cthe Compsnies Rct 19838

campany Limkted by Shizen
Cempany tHusher 2990953
WRITTEN RESOQLUTION
" of

BALLYCLARE SPECIAL PROBUCTS LIMITED

I, the undersigned member of the above named Comparny belng the sole memba:-whq“
at the date hersof would be antitcled to attend and vote at a general meeting
of the Company, hereby regsolve as follows:

SPRCIAL RESOLUTION

THAT:

{1} the authorised share gapikal of the Company pe a2nd is hereby increased
from £1,000.00 <o £100, 000.00 by the creatien aof 99,000 new ordinacy

sharss of £1.,00 each such shares ta rank parl passu with the exiscting
shares. ‘

{2) the .Directors be and axe nereby genesally and unconditionally
authorised for the purpsses of sectfan 80 of the Companies Act 1985
{"cthe Aet") ko allot up to $3,000 ordinary shares of £1l.00 each te such

parsong, en such terms d4nd in such maaner ag they think fit provided
that this authocity shall expire on the £1fth anniversary of the
passiag of this resaolution.

Richard Russell

paced: 2? January 1995
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COMPAUIES ACTS 1985 - 1989
COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION i
BALLYCLARE SPECIAL PRODUCTS LIMITED e

o
)

("the Company") Kz

(Passed 7 g day of i;L,,MMQ,Q 1995)

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

SPECTAL RESOLUTION

THAT:

(1) the existing authorised and issued ordinary shares of Ei eaéﬁ iﬂ\the
capitai of the Company be and they are redesignated as “AY Qrdinary
Shares;

(2)  the authorised share capital -of the Company be and js hereby increased
from £100,000 to £383,333.50 by the creation of 66,667 Redeemable "gH
ardinary Shares of £1 pach 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;

(3) the new Articles of Association of the Company (a print of which was
produced to the Meeting and initialled by the Chairman for
jdentification purposes) be and are hereby adopted to the exclusjon of

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

(4) the Directors he and are hereby generally and unceaditionally
authorised 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 66,661ﬁ?edeemah]e gt Qrdinary Shares of £l each in



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
Resolutinn 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
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(5) 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 Oirecters may altlot equity
securities pursuant to such offer or agreement as if the pover
conferred hereby had not expired.
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= Comgany fHupber: 2990953

COMPAHIES ACTS 1985 - 1989
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTION
OF

BALLYCLARE SPECIAL PRODUCTS LIMITED
(*the Company")

(Passed 7) ¢ day of ?A«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:

THAT:

n

(2)

(3)

(4)

SPECIAL RESQLUTION

the existing authorised and jissued ordinary shares of £l 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 {s hereby increased
from £100,000 to £383,333.50 by the creation of 66,667 Redeemable "B"
Ordinary Shares of £1 each and 433,333 Redeemable Preference Shares of
%y pence each having the vrights set out in the new Articles of
Association referred to in paragraph {3) below;

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

the Directors be and are hereby generaily and unconditionally
authorised for the purposes of Section 80 of the Companies Act 1983
("the Act") to atlot up to 433,333 Redeemable Preference Shares of 50
pence each and 66, GszuRedeemab1e "B" Ordinary Shares of £1 each in
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CHAIRMAN

accordance with the terms of the Subscription and Shareholders
Agreement entered into by the Company dated 1995 ("the
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
Resolution to make at any time prior to the expiry of such authority
any offer or agreement which would or might require relevant se. rities
of the Company to be allotted after the expiry of such authority; and

that the Directors be and are hereby empowered pursuant ¢o 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 ailotment provided tha*
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 DOirectors may allot equity
securities pursuant to such offer or agreement as if the power
conferred hereby had not expired.

He \USERS\COTON YHURPHYANT-3326, 387




_not less than 3 and not more than 10 days affer the date of such
fbtice, However, if the Transfer Hotice states that the Transferor
shareholder is not willing to transfer part only of the Transfer
Shares, then the provisions of Article 7.6 shal) apply if the
Company does.pot receive offers for all of the Transfer Shares.

7.5 If 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) author.. -~ oerson
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
aot 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 entitled to receive the Prescribed Price for each share
without interest. If such certificate shall comprise any shares
which the Transferor Shareholder has not become bound to transfer
as aforesaid the Company shall issue to the Transferor Shareholder
a fresh certificate for such shares. :

[# the Company does not recejve offers to purchase all of the
Transfer Shares in accordance with Article 7.1 then the Company
shail promptly notify the Transferor Shareholder. The Transferor
Shareholder shall within the period of two months from such
rotification be entitled to transfer those Transfer Shares for
which the Company shall not have received offers (or, where the
Transferor 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 charz to any parson.
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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
ngs Qrdinary Shareholders (and any transfer by the Transferor




Shareho)dep in accopy
in respect of hoth sg=

that Case,
Ordinary Shapss ang Preference Shares in
the praportigns set out jq the Tragsfep fHotice,

7.8

Into agpd

share of such other class ang any share

Certificate issueg to the transtepee shall take account of such
conversion ang radeswgnation. '

{2} with the

written consent gof the ugnw Director:

(b)

en or after Listing or Saje;

{c) to anry of The Nortp of Englangd

or to any Partnership {or to
of which ay of them is gene
Yy unit trust or ot
Mmanager qp adviser or + Parinership op
che Managers of whies

Yenture Fund Limjtaq
the pPartpers
ral partner,
her fung of which
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Manager gp adviser gp to

is trustee,

(d) ¢ the fholders of y
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ipvestors ip any such

OF partners i, Or members
unit

trust or fupg referred to iy {c)

by the subscribers of any “g»
the date of subseriptioy f

Right tq dppaint g Dj:-ectog

9.1 Those holders of ,
members of

(e)

within 12 months of
or the Purposes of Syndicatjop.

Rajority o the ngn Ordinany Shares heiqg by
the Defined Group shal)

be entitied tq appoint and
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remove a director (“the 8% Director®),  Such appoiotment ar ) i
removal shall’he made ejther by resolutien of the directors af the g
cequest of such halders or by notice in writing frem such holders ﬁ
to the Company. %
_ . i

9.2 Subject to Section 303 of the Act on any resoluticn to remove the %
g pirector the "B" Shares held by the 'Bﬁfined Group shall i
together carry one vote in excess of fifty‘per cent of all the , %
ofher votes exercisable at the general meeting at which such g
resolution is to be proposed and if any such "B" Director is §

o
ey

removed pursuant to Section 303 of the Act or-otherwise the holders
of the "B" Shares may veappoint him or any other person as the "g"

Director; and

10 Fee of "B" Dirsctor

e A i)

The “B* Director shall be entitled to an annual fee of £15,000 (or such
higher amouni as the Board may from time to time determine) payable
quarterly by direct debit in arrears taogether with all expenses
reasonably incurred by him in connection with his office es a director.
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11 Redemption of ng" Qedinary Shares on Sale oy Listing

11.1 On the earlier of a‘Sa)e or Listing during the periods specified
below the holders of the "B" Ordinary Shares shall together De
antitled to receive on the disposal of their shares that percentage
of the Ordinary Share Value as their shares represent of the total
of the issued "A" Ordinary Shares and the issued "B Qrdinary
Shares at the date of Sale or Listing as specified below ("the

Relevant Percentage")

Having calculated the total Ordinary Share Value attributable ko
tha jssued "B" Ordinary Shares then immediately prior to the Sale
ax Vicginy such number of “8" Ordinary Shares shall be redeemed at
.t 50 that the then issued "B" Ordinary Shares shall represent the :
nelevant Percentage of the issued ordinary share capital of the

Company.
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11.2 {a)”

{b)

A the Listiag or Sale ocours on or before 3lst December 1997,

the Relevant Percentage shall be caleulated by reference to
the Qrdinary Share Yalue as follows:

(i} [f. the Crdinary Share Value is less than i2.0m, the
Relevant Percentage shal) be 40 per cent,

(ii) 1If the Ordinary Share Value is equal to or mere than
£2.0m but less than or equal to £2.5m, the Relevant
Percentage shall be X per cent where:

X = a0 - ¥;
Y = 5% £500.000 - 7}; and
£500,000
Z = the amount by which the Ordinary Share Value

is Tess than £2.5m

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

If the Listing or Sale occurs on or after ist January 1293 but
on or before 31st December 1998, the Relevant Percentage shall
be calculated by reference to the Ordinary Share Value as
follows:

(i) [f the Ordipary Share Yalue is less than £2.54m, 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 shall be X per cent where:

)4 = 40 ~ Y,
¥ = 5 x {£640,000 - Z)}; and
Eae £640,000
7' = the amount by which the Ordipary Share Value

is less than £3.138m.

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




If the Listing or Sale vecurg,on or after Ist January 1999 but
an or hefore 31st December 1999, the Relevant Percentage shall
he palculated by reference to the Ordinary Share Vajue as
follows:

v

(i} If the Ordinary Share Value is less than £3.23m, the
Relevant Percentage shall be-20 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 cent where:

aa - v,

5 x {£810,000 - Z); and
- £810,000

the amount by which the Ordinary Share Value
is less than £4.04m.

(iii) If the Ordinary Share Value is more than £4.04m, the
Relevant Percentage shall be 35 per cent.
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if the Listing or Saie occurs on or after lst January 2000 but
on or before 3lst December 2000 the Relevant Percentage shall
be cajculated by reference to the Ordinary Share Value as

R BT

follows:

27
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(i) 1f the Ordinary Share {alue is less than £4.1m the
Relevant Percentage shali’be 40 per cent;

(ii) If the Ordinary Share Value is equal to or more than
£4.1m but less than or equal to £5.13m, the Relevant

percentage shall be X per cent where:

A 40 - ¥

Y 5 x (61,030,000 - 7); #nd
£1,030,000 -

the amount by which the Ordinary Share Value
is less than £5.13m
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{i11) If the Ordinary Share Value is more than £5.13m, the
Relevant Percentage shall be 35 per cent,

11.3 (a) “Ordinary Share Yalue" means:

(i) in the case of a Listing, the price per share af which
ordinary shares in the campang)ake sold or offered in
connection with the Listing (in the case of an offer for
sale, being the underwrittéh price or, if an offer for
sale by tender, thé;sfriking pricz under such offer or,
in the case of a placing, the price at which shares are
sold under the placing) multiplied by the number of
shares in issue at the time of such Listing, but
excluding any shares issued for the purpose of raising

“money for the Company as part of the Listing arrangements
{whether in order to finance the redemption of shares or
the repayment of loans ov for any othier reason
whatsoever);

(ii) in the case of a Sale, the price offeres to each holder
of "A* Ordinary Shares and "B" Ordinary Shares multiplied
by the nusber of "A" Ordinary Shares and "8" Ordinary

Shares then in issue.

(b) “Listing" means either

(i) a listing of any equity share capital of the Company on
the 0fficial List of the International Stock Exchange of
the United Kingdom and Republic of jreland Limited {"the
Stock Exchange") of she United Kingdom and Republic of
Ireland Limited (“the Stock Exchange"; or

(1i) permission for any of the equity share capital of the
Company to bhe dealt in on the Unlisted Securities Market
of the Stock Exchange or on any cther recogniset
investment exchange as defined by Section 207 Financial
Services Act 1986.

(c) “Sale" means the date upon which either:

1B~




1.4

11.5

N

the offer or the agreement respectively referiud Lo in
the definition of “Offer® below is or Uetopes
unconditjonal; or

- {§1) if -later, the date on which such offer or agreement i:
due to be completed in accordance with its terms;

(d) "0ffer" 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 share
capital, if any, 2lready heid oy the offeror, will
rasult in the offeror acquiring more than 50% of ‘the
equity share capital of the Company; or

{ii) the entering into of one or more agreements which
(taking account of such share capital if any already
held by such person) will resuit in any person
acquiring more than 56% of the equity share capital
of the Company, which  agreemcnts  become
unconditional ‘ o

Eack such redemption of the "8" Ordinary Shares shall bs made
amongst the holders thereof pro rata as nearly es possible %n their
then hoidings of "8" Ordinary Shares. '

Upon the due date for any redemption the nominal amount plus any
oremium paid on subscription of the "B" Ordipary Shares to be
redeemed and any accrued, unpaid dividend thereon {irrespective of
whether the Company kas sufficient distributable reserves out of
which %o pay such sum) ("the redemption monies") shall become a
debt dee and payable by the Company to the "8" OQrdinary
Shareholders and subject %o veceipt of the vrelevant share
certificates {(or indemnity in respect thereof in a form reasonable
satisfactory to the Company) the Company shall forthwith upon such
date pay the redemption monies to the "8" Grdinary Shareholders.
Far the purpose of calculating actruals of the Participating

-17~
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Dividend attributable to such shares the Participating Gividend,
shal} be calculated pre rata according to the Net profits for the’
relevant financial year down to the date of redemption such profits
to be calculated on a basis acceptable to the holders of the "8"
Ordinary Shares by reference to the latest avaiiable management
accounts of the Company and its subsidiaries.

11.3 1f the Comnany is unable to redeem, in accordance with the Act and
these Articies, the pumber of "B" Ordinary Shares to be redeemed
pursuant to this prticle 11, the Company shall thereupan redeem
such number of "B" Ordinary Shares, if any, as it is then able to
redeem in accordance with the Act and these Articles and the
Company shall 5o rodeem the balance as soon thereafter as it is
able so to do.

11.7 On redemption the Company shall cancel the share certificate ot the
shareholder concerned and, in the case of a redemption of part of
the shares included in the certificate, without charge issue @
fresh certificate for the balance of shares aot reaeemed,

.
4;'

D. RIGKTS OF THE PREFERENCE SHARES

12 Diyidends

12.1 The holders of the Preference Shares are entitled to receive, in
priority to the transfer of any sum to reserves and to any rights
¢f the holders of any other class of shares in the Compan& to
recgive any dividend or other distribution znd payable without any
resolution of the directors or shareholders, a fixed cumulative
preferontial dividend ("Preference Dividend“) of 10 pence per annum

{exclusive of any”associated‘tax credit) on the nominal amount plus
any premium paid on subscription on each of the preferance Shares.
The Preference Dividend shall acerue from day to day and be naid
palf-yearly on each 30th June:ahd 3ist December ("a Preference
Dividend Payment Date") in respact of  the h&if-years ending on

those dates, the first such payment to be made on 30th June 1995,
Any anount unpaid shall be carried farward and be payable in
priority to the Prevference Dividend payable on any later date.

|
{
|
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12.2 The rate at which the Preference Oividend Ts_ payable shall be ax
rate per annum compounded with rests on the ?reference Dividend
Payment Dates, and zhe amount payable in respect of any overdue
dividend shall be increased accordingly,

12.3 The Preference Dividend payable on 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 Tabie A) become
a debt due from ang immediately payable by the Company to the
Preference Shareholder entitleg thereto.

12.4 If any dividgnd due on the Preference Shares is not paid on the
date specified Fopr payment by these Articles they =he amount of any
such overdue divideng 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
Preference Dividend becomes a dabt dua and references in these
Articles to arrears, deficiency or accruals of any dividends chall
inciude a reference to any such increase of such dividend.

Return_of capital

On a return of capital on Tiquidation or otherwise the assets of tha
Company available for distribution amongst its shareholders shal] e
appliad, in priority to any payment to the holders of any other class of
shares in the Comuény,zin paying to the Shareholders:

{a) first, in paying to the Preference Shareholders the nominal amount
plus any nremium paid on subscription of the Preference Shares:

(b} secondly, in paying to the Preference Shareholders a sum equal to
any accrued, umpaid 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;

-19-
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{e) thirdly, in paying tg the holdaprs Qf'the “8" Ordinary Shares the
uom{nal amaunt of such sharoﬁ, * K -

{d} fourth]y,.in.paying to the holders of the "8" Qrdinary Shares & sum
ecual to all, uppaid arrears and accruals of any Participating'
Dividend together with any accrued interest thereon in each case
such arrears and accruals to be calculated down to and including
the date of payment to be payable irrespective of whether the
Company .has sufficient distributable profits out of which to pay
such sum;

fe) fifthly, in paying to the holders of Ordinary Shares (in proporticn

to the numbers of Ordinary Shares held by them) the nominal amount
of such shares; and

(f) 1lastly, in distributing the balance amongst the holders of the "A"

Ordinary Shares and the "8" Ordinary Shares pari passu as if thev
were all shares of the same class.

4 [
: 1

Further participation

Subject to the provisicns of Articles 12. 13 and 15 the ﬁreference
Shares shall not confer any, rurther r1ght of participation in the
profits or assets of the Company.

Schedyled redemption

15.1 The Company shall redeem on the following dates the following
number of Preference Shares, namely:

(1) (2)
Date Number of Preference Shares
to be redeened
31st December 1296 80,000
31st December 1997 80,000
3ist Decemher 1998 91,111
31st December 1999 91,11t
3ist December 2000 91, 111
Total 433,333

-20-




\5.2 Early veluntarysvedemption 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 déy§ from the
date of such notice and stating the number of PreferenceDSUares to
he redeemed PROVIDED THAT it shall be a term of such redéwption
that the Preference Shaves to be redeemed shall be so redeemed in
an order in reverse ~o the chronological order set out in Article
15.1. There shall bé no limit on the number of such notices that
may be served.

15.3 Redemption_on a Listing or Sale

The Company nall redeem all the Preference Shares immediately
prior to a Crsting or a Sale.

15.4 Early redemption required by Preference Shareholders

The Preference Shares shall be entitled by notice in writing to the
Campany given by the holders of a.majarity of the Preference Shares
to require redemption of all or any of the Preferance Shares in the
event that: )

15.4.1 any sum due whether by virtue of a redemption or dividend
in respect of Preference Shares is not pajd within 28
days of the date specified in these Articles irrespective
of whether the Company had sufficient distributable
profits or reserves out of which to pay such sum; and

15.4.2 - any indebtedness of the Company or any of its

subsidiaries shall become repayable prior to its

© specified maturity and a demand shall be wade for
‘repayment thereof.

'6.5 Provisions applicable to all redemptions

Each such redemption of some but not a)l of the Preferente Shares




PR, e

15.6

15.8

15.9

shall Be, made amongst the holders thereof pro-rata as nearly as
possible to their then holdings of Preference Shares.

Upon the due date for any redemption of Preference Shares‘cﬁa’
Redemption Date") the Company shall pay the following amount in
cash in respect of each Preference Share to be redeemed:

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

{b) any unpaid Preference Dividend accrued up to the Redemption
Date.

On each Redemption Date-the redemption monies payable thereon shall
(irrespective of whether the Company has sufficient distributable
reserves out of which to pay such sum) become a debt due and’
payable by the Company to the Preference Sharehoiders and subject
to receipt of the relevant share certificates {or an indemnity in
respect thereof in a form reasonably satisfactory to the Company)
the Company shall forthwith upon such Redemption Date pay the
redemption moneys to the Preference Shareholders.

™,
o

On redemption the Company shall cancel the share certificate of the
shareholder concerned and, in the case of a redemption of part ‘of
the shares included in the certificate, without charge issue a
fresh certificate for the balance of shares not redeemed.

As from the due date for any redemption the Preference Dividend
shall 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
payment of the redemption moneys in which case the Preference
Dividend shall continue ta accrue from the due date for redemplion
to the date of actual redemption.

15.101f any Preference Sharé&is not redeemed on the date specified for

rudempticn then the amovnt of such overdue monies (including any
premiums due} shall be increased by 4% per annum over base rate of
The Rayal Bank of Scotland plc fer the time being such increase to

-22-
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accrue daily from the date specified for payment in these srticles.

15,11 As regards vo..ng

Preference Sharehoiders shall be entitled to receive notice of and
attend but not to speak or vote at all general meetings of the
Company unless either:

(a) for whatever reason any dividend on either the Preference
Shares or the "8" Ordinary Shares is not paid in accordance
with Article 6.1 or 12.1; or

(b) the Preference Shares (or any instalmedt 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 Company is unable to redeem the shares upon the
happening of such event); or

(c) the business of the meeting includes a resolution for the
winding up of the Company, a reduction in the capital of the
Company or a resolution adversely altering, varyiig or
abronating any of the special rignts and privileges atiached
te the preference Shares;

when the Preference Shareholders shall while such ev-nt exists
he entitled to speak and vote ‘at any general meeting of the
Company and on a show of hands each Preference Sharehelder
pre,ent in person or by proxy shail have one vecte and on a
poll each Preference Shareholc¢ r shall have one vote for every
t preference Share of which he 1> the holder.

i6 As rgﬁards consents of the Preference Sharehelders’
16.1 S0 -Jong as any Preference Shares remain cutstanding the Company
shall not without the coasent or sanction of the Preference

Shareholders given in accordance with the provisions of Article 17:

(a) modify or vary the rights attaching to the "BY Ordinary
Shares, or the Preference Shares;

w23~
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PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF BALLYCLARE SPECIAL PRODUCTS LIMITED

Adopted by Spucial Resolution passed on 27th January 1995

SHARE CAPITAL

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

100,000 "A" Ordinary Shares 6?\51 sach (*"A" Ordinary Shares");

6,667 "B" Redeemable Ordinary Shares of £1 each (3" Ordinary
Shares"): and -

433,333 Redeemable Preference Shares of 30 pence'each {("Preference
Shares"). '

RIGHTS_OF THE "A" ORDINARY SHARES

Pari_passu with "B" Ordipary Shares

Save as utherwise specifically ﬁrovided in these Articles, the A"
Ordinary Shares ana the "8" Ordinary Shares shall rank payi passu, but
shall copstitut: *wo separatz classes of shares.

Restrictions oo transfer

AN
N

The "A" Ordinary Shares and anry interest therein shall not be
transferable exrepi:

{a) witl the written consent oy tha "8" Director; or
(b) on and after Listing as defined jn Article 1l or
(c} when = transfer i5 required vy Article 4; or
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(d)} to the trustees of a trusi of which the only beneficiaries {and the »
only persons capable of being beneficiaries) are the *A" Ordindrv i
Shareholder who established such trust and who is transferring the
relevant "A" Ordinary Shares and/or his spouse and/or his lineal
‘descendants by blood or adoption Provided that the trustees of any
such trust shall npot be entitled to transfer any “A% Ordinary
Shares pursuant to this paragraph (d), other than to replacement
trustees of the zame trust; or

i (e} a transfer made upon the death of a shareholder to his executors,

A administrators or beneficiaries after expiry of the two month time

limit in Article 4 without the "B Director having exercised hiz

g
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%; rights; or

§§ (f) on a sale as defined in Article 11.

A 4 Compulsory transfer

.

Zg 4.1 Ip this Article 4 "Relevant Shares" means all shares in the Company

E. held by any of Mr R Russell, Mr 5 Turnheim, Mr A Hoolley, #r.P

i J 8rowne or Mr P McCourt (each “a Manager") or any other "A" Ordinary

ﬁ Shareholder concerned or held by a person who n relation to such

ﬁ "A" Ordinary Shareholder is a permitted transferee as described in

f Article 3 ("Relevant Holdsr") and whether or not such shares are

i registered in the name of the Relavant Holder concerned and

% howsoever such shares were acquired.

g

% 4,2 In the event that a Manager or an “A" Ordinary Shareholder ceases

ﬁ to be either an employee or Director of the Company or any of its

% subsidiary undertakings for any reason whatsoever including death

3 and is pot continuing as either a director or empluyee of the

; Company or any af its subsidiary undertakings there shall be deemed

i to have been served a notice to the Company indicating a desire to

§ transfer shares ("Sale MNotice") in respect of all his Relevant ﬁ

4 Shares such transferer being referred to in these Articles as a i

g “Compulsory Transferor”.

A 4,3 A Sale Hotice deemed to have been given under Article 4.2 shall be

4 deemed to have been given on the date on which the Manager or "A" 3
Ordinary Sharehoider concerned ceases ‘c be a director or employee E

as aforesaid.




4.4

4.8

The Sale Notice shall constitute the Company the.agent gf the
Compulsory Transferor for the sale af tfe_Retevant Shares at the
prescribed Price (as hereinafter defined),

On receipt of a Sale Hotice given only in respect of "A" Ordinary
Shares (an "Ordinary Sale Notice") the Company shall by notice in
writing offer the Sale Shares at the Prescribed Price first to all
the other holders of “A" Ordinary Shares in proportion as aearly as
may be to the nominal amount of their existing holdings 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
continuing as such to any replacement dirgctor or employee or
partly in one way and partly in another or others as a majority of
the Directors shall decide (such majerity to include the “B"
Director) ("First Offer’). Such offer shall be made by the Company

within 7 days of theltréscribed Price being agreed or determined as

‘arore5a1d 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 shail specify a time being not less then 21
days and not wore than 28 days within which such offer must be
accepted or in default thereo? 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
(~ther than any "A" Ordinary shareholders who have not accepted any
5ale Shares already offered to them under the First Qffer) at the
Prescribed Price and if there be more than one such "A" Qrdinary
Shareholder in proportion as nearly as may be to the nominal amount
of their existing holdings of "A” Ordinary Shares ("Second foer“)
aAny such offer shall be made within 7 days of the date on which the
First Offer lapses or if earlier the date on which all persons
entitled to accept the First Offer have indicated the maximum
aumber of Relevant Shares they wish to accept and shall specify a
time being not more than Z1 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 Shaves pursuant to the procedures described in Article 4.5
the Cempany shall within 7 days of the date on which the Second
Dffer lapses or it earlier the date an which all persans entitled




4.7

4.8

to accept the Second Qffer have indicated .the maximum number of
shares they wish to gégapt by notice ig writing offer the bale
Shares not so accepted pursuant to the Second Offer at the
Prescribed Prige to all the holders of “8" Ordinary Shares in
proportion as nearly as may be to the nominal amount of their
existing holdings of *8" Ordinary Shares in the Company ("Third
Offer"). Such offer shall specify a time being not Jess then Z1
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 "8" Ordindry
Shareholders (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
"g" Qrdinary Shareholder in proportion as nearly as may be to the
nomical amount of their existing holdings of “8" Ordinary Shares
("Fourth Offer"). Any such offer shall be made within 7 days of
the data 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.

[ the Company shall not have found purchasers for all of the
Relevant Shares pursuant to the procedure described in Article 4.5
the Company shall within 7 days of the date on which the Fourth
Offer 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 net 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 default will lapse.

If the Company is not willing or unable to purchase the balance of
the Relevant Shares the Compulsory Transferor shall retain the

G-




4.9

1,10

4.11

Relevant Shares not taken up.
™

[f the Company shall within the said time limits find members
willing to purchase all or any of the Relevant Shares it shall
within 14 days of the expiry of such time Yimits or such gariier
date as it may have found members willing to purchase the Relevant
Shares give notice thereof to the Compulsory Transferor whereupon
the Compulsory Transferor shall become bound to sell and transfer
the Relevant Shares to the respective purchasers free from ail
liens charges encumbrances and third party rights together with al]
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
sha)l 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 neticz,

A person becoming entitied to any “A' Ordinary Shares in
consequence of the death or bankruptcy of any member shall be
deemed to have given a Sale Notice in respert of such shares at the
aate of the death or the bankruptc; and the provisions of this
Articie 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
= 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 legal personal representatives of any deceased member or the
trustee in bankruptcy of any member or the receiver administrative
receivey or liquidator of any corporate member or any persan named
as transferee in any transfer 1Jdged 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 information or evicence being furnished to
the satisfaction of the Directors within 7 clear days after request
the Direciors shall be entitled to refuse to register the transfer
in 7uestion or {in case no transfer is in question) may resolve to




4,12

4.13

require by notige in writing that a Sale Notice be given in respect
of the shares goiicerned. [f such information or evidence discloses
to the satisfactinn 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 Notice the Directors may resolve by notice in
writing to require that a Sale Motice 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 upen
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:

{2) in the event of the deemed transfer being made prior to 30th
June 1996 or at any time therzafter if the relevant A"
Ordinary Shareholder or employee resigned his emplioyment
(other than by reason of permanent i1l health or permanent
disability) or his contract of employment was terminatad by
the Company without notice in accordance #ith its terms, at
the nominal amount plus any premjum paid on subscription of

such "A" Ordinary Shares or, if less, the amount provided for
in (b} below;

(b} in the event of the deemed transfer being made after 30th June
1995 (subject to (a) above) at either the price agreed between
the "8" ODirector and the Compulsory Transieror or it no
agreement is reached within 14 days of the exercise of such
right by the "B" Oirector, the price certified Dby 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 auditors.

1f a Compulsory Transferor fails to transfer such “"A" Qrdinary
Shares in accordance with this Article 4 the directors may {and

G-
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= w111 if so requested by the "8" Director) authorise any person io ”%g
=  execute and deliver on his behalf the necessary stock trags fer form 4
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).
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The receipt of the Company for the purchase money shall be a gopd gg
discharge tc the purchaser {(who shall not be bound to see tO the ﬁ:g
application thgreof). The Compulsory Transferor shall in such case 5?

be bound to deliver up his certificate for such "A" Ordinary Shares
to the Company whereupon he sheil be entitled to receive the
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purchase price without interest.
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C. RIGHTS AND OBLIGATIONS OF THE "“B" GRDINARY SHARES

wrd

R

5 pari passu with "A" Ordipnary Shares

¥
¥
i
i

Save as otherwise specifically provided in these Articles, the "8"
Ordinary Shares and the wp" Qrdinary Shares shall rank pari passu, but
sha]l:constitute two separate classes of shares.

6 Diviﬂehds . »g" Qrdipary_Shares and “A" Qrdinary Shares

6.1 Subject to the provisiqhs of Article 12 the profits of the Company
available for distribution chall be applied in paving to the
holders of the "B" Ordinary Shares as 2 class in respect of each
financial year of the Company 2 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 3ist December 1995 the participating
pividend 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 Jater than

the earlier of:

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

() 14 days after the audit report on the accounts of the Company §
far such period is signed by the auditors to the Company. b

-7~




5.2

6.3

far the purpesns of this article "Hek Profit" means the net profit
of the Company and 1ts subsidiaries caleulated on the historigal
cost accounting basis and shown in the audited consolidated profit
and loss account of the Company and its subsidiaries for the

relevant financial year {to the nearest £l 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 levied
upon or measured by reference to profits or gains) on the
orofits earned and gains realised by the Company and its
subsidiaries;

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

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

extraordinary profit.

Unless the Company has insufficient profits availabie for
distribution and the Company is thereby prohibited from paying
dividends by the Act the Preference Dividend payable under the
orovisions of Article 12 and the participating Dividend shall
(notwithstanding any regulations contained in Table A or any other
provision of these Articles and ia 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 by the Company and be payable in priority to any other dividend
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6.4

6.6

provided that if, due to delays in the preparation of the audited
accounts of the Company, the Participafﬁﬂq Dividend cannot be
calculated by the date it is due for payment {unless the Company
has insufficient profits available for distribution and the Company
is thereby prohibited fron paying dividends by the Act) there 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 of¥
against the next Participating Dividend payable.

The Company shall take all necessary steps lawfully available to it
to ensure that its profits available for distribution are
sufficient to enablé the lawful.and prompt payment of the
Preference Dividend and the Participating Dividend on the due
dates, such steps to include {without timitation) 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 o which profits
avajlable for distribution might fall to be calculated but subject
always to the provisions of Parts ¥ and YIII of the Act.

If the Participating Dividend is not paid on the date specified for
payment by these Articles then the amount of such overdue djvidend
shall be increased by & per csnt per annum above the base rate of
The Royal Bank of Scotliand plc for the time being such increase to
accrue on a daily basis from the date the Participating Dividend
becomes & 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 dectared
or paid on the "A" Ordinary Shares in respect of any financial year
of the Company unless and unti} all of the Preference Shares have
been redeemed in accordance with Article 15 4nd thereafter any
profits which the Company determines to distribute in any financial

-g-



year after the payment of the participating Dividend and al}
arrears thereof shall be applied in the payment of a dividend among
the "A" Ordinary Shareholders and "B Ordinary Shareholders pari
passu as if the same constituted one class of shares.

7 pre-emption _rights on transfer .

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

7.2 Within 7 days of the receipt of a Transfer Notice the Company shall
send a copy of it to the other "8” Ordinary Shareholders who shall
each be entitled to offer o 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 despatch by the
Company of such copy of the Transfer Hotice.

7.3 if the Company 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 o purchase} to have
offered to purchase the Transfer Shares in proportion to their
existing holdings of "8" Ordinary Shares.

7.4 1if the Company shall have received offers to purchase any of the
Transfer Shares in accordance with Article 7.1, it shall forthwith
give notice thereof to the Trapsferor Shareholder who shall then be
bound to transfer such Transfer Shaves (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. Sucn 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

-10-~
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(b)

(d)

(e)

()

(g)

(h)

(i)

pass any resolution to or reduce all or any of its 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

are available for distribution and including profits standing

to 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 incame nature to
any shareholder {other than to the Preference Shareholders in
respect of the Preference Shares) after the Company shal) have
failed or have been unable to redeem any of the Freference

Shares pursuant to Article 14 until such redemption has been
effected;

create or grant any options or other rights to subscribe for
or to coavert 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 wholly owned
subsidiary of the Cowmpany)

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

=244
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(3) increase reduce subdivide consolidate redepm (nther than in
accordance with these Articles) or otherwise wary~the share
capital of the Company or (other than foer the purpose of
vedeeming the Preference Shares 1in accordapce 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
aritten 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 geperal meeting of
the hetders of such shares. To any such separate‘general meeting
all the provisions of these Articies as to general meetings of the
Company shall mutatis mutandis apply except that the necessary
quorum shall be two or more persons holding or representing by
proxy not less than one-third of the issued shares of the class
(provided that where all the shares of a class are registered in
the name of one holder that holder present in person or by proxy
may constitufe a meeting) and that every holder of shares of the
class shall be entitled on a poll to one vote for every such share
neld by him and that any holder of shares of the class present in
person or by proxy may demand a poll and that at any adjourned
meeting of such holders one holder present in person ar by proxy
{whatever the number of shares held by him) shall be a quorum.

Transfer of Preference Shares

The holders of F'reference Shares may transfer their shares only with the
consent of the "8" Director for so long as a director is appointed and
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without restriction if no such director is appoi'nted.
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GENERAL_PROVISIONS

Tabla A

19.1 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. MNo other regulations contained in any statute,
statutory instrument or other subordinate lzgislation shall apply
as the regulations or the articles of the Company.

19.2 The requlations of Table A numbered 24,38,50,60,61,64,73,74,75,74,
77,78,80,81,90,94,95,96,97,98,115 and 118 shail not apply. The
regulations of Table A numbered 35, 37,46,53,57,59,62,68,79,88,
89,91,92,93,110,112 and 116 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.

19.3 Yhere an ordinary resolution of the Company is expressed to be
required for any purpose, a special or extraordinary resolution
shall also be effective, and where an extraordinary resojution is
expressed to be required for any purpose, a special resolution
shall also be effective. ‘

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

the Company is pronibited.

Authority to_issue shares

21.1 The directors shall have unconditional 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 increased share capital) to such persons, av such

~25-
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times and ggneratly on such terms and Tunditions as the directors
may daterming, Further, the directors’ shal) have general and
uncenditional authority pursuant o section 80 of the Act to
axercise all or any of the powers of the Company to allot relevant
securities (withis the meaning of that section) for & perjod
expiring on the fifth anniversary of the date of adoption of these
Articles ualess previously renewed, varied or revoked by the
Company in general meeting. and the maximum amount of relevant
securities which may be allotted pursuant to such authority shail
be the authorised but as yet unissued share capital of the company
at the date of adoption of these Articles or, whers the authority
is renewed, at the date of that renewal.

21.2 The directors shall be entitled, pursuant to the avthority
conferred by paragraph 21.1 of this article or under any renewal of
such authority, to make at any time prior te its expiry any offer
or agreement which would or might require relevant securities of
the Company to be aliotted after the pxpiry of such authority and
tp allot relevant securities pursuant io such offer or agreement.

22 Pre-emption rights on issue of shares

22.1 The pre-amption provisions of section 89(1) of the Act and the
arovisions of sub-sections (1) to {6) inclusive of section 90 of

the Act shall no: appily to any atlotment of the Company’'s eguity
securities.

22.2 The Company shall not allot any eduity sacurities unless:

(a) such allotment is of "A” Ordinary Shares aad "8" Ordinary
Shares as nearly as practicable in the same proportions in
which they were in issue immediately prior to such allotment;

{h} such "A" Ordinary Shares are ¢irst offered to the holders of
the "A" Qrdinary Shares and such "8" Ordinary Shares are first
offered to the hoiders of the "B" Ordinary Shares, in each
case as nearly as practizable in the proportions in which they
held “A* Drdinary Spares or, as the case may be, "8* Ordinary
Shares jmmediataly prior to such allotment.

el
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25

Such offer shall be open for a-period of 14 days. Any shares which
are not accepted by any sharehc¥der may be allotted to such nther
persen as the Directors determine.

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

jnto by the Company on the same date as the adoption of these
Articles. '

Purchase of owp shares

Regulation 35 of Table A shall be modified by the deletion of the words
sotherwise 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
oroceeds of a fresh issue of shares or otherwise®.

Hotice of general mgetings

Regulation 37 of Table A shal] be modified by the deletion of the words
“aight weeks" and the substitution for them of the words "gwanty-eight
days" and by the insertion of the words "or the "8" Director acting
alone" after the second word of that requiation.

An annual general meeting and an extraordinary general meeting called
for the passing of a special resolution or an elective resolution shall
be called by at least twenty-cne clear days' notice. All other
extraordinary general meetings 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
nembers having a right to attend and vote, being (i) a majority
tegether holding not less than such percentage in nominal value of
the shares giving that right as has been determined by elective

-28~
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ce with the Act, oF (31) if no
a majority together holding
nal vatue of the shares

resoluBion of the members in accordan
such alective resolution is in force,
not less than ainety-five per cent. {n nomi
giving that right.

26 procaedings at geggra1 meetings

A poll may be demanded by the chairma
person or by proxy and eptitied to vote 3
shall be modified accordingly.

a or hy any memher present in
ad regulation 46 of Table A

shall be modified by the addition at the end of
writing is described as

n or as an glective

27 Regulation 83 nf Table A
the following sentence: "(f such a resolution in
a special resolution or as an extragrdinary resolutio

resolution, it shall have effect accordingly.”

we Company may, by resolution of its
authorise such person 2as it thinks
5 representative at any meeting of the Company or at any

lass of members of the Company. The person SO
powers on behalf of the

ation could exercise it it

og A corporation which is a member of t
directors or other governing body,
Fit to act as it
meeting of any €
authorised is antitied to exercise the same
corporation which he represents as that corpor

were an jndividua) member.

70 Votes of members

e modified by the inclusion after the

Reguiation 57 of Table A shall b
he directars atherwise determine” .

word “~nail” of the phrase "unless t

d by the addition at the end of
strument of proxy shall not
g at the meeting or at any

Tabie A shall be modifie

30 Regulation 59 of
ence "Deposit of an in

the following sent
preciude 3 wember from attending and votin

adjournment thereof."”
y shall be in ariting in any form which

31 An instrument appointing a prox
is usual or in which the directors may approve and shall be executed by

or on behalf of the appointor.
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Regq[gtion 62 of Tahle 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".

eIt
T i

Humber of djrectors

ot Bl et

Uniess otherwise determined by ordinary resolution, the number of
directors (other than alternate directors) shall not be subject to any
maximum apd 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
committees of directors and regulation 66 of Table A shall be modified
accordingly.

35 Regulation 68 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 to the office or such other place as may be
designated for the purpose by the directors.”

36 Borrowing powers of directars

[y
I

The directors may exercise ail the powers of the Company to borrow and
raise money and to mortgage and charge ail 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, liability or
obligation of the Company or of any third party.

37  Appaintment and removal of directors

The directors shall not be subject to retirement by rotation and any
reference in any regutation of Table A to retirement by rotation shall
be disregarded.
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44

42.2 he becomes pankrupt or makes a6y arrangement o composition with
nijs creditors gene?ally; or

4z .3 he hecomes, in the opinion of all his co-directars, incapable by
reason of men}ai disorder of discharging his duties as director; of

42 .4 he resigns his office by notice in weiting to the Company: OF

42.5 (other than in the case of the wge irector} he ¢hall for more thao

rhree consecutive ponths have been absent without permission of the

directors from neetings of directors hald during that period and
his alternate girectar (if any) shall not during such period have

, . attended any such meetings instead of him, and the directors
resotve that his office be vacated; of

42.6 (other thao in the case of the “B° girector) he is removed from
office by notice addressed to him it his last-xnown address and
signed by all his co-directors; OF

42.7 f{other than in the case of the "8 pirector) he is removed from
office by notice given by 8 merber or mempers under Articlie 81.

proceadings of directors
Regulation gg of Table A shall be modified by the exclusion of the third
sentence and the substitution of the following sentence: wgyery director

shall receive notjce of 2 meeting, whether ov not he js absent from the
gnited Kingdom."

44.1 Any director or his aiternate may validly participate in a meeting
of the directors through the medium of conference talephone oY
similar form of communication gquipment provided that all persons

participating in the meeting are able to hear and speak %o gach
other throsghout such meeting. A person 50 participating shatl be
deemed to be present in person at the meeting and shall accardingly
ye coupted in @ quorum and be entitled to vote. subject to the
act, all business trinsacted in such manner by the directors or 2
committee of the directors shall for the purposes of the articles
he deemed to be galidly and effectively transacted at a neeting of

w32~
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the directors or of a committee of the directors notwithstanding =

w2

~that fewer than two directors are physically present at the same -
place, Such a meeting shall be doomed to take place where the
Yargest group of those participsting is assembled or, if there is
no such group, where the chairman of the meeting then is.

£ directors shall gake place oo less

frequently than once per calendar gonth and at jeast seven clear
working days notice shail be given to each director provided that
with the consent of the "8" Director noard meetings may be held
1 less frequently and 2 shorter period of notice for any baard

meeting may be given.

44,2 Meetings of the board 0

. 45 Quorum for Board Meetings

The quorum for the transactiona of the business of the directors shall be

2, provided that:

{a) one such director shall be a 8 Directar, if any such have been

appointed, and

(h) if a quorum ;s not present within 30 minuies after the time

appointed for the meeting, the seeting shall be adjourned until 2
time and place or at such other time or
such adjourned meeting
A person

days later at the same
jrectors may determine and at
consist of any 2 dircectors of the Company.
jce only as an alternative director spall, if his

place as the d
a gquorum shall
who hclds off
‘apﬁointor is n
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ot preseat, be counted in the guorum.

46 Qirectors' aggointments and interssts

Without prejudice to the obligation of any director to disclose his
interest in accardance with section 317 of the Act, a director mady vote
at a meeting of directors or of 2 comnittee of directors oa any

resalution 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 guorum present at a meeting in relation to

any such resolut on.
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Dividends

-
[

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

Capitalisation of profits

The directors may, with the authority of an ordinary resolution of 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
only to the extent that such partly paid shares rank for dividend and
regulation 110 of Table A shall be mud1fied accordingly.

Notices

feguiation 112 of Table A shall be modified by the deletion of the last
sentence and the substitution therefor of the following: "Aﬁy menber
whose registered address is not within the United Kingdom shall be
entitied to have notices given to him at that address.”

Any notice sent by post to an address within the United Kingdom shail be
deemed to have been given within twenty-four hours, if prepaid as first
class, and within forty-eight hours, if prepaid as second class, atter
the same shall have been posted. Any such netice sent by post to an
address outside the United Kingdom shall be deemed to have been given
witnin seventy-two hours, if prepaid as ajrmail. In proving the giving
of notice it shall be sufficient to prove that the snvelope containing
the same was properly addressed, prepaid and posted. Any notice not
sent by post but left at the relevant address shall be deemed to have
peen given on the day it was 50 left.

Regulation 116 of Table A shall be modified by the deletion of the words
"within the United Kingdoa".
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a@ithoyt prejudice tg any
which he M3y otherwise pe eatitled, Liery director,
er of ficer gp employse of
© assets of the Company

¢ damages and 1sbilities
which he May sustain gp ingur in of about the Execution of pis duties op

8rs or otherwise in relation thereto includipg,

Judgment js given in hys favour op ia
are otherwise disposed of without any Finding gp admission of material

breach of daty on his part opr jp connection with any applicatiop
Hich ra)ief s granted ¢ him by the <o
negligence, defaule, breach of duty gp breach
the affajps of the Company.

whiich he is acquicted, op which

in
Urr  fyom Iiabilfty for
of trust in relation ¢g
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