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Preliminary

REGULATIONS OF THE COMPANY

11 The articles comprise these Articles and, save in so far as 1t 1s modified
by these Articles, Table A {(which expression means that Table as
prescribed by regulations made pursuant to the Companies Act 1985

and in force on the date of adoption of these Articles)

1.2 Regulations 8, 24, 25, 50, 53, 54, 60-62 (inclusive), 64 to 69 (inclusive),
73-78 (inclusive), 80, 82, 87, 89, 100, 109 and 118 in Table A do not

apply to the Company
INTERPRETATION

Unless the context otherwise requires

2.1 words denoting the singular number shall include the plural number and
vice-versa,
22 words denoting the masculine gender shall include the feminine and

neuter genders and vice versa, and

23 references to persons shall include bodies corporate, unincorporated

associations and partnerships



3.

DEFINITIONS

3.1 In these Articles unless the context otherwise requires the words
standing In the first column of the following table bear the meanings

set opposite them respectively in the second column

"Act” means the Companies Act 1985 (as amended

from time to time)

"A Loan Stock" means the 9% (increasing up to 11%) of
£1,933,500 unsecured loan stock created by the

"A" Loan Stock Instrument

"A Loan Stock Instrument” means the instrument dated 19 February 2001

executed by the Company creating the "A" Loan

Stock '

"A Shareholders” means the holders for the time being of "A"
Ordinary Shares

“A Ordinary Shares"” means the "A" Ordinary Shares of £1 each in the

capital of the Company

"Annual Review" means a review, following which the relevant sum
shall be adjusted by the amount (if any) agreed in
wrtting between the Company and the holders of 75%
of the "A" Ordinary Shares Any adjustment will be
effective from 1 July in the relevant year and will

remain In effect until again adjusted

"Auditors” means the auditors for the time being of the
Company
“B Ordinary Shares means the "B" Ordinary Shares of £1 each in the

capital of the Company




"B Shareholders"

“Benefits”

llBoard“

"Business Day"

"Connected Person”

"Controlling Interest

"Collective
{nvestment Scheme"

"Deferred Shares"”

means the holders for the time being of "B"

Ordinary Shares

means all salary, fees and bonuses including
sums pard by way of expenses allowance f
taxable), pension contributions, sums paid
under long term incentive schemes and the cash

value of benefits in kind

means the board of directors for the time being of

the Company

means a day, except a Saturday or Sunday, on which
banks in the City of London are open for business

generally

has the meaning attributed by section 839

Income and Corporation Taxes Act 1988

means an interest (within the meaning of
Schedule 13 Part | and section 324 of the Act) In
shares in the Company conferring in the
aggregate 50% or more of the total voting nghts
conferred by all the i1ssued shares in the

Company

as defined in section 75 Financial Services Act
1986

means the deferred shares of £1 each in the
capital of the Company

means a Listing and a Sale achieving a sale of

not less than 95% of Credit Agricole Indosuez's



"Exit Value”

holding of shares in the Company and

repayment of A Loan Stock held by it

means the value of the Company on an Exit

determined as follows -

)

)

in the case of a Listing, the value shall
be equal to the market capitalisation of
the company at the price at which
shares are offered in the Listing but
ignoring any new ordinary shares which
are being offered for cash subscrniption
(or, If no shares are so offered, the price
at which such shares commence

trading),

In the case of a Sale, the value shall
be equal to the cash and/or the value
of the other consideration receivable
by the members of the Company for
the entire i1ssued share capital of the
Company and the value of any
consideration other than cash shall be
the wvalue attributed to the sad
consideration in the applicable sale
and purchase agreement and applying
a discount of 3 % over LIBOR to any
deferred, but

unconditional,

consideration,

In the case of a Winding-up, the




"Fair Value"

"Family Trust"

||Groupll

value shall be equal to the value of
the net assets for distribution to the
holders of Equity Shares after

payment of all habilities and costs

in all cases net of the amounts required to

redeem the Preference Shares
means the fair value of a share computed in
accordance with Article 14 2 9

means n relation to any Shareholder or any
employee or director of the Company or any of its

subsidiaries a trust, whether arising under -
a) a settlement inter vivos, or

b) testamentary dispostion by whomsoever

made, or
€) onintestacy.

in respect of which shares in the Company are
held under which no beneficial interest in the
shares in question Is for the time being vested In
any person other than the member concerned or
a Privileged Relation of such member and no power
of control over the voting powers conferred by
such shares is for the time being exercisable by or
subject to the consent of any person other than
the trustees or the member concerned or a

Privileged Relation of such member

means the Company and its subsichanes from time




"Guaranteed Loan Stock”

“Guaranteed Loan

Instrument”

"Investment Agreement”

"Investors"”

"Listing"

to time

means the 8% of £720,000 guaranteed vendor loan
stock created by the Guaranteed Loan Stock

Instrument

Stockmeans the instrument dated 19 February 2001

executed by the Company creating the

Guaranteed Loan Stock

means the Agreement of even date with the date
of adoption of these Articles between Credit

Agricole Indosuez, the Company, and others

means Credit Agricole Indosuez and any person
who 15 named an Investor in a Deed of
Adherence (as defined in the Investment
Agreement), In each case while 1t 15 a party to the

Investment Agreement
means
(a) the listing of the whole or any part of

the equity share capital of the
Company on The London Stock
Exchange ("The Stock Exchange")

becoming effective, or

(b) the granting of an application by the
Company for the dealing in any of the
equity share capital of the Company on any
other public securnities  market
whereby such shares can be freely

traded and the approval for such




"Loan Agreement”

"Loan Stock Interest”

"Net Profit"

dealing becoming effective

whether such listing or admission to trading 1s
effected by way of an offer for sale, a new i1ssue of
shares, an Introduction, a placing or

otherwise

means the Agreement of an even date with the
adoption of these Articles between the Company
and Co-operative Bank Plc relating to the

provision of various facilities to the Company

the interest payable on the "A" Loan Stock and the
Guaranteed Loan Stock as set out in the "A" Loan
Stock Instrument and the Guaranteed Loan Stock

Instrument

means the profit on ordinary activities before
taxation of the Company and its subsidiaries
calculated on the histoncal 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 £1) but adjusted by -

(a) adding back the amount of any transfer of
any sum to reserve and any

amorusation of goodwill,

(b) adding back any amount in excess of
£340,000 (subject to Annual Review) In
the aggregate charged in respect of

Benefits payable to Relevant Directors,




"Qualifying Institution”

"Ordinary Shareholders”

"Ordinary Shares"

"Outside Purchaser”

"Preference Shareholders"

"Preference Shares"

"Privileged Relation'

"Relevant Directors"

"Special Director”

© adding back any amount charged in

respect of Loan Stock Interest

means any person who manages a collective
Investment scheme or who manages funds on its

own behalf or for clients on a discretionary basis

means the holders for the time being of

Ordinary Shares

means the ordinary shares of £1 each in the

capital of the Company
means the Offeror referred to in Article 17

means the holders for the time being of

Preference Shares

means the preference shares of £1 each in the

capital of the Company

means the wife or husband or child or
grandchild (ncluding any adopted child or
stepchild or step grandchid) of a member of the

Company

means the directors and former directors of the
Company and any subsidiary (but only if such
directors or former directors or therr Connected
Persons are interested in shares In the
Company) and their Connected Persons but

excluding any Special Director

means a director appointed pursuant to Article

26.1




"Saje"

“Specified Date"

"Specified Majority"

"Target Exat Value”

means the sale of any interest in the shares of the
Company to any person or group not holding
shares in the Company on the date of adoption of
these Articles (whether in one transaction or a
series of related transactions) resulting In that
person or group alone or together with persons
acting 1n concert with such person or group (as
defined by the City Code on Take-Overs and
Mergers) holding the right to exercise 50% or
more of the voting nghts at any general meeting

of the Company
means
a) the date of a Listing,
b) the date upon which an agreement or

¢) agreements for a Sale 1s or are

unconditional in all respects,

means the holders of 51% in nominal value of the

"A" Ordinary Shares for the time being 1n issue

means, the following target exit value to be
realised by an Exit taking place in the applicable

periods shown below

up to 30 june 2001 £5,400,000

e 1 July 2001 to 30 June 2002 £5,400,000
» 1 July 2002 to 30 June 2003 £5,700,000
e 1 July 2003 to 30 June 2004 £6,200,000

¢ 1 July 2004 to 30 June 2005 £6,400,000



e 1July 2005 to 30 June 2006 £7,000,000

“Transfer Notice" as defined in Article 14

32 Save where the context otherwise requires words and phrases defined in

the Act shall have the same meamng herein.

SHARE CAPITAL

41 The share capital of the Company at the date of the adoption of these

Articles 1s divided into

411 630,700 Preference Shares of £1 each,
41.2 66,500 "A" Ordtnary Shares of £1 each,
413 5,000 "B" Ordinary Shares of £1 each, and
41.4 33,500 Ordinary Shares of £1 each

4.2 Each of the Preference Shares, Ordinary Shares, "A" Ordinary Shares, "B"
Ordinary Shares and Deferred Shares shall constitute separate classes of

Shares

4.3 The nights and restrictions attaching to the respective classes of shares

shall be as follows
CLASSES OF SHARES
Income

5.1 The profits which are available for distribution (including retained distributable

profits} shall be distributed as follows -

5.1.1 First, 1in paying to the holders of the Preference Shares a fixed

cumulative preferential dividend (hereinafter in these Articles referred
9




to as "the Preference Dividend") of an amount equal to -

S.1 1.1 8% per annum In respect of the period up untif 30 June

2002,

5.1.12 9% in respect of the accounting period up until 30

June 2003, and

5113 10% in respect of the accounting period up until 30

June 2004 and thereafter

such rate being payable on the amounts paid up or credited as paid up
on each Preference Share (including any premium) and being net of
Advance Corporation Tax. Such dividend shail accrue on a daily basis
from the date of the Investment Agreement and be payable yearly on

31 August, the first such payment to be made on 31 August 2002

Second, in paying to the holders of the "A" Ordinary Shares as a class
In respect of each financial year of the Company following 30 June
2003 a cumulative preferential net cash dividend (hereinafter in these
Articles referred to as "the Participating Dividend") of a sum equal to
15% of the Net Profit of the Company and its subsidiaries for the
relevant financial year. The Participating Dividend (f any) shali be
paid not later than 4 months after the end of each successive
accounting reference period of the Company or not later than 14 days
after the audit report on the accounts of the Company for such
penod 1s signed by the Auditors, whichever 1s earlier, and the first
such payment of the Partictpating Dividend 1s to be made in relation

to the financral year ending 30 June 2004

No dividend shall be declared or paid to the holders of Ordinary
Shares or "B" Ordinary Shares in respect of any financial year of the

Company unless and until -

10




514

515

5131 the Preference Dividend and the Participating Dividend
(if any) have been paid in full in respect of that financial
year and in respect of all previous financial years of the

Company, and

51.3.2 after redemption of all of the "A" Loan Stock and the

Guaranteed Loan Stock in accordance with 1ts terms

The holders of the Deferred Shares shall not be entitled to receive

any dividend or participate in the profits of the Company
Every dividend shall unless otherwise provided accrue on a daily basis.

Unless the Company has insufficient profits available for
distnbution and the Company 1s thereby prohibited from paying
divtdends by the Act the Preference Dividend and the Participating
Dividend shall (notwithstanding regulations 102 to 108 inclusive
contained in Table A or any other provision of these Articles and In
particular notwithstanding that there has not been a
recommendation of the directors or resolution of the Company In
general meeting) be paid immediately on the due date and if not then
paid shall be a debt due by the Company and be payable in prionty to
any other dividend provided that if due to delays in the preparation
of the audited accounts of the Company the Participating Dividend
cannot be calculated by the date 1t 1s due for payment then there shall
be paid forthwith an interim dividend In respect of the Participating
Dividend of a sum equal to the last Participating Dividend payable
The next and (f appropriate) any subsequent Participating Dividend
shall be adjusted to take account of any overpayment or
underpayment In respect of the said interim dividend which

becomes apparent when the audited accounts are available.

The Company shall procure that each of its subsidiaries which
11




518

Capitai

has profits available for distribution shall from time to time declare
and pay to the Company such dividends as are necessary to permit
lawful and prompt payment by the Company of any redemption
moneys due on the Preference Shares and the Preference Dividend

and the Participating Dividend.

Thereafter, subject to Articles 5.1.1 to 5.1.7 being satisfied,
any further distnibution in addition to the Preference Dividend and
the Participating Dividend which the Company may determine shall be
distnibuted among the holders of Preference Shares, "A" Ordinary
Shares, "B" Ordinary Shares and Ordinary Shares as If the same
constituted one class of shares PROVIDED that no such distnibution

shall be payable without the consent of the Specified Majority

52 As regard capital -

5.2.1

On a return of assets on liquidation or capital reduction or
otherwise, the assets of the Company remaining after the payment of

its habilities shall be applied as follows -

5211 first, in paying to the holders of the Preference Shares
£1 per share together with a sum equal to any arrears or
accruals of the Preference Dividend calculated down to the

date of the return of capital,

5.2.1.2 second, In paying to the holders of the "A" Ordinary Shares
£1 per share together with a sum equal to any arrears or
accruals of the dwvidends on the "A" Ordinary Shares

calculated down to the date of the return of capital,

5213 third, I1n paying to the holders of Ordinary Shares

and/or "B" Ordinary Shares £1 per share,

12



Voting

53

5214 fourth, In paying to the holders of the Deferred Shares £1

per share, and

5215 the balance of such assets shall be distnbuted amongst
the holders of the "A" Ordinary Shares, "B" Ordinary Shares
and Ordinary Shares (pan passu as If the same constituted

one class of share)

522 Notwithstanding anything else in these Articles, the payment of
dividends on all classes of the shares and (f applicable) the
redemption or purchase of any class of shares, shall be made only
If and to the extent permitted by the Loan Agreement. If the
payment of all or any part of such dividend cannot be paid by virtue of
the Loan Agreement, then no such payment shall be made but the
unpaid portion shall remain a debt due from the Company to the
relevant shareholder and the non-payment shall be without prejudice
to any provisions of these Articles specifying the consequences of any

such non payment,

As regards voting subject to any special nghts or restnctions as to voting
attached by or in accordance with these Articles to any class of shares, on a show
of hands every holder of Ordinary Shares who 1s present in person shall have
one vote for every share of which he Is a holder, every holder of "A" Ordinary
Shares who 1s present in person shall have one vote for every share of which he
1s & holder and every holder of "B" Ordinary Shares who s present in person
shall have one vote for every shares of which he 1s a holder and on a poll every
holder of Ordinary Shares who 1s present in person or by proxy shall have one
vote for every share of which he 1s the holder, every holder of "A" Ordinary Shares
who 1s present in person or by proxy shall have one vote for every share of which
he 1s the holder and every holder of "B" Ordinary Shares who 1s present In

13




5.4

person or by proxy shall have one vote for every share of which he 1s a the
holder For the avotdance of doubt the holder of Preference Shares or
Deferred Shares shall not be entitled to any votes, either on a show of hands or

by poll, for any Preference Share or Deferred Share of which he is the holder

If any of the following events or matters occurs then each "A" Ordinary Share
shall at a general meeting of the Company (and in respect of any consents
required to hold such meeting) carry 10 (ten) votes per share untit such time as
such event or matters are remedied and whereupon the enhanced voting
rights granted to the holders of "A" Ordinary Shares by this Article 5 4 shall

automatically cease

S5 4.1 at the date of the meeting more than 1 (one) month shall have
elapsed since the due date for payment of any instalment of interest
under the "A" Loan Stock without payment having been made in full of

such instalment, or

542 at the date of the meeting the Company shall have failed or been
unable to redeem the "A" Loan Notes within 1 (one) month after the

due date or dates for redemption, or

543 at the date of the meeting the Participating Dividend 1s in arrears by

more than 1 (one) month, or

54.4 arrangement with the creditors of any member of the Group or a
resolution for the winding-up of any member of the Group or the
presentation of a petiion for the making of an administration order in
respect of any member of the Croup or a resolution for a reduction of

the capital of any member of the Group, or

545 the business of the meeting includes the consideration of a

voluntary
546 at the date of the meeting the Company 1s in breach of any of the

14



provisions of Article 62 and the consent or sanction of the "A"
ordinary Shareholders has not been given thereto in accordance with

Article 6 2, or

5.4.7 at the date of the meeting there shall have occurred any act,
omission or event which constitutes or may constitute (with the
passage of time or the giving of notice) an Event of Default (as such

terms are defined in the Loan Agreement)

in each case until such time as such event or matters are remedied to the

satisfaction of the Investors

Redemption of Preference Shares

55

56

57

58

5.9

The Preference Shares shall be redeemed by the Company for cash and at

par value 1n accordance with the following provisions of Article 5.

The Preference Shares shall be redeemed by the Company within 10 Business
Days of a Listing or Sale (If and to the extent the Preference Shares are not

comprised within a Sale).

The Preference Shares shall be redeemed upon the holder thereof giving to the
Company not less than 3 (three) months notice or upon the Company giving to
the holder not less than 1 {(one) month's notice at any time after 30 June 2002
provided that "A" Loan Stock, the Guaranteed Loan Stock and the term loan
provided under the Loan Agreement shall at the date of i1ssue of such notice
have been repaid in full with all interest and other payments due under these
instruments and provided that the Preference Shares shall in any event be

redeemed not later than 31 December 2016.

The date upon which the Preference Shares are due to be redeemed in
accordance with the preceding provisions of this Article 5 1s henceforth

referred to as the "Redemption Date".

Upon a Redemption Date the paid up nominal capital on the Preference

15




510

5.11

5.12

Shares to be redeemed together with,

59.1 the amount of the Preference Dividend accrued to the Redemption

Date, and
592 any arrears of Preference Dividend

shall become a debt due and payable by the Company to the holders of the
Preference Shares to be redeemed The redemption monies shall be paid subject
to receipt of the relevant share certificates (or an indemnity in a form

reasonably satsfactory to the Company).

In the case of a redemption of part of the Preference Shares included in the
certificate the Company shall, without charge, i1ssue a fresh certificate for the

balance of the Preference Shares.

As from the relevant Redemption Date the Preference Dividend shall cease to
accrue on any shares due to be redeemed on that date but if on the presentation of
the certificate (or indemnity) relating to those shares the Company fails to pay the
full amount payable on redemption the amount not paid shall bear interest at the

rate of the Preference Dividend.
On an Exit -

5121 first of all, the Preference Shares shall be redeemed in accordance

with the provisions of Article 5 5,

5122 thereafter, either (a) if iImmediately prior to the Exit, the Exit Value s
equal to or less than either £5,400,000 for the year ending 30 June
2001 or thereafter the Target Exit Value of the year preceding the
relevant year in which the Exit occurs or (b) there has been any
subsequent issue of shares or loan notes by the Company following
the date of adoption of these Articles (other than the 10,000 Ordinary
Shares anticipated as at the date of adoption of these Articles to be
issued following the date of such adoption} or (¢) an Exit has not

16




5123

been achieved by 30 June 2006, then the Exit Value shall be
apportioned between the holders of the "A" Ordinary Shares, the "B"
Ordinary Shares and the Ordinary Shares pro rata to their respective

holdings as if the same all constituted the same class,

subject to Article 5.12 2 not applying iIf immediately prior to an Exit,
the Exit Value 1s In excess of either £5,400,000 for the year ending
30 June 2001 or thereafter the Target Exit Value of the year
preceding the relevant year in which the Exit occurs then the Exit
Value shall be apportioned between the holders of the "A" Ordinary
Shares, the "B" Ordinary Shares and the Ordinary Shares by adjusting
each class of Shares percentage entitlement to the Exit Value (as
calculated between the holders of the "A" Ordinary Shares, the "B"
Ordinary Shares and the Ordinary Shares pro rata to their respective
holdings as If the same all constituted the same class) as follows and

the prowvisions of Article 5 13 shall then apply -

pro rata % to which "A" pro rata % to which pro rata % to which

Ordinary Shares

entitled sha

by the A Percentage

the A Percentage 1Is

calculated by

A muluplied by X

Ordinary Shares Ordunary Shares

Il be reduced entitled shall be

entitled shall he

increased by reason reduced by the 0

of the A Percentage Percentage
reductionand 0

Percentage reduction

the O Percentage 1s calculated by 0 multiphied
by X where 0 is the sum of the total number of
Ordinary Shares in 1ssue at the date immediately

prior to the date of Exit divided by the aggregate

where A 15 the sum of total number

of A Ordinary S

of all "K Ordinary Shares,

hares in "B" Ordinary Shares and Ordinary Shares at that

17



Issue Immediately priorto  date

the date of Exit divided by the

X 1s calculated as under the A Percentage

aggregate of all A Ordinary Shares,

B Ordinary Shares and Ordinary

Shares 1n 1ssue at that date

X =15 5% multiphed by the sum of

the Exit Value divided by the

relevant Target Exit

Value Provided that X will

never exceed 5%

5.13

514

In order to implement the provisions in Article 5.12 immediately prior to and
conditional upon an Exit, such number of "A" Ordinary Shares and
Ordinary Shares shall automatically convert into such number of Deferred
Shares as will result in the holders of the "A" Ordinary Shares, "B" Ordinary
Shares and Ordinary Shares respectively receiving therr adjusted percentage

entitlement to the Exit Value referred to in Article 5 12.

If the number of shares to be converted s agreed between the holders of not
less than 75% in nominal value of the "A" Ordinary Shares on the one hand and
the holders of not less than 75% in nominal value of the Ordinary Shares on
the other hand then their agreement shali be final and binding on all of the
holders of equity shares In default of such agreement, the matter shall
immediately be referred to an independent chartered accountant (the "Expert”
for determination and certification The Expert shall be an independent
Chartered Accountant of not less than five years standing who shall be
nominated by agreement between the holders of 75% in nominal value of the "A’
Ordinary Shares and the holders of 75% in nominal value of the Ordinary Shares,
or failing such nomination within 14 days of an Exit, as may be nominated by the

18




5.15

President for the time being of the Institute of Chartered Accountants in England
and Wales upon the request of any holder of shares or the directors of the
Company Upon being nominated the Expert shall determine and cerufy the
number of shares to be converted in accordance with the Articles and the written
certificate of the Expert (acting as expert and not as arbitrator) as to the number
of shares to be transferred shall (save In the case of manifest error) be
conclusive and binding on the Company and its members. The costs of the

Expert shall be borne by the Company.

If on an Bxat all or part of the consideration recevable 1s conditional, and upon
satisfaction of the relevant condition(s), any further sums are received whether In
cash, shares, loan stock or a combination thereof, or in any form which could
reasonably be said to be consideration recewvable on the Exit ("Conditional
Consideration”), on receipt of such Conditional Consideration, the Target Exit
Value and the Exit Amount as at the date such additional Conditional
Consideration 1s recetved shall be recalculated by refe\rence to the aggregate
amount of consideration received pursuant to the Exit, including the Conditional
Consideration, and such Conditional Consideration shall be apportioned
amongst the holders of the "A" Ordinary Shares, "B" Ordinary Shares and Ordinary
Shares pursuant to Articles 5.12 to 513 inclusive as iIf the Conditional

Consideration had been included in the Exit Value immed:ately prior to the Exit

6. CLASS RIGHTS

61

Whenever the capital of the Company s divided into different classes of
shares the specal rnghts attached to any class of shares may be vaned or
abrogated, erther whilst the Company 1s a going concern or during or In
contemplation of a winding-up, with the consent in wniting of the holders of
at least 75% of the issued shares of that class To every such separate
meeting all the provisions of these Articles relating to general meetings of

the Company or to the proceedings thereat shall, mutatis mutands, apply, save

i9




that the necessary quorum shall be two persons at least holding or representing

by proxy one-third in nominal amount of the issued shares of the class (but so

that If at any adjourned meeting of such holders a quorum as above defined 1s

not present those members who are present shall be a quorum and where there

Is only one person holding shares of that class that sole shareholder shall be a

quorumy), and that the holders of shares of the class shall, on a poll, have one

vote in respect of every share of the class held by them respectively

6.2 Without prejudice to the generality of this Article the special rights

attached to the Preference Shares, the "B" Ordinary Shares or the "A” Ordinary

Shares shall be deemed to be varied

6 2.1

6.22

623

624

625

by any alteration to the Memorandum or Articles of Association of

the Company, or

by any alteration, increase, reduction, subdivision consolidation or
other variation of any of the nghts attached to any of the shares for
the time being In the capital of the Company or of any of its
subsidiaries or the reduction in the amount, If any, and standing to the
credit of the share premium account or capital redemption reserve
fund of the Company or any of its subsidiaries except as expressly

provided in or permitted by these Articles; or

by the creation of any shares other than the Preference Shares, the

"A" Ordinary Shares and the Qrdinary Shares, or

by the grant of any right to require the allotment or 1ssue of any
shares or securities in the Company (other than the creation,
allotment or 1ssue of any shares or securities on the date of adoption
of these Articles or as expressly provided for or permitted by the

Investment Agreement), or

by the sale or transfer or other disposal (other than from one

20



wholly owned subsidiary to another or from or to the Company to
or from a wholly owned subsidiary) of the whole undertaking, assets
or property of the Company or of any of its subsidiaries or any

substantial part thereof, or

6.2.6 by any change Iin the accounting reference date or the auditors for the
time being of the Company, or

627 by the application by way of caprtalisation of any sum in or towards
paying any debenture or debenture stock (whether secured or
unsecured) of the Company, or

02.8 by any matenal alteration to the structure of the business of the
Company or of any of its subsidiaries or its cessation to a material
extent, or

629 by the purchase or other acquisition by the Company of any share
capital of the Company (but not including redemption of shares in
accordance with these Articles), or

6.2 10 by the passing of a resolution for the winding-up of the Company or
any of its subsidianies unless such subsiciaries are on the date of
adoption of these Articles dormant, or

6211 byany Listing or Sale

63 The nghts conferred upon the holders of shares of any class shall not, unless

otherwise expressly provided by the terms of the shares of that class, be

deemed varied by the creation or 1ssue of further shares ranking in priority to or

pan passu therewith,

7. ALLOTMENT OF SHARES

7.1 Subject to paragraph 7 4 of this Article and the terms of the Investment

Agreement the directors shall not without the authonty of the Company in

general meeting and any consents required pursuant to Article 6 2 allot any of

2]
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73

74

7.5

7.6

the shares In the capital of the Company

Where authonty has been given to the directors as referred to in paragraph
7 1 of this Article to allot shares the directors may subject to the terms of such
authority and subject to any terms on which any shares are created or issued
and in accordance with this Article and subject to Articles 7.5 and 7.6 allot

shares provided that no shares shall be 1ssued at a discount contrary to the Act.

In the foregoing paragraphs of this Article references to allotment of shares
shall include references to the grant of any nght to subscribe for, or to convert

any security into, shares.

Where authority has been given to the directors as referred to in this Article to
grant a nght to subscribe for, or to convert any security into, shares the directors
shall allot such shares as may require to be allotted pursuant to the exercise of

such right

Subject to the foregoing no "A" Ordinary Shares shall be offered for allotment
unless at the same time a pro rata number of "B" Ordinary Shares and Ordinary
Shares 1s offered for allotment in order to enable the holders of the "B" Ordinary
Shares and the Ordinary Shares to maintain the same percentage of share
capital of the Company as 1s held by them as at the date of the adoption of

these Articles.

Subject to the aforesaid, any un-issued shares shall before they are 1ssued first
be offered to Members holding shares of such class in proportion as nearly as
may be to the number of existing shares held by them The offer shall be made
by notice specifying the number of shares offered and limiting a period (hot less
than 14 (fourteen) days) within which the offer, if not accepted will be deemed to
be delivered After the exptration of that period those shares so deemed to be
declined shall be offered s the proportion aforesaid to the persons (being
holders of the same class) who have, within the said penod, accepted all the

shares offered to them. Such further offer shall be made in like terms in the
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10.

11.

same manner and mited by a like period as the original offer Any shares
not accepted pursuant to such offer or further offer shall be withdrawn and not
offered elsewhere except as the Company may by Special Resolution otherwise

direct and subject always to the consent of the Specfied Majority
SHARE CAPITAL

In Regulation 3 in Table A there shall be inserted after the words "provided by the articles”

the following words, namely "or by special resolution”
REDEMPTION

9.1 Subject to the provisions of Part V of the Act and subject to any other rights
attaching to any class of share of the Company under these Articles or

otherwise, the Company may

911 1ssue shares which are to be redeemed or are hable to be redeemed at

the option of the Company or the shareholders concerned,
91.2 purchase its own shares (including any redeemable shares),

913 make payment in respect of the redemption or purchase under ss 159
and 160 or {as the case may be) s 162 of the Act, together with the
relevant consent, of any of its own shares, otherwise than out of
distributable profits of the Company or the proceeds of a fresh issue

of shares to the extent permitted by ss 171 and 172 of the Act

SHARE CERTIFICATES

In Regulation 6 in Table A there shall be inserted after the word "seal” the following words,

namely "or the official seal of the company"

LIEN

The Company shall have a first and paramount lten on all the shares registered in the
name of any member (whether solely or jointly with others) for all moneys due to the

Company from him or his estate, whether solely or jointly with any other person {(whether
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12.

13.

a member or not) and whether such moneys are presently payable or not

The Company's lien on a share shall extend to all dividends or other moneys

payable thereon or in respect thereof

CALLS ON SHARES

The directors may accept from any member the whole or any part of the

amount remaining unpaid on any share held by him notwithstanding that no

part of that amount has been called up.

TRANSFER OF SHARES

13.1

132

13.3

No transfer of any share may be registered without the approval of the
directors. The directors may withhold such approval if (but only If) either
the share i1s not fully paid up or the Company has a lien thereon or the
transfer has not been effected in accordance with these Articles or the
directors are otherwise entitled to withhold such approval under these
Articles but the directors shall approve a transfer permitted by these

Articles

The provisions of these Articles shall apply mutatis mutandis to the sale
or other disposal of any shares allotted to a member by means of a
renounceable letter of allotment or other renounceable document of
title. No member shall transfer or agree to transfer the legal or beneficial
ownership of any share registered 1n his name or allotted to him except by

means of a transfer and subject to the provisions of Article 14

The directors shall not recognise a renunciation of the allotment of
any share by the allottee in favour of some other person except and to the
extent that the renunciation 1s in favour of a person to whom they may be
transferred pursuant to Article 15, and in all cases other than this a
Transfer Notice shall be deemed to have been given the day before the

date of such renunciation
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134

13.5

13.6

The directors may also refuse to register a transfer unless

13 4.1

1342

it 1s lodged duly stamped at the office or at such other place as
the directors may appoint and I1s accompanied by the certificate
for the shares to which i1t relates and such other evidence as the
directors may reasonably require to show the right of the

transferor to make the transfer,

it 1s In respect of only one class of share, and 13 4.3 it 1s In

favour of not more than four transferees

If the directors refuse to register a transfer of a share, they shall within

14 days after the date on which the transfer was lodged with the

Company send to the transferor notice of the refusal

All instruments of transfer which are registered shall be retained by the

Company, but any instrument of transfer which the directors refuse to

register shall be returned to the person lodging it when notice of the

refusal 1s given,

PRE-EMPTION PROVISIONS

141

14 2

This Article 1s subject to the provisions of Articles 15 and 19,1

The provisions contained in this Article 14 2 relate to the transfer of

any Preference Shares, "B" Ordinary Shares or Ordinary Shares

1421

1422

A member or a person entitled by transmission or otherwise, who
intends to transfer shares (the "Vendor"} shall give to the Company
notice in writing of his intention (the "Transfer Notice"), specifying
the shares which he intends to transfer (the "Shares for Sale") and the
price per share (the "Sale Price”) at which he 1s prepared to sell the
Shares for Sale, or where appropriate, that he i1s prepared to sell at
the Fair Value.

The Transfer Notice once given may not be withdrawn On receipt
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1423

14.2.4

of the Transfer Notice by the Company the Transfer Notice shall
constitute the Company the Vendor's agent for the sale in

accordance with the following prowvisions of this Article

On receipt by the Company of a Transfer Notice the Board shail be
entitled to determine, subject to the prior written approval of the

Special Director, to allocate the Shares for Sale at the Fair Value

142 3.1 to aperson or persons (whose identity need not at
the date of determination be known) replacing (directly or
indirectly) the Vendor as an employee or director of the
Company PROVIDED that such replacement is found within

six months of the date of the Transfer Notice, or
14.2 3.2 to atrust for the benefit of employees or directors, or

14.233 a suitable nominee company (pending nomination of a

person pursuant to Article 14 2 3(a))

Such determination shall be made within 28 days of the date of the
Transfer Naotice and shall be communicated in writing to the
Vendor. If no such determination 1s made within this period, or If a
determination 1s made and no replacement is found within the peniod
specified in Article 14 2.3(a), the Shares for Sale shall be offered in
accordance with the remaining provisions of this Article The date
of expiry of the said 28 day or six month period, as the case may

be, I1s herein referred to as the "Relevant Date".

Within seven days of the Relevant Date the Company shall offer
to the Preference Shareholders and/or the "B" Shareholders and/or
the Ordinary Sharehaolders on the register (and for the avoidance of
doubt excluding the Vendor) at the Relevant Date, such Shares for

Sale as constitute the same class of shares held by such Preference
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1425

Shareholders and/or “B" Shareholders and/or Ordinary Shareholders
respectively The offer will invite them to apply for such number of the
Shares for Sale of the same class of shares held by them as they are
respectively prepared to purchase Every such offer shall be made in
writing and shall specify the number of Shares for Sale offered to
each Preference Shareholder, "B" Shareholder and Ordinary
Shareholder PROVIDED that If the Board considers that the provisions
of this Article 14 2 could mean that the offer of the Shares for sale
would require a prospectus In accordance with the Public Offers of
Secunities Regulations 1995, the Board shall (n its absolute
discretton) be entitled to devise such other method of offering such
Shares which does not require a prospectus. For the avoidance of
doubt, such other method may involve the offering of the Shares
for sale to a limited number of Preference Shareholders, "B"
Shareholders and Ordinary Shareholders selected by such method as

the Board shall in its discretion think fit.

Each Preference Shareholder, "B" Shareholder and Ordinary
Shareholder shall be entitled to shares as nearly as may be In
proportion to the number of the existing 1ssued Preference Shares,
"B" Ordinary Shares or Ordinary Shares held by him at the date of the
offer (the ‘'Proportionate Entitlement”). Each offer shall be
accompanied by forms of application for use by the Preference
Shareholder, "B" Shareholder or Ordinary Shareholder n
accepting his Proportionate Entitlement and in applying for any
shares 1n excess of his Proportionate Entitlement (the "Excess
Shares"). Every such offer shall be open for acceptance in whole
or in part within 21 days from the date of its despatch or such longer
period (not exceeding 45 days) as the Board may determine Every

form of apphcation completed by a purchasing Preference
27




Shareholder, "B" Sharehoider or Ordinary Shareholder pursuant to
any such offer shall state whether, in respect of all (but not some) of the
shares applied for, the Preference Shareholder, “B" Shareholder or
Ordinary Shareholder 1s prepared to accept the Sale Price or requires

the Fair Value to be determined in accordance with Article 14 2 9

1426 At the expiration of such 21 days, the directors shall allocate the

Shares for Sale, in the following manner

14261 if a determination has been made, 1n accordance with

Article 14 2 3,

14262 subject to Article 14 2 6(a), to each purchasing Preference
Shareholder, "B" Shareholder or Ordinary Shareholder
there shall be allocated his Proportionate Entitlement
or such lesser number of the Shares for Sale for which he

may have applied,

14263 f the number of any Shares for Sale which remain
unallocated 1s less than the aggregate number of Excess
Shares for which applications have been made, the
unallocated shares shall be allocated {as nearly as may
be} in the proportions which the Excess Share apphcations

bear to one another,

1426.4 f the number of the Shares for Sale which reman
unalfocated equals or 1s greater than the aggregate
number of shares for which Excess Share applications
have been made, each purchasing member who has
applied for Excess Shares shall be allocated the number

of Excess Shares for which he applied

14,27 If there remains a balance of Shares for Sale which are unsold after
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14 2.8

1429

the above procedure has been followed, the directors shall offer these
remaining shares to the "A" Ordinary Shareholders and the procedure
set out In Article 1424 and 1425 shall be followed with the

necessary modification

Within seven days of the determination under Article 14.2.3 or the
expiry of the last 21 day pernod in which applications from
purchasing members can be made in accordance with this Article, as
the case may be, the Company shall notfy the Vendor and all
purchasing members of the detaills of the acceptances and
applications which have been made and of the allocations made as
between purchasing members under this Article Each purchasing
member shall be bound by the terms of any acceptance and
apphcation made by him to purchase in accordance with this Article
such number of shares are specified therein at the Sale Price or,
where such purchasing member has specified that he 1s not

prepared to accept the Sale Price, the Fair Value per share.

In the case of a determination under Article 14 2.3 or If any purchasing
member states in his form of acceptance and application that he is not
prepared to accept the Sale Price, the Directors shall instruct the
Auditors to state in writing the sum which in their opinion represents
the fair value (the "Fair Value") of a share comprised in the Shares for
Sale {on the basis that the Vendor 1s a willing seller and willing buyer
with no account being taken of minonty interest and all shares
being treated as one class for the purpose of valuation), and such
sum shall be deemed to be the fair value thereof unless the
Vendor in his Transfer Notice shall have notified the Company
that a third party, acting 1n good faith, 1s willing to purchase

the Shares for Sale at a particular price per share and can
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14.210

14211

14212

demonstrate, to the reasonable satisfaction of the Investors
(such satisfaction to be notified to the Company in writing by
the Investors), the existence of such an offer, when such price
shall instead be deemed to be the Fair Value If by reason of the

valuation the Fair Value i1s determined to be -

14291 n excess of the Sale Price proposed by the Vendor then
the costs of the valuation shall be borne by the

Company, or

142.92 less than or equal to the Sale Price proposed by the
Vendor then the costs of the valuation shall be borne

by the Vendor

In stating the Fair Value the Auditors shall act as experts and
not as arbitrators and accordingly any provisions of law or

statute relating to arbitration shall not apply

Within seven days of the statement of the Auditors being
received by the Company, the Company shall send a copy

thereof to the Vendor and to all purchasing members

Any sale of shares effected pursuant to this Article to a
purchasing member who has stated that he 1s prepared to accept
the Sale Price shall be at the Sale Price and any sale of shares
effected pursuant to this Article under Article 14.2 3 or to a
purchasing member who has required a far value to be fixed

pursuant to Article 14 2.9 shalt be at the fair value so fixed

The Vendor shall be bound, upon payment of the Sale Price or
the Fair Value (as the case may be), to transfer the Shares for
Sale which have been allocated pursuant to this Article to the

persons nominated by the Board pursuant to Article 14 2 3 or to
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14213

the purchasing members (as the case may be) If, after becoming
so bound, the Vendor makes default in transferring any of the
Shares for Sale, the Company may receive the purchase money
and the Vendor shall be deemed to have appointed any one
director or the secretary of the Company as his agent to execute a
transfer of Shares for Sale to the purchaser and upon
execution of such transfer the Company shall hold the purchase
money tn trust for the Vendor The receipt of the Company for the
purchase money shall be a good discharge to each purchaser
and, after his name has been entered In the register of members
of the Company, the validity of the proceedings shall not be

questioned by any person

If all or any of the Shares for Sale are not accepted by purchasers
in accordance with this Article, the Vendor may within six
months of the date on which he receives notification of the
details of the acceptances and applications by purchasing
members under this Article or, when any such purchasing
member has required Fair Value to be fixed, within six months
after the receipt by the Vendor of a copy of the statement of the
Auditors under Article 14 2 10 of this Article, transfer all of the
Shares for Sale which have not been accepted to any person or
persons approved by the Special Director (such approval not to
be unreasonably withheld) on a bona fide sale at a price per
share not less than whichever 1s the higher of the Sale Price or the
Fair Value (after deduction, where appropniate, of any dividend or

other distribution to be retained by the Vendor)

The provisions n this Article 14.3 relate only to the transfer of "A" Ordinary

Shares The transfer of "A" Ordinary Shares shall be carned out following the
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145

146

same procedure as in Article 14 2 1 to 14 2 4 inclusive

For the purpose of ensuring that a transfer of shares 1s duly authorised
or that no circumstances have arisen whereby a Transfer Notice I1s required to
be given hereunder the directors may and shall at the written request of the
Specified Majority and at the Company's expense request any member or past
member or the personal representative or trustee in bankruptcy, administrative
receiver or iquidator or administrator of any member or any person named as
transferee in any Iinstrument of transfer lodged for registration to furnish to the
Company such information and evidence as the Board may reasonably think fit
regarding any matter which they may deem relevant to such purpose Failing such
Information or evidence being furnished to the reasonable satisfaction of the
Board within 21 days after such request the Board shall be entitled to refuse to
register the transfer in question or, If such information or evidence discloses that
a Transfer Notice ought to have been given in respect of any shares the Specified
Majonty may by notice in wrniting require that a Transfer Notice be given

forthwith in respect of the shares concerned.
If in any case where under the provisions of these Articles

1451 the Specified Majonty require a Transfer Notice to be given In

respect of any shares, or

1452 a person has become bound to give a Transfer Notice in respect of
any shares, and such a Transfer Notice 1s not duly given within a
period of two weeks of demand being made or within the period
allowed thereafter respectively a Transfer Notice shall be deemed to
have been given at the expiration of the said perod. In any such

case as aforesaid the provisions of this Aricle shall take effect.

No share shall be 1ssued or transferred to any undischarged bankrupt or

person of unsound mind
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15.

147 The provisions of this Article shall cease and determine (except in relation to
shares which are then the subject of a Transfer Notice) on the Specified Date.

PERMITTED TRANSFERS

151 Notwithstanding the provisions of any other Article the transfers set out in this

Article 15 shall be permitted without restriction as to price or the requirement to

go through the pre-emption procedure in Arucle 14.

Permitted Transfers of "A" Ordinary Shares

15.1.1

15.1.2

15.13

Any transfer by a trustee or nominee for the holder of "A" Ordinary
Shares to another trustee or nominee for the holder of "A" Ordinary

Shares or to the holder of "A" Ordinary Shares itself

Any transfer by the holder of any "A" Ordinary Shares ("Onginal
Transferor") between the Original Transferor and any subsidiary
company of the Onginal Transferor or any holding company of
the Original Transferor or another subsidiary of such holding
company or between one subsidiary of such holding company and
such holding company or any other such subsidiary PROVIDED that
If subsequently such transferee ceases to be a subsidiary of the
ulumate holding company of the Onginal Transferor or iIf the
beneficial interest in the shares (or the value thereof) ceases to
be owned by such ultimate holding company or any of Its

subsidiaries, such transferee shall

15,121  forthwith notify the directors in writing that such

event has occurred, and

15122 be bound to give a Transfer Notice 1n respect of

such shares

Where "A" Ordinary Shares are held as a nominee or on trust for
one or more beneficial owners any transfer between that holder
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15.14

15.1.5

1516

151.7

15.1.8

and any other nominee or trustee or the beneficial owner for the

time being who becomes a holder of "A" Ordinary Shares

Where "A" Ordinary Shares are held as a nominee or on trust,
whether directly or indirectly, for an approved scheme or
schemes as defined 1n s 612(1) lncome and Corporation Taxes
Act 1988 any transfer between that member and any other
nominee or trustee, whether direct or indirect, for the same

approved scheme or schemes

Any transfer to a collective investment scheme (or its nominee)
managed by a holder of "A" Ordinary Shares or any other person
who becomes a manager or trustee of such a collective

Investment scheme

Any transfer to a imited partnership in which each of the limited
partners is at the time of the transfer a beneficial owner of
some or some part of the shares the subject of the transfer (“a
qualifying partnership”) or the general partner or a nominee of
the qualifying partnership or any transfer thereafter by a
qualifying partnership or the general partner or a nominee of

such qualifying partnership to the beneficial owner of the shares

Any transfer to a nominee formed for the purposes of
administering a co-investment scheme of a holder of "A"

Ordinary Shares

Any transfer to a Qualifying Institution.

Permitted Transfers of "B" Ordinary Shares and Ordinary Shares

Any transfer of shares or the creation or transfer of any interest therein

by a trust or other scheme for the benefit of employees or directors to or

in favour of an employee or director of the Company or of any of its
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subsidiaries as approved by the Board

Any transfer pursuant to Article 14.2.3

Any transfer to trustees upon a Family Trust and, on a change of

trustees, by such trustees to the new trustees of the same Family Trust

PROVIDED that

15.41

no such transfer shall be made except with the prior

consent of the Specified Majority and where such consent is

requested such consent shall be given when the holders are

satisfied

15.4.11

15.4.1.2

with the terms of the trust instrument relating to

such Family Trust and in particular with the powers

of the trustees pursuant to such instrument,

154114

15.4.1.1 2

154113

with the dentity of the proposed

trustees,

that the proposed transfer will not result
in less than 50% of the transferor's
interest 1n the Company's equity share
capital on the date of adoption of these
Articles or date of first transfer If later
being held by trustees of that and any

other Family Trust, and

that no costs incurred I1n connection
with the setting up or administration
of the relevant Family Trust are to be

paid by the Company,

if and whenever any such shares are to cease to be

held upon a Family Trust, the trustees shall be bound
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to serve a Transfer Notice

Permitted Transfers by All Shareholders

155  Any transfer permitted by Article 17 (Change of control) and 18 ( Drag-

along)

16. COMPULSORY TRANSFERS

16 1.1

1612

If an employee or director of the Company or any of its
subsidiaries ceases for whatever reason to be such an
employee or director without remarning or becoming an
employee of the Company or any other subsidiary (as the case
may be) (the "Leaving Shareholder"), such employee or director
(and any Related Person as defined in Article 16 5) shall be
deemed to have given a Transfer Notice at the date of such
cessation In respect of all the shares then registered in his or
their names In any such case as aforesaid the provisions of
Article 14 shall take effect save that the Sale Price shall be as set

out In Article 16 2

If at any time any person (whether or not a member) ceases for
whatever reason to be a director or employee of the Company or
any of its subsidiaries (“Former Employee") and at any time
thereafter he or a Related Person becomes the holder of any
shares 1n the Company by wvirtue of any rights or interests
acquired by him whilst he was such director or employee, he
shall thereupon be bound to give a Transfer Notice in respect of

all such shares 1n accordance with Article 16 1 1

16 2 The Sale Price for the shares of a Leaving Shareholder and Former

Employee and any related person of either shall be

16.2.1

If the date on which the Transfer Notice 1s required to be given
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16.3

16 4

16 2.2

16.2 3

arises prior to 18 (eighteen)] months after the date of his
becoming an owner of the shares the cost of acquisition of

the Shares by the Leaving Shareholder or Former Employee,

if the Leaving Shareholder or Former Employee has ceased to be
an employee at any time after 18 (eighteen) months after the
date of his becoming an owner of the shares the higher of cost
of acquisition of the Shares by the employee or director and the

Fair Value, or

If the Leaving Shareholder or Former Employee has ceased to
be an employee for any reason other than one set out In
Article 16.3 the lower of cost of acquisition of the Shares by

the Former Employee and the Fair Value

The reasons referred to in Article 16 2 are

16 31

16 32

1633

163 4

16 3.5

16.36

his retirement on reaching retirement age 1n accordance with

his terms of employment,

his death,

his 1l health or permanent disability,
his redundancy

his dismissal where such dismissal 1s found by a tribunal or

court of competent jurisdiction to have been unfair or wrongful

because he 1s employed by a subsidiary or business of the

Company which 1s sold or otherwise disposed of,

PROVIDED that if the Leaving Shareholder or Former Employee resigned

(other than as a result of retirement, ill-health or permanent disability)

that shall not constitute a reason within this Article 16 3

In determining the Fair Value of the Shares to be offered pursuant to
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16 5

Article 16.1 1, the Company may propose to the Leaving Shareholder or
Former Employee a price which iIf accepted by the Leaving Shareholder or
Former Employee shall be deemed to be the Fair Value In the absence of
agreement Fair Value shall be determined in accordance with Article

1429

In this Article a "Related Person" 1s any person who has derived title to
any Shares from the Leaving Employee pursuant to Article 152 and
includes the Family Trusts, personal representations and Privileged

Relations of the Leaving Shareholder or Former Employee

LIMITATION ON TRANSFER OF CONTROL

17.1

No sale or transfer of the legal or beneficial interest in any Shares in the
Company may be made or validly registered (other than a sale or transfer
envisaged by Clause 13 of the Investment Agreement) If, as a result of such
sale or transfer and the registration thereof a Controlling Interest s obtained
or increased in the Company by a person who was not a member of the
Company on the date this Article was adopted unless and until (a) the
previous consent of the Specified Majority has been granted to such sale
and (b) the proposed transferee or his nominee (the "Offeror”) makes an
offer to purchase all the equity shares at not less than a price and
otherwise on terms accepted by the Specified Majonity and on the following

terms

17 11 1tis a bona fide offer on arms length terms with security as to
the performance of the obligations of the proposed transferee

which 1s satisfactory to the Specified Majority,

1712 save as provided in Article 17.1.3 below, the Offer must be
conditional only upon the Offeror having received acceptances In
respect of the Shares which, together with the equity shares held

by the Offeror, will result in the Offeror holding more than 50%
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18.

172

17 3

by nominal value of the equity shares,

17 1 3 the Offer may, If appropriate, be conditional upon notification
being received from the Office of Fair Trading that the Secretary
of State for Trade and Industry does not intend to refer the
proposed acquisition by the Offeror to the Monopolies and

Merger Commission,

17 1 4 the Offer must be open for acceptances for a period of not less

than 14 days and not more than 60 days, and
1715 the Offer must be in cash, or have a cash alternative.

For the purpose of this Arucle the expressions "transfer” and “transferee”
shall include respectively the renunciation of a renounceable letter of

allotment and the renouncee under any such letter of allotment

If the Offer becomes unconditional in all respects Shares may be transferred to
the Offeror without going through the procedures laid down in Article 14
PROVIDED that the Offeror completes at the same time the purchase of all the

shares in respect of which the Offer 1s accepted.

DRAG-ALONG RIGHTS

181

18.2

If a proposed transferee of shares in the Company or his nominee or agent
receives (within a penod of 21 days of making the first of any offers
hereinafter mentioned) acceptances of offers made to all members of the
Company {on terms which comply with Article 17.1) which will (ignoring the pre-
emption rights, If any, held by other members) result in such transferee or his
nominee owning not less than the 75% of the "A" Ordinary Shares then such
proposed transferee or his nominee shall extend such offers on the terms set
out in Article 18.2 (save that a transferee of shares in accordance with

Clause 13 of the Investment Agreement shall not be so obliged)

The terms of the extension are that such transferee or his nominee shall
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18 4

gwve written notice to those members who have not accepted such offers
applicable to them requinng them so to do Upon the giving of such notice each

non-accepting member shall

1821 be deemed to have accepted the same in respect of all shares held
by him in accordance with the terms of the offer applicable to him and
to have irrevocably waived any pre-emption rights he may have n

relation to the transfer of any of such shares, and

18.2.2 become obliged to deliver up to such transferee or his nominee an
executed transfer of such shares and the certificate(s) in respect of
the same together with an executed waiver of all such pre-emption

nghts

If any such non-accepting member as I1s referred to in Article 18 2 shall not,
within 14 days of becoming required to do so, execute transfers in respect of
the shares held by such member and pre-emption waives in respect of other
relevant shares, then the directors shall be entitled to, and shall, authorise and
Instruct such person as they think fit to execute the necessary transfer(s) on his
behalf and, against receipt by the Company (on trust for such member) of the
purchase moneys payable for the relevant shares, deliver such transfer(s} and
pre-emption waivers to the proposed transferee or his nominee and register such
transferee or his nominee as the holder thereof, and after such transferee or his
nominee has been registered as the holder the validity of such proceedings

shall not be questioned by any person.

Any transfer pursuant to this Article shall not be subject to the pre-emption

provisions of Article 14

TRANSMISSION OF SHARES

19.1

Regulations 29 to 31 shall apply, with the following modifications
1911 The personal representatives of the deceased (where he was a sole
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19.1.2

holder or only survivor of joint holders) shall be entitled to be registered
as the holder of the shares held by the deceased without restriction as
to price or the requirement to go through the pre-emption
procedure in Articte 14. Any instrument of transfer executed by the
personal representatives In accordance with regulation 30 shall be

subject to Article 14 unless the transfer 1s permitted under Article 15.

The person entitled to a share Iin consequence of the death or
bankruptcy of a holder shall be bound to give a Transfer Notice In
respect of all the Shares then registered in the name of the deceased or

bankrupt holder
19.1.2 1 n the circumstances set out in Article 16, and/or

1912 2 atany time, if and when called to do so in writing by the

Specified Majority

20. ALTERATION OF SHARE CAPITAL

The provisions of regulations 32, 33, 34 and 36 of Table A shall take effect subject to the

provisions of Article 6

21 GENERAL MEETINGS

211 Every notice convening a general meeting shall comply with the

provisions of section 372(3) of the Act as to giving information to members in

regard to their nght to appoint proxies, and notices of and other communications

relating to any general meeting which any member 1s entitled to receive shall be

sent to the directors for the time being of the Company and the Auditors

21 2 A poll may be demanded by any member present in person or by proxy or

(being a corporation) by 1ts duly authorised representative Regulation 46 In

Table A shall be construed accordingly

22 VOTES OF MEMBERS
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23.

24,

25.

The instrument appointing a proxy shall be in writing in any usual or common form and
shall (except in the case of an appointment by telex or a facsimile copy of an appointment
otherwise complying with the requirements of this Article) be executed by the appointor or
his attorney duly authorised in writing or in such other form as the directors may

approve A proxy need not be a member of the Company
PROXIES

The instrument appointing a proxy and the power of attorney or other authonty (f any)
under which tt 1s executed, or a notanally certified copy of such power or authority, shall
be deposited or received at the registered office (or at such other place in the United
Kingdom as s specified for that purpose mn any instrument of proxy sent by the
Company in relation to the meeting) not less than 48 hours before the time for holding
the meeting or adjourned meeting at which the person named In the instrument proposes
to vote, or handed to the chairman of the meeting or adjourned meeting, and, in

default, the instrument of proxy shall be invalid
WRITTEN RESOLUTION

Subject to the provisions of the Act, a resolution in writing signed by all the members of
the Company who would be entitled to receive notice of and to attend and vote at a
general meeting, or by their duly appointed proxies or attorneys, shall be as valid and
effectual as if it had been passed at a general meeting of the Company duly convened
and held. Any such resolution may be contained in one document or (n several
documents In the same terms each signed by one or more of the members or their proxies
or attorneys, and signature In the case of a body corporate which 1s a member shall be
sufficient If made by a director or the secretary thereof or by its duly authorised

representative

DIRECTORS
25.1  Unless and until otherwise determined by special resolution of the Company
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26.

252

the number of directors shall not be less than two. Regulation 64 in Table A
shall not apply to the Company The Company may by ordinary resolution
appoint a person who Is willing to act to be a director erther to fill a vacancy or

as an additional director

A director shall not require a share gualification but shall be entitled to attend
and speak at any general meeting of the Company and at any separate meeting

of the holders of any class of shares in the capital of the Company.

SPECIAL DIRECTOR

26.1

26 2

26 3

26 4

The Specified Majority shall be entitled by notice in writing addressed to the
Company from time to time to appoint as a director of the Company any one
person (the "Special Director”) and may remove from office any person so

appointed and to appoint another person in his place by such written notice

Any Speaal Director appointed pursuant to Article 26 1 above, shall be
entitled to all notices and voting nghts and m all other respects be treated as the
other directors of the Company, save that the remuneration of the Special Director
shall be at a such fee as Is agreed between the persons appointing him and the

directors

On any resolution pursuant to section 303 of the Act or Article 29 hereof for the
removal of a Special Director the "A" Ordinary Shareholders present at such
meeting shall together have twice as many votes as all other Shareholders

voting on such resolution

If so required by his appointor, a Special Director shall be appointed a director of
any or all the subsidiaries of the Company and the provisions of these
Articles relating to the conduct of the business of the Company and the
holding of meetings of the board of directors of the Company shall be deemed
to apply mutatis mutandis to such subsicharies to which a Special Director 15

appointed and the Company shall procure such appointment and observance of
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27

28.

26 5

26 6

this Article 26.4.

Any Special Director shall be entitled to report back to his appointors upon
the affairs of the Company and its subsicharies and to disclose such information

as he shall reasonably consider appropriate to them

For so long as any Investor is entitled to appoint a Special Director but has not
exercised such rnght such Investor shall be entitled from time to time to appoint
any person (an "Observer") to attend meetings of the board of directors of the
Company, including committees thereof and meetings of the boards of
directors of subsidiaries of the Company and committees of such boards An
Observer shall be given (at the same time as the directors) notice of all such
meetings of the directors and all agendas, minutes and other papers relating to
such meetings Observers shall be entitled to speak at such meetings and to
require that business be upon the agenda for any such meeting but shall not in
any arcumstances be entitled to vote The Company shall remburse all
expenses of the Observer properly incurred in performance of his functions
whether such functions are performed In respect of the Company or one of its

subsidiaries but shall not pay such Observer any fees unless agreed by the Board

BORROWING POWERS

Subject as herenafter provided the directors may exercise all the powers of the Company

to borrow money and to mortgage or charge its undertaking, property and uncalled capital,

and to issue debentures and other securities, whether outright or as collateral secunty, for

any debt, hability or obligation of the Company or of any third party

QUALIFICATION OF DIRECTORS

28.1

In addition to the provisions of Regulation 81, the office of a director shall also

be vacated I
28 1 1 he becomes of unsound mind,

28 1 2 he s removed under Article 26, being a Special Director
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29.

30.

28 2 Any person may be appointed or elected as a director, whatever his age, and
no director shall be required to vacate his office by reason of his attaining or

having attained the age of 70 years or any other age
REMOVAL OF DIRECTORS

291 In addition and without prejudice to the prowisions of s 303 of the Act, the
Company may by extraordinary resolution remove any director before the
expiration of his penod of office and may by ordinary resolution appoint another

director in his stead.
ALTERNATE DIRECTORS

A director may at any tme appoint any other person (whether a director or member of the
Company or not) to act as alternate director at any meeting of the directors at which the
director Is not present, and may at any time revoke such appointment The appointment
of any person who 15 not already a director as an alternate shall require the prior approval
of the Board, except the case of an alternate for a Special Director. An alternate director
so appointed shall not be entitled as such to receive any remuneration from the Company
but shall otherwise be subject to the provisions of Table A and of these Articles with
regard to directors An alternate director shall be entitled to recewe notice of all
meetings of the directors and to attend and vote as a director at any such meeting at
which the director appointing him 1s not personally present, and generally to perform
all the functions, rights, powers and duties of the director by whom he was appointed.
An alternate director shall ipso facto cease to be an alternate director if his appointor
ceases for any reason to be a director, Where a director who has been appointed to be
an alternate director 1s present at a meeting of the directors in the absence of his
appointor such alternate director shall have one vote in addition to his vote as
director. Every appointment and revocation of an alternate director shall be made by
instrument 1in wriing under the hand of the director making or revoking such appointment
and such mstrument shall only take effect on the service thereof at the registered office of

the Company.
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31.

32.

REMUNERATION OF DIRECTORS

The directors shall be entitled to the remuneration which the Board shall approve Any

director who serves on any committee, or who devotes special attention to the business of

the Company, or who otherwise performs services which in the opinion of the Board are in

addition to or outside the scope of the ordinary duties of a director (which services shall

include, without imitation, visiting or residing abroad in connection with the Company's

affairs), may be paid such extra remuneration by way of salary, percentage of profits or

otherwise as the directors shall approve

DIRECTORS' AND EMPLOYEES' GRATUIT!IES AND PENSIONS

32.1  Subject to the Investment Agreement, the directors may

32.1.1

3212

estabish and maintain, or procure the estabishment and
maintenance of any share option or share incentive or profit sharing
schemes or trusts or any noncontributory or contributory pension or
superannuation schemes or funds for the benefit of, and may make or
give or procure the making or giving of loans, donations, gratuities,
pensions, allowances or emoluments (whether in money or money's
worth) to, or to trustees on behalf of, any persons who are or were at
any time n the employment of the Company, or of any company
which Is a subsidiary of the Company, or s alhed to or associated with
the Company or with any such subsidiary, or who are or were at any
time directors or officers of the Company or of any such other
company as aforesaid, and to the wives, husbands, widows,

widowers, families and dependants of any such persons,

establish and subsidise or subscribe to any insututions,
associations, clubs or funds calculated to be for the benefit of, or to
advance the interests and wellbeing of the Company, or of any such

other company as aforesaid or of any such persons as aforesaid,
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33.

34.

321.3

3214

3215

32 1.6

make payments for or towards policies of assurance on the lives of
any such persons and policies of insurance of or in respect of any such

persons (including insurance agamnst their negligence} as aforesaid,

pay, subscribe or guarantee money to or for any chantable or
benevolent objects, or for any exhibition, or for any political, public,

general, or useful object, and

do any of the above things either alone or in conjunction with any

such other company as aforesaid

Subject always if the Act shall so require to particulars with respect
to the proposed payment being disclosed to the members of the
Company and to the payment being approved by the Company In
general meeting, any director shall be entitled to participate 1in and
retain for his own benefit any such loan, donation, gratuity, pension,

allowance or emolument

PROCEEDINGS OF DIRECTORS

In Regulation 88 in Table A there shall be substituted for the third sentence the following

sentences namely "All directors shall be given notice of every meeting of the directors

Any director or alternate director may by notice to the Company waive his right to receive

notice of the meeting and the presence of any director or alternate director at the

commencement of a meeting shall constitute such waiver by him".

QUORUM

34.1

34 2

The quorum for meetings of the directors shall be two one of whom must be

the Special Director (if appointed) or his alternate.

For the purpose of determining whether a quorum exists for the

transaction of the business of the board of directors

3421

in the case of a resolution agreed by directors in telephonic or

audio-visual communication with one another, all such directors
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34.2.2

3423

shall be counted in the quorum and any resolution so agreed shall
be as valid and effective as If passed at a meeting of the board of

directors duly convened and held,

In the case of a meeting of the board of directors, in addition to the
directors present at the meeting, any director in telephonic or audio-
visual communication with such meeting shall be counted /1 the

quorum and entitied to vote, and

any person attending a meeting of the board, or in telephonic or
audio-visual communication with such a meeting, who 1s acting as an
alternate director for one or more directors shall be counted as one for
each of the directors for whom he 1s so acting and, If he 1s a director,
shall also be counted as a director, but not less than two indmduals,
whether both present at the meeting or in telephonic or audio-visual

communication with each other, can be a quorum

35. DIRECTORS' RESOLUTIONS

35.1  Aresolution in writing of all the directors or all the members of a committee of

directors shall be as effectual as If it had been passed at a meeting of directors

or (as the case may be) a commuttee of directors duly convened and held either

3511

35.12

If 1t consists of an instrument executed by or on behalf of each such

director or committee member, or
If it consists of several instruments 1n the hke form each either

35 1.2.1 executed by or on behalf of one or more of such directors

or committee members, or

35.1.2.2 sent by or on behalf of one or more of such directors
or committee members by telex or facsimile
transmission and deposited or received at the office or
received by the secretary,
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36.

37.

38.

and any such instrument executed or sent by or on behalf of an
alternate director shall be deemed to have been duly executed or sent

(as the case may be) by or on behalf of his appointor

DIRECTORS' INTERESTS

Subject to any requisite declaration of interest in accordance with the provisions of the Act

and (f applicable) Regulation 85 in Table A having been made by him, a director may vote

as a director in regard to any transaction or arrangement in which he 1s interested, or upon

any matter arising therefrom and Regulations 94 and 95 in Table A shall be construed

subject to this provision

MISCEALLANEOQUS DIRECTORS' APPOINTMENT AND QUORUM

371 In regulation 97 1n Table A

37 1.1

3712

MINUTES

there shall be inserted after the words "the appointment” the

following words, namely "or the terms of appointment”, and

the following words shall be deleted, namely "and be counted in the
quorum” and there shall be inserted after the words "his own
appointment” the following words, namely "and shall be counted in
the quorum In respect of each resolution including that concerning

his own appointment”

38 1  The directors shall cause minutes to be made in books kept for the purpose

3811

3812

of all appointments of officers and alternate directors made by the

directors, and

of all proceedings at meetings of the Company, of the holders
of any class of shares in the Company of the directors, and of
committees of directors, including the names of the persons

present at each such meeting
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39.

40.

41.

DIVIDENDS

Regulations 102 to 105 {(inclusive) of Table A shall be subject to Article 5

THE SEAL

The Company 1s authorised pursuant to s 39 of the Act for so long as its objects

require or comprise the transaction of business in foreign countries to have an

official seal for use in any territory, district or place elsewhere than in the United

Kingdom.

INDEMNITY

41 1

Every director or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against all losses or
habilities which he may sustain or incur in or about the execution of the
duties of his office or otherwise in relation thereto including any habihty
incurred by him in defending any proceedings, whether civii or criminal, 1n
which judgment 1s given In his favour or in which he 1s acquitted or in
connection with any application under s 727 of the Act in which rehef 1s
granted to him by the Court and no director or other officer shall be
hable for any loss, damage or misfortune which may happen to or be
incurred by the Company in the execution of the duties of his office or In
relation thereto But this Article shall only have effect in so far as its

provisions are not avoided by s 310 of the Act

Without prejudice to the provisions of Article 41 1 the directors shall
have power to purchase and maintain insurance for or for the benefit of
any persons who are or were at any time directors, officers or employees
or auditors of the Company, or of any other company which 1s its holding
company or in which the Company or such holding company or any of the
predecessors of the Company has any interest whether direct or indirect

or which 1s 1n any way allied to or associated with the Company, or of
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any substdiary undertaking of the Company or of any such other
company, or who are or were at any time trustees of any pension fund 1n
which employees of the Company or of any such other company or
subsidiary undertaking are interested, including (without prejudice to the
generality of the foregoing) insurance against any lability incurred by
such persons in respect of any act or omission in the actual or purported
execution and/or discharge of their duties and/or 1n the exercise or
purported exercise of their powers and/or otherwise in relation to their
duties, powers or offices in refation to the Company or any such other

company, subsidiary undertaking or pension fund
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