Company No: 1373432

THE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES
RESOLUTIONS IN WRITING
of

FLYBE GROUP LIMITED { the "Company")

Passed the 5 day of rlu.r‘(,l/\ 2007

By written resolutions signed in accordance with section 381A of the Companies Act 1985
by or on behalf of all of the members of the Company who, at the date of such
resolutions, were entitled to attend and vote at a general meeting of the Company, the
following resolutions of the Company were duly passed-*

RESOLUTIONS
As ordinary resolutions

1 That, with effect from the passing of this resolution, the authonsed share capital
of the Company 1s increased from £22,507,850 00 to £22,511,000.00 by the
creation of 315,000 new ordinary shares of 1p each having the rights, privileges
and restrictions set out in the Articles of Association of the Company as proposed
to be adopted by the resclution numbered 4 below,

2 That, pursuant to the provisions of section 80 of the Companies Act 1985, the
Directors are generally and unconditionally authonsed to exercise all the powers
of the Company to allot relevant secunties as defined by such section 80
provided that

21 the maximum amount of such securities that may be allotted under this
authority (within the meaning of such section 80) 1s £3,150 00;

22 this authority shall, unless it 1s {(prior to 1its expiry) duly revoked or varied or Is
renewed, expire on the fifth anmiversary of this resolution save that the
Company may, before such expiry, make an offer or agreement which will or
may require relevant securities to be allotted after such expiry, and

23 and the authonty granted by this resolution is in substitution for any authornty to
allot relevant securities previcusly granted to the Directors which (to the extent

that it remains in force and unexercised) 1s revoked.
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As special resolutions

3

Signed

That, pursuant to the provisions of section 95 of the Companies Act 1985, the
Directors are empowered to allot equity secunties (as defined in section 94 of
that Act) pursuant to the general authority given to them for the purposes of
Section 80 of that Act on the date of the passing of the resolution numbered 2
above as if section 89(1) of that Act did not apply to any such allotment and the
Company may make an offer or agreement which will or may require equity
securities to be allotted after the expiry of the power granted by this resolution.

That, with effect from the passing of this resolution, the regulations contained in
the document attached to these resoluticns and, for the purpose of identification,
signed by the Chairman of the Board of Directors are approved and adopted as
the Articles of Association of the Company in substitubion for and to the
exclusion of all existing Articles of Association of the Company.

C

rector/Secretary

patdd 5 Mu-d— 2007
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Company No. 1373432

THE COMPANIES ACTS 1985 AND 1989

PRIVATE

COMPANY LIMITED BY SHARES
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ARTICLES OF ASSOCIATION
OF
FLYBE GROUP LIMITED h
mm——
(Adopted by Special Resolution passed on 2007)
1 DEFINITIONS
11 In the Interpretation of these Articles, unless the context otherwise requires
"Act” means the Companies Act 1985 (as
amended by the Companies Act 1989 and
subsequent legislation in force at the date
of adoption of these Articles),
""A" Director” means a director appointed, from time to

"A" Ordinary Share”

""A" Ordinary Shareholder”

"Acquired Shares"

"Annual Business Plan and

Budget”

"Asset Sale"

"Auditors”

"BA Shares"
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time, by the holder of a majonty in nommnal
value of the "A” Ordinary Shares,

means an "A” Ordinary Share of 1p in the
capital of the Company as hereinafter
provided,

means a holder for the time being of "A"
Ordinary Shares,

has the meaning set out In Article 9.2.4,
9.3.3.3 or 9.4.3.2 (as appropriate},

has the meaning set out In the
Shareholders’ Agreement,

means the sale or disposal of all or
substantially all of the business or assets
of the members of the Company's Group,

means the Auditors of the Company from
time to time,

any Shares that are and/or have been
held by Bntish Airways Plc or a member of




"Beneficial Owner”

"Board"

"Business Day"
"Called Shareholders”
"Called Shares"

"the Company"

"Completion”

"competitor of the Company”

“Connected Person”

“controlling interest”
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its Group,
has the meaning set out in Article 9.2.1,

means the board of Directors of the
Company,

means a day (other than a Saturday or
Sunday or a bank or public holday In
England),

has the meaning set out In Article 16.1.1,
has the meaning set out in Article 16.1.2,
means Flybe Group Limited,

has the meaning set out in Article 16.1.2,

means {A) dunng the penod of 36 months
from the date of adoption of these Articles
("First Restricted Period"), any person
determined by the Board, acting in good
faith, to be carrying on, either alone or
jointly  with,  through (including by
ownership of any shares and/or direct or
indirect control) or on behalf of (whether
as director, partner, manager, employee,
agent or otherwise)} any person, directly or
indirectly, either (1) a business simiar to
that carned on by the Company or any
member of the Company's Group (as at
the date of the adoption of these Articles),
or {n) a business whose prnincipal purpose
Is the commercial operation of airports,
arrcraft, trains, cars, coaches, buses,
boats, ships, fernes and/or any other
transportation vehicles, or () a business
whose principal purpose I1s transporting
passengers, freight or goods, and (B)
following the end of the First Restncted
Period, (1) any person who, determined by
the Board acting reasonably and in good
faith, carnes on (whether as pnncipal or
agent} a business whose purpose 15 the
commercial operation of arcraft, trans,
coaches, buses or ferries, or {n) GECAS
or any member of the Macquarie Airports
Group,

has the meaning set out in section 838
Income and Corporation Taxes Act 1988,

has the meaning set out in Article 15.4.1,




“Departing Beneficial
Shareholder”

“Departing Shareholder”

“Director”

“Drag Along Notice”
“Drag Along Option”
“Drag Shares”

“Employees’ Share Scheme”

“Encumbrance”

“"Equity Shares” or “Equity
Share Capital”

“family trusts”

“GECAS”

'lGroupll
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has the meaning set out in Article 17.1,

has the meaning set out in Article 12.1,

means a director for the time being of the
Company,

has the meaning set out in Article 16.1.2,
has the meaning set out in Article 16 1.1,
has the meaning set out In Article 16.1.1,

means an employees’ share scheme as
defined by Section 743 of the Act
established for the benefit of some or all
of the employees and former employees
of the Company and its subsidiary
undertakings,

means any Interest or equity of any
person {Iincluding any rnght to acquirre,
option, nght of pre-emption or nght of
conversion) or any mortgage, charge,
pledge, lien or assignment or any other
encumbrance, priority or security interest
or arrangement of whatsoever nature
over or In the relevant property,

means together the Ordinary Shares and
the "A" Ordinary Shares, and “Equity
Shareholders”™ shall be construed
accordingly,

has the meaning set out In Article 9.3.3.2,

means {1) General Electnc Company and
each of its Group Companies (each a “GE
Group Company”), (1) GE Commercial
Finance, GE Commercial Awiation
Services andfor GE Capital Awviation
Services, and/or (i) any business or other
unit of GE Commercial Finance, GE
Commercial Aviation Services, GE Capital
Awiation Services andfor any GE Group
Company

means, In relation to any company (i) that
company, (n) any company which 1s a
subsidiary of that company, (m) any
holding company of that company, or (1v)
any other subsidiary of any such holding
company,




"Institutional Investor”

"Intended Transferee”

“Interest in Ordinary Shares”

"LIBOR"

"Listing”

“Macquarie Airports Group”

"New Member”
"Offer”
"Offered Shareholders”

"Offered Shares™

"Ordinary Share"

"Ordinary Shareholder"
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has the meaning set out In Article 13.1.2,

has the meaning set out in Article
10.2.1.3,

has the meaning set out in Article 12.1,

means the rate offered to Prime Banks n
the London Inter-Bank Market for Sterling
deposits of an equivalent amount for a
period of one month,

means the admssion by any recognised
investment exchange of any part of the
share capital of the Company, and such
admission becoming effective,

means (1) each of Macquane Bank
Limited, Macquarie Aiwrports Group
Limited, Macquane Arrports Limited,
Macquarie Airports Management Limited,
Macquarie Eurcpe Limited, Macquare
Investment Management (UK) Limited,
and each of ther respective Group
Companies {each a “Macquarie Airports
Group Company”), (1) any funds, trusts,
managed Investment schemes, private
equity investment funds or other entities
managed and/or controlled by any
Macquane Awrports Group Company
(whether acting alone or together with any
other Macquarie Alrports Group
Company), andfor () any funds, trusts,
managed nvestment schemes, pnvate
equity investment funds or other entities
through which any Macquarie Airports
Group Company acquires a controlling
interest in any airport,

has the meaning set out In Article 16.1.6,
has the meaning set out In Article 10.3 2,
has the meaning set out In Article 10.3.2,

has the meamng set out In Article
10.2 1.1,

means an Ordinary Share of 1p n the
capital of the Company as heremnafter
provided,

means a holder for the time being of
Ordinary Shares,




"Original Corporate
Shareholder"”

"Original Shareholder”

"Permitted Corporate
Transferee”

"persons acting in concert”

"Plimsoll Transferee"
"Preference Dividend”
"Preference Dividend Payment

Date"
"Preference Shares"

"Preference Shareholder”

"Prescribed Price”

"privileged relation”
"Proposing Transferor"
"Purchasers"
"Qualifying Offer”
"Qualifying Transferee"
"recognised investment
exchange"
"Redemption Date"

"redemption monies"

"Relevant Transferee"

"RP Shares”

"RP Shareholder”
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has the meaning set out In Article 9.4.1,

has the meaning set out Iin Article 9.3.1,

has the meaning set out in Article 9.4.1,

shall have the same meaning as in the
City Code on Takeovers and Mergers in
force from time to time,

has the meaning set out In Article 12.1,
has the meaning set out in Article 5.1.1.1,
has the meaning set out in Article 5.1.1.2,
means Cumulative Redeemable
Preference Shares of 1p in the capital of

the Company as hereinafter provided,

means a holder for the time being of
Preference Shares,

means the value of shares as determined
pursuant to Article 11.7,

has the meaning set out in Article 9.3.3.1,
has the meaning set out in Article 10,2,
has the meaning set out in Article 10.4,
has the meaning set outin Article 15.1 1,
has the meaning set out in Article 9.4.3.1,
has the meaning given to the expression
by section 285(1) Financial Services and

Markets Act 2000,

has the meaning set out in Article 5.1.4.2
or 5.2.4.2 (as appropnate),

has the meaning set out in Article 5.1.4.2
or 5.2.4.2 (as appropnate),

has the meaning set out in Article 9.2.2,
means Redeemable Preference Shares of
1p in the capital of the Company as
herenafter provided,

means a holder for the tme being of RP




"Sale”

"Sale Redemption Date"

"Sale Terms"
"Selling Shareholders™

"Shareholder”

"Shareholders’ Agreement”

"Shares"

"Specified Price"
"Specified Shares”

"Subsequent Redemption Date”

"Table A"

"Third Party Purchaser"
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Shares,

means the acquisition by any person
{other than a person who Is, or persons
who are then, connected with Rosedale
Aviation Holdings Limited, Company
Number 042048115 and other than
pursuant to Articles 9.2 to 9.6 {inclusive))
together with any persons who In relation
to him are Connected Persons or where
such person I1s a trust, the beneficiaries of
such trust or the Connected Persons of
the beneficiaries of such trust or persons
acting in concert with him, of all of the
Equity Shares whether or not as part of a
single transaction, and whether or not the
agreement or agreements In question are
unconditional m any respect or have
become unconditional in all respects, and
references to the "date of Sale” shall be
construed accordingly,

has the meaning set out In Article
5.1.4.1(a} or 5.2.4.1(a) (as approprate),

has the meaning set out in Article 10.3.2,
has the meaning set out in Article 16.1.1,

means a holder for the time being of any
Shares,

means the agreement relating to the
Company entered into on or about the
date of adoption of these Articles,

means any shares for the time being n
the capital of the Company,

has the meaning set out in Article 15.4.3,
has the meaning set out in Article 15.1,

has the meamng set out in Article
5.1 4.1(c) or 5.2.4.1{c}) (as approprniate),

Table A in the Schedule to the Companies
(Table A to F) Regulations 1985 in force at
the date of adoption of these Articles as
amended by the Companies (Table A to
F) Amendment Regulations 1985,

has the meaning set out in Article 16 1.1,




"Transfer Changing Control” has the meaning set out In Article 15.1,

"Transfer Notice” has the meaning set out in Article 10.2,

"Transfer Notice Date" has the meaning set out in Article 11.7,
and

"Transfer Terms" means that the relevant Shares being

transferred, sold or disposed of shall be
transferred, sold or disposed of free from
any Encumbrance with full title guarantee
together with all nghts attaching thereto or
at any time thereafter

12 Headings are used in these Articles for convenience only and shall not affect
their construction or interpretation

13 In these Articles, unless the context does not so admit and subject as expressly
provided herein

131

132

133

134

135

136

137

138

139
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a reference to a “subsidiary” or “holding company” shall be
construed in accordance with sections 736 and 736A of the Act,

a reference to an indwmdual shall include his personal
representatives, successors and asstgns,

references to any provision in the Act shall be treated (where and
when applicable) as being a reference to the corresponding
provision {(or the provision that most nearly corresponds to it) in the
Compantes Act 2006 or in any subordinate legislahon made under
the Companies Act 2006,

a reference to a person includes a reference to a body corporate,
association, partnership and/or individuals (in each case, whether or
not Incorporated and whether or not with a separate legal
personality),

a reference to the plural shall include the singular and wice versa,
and a reference to the masculne includes a reference to the
feminine and neuter and vice versa,

words and expressions defined in the Act or the Shareholders’
Agreement shall have the same meanings herein,

any phrase introduced by the term ‘“include”, “including”, “in
particular”, or any similar expresston will be construed as
lllustrating and will not mit the sense of the words preceding that
term,

in relation only to undertakings other than undertakings with share
capital, references to shares shall have the meaning given by
section 259(2) of the Act, and

without prejudice to the prowvisions of section 738 of the Act, the
expressions "paid-up" or "paid-up value" as used 0 relation to any
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part of the share capital of the Company shall mean the total
amount paid up, or credited as paid up, on the relevant shares
including any premium paid up, or credited as paid up, thereon

2 TABLE A

The Regulatrons contained in Table A shall apply to the Company save In so
far as they are excluded or modified hereby The first sentence of Regulation
24 and Regulations 35, 64, 73-77 inclusive, 80, paragraph (¢) of Regulation
81, 87, 89, 94 and 95, the final sentence of Regulation 112 and Regulations
115 and 118 of Table A shall not apply but subject as aforesaid, and n
addition to the remaining Regulations of Table A the following shall be the
Articles of Association of the Company

3 PRIVATE COMPANY

The Company 1s a private company and accordingly any invitation to the public
to subscribe for any share or debentures of the Company I1s prohibited

4 SHARE CAPITAL
The authonised share capital of the Company at the date of adoption of these
Articles 1s £22,511,000 divided into 1,445,850 "A" Ordinary Shares, 654,150
Ordinary Shares, 99,000,000 Preference Shares and 2,150,000,000 RP
Shares all of which are at the date of adoption of these Articles in Issue

5 RIGHTS OF THE PREFERENCE SHARES AND RP SHARES

51 The nghts attaching to the Preference Shares are as follows

511 As reqards iIncome

5111 The Preference Shares will confer on the holders thereof the nght to
recetve, in prionty to the transfer of any sum to reserves or any nghts
of the holders of any other class of shares in the capital of the
Company and payable without any resolution of the Directors or of the
Company, a fixed cumulative preferential dividend {("Preference
Dividend") at the rate of 0 1% (one-tenth of one per cent) per annum
(net of any associated tax credit) on the total amount for the time
being paid up thereon in respect of each financial year of the
Company commencing on or after the date of adoption of these
Articles save that, in the circumstances set out in Article 5.1.4.5, the
rate shall be LIBOR plus 1% (one per cent) per annum (net of any
associated tax credit) on the total amount for the time being paid up
thereon

5112 The Preference Dividend shall accrue from day to day and be paid
yearly on 1% June in each year (each a "Preference Dividend
Payment Date") the first payment of which shall be in respect of the
year ending on 31* March 1997 out of the profits of the Company
available for distribution Any amount not so paid shall carry interest
on a dally basis at LIBOR plus 1% (one per cent} per annum from the
due date for payment to the actual date of payment and shall be
carried forward (as to both principal and interest) and be payable In
prionty to the Preference Dividend payable on any later date

man_00211269192110 8
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512

513

As regards capital

On a return of capital on hiquidation or otherwise the assets of the Company
avallable for distribution amongst the shareholders shall be applied, after
payment of all amounts due to the RP Shareholders but otherwise n priority to
any payment to the holders of any other class of shares in the capital of the
Company, 1n paying to the Preference Shareholders

5121 first, the total amounts paid up on the Preference Shares held by
them, and

5122 secondly, a sum equal to any arrears of the Preference Dividend
(including interest payable thereon) to be calculated down to the date
of return of capital and to be payable irrespective of whether or not
such dividend has been declared or earned

Further participation

The Preference Shares shall not confer any further nght of participation in the
profits or assets of the Company

As regards redemption

5141 Subjectto the provisions of the Act and Article 5 2.4

{(a) the Company shall redeem, for cash at par, the total amount
paid up on each Preference Share on the last Business Day
immediately prior to the date of a Sale or Listing (the “Sale
Redemption Date”)

{b) If on the Sale Redemption Date the Company I1s unable to
redeem all the RP Shares pursuant to Article 5.2.4 and all
the Preference Shares in full then the Company shall

FIRST redeem on the Sale Redemption Date all the RP
Shares pursuant to Article 5.2.4 or so many of them as can
be redeemed on that date (and If there 1s more than one RP
Shareholder at that date pro rata to the relative holdings of
RP Shares of each of them or as near thereto as
circumstances admit, as to which the decision of the board of
directors shall be final), and

ONLY THEN so many of the Preference Shares as can be
redeemed on that date (and if there 1s more than one
Preference Shareholder at that date pro rata to the retative
holdings of Preference Shares of each of them or as near
thereto as circumstances admit, as to which the decision of
the board of directors shall be final)

(c} If no Sale or Listing has occurred prior to 31 July 2007, or if
on the Sale Redemption Date some one or more of the RP
Shares or the Preference Shares cannot be redeemed, then
31 July 2007 and, for so long as any RP Shares or
Preference Shares remain to be redeemed, the last Business
Day of each January and July thereafter shall become a

man_002\1269192110 9
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5142

5143
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“Subsequent Redemption Date” for the purpose of this
Article 5.1.4.1(c)

(d) By not later than 15 Business Days prior to any Subsequent
Redemption Date the Company shall deliver to each
Preference Shareholder a copy of the Company's latest full
or half year accounts {as applicable), drawn up mn
accordance with the Act, showing, inter alia, the amount of
any distnbutable profits of the Company

(e) By not later than 5 Business Days prior to any Subsequent
Redemption Date each Preference Shareholder shall be
entitled to deliver to the Company a notice in writing electing
to have some or all of his Preference Shares (respectively)
redeemed

() If, on any Subsequent Redemption Date, the Company Is
unable to redeem all the RP Shares pursuant to Article 5.2.4
and all the Preference Shares elected to be redeemed on
that Subsequent Redemption Date in accordance with
Article 5.1.4.1(e) n full then the Company shall

FIRST redeem on the Subsequent Redemption Date all the
RP Shares elected to be redeemed pursuant to Article
5 2.4.1(e) or so many of them as can be redeemed on that
date (and If there 1s more than one RP Shareholder at that
date pro rata to the relative holdings of RP Shares of each of
them which have been elected to be redeemed or as near
thereto as circumstances admit, as to which the decision of
the board of directors shall be final), and

ONLY THEN so many of the Preference Shares elected to
be redeemed as can be redeemed on that date (and f there
15 more than one Preference Shareholder at that date pro
rata to the relative holdings of Preference Shares of each of
them which have been elected to be redeemed or as near
thereto as circumstances admit, as to which the decision of
the board of directors shall be final)

Upon the Sale Redemption Date or any Subsequent Redemption Date
{each a "Redemption Date’} the paid-up value of each Preference
Share to be redeemed plus any Preference Dividend due thereon
{whether declared or earned or not and together with any accrued
interest} (the "redemption monies”) shall become a debt due and
payable by the Company to the relevant Preference Shareholder 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 the Redemption Date pay the
redemption monies to the appropnate Preference Shareholder

On redemption, the Company shall cancel the share certificate of the

Preference Shareholder concerned and i1ssue a new share certificate
for the balance (if any) of such Preference Shares unredeemed

10
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5144 As from the relevant Redemption Date, the Preference Dividend shall
cease to accrue on any Preference Shares due to be redeemed on
that date unless on the presentation of the certficate (or an indemnity
as aforesaid) relating thereto the Company fails to make payment of
the redemption monies in which case the Preference Dividend shall
be deemed to have continued and shall continue to accrue from the
relevant Redemption Date to the date of payment at the rate specified
in Article 5.1.4.5 below

5145 In the event that the Company shall have falled to make payment of
the redemption monies in respect of the Preference Shares on the
relevant Redemption Date, the Preference Dividend shall be payable
at the rate of LIBOR plus 1% (one per cent) per annum {net of any
associated tax credit) on the amount for the time being paid up on
each Preference Share and in respect of the perods commencing on
the relevant Redemption Date and ending on the date of payment

515  As reqards vohing
Preference Shareholders shall be entitled to receive notice of and to attend
any general meeting of the Company but shall have no right to speak or vote
at any general meeting of the Company

516 Early Redemption by the Company
The Company may with the wntten consent of the "A" Ordinary Shareholders,
at any time, redeem the whole of the Preference Shares then in i1ssue by
serving notice of such redemption upon the Preference Shareholders
specifying a date upon which redemption Is to take place being not less than
14 days nor more than 30 days from the date of such notice The provisions
of Articles 5.1.4.2 to 5.1 4.5 inclusive shall have effect mutatis mutandis to
such redemption save that the Redemption Date shall be that specified in the
said notice

52 The nghts attaching to the RP Shares are as follows

521 As regards income
The RP Shares will confer no nght to dividends or other income

522  Asregards capial
On a return of capital on iquidation or otherwise the assets of the Company
avallable for distribution amongst the shareholders shall be applied, in priority
to any payment to the holders of any other class of shares in the capital of the
Company, in paying to the RP Shareholders the total amounts paid up on the
RP Shares held by them

523  Furdher participation
The RP Shares shall not confer any further night of participation in the profits
or assets of the Company, save as provided in this Article 5.2

524  Asregards redemption

man_002\1269192110 1
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5241 Subjectto the provisions of the Act

(a)

(b)

(c)

(d)

(e)

{®)

the Company shall redeem, for cash at par, the total amount
paid up on each RP Share on the last Business Day
immediately prior to the date of a Sale or Listing (the “Sale
Redemption Date")

If on the Sale Redemption Date the Company 1s unable to
redeem all the RP Shares in full then the Company shall
redeem on the Sale Redemption Date as many of the RP
Shares as can be redeemed on that date {(and If there 1s
more than one RP Shareholder at that date pro rata to the
relative holdings of RP Shares of each of them or as near
thereto as circumstances admit, as to which the decision of
the board of directors shall be final)

If no Sale or Listing has occurred prior to 31 July 2007, or if
on the Sale Redemption Date some one or more of the RP
Shares cannot be redeemed, then 31 July 2007 and for so
long as any RP Shares remain to be redeemed, the last
Business Day of each January and July thereafter shall
become a “Subsequent Redemption Date” for the purpose
of this Article 5.2.4

By not later than 15 Business Days prior to any Subsequent
Redemption Date the Company shall deliver to each RP
Shareholder a copy of the Company's latest full or half year
accounts (as applicable), drawn up in accordance with the
Act, showing, Iinter alila, the amount of any distnbutable
profits of the Company

By not later than 5 Business Days prior to any Subsequent
Redemption Date each RP Shareholder shall be entitled to
deliver to the Company a notice in writing electing to have
some or all of his RP Shares redeemed

If, on any Subsequent Redemption Date, the Company Is
unable to redeem all the RP Shares elected to be redeemed
on that Subsequent Redemption Date in accordance with
Article 5.2.4.1(e) In fult then the Company shall redeem on
the Subsequent Redemption Date so many of the RP Shares
elected to be redeemed as can be redeemed on that date
(and If there 1s more than one RP Shareholder at that date
pro rata to the relative holdings of RP Shares of each of
them which have been elected to be redeemed or as near
thereto as circumstances admit, as to which the decision of
the board of directors shall be final)

52 4 2 Upon the Sale Redemption Date or any Subsequent Redemption Date
(each a "Redemption Date”) the paid-up value of each RP Share to
be redeemed (whether declared or earned or not and together with
any accrued interest) (the "“redemption monies”) shall become a debt
due and payable by the Company to the relevant RP Shareholder and
subject to receipt of the relevant share certificates (or an indemnity in
respect thereof in a form reasonably satisfactory to the Company) the

man_002V1269192\10
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525

526

53

531

532

533

Company shall forthwith upon the Redemption Date pay the
redemption monies to the appropnate RP Shareholder

52 4 3 On redemption, the Company shall cancel the share certificate of the
RP Shareholder concerned and 1ssue a new share certificate for the
balance (if any) of such RP Shares unredeemed

52 4 4 In the event that the Company shall have failled to make payment of
the redemption monies In respect of the RP Shares on the relevant
Redemption Date, the amount of the redemption monies shall carry
interest at the rate of LIBOR plus 1% (one per cent) per annum (as
well after as before judgement) from the Redemption Date until the
date the RP Shares are actually redeemed

As regards voting

RP Shareholders shall be entitled to receive notice of and to attend any general
meeting of the Company but shall have no nght to speak or vote at any general
meeting of the Company

Early Redemption by the Company

The Company may with the wntten consent of the "A" Ordinary Shareholders,
at any time, redeem the whole of the RP Shares then in 1ssue by serving notice
of such redemption upon the RP Shareholders specifying a date upon which
redemption I1s to take place being not less than 14 days nor more than 30 days
from the date of such notice The provisions of Articles 5.2.4.2 to 5.2.4.4
inclusive shall have effect mutatis mutandis to such redemption save that the
Redemption Date shall be that specified in the said notice

Matters requinng consent of the holders of the Preference Shares, RP Shares,
QOrdinary Shares and “A” Qrdinary Shares

Subject to Article 18.1, so long as any Preference Shares, RP Shares,
Ordinary Shares or “A” Ordinary Shares shall remain in 1ssue, and except with
such consent or sanction of the holders of not less than 75 per cent 1n nominal
value of the Preference Shares, the RP Shares, the Ordinary Shares and the
‘A" OQrdinary Shares for the time being in 1ssue, the Company shall not

pass any resolution reducing the number of the Ordinary Shares or “A”
Ordinary Shares or (save for the purpose of redeeming any of the Preference
Shares or the RP Shares) the amount (if any) for the time being standing to the
credit of its share premum account in any manner or reduce any uncalled
habtlity in respect of partly paid shares,

make any distnbution, payment or return to Shareholders (other than in respect
of the Preference Shares or the RP Shares) of a capital nature,

permit any subsidiary undertakings to 1ssue (other than to the Company or
another wholly-owned subsidiary undertaking of the Company) any shares
ranking as regards participation in the assets or profits of that subsidiary
undertaking in prionty to its ordinary share capital nor shall any disposal be
made by the Company or by any subsidiary undertakings of the Company of
any such shares (otherwise than as aforesaid),
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535

536

54

55
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552
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modify or vary the nghts attaching to the "A" Ordinary Shares or the terms of
either the Preference Shares or the RP Shares,

create or grant any option or other nght to subscnbe for or to convert into or
Issue any further shares or securities ranking as regards participation In the
profits or assets of the Company n prionty to or pan passu with the RP Shares,
the Preference Shares, the Ordinary Shares or the “A” Ordinary Shares, or

capitalise any undistnibuted profits (whether or not the same are available for
distribution and including profits standing to any reserve) or any sum standing
to the credit of its share premium account or capital redemption reserve
Ordinary Shares and "A" Ordinary Shares

Matters requinng the consent of the holders of "A” Ordinary Shares

Subject to Article 18.1, so long as any Ordinary Shares or “A” Ordinary Shares
shall remain n 1ssue, and except until such consent or sanction of the holders
of not less than 75 per cent In nominal value of the “A” Ordinary Shares for the
time being in 1ssue, the Company shall not modify or vary the nights attaching to
the Ordinary Shares

“A" Qrdinary Shares and Ordinary Shares

Save as may otherwise be specifically provided in these Articles, the Ordinary
Shares and the *A” Ordinary Shares shall rank par passu but shall constitute
two separate classes of Shares

Subject to any special or additional nghts attached to any class of Shares the
profits of the Company available for distnbution and resclved to be distnbuted
shall be distnbuted by way of dividend among the holders of the Ordinary
Shares and the “A” Ordinary Shares pro rata to the numbers of such Shares
held by each of them respectively Regulation 104 of Table A shall be modified
accordingly

RETURN ON CAPITAL

On a return of capital on liquidation or otherwise the assets of the Company
avallable for distnbution amongst the Shareholders shall be applied (subject to
payment to the Preference Shareholders and the RP Shareholders of the
amounts referred to in Article 5)

In paying to the holders of Equity Share Capital the nominal amounts paid up
on the Equity Shares heid by them (and i such assets are insufficient to make
such payments in full they shall be distnibuted pro rata amongst the Equity
Shareholders in proportion to the paid-up nominal amount of their respective
holdings of such Equity Shares at the date of return of capital), and

any surplus of assets avallable for distnbution amongst Equity Shareholders
following application thereof in accordance with Article 5 and Article 6.1.1
shall be distributed amongst the holders of Equity Share Capital in proportion
as nearly as may be to the paid-up nominal amount of thewr respective holdings
of Equity Shares at the date of return of capital
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921

ISSUE AND REDEMPTION OF SHARES

Subject to these Articles, the pre-emption provisions of sub-section (1) of
section 89 and sub-sections (1) to (8) of section 90 of the Act shall apply to any
allotment of the Company’s equity secunties (which for the purposes of this
Article 7 shal! include the Preference Shares and the RP Shares) provided
that

7 1 1 for the purposes of those sub-sections the Shares shall be treated as one
class,

7 1 2 the penod specified in section 90(6) of the Act shall be 14 days, and

7 1 3 the holders of equity securities who accept Shares shall be entitled to
indicate that they would accept Shares that have not been accepted by
other holders of equity secunties (“Excess Shares’) on the same terms
as originally offered to all holders of equity securities and any Shares not
so accepted shall be allotted to the holders of equity secunties who have
indicated they would accept Excess Shares Such Excess Shares shall
be allotted 1n the numbers in which holders of equity securities have
indicated that they will accept Excess Shares or, if the number of Excess
Shares 1s not sufficient for all holders of equity securties to be allotted ali
the Excess Shares they have indicated they would accept, then the
Excess Shares shall be allotted as nearly as practicable in the proportion
that the number of Excess Shares each holder of equity secunties
indicated he would accept bears to the total number of Excess Shares
apphed for

Subject to the prowisions of the Act and these Articles, the Company may
purchase its own shares (including any redeemable shares) and make a
payment in respect of the redemption or purchase of its own shares whether
out of its distributable profits or out of the proceeds of a fresh 1ssue of shares or
otherwise

VOTES

Subject to the provisions of these Articles, Regulation 54 of Table A shall apply
to the voting nghts of the Shareholders of the Company save that in relation to
any resolution pursuant to section 303 of the Act for the removal of any of the
"A" Directors the "A" Ordinary Shares shall in aggregate carry three times the
votes carned by all other shares in the Company in aggregate apportioned pro
rata among such "A" Ordinary Shares

PERMITTED TRANSFERS

With Consent

Any Shares {and/or any interest therein} may be transferred at any time to any
person with the consent in wnting of the holders of 75% (seventy-five per cent)
of the 1ssued Equity Share Capital for the time being

To Nominees

Without prejudice to regulation 5 of Table A, any Shareholder may transfer any
or all of the Shares held by hm to a person shown to the reascnable
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923

8924

925

93

931

932

933

satisfaction of the "A" Directors to be a nominee of or a bare trustee for that
Shareholder (the "Beneficial Owner") only

Where Shares have been transferred to a nominee or trustee pursuant to
Article 9.2.1 (a "Relevant Transferee"} any such Relevant Transferee may
transfer any Acquired Shares to the Beneficial Owner or to another person
shown to the reasonable satisfaction of the "A" Directors to be a nominee of or
a bare trustee for the Beneficial Owner only

The provisions of Articles 10, 11, 12 and 14 shall apply as If any Acquired
Shares held by a Relevant Transferee were held by the Beneficial Qwner

For the purposes of this Article 9.2 "Acquired Shares”" means any Shares
transferred pursuant to Article 9.2.1 and any Shares subsequently acquired by
virtue of the holding of any such Shares (whether by nghts or bonus i1ssue or
converston or pre-emption rights on 1ssue or transfer or howsoever otherwise)

Where a Relevant Transferee ceases to hold any Acquired Shares as nominee
or bare trustee for the Beneficial Owner only he shall promptly transfer such
Acquired Shares to the Beneficial Owner or to another person shown to the
reasonable satisfaction of the "A" Directors to be a nominee of or a bare trustee
for the Beneficial Owner only (having first procured that such transferee has
executed and delivered to the Company and each Shareholder an appropriate
deed of adherence f so required by the Shareholders’ Agreement) and, in
default of so doing, shall be bound or required to give a Transfer Notice In
respect thereof If a majonty of the Directors (such magonty to include the "A"
Directors) so resolve

To Relations and Trustees

Without prejudice to regulaton 5 of Table A, any individual Ordinary
Shareholder (the "Original Shareholder") may transfer any or all of the
Ordinary Shares held by him to a person or persons shown to the reasonable
satisfaction of the "A" Directors to be

9311 apnvieged relation, or

9312 ftrustees to be held upon family trusts in relation to the Onginal
Shareholder

Where Shares have been transferred under Article 9.3.1 to a prvileged
relation or trustees of family trusts the privileged relation or the trustees as the
case may be may transfer any Acquired Shares to a persaon or pergons shown
to the reasonable satisfaction of the "A" Directors to be

9321 the trustees for the time being of any trusts being family trusts in
relation to the Original Shareholder (whether on a change of trustee
or otherwise), and/or

9322 the Ornginal Shareholder or any privileged relation of the Onginal
Shareholder

For the purpose of this Article 9.3
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934

935

94
941

942

9331 “privileged relation" means the spouse of the Orniginal Shareholder
and all ineal descendants and ascendants in direct ine and brothers
and sisters of the Onginal Shareholder (including, where appropnate,
any step, adopted or illegitimate children) and the spouse of any of
the above persons),

9332 “"family trusts” means trusts the only persons being (or capable of
being) beneficiaries of which are the Onginal Shareholder and/or his
privileged relations, and

9333 “Acquired Shares” means any Shares transferred pursuant to
Article 9.3.1 and any Shares subsequently acquired by virtue of the
holding of any such Shares (whether by rnights or bonus I1ssue or
conversion or pre-emption rights on issue or transfer or howsoever
otherwise)

The provisions of Articles 10, 11, 12 and 14 shall apply as If any Acquired
Shares held by a permitted transferee (as descrnbed in Articles 9.3.1 and
9.3.2) were held by the Original Shareholder

Where Shares have been transferred under this Article 9.3 to trustees of a
family trust and any such Shareholder ceases to hold any Acquired Shares as
trustee of a famuly trust he shall promptly transfer such Acquired Shares to a
permitted transferee as described in Articles 9.3.1 and 9.3.2 (hawving first
procured that such transferee has executed and delivered to the Company and
each Shareholder an appropnate deed of adherence if so required by the
Shareholders’ Agreement) and, in default of so doing, shall be bound or
required to give a Transfer Notice in respect thereof If a majonty of the
Directors (such majonty to include the "A" Directors) so resolve

Share Transfers Within Groups

Any Shareholder which 1s a company (an "Original Corporate Shareholder")
may transfer all (and not part only) of the Shares held by it to any member of its
Group or to a Qualfying Transferee {in each case, a "Permitted Corporate
Transferee"), provided such transfer 1Is made in accordance with the following
conditions

9411 the Permitted Corporate Transferee shall first have executed and
delivered to the Company and each Shareholder an appropnate
deed of adherence If so required by the Shareholders’ Agreement,
and

9412  any such Permitted Corporate Transferee ceases, or f #t 1s
proposed that such Permitted Corporate Transferee will cease, to be
a member of the Original Corporate Shareholder's Group or a
Qualfying Transferee, it shall immedately give notice to the
Company of such cessation or proposed cessation {as the case may
be) and shall forthwith transfer all of the Shares held by it back to the
Oniginal Corporate Shareholder or another continuing member of the
Onginal Corporate Shareholder's Group or another Qualfying
Transferee

Where Shares have been transferred to a Permitted Corporate Transferee
under Article 9.4.1, that Permitted Corporate Transferee may transfer any
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Acquired Shares to any other Permitted Corporate Transferee, in accordance
with the conditions set out In Articles 9.4.1.1 and 9.4.1.2

943 Forthe purpose of this Article 9.4
9431 f the Onginal Corporate Shareholder has trustee shareholders as its
ultimate controling shareholders then a "Qualifying Transferee”
means those ultimate controlling trustee shareholders, and
9432 "Acquired Shares" means all of the Shares transferred pursuant to
Article 9.4.1 and any Shares subsequently acquired by wirtue of the
holding of any such Shares (whether by nghts or bonus issue or
conversion or pre-emption rights on i1ssue or transfer or howsoever
otherwise)
95 Transfers Changing Control
951 A transfer of Equity Shares which, if made and registered, would result in a
Transfer Changing Control 1s permitted provided
89511 the proposed transferee complies with its obligations under Article
15 to make a Qualifying Offer (unless duly released from any such
obligation under Article 15), and
9512 either the wrnitten consent of the holders of the "A" Ordinary Shares 1s
obtained or (where duly authornised under Article 9.7, 9.8 or 9.9 as
appropriate) the transfer 1s made in accordance with Article 10
952 A transfer of Equity Shares which 1s made pursuant to a Qualfying Offer
required to be made under Article 15 1s permitted subject to compliance with
the terms of Article 15
96 Trustees of an Employees’ Share Scheme
Notwithstanding any other provision of these Articles, any Ordinary Shares (or
interest therein) may be transferred to or by the trustee or trustees for the time
being of an Employees' Share Scheme
97 Ordinary Shares
Any Ordinary Shares may be transferred in accordance with Article 10
98 "A" Ordinary Shares
Any "A" Ordinary Shares may be transferred in accordance with Article 10
99 “A” Ordinary Shares, RP Shares and Preference Shares
Any “A" Ordinary Shares, RP Shares or Preference Shares may be
transferred pursuant to Article 13
10 TRANSFERS OF EQUITY SHARES
101  The following provisions of this Article 10 shall only apply to
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1011

1012

102

1021

103
1031

1032

the transfer of Equity Shares where authonsed under Articles 9.7 and/or 9.8,
and

the transfer of any Shares in respect of which a Transfer Notice I1s deemed to
be given pursuant to Articles 11.4, 12.1 or 17.1

Transfer Notice

Before transfernng any Shares under this Article 10, the person proposing to
transfer the Shares (the "Proposing Transferor”) shall give a notice in wrniting
(a "Transfer Notice") to the Company that he wishes to transfer Shares The
Transfer Notice shall be irrevocable and shall constitute the Company his
agent for the sale of the Shares theren mentioned in accordance with this
Article 10

The Transfer Notice shall specify

10211 the number and class of Shares desired to be transferred or
disposed of ("Offered Shares"),

10 212 whether or not the Proposing Transferor 1s willing to transfer part oniy
of the Offered Shares,

10213 detals (to include, without limitation, the name and address or
registered office) of any intended transferee (the “Intended
Transferee”), and

10214 the pnce per Share and any other maternal terms on which the
Proposing Transferor proposes to sell the Offered Shares

Offer for Sale

Within 10 Business Days of receiving a Transfer Notice the Company wifl make
an offer to Equity Shareholders in accordance with Article 10 3 2 in relation to
the Offered Shares

Pursuant to the offer (the “Offer’) under this Article 10.3.2 all Offered Shares
shall be offered by the Company by notice in wnting to all the Equity
Shareholders (other than the Equity Shareholder to whose Shares the Transfer
Notice relates or who has given or 1s deemed to have given a current Transfer
Notice in respect of all his Shares or who 1s bound or required under these
Articles to give a Transfer Notice in respect of his Shares or any of them)
("Offered Shareholders™) for purchase at the price and on the terms specified
in the Transfer Notice (the “Sale Terms"} {(or at such other price or on such
other terms as the Proposing Transferor and the Offered Shareholders may
agree) In the case of competition the Offered Shares shall be sold to the
Offered Shareholders in proportion (as nearly as may be without involving
fractions or increasing the number sold to any Offered Shareholder beyond that
applied for by him) to their existing holdings of Equity Shares Any offer made
under this Article 10.3.2 shall specify a time (not being less than 21 days nor
more than 28 days after the date of the Offer) within which it must be accepted
or In default will lapse Any Offered Shares not accepted by such persons shall
be offered first to the holder of a majonty in nominal value of the “A” Ordinary
Shares at the relevant time, and then to the Offered Shareholders who have
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1056

106
1061

already accepted their due proportion of Offered Shares, on the same terms
mutatis mutandis

Purchasers

If the Company shall within the said time hmits find Offered Shareholders
("Purchasers") in accordance with the provisions of this Article 10 willing to
purchase the Offered Shares concerned or any of them and gives notice in
writing thereof to the Proposing Transferor within two weeks of the expiry of all
relevant time limits the Proposing Transferor shall be bound, upon payment of
the relevant purchase money, to sell and transfer such Offered Shares to the
respective Purchasers on the Sale Terms Every such notice shall state the
name and address of each of the Purchasers and the number of Offered
Shares agreed to be purchased by them and the purchase shall be completed
at a place and time to be appointed by the Directors not being less than three
days nor more than ten days after the date of such notice However (except as
regards any Transfer Notice given or deemed to be given pursuant to Articles
11.4, 12.1 or 17.1, If the Transfer Notice shall state that the Proposing
Transferor 1s not willing to transfer part only of the Offered Shares concerned
neither this Articte 10.4 nor the following Article 10.5 shall apply and the Offer
shall be deemed to be revoked unless the Company shall have found
Purchasers for all of such Offered Shares

Faiure to Transfer

If a Proposing Transferor shall fail or refuse to transfer any Offered Shares to a
Purchaser hereunder the Directors may (and will if so requested by the "A"
Directors) authorise any one of the Directors to execute and deliver on his
behalf the necessary transfer and the Company may receive the purchase
money In trust for the Proposing Transferor and cause the Purchaser to be
registered as the holder of such Offered Shares (subject to payment of any
stamp duty) The receipt of the Company for the purchase money shall be a
good discharge to the Purchaser (who shall not be bound to see to the
application thereof) and after the Purchaser has been registered in purported
exercise of the aforesaid powers the validity of the proceedings shall not be
questioned by any person The Proposing Transferor shall in such case be
bound to deliver up his certificate(s) for the Offered Shares to the Company
whereupon the Proposing Transferor shall be entitled to receive the purchase
price which shall in the meantime be held by the Company on trust for the
Proposing Transferor but without interest  If such certificate(s) shall comprise
any Offered Shares which the Proposing Transferor has not become bound to
transfer as aforesaid the Company shall 1ssue to the Proposing Transferor a
certificate for such Offered Shares

Third Party Purchasers

If the Company shall not within the said penods find Purchasers willing to
purchase all the Offered Shares, the Company shall promptly give notice in
writing thereof to the Proposing Transferor and the Proposing Transferor at any
time thereafter up to the expiration of two months after receipt of such notice
shall be at liberty to transfer those Offered Shares for which the Company has
not found Purchasers (or all the Offered Shares the subject of the Transfer
Notice, If the Transfer Notice stated that the Proposing Transferor i1s not willing
to transfer part only of the Offered Shares) to the Intended Transferee on a
bona fide arm’s length sale at a price not less than the purchase price per

man_002\1269192\10 20
27 February 2007 meglend




Share specified in the Transfer Notice and on terms no more favourable to (or
less onerous on) the Intended Transferee than those set out in the Transfer
Notice, provided that

106 2 1f the Transfer Notice states that the Proposing Transferor 1s not willing to
transfer part only of the Offered Shares he shall not be entitied hereunder to
transfer any of such Offered Shares unless in aggregate the whole of such
Offered Shares are so transferred,

10 6 3 pnor to any such transfer the Intended Transferee first executes and delivers to
the Company and each Shareholder an appropnate deed of adherence (If so
required by the Shareholders' Agreement), and

10 6 4 the Board of Directors may refuse or veto the approval or registration of the
transfer provided always that the Board of Directors may only refuse or veto the
approval or registration of the transfer of Shares held by The Plimsoll Line
Limited (Company Number 1967358) or any Permitted Corporate Transferee
of The Plimsoll Line Limited If the Intended Transferee 1s a competitor of the
Company

107  Preference Shares and/or RP Shares included in Transfer Notice

If the Proposing Transferor 1s also a Preference Shareholder andfor an RP
Shareholder, he may state in the Transfer Notice that the Offered Shares are to
include all or a specified number of the Preference Shares and/or the RP
Shares held by him in which event

10 7 1 the Transfer Notice shall be deemed to include such Preference Shares and/or
RP Shares, and

107 2 any Purchasers must agree to accept the Offer made in accordance with this
Article 10 n respect of Preference Shares, RP Shares, Ordinary Shares and
“A” Ordinary Shares as the case may be, In the same proportion, as nearly as
may be, as the number of Preference Shares, RP Shares, Ordinary Shares and
*A” Ordinary Shares comprised in the Transfer Notice bear to each other

11 FURTHER PROVISIONS RELATING TO TRANSFERS OF SHARES

111 No Share (and no interest in any Share} shall be transferred or disposed of to
any person unless expressly authonsed by Articles 9, 10, 11, 12, 13, 15, 16 or
17 If thus Article 11.1 1s infringed the holder of the relevant Shares shall be
bound or required to give a Transfer Notice In respect thereof If a majonty of
the Directors (such majonty to include the "A" Directors}) so resolve

112 A person entitled to any Shares in consequence of the death or bankruptcy of a
member shall be bound or required to give a Transfer Notice in respect of such
Shares if and when required in writing by a majonty of the Directors {such
majonty to include the "A" Directors) to do so at any time within a period of two
years from becoming so entitled

113  For the purpose of ensunng that a transfer of Shares 1s 1n accordance with
these Articles, or that no circumstances have arisen whereby a Shareholder
may be bound or required to give a Transfer Notice, a majonity of the Directors
(such majonty to include the "A" Directors) may from time to time require any
member or any person named as transferee in any transfer lodged for
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registration to furnish to the Directors such information and evidence as such
Directors (including the "A" Directors) may reasonably think fit regarding any
matter which they (including the "A" Directors) may deem relevant to such
purpose  Failing such nformation or evidence bemng furmished to the
reasonable satisfaction of a majority of the Directors (such majonty to include
the "A" Directors) within a reasonable time after request, the Directors by
majonty decision (such majonty to include the "A" Directors} shall be entitled in
their absolute discretion to refuse to register the transfer in question or (in case
no transfer 1s Iin question) to require by notice in wrniting that a Transfer Notice
be given In respect of the Shares concerned if such information or evidence
discloses to the sausfachon of a majonty of the Directors (such majonty to
include the "A" Directors) in their absolute discretion that circumstances have
ansen whereby a Shareholder may be bound or required to give a Transfer
Notice, the Directors by majonty decision (such majonty to include the "A"
Directors) may by notice in writing require that a Transfer Notice be given In
respect of the Shares concerned

114 In any case where the Directors have duly resolved and/or required a Transfer
Notice to be given in respect of any Shares and such Transfer Notice 1s not
duly given within a period of one week, such Transfer Notice shall be deemed
to have been given at the expiry of the said penod and the provisions of these
Articles relating to Transfer Notices shall take effect accordingly unless a
majonty of the Directors (such majonity to include the "A" Directors) elect
otherwise

115 A Transfer Notice deemed to be given pursuant to Articles 11.4, 12.1 or 17.1
shall not be capable of revocation {other than by the "A" Directors by notice in
writing to all the Shareholders) and, for the purpose of Article 10.2.1, shall be
deemed to specify that all Shares held by the relevant Shareholder are desired
to be transferred or disposed of, that the relevant Shareholder 1s willing to
transfer part only of the Offered Shares, and that the Shares will be sold at the
Prescnibed Price and on the Transfer Terms Subject as provided to the
contrary in Articles 11.4, 12.1 or 17.1 as appropniate, the prowvisions of Article
10 shall apply to any Transfer Notice deemed to be given under or pursuant to
Articles 11.4, 12.1 or 17.1 and shall be construed accordingly

116 Prescribed Price and Determination of Prescribed Price

117  Within 10 Business Days after the date {the "Transfer Notice Date") on which
a Transfer Notice 1s deemed to have been given pursuant to Articles 11.4,
12.1 or 17.1 the majonty of the Directors (the "A" Directors being part of that
majority) shall determine in writing the price per Share as representing the net
balance sheet value thereof as determined pursuant to Article 11.8 below and
such pnce shall be the Prescnbed Price (subject to the deduction therefrom of
the gross amount of any dividend or other distribution declared or made after
such determination and to be retamned by the Shareholder deemed to have
given the Transfer Notice) In determining the net balance sheet value the
Equity Shares shall be treated as If they constituted one class of Equity Share
and no regard 1s to be had to the fact that any Shares concerned constitute a
majority or minonty or that they and ther transfer are subject to restrictions and
the calculation shall be on the basis of an arms length sale between a willing
seller and a willing purchaser

118 The net balance sheet value shall be the aggregate of the par value of the
Ordinary Shares and the “"A” Ordinary Shares, the capital and revenue reserves
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of the Company and the balance on the Company's profit and loss account at
the date of the last accounting reference date of the Company prior to the
Transfer Notice Date

119 In any case where a Shareholder (or his personal representatives) has been
required to give or has been deemed to have given a Transfer Notice pursuant
to the provisions of Articles 11.4, 12.1 or 17.1 and subsequently becomes the
holder of (or 1s deemed pursuant to Article 9 to be the holder of} further Shares
in the Company by wirtue of the holdings of any Shares compnsed In such
Transfer Notice (whether by nghts or bonus 1ssue or conversion or pre-emption
nghts on 1ssue or transfer or howscever otherwise) a majonty of the Directors
(such majonty to include the "A" Directors) may at any tme thereafter
determine in their absolute discretion that he {or his personal representative) as
approprate shall be deemed to have served a Transfer Notice pursuant to
Articles 11.4, 12.1 or 17.1 (as appropnate) in respect of such further Shares

12 DEEMED TRANSFER NOTICE

121 In any case where an Qrdinary Shareholder {other than The Plimsoll Line
Limited or any Shareholder whose entire shareholding in the Company I1s solely
compnsed by BA Shares ("Plimsoll Transferee")) ceases or has ceased (for
whatever reason) to be either a director or employee of the Company or any of
its subsidiary undertakings (and 1s not continuing as either a director or
employee of the Company or of any subsidiary undertakings of the Company,
as the case may be) or commits any maternal breach (as defined in the
Shareholders' Agreement) of the Shareholders’ Agreement which cannot be
effectively remedied or which the Shareholder fails to remedy within 20
Business Days of a notice in wnting from any other Shareholder specifying the
breach and requinng remedy or of Article 18 (the "Departing Shareholder")
such Departing Shareholder {(or s personal representative, as approprate)
and the legal owners of his Beneficial Shareholding (as defined below) shall be
deemed to have served a Transfer Notice pursuant to Article 10 2 in respect of
his entire holding of Ordinary Shares (excluding any BA Shares but including
any Shares deemed to be held by him pursuant to Article 9 or any other
shares held for him or by or for any privileged relation(s} or trustees pursuant to
Article 93 (referred to together in this Article as his "Beneficial
Shareholding")) upon the date of any such determination, provided always, for
the avoidance of doubt, it 1s agreed that this Article 12 1 does not apply in
relation to any interest in Ordinary Shares (the "Interest in Ordinary Shares")
if such Ordinary Shares are held by the trustee or trustees of any Employees’
Share Scheme and such Interest in Ordinary Shares 1s held by any person or
persons subject to the terms of such Employees’ Share Scheme

122 In the event of any Ordinary Shareholder being deemed to have given a
Transfer Notice under Article 12.1 as a result of his ceasing to be a director or
employee of the Company or of any of its subsidianes (except in the case of
wrongful dismissal, death or disability ill-health or retirement at normal
retirement age or otherwise with the consent of the "A” Directors) or following a
material breach of the Shareholders’ Agreement which the Shareholder fails to
remedy within 20 Business Days of a notice in writing from any other
Shareholder specifying the breach and requinng remedy or of Article 18, the
Prescnbed Price shall be the sum determined in accordance with Articles 11.7
and 11.8
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124
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126

127
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131

1311

1312

132

In the event of any Ordinary Shareholder being deemed to have given a
Transfer Notice under Article 12.1 as a result of his ceasing to be a director or
employee of the Company or of any of its subsidiaries as a result of a wrongful
dismissal, disability, ill-health or retrement at normal retrement age or
otherwise with the consent of the majonty of the Directors (such majonty to
include the "A" Directors) may revoke the deemed Transfer Notice allowing the
Ordinary Shareholder affected to retain ownership of the shares the subject of
any deemed Transfer Notice

For the purposes only of these Articles

1241 a dismissal shall not be wrongful if it anses by termination by the
giving of the requisite notice or with payment of any legal enttlement
to compensation in heu 1n notice or with an offer to pay such
entitlement which 1s not accepted, and

1242 the decision of the Directors as to whether or not there has been a
matenal breach of the Shareholders’ Agreement or of Article 18
shall be final and binding and such director shall be under no liabihty
to any person by reason of his decision

For the avoidance of doubt, any Transfer Notice deemed to be served under
this Article 12 shall supersede and cancel any then current Transfer Notice
previously given under Articles 9, 10 or 11 insofar as It relates to the same
Shares {unless the purchase of any such Shares has been completed in
accordance with Article 10) pursuant to such earlier Transfer Notice

The provisions of this Article 12 are agreed to be far, reasonable and
equitable and it 1s intended that the "A" Directors should be entitled to exercise
freely and effectively the discretion granted them by Article 12.2 In all
circumstances in which such Article 1s stated to apply

For the avoidance of doubt the prowisions of this Article 12 shall not apply to
The Piimsoll Line Limited or any Pimsoll Transferee

TRANSFERS OF PREFERENCE SHARES, RP SHARES AND "A ORDINARY
SHARES

Subject to Article 15, "A" Ordinary Shares, RP Shares and Preference Shares
are freely transferable to

any Permitted Corporate Transferee as defined in Article 9.4.1, or

any bank or financial institution or to any fund manager, unit trust manager,
investment trust manager, venture capital fund or mezzanine fund or to any
nominee or trustee of the same (an "Institutional Investor")

In the event of there being more than one Institutional Investor then such class
of Shareholders shall determine amongst themselves which of them shall be
the agent with whom the Company and the other Shareholders at the time shall
deal for all purposes as agent for and on behalf of all Institutional Investors in
relation to matters artsing from these Articles and in connection with the affairs
of the Company
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141

1411

1412

142

15

161

1511

1512

CONVERSION ON TRANSFER, SALE OR LISTING OF ORDINARY SHARES

AND "A" ORDINARY SHARES
Subject to Article 14.2

any Ordinary Share transferred or issued to an "A" Ordinary Shareholder shall
{without further authonty than is herein contained being necessary) forthwith on
the transfer or 1ssue of the same be deemed to have been converted into an
"A" Ordinary Share having all the rights, privileges and restnctions attaching to
the "A" Ordinary Shares, and

an "A” Ordinary Share transferred or 1ssued to an Ordinary Shareholder or an
Employees’ Share Scheme or any person pursuant to Article 10.6 (except
where such person I1s a Permitted Corporate Transferee as defined in Article
9.4.1 or an Insttutional investor as defined in Article 13.1.2) shall {without
further authonty than 1s herein contained being necessary) forthwith on the
transfer or 1ssue of the same be deemed to have been converted into an
Ordinary Share having all the nghts, pnvileges and restrictions attaching to the
Ordinary Shares

On the day which 1s immediately prnor to a Sale or Listing, the "A" Ordinary
Shares then comprised in the i1ssued share capital of the Company shall
{without further authonty than i1s herein contaned being necessary) be
redesignated as Ordinary Shares

TAG ALONG

Notwithstanding anything in these Articles to the contrary, though subject as
provided in Article 15.3, no change in the holder of the beneficial interest In
any Equity Shares and neo sale or transfer of any Equity Shares (in each case,
the "Specified Shares") to any perscn or persons who in relation to each other
are Connected Persons or persons acting in concert (and for the purposes of
this Article 15, the "A” Directors shall be deemed to be persons acting in
concert) which would result if made and registered (if applicable) in such
person or persons {whether or not then a member or members of the
Company) obtaining or increasing a controling interest (whether by a single
transaction or any senes of transactions over any 12 month penod) in the
Company {(a "Transfer Changing Control") shall be made or registered (If
applcable) without the previous written consent of the holders of 100% In
nominal value of the Equity Shares unless

before the change in the holder of the beneficial interest takes effect, or before
the ftransfer 1s lodged for approval to the Directors for registraton (as
applicable), the proposed transferee or his nominee has made an offer in
accordance with this Article 15 (a "Qualifying Offer") to purchase on the
Transfer Terms (1) all the other Ordinary Shares and "A" Ordinary Shares, at
the Specified Price (as hereinafter defined) and () all the Preference Shares
and RP Shares at their paid-up value plus an amount equal to any arrears,
deficiencies and/or accruals of the Preference Dividend (including interest
thereon) (whether or not declared or earned) to be calculated down to the date
of completion, and

before the change In the holder of the beneficial interest takes effect, or before
or at the same time as the transfer of the Specified Shares 1s approved by the
Directors (subject to stamping) (as applcable) each such accepted offer s

man_002\1269192\10 25
27 February 2007 mcglend




152

153
1531
1532

154

1541

15642

1543

154 4

completed and the consideration thereunder pard or satisfied except insofar as
fallure to complete 1s due to the fault of the offeree

A Qualifying Offer shall be in wnting and shall be stipulated to be open for
acceptance In the United Kingdom for at least 21 days and in default of
acceptance in wriing within such time by an offeree shall be deemed to have
been rejected by such offeree

The provisions of Article 15.1 shall not apply to
the acquisition of Shares pursuant to Articles 9.2 to 9.4 (inclusive) and 9 6, or

any change (resulting from a bona fide transaction) in the beneficial holder of
Shares If, both immediately before and immediately after such change, the
beneficial interest in such Shares i1s held by a beneficiary or beneficianes of, or
any person owned or controlled by the trustees of, the Walker Family Trusts
(as defined In Article 15.4.5 below),

and any such acquisition of Shares by any such person and any such change
in the beneficial holder of such Shares shall not constitute a "Transfer
Changing Control"

For the purpose of this Article

the expression "a controlling interest” shall mean Equity Shares conferring in
the aggregate more than 50% (fifty per cent) of the total voting nghts conferred
by all the Equity Shares for the time being in 1ssue and conferring the nght to
vote at all general meetings,

the expression “transfer”, “transferor" and "transferee" shall nclude
respectively the renunciation of a renounceabie letter of allotment, the oniginal
allottee and the renouncee under any such letter of allotment, and

the "Specified Price” shall mean

15431 the same price per Share as that offered or paid or agreed to be pad
by the proposed transferee or any Connected Person with or any
person acting in concert with such person for each Specified Share,
or, If higher,

15432 f the proposed transferee or any Connected Person with or any
person acting in concert with such person has acquired any Ordinary
Shares andfor "A" Ordinary Shares dunng the preceding twelve
months, the "Specified Price" shall mean a price of not less than the
average price per Share paid or agreed to be paid in respect of all
such Shares so acquired during the preceding twelve months
(including the Specified Shares)

In determinming the price paid or agreed to be paid for a Share for the purposes
of Article 15 4.3, there shall be included in each case an amount equal to the
relevant proportion of any other consideration (in cash or otherwise) received
or receivable by the seller of the relevant Shares (or any Connected Person or
person acting in concert with him or, where such seller 1s a trust, the
beneficiaries of such trust and the Connected Persons of such beneficiaries)
which (having regard to the substance of the transaction as a whole) can
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reasonably be regarded as forming part of the consideration for the relevant
Shares together with an amount reflecting any fees or benefit receivable by any
of the holders of the "A" Ordinary Shares directly or indirectly for or in
connection with the sale of their Shares

1545 “Walker Family Trusts” shall mean any trust for the time being in existence
established by the late Mr Jack Walker the beneficianes of which include one
or more members of his family or his descendants

155 In the event of disagreement the calculation of the Specified Price shall be
referred to PricewaterhouseCoopers LLP to act as umpire (acting as expert
and not as arbitrator) nominated by and acting at the joint expense of the
parties concerned (or, in the event of disagreement as to nomination,
appointed by the President for the time being of the Institute of Chartered
Accountants in England and Wales {or any successor body thereto) at the
request of any of the parties concerned) whose decision shall be final and
binding in the absence of fraud such umpire shall be under no hability to any
person by reason of his calculation or anything done or omitted to be done by
him for the purposes thereof or in connection therewith The proposing
transferor and any other Shareholder shall provide such umpire with whatever
information the umpire reasonably requests for the purposes of the calculation

156 Notwithstanding any provisions to the contrary in these Articies, on any exercise
of therr respective rights set out in Article 15.1, The Plimsoll Line Limited (or
any Plimsoll Transferee) and James French shall sell therr Shares on the
Transfer Terms but shall not otherwise be required to give any warranties
(other than as to title), restrictive covenants, undertakings or indemnities to the
buyer

16 DRAG ALONG
16 1 Notwithstanding any other provisions of these Articles

16 1 1 If any “A” Shareholders (the "Selling Shareholders") wish to transfer some or
all of their interest in the Equity Shares, the Preference Shares and/or the RP
Shares (the "Drag Shares") to a bona fide purchaser on an arm's length basis
{the "Third Party Purchaser"), and the Drag Shares to be transferred by the
Selling Shareholders include more than 50% in nominal value of the issued
Equity Shares at the relevant time, the Selling Shareholders shall have the
option (the "Drag Along Option”) to require all other holders of any class of
Share included within the definion of Drag Shares (the "Called
Shareholders”) to sell and transfer all theirr Shares on the Transfer Terms to
the Third Party Purchaser or as the Third Party Purchaser shall direct in
accordance with this Article 16

16 1 2 The Selling Shareholders may exercise the Drag Along Option by giving notice
to that effect (a "Drag Along Notice") at any time before the transfer of the
shares of the Selling Shareholders A Drag Along Notice shall specify that the
Called Shareholders are required to transfer some or all of their Drag Shares
(as applicable) (the "Called Shares") pursuant to this Article 16.1.2, the
person to whom they are to be transferred, the price at which the Called
Shares are to be transferred (specified in accordance with Article 16 1.5) and
the proposed date of transfer ("Completion")
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1614

1615

1616

1617

1618

16 2

A Drag Along Notice i1s irevocable but the Drag Along Notice and all
obligations thereunder will lapse if for any reason there Is not a sale of shares
by the Selling Shareholders to the Third Party Purchaser within 60 days after
the date of the Drag Along Notice |f a Drag Along Notice lapses the Selling
Shareholders shall be entitled to give a further Drag Along Notice or Notices
either in respect of the same Third Party Purchaser or ctherwise

After a Drag Along Notice has been served and before it has lapsed no Called
Shareholder may transfer any shares held by him other than in accordance
with the Drag Along Notice without the consent of the Selling Shareholders

The Called Shareholders shall be obliged to sell each of the Called Shares at
the price attnbuted by the offer from the Third Party Purchaser for a Drag
Share together with an amount reflecting any fees, consideration or benefit
recevable by any of the holders of the "A” Ordinary Shares (or any Connected
Person or, where such seller 1s a trust, the beneficiaries of such trust and the
Connected Persons of such beneficianes) directly or indirectly for or in
connection with the sale of their shares The provisions of Article 15.5 shall
apply mutatis mutandis in the event of any dispute about such price

Upon any person, following the i1ssue of a Drag Along Notice, becoming a
member of the Company pursuant to exercise of a pre-existing option or other
nght to acquire shares in the Company (a2 "New Member"), a Drag Along
Notice shall be deemed to have been served upon the New Member on the
same terms as the previous Drag Along Notice and the New Member shall
thereupon be bound to sell and transfer all such shares acquired by them to the
Third Party Purchaser or as the Third Party Purchaser may direct and the
provisions of this Article 16 shall apply mutatis mutandis to the New Member

Completion of the sale of the Called Shares shall take place on the same date
as the date proposed for completion of the sale of the Selling Shareholders'
Drag Shares unless

16171 all of the Called Shareholders and the Selling Shareholders agree
otherwise, or

16 17 2 that date 1s less than 3 days after the Drag Along Notice where #
shall be deferred untl the third day after the Drag Along Notice

If any holder of Drag Shares does not on completion of the sale of Called
Shares execute transfer(s) in respect of the Called Shares held by him, any “A”
Ordinary Shareholder shall be irrevocably entitled to and shall authorise and
instruct such persan as he shall think fit to execute necessary transfer{s) (and
any other documents required to be executed by the Selling Shareholder on
the sale of ther Called Shares) on his behalf and against receipt by the
Company (on trust for such member) of the purchase monies for the Called
Shares deliver such transfer(s) to the Third Party Purchaser {(or as he may
direct) and register the Third Party Purchaser (or as he may direct) as the
holder thereof and, after the Third Party Purchaser (or his nominee) has been
registered as the holder, the validity of such proceedings shall not be
questioned by any such person

Notwithstanding any provisions o the contrary in these Articles, on any exercise
of the Drag Along Option

man_002\1269192\10 28
27 February 2007 meglend




1621

1622

1623

1624

16 3

17

17 1

The Piimsoll Line Limited (or any Plimsoll Transferee or any other holder of BA
Shares) shall sell thewr BA Shares, and James French shall seil his Shares, on
the Transfer Terms, but shall not otherwise be required to give any warranties
(other than as to title), restrictive covenants, undertakings or indemnities to the
buyer,

without prejudice to Article 16.2.1 above, The Phmsoll Line Limited (or any
Plimsoll Transferee or any other holder of BA Shares) shall not be required to
sell their BA Shares, and James French shall not be required to sell his Shares,
on terms which are more onerous than those on which the Selling
Shareholders are selling thewr Shares,

The Plimsoll Line Limited (or any Piimsoll Transferee or any other holder of BA
Shares) shall have the right to elect to receive cash (in steriing) on the sale of
their BA Shares at the same value per BA Share as that received by the Selling
Shareholders for their “A" Ordinary Shares, and James French shall have the
right to elect to receive cash (In sterling) on the sale of hus Shares at the same
value per Share as that received by the Selling Shareholders for ther “A”
Ordinary Shares, and

If the Selling Shareholders are receiving any deferred consideration on the sale
of therr Shares then The Plimsoll Line Limited (or any Phmsoll Transferee or
any other holder of BA Shares) and James French shall, subject to each of the
prior Articles 16.2.1 to 16.2.3 (inclusive), receive deferred consideration Iin
respect of the sale of theirr BA Shares {(in the case of The Plimsoll Line Limited
or any Plimsoli Transferee or any other holder of BA Shares) or Shares (in the
case of James French) on the same terms as the Selling Shareholders (save
that such deferred consideration shall not relate to the sale of more than 25 per
cent of the BA Shares (in the case of The Plimsoll Line Limited or any Plimsoll
Transferee or any other holder of BA Shares) or Shares (in the case of James
French) held by The Piimsoll Line Limited (or any Plimsoll Transferee or any
other holder of BA Shares) or James French (as applicable) and shall be due
and payable on a date not more than 18 months from the date of completion of
such sale

All other regulations of the Company relating to the transfer of shares and the
rght to registration of transfers shall be read subject to the provisions of this
Article 16

TRANSFERS OF BENEFICIAL INTERESTS IN SHARES HELD BY AN
EMPLOYEES' SHARE SCHEME

Mandatory Transfers

if a holder of a beneficial interest n Ordinary Shares (where the nominee of
such beneficial holder 1s the frustee or trustees for the time being of an
Employees' Share Scheme) ceases or has ceased to be either a director or
employee of the Company or any of its subsidiary undertakings {and 1s not
continuing as either a director or employee of the Company or subsidiary
undertakings of the Company) (a "Departing Beneficial Shareholder") such
Departing Beneficlal Shareholder shall be deemed to have offered to sell such
beneficial interest to the trustee or trustees for the time being of that
Employees' Share Scheme upon the date of any such determination pursuant
to the rules of an Employees' Share Scheme, provided that, if the Departing
Beneficial Shareholder does not accept, within 3 months of the date of such
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determination, the offer by the trustee or trustees of that Employees' Share
Scheme, the Departing Beneficial Shareholder will be deemed to have
irrevocably served a Transfer Notice pursuant to Article 12 with effect from the
date ending on the expiry of such 3 month period and the costs of ascertaining
the Prescribed Price shall be borne by the Departing Beneficial Shareholder

17 2 Voluntary Transfers

18

18 1

Before any employee or director transfers any beneficial interest in Ordinary
Shares (where the nominee of such beneficial holder 1s a trustee or the
trustees for the time being of an Employees' Share Scheme) the holder of the
beneficial interest shall give a notice in writing to the Company and the trustee
or trustees of the time being of an Employees’ Share Scheme that he wishes to
transfer the beneficial interest in such Ordinary Shares Such notice shall
constitute the appointment of the Company as his agent to offer for sale the
beneficial interest in such Ordinary Shares to the trustee or trustees for the
time being of an Employees’ Share Scheme pursuant to the rules of such
scheme

VARIATION OF CLASS RIGHTS

Whenever the capital of the Company i1s divided into different classes of shares,
the special nghts attached to any class may (unless otherwise provided by the
terms of issue of the shares of that class) be varied or abrogated, either whilst
the Company 1s a going concern or during or in contemplation of a winding up,
with in the case of Ordinary Shares, the unammous consent of the Ordinary
Shareholders or, In the case of all other classes of Share, with the consent in
writing of the holders of 100 per cent of the issued shares of that class or with
the sanction of an extraordinary resolution passed at a separate meeting of the
holders of the 1ssued shares of that class, but not otherwise To every such
separate meeting, all the provisions of these Articles relating to general
meetings of the Company shall, mutatis mutandis, apply

18 2  Without prejudice to the generality of this Article 18, the special nghts attached

to the "A" Ordinary Shares shall be deemed to be varied at any time by any of
the following or by the proposing of any resolution to effect any of the following

1821 an increase, reduction or other alteration in the 1ssued share capital
of the Company or any other member of the Company’s Group or a
vanation in the nights attaching to any class thereof, apart from an
alteration arising out of a conversion or redemption of shares under
these Articles,

1822 the grant of an option to subscrbe for shares in the Company or
any other member of the Company's Group or the tssue of any
secunties or instruments convertible into shares 1n any such
company,

1823 the creation by the Company or any other member of the
Company’s Group of any mortgage, charge, pledge, len,
encumbrance or other security interest (excluding an interest arising
by operation of law in the ordinary course of business),
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1826

1827

1828

1829

18210

18 211

18212

18213

18214

18215

any resolution (whether pursuant to Part Il of the Act or otherwise)
whereby the classification or status of the Company or any other
member of the Company's Group may be changed,

the borrowings of the Company’s Group exceeding any lmit
imposed by any Annual Business Plan and Budget,

the making of any matenal change (including cessation) in the
nature of the business of the Company’s Group taken as a whole,

the alteration of the Memorandum of Association of the Company or
these Articles or the passing of any special or extracrdinary
resolution of the members (or any class of them),

the declaration or payment of any dividend or the making of any
other distribution In respect of the profits, assets or reserves of the
Company or any other member of the Company's Group (other than
the Preference Dwidend and the redemption of the Preference
Shares or RP Shares in accordance with these Articles),

the imitiation or support of any proceedings for, or the passing of any
resolution for, the winding up or administration of the Company or
any other member of the Company’s Group,

the removal of an "A" Director,
a Sale, Asset Sale or Listing,

any change to the Company's auditors or accounting reference date
or any determination, alteration or adjustment to the accounting
policies and bases upon which the annual profit and loss account
and balance sheet of the Company and any other member of the
Company’s Group are prepared (save as Is necessary to comply
with any change in the law or a Financial Reporting Standard
published by the Accounting Standards Board),

the proposal of any resolution pursuant to the provisions of sections
158-181 (inclusive) of the Act (redeemable shares — purchase by a
company of Its own shares),

the acquisiion of any interest in any shares in the capital of any
company or the acquisthon of any part of the business or
undertaking of any other person, firm or company by the Company
or any member of the Company’s Group, and

the Company or any other member of the Company's Group
incurnng an obligation to do any of the foregoing

183 Without prejudice to the generality of this Article 18, the special nghts attached
to the Ordinary Shares shall be deemed to be varied at any time by a vanation
in the nghts attaching to any class of Shares which has the effect of varying the
nghts attaching to the Ordinary Shares
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19 1

192

193

194

195

196

20

21

MEETINGS

Regulation 37 of Table A shall be amended by the insertion of the words "or an
"A" Director acting alone" after the second word of that regulation

If a meeting 1s adjourned under Regulation 41 of Table A because a quorum I1s
not present, and at the adjourned meeting the quorum 1s not present within half
an hour from the time appointed for the meeting, the Shareholders present
shall form a quorum, and Regulation 41 of Table A shall be modified
accordingly

A poll may be demanded by the Chairman or by any Shareholder present in
person or by proxy and having the nght to vote at the meeting and Regulation
46(b) of Table A shall be modified accordingly

Regulation 53 of Table A shall be modified by the addition at the end of the
following sentence "If such a resolution in wnting 1s descnbed as a special
resolution or as an extraordinary resolution or as an elective resolution, it shall
have effect accordingly

Regulation 59 of Table A shall be modified by the addition at the end of the
following sentence "Deposit of an instrument of proxy shall not preclude a
member from attending and voting at the meeting or at any adjournment
thereof "

Regulaticn 62 or Table A shall be modified by the deletion in paragraph (a) of
the words "deposited at” and by the substitution for them of the words "left at or
sent by post or by facsimile transmission (0" and by the insertion at the end of
the regulation after the words "invalid" of the words "unless a majonty of the
Directors (the "A" Directors being part of that majority) resolve otherwise "

NOTICES

Any notice under these Articles sent to any member {or any other person
entitled to receive notices under the Articles) by post to an address within the
United Kingdom and the Channel Islands shall be deemed to have been given
upon the expiry of twenty four hours, If prepaid as first class, and upon the
expiry of forty-eight hours, If prepaid as second class, after the same shall have
been posted within the United Kingdom Any such notice sent by post to an
address outside the United Kingdom shall be deemed to have been given
within seventy-two hours, If prepaid as airmait  In proving the giving of notice it
shall be sufficient to prove that the envelope containing the same was properly
addressed, prepaid and posted In the United Kingdom Any notice not sent by
post but left at a member's registered address shall be deemed to have been
given on the day it was so left

DIRECTORS' BORROWING POWERS

Subject as provided in Article 18, the Board of Directors may exercise all the
powers of the Company to borrow money and to mortgage or charge all or any
part of the undertaking, property and assets (present or future} and uncalled
capital of the Company and, subject to the provisions of the Act, to issue
debentures and other securities, whether outrnight or as collateral security for
any debt, liability or obligation of the Company or of any third party
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225

23

24

241

242

DIRECTORS

Unless otherwise determined by ordinary resolution the number of Directors
(other than alternate directors) shall be not less than two

Regulation 68 of Table A shall be modified by the addition at the end of the
following sentence "Any such notice may be ieft at or sent by post or facsimile
transmission to the registered office or such other place as may be designated
far the purpose by the Directors”

A Director shall not retire by rotation and a Director appointed to fill a casual
vacancy or as an addition to the Board shall not retire from office at the Annual
General Meeting following his appointment Regulations 78 and 79 and Table
A shall be modified accordingly

The office of Director shall be vacated if the Director in the reasonable opinion
of all his co-directors becomes incapable by reason of mental disorder of
discharging his duties as Director, and Regulation 81 of Table A shall be
modified accordingly

Subject as prowvided in Article 18 and Article 8, the holders of not less than
one half in nominal value of the Shares giving the night to attend and vote at
general meetings of the Company may, at any time and from time to time,
remove any Director from office or appoint any person to be a Director Such
removal or appointment shall be effected by notice to the Company signed by
or on behalf of such holder or holders (which notice may consist of several
documents in the like form each signed by or on behalf of one or more holders)
and left at or sent by post or facsimile transmission to the registered office or
such other place designated by the Directors for the purpose Such removal or
appointment shall take effect immediately upon receipt of notice or on such
later date (f any) as may be specified in the notice The prowision of this
Article 22.5 1s not to be taken as depriving a person removed under it of
compensation or damages payable to him in respect of the termination of his
appointment as Director or of any appointment terminating with that as
Oirector

"A" DIRECTOR

In the event that, for any reason, there i1s no "A” Director appointed at any time,
reference n these Articles to any matter requiring the consent of the "A”
Directors shall be deemed to be references to the consent of the holders of a
majority in nominal value of the "A" Ordinary Shares

DIVISIONAL DIRECTORS

The Directors may at any time and from time to time appoint any employee of
the Company to the position of Divisional Director

A Dwistonal Director shall advise and assist the Directors but shall not attend
board meetings except at the inwitation of the Directors, and when present at
the board meetings he shalli not be enttled to vote, nor be counted In the
quorum, but subject as aforesaid he shall as Divisional Director have such
powers, authonties and duties as the Directors may in the particular case from
time to time determine

man_002\1269192\10 33
27 February 2007 mcglend




243

24 4

245

25

251
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253

A Divisional Director shall not be deemed a member of the Board, nor any
committee thereof, nor shall he be a Director for any of the purposes of these
Articles or (so far as provision may lawfully be made in this behalf) for any of
the purposes of the Act

Without prejudice to any rnights or claims the Divisional Director may have
under any contract with the Company, any appointment as a Divisional Director
may be determined by the Directors at any ime and shall ipso facto terminate If
the Dwisional Director shall from any cause cease to be an employee of the
Company

A Divisional Director may receive such remuneration (if any) in addition to the
remuneration received as an employee of the Company as the Directors shall
from time to time determine

BOARD MEETINGS

Regulation 89 of Table a shall be modified by the insertion of the following
words at the end of the first sentence "provided that if at any ime one or more
"A" Directors have been appointed, at least one of the "A" Directors must be
included in the quorum”

Regulation 94 of Table A shall be modified by the insertion of the following
before the words "unless his interest or duty arises only because”

“unless, In the case of a Director other than the "A" Directors, he has obtained
the approval in writing of an "A" Director or, in the case of the "A" Directors, he
has obtained the approval in wniting of a majonty of the Directors (excluding the
“A" Directors) or"

Notice of any meeting of the Directors may be given by telephone The
contemporaneous linking together by telephone of a number of the Directors
being not less than the quorum shall be deemed to constitute a meeting of the
Directors wherever in the world they are, so long as

2531 none of the Directors is absent from the meeting except only as to
any of them who the charman may have consented before the
meeting may be absent therefrom,

2532 the Directors who are so linked shall constitute a quorum,

2533 at the commencement of the meeting each Director acknowledges
the presence thereof to all the other Directors taking part,

2534 each of the Directors taking part are able to hear each other of them
subject as hereinafter mentioned throughout the meeting,

2535 the Direciors present at the commencement of the meeting do not
leave the meeting by disconnecting the telephone but the meeting
shall be deemed to have been conducted vahdly notwithstanding
that the telephone of any Director 1s accidentally disconnected
dunng the meeting and the proceedings thereof shall be deemed to
be as valid as if the telephone had not been disconnected,
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2536 a minute of the proceedings shall be suffictent evidence thereof and
the observance of all necessary formalties If certified by the
charman of the meeting, and

2537 the meeting shall be deemed to take place where the Chairman of
the meeting I1s physically present

26 INDEMNITY

26 1 Subject to the provisions of the Act, but without prejudice to any indemnity to
which may otherwise be entitled, every director, alternate director, secretary or
other officer or employee of the Company shall be indemnified out of the assets
of the Company against all costs, charges, expenses, losses, damages and
habilities which he may sustain or incur in or about the execution of his duties
or the exercise of his powers or otherwise In relation thereto including, without
prejudice to the generality of the foregoing, any hability incurred defending any
proceedings, whether civit or cniminal, which relate to anything done or omitted
or alleged to have been done or omitted by him as an officer or employee of
the Company in which judgment 1s given in his favour or in which he 1s
acquitted, or which are otherwise disposed of without any finding or admission
of matenal breach of duty on his part or in connection with any application in
which relief 1s granted to him by the court from hability for negligence, default,
breach of duty or breach of trust in relation to the affairs of the Company

262 Subject to the consent in writing of the "A" Directors or of the holders of a
majonty of the "A" Ordinary Shares, the Directors may exercise all the powers
of the Company to purchase and mamntain for any Director, auditor or other
officer (including former directors and other officers) or any other person
insurance agamnst any hability for neghgence, default, breach of duty or breach
of trust or any other hability which may lawfully be insured agamst
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Names, Addresses and Descriptions of Subscribers

DAVID ORDISH
22-24 Cowper Street
City Road

London EC2A 4AP

Company Director

DEREK PATTISON
22-24 Cowper Street
City Road

London EC2A 4AP

Company Director

Dated the 30th day of May 1978
Witness to the above Signatures
RACHEL FUTERMAN

22-24 Cowper Street

City Road

London EC2A 4AP

Company Director
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