THE COMPANIES ACT 1985 o )

COMPANY LIMITED BY SHARES

n AR

NEW ARTICLES OF ASS0CIATION
of
BADGERLINE HOLDINGS LIMITED
(Adopted by Special Resolution passed on 21st May 1887 and

amended by Special Resolutions passed on 13th December 1988,
3rd October 1989 and 22nd May 1950)

1. The regulations contained in Table A in the Schedule to
The: Companies (Tabkles A to F) Regulations 1985 as amended (such
reguletions being herein called "Table A'), shall, except where
the same are excluded or varied by or inconsistent with these
Articles of Association, apply to the Company.

2. In these Articles of Association Ythe Act" means the
Companies Act 1985 including any statutory re-enactment thereof
for the time being in force.

SHARE CAPITAL

3. The Share Capital of the Company is £2,000,000 divided
into Ordinary Shares of 20 pence each. The Company is a private
company and accordingly nc invitation or offer shall be made to
the public (whether for cash or otherwise) to subscribe for any
shares in or debentures of the Company, nor shall the Company
allot or agree to allot (whethexr for cash or otherwise) any
shares in or debentures of the Company with a view to all or any
of these shares or debentures being offered for sale to the
public.

4. Subject to any direction to the contrary that may be given
by the Company in general meeting all shares authorised pursuant
to Article 5 hereof to be allotted shall be offered to the
Members in preoportion to the existing shares held by them and
such offer shall be made by notice in writing specifying the
nunmber of shares to which the Member is entitled apd limiting a
time (being not less than 21 days) within which the offer if not
accepted will be cdeemed to have been declined, and aftexr, the
expiry of such time or upon the receipt of an intimation from the
Member to whom such notice is given that he declines tggaﬁ‘épﬁ
the shares offered, the Directors may, subject to thesgiArticles,
allot or otherwise dispose of the same to such ﬁ?ﬁgggglaﬂéygﬁgé
such terms as they think most beneficial to the, Company, - ¥hes
Directors may in like manner dispose of such shards.as-aforesaid

which by reason of the proportion berne by then to“umggnunbér of -

persons entitled to any such offer as aforesaid orvby reason of
any other difficulty in appertaiyipg the same, cannot in the
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¢rpinicn of the Directors be cenveniently offered in manner
Lereinbefore provided. Section 89(1) of the Act shall not apply
to the allotrment by the Company of any eguity security as defined
Ly Section 94 of the act.

5. The Directors are by this Article authorised to exercise
all the powers of the Company to allot all relevant securities
(within ihe meaning of Section 80 of the Act): such authority
shall be unconditional and for the exercise of such powver
generally: the maximum amount of relevant securities that may be
the subject of allotment (within the meaning of the said Section
80) under such authority shall be the amount by which the nominal
amount of the authorised share capital of the Compzny exceeded
the nominal amount of the shares taken by the subscribers of the
Kemorandum of Association at the date of incorporation: unless
renevwed, such authority will expire on the date five years from
the date of incorporation save that the Company may before such
expiry make an offer or agreement which would or right reguire
relevant securities to be allotted after such expiry and the
Directors may allot the relevant securities in pursuance of such
#' 7 r or agreement accordingly: the amount of a relevant security

in the case of a share in the company mean its nominal

» @nd in the case of a xight to subscribe for, or to

¢ any security into, shares in the Company mean the nominal
( of shares in the Company which would be required to
satasly such right (assuming full exexcise).

6. (A) Whenever the share capital of the Cempany is divided
into different classes of shares the rights attached to any class
may only be varied or abrogated either whilst the Company is a
going concern or in course of or in contemplation of & winding
up with the consent in writing of the holders of three fourthe
of the issued shares of that class or with the sanction of an
Extraordinary Resolution passed at a separate neeting of the
holders of the 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 nutatis
mutandis apply except that the nhecessary guorun shall be a person
or persons helding or representing by proxy or in person not
less than three quarters in nominal amount of the issued shares
of the class, the holiders of shares of the class shall on a poll
have one vote in respect of every share of the class held by then
respectively and any holder of shares of the class present in
person or by proxy rmay demand a poll,

(B} Without prejudice to the generality of Article 6(h)
above the following shall be deemed to constitute a variation of
the rights attaching to a class of shares:

(i} Any increase in the authorised share capital of
the Company
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(ii) The issue of any share rcapital or of “any "

securities capable of being converted into share
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capital

(iii) the subdivision or consolidation of any chare
capital
(iv) Any alteration of the Hemorandum or Articles of

Association of the Company

{v) Any resolution for the winding up of the Company
or for a reduction or repayment of any share
capital or the reduction of the share premium
account or capital redemption reserve of the
Company

(vi) The sale of the whole or {otherwise than in the
ordinary course of business) a substantial part
of the business undertaking and assets of the
Compary

TRANSFER OF SHARES

7. (A) Subject to the following provisions of this Article
any Member may transfer all or any of his shares whether or not
there may be any unca)legd liability thereon by an instrument of
transfer in the usval common form or in any other form which the
Board may approve. Such instrument shall be signed by or on
behalf of the Transferor and signature by or on behalf of the
Transferee shall not be required and »n registration of the
transfer the Transferee shall be deenmed to have consented to the
assuzption of liability on his part for the payment of any sum
not paid up on such share or shares. Regulation 23 of Table A
shall not apply. No transfer of shares shall however be made
other than in accordance with the following provisions of this
Article, ard subject to Article 8.

(B) Save as hexeinafter provided a Member who wishes to
transfer any of his shares in the company ("the Vendor") chala
give notice in writing to the Directors of the Company ("the
Transfer Notice%) specifying the shares concerned ("the Sale
Shares") and the Price per share ("the Specified Price") at which
he is willing to sell. The Transfer Notice shall not be
revocable and the Specified Price shall not be greater than the
value as last certified by the Directors. fThe Directors may
certify the market value of the shares at any tipe ang in
certifying the value the Directors shall take advice from the
Auditors that their valuation is fair and reasonable. In

Auditors adjust the market value at any time to take .account of
any capitalisation issue, sub-division or consolidation or
distribution in specie which takes place after the date of last
certification by the Directors of the market value.
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* hdopted by special resoluﬁiqg%g§§§%qun‘3:dhﬁctoberm1989.
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(C) The Transfer Motice chall constitute the Directers +tha
agents of the Veondor to offer the Sale Shares to such persens as
they in their absolute discretion think fit at the Specified
Price.

(D) A Transfer Notice shall (save ag provided in paragraph (E)

herzof} be given by Members only during the period commencing on

the date of the HNotice of the Anmual General Meeting of the i
Company and ending on the commencement of the Annual General

Keeting of the Company in each year. With each Kotice of Annual

General Meeting the Directors shall send to all shareholders

Wwritten notice of the market value of the shares as calculated

in accordance with paragraph (8) of this Article 7. In addition

a Transfer Notice may be served at such additional times as the

Board of Directors may in their absolute discretion determine.

(E) (1) If any shares or any interest in any shares in the
Company are transferred to or in any way become held by a
Cempetitor then (unless the Board of Directors of the Company
shall in their absolute discretion otherwise determine) such
Competitor shall forthwith on receipt of written notice from the
Board of Directors forthwith serve a Transfer Notice in respect
of all shares in the Company held by him in accordance with the
(: . Provisions of this Article 7 and the Specificd Price shall be the
price as calculated by the Directors in accordance wi<h *+h
provisions of paragraph (B) of this Article 7 in ferce at the
- date of the service of such Transfer Notice. The Board of
Directors shall take account of any rapitalisation issue, sub-
division or consolidation or distribution in specie which takes
place after the date of their last certification of the market
value and the Specified Price shall be adjusted accordingly and
in addition such adjustment by the Directors shall be taken in
the light of advice received from the Auditors that such
adjustnent is fair and reasonable;

(i) If the Board of Directors shall have exercised their

discreticn under sub-paragraph (1) above thus permitting the

Competitor to retain his shares notwithstanding that such rember

is a Competitor the Enard of Directors may at any time thercafter

at their sole discretion withdraw such permiscien and require

that any or all of the shares held by that Member (provided at

. such time he still remains a Competitor) be rade the subject of

& & Transfer Notice by notifying the Member concerned in writing.

In such event the Menber concorned shall within 14 days of

receipt of such notice Iron the Board of Dircctors serve a

Trancfer Notice in accordance with the provisions of this Article
which shall mutatis mutandis apply; .

{1iii) Ssave as above menticned if any Cozpetitor shall not have
served a Transfer Notice in respect of his own holding of Shares
when required to do so under the provisions of sub~-paragraphs (i)
and {ii) above he shall be deemcd forthwith thereupon to have
served a Transfer Notice in respect of all such shares held by
him and is further hereby deemed to have granted a Power of
Attorney to any Director -of the Company to sigh on his behzlf any - - -
docunents required in order to effect the serving of the Transfer
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Notize and the transfer of the legal and keneficial interes= in
the Shares at the Specified Price (as may ke adjusted us
described in paragraph (i) above)

(iv) For +the purposes of this paragraph (E) of 2article 7
“Corpetitor” shall mean any person, firm or company (whether
incorporated in this country or elsewhere) or buciness which
diregctly or indirectly either en their own account or jointly
with or for any other firm or company is engaged or concerncd or
intercsted in any business which is of the same or similar type
to any of the businesses carried on by the Company or any of its
subsidiaries from time to time and which is in the view of the
Board of Directors in competition with or similar to any
businesses carried on by the Company or any of its subsidiaries.
Tt is expressly stated that for the purposes of deciding whether
or not a Member is a Competitor the decision of the Board of
Directors is final and binding and in eoming to such @ecision the
Board of Divectors shall act as experts and not as arbitrators;

(v) IL the Competitor defaults in transferring the Sale Shares
50 that the transfer is effected by one of the Directors of the
Company exercising the Power of Attorney granted pursuant to
paragraph (iii) of this Article 7 then such Director shall
receive and give a good discharge for the purchase money on
behalf of the Competitor but shall not be bound to earn or pay
interest thereon and the Company shall enter the names of the
purchasers of the shares of the Competitor in the Register of
Mexmbers as the holders of Lhe shares which have been transferred
to thenm from the Competitor.

{F) Ko interest in any shares shall be disposed of or created
by any means withbout the Member concerned giving a Transfer
Kotice in accordance with this Article (save in circunstances
where a transfer of such shares will be permitted under the
provisions of paragraph {G) hercof). »ny direction or nomination
as to allotment of shares issued by the Company or renunciation
of that alletment or the iight to that allotrent by any Merber
other than to himself shall be treated in the same way as if it
were a transfer of chares and shall be subject to the rights and
restrictions as are set out in this Article 7 and also in Article
8.

{G) The provisions of this Article 7 shall not apply if the
Merber wishes to transfer his shares in the following
circunstances and accordingly he shall be pernitted to transfer
his shares and such transfer shall be registorcd by the Directors
and the provisions of Article 8 shall not apply. The particular
circunstances are the trarsfer from the “rustees of any trust for
the benefit of the Dirxectors and exployees of the Company or any
m* its subsidiaries to any Director or employee or any
beneficlary or any such settiement or trust or to the trustees
of any other trust for the benefit of the Directors and euzployees
of whe Company or any cf its subsidiaries . -
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duly authorised hercunder or that no circunstances have ariscn
vhereby a Transfer KRotice is reguired to be given under paragraph
(E) of this Article 7 the Directors wmay reguire any Membker, a
legal perscnal representative of a deceased Member, the trustee
of a bankrupt Member or the liguidater of uany corporate Menmber
or any perscon namcd as transferee in any transfer ledged for
registration te furnish to the Conpany such information and
nvidence as the Directors may think fit regarding any matier they
may deem relevant te such purpose. Failing such information or i
evidence being furnished tn the satisfaction of the Directors

within a reasonable itime after such reguest or if any such
information or evidence discloses that a Transfer Notice ought

to be given in respzct of any shares, the Directors shall be

entitled to scrve the Transfer Notice in respect of the shares

concernied seeking a transier at the mnmarket value as last

certified in accordance with paragraph (B) of this Artizsle 7 and

the provisions of this Article 7 and article 8 shall toke effect
accordingly.

8. The Directors may, in their absolute discretion and
, without assigning uny roason therefor, decline to register any
' transfer of any chare, whother or not it is a fully paid share.
P Regulation 24 and 25 of Table A shall be varied accordingly.

TRANSMISSION OF SHARES

i T 9, The oxecuters or administrators of a deceasced Member (not
' roing one of Lwo or wore joint holders) shall be the only persons
recognised by the Cexpany as having any title to shores held by
him aleone; but in the case of shoves held by more than one
person, the survivor er survivors only shall be reccgnised by the
Cormpany as Teing ontitled to snuch shares.

* 1. {1) In the event of the death or bankruptcy or insolvency
of a ¥ezber or by the making of an order under the Mental Health
Act »95% with regard to a Member, any person becoming entitled
+5 a share in consoguence of any of such cvents must within three
| ranths of being so entitled produce such evidence of hin Litle
| xs the Directors may reguire.

{2) Any person becoerming entitled to o shore in consequonce
C? of the deatlh or ankruptey of any Mermber or by virtue of an order
rade under the Merntal Health Act 1959 shall ke entitled Lo the
sore dividends and other ndvanktages to which he would be entitled
if he were the registered holder of the share, exeept that he
shall not, wunless and until he is rogistered ac a rwesber in
respect of the share, be entitled in respect of it to receive
notice of or to exercise any rights conferred by mermbercship in .
relation te meetings of thoe Company.

* amendad by special rasolution passed on 2rd October 1989

s
= R B B I

B R . T Ty T SFE TRk B . *

Bow T e ’ ]

- eE B 4 4w R smens e BEO3




PROCEEDINGS AT GENERAL MEETINGS

1. At any general meeting a pell may be demanded by any
Member present in person oxr by proxy and Regulation 46 of Table
24 mhall be varied accordingly.

12, Subject to any rights or restrictions for the time being
attached to any class or classz2s of shares and to Article 9
above, on a show of hands every Member present in person and
every person present as a proxy or {in the case of a corporation)
as a duly authorised representative for a ¥Member or Members shall
have one vote, and on a poll cvery Menber pre~ent in person orx
by proxy shall have one vote for each share of which he is the
holder. Regulation 5¢ of Talle A shall not apply. 2An authority
urider which an instrument of proxy is executed need not be
deposited at the office or other place of holding the meeting in
guestion pricr to iks taking place. Regulation 62 shall be
nodified accordingly.

DIRECTORS

13. Unless and until otherwise determined by the Company in
general meating, there shall ba no maximum number of Directors
and the winipum shall be one. Any sole Director shall have
authority to exercise all the powers and discretions by Table A
or thase Articles expressed to be vested in the Directors
generally and Regulation 64 in Table A shall not apply vhile
Regulation 89 shall ke modified accordingly. The first Directors
shall be the person or percons named in the Statement delivered
to the Registrar of Companies in accordance with Section 20 of
the 2ct.

14, Any Director who, by reguest, goes or resides abroad for
any purposes of the Company or who performs any sexvices which
in the copinion of the Directors go beyond the ordinary duties of
a Director may be paid such extra remuneration (whether by way
of salary, comsmicsion, participation in profits or otherwise) as
the Directors may detcrnine and such rerpuncration shall ke in
addition to any remuneration provided for by or pursuant to any
other Article or Regulation of Table A,

BORROWING POWERS

15. The Directors may exercise all the powers of the Corpany
to korrow xoney, and to wmortgage or charge the Company’s
undertaking, property and assckts (including any uncalled
capital), or any part thereof, and, subject to Section 80 of the
Act, to issue debenturen, debenture stock, and other securities
whether outright or as secerdty for any debt liability or
obligation of the Company or of any third party (including the
Company’s holding company). .. .. .. .o o o« o '
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FOWERS AHD DUTIES OF DIRECTORS

16. A Director who to his knowledge is in any way, whether
directly or indirectly, interested in a contract or proposcd
contract with tha Company shall declare the nature of his
interest at a meeting of the Directors in accordance with Section
317 of the act. Subject (where applicable) Lo such disclosure,
a Directur shall be entitled to vote in respect of any such
contract or arrangement in which he is interested and if he shall
do so his vote shall be counted, and he shall be taken into
account in ascertaining whether a quorun is present. Regulation
54 shall be varied accordingly.

i7. The Directors on behalf of the Company may exercise all
the powers of the Company to grant pensions, annmiities or other
allowances and benefits in favour of any person including but not
1imited to any Director or former Director or the relations,
connecticns or dependants of any Director o former Director.
2 Director or former Dirccter shall not be accountable to the
company or the Hembers for any penefit of any kind conferred
under or pursuant to this Article and the receipt of any such
benefit shall not disgualify any person from being or beconing
.a Dircctor of the Company. Regulation 87 of Table A shall not

apply.

18, The Directors may entrust te and confer upon any Director
any of the powers exercisable by them upon such texms and
conditicns and with such restricticns as they may think f£it, and
cither coilaterally with or to the exclusion of thelr own powers
and ray frem tire te tine reveke, withdraw, alter or vary all or
any of such powers.

LEPDINTMENT AND REMOVAL OF DIRECTORS

19. without prejudice te any other provision of these rrticles
governing the appointnent and removel of Directors, any MNember
or Micbers holding a majority in nominal value of such of the
josued chare capital for the tire being of the Company 385 carries
the ungualified xight of attending and voting at gencral wectings
of the Company by memorihdun in writing signed by or on behalf
of him or them and delivered to the registered office of the
Carpany or tondeiod at a recting of the Directors, or at 2
general reeting of the Corpany, nay at any tire and {rew tire to
tire appoint any pursen to be a pDirector cither to fill a casual
vacancy oxr in addition to ihe existing Directoxrs or rercve any
Director from office howsoever appointod.

20. Both of them, the Directors and the Company in general
zeeting, shall each have power at any tire and from time to tire
to appoint any person to bLe a Director either to £ill a casual
vacancy or as an addition to the existing Directors.

2%, No Director shall be reguired to retire or vacate his
office or be ineligible for re-appointzent as a Director, nor

-

.- ghall any person-be ineligible for appointment as a Director, by

reason of his having attained any particular age.
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2. The office of a Director ghall be vacated in any of ihe
following events nanely:-

(a) 4if (not being employed under a conlract which precludes
resignation) he resigns his office by notice in wrliting
delivered to the Company or tendered at a mecting of the
Directors;

(b) 3if he lecomes incapable by reason of mental disoxder,
illness or injury of managing and administering his
property and affairs or he becomes a patient for any
purpose of any statute relating to mental health and the
Dirvectors resolve that his office is vacated;

{c) if he becomes bankrupt or compounds with his creditors;
(3) if he is prohibited by law from being a Director;

(e) if he ceases *o be a Director by virtue of any statute or
is removed from office pursuant to these Articles;

(£) if he shall for more than six consecutive months have been
absent without pernission of the DRirectors from Board
meetings held during that perioed and the Directors resolve
that his office be vacated.

23. Regulations 73 to &1 (inclusive) of "“wble A shall not
apply.
PROCEEDINGS OF DIRECTORS

24. % Directcr absent or intending to be absent from the
United Fingdom may reguest the Board that notices of Board
restings sh2ll during his absence ke sent in writing to him at
his last known address or any other address given by him to the
Ccompany for this purpese, but in the absence of any such regquest
it shall not be necessary to give notice of a Board meeting to
any Director who is for the time being absent from the United
ingdom. kKogulation 88 of Table A shall be varied accordingly.

EXECUTIVE DIRECTORS

25, The Directors way from time to time appoint one or more of
their bedy Lo any executive uffice (including that of ranaging
dirvctor, manager or any other salasied office) for such period
and upon such terrss as the Directors may deterrine and may revoke
or terpinate any such appointnment. Any such revecation or
termination as aforesaid shall be without prejudice to any clain
for damages that such Director may have againct the Company, or
the Company may have against such Directer, for any breach of
any contract of service between hiw and the Corpiny vhich ay be
involved in such revecation or termination.

26, any Director appointed to be an ex=acutive vificer shall

. ___.receive such remuneration {whether by way of salary, conmission,

E

participation in profits or otherwise) as the Directors nay
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determine, and either in addition to or in licu of nis
remun~ration, if any, as & Director. Regulation 84 shall not
apply.

RIVIDEKRDS

+ 27. (a) The Directors may offer the Members the right to elect

+o receive Ordinary Shares, credited as fully paid, instead of
cash in respect of all or part of such dividend or dividends 2s
may be declared by the Cowpany or the Directors upon such ternms
and conditions and subject to cueh exclusions or restrictions as
the Directors may, in their apsolute discretion, deem necessury
or desirable in relation to compliance with legal ox practical
problems undexr the jaws of or the requirements of any recognised
regulatory hody oY any stock echange in any territory.

(b) No fraction of any ordinary Shares shall be allotted.
The Directors may make such provision as they think £it for any
fractional entitlementis including provisions whereby, in whole
or in part, the benefit thereof accrues to the Company

(¢} The basis of allotment shall be determined by the
.pirecctors so that, as nearly as may be considered convenient
(including rounding the ratio on which entitlements are based up
or down to the nearest whole number of shares), the market value,
~doternined in accordance with article 7(B), of the new Ordinary
chares to be allotted instead of any amount of dividend shall
equal the amount of the dividend which would otherwise have been
payable.

(d) If the Directors determine to allow such right of
eloction on any occasion they shall, after the basis of allotment
has beoen deternined give notice in writing to the ordinary
charcholders of the right of olection accorded to them and shall
send with er following such notice Torms of clection and specify
the procedure to be followed and the place at which duly
corpleted forms o©f clection nmust be ledged in order to be

effective.

(e) ks regards Ordinary shares in respect of which rights
of glection have been mede available a2nd duly cxercised ('the
elected Ordinaxy Shares"), the rolevant dividend shall not be
payable, and in 1jeuw thercof and on or with effect from the due
date for payment of the dividend in respect of which rights of
clection have been made available additional Ordinary Shares
<hall be allotted to the holders of the elected ordinary Shares
on the kasis of allotment deternined as aforesaid and for such
purpose the Directors shall capitalise, out of such of the sums
standing to the credit of reserves (including any share premium
account or capital redenption rererve) ox profit and loss account
as the Directors way lawfully determine, a sun equal to the
aggregate nopninal anount. of the additional Ordinary Shares to be
zilotted on such basis and apply the same in paying up in full
the appropriate numbex of unissued Ordinary Shares for allotment

- and - distribution to and amongst the holders of the elected

Ordinary Shares on such basis-
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{(f) The additional ordinary Shares o allcitced rhiall rank :
pari pussu in all respects with the fully-paid COrdipary Chares |
then in iscue save only as regards participaticn in the 1elevant [
dividend (or share election in lieu).

ROTICES

28. any notice or other deccument {including 2 share
certificate) may be served on or delivered to any Member of the
Company either perscnally or by sending it through the pest in
a prepaid letter addressed to such Member at his registered
address as appearing in the Register of Members, or by delivering
it to or leaving it at such registered address, addressed 28
aforesaid, cr by any other neans provided such other means have
been avthorised in writing by the Momber concerned. In the case
cf joint holders of a share, scrvice or delivery of any notice
or octher document on or
to one of the Joint holders shall for all purposes Le deemed a
sufficient gervice on or delivery to s8ll the j4oint holders. Any
notice or other documeni served or delivered in accordance with
these Articles of agsociation shall be decwed duly served or
delivered notwithstanding that +the Menber is then dead or
.tonkrupt or otherwise urder any legal disability or incapacity
and whether or nct the Corpany had netice thereof. Any such
notice or other docurent, if sent by post, shall be deemed to
‘have been served or delivered on the day when the same was put
in the post, and in piroving such service or delivery it shall be
cofficient tc prove that +he notice or docurent was properly
sddresued, stemped and put in the post.
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29. Notice of cvery general reeting shall be given in any
rapncr autheriscd by or under these Articles of rssociation to
»11 Menbers other than such ns, under the provicions of these
reticien of kssociation or the terns of issue of the shares they
hold, are net entitled to receive such notices from the Corpany
rrovided that any member may in writing waive notice of any
reoting either prospectively or retrospectively and if he shall
ap o it shall be no objection to the validity of such mceting
that notice was not given to him. Regulation 111 of Table A
shall not apply-
€% INDERNITY

0. Subject to the provisions of the sct ever. Director,

ruditer, Secretary oF othar officer of the Cowpany shall be

entitled to be indeonified by the Company against all cosis,

charges, losses, CXpenscs and liabilities incurred by hin in the

eweccution and discharge of his duties or in relation thereto.

Eegulation 118 shrall not apply. )
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