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PRELIMINARY

1
(a) Subject as hereinafter provided the Regulations incorporated in Table A as set
out in the Schedule to the Companies (Tables A to F) Regulations 1985 as
amended and hereinafter called "Table A" shall apply to the Company

b} The Articles hereinafter contained, together with the Regulations
incorporated in Table A subject to their exclusion or modification hereinafter
expressed, shall constitute the Regulations of the Company

© Any reference in these Articles to "the Act” shall mean the Companies Act 1985
as amended or extended by any other enactment

(d) Any reference in these Anicles to "Business Cay(s)" shall mean a day {other than
a Saturday, Sunday or publhic holiday in the United Kingdom) when banks in the City
of London are generally open tfor business

INTERPRETATION

2 In Regulation 1 of Tabie A there shall be inserted betore the words "office” and
“secretary” the word "the" and between the words "regulations”" and "the Act" the
words "and in any regulations adopting in whole or in part the same"

2A 1 The share capital of the Company at the date of adopticn of these Articles as the Articies
of Associatien of the Company is £55,000 divided into 5,000,000 A Shares of 1p each
and 500,000 B Shares of 1p sach The A Shares and B Shares shalf rank pari passu in
all respects save that the holder of the B Shares ("the B Shareholders™) shall have

{a) no rights to dividend except on the occasion of and as part of the arrangements
for the sale or fiotation of the Company and after any such sale or flotation Far
the purposes of this article a sale shall only occur where Article 5A 1 applies
and flotation shalt mean the date of admission of the Cormpany’s Shares on the
Official List of the Londan Stock Exchange or the grant of permigsion to deal in
the same on the Alternative Investment Market of the Landon Stock Exchange
or any other “recognised investment exchange™ as that term is defined in the
Financial Services and Markets Act 2000

(b} No rights as to voting and the B Shareholders shall not be entitled to attend or vote
at any general meeting of the company

ALLOTMENT OF SHARES
3 Subject to the provisions hereinafter expressed, the Directors are authorised for the

purposes of sections 80 and 89 of the Act to exercise the power of the Company to aliot
shares to the amount of the authorised but unissued share capital of the
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3A

3A2

Company at the date heraof and the Directors may allot, grant options over or
otherwise dispose of such shares to such persons, on such terms and In such
manner as they think fit provided always that -

m save as prowided i sub-paragraph (1) below, the authorty hereby given to
the Direclors to exercise the power of the Company to allot shares shall expire
five years after the date of adophon of these Articles,

(ny The Members in General Mesting may by Ordinary Resolution -

(a) renew the said authonty (whether or not it has been previously
renewed) for a penod not exceeding five years, but such Resolution
must state (or restate) the amount of shares which may be allotted
under such authority or renewed authonty or, &s the case may be,
the amount remaining to be allotted thereunder, and must specify
the date on which the authornty or renewed authonty will expire,

(b) revoke or vary any such authority (or renewed authonty), and

(1) notwithstanding the aforementioned provisions of sub-paragraphs (1) and (u) the
Company may make an offer or agreement which would or might require
shares to be allotted after such authority has exptred and in pursuance of
such an offer or agreement the Directars may allot shares nolwithstanding
that such authonty or renewed authonity has expwed and as if Section 89(1)
of the Act did not apply

Any reference to the allotment of shares shall include a reference to the grant of any
nght to subscnbe for, or to convert any secunty into shares, but shall not nclude any
reference to the allotment of shares pursuant to such a right

if the Company wishes to 1ssue furlher A Shares, sach of the holders of A Shares
shall use his reasonable endeavours to procure ($o far as 1s lawfully possible in the
exercise of his nghts and powers as a shareholder of the Company) that the
Company offers, by grving wnttan notice fo each respective holder of A Shares, that
proportion of the A Shares proposed to be 1ssued which the number of A Shares held
by that holder bears to the total number of A Shares in igsue at the tme the Company
gives its notice Such offer shall state the number of A Shares to be 1ssued and the
price per share

Each holder of A Shares may accept the affer by giving notice fo the Company, at
any time withuin SO days following thea Company's notice, accompamed by a banker's
draft made payable to the Company in respect of full payment for the A Shares to be
subscnbed for

Any A Shares referred to in the Company’s offer, for which the holders of A Shares
do not subscnbe, may be ssued by the Company as it thinks fit, provided that any
such i1ssue 1s complated within 25 Business Days afler the expiry of the penod under
article 3A 1 within which each holder of A Shares may accept the Company’s offer

Subject to Chapter VIi of Part V of the Act and regulations of the Company, the
Company may purchase #s own shares (ncluding redeemable shares) out of
distnbutable profits or the proceeds of a fresh 1ssue of shares

Subject to Chapter VII of the Ac¢t, any shares may, with the sanction of an
Ordwinary Resolution, be 1ssued on the terms that they are, or, at the option of the
Company or the shareholder are hable, to be redeemed on such terms and in such
manner as the Company before the issue of the shares may by Special Resolution




5A1

determine, and whether out of distnbutable profits or the proceeds of a fresh 1ssue of
shares

PRAG ALONG

5A 11

S5A12

5A13

5A 14

SA15

If the holder(s) of 80% aof the shares in 1ssue in the Company for the time being
(*Selling Shareholder”) wishes to transfer all of his interest i tus shares ("Selier's
Shares”) to a bona fide arm's length purchaser (*Proposed Buyer), the Selling
Sharehoider may require any other Sharehoiders 1n the Company (‘Called
Shareholders™) to sell and transfer all thewr shares to the Proposed Buyer (or as the
Proposed Buyer directs) in accordance with the prowvisions of this article {"Drag Along
Option") for the purposas of articles 5A 1 and 5A 7 *Business Day” means a day
{other than a Saturday, Sunday or public holiday In the United Kingdom) when banks
in the City of London are generzlly open far business

The Seling Shareholder may exercise the Drag Along Option by qiving written notice
to that effect ("Orag Along Notice”) at any time before the transfer of the Seller's
Shares to the Proposed Buyer The Drag Along Notice shal! speafy

(a) that the Called Sharehokiers are required to fransfer all their Shares
("Called Shares") pursvant to this articie 5A 1,

(b) the person to whom the Called Shares are fo be transferred,

(c) the consideration payable whether in cash and/or shares andior
debentures for the Called Shares which shall, for each Called Share,
be an amount at least equal in value to the pnce per share offerad by
the Proposed Buyer for the Seller's, and

() the proposed date of the transfer in accordance with article 5A 1 6
below

Once issued, a Drag Along Notice shall be wrevocable However, a Drag Along
Notice shall lapse (f, for any reason, the Selling Shareholder has not sold the Seller's
Shares to the Proposed Buyer within 3¢ Business Days of the Jater of

{a) the serving of the Drag Along Notice, or

(b) the Minority A Shareholder deciding that he will not purchase the Sellers
Shares pursuant to article 5A 1 6 below

The Seling Shareholder may serve further Drag Along Notices folowing the lapse of
any particular Drag Along Notice

No Drag Along Notice shall require a Called Shareholder 10 agree te any terms
exceplt those specifically set out in this article 5A 1

Completion of the sale of tha Called Shares shall take place on the Completion Date
Completion Date means the date proposed for completion of the sale of the Seller's
Shares unless

{a) all of the Called Shareholders and the Selling Shareholder agree otherwise in
which case the Completion Date shaill be the date agreed in writing by all of
the Called Shareholders and the Selling Shareholder, or

(b) that date is less than 5 Business Days after the later of ether the date on
which the Drag Afong Notice 1s served or the Minonty A Shareholder deciding
that he will not purchase the Seller’'s Shares pursuant to article 5A 16, in




which case the Completion Date shall be a date on or after the 10th Business
Day after the later of either the service of the Drag Along Notice or the
Minonty A Sharsholder deciding that he will not purchase the Seller's Shares
pursuant to article 5A1 6

SA 16 The nghts of pre-emption set out in these Articles shall not apply to any transfer of

SA17

5A 18

5A19

shares to a Proposed Buyer (or as § may dwect) pursuant {o a sale for which a Drag
Along Notice has been duly served save that any holder(s) for the time being of 10%
of the A shares i 1ssue In the Company (or his permitted assigns) ("Minonty A
Shareholder®) shail be entitled upon service of a Drag Along Notice to purchase the
Seller's Shares himself at the Farr Value determined n accordance with article 5A 8
The Minonty A Shareholder shall have 80 days after the service of a Drag Along
Notice to decida whether he Intends to purchase the Seller's Shares and If he does
so decide he shall serve wniten notice of the same on the Seling Shareholder
(‘Mmority A Shareholder Acceptance™} and the provisions of this article SA 1 shall
ceass 1o apply and if he does not so decide the provisions of this article 5A 1 shall
conttnue to apply with respect to the relevant Drag Along Notice Where the Minonty
A Shareholder does so deaide to purchase the Seller's Shares completion of such
purchase shall be in accordance with article 5A 9 below (as applicable) as if a
‘Minority A Shareholder Acceptance' were an 'Acceptance’, a ‘Minonity A Shareholder’
was a ‘Continuing Shareholder and the ‘Selling Shareholder’ was the 'Seller The
proposed date of transfer under article 5A 1 2(d) cannot be prior to the expiratton of
the 80 day penod to which the Mmonty A Shareholder 1s entitled under this article
5A 15 in order to decde whether he wili purchase the Sefller's Shares unless the
Minorty A Shareholder decides not to purchase the Seller's Shares, in which case
the proposed date of transfer under arbicle 5A 1 2{d) may be before the expiration of
such 80 penod

Within the later of

(a) 6 Businass Days of the Selling Shareholder serving a Drag Along MNotice
on the Called Shareholders, ar

(b) 6 Business Days of the Minonty A Shareholder deciding that he will not
purchase the Seller's Shares pursuant to article 5A 16

the Called Shareholders shall deliver stock transfer forms for the Called Shares,
together with the relevant share certificates (or a suitable indemnuity far any lost share
certificates) to the Company On the Completion Date, the Company shall pay the
Called Shareholders, on behalf of the Proposed Buyer, the amounts they are due for
therr shares pursuant to clause article 5A 1 2(c) to the extent that the Proposed Buyer
has put the Company in the requisite funds The Company’s receipi for the pnce shall
be a good discharge to the Proposed Buyer The Company shall hold the amounts
due to the Called Shareholders pursuant to article 5A 1 2(c) in trust for the Called
Shareholders withcut any obligation to pay interest

To the extent that the Propased Buyer has not, on the Completion Date, put the
Company in funds to pay the consideration due pursuant to article 5A 1 2(c}), the
Called Shareholders shall be entitied to the return of the stock transfer forms and
share certificates (or suitable indemnity) for the relevant Called Shares and the Called
Shareholders shall have no further nghts or obiligations under this article SA 1 in
respeci of thewr Shares

If any Called Shareholder does not, on completion of the sale of the Called Shares,
execute transfer(s) in respect of all of the Called Shares held by it, the defaulting
Called Shareholder shall ba deemed to have iTevocably appointed any person

————— e



nominated for the purpose by the Selling Shareholder 1o be the agent and attorney of
such Called Shareholder to execute all or any necessary transfer(s) on his behalf,
against receipt by the Company (on trust for such holder) of the consideration
payable for the Called Shares, to deliver such transfer(s) to the Proposed Buyer (or
as they may direct) as the holder thereof After the Propossd Buyer (or its nominee}
has been registered as the holder, the validity of such proceedings shall not be
questiocned by any such person Faslure to produce a share certificate shall not
impede the registration of shares under this aricie 5A 1

5A 1 10Following the 1ssue of a Drag Along Notice, on any person becoming a Shareholder

28

of the Company pursuant fo the exercise of a pre-existing option 10 acquire shares in
the Company or on the conversion of any convertible security of the Company (a
“New Shareholder”), a Drag Along Notice shall be deemed to have been served on
the New Shareholder on the same terms as the previous Drag Along Notice The
New Shareholder shall then be bound to sell and transfer all the shares acquired by it
to the Proposed Buyer (or as the Proposed Buyer may direct) and the provisions of
this clause 10 shali apply with the necessary changes to the New Shareholder,
except that where the Completion Date has already occurred pnor to deemed service
of the relevant Drag Along Notice on the New Shareholder then completon of the
sale of such Called Shares shall take place immedtately on such Drag Along Notice
being deemed served on the New Sharehoider

TAG ALONG

5B 1

S8 2

58 3

Except in the case of transfers pursuant to articla 5A 1, the provisions of article 5B 2
to articie 5B 7 shall apply i the holder(s) for the tme being of 10% of the A Shares in
1ssue in the Company {or their permitied assigns) ("Minonty Seller(s)”) proposes to
transfer all of his shares in the Company (‘Proposed Transfer”) which would, f camed
out, result in any third paity ("Buyer”), and any person Acting n Concert with the
Buyer, acquinng all such shares in the Company

Subject to article 5B 5 below, the nghts of pre-emption set out in these Articles shall
not apply to any transfer of shares to a Buyer or any person Acting in Concert with
the Buyer pursuant to a Proposed Transfer or any transfer to an Accepting
Shareholder (as defined i clause 5B 6 below) in accordance with this article 5B save
that the holdar(s} of B0% of the A Shares i 1ssus in the Company for the time being
(or his permtted assigns) (*Majonty A Shareholder”) shall be entilled to purchase ail
of the shares of the Minorty Seller himself at the Far Value determined n
accordance with article 5A 8 The Majonty A Shareholder shall have 90 days after
deemed receipt of any Offer Notice (as defined in article 5B 4 below) to decde
whether he intends ta purchase all of the shares of the Minonty Seller and if he does
so decide he shall serve written notice of the same on the Minonty Seller(s) (“Majonity
A Sharehalder Acceptance™) and the provisions of this articie 5B shall cease to apply
and f he does not so decide the provisions of this article 58 shall continue to apply
Where the Majority A Shareholder does so decide to purchase alf the Minonty Seller’s
shares completion of such purchase shall be n accordance with article 5A 9 below
(as applicable) as f a ‘Majonty A Shareholder Acceptance’ were an "Acceptance’,
‘Majonty A Shareholder was a ‘Continuing Shareholder’ and ‘Minonty Seller’ was a
‘Seller’ The Sale Date under article 5B 4 cannot be pnor to the expration of the 80
day pencd to which the Majorty A Shareholder 13 entitled under this article 582 in
order to decide whether he will purchase the shares of the Minonty Seller unless the
Majonty A Shareholder decides not to purchase such shares, in which case the Sale
Date under article 5B 4 may be before the expiration of such 90 day penod

Before making a Proposed Transfer, the Minenty Seller shall pracure that the Buyer
makes an offer ("Offer”) to the other holder(s) of A Shares in issue In the Company to




purchase all of the ‘A’ Shares held by such holder(s) for a consideration in cash
and/or shares and/or debentures per Share that i1s at least equal in value to the
highest price per Share offered or paid by the Buyer, or any person Acting in Concerl
with the Buyer, in the Proposed Transfer (*Specified Pnce")

58 4 The Offer shall be given by wniten nohice (*Offer Notice®), no less than 90 days (*Offer
Penod”) before the proposed sale date {(*Sale Date®) To the extent not descnbed In
any accompanytng documents, the Offer Notice shall set cut

(a) the identity of the Buyer,
{b) the Specified Price and other terms and conditions of payment,
{c) the Sale Date, and

(d) the number of Shares proposed to be purchased by the Buyer (*Offer
Shares")

5B 5 If the Buyer fals to make the Offer ta all holders of A Shares in the Company n
accordance with articies 5B 3 and 5B 4 the Mincnty Seller(s) shali not be entitied to
complete the Proposed Transfer and the Company shall not register any transfer of A
Shares effected in accordance with the Proposed Transfer and the pre-emption
prowisions set out in thase Articles in relation to the A Shares shall apply once again

586 If the Offer 1s accepted by any holder of A Shares in the Company (Accepting
Shareholder(s}) within the Offer Penod, the completion of the Proposed Transfer shall
be conditional on completion of the purchase of all the Offer Shares held by the
Accepting Shareholder(s)

5§87  For the purposes of this article 5B "Acting in Concert” has the same meaning given to
it in the City Code on Takeovers and Mergers published by the Panel on Takeovers
and Mergers (as amended from time to time)

5A2 TRANSFER OF B SHARES

Except for a member who holds B Shares as a trustee of a trust for the benefit of employees
SAZ21 the Company {"Trust Shares"), if a member of the Company hoiding B Shares -

a) becomes a person who s not a director or employee of the Company or
any subsidiary of the Company, or

b) dies ar becomes mentally incapatle, or

c) transfers or expresses an Intention to transfer any legal or beneficial interest

in B Shares {whether or not for consideraton and whether or not In wnting)
otherwise than pursuant to Article 5A 1

a transfer notice ("Transfer Noaice®) far the purposes of this aricle 5A. 2 and ariicle 5A 3)
shall be deemed to have been servexd on the Company on the date the event in question
occurs In respect of all B Shares {"Transfer Shares") held by such member ("the
Transferor") (except for any Trust Shares) immediately before such event.

5A 22 The Transfer Nolice shall constitute the Company as the agent of the Transferor far
the sale of the Transfer Shares at a pnce for each Transfer Share to be determined in
accordance with the provisions of sub-clause 5 A 3 ("the Market Value")

5A 23 On the Market Value being fixed pursuant to clause § A 3 the Company shall by nobice
In writing offer the Transfer Shares at Market Value -

a) firstly to the A Shareholders pro rata according to thew existing shareholdings




5A 24

SA25

5A 286

5A27

5A 3

b} any sumplus of Transfer Shares not {aken up pursuant to clause 5A 2 3a above
shali be purchased by the Company pursuant to regutation 35 of table A and
article 4 above

The purchase of the Transfer Shares shall be concluded not later than sixty days
after the cecurrence of the event in question

The Transferar shall be bound on payment of the Market Value to transfer the
Transfer shares and to deliver up tc the Company his cerificate for the Transfer

Shares

If in any case the Transferor, after having become bound as aforesaid, defaults In
transfernng the Transfer Shares the Company may hold the Transfer Shares In trust
for the Transferor and may authonse the transfer of the Transfer Shares to the
transferee

Subject to the provisions of article 5A 1 no transfer of any B Share in the capital
of the Company shall be made or registered without the previous sanclion of the
directors who may without assigning any reason decline to give any such sanction

MARKET VALUE

5A 31

The Market Value of the Transfer Shares shall be as spedfied n the Transfer Notice
but f such value 15 not agread by the Board then the Market Value of the Transfer
Shares shall be the value as agreed between the Proposing Transferor and the
Board within 14 days of the giving of the Transfer Notice to the Company fatling
whuch the Market Vatue shall be calculated on the basis of

a) valuing the Sale Shares as on an amm'’s length sale between a willing seller
and a willing buyer, and

b) having regard to the fair value of the business of the Company as a going
cencern,

c) taking full account of the nghts and restnctions attached to the Transfer

Shares induding whether the Transfer Shares do or do not (taken as a whole)
confer any nght of control of the Company and discounting or enhancing by
reference to the class of the Transfer Shares or the number thereof

d) the vajuation being as at the date of the giving of the Transfer Notice to the
Caompany

CERTIFICATION OF MARKET VALUE

SA33

5A 4

5A. 32 The Market Value shall be certfied by the Auditors, who shall act as experts and

not as arbiirators and therr deasion shall be final and binding upon the parties

If any difficulty shali anse n applyng any of the assumptions or bases staled in
article 5A 3 1 then such difficulty shall be resolved by the Auditors in such manner as
they shall in their absolute discretion think fit

5A 34 The Company shall use its best endeavours to procure that the Auditer

determines the Market Vaiue within 21 days of being requested s¢ to do

5A 3 5 The costs and expenses of the Auditor in determiming the Market Value and of

his appeaintment shall be borne equally by the Transferor and the Company

TRANSMISSION OF SHARES




SA 4

SA S5

Regulations 29 to 31 inclusively of Table A shall not apply upon the death of a B
Shareholder

TRANSFER OF ‘A" SHARES

SA 51

5A 52

5A 53

5A 54

SA 56

9ASE

No holder of A Shares in the capital of the Company shall sell, transfer, assign,
pledge, charge or otherwtse dispose of any A Share or any Interest in any A Share or
nght attaching thereto, except as permitted by these Articles Any reference in these
Articles to a ‘transfer' of A Shares shall incorporate the full meaning set out in ths
article 5A 5 1

A holder of A Shares (“Seller”) wishing to transfer ‘A’ Shares in the capital of the
Company or any interest theren ("Sale Shares"} shall give notce In wribng (“Transfer
Notice®) to the othar hoider(s) of ‘A’ Shares excluding any Shareholder whose shares
are, at the date of the Transfer Notice, the subject of a deemed Transfer Notice under
artcle SA6 ("Continung Sharehotder(s)”) specfying the details of the proposed
transfer, including the number of Sale Shares comprised within the Transfer Notice,
the proposed pnce for each Sale Share (“Proposed Sale Price”) and each Continung
Shareholder's entiflement to the Sate Shares shall be his pro rata entittement
according to the Continuing Shareholder's then existing holding of ‘A" Shares (s
“Enttlement”)

The Continuing Shareholder(s) (or any of them if applicable) may, by giving notice In
writing ("Pnce Notice™) to the Seller at any time within 15 Business Days of racaipt of
a Transfer Notice, notify the Seller that the Proposed Sale Price 1s tao high Following
service of a Pnce Notice, the parties shall endeavour to agree a pnice for each of the
Sale Shares If the parties have not agreed such a pnice within 1¢ Business Days of
the Seller's receipt of a Price Notice, they (or any of them) shall immediately instruct
the Valuers to determune the Farr Value of each Sale Shara in accardance with article
SA 8B (as defined in article 5A 8 2)

If, following delkvery to him of the Valuers' wntten notice in accordance with article
8A 8 1, the Seller does nat agree with the Valuers’ assessment of the Fair Value of
the Sale Shares, he shall be entitied to revoke the Transfer Notice by giving notice in
writng to the Contnwing Shareholder(s} within five Business Days of delivery to him
of the Valuers' written notice If the Seller revokes the Transfer Notice, he 15 not
entitied to transfer the Sale Shares except In accordance with these Articles

Within 90 days of receipt (or deemed receipt) of a Transfer Notice or, If later, within
90 days of receipt of the Valuers' determmation of the Far Valug (and provided the
Seller has not withdrawn the Transfer Notice in accordance with arlcle SA 5 4), a
Continuing Shareholder shall be entitled (but not obhiged) to gve notice In wrting
("Acceptance”} to the Seller stating that he wishes to purchase his Entitiement to the
Sale Shares at the Sale Price The Contihuing Sharsholder may also i his
Acceptance elect the Company to purchase his Entitlement to the Sale Shares at the
Sale Pnice at which stage the directors of the Company will decide whether or not to
purchase the Sale Shares at the Sale Pnce within 15 Business Days of the deemed
receipt of such elaction If the drectors do sa choose on behalf of the Company to
purchase the Sale Shares the Company shalt have all the nghts of the Continuing
Shareholder under this clause 4 If the Company does not choose to purchase the
Sale Shares then the Contnuing Shareholder(s) who elected the Company shall be
deemed not to have accepted the Safe Shares A Continuing Sharehoider may, in his
Acceptance, indicate that he would be willing to purchase a particular number of Sale
Shares in excess of is Entitlament ("Extra Shares”)

If, on the expiry of the relevant 90 day penod referred ta in article 5A 5 5, the total
number of Sale Shares and Extra Shares appled for is the same or greater than the
avalable number of Sate Shares, each accepting Continumg Shareholder shall be
allocated his Entilement only If, the total number of Sale Shares applied for is less
than the available number of Sale Shares, each acceptng Continuing Shareholder




shall be allocated his Entitternent and applications for Extra Shares shall be allocated
in accordance with such applications or, in the event of competition, armang those
Continuing Shareholders applying for Exira Shares pro rata (or as nearly as may be)
to their then existing holdings of ‘A’ Shares in the capital of the Cempany

5A 57 Completion of the purchase of those Sale Shares (or Extra Shares) accepted by the
Continuing Shareholder(s) shall take place in accordance with article 5A §

SA58 In relation to any Sale Shares not accepted by the Continuing Shareholder(s) {and
no! bought back by the Company) under aricdle SA 5 5 the Seller shall ba entifled to
transfer those Sale Shares to any third party buyer at a price per Sale Share not lass
than the Sale Price

5A 59 "Sale Pnce” means the Proposed Sale Pnice or, following service of a Pnce Notice,
the price per Sale Share detenmined in accordance with aricle SA 5 3

SA6 _EVENTS OF DEFAULT

5A61 A holder of A Shares in the capital of the Company 15 deemed to have served a
Transfer Notice under ariicle 5A 5 2 immediately before any of the following events

of default

(@) abankruptcy order being made against hum, or

()  he fals to remedy a matenal breach or persistent breaches by m of any
prowision of these Articlas within 15 Busmess Days of nolice to remedy the
breach or breaches bemng served by any other holder of A Shares in the
Company

5A 62 The deemed Transfer Notice has the same effect as a Transfer Notice, except that

(¢} the deemed Transfer Notice takes effect on the basis that it does not state a
price for the shares and the Sale Pnca shal be the Far Value of those
shares, determined by the Valuers in accordance with article 5A 8,

{d) the Seller doas not have a nght to withdraw the Transfer Notice following a
vatuation,

{c) if the Contnuing Shareholders do not accapt the offer of shares compnised in
the deemed Transfer Notice in full, the Seller does not have the nght o seli
the shares to a third party and the Company shall have the right to buy back
the shares tself

A7 PERMITTED TRA F 'A' SHARES
S5A 7 1 Inthis article, 'Relatve’ in relation to a person means and includes
(a) any wife, husband, widow, widower or civil partner, and

(b} any parent or child,

of that person

SA7 2 Any haolder of ‘A’ Shares In the capital of the Company (" A Shareholder”) may at any
time transter any of his ‘A’ Shares to any Relative of his




SA 7 3 The personal reprasentatives of a deceased A Shareholder may transfer any of the
shares registered in the name of such deceased A Shareholder (on his behalf) to any
person who was a Relatve of the deceased A Shareholder iImmediately prnor to his
death who 1s entifled to those shares under the deceased A Shareholder's will or on
his intestacy

5A 75 Any A Shares may be registered in the name of one or more persons in their capacity
as trustees or trustee of a will trust or settiement of a holder of A Shares n the
Company and may only be transfemed or appointed absolutely into the name of a
Relative (whether or not in accordance with the exercise of any discretionary power)
by wirtue of the trusts of that will or settfement

5A8 FAIRVALUE

5A 8 1 The “Far Value” for any Sale Share shall be the pnce per share determined in writing
by the Valuers on the following bases and assumptions

{a) valuing each of the Sale Shares as a proportion of the total value of all the
issued shares n the capital of the Company without any prermum or discount
being atinbutable to the percentage of the issued share capital of the
Company which they represent,

(b) if the Company is then carrying on business as a going concam, on the
assumption that it will continue to do so,

(c) the sale 1s to be on arms’ length terms between a willing seller and a willing
buyer,

{d} the shares are sold free of all lens, charges and other encumbrances,

(e} the sale 1s taking piace on the date the Valuers were requested to determine

the Fair Vajue, and

f any bona fide third party offer(s) for the Sale Shares made within one month
prior to the date that the Valuers are requested to determine the Fawr Value
shall be taken into consideration by the Valuers when valuing the Sale
Shares provided that any such offer(s) 1s not spunous

5A 82 For the purposes of this article 5A 8 "Valuers® means an independent firm of
accountants appoinled by the Seller and by the Continuing Shareholder{s) or, n the
absence of agreement between them on the identty of the expert or its terms of
appointment within 5 Business Days of the expiry of the 10 Business Day penod
under article 5A 53 following service of a Pnce Notice, an independent firm of
accountants appointed, and whose terms of appomtment are agreed, by the
President, for the me being, of the Institute of Chartered Accountants of England
and Wales (in each case acting as an expert and not as an arbitrator)

SA8 COMPLETION OF A SHARE PURCHASE

S5A 91 Completion of the sale and purchase of shares under articles 5A 5 and 5A 6 of this
agreement shall take place within 20 Business Days of an Acceptance being sent
from the Continuing Shareholder{s) to the Seller as descnbed in 5A 55, or some
other time agreed between the Seller and the Continuing Sharehoider(s)

5A 9 2 Atsuch completion

(a) the Seller ghall deliver, or pracure that there 1s delivered to each Continuing
Shareholder who 5 to purchase Sale Shares, a duly completed slock
transfer form transfernng the legal and beneficial ownership of the relevant
Sele Shares to him, together with the relevant share certificate(s) (or an




indgmnity in heu thereof) and such other documents as the Continuing
Shareholder(s) or the Company may reasonably require to show good titie
to the shares, or to enable hm (o be registered as the holder of the Sale
Shares, and

{b) each relevant Continuing Shareholder shail deliver or procure that there s
delvered to the Seller a bankers’ deaft made payable to the Seller or ta tys
order for the Sale Pnce for the Sale Shares bemng transferred to lim (or
such other method of payment agreed between a Continuing Shareholder
and the Seller)

5A 93 Each of the Continuing Shareholders shall use his reasonable endeavours to procure

(so far as 15 lawfully possible i the exercise of his nghts and powers as a
shareholder of the Company) the registration (subject to due stamping by the
Conbnuing Shareholder(s)) of the fransfers of the Sale Shares under this article 5A 9
and each of them consents to such transfers and registrations

ENERAL MEETINGS SOLUTIONS

(a) Any proxy appomnted by a member of the Company m accordance with
Section 372 of the Act shall be entitled to vote on a show of hands as well
as on a poll, provided that no person present shall be enttied to more than one
vote on a show of hands save as provided in Regulation 50 of Table A

(b) In every notice convening a General Meetng of the Company there shall
appear with reasonable prominence a statement that 3 Membter entitied to
attend and vote 1s entitted to appaint a proxy to attend and, on a poll, or a
show of hands to vote mnstead of him and that such proxy need not also be a
Member

(c) Reguiations 36 and 59 of Table A shall be modified accordingly

(d) Praxies may be deposited at the Registered Office of the Company at any tme
before the time of the Meeting for which they are to be used unless otherwise
specified in the notice convening such Meeting The Directors may at ther
discretion treat a facsimile transmission or other machine made copy of an
mstrument appointng a proxy as a proxy for the purposes of this Article
Regutation 62 of Table A shall be modified accordingly

A Resolution i wnting signed or approved by letter, felex, facsimie transmission or
cable by all members of the Company, who would have been enttled to vate upen it if
it had been duly proposed at 2 General Meeting or at a meeting of any class of
members of the Company, or by therr duly appointed attorneys, shall be as vaid
and effectual as f it had been passed at a General Meeling or at such a class
meeting of the Company (as the case may be) duly convened and held Any such
Resolution may consist of several documents i the like form, each signed by one or
more of the members er ther attorneys {or in the case of a member which 1s a
body corporate, by a director thereof or by a duly appomnted representative)
Reguiation 53 of Table A shail not apply to the campany

APPOINTMENT OF DIRECTORS

&

Unless and unti} otherwise determined by the Company in General Meeting there
shall be no maximum number of Directors and the mimimum number of Directors shall

be two

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




(b} No person shall be appownted a Director at any General Meeting unless

either -
{n he 18 recommended by the Directars, or
{m) not less than fourleen nor more than thirty-five clear days before

the date appointed for the General Meeting, nolice executed by a
Member quaiified to vote at the General Meating has been giwven to
the Company of the wmtenton to propocse that person for
appointment, together with notice executed by that person of his
witlngness to be appointed

{c) Subject to paragraph (b) above, the Company may by Ordinary Resolution
in General Meeting appoint any person who s willing to act to be a Director,
either to fill a vacancy or as an additional Director

(d) The Directors may appoint a person who 1s willing to act to be a Direclor either
to fill a vacancy or as an additional Director, provided that the appointment
does not cause the number of Directors o exceed any number deterrmined
by the Company in General Meeting as the maximum number of Ditectors
for the time being in force

(e) Regulation 84 of Table A shall be modified by the deletion of the last
sentence therefrom

PROCEEDINGS OF DIRECTORS

10

11

12

Notice of a meeling of the Directors shall be deemed to be properly given to a
Director if it 1s given to him personaly or by word of mouth or gsent in wnting to him
at his last known address or any cther address given by him to the Company for this
purpose, or by any other means authonsed «n wnting by the Director concerned A
Director absent or intending to be absent from the United Kingdom may request the
Directors that notices of meetings of the Directors shall during hus absence be sent in
wrniting to lum at an address or 1o a facsimile or telex number given by him to the
Company for this purpose, but if no request 1s made to the Directors it shall not be
necessary to give nobice of a meeting of the Directors to any Director who 1s for the
time being absent from the United Kingdeom A Director may waive notice of any
meeting etther retrospectively cr prospectively Reguiation 88 of Table A shall be
modified accordingly

Alf or any of the members of the board or any committee of the board may participate
in a meehng of the board or that committee by means of a conference
telephone or any communication equipment which allows all persons parbcipating n
the meeting to hear each other A person so partcipating shall be deemed to be
present i person at the meeting and shall be enbtled to vote or be counted In a
quarum accordingly Such a meetng shall be deemed to take place where the
largest group of those participating 1s assembled, or, if there 1s no such graup where
the Chairman of the mesting then 1s

(a) A Director who is In any way either directly or indirectly interested (whether
through persons connected with him as defined w1 section 346 of the Act
or otherwise) n any contract, transaction or arangement (whether or not
constituting a contract and whether actual or proposed) with the Company or
i which the Caompany s otherwise interested shall declare the nature of his
interest at a Meeting of the Directors in accordance with section 317 of the
Act Subject to such disclcsure a Director shali be entitled to vote n respect
of any such contract, transaction or arrangement (whether actual or
proposed) in which he 1s interested and he shall be counted in reckoning
whether a quorum 1 present




(@ Regulations 84 to 97 (nclusive) of Table A shall not apply to the
Company

BORROWING POWERS

13 The Directors may exercise all the powers of the Company to borrow money,
whether in excess of the nominal amount of the share capital of the Company far
the time being 1ssued or not, and to morigage or charge s undertaking, property and
uncalled capital or any part thereof, and to 1ssue debentures, debenture stock or any
otrer secunties whether outnght or as secunty for any debt, habiity or obhgation of
the Company or of any third party

DISQUALIFICATION OF DIRECTORS

14 The office of a Director shall be vacated f he becomes incapable by reason of
Hiness or injury of managing and admuustering his property and affars and Regulation
81 of Table A shall be modified accordingly

GRATUITIES AND PENSIONS

15 In Reguiation 87 of Table A there shall be inserted between the words "the
directors™ and "may” the words “on behalf of the Compary™

DIVIDEND

16 No dividend or interim dividend shall be paid otherwise than in accordance

with the provisions of Part VIl of the Act which apply to the Company

NOTICES

17 {a) Any notice or other document may be served on or delivered to any
Member by the Company either personally, or by sending 1t by post
addressed to the Member at his reqistered address or by facsimile
transmission or telex or other instantaneous means of transmission to a
number provided by the Member for this purpose, or by leaving it at his
registered address addressed to the Member concerned In the case of
joint holders of a share, service or delivery of any notice or other document
on or to one of the joint holders shall for all purposes be deemed a sufficient
service on or delivery (o all the joint holders Regulation 112 of Table A shafl
be modified accordingly

{b) Any notice or other document, which 1s sent by post, shall be deemed to
have been served or delivered 24 hours after posting and, in proving such
service of delivery, it shall be sufficient to prove that the nctice or document
was properly addressed, stamped and put in the post Any notice or other
document ieft at a registered address otherwise than by post or sent by
facsimile transmission or telex or other instantaneous means of transmission,
shall be deemed to have been served or delivered when 1t was so left or
sent Regulation 115 of Table A shall not apply

EXECUTION OF DOQCUMENTS

18 The seal, if any, shall only be used by the authonty of the Directars or of a
committee of Directors authonised by the Directors The Directors may determine
who shall sign any instrument to which the sea! is affixed and unless otherwise so
determined it shali be signed by a Director and by the Secretary or by a second
Director Any document signed by a Director and the Secretary of the Company
or by two Directars of the Company and expressed {in whatever form of words) to
be executed by the Company has the same effect as If executed under the seal of
the Company A document shall only be so signed with the autharty of a resolution




INDEMNITY

19

of the Directors or a committee of the Directers Regulation 101 of Table A shall not
apply ta the Company

(a)

{b)

The Company shall in accordance with Section 310(3) of the Act pay for any
habiity insurance and shall also indemmify any Director, Officer or Auditor of
the Company agawnst any labidty incurred by him in defending any
proceedings (whether civil or cnminal) mn which judgement 18 given in his
favour or he 1s acquitted in any cannection with an application under
Section 144(3) or {4) or Section 727 in which relief 1s granted fo him by the
court from habilty for neghgence, default, breach of duty or breach of trust in
relation to the affaws of the Company

Regulation 118 n Table A shall not apply to the Company




