited from paying dividends by the Act) ther=z shall
be paid forthwith an interim dividend in respect of the
Participating Dividend of a sum equal to the last Participating
Dividend payable and provided further that if the interim dividend
paid on account of the Participating Dividend is in excess of the
participating Dividend payable such excess amount shall be set off
against the next Participating Dividend payable.

The Company shall take all necessary steps iawfully available to it
to ensure that its profits available for distribution are
sufficient to enable the lawful, and prompt payment of the
preference Dividend and the Participating Dividend on the due
dates, such steps to include {without limitation) the distribution
to the Company by its subsidiaries of the whole or part of the
profits available for distribution from time to time of such
subsidiaries and the preparation of such interim accounts of the
Company and its subsidiaries by reference to which profits
available for distribution might fall to be calcuiated but subject
always to the provisions of Parts ¥ and YIII of the Act.

{f the Participating Dividend is not paid on the date specified for
payment by these Articles then the amount of such overdue dividend
shall be increased by 4 per cent per annum above the base rate of
The Royal Bank of Scotland plc for the time being such increase to
accrue on a daily basis from the date the Participating Dividend
becames a debt due and references in these Articles to arrears,
deficiency or accruals of any dividends shall include a reference
to any such increase of dividend.

Without the consent or sanction of the Preference Shareholders
given in accordance with Article 17 no dividends shall be declared
or paid on the "A" Ordinary Shares in respect of any financial year
of the Company unless and until all of the Preference Shares have
been redeemed in accordance with Article 15 and thereafter any
profits which the Campany determines to distribute in any financial
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year after the payment of the Participating Giw dend and all
arrears thereof shali be applied 1n the payment of a duvigend emchg
the "A* Ordinary Shareholders and "B" Ordinary Sharehividers par)
passy as if the same constituted one class of shares.

pre-emption _rights on transfer

7.1

7.2

7.3

7.4

Any "B" Ordinary Shareholder who wishes to transfer any “B°
Ordinary Shares ("Transferor Shareholder®) shall ({unless the
provisions of Article 8 apply) serve a written notice ("Transfer
Notice") on the Company stating the aumper of shares he wishes to
transfer ("Transfer Shares"} and the proposed price for each such
share ("the Prescribed Price").

Within 7 days of the receipt of a Transfer Hotice the Company shall
send a copy of it to the other "B" Ordinary Shareholders who shall
each be entitled to offer to purchase all or any of the Transfer
Shares at the Prescribed Price. Any such offer must be made in
writing to the Company within 21 days of the despaich by the
Company of such copy of the Transfer Notice.

if the Cowpany shall receive offers for a number of "B" Ordinary
Shares in excess of the Transfer Shares then those "8" Ordinary
Shareholders who shall have made such offers shall be deemed (as
far as practicable and without exceeding the number of shares which
each such “B" Shareholder shall have offered to purchase} to have
offered to purchase the Transfer Shares in proportion o their
existing holdings of "8" Ordinary Shares.

If the Company shall have received offers to purchase any of the
Transfer Shares in accordance with Article 7.1, it shail forthwith
give notice thereof to the Transferor Shareholder who shall then be
bound to transfer such Transfer Shares (free from all liens,
charges, encumbrances and third party rights whatsoever and
together with all rights then attaching thereto) upon payment of
the Prescribed Price for each share. Such notice shall state the
name and address of each of the purchasers and the number of
transfer Shares to be acquired by him and the purchase shall be
completed at a place and time to be appointed by the Company being
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pass any resolutien te or reduce ali or any of sts share
capital represented by the Equity Shares or {save for the
purposes of redeeming any of the Preference shares) any amount
standing to the credit of its share premium account or capital
redemption reserve fund or reduce any uncalled liability in
respect of partly paid shares;

make any distribution payment or return of capital to any
shareholder {other than to the Preference Shareholders);

capitalise any undistributed profits (whether or not the same
ure available for distribution and including profits standing
o the credit of any reserve) or any sums standing to the
credit of its share premium account or capital redemption
reserve fund; or

make any distribution payment or return of an income nature to
any shareholder (other than to the Preference Shareholiders in
respect of the Preference Shares) after the Company shall have
failed or have been unable to redeem any of the Preference
Shares pursuant to Article 14 until such redemption has been
affected;

create or grant any options or other rights to subscribe for
or to convert into or issue any shares or other securities
ranking as regards participation in the profits or assets of
the Company in priority to or pari passu with the Preference
Shares.,

permit any subsidiary to issue (other than to the Company or
a wholly owned subsidiary of the Company) any shares

dispose of any shares or permit any subsidiary to dispose of
any shares {other than to the Company or a whoily owned
subsidiary of the Company)

amend any provision of or add to or delete from any provision
of its Memorandum or Articles of Association;




(i) increase reduce subdivide consolidate redeem fother than in
accordance with these Articles) or otherwise vary the share
capital of the Company or (other than for the purpose of
redeeming the Preference Shares in accordance with these
articles) reduce any amount standing to the credit of its

share premium account or capital redemption reserve fund or
any other reserve;

{k) commence any action for a voluntary winding up;

(1) change its accounting reference date or its auditors;

Modification of Rights

17.1 Subject to the Companies Act 1985 ("the Act") all or any of the

special rights for the time being attached to any class of shares
for the time being in issue may from time to time (whether or not
the Company is being wound up) be altered or abrogated with the
written consent of the holders of not less than three~quarters of
the issued shares of that class or with the sanction of an
extraordinary resolution passed at a separate general meeting of
the holders of such shares. To any such separate general meeting
all the provisions of these Articles as to general meetings of the
Company shall mutatis mutandis apply except that the necessary
guorum shall be two or more persons nolding or representing by
proxy not less than one-third of the issued shares of the class
(provided that where all the shares of a ci3ss are registered in
the name . one holder that holder present in person or by proxy
may constitute a meeting) and that every holder of shares of the
class shal) be entitled on a poll to one vote for every such share
held by him and that any holder of shares of the ¢lass present in
person or by proxy may demand a poll and that at any adjourned
meeting of such holders one holder present in person or by proxy
(whatever the number of shares held by him) shail be a quorum.

Transfer of Preference_Shares

The holders of Preference Shares may transfer their shares only with the
consent of the "B" Director for so leng as a directar is appointed and
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without restriction if no such director is appointed. R
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GEMERAL PROVISIONS

Table A

19.1

19.2

19.3

The regulations contained in Table A in the Schedule to the
Companies (Table A to F) Regulations 1985 (as amended) (“Table A")
shall apply to the Company save insofar as they are excluded or
modified hereby. No other regulations contained in any statute,
statutory instrument or other subordinate legistation shall apply
as the regulations or the articles of the Company.

The regulations of Table A numbered 24,38,50,60,61,64,73,74,?5,76,
77,78,80,81,90,94,95,96,97,98,115 and 118 shail aot apply. The
regulations of Table A numbered 35, 37,46,53,57,59,62,68,79,88,
89,91,92,93,110,112 and 1156 shall be modified. Subject to such
exclusions and modifications, and in addition to the remaining
regulations of Table A, the provisions hereof shall be the articles
of association of the Company.

where an ordinary resolution of the Company is expressed to be
required Tor any purpote, 2 special or extraordinary resolution
shall alsc be effective, and where an extraordinary resolution is
expressed to be required for any purpose, 3 special resolution
shall also be effective.

private Company

The Company is & private company limited by shares and accordingly any
invitation to the public to subscribe for any shares or debentures of
the Company is prohibited.

Authority to issue shayes

21.1

The directors shall have unconditienaj authority to allot, grant
options over, offer or otherwise deal with or dispose of any
unissued shares of the Company (whether forming part of the
ariginal or any increasad share capital) to such persons, at such

-26~




2102

B

times and generally on such terms and Tonditions as the directors
may determina. Further, the directorgishall have general and
unconditional authority pursuant to section 80 of the Act to
exercise all or any of the powers of the Company to allnt relevant
securities (within the meaning of that section) for a period
expiring on the fifth anniversary of the date of adoption of these
Articles unless previously renewed, varied or revoked by the
Company 1 general meeting, and the maximum amount of relevant
securities which may be allotted pursuant to such authority shall
be the authorised but as yet unissued share capital of the company
at the date of adoption of these Articles or, where the authority
is renewed, at the date of that renewal.

The directors shall be entitled, pursuant to the authority
conferred by paragraph 21.1 of this article or under any renewal of
such authority, to make at any time prior to its expiry any offer
ar agreement «hich would or might require relevant securities of
the Company to be allotted after the expiry of such authority and
+s allot relevant securities pursuasnt to such offer or agreement.

pre-emptinn riahts on issue of shares

22.1

22.2

The pre-emption pravisions of section 82(1) of the Act and the
arsvisions of sub-sections {1} to {8) tnclusive of section 90 of
che 4ct shall not apply zo any allotment of the Ccmpany's equity
securities

The Cozpany shall not allot any equity securities unless:

(a) such allotment is aof “A" Ordimary Shares and “8" Ordinary
Shares as nearly as practicable in the same proportions in
shich they were in issue jmeediately prier to such allotment;

(8} such "A“ Ordingry Shares are first offered to the holders of
rhe °A° Ordinary Shares and such “E° Qrdinary Shares are first
offered %o the holders of the "8% Grdinary Shares, in each
case as mearly as practicable in the proportions in which they
hald A" Ordinary Shares or, as the case may be, "B" Ordinary
Shares immediately prior to such allotment.
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such offer shall be open for a.period of 14 days. Any shares which
are not accected by any sharehoTder may be ailotted to such ether
person as the Directors determine.

22.3 The provisiors of Article 22.2 do not apply to any issue of shares
pursuant to the Subscription and Shareholders Agreement entered

into by the Company on the same date as the adoption of these
Articles,

pPurchase of own shares

Regulation 35 of Table A shall be modified by the deletion of the words
Wotherwise than out of distributable profits of the company or the
proceeds of a fresh issue of shares® and the substitution for them of
the words ", whether out of its distributable profits or out of the
proceeds of a fresh issue of shares or otherwise®.

lotice of general meetings

Requlation 37 of Table A shall be modified by the deletion of the words
“aight weeks" and the substitution for them of the words “twenty-eight
days*® and by the insertion of the words “or the "B* Directer acting
alone” after the second word of that regulation.

An annual general meeting and an axtraordinary general meeting called
for the passing of a special resolution or an elective resolution shall
be called by at least twenty-one ciear days* notice. A1l other
extraordinary general mestings shall be called by at least fourteen
clear days' notice but a general meeting, other than a meeting called
for the passing of an elective resolution, may be called by shorter
notice if it is so agreed:

(a) in the case of an annual general meeting, by all the members
entitled to attend and vote thereat; and

{b) in the case of any other meeting, by a majority in number of the
cembers having a right to attend and vote, being (i} a majority
together holding not less than such percentage in nominal value of
the sharec giving that right as has been determined by elective
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resolution of the members in accordance with the Act, or (ii) if no
such elective resolution is in force, a majority together holding
not less than ninety-five per cent. in nominal value of the shares
giving that right.

Proceedings at general meetings

A poll may be demanded by the chairman or by any member present in
person or by proxy and entitled to vote and regulation 46 of Table A
shall be madified accordingly.

Regulation 53 of Table A shall be medified by the addition at the end of
the following sentence: "If such a resolution in writing is described as
a special resolution or as an extraordinary resolution or as an zlective
resolution, it shall have effect accordingly.”

A corporation which is a member of the Company may, by resolution of its
directors or other governing body, authorise such person as it thinks
Fit to act as its representative at any meeting of the Company or at any
meeting of any class of members of the Company. The person so
authorised is entitled to exercise the same powers an behalf of the
corporation which he represents as that corporation could exercise if it
were an individual member.

Yotes of members

Requlation 57 of Table A shall be modified by the inclusion after the
word "shall® of the phrase “unless the directors otherwise determine®.

Regulation 50 of Table A shall be modified by the addition at the end of
the following sentence "Deposit of an instrument of proxy shall not
preclude a member from attending and voting at the meating or at any
adjournment thereof.”

An instrument appointing a proxy shall be in writing in any form which

is usual or in which the directors may approve and shall be executed by
or on behalf of the “aintor.
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Regalation 62 of Table A shall be modified by the deletion in paragraph_
(a) of the words "deposited at" and by the substitution for them of the
words "left or sent by post or by facsimile transmission to”.

Number of directors

dnless otherwise determined by ordinary resolution, the number of
directors (other than alternate directors} shall not be subject to any
maximum and the winimum number shall be two.

Alternate directors

An alternate director who is absent from the United Kingdom shall be
entitled to receive notice of all meetings of directors and meetings of
commi ttees of directors and regulation 66 of Table A shall be modified
accordingly.

Requlation 58 of Table A shall be modified by the addition at the end of
the following sentence “Any such notice may be left at or sent by post
or facsimile transmission te the office or such other place as may be
designated for the purpose by the directors.”

Borrowing nawers of directors

The directors may exercise all the pawers of the Company to borrow and
raise money and to mortgage and charge all or any part of the
undertaking, property and uncalled capital of the Company and, subject
to the provisions of the Act, to issue debentures and other securities,
whether outright or as collateral security for any debt, liabiltity or
obligation of the Company or of any third party.

Appointment and_removal of directors

The directors shall not be subject to retirement by rotation and any
reference in any regulation of Table A to retirement by rotation shall
be disregarded.
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The Cempany may by ordipary resolution appoint a person who 1S willing
r0 act to be a director either to fill a vacancy or as an additionai
director.

A person appointed by the directors to fil1 a vacancy or 3as an
additional director shail not retire from office at the annual general
meeting next following his appointment and the last two sentences of
requlation 79 of Table A shall be deleted.

No person shall be or become incapable of being appointed a director by
reason only of his having attained the age of seventy or any othér age
nor shall any special notice be required in conpection with the
appointment or the approval of the appointment of such person, and no
director shall vacate his office at any time by reason only of the fact
that he has attained the age of seventy or any other age. Section 193
of the Act shall not apply to the Company.

The holder or holders of more than half in nominal value of the shares
giving the right to attend and vote at general meetings of the Company
way, at any time and from time to time, remove any director from office
(other than the “8" Director) or appoint any person to be a director,
provided that the appointment does not cause the number of directors i{o
exceed any number fixed by or in accordance with the articles as the
maximum number of directors. Such removal or appointment shail be
effected by notice to the Company signed by or on behalf of such holder
or holders (which notice may consist of saveral documents in the like
form each signed by or on behalf of one or more holders) and left at or
sent by post or facsimile transmission to the office or such other place
designated by the directors for the purpose. Such removal or
appointment shall take effect immediately upon deposit of the notice in
accordance with the articles or on such later date {(if any) as may be
specified in the notice.

Disqualification_and removal of directors

The office of a directer shall be vacated if:

42.1 he ceases to be a director by virtue of any provision of the Act or
he becomes prohibited by law from being a director; or
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42.7 ne becomes bankrupt or makes any arrangement oc composition with
his creditors generally; or

42.3 he becomes, in the opinion of all his co-directors. incapable by
reason of mental disorder of discharging his duties as director; or

42.4 he resigns his office by notice in writing to the Company; or

42.5 (other than in the case of the "B" Director} he shall for more than
three consecutive months have heen absent without permission of the
dire=tors from meetings of directors held during that period and
his alternate director (if any) shail not during such period have
attended any such meetings instead of him, and the directors
resolve that his office be vacated; or

42.6 (other than in the case of the "B" Director) he is removed from
office by notice addressed to him at his last-known address arid

signed by all his ca-directors; or

12.7 {other than in the case of the "B" Director) he is removed from
office by notice given by a menber or members under Article 41,

procaedings of directars

Regulaticn 88 of Tabie A shall be modified by the exclusion of the third
sentence and the substitution of the following sentence: "Every director
shall receive notice of 2 meeting, whether or not he is absent from the
United Kingdom.*

44.1 Any director or his alternate may validly participate in 2 meeting
of the directors through the medium of conference telephone or
similar form of communication equipment provided that all persons
participating in the meeting are able to hear and speak to zach
other throughout such meeting. A person so participating shall be
deemed to be present in person at the meeting and shall accordingly
be counted in a guorum and be entitled to vote. Subject to the
Act, all business transacted in such manner by the directors or a
committee of the directors shall for the purposes of the articles
he deemed to be validiy and effectively transacted at a meeting of
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the directors or of a committee of the directors notwithstanding =

“that fewer than two directors are physically present at the same
place. Such a meeting shall be deemed to take place where the
largest group of those participating is assembled or, if there is
no such group, where the chairman of the meeting then is.

44.2 Meetings of the board of directors shall take place no less
frequently than once per calendar month and at least seven clear
working days notice shall be given to each director Provided that
with the consent of the "B" Director board meetings may be held
less frequently and a shorter period of notice for any board
meeting may be given.

Quorum_ for Board Meetings

The quorum for the transaction of the business of the directors shall be
2, provided that:

(a) one such director shall be a 8 Director, if any such have been
appointed, and

() i7 a quorum is not present within 30 minutes after the time
appointed for the meeting, the meeting shail be adjourned until 2
days later at the same time and place or at such other time or
place as the directors may determine and at such adjourned meeting
a quorum shal) consist of any 2 directors of the Company. A person
~ho holds office only as an alternative director shall, if his
appointor is not present, be counted in the quorum.

Directors' appointments and interests

Without prejudice to the obligation of any director to disclose his
interest in accordance with section 317 o the Act, a director may vote
at a meeting of directors or of a committee of directors on any
resclution concerning a matter in which he has, directly or indirectly,
an interest or duty and if he does so vote his vote shall be counted and
he shall be counted in the quorum present at a meeting in relation to
any such resolution.
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Qividends =

The directors may deduct from any dividend or other moneys payabie to
any member on or in respect of a share any moneys presently payable by
him to the Company in respect of that share.

Capitalisation of profits

The directors may, with the authority of an oerdinary resolution af the
Company, resolve that any shares allotted under regulation 110 of Table
A to any member in respect of a holding by him of any partly paid shares
shall, so long as such shares remain partly paid, rank for dividends
anly to the extent that such partly paid shares rank for dividend and
regulation 110 of Table A shall be modified accordingly.

Notices

Regulation 112 of Table A shall be modified by the deletion of the last
centence and the substitution therefer of the following: "Any member
whose registered address is not within the United Kiagdom shall be
antitied to have netices given to him ac that address.”

Any notice sent by post to an address within the United Xingdom shall be
deemed to have been giv.n within twenty~four hours, if prepaid as first
class, and within forty-eight hours, if prepaid as second class, after
the same shall have been posted. Any such notice sept by post to an
address outside the United Kingdom shall be deemed to have been given
within seveaty-two hours, if prepaid as airmail. In proving the giving
of notice it shall be suificient to prove that the envelope containing
the same was properly addressed, grepaid and posted. Any notice not
sent by post but left at the relevant address shall be deemed to have
been given on the day it was so left.

Regulation 116 of Table A shall be modified by the deletion of the words
“within the United Kingdom®.
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Indemnity =
subject to the provisions of the Act, but without prejudice to any
indemnity to which he may otherwise be entitled, every dire
alternate director, secretary, auditor or other officer or empioy.
the Company shail be indemnified out of the assets of the Compoi,
against all costs, charges, expenses, josses, damages and liabilities
which he may sustain or incur in or about the execution of his duties or
the exercise of his powers or otherwise in relation thereto including,
without prejudice to the generality of the foregoing, any liability
incurred defending any proceedings, whether ¢civil or criminal, which
relate to anything done or omitted or alleged to have been done or
omitted by him as an officer or employee of the Company in which
Judgment is given in his favour or in which he is acquitted, or which
are otherwise disposed of without any finding or admission of material
hreach of duty on his part or in connection with any application in
which relief is granted to him by the court from liability for
negligence, default, breach of duty or breach of trust in relation to
the affairs of the Company.

The directors may exercise all the powers of the Company to purchasa and
maintain for any director, auditor or other officers {including Tormer
directors and other officers) or any other person insurance against any
liability for negligence, default, breach of duty or breach of trust or
any other liability which may lawfully be insured against.

H:\USERS\COCONTHURPHY OUMPYAR-3028 . 387 315t January 1995
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