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ﬁ,& The Companies Acts 1985 and 198§

COMPANY LIMITED BY SHARES

REW
ARTICLES OF ASSOCIATION

of

ADVANCED COMPOSITES GROUP LINITED

INTERPRETATION

1. The regulations contained or incoxporated in Table A in the
Schedule to the Companies {(Tables A to F) Regulations 1985
(hereinafter referred to as "Table A") other than regulations 1,
2, 3, 35, 54, 73 to 79 inclusive, 8%, 94 to 97 inclusive and 118
of Table A shall, subject to the modifications hereinafter
expressed, apply to the Company and, together with the Articles
hereinafter contained, shall constitute the regulations of the

Company .

2. (A} In these regulationg and in the Articles adopting the
same:

"the Act®” means the Companies Act 1985 as amended by the
ﬁﬂé@ Companies Act 198@ and any further statutoxy modification
or re-enactment thereof for the time being in force;

"the Articles" means the articles of the Company;

nclear days" in relation to the period of a notice means
that period excluding the day when the notice is given or
deemed to be given and the day for which it is given or on
which it is to take effect;

naxecuted® includes both signature under hand and execution
under seal;

toffice” means the registerasd office of the Company;




*the holder" in relation to shares means the member wheose
name ig entered in the register of members as the holder of
the shares:

"the seal® means the cormon seal of the Company;

*the secretary™ means the secretary of the Company or any
other person appointed to perform the dutiss of the
secretary of the Company, including a joint, assistant or
deputy secretary;

"the United Xingdom"™ means Great Britain and Northern
Ireland.

Unless the context otherwise requires, words or
expressions contained in these regulations bear %he
same meaning as in the Act but excluding any statutory
modification thereof not in force when these
regulationg become binding on the Company.

Any reference to any statutory provision eshall be
deemed to include a reference to all and every
statutory amendment, modification, re-enactment and
extension thereof for the time being in foérce.

(B) For the purpose of these Articles the expression "the
Council" shall mean the Derbyshire County Council the
expression "DEB'" shall mean Derbyshire Enterprise
Beard (Investments) Limited and the expression "member
of the DEB Group" shall mean:

(i) the Council or DEB or any subsidiary or holding
company or subsidiary of a holding company of
DEB; or

(ii) any persen firm authority or organisation
(whether or not incorporated) which is the
successor in title to or in whom is vested or by
whom responsibility is assumed for the whole or
a substantial part of the functions assets and
liabilities of a member of the DEB Group.

(C) In these Articles the expression '"the Subscription
Agreement" means a Subscription Agreement dated 26th
August 1988 and made between the Company (1) R.M.
Sloman Esg and Mrs. B.D. Sloman (2) DEB (3) and the
Council {4) and "the Loan Agreement" means a Loan
Agreement dated on or about 14 February and made
between the same parties.

(D} In these Articles the expression "post tax profits"
means the profits of a company revealed by its audited
accounts after deduction of all taxation and provision
for taxation and the expression "extraordinary items"
shall be construed as if qualified by the words "other




(E)

(F)

(G)

than any research and development cOSts treated as
guch items®.

I these Articles Formula A shall mean:

Target Value For

Accounting Period Accounting Period
£

let Ssptember 1990 to

31st Adugust 1951 13.22 million
lst September 1891 to

31st August 1992 14.50 million
lst September 1892 to

31st August 1993 15.99 million
lst September 1883 to

31st August 1884 17.60 million
lst. September 1994 to

31st August 1995 19.38 million

ended by Special

[Instructions needed: was this
de?)

Resolutidn at time DER loan was

In these Articles Formula B shall mean:

40 - 20 (A - B)
B

Where:

A is the Actual Value (Redemption} or Actual Value
(Conversion) whichever is appropriate;

B is the relevant Target Value (Redemption) or Target
value (Conversion) whichever is appropriate;

In these Articles "Deferred Shares' means the Deferxed
Shares in the capital of the Company resulting £rom
the conversion of Preference Shares pursuant o
Article 4{E). The Deferred Shares shall confer on the
holders thereof:

no right to participate in any dividend declared

(a)
by the Company;
(b} on a return of assets, on ligquidation or

otherwise, the right to receive the amount paid
up or credited as paid up on such shares aftex
the nolders of the Ordinary Shares have received
the sum of £1,000 per Ordinary Share but no
further sums whatsoever; and
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{c} npo right to receive notice of or to attend or
vote gt any general meeting of the Company,

: FRIVATE COMPANY

3. The Company is a private company and accordingly the
provisions of Section 81 of the Act shzll apply to the Company,

SHARE CAPITAL

4. The share capital of the Company at the date and time of the
adeoption of these Articles is £1,210,528 divided into 1,000,000
8% Cumulative Convertible Redeemable Preference Shares of £1 each
{in these Articles referred to as Preference Shares) and 210,528
Ordinary Shares of £1 each (in these Articles referred to as
"Ordinary Shares").

The rights attaching to the said respective claesses of shares
shall be as follows:

(A} As regards income:

{1) First, in paying to the holiders cf the Preference
Shares a fixed cumulative preferential cash
dividend (hereinafter in these Articles referred
to as the "Fixed Dividend" at the rate of 8% per
annum {or such other rate as is stipulated in the
Subscription Agreement) net of advance
corperation tax on the amounts for the time being
subscribed therefor (including any premium) to be
paid half yearly in egual amounts on the 30th
November and the 31st May in each year in respect
of the half years ended on 31st Bugust and 28th
February respectively provided that:

(a}) The first such payment of dividend thereon
shall be made on 31st May 1889 pro rata in
respect of the period commencing on the date
of allotment of the Preference Shares and
ending on 28th February 1989;

(b} Such dividend sghall be paid out of the
profits of the Company available for
distribution and, notwithstanding any other
provision of these Articles shall be paid if
and 8o far as in the opinion of the
Directors the profits of the Company
available for distribution Jjustify such
payment and without waiting for the same to
be declared or resolved to be distributed by
the Company in general meeting;

(2) Subject to proviso (3) below, on each such 30th
November or 31st May the amount of the Fixed
Dividend payable on that date shall ipso facto
and without any resolutions of the Directors or
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cf the Company in general meeting (and
notwithstanding anything contained in regulations
102 to 104 inclusive of Table A} become a debt
fue from and immediately payable by the Company
to the holders of the Preference Shares; ‘

In the event that whether by reason of any
principle of law or otherwise the Company is
unable to pay in full on any such 30th November
or 31lst May (each of which dates is in thig
proviso (3) referred to as a "dividend date"),
any amount of the Fixed DiviCend to the holders
of the Preference Shares which would otherwise
require to be paid pursuant to this Article on
that dividend date (referred to in this paragraph
as "the relevant preference dividend") then the
following provisions shall apply:

A P
P e A
ae AT

T bl

(i} on the due dividend date the Company shall
pay to esuch holders on account of the
relevant preference dividend the maximum sum
(if any) which can be properly paid by the
Company;

on every succeeding dividend date the
Company shall pay to such holders on account
of the balance of the relevant preference
dividend for the time being remaining
ocutstanding, and until the relevant
preference dividend shall have been paid in
full, the maximum sum (if any) which on each

such succeeding dividend date respectively
can be properly paid by the Company;

if on any due dividend date the Company
shall not pay the maximum sum (if any) which
can properly be paid by the Company in
respect of the relevant preference dividenad
(other than interest treated as forming part
thereof) then compound interest shall be
payable from that date on the amount by
which the sum actually paid on that date
falls short of the sum which could properly
have been paid on that date at the rate of
2% above the base rate of the National
Westminster Bank PLC from time to time with
rests on the last day of each month until
such amount is actually paid (but without
prejudice to the right of the holders of the
Preference Shares to require payment of such
amount in accordance with the provisions of
this Article). Such interest shall be
payable in accordance with the foregoing
provisions of this proviso (3) as if it
formed part of the relevant preference
dividend;




(iv) every sum which shzll become payable by the
Company on any dividend (or other) date in
accordance with the forsgoing provisions of
this proviso (3) shall on that dividend {or
other) &ate ipse facto, and without
resolutione of the Directors or onf the
Company in general meeting (and
notwithstanding anything contained  iu
regulations 102 to 104 inclusive of Table A}
become & debt due from and immnediately
payable by the Company to the holdexs of the
Preference Shares;

(4) No dividends shall be declared or pajid on any
other clasg of shares in respect of any
accounting period of the Company unless and until
the Fixed Dividend on the Preference Shares shall
have been actually paid in full in respect of
that accounting pericd and in respect of all
previous accounting periods of the Company and
regqulaticng 102 and 103 of Table A shall have
effect subject to the foregoing provisions of
this proviso;

(5) Subject to the payment of the Fixed Dividend any
further profits which the Company may determine
to distribute in resp=zct of any accounting period
shall be distributed equally amongst the holders
of the Ordinary Shares;

(6) The holders of the Preference Sharez shall be
entitled to the Fixed Dividend but the Preference
Shares shall not confer any further or other
right to participate in the profits of the
Cecmpany.

(B) As regards capital:

On a return of assetsz on liquidation or otherwige the
gsurplus assets of the Company remaining after the
payment of its liabilities and available for
distribution amongst the Members shall be applied:

(1) First, in paying to the hcldere of the Preference
Shares the amounts subscribed therefor (including
any premium} together with a sum equal to any
arrears deficiency or accruals of the Fixed
Dividend calculated down to the date of return of
capital and to be payable irrespective of whether
such dividends have been declared or earned;

Subject thereto the balance of such assets shall
belong to and be distributed egually amongst the
holders of the Ordinary Shares.



(i

#s regards voting:

o

1}

on a show of hands every Mexher who {oeing an
individual) is present in persan {or being a
corporation) 4s present by representative ©oF
prcxy {(npot being himserf a Menber) shall {except
25 hereinafter provided) have one vote, and ©n &
poli every Msmber who ig present in pergon or by
proxy or (being a corporation) is presenk by a
repregentative shall {except as hereinaiter
provided) have one vote for every £1 in nominal
value of the ghares in the capital of the Company
of which he is holder provided that the
preference Shares shall entitle the holders
thereof to receive norice of all general meetings
but shall not entitle such holders to the general
voting rights set out above nor to attend @
general meeting unless at the date of the notice
or regquisition to convene the meeting or at the
date fixed for the meeting:

(a} the Fixed Dividend or any part thereof is
three months or moxe in arrear and so that
for this purpose thie Fixed Dividend shall be
desmed to be payable on the days
hereinbefore provided for payment thereof;
or '

(b} the Company has failed to <zredeem any
Preference Shares on the date fixed for the
redemption thereof and has not subsequently
redeemed the same; OT

(c) the special rights attached toO the
preference Shares have veen varied or have
peen purported to Dbe varied without tne
prior consent or approval of the holdexs of
such shares in accordance with Article 7 and
the holders of such shares have not
subsequently consented oxr approved such
variation or purported variation in writing;
or

(d) the Company has failed to lay audited
accounts before the Members in general
meeting within six months of its accounting
reference date and has not subsequently laid
the same before the members in General
Meeting; or

(e) there shall have occurred any breach by the
company ©of the Company’'s covenants on its
part to be performed ox of the Shareholdexs’
Covenants by the Shareholders (which
gxpressions are defined in the Subscription

¥

Agreement) which {if capable of remedy) is
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(2)

noe reredied to the reasornable satisfacticon
cf the holders of ithe Preference Fhares
(acting in good faith) within 28 days after
written motice to the Corpany andf/or the
Shareholders {defined as  aferesaid)
requiring such breach to be remedied; or

(£} monthly consplidated profit and 1oss
management accounts of the Company and its
subsidiaries have disclosed net cash ocutflow
of £200,000 or more over budgeted net cash
outflow for two consecutive periods of 3
months (and for the purpose of this
paragraph and Article 4(C}(2) below *net
cash putflow" means the amount by which the
cash payments of the Company and its
subsidiaries exceeds the cash receipts of
the Company and its subsidiaries and
"budgeted net cash outflow" means the net
cash outflow contemplated by the cashilow
projectivns of the Company and its
gsubsidiaries approved by the holders of the
Preference Shares in accordance with the
terms of covenant 4.1.} cr if applicable
4.1.2 of the Fifth Schedule to the
Subscription Agreement);

when and upon written notice to that effect
signed by or on behalf of any holdexr of
Preference Shares being glven to the Company at
its registered office, the holders of the
Preference Shares shall be entitled to attend and
vote at that general meeting. Where at the date
of a notice to convene a General Meeting of the
Company or at the date fixed for the meeting
Articlie 4(C)(1)(f) applies the holders of
Preference Shares shall be entitled to attend and
vote at that meeting and at all subseguent
general meetings of the Company until the
condition contained in Article 4(C) (2) has been
satipfied. 8Such holders present in person or by
proxy or by representative shall whether on a
show of hands or on a poll be entitled as a class
to the number of votes which is one more than the
number of votes exercisable by all the other
members of the Company and each individual holder
shall be entitled to the same proportion of that
number of votes as the proportion of Preference
Shares he holds to the number of Preference
Shares in issue on that date.

The condition of this Article 4(C) (2) is that the
net cash outflow of the Company and its
gsubsidiaries asg revealed by the monthly
congolidated profit and loss accounts of the
Company and its subsidiaries disclose net cash
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putflow of less than £1003,000 over bpdgeted net
eash cutflow for twe consecutive pericds of three
months.

s regards redemptions:

Subject to the provisions of Part V of the Act the
following provisions shall apply as zxegards the
redemption of the Preference Shares:

{1} The Company shall redeem on 31lst December 1955
the Preference Shares of each holder thereof on
that date (unless otherwise agreed in writing by
that holder or unless redeemed earlier pursuant
to Article 4 (D)} {(12)).

For the purpose of calculating the redemption
value of the Preference Shares the Company shall
be valued by reference to such of the following
bagses as are applicable:

"3}  (a) whether or not the Ordinary Shares have
been admitted to the Official List of
The Stock Exchange or permission has
been granted to deal in the ordinary
share capital of the Company in the
Unlisted Securities Market or the Third
Market, att a wvalue calculated bLy
multiplyiry the post tax profits of the
Company and its subsidiaries (excluding
extraordinary items) for the accounting
period of the Company ending
immediately prior to the date filxed for
redemption (as disclosed by the audited
consolidated profit and loss account of
the Company and its subsidiaries for
that accounting period) by the multiple
last published prior the date fixed for
redemption in the Financial Times as
the estimated price/earnings ratio for
the "other industrial materials sector™"
as compiled by the Financial Times, the
Institute of Actuaries and the Faculty
of Actuaries but

if the post tax profits referred to in
(a) above are 10% or more lower than
the post tax profits of the Company and
its subsidiaries {excluding
extraordinary items) for the accounting
period immediately betfore the
accounting period referred to in ({(a)
above (as disclosed by the audited
consolidated profit and loss account of
the Company and its subsidiaries for
that accounting period) at a wvalue

9




(3)

caiculated by rultiplying the average
of the post rax profirs of the Company
and its  subsidiaries {extinding
extraozdirary items} for the two
accounting periods of the Company
immediavely prior to the date fixed for
redeppriv (as disclosed by the audited
conpsalidared prefit and 1oss accounts
of the Company and its subsidiaries for
those accounting periods) by the
multiple last published prior the date
fixed for redemption in the Financizl
Times as the estimated price/earnings
ratio for the ‘'other industrial
materials sector" as compiled by the
Financial Times, the Institute of
Actuaries and the Faculty of Actuaries;
or

(ii) if a purchaser has acguired or agreed to

(a)

(b}

acquire {other than by way of a further
issue of shares) prioxr to the date f£ixed for
redemption more than 50% of the issued
eguity share capital of the Company, at a
value calculated by multiplying the price or
value per share pald or agreed to be paid by
the number of Ordinary Shares in issue on
the date fixed for redemption.

Where the value of the Company calculated as
at the date fixed f£or redsmption by
referance to such basis in Article 4(D) (2)
as gives the highest value for the Company
{("the Actual Value (Redemption})"} exceeds
the target value of the Company for ths
accounting period ending immediately pricr
to the date fixed for redemption calculated
by reference to Formula ®"A" (“the Target
Value {(Redemption)") the value attributable
to the Preference Shares as a class (Ythe
provisional redemption walue') shall be
calculated by multiplying the Actual Value
{(Redemption) by the conversion percentage
calculated by reference to Formula “B" ("the
Conversion Percentage") PROVIDED ALWAYS that
such Conversion Percentage shall not be
reduced below such figure as would result in
the Conversion Percentage of the Actual
Value {Redemption) amounting to less than
40% ot the relevant Target Value
(Redemption] .

Where the Target Value (Redemption) is equal
to or exceeds the Actual Value (Redemption)
the provisional redemption value shall be

10




{4)

(5)

(6)

(7)

(8)

caleculated by multiplyirg the Actual Value
(Redempticn} by 40%.

The wvalue per shave at which the Prefsrence
Shares shall be redeemed ("the Redempticn Valuen)
ghall be the higher of:

{a) the provisional redemption value
attributable to the Preference Shares as &
class referred to in Article 4(D)(3) above
divided by 1,000,000 (ocne million); and

(b} £2.00

If and sc often as the Company shall redeem
pursuant to the foregoing provisions of this
Article less than all the Preference Shares for
the time being outstanding, the Company shall
redeem {as nearly ag may be) such proportion of
the Preference Shares of each holder thereof as
the aggregate number of such shares then to be
redeemed bears to the total number of Preference
Shares then in issue;

on the date or dates fixed for the redemption of
any Preference Shares (in these Articles "the
date of redemption") the Company shall be
entitled and bound to redeem the same and each
registere@ holder of Preference Shares to be
redeemed shall be bound on receipt of 14 days
prior written notice from the Company to
surrender to the Company the certificate for his
shares which are to be redeemed in order that the
same may be cancelled and upon such delivery and
against such registered holder’s receipt for the
redemption money payable to him the Company shall
pay to him such redemption money;

The Company shall in case of redemption of all
the shares comprised in any such certificate
cancel the same and in any other case it shall
either (a) endorse on such certificate a
memorandum of the number of shares redeemed and
return it to the such registered hoider or (b)
cancel such certificate and issue to such
registered holder a new certificate £fee of
charge for the balance of the shares comprised in
the cancelled certificate;

If any registered holder of Preference Shares any
of whose shareg are liable to be redeemed
pursuant to this Article fails or refuses to
deliver up his certificate for such shares the
Company may retain the redemption meoney until
such delivery up or until delivery of an
indemnity in respect thereof satisfactory to the

11




(9)

(10)

(11)

(12)

Company but shyll within seven days thereafrer
pay the redemotion money to such registered
holder; ' ‘

In the case of redemption of any Preference
Shares there shall ke paid by the Company in
addition to its Redemption Value a sum egual to
the aggregate of all arrears o©of the Fixed
Pividend on all Preference Shares of the holder
any of whose Preference Shares ars to be regdeemed
and any accruals of the Fixed Dividend on the
Preference Shares which are to be redeemed, such
arrears or accruals to be calculated down to the
date of redemption and to be payable whethex or
not such dividends have been declared or earned;

As from the date of redemption fixed for any
Preference Share all dividends shall cease to
accrue on such share unlesg on the presentation
of the certificate relating thereto the Company
fails to make payment of the money due on such
vedemption in which case dividends shall be
deemed to have continued and shall continue to
accrue from the date of redemption to the date of

payment;

If following the redemption of any Preference
Shares pussuant to this Article or Article 4(E)
the nominal amount of the issued share capital of
the Company is less than the authorised share
capital the difference to the extent of the
nominal amount of Preference Shares so redeemed
shall, by virtu® of this provision, be designated
as unclassified shares each of a like nominal
amount (as nearly as may be) as any unclassified
shares then forming part of the authorised share
capital of the Company or if there are no such
unclassified shares, of a like nominal amount (as
nearly as may be) as the Ordinary Shares then in
issue;

Subject to the provisions of Part V of the Act
the Preference Shares may be redeemed in whole or
in part at the option of the holders thereof (but
subject to the written agreement of the Company)
upon the happening of any one of the following
events:

(a) a sale of a controlling interest as defined
in Article 14; or

{(b) a listing of all or part of the Company’s
equity share capital on The Stock Exchange
or on an equivalent placing of equity share
capital of ' the Company on the Unlisted
Securities Market or Thixrd Market or similar
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4
»

Y ‘ institution pursuant to ar applicaticon made
- by the Company; or

. {e} the appointment of a receiver of the whole
‘. or any part of the property and assets of

D the Corpany or any of its subsidiaries; or
Y {8} the variatiocn of the special rights attached
Lo a ] to the Preference Shares without the prior
o [ congent or approval of the holders of such

N shares in accordance with Article 7

) and the provisions of Article 4(D)(1) to (11}
(inclusive} shall apply mutatis mutandis.

: W (E} As regards Conversion:
i N {12) Each holder of Preference Shares shall be
BEU R entitled from time to time by notice in writing
e t® the Company (a "Conversion Notice") to convert
Ce into Ordinary Shares such of the Preference
S Shares held by him on such date (being not more
) : than 30 days nor less than 14 days from the date
e of the Conversion Notice) ("the date of
. N conversion®) as are specified in such Conversion
i ¥ Notice in the following circumstances:
S {a) within a period of 28 days £from the
e happening of any of the events set out in
w Article 4{D} (12) (a) to (c); or
e {b) at any time after 31st December 1995 if the
I Fixed Dividend ig in arrears; or
L
(¢) im any event at any time after 30th June
1996,
AR (2) A conversion pursuant to Article 4(E) (1) above
) shall be on the following basis:
B - S
. {a) where the target wvalue of the Company for
: the accounting pericd ending dimmediately
prior to the date of conversion calculated
by reference to Formula "A" ("the Target
: Value (Conversion)") is equal to or exceeds
- the wvalue of the Company calculated by
B reference to such basis in Article 4 (D) {2)
B 3 when substituting the woxds "the date of
i conversion" for ‘"the date fixed for
N & redemption" as gives the highest wvalue for
Y the Company ("the Actual Value
] (Convergion)"):
3 b‘}?, for every Preference Share to be converted
‘ e a number of Ordinary Shares (or fraction of
&/ an Ordinary Share) calculated by reference

. 13




to the follcowing formula (rogether with a ‘
P nurber of PDeferred Shaves fif any) {
‘f’._ v’ determined in acceordance with Article !
L 2(E} {3} ): ‘

o X
o) 1,500,000

‘4 Where "X" is the number of Ordinary Shares
TN in issue immediately prior to conversion
o {excluding any Ordinary Shares arising from .
any previous conversion of Preference
Shares) ;

v (b) where the Actual Value (Conversion} exceeds

i the Target Value (Conversion): ‘
4o = k:r
for every Preference Share to be converted

a number of Ordinary Shares (or fraction of

an Ordinary Share) calculated by references LN
N to the following formula (together with a Ay
N number of Deferred Shares (if any) R
: determined in accordance with Article
: 4(E) (3)):
SR XY Y

1,000,000 {100 - Y)

where "X" is the number of Ordinary Shares
- in issued immediately prior to convexsion
{excluding any Ordinary Shares arising from
_ any pzrevious conversion of Preference
. Shares); and ;

: nyt is the Conversion Percentage calculated i
S by reference to Formula "B" above for the
N accounting period ending immediately
preceding the date of conversion PROVIDZIDR

ALWAYS that such Conversion Percentage shiaii

- not be reduced below such figure as would

- result in the Conversion Percentage of the

RS Actual Value (Conversion) amounting to less
. than 40% of the relevant Target Value il
(Conversion).

(c) The numbers or fractions of Ordinary Shares *

4 calculated as above for all Preference ¥
; Shares of each holder thereof to be

= converted shall be aggregated and rounded up s
. or down to the neavest whole Ordinary Shaxe
SN (half an Ordinary Share being rounded up).

- (3) Where the nominal valuve of the Ordinary Shares &
o resulting from a conversion of Preference Shares “

”f; to Ordinary Shares is less than the nominal value
gtk of the Preference Shares converted those
i 14




Preference Shares shall in addition to that
number of Ordinary Shares convert into such
number of Deferred Shares as is egqual to the
difference between the ncminal wvaiue ©of those
Preference Shares and the nomipal value of the
Ordinary Shares into which they convert.

(4) The persons entitled to Ordinary Shares resulting
from the convergion shall send to the Company
with the relevant Conversion Notice the
certificates in respect of their holdings of
Preference Shares and forthwith after the date of
conversion the Company shall issue to such
persons respectively certificates for the
Ordinary Shares resulting from the conversion and
for the balance (if any) of the Preference Shares
held by them.

{5) The Ordinary Shares resulting from the conversion
shall be credited as fully paid up and shall for
the purposes of dlv1dend8, voting and return of
capltal rank pari passu in all respects with the
remazining lssued Ordinary Shares.

(6) Notwithstanding any other provision of these
Articles the Directors are hereby authorised
pursuant to Section 80 of the Act for the
purposes of a conversion pursuant to Article 4(E)
to allot relevant securities (as defined in
Section 80(2) of the Act) up to an aggregate
nominal amount of £1,000,000 at any time prior to
1st August 1993 as if neither the provisicns of
Article 7 or 8(B) applied thereto. The Company
may, hbefore such date, make any offer, agreement
or arrangement which would or might require
relevant securities to be allotted after such
date and the Directorg may allot relevant
securities pursuant to such offer, agreement or
other arrangement as if the authoxrity given by
this Article 4 (E) (7) had not expired.

(7) The provisions of this Article 4(E) (1) to (6)
shall constitute an agreement made at the date of
adoption of these Articles by the Company
pursuant to the authority conferred by Article
4(E) (7) to allot up to a maximum of 1,000,000
Ordinary Shares on the terms set out in Article
4(E) (1) to (6).

5. Subject to the provzslons of Articles 7 and 8 and without
prejudice to any special rights previously conferred on the
holders of any existing shares c. class of shareasa, all shares
shall be issued to such persona and upon such terms and
conditions and with such rights, priorities, privileges or
restrictions as the resolution creating or issuing such shares
or effecting the increase in the authorised share capital of the
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Company shall prescribe but, 3in the absence ©f any such
prescription, all shaves whether forming part of the existing or
any increaged capital shall be at the dispesal of the Directors
who may issue them, subject to Section 80 of the Act %o such
persons at such times and generally on such terms and conditions
and with such rights, priorities, privileges or restrictions as
they may think fit.

6. (A) Mo shares shall be issued to any infant, bankrupt or
person suffering from mental disorder ({(as that
expression is used in regulation B81(c) of Table A};

(B) Subject to the provisions of Part V of the Act the
Company may issue shares upon terxms that they are to
be redeemed or are liable to be redeemed at the option
of the Company or the holder of such shares;

(C) Regulation 6 of Table A shall be altered by inserting
after the words "one or more of his shares" the words
and brackets "(save that shares of different classes
may not be included in the same certificate)";

(D) So long as any of the Preference Shares are held by
any member of the DEB Group no shares shall be issued
(without the prior written consent of DEB and the
Council) to any person (other than a member of the DEB
Group) who is not a party to the Subscription
Agreement unless he enters inte an agreement in
writing under seal with DEB and the Council agreeing
to be bound by the provisions of the Subscription
Agreement {save for the Warranties) in the same manner
as the Shareholders (as therein defined).

CLASS RIGHTS

7. Whenever the capital of the Company is divided into
different classes of shares the special rights attached to any
class may be varied or abrogated either whilst the Company is a
going concern or during or in contemplation of a winding up, with
the consent in writing of the holders of not less than three
fourths in nominal value of the issued shares of that class, ox
with the sanction of an Extraordinary Resolution passed at a
geparate meeting 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 or
to the proceedings thereat shall, mutatis mutandis, apply, except
that the necessary quorum shall be two persons at least holding
or representing by proxy not less than one third in nominal
amount of the issued shares of the class (but so that if at any
adjourned meeting of such holders a quorum as above defined is
not present that Member who is present shall be a quorum) and
that the holders of shares of the class shall, on a poll, have
one vote in respect of every share of the class held by them
respectively Provided that, without prejudice to the generality
of this Article, the special rights attached to the Preference
Snares shall be deemed to be varied:
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(B}

(B)

(C)

(D)

(E)

(F)

(G)

(H)

by any alteration or increase or xeduction of the
authprised or issued share capital of the Company
{except on conversicn or redemption of Preference
8hares) or of any of its subsidiaries, or by any
variation of the rights attached to any of th2> shares
for the time being in the capital of the Company or of
any of its subsidiaries; or

hy the amalgamation, merger, consolidation, sale orx
other dispogition without the prior written consept of
DEB and the Council of the undertaking property or
assets of the Company or of any of its subsidiaries or
any material part or parts thereof other than to a
wholly owned subsidiary of the Company or to the
Company itself and whether by a single transaction or
series of transactions whether related or not other
than the sale or realisation of the current assets of
the Company and its subsidiaries in the ordinary
course of trading and for the purposes of this
sub-clause the expression "material®" shall mean
undertaking property or assets equal to 10% of the net
assets of the Company and its subsidiaries as shown in
the then lateat published audited conscolidated balance
sheet of the Company and its subsidiaries; or

by the expenditure of more than £100,000 in any 12
month period on any new project without the prior
written consent of DEB and the Council or of a Special
Director; or

by any alteration of the restrictions contained in
these Articles on the powers of the Directors of the
Company and its subsidiaries to borrow, give
guarantees or create charges; or

by the application by way of capitalisation of any sum
in or towards paying up any debenture or debenture
stock {whether secured or unsecured) of the Company or
any of its subsidiaries; orx

by the presentation of a petition by the Company or
any of its subsidiaries or an ordexr being made on a
petition by the Company or any of its subsidiaries or
a meeting of the members of the Company being called
for the purpose of considering a resolution, for the
winding up of the Company or any of its subsidiaries;
or

by any material alteration in the nature of the
business of the Company or any of its subsgidiaries; or

by any issue of share capital by a subsidiary of the
Company otherwise than to the Company or to a
wholly-owned subsidiary of the Company; or
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(1)

(&)

(K)

(L)

{M)

(N}

(0)

(A)

(B)

by the Company selling, transferring, assigning or
ctherwise dispesing, whether directly or indirectly,
of any part of its interest in any share capital, Joan
capital, mortgage, charge, debt or other cbiigation of
any subsidiary of the Company, except to or in favour
of the Company, or any whelly-owned subsidiary of the
Company, except in the ordinary course of business; or

by any alteration of the Memorandum of Association of
the Company or these Articles; or

by any alteration in the accounting peried or
accounting reference date of the Company; or

by the appointment of any additional Director of the
Company otherwise than pursuant to Article 1%; or

by the removal from office of a Special Director
otherwise than pursuant to Article 19(B); or

hy the declaration of any dividend (interim or
otherwise) otherwise than pursuvant to Article 4(a) (1)
or otherwise than with the prior written consent of a
majority in nominal wvalue of the holders of the
Preference Shares.

by the calling of an extraordinary general meeting of
the Company or any of its subsidiaries other than on
21 days notice save where no special resoiution is to
be proposed in which case 14 days notice shall suffice

FURTHER ISSUES OF SHARES

Sub-section (1) of Section 8% and Section 90 of the
Act shall not apply to any allotment of shares in the
Company.

Subject always to Article 7 if the Directors shall
determine to make an issue of any shares of the
Company they shall unless the Company shall by Specizl
Resolution otherwise direct be bound to make an offer
(stipulated to be open to acceptance within 28 days)
to each Member for the time being holding Ordinary
Shareg of such a proportion of the shares which the
Directors determine to issue as the aggregate nominal
value of Ordinary Shares for the time being held by
such Member bears to the aggregate nominal wvalue of
all Ordinary Shares in issue inmediately prior to the
issue of the shares and any such Member shall be bound
within 28 days of the making of such coffer to him
either to accept or reject in writing such offer in
full or in part (and in gefault of so doing shall be
deemed to have rejected the offer in full). After the
expiration of that time, or on the receipt of an
intimation from any Mémber to whom the cffer is made
that he rejzits the offer in whole or in part, the
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Direstors shall offer the shares g0 rejected or deemed
to have been redected in like manner o such of the
other Members holding (rdinary Shayxes ag accepted the
original offer in £ull, If any of the shares
comprised in such further offeyr are rejected or if
deemed to be rejected the Directors shall cffer the
shares so rejected or deemed to have been rejected in
like manner to each Member ffor the time heing holding
Preference Shares. If any of the shares comprised in
such further offer are rejected or if deemed to be
rejected, the Directors shall offer the shares so
rejected or deemed to have been rejected to such of
the other Mewrbers holding Preference Shares as
accepted in full the first offer te the holders of
Preference Shares. If any of the shares comprised in
such further offer are rejected or if deemed to be
rejected the Directors may dispose of those shares in
such manner as they think most beneficial to the
Company . Provided that such sghares shall not be
disposed of on terms which are more favourable to the
subacribers therenf than the terms on which they were
cffered te the Members.

LIEN

9. The lien conferred by regulation 8 of Table A shall extend
alsce to fully paid shares and to all shares registered in the
name of any person indebted or under liability to the Company,
whether he shall be the sole registered holder thereof or shall
be one of several joint holders and shall be a first and
paramount lien for all moneys and liabilities whether presently
due and payable or not.

TRANSFER OF SHARES

10. The transferor of any share shall be deemed to remain the
holder of the share until the name of the transferee is enterxed
in the Register of Members in respect thereof.

11. (A) ©No share may be transferred by any Member (without
prior written ¢.asent of DEB and the Council} (other
than a member of the DEB Group) to any transferee who
is not a party to the Subscription Agreement unless
such proposed transferee enters into an agreement in
writing under seal agreeing in cousideration of the
transfer of such shares to be bound by the provisions
of the Subscription Agreement {save for the
Warranties) in the same manner as the party proposing
to transfer such shares.

(B) Wo share may be transferred to an infant, bankrupt or
person suffering from mental disorxrder (as that
expression is used in regulation 81(c¢) of Table Aa).

12. (A} Subject to Article 11 the Directors shall register any
transfer of any shares made in the circumstances
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13.

(B)

(&)

prescribed in Article 13 but in any other
circumstances the Directors shall refuse to register
any transfer of any such share whether or not it is a
fully paid shaxe.

any directions (by way of renunciation, npomiration or
otherwise) by a Member entitled to an allogfment of
shares to the effect that such shares or any of them
be allotted or issued to some person other than that
Member or any sale or other disposition for
consideration or otherwise by whomscever ‘nade and
whether effected by an instrument in writing pr not of
a beneficial interest in a share other than any such
sale or other disposition in favour of an existing
Member shall for the purposes of these Arlicles be
deemed to be a transfer and accordingly the Directors
shall decline to register such person as tie holder
thereof except where the proposed transferee is a
person to whom a transfer of shares may be made by a
Member pursuant to Article i3.

Subject to the provigions of Articles 11 and 12 and to
the following provisions of this Article any share may
at any time be transferred without restriction as to
price or otherwise in the following circumstances:

(1) by a Member to any other Menber;

{2) by any Member which is a body corpcriite to any
other company which is a subsidiary »>r holding
company (as defined by Section 736 of the Act) of
such Member or to any other subsidiaries of such
holding comnrany;

(3) to any other person with the comsent >f all the
other membexrs for the time being of the Company;

(4) by a member of the DEB Group to another member of
the DER Group; )

(5) by a Member to a member of the family' (being a
gspouse, child or grandchild) of such Mamber;

(6) to any person or persons acting as Trustee or
Trusteesg of any Trust created by a Memb4r whethex
by deed oxr by Will (or, upon any ihange of
Trustees of any such Trust, to a new TIrustee or
Trustees), Provided that the only persons who are
beneficially interested in such Trust are the
Member concerned and members of his fiumily (as
defined above) (or any of them) and thie voting
rights conferred by such shares are mnot
exercisable by cr subject to the consent of any
person other than such Trustee or Trustees or
such Member or members of his family;
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\

{7} by the Trustee or Frustees of apy such Trust to
any beneficjary thereunder, bPkeing the Member
concerned or 2 merker of his family {as defined
above;j ;

{(8) to the legal representatives of a deceased Member
where, pursuant to his Will or the laws of
intestacy, the persons beneficizlly entitled to
the share(s) concerned (vhether immediately or
contingently) are members of the family of the
deceased Member and by such  personal
represantatives to menbers of the famiiy of such
deceased Member;

(3) by the Council and/ox DEB to any person Ifimm
corporation authority or association (whether or
not incorporated).

Provided that any Transfer of a share pursuant €o
sub-paragraph (2) or (4) above shall be on terms that
if the Transferee ceases to be in the relationship
therein mentioned with the original Transferor it
shall forthwith retransfer the share(s) in guestion to
the original Transferor; failure 3o to retransfer such
shares within 28 days of the Transferee ceasing to be
in the said relationship with the original Transferor
shall result in the shares in question being deemed to
be the subject of a Transfer Notice pursuant to
sub-clause (L)} in this Article.

Except in the case of a transfer of Orxdinary Shares
expressly authorised by sub-clause (A} of this Article
anv Member wishing to sell, transfer or otherwise
dispose of any Ordinary Share or the benefic.al
interest therein ("the Transferor") shall give notice
in writing {a "Transfer Notice") to the Company that
he desires to transfer oxr dispose of the same and
where the Transferor has & bona fide purchaser in
prospect he shall be entitled to specify in the
Transfer Notice the identity of the proposed purchaser
and the price per share offered by the proposed
purchaser if the Auditors confirm that in their
opinion such proposed purchaser is ready willing and
able to pay such price for the shares offered by the
Transfer Notice (such confirmation not to be
unreasonably withheld). Such notice shall constitute
the Company as Agent for the sale of the Ordinary
Share to any Member willing to purchase the same {"the
Transferee'") at the price determined in acaordance
with sub-clause (G) of this Article ("tLz Fair
value'). A Transfer Notice may include several
Ordinary Shares and in such case shall operate as if
it were & separate notice iIin respect of each. A
Transfer Notice may also state that it is conditional
vpon all and not part of the Ordinary Shares comprised
in it being sold or transferred.
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(D)

(E)

(F)

Upon rveseipt of a Transfer Notice and with a wiew (o
finding a Transferee for the Grdirary Shares gpwprised
in the Transfer Notice, the Directors shall within 34
days of the Fair Value being agyeed or certified in
accordance with Sub-clause {G) of this Article give
notice in writing thereof {an *Offer Notice®} to all
thz Member: and shall first cffer such Crdinary Shares
to the Memters then holding the rewmainipng Ordinary
Shares in proportion to their then holdings of
Ordinary Shares, Such offer ("the First Dffer"} shall
be limited to a time of twenty eight days ("the Offer
Period") from the date of the Offer Notice and shall
if not accepted within such time be deemed to be
declined, The First Offer shall give the Members to
whom it i made the right to claim the Ordinary Shares
offered in addition to their due proportion. If any
such Members do not accept their due proportion the
unaccepted Ordinary Shares shall be distributed
amongst those claiming additional Ordinary Shares in
proportion as nearly as may be to their said holdings
but no Member shall be bound to take more Ordinary
Shares than those he has claimed.

The Offer Notice shall also contain a further offer
("the Second Offer") offering to the Members then
holding Preference Shares in proportion to their then
holdings of Preference Shares, such of the Ordinary
Shares comprised in the Transfer Notice which have not
been taken up or agreed to be taken up under the First
Offer within the Offer Period. The Second Offer shall
likewise be limited to the Offer Period and if not
accepted within such time shall be deemed to be
declined; the provisions of sub-clause (C) of this
Article regarding claims for additional unaccepted
Ordinary Shares shall (mutatis mutandis) apply to the
Seccnd Qffer also.

The Offer Notice shall also contain a further oifer
("the Third Offer") offering to the remaining members
(if any) in proportion to their then holdings of
shares, such of the Ordinaxy Shares comprised in the
Transfer Notice which have not been taken up or agreed
to be taken up under the First Offer or the Second
Offer within the Offer Period. The Third Offer shall
be limited to the Offer Period and if not accepted
within such time shall be deemed to be declined; the
provisions of sub-clause (C) of this Article regarding
claime for additional unaccepted Ordinary Shares shall
(mutatis mutandis) apply to the Third Offer also.

If the Company shall within the Offer Period find a
Transferee or Transferees for the Ordinary Share(s)
offered for sale and shall give notice thereof to the
Transferor he shall be bound upon payment of the Fair
Value fixed in accordance with sub-clause (G) of this
Article to transfer the Ordinary Share(s) to the
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(G)

(H)

Transferee or Transferees, ard the sale and purchase
sehall be completed at a place ard time ro be appointed
by the Directors keing not later than 14 days afrer
the expiry of the Uffer Pericd, )

(1) The Fair value for the Ordinary Shares specified
in the Transfer Notice shall, ip the case of =2
Transfer Notice which identifies a propesed
purchaser and specifies the price offered by the
proposed purchaser, be the price per share s0
specified and, in any other case, shall be either
the value thereof agreed between the Transferor
and the Directors within 14 days after the
Transfer Notice has beea given, or in default of
agreement within such time, such value as the
Auditors shall, on the application of the
Transferor or the Directors, certify in writing
to be the price which in their opinion a willing
buyer would offer to a willing seller for the
Ordinary Share(s) comprised in the Transfer
Notice on the open market. In so certifying the
Auditors shall be considered to be acting as
experts and not as arbitrators and their decision
shall be final and binding on the parties.
PROVIDED THAT in any circumstances where a
Transfer Notice has been deemed to have been
given pursuant to sub-clause (L) of this Article,
the calculation of the Fair Value shall be
referred to the Avditors forthwith upon the said
Notice being deesmed to have been given;

(2) The cost of obtaining an Auditors Certificate
pursuant to this Article shall be borne by the
Company provided that if any Member shall within
12 months of revoking a Transfer Notice serve a
further Transfer Notice in respect of any of the
Ordinary Shares comprised in such earlier notice
the cost of obtaining a certificate relating to
such further Transfer Notice shall be borne
wholly by such Member.

In the event of the Auditcrs certificate being issued
as to the Fair Vvalue, the Company shall forthwith give
notice to the Transferor of the sum so certified and
(save where a Transfer Notlce is given pursuant to
sub-clause (K) or is deemed to be given pursuant to
sub-clause (L) of this Article) within a period of
gseven days after service of such notice the Transferoxr
may by further notice in writing to the Company revoke
the Transfer Notive as to the whole (but not part
only) of the Ordinary Shares comprised therein., After
the expiration of such period of seven days a Transfer
Notice shall not be revocable except with the sanction
of the Directors.
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If the Transfercr, afrer having becoms ound O
transfer his QOrdinary Sharef{s) =as aferesald, makes
default in transferring the sawme, the Company wmay
regeive the purchase money tendered by the
Transferee{sl ard the prepcsed Transferor shall be
deemed to have appointed any cone Director or the
Secretary of the Corpany as his agent and Attormey ro
execute a transfer of the Qrdinary Shars{s) to the
Transferee{s) and upon the execution of such transfer
the Company shall hold the purchase money in trust for
the Transferor, The receipt of the Company for the
purchase money ghall be a goppd discharge to the
Transferee(s) and after his or their name(s) have been
entered on the Register of Members in purported
exercise of the aforesaid power, the validity of the
proceedings shall not be gquestioned by any perscn.

If the Directors shall not by the expiry of the Dffexr
Period, find a Transferee for all the Ordinary Shares
offered from amongst the Members of the Company in
accordance with the foregeing provisions of this
Article, oxr if the Company shall within the relevant
period give the Transferor notice in writing that the
Company has no prospect of finding purchasers of such
Ordinary Shares or any of them the Transferor shall be
at liberty within a period of three months from the
end of the Offer Period, on a bona fide sale or
transfer subject to the provisions of Article 11, and
the follewing provisions of this Article to sell
and/or transfer the Ordinary Share(s) oxr the
beneficial interest therein (or where there are more
Ordinary Sharxes than one, those not placed) to any
person at any price being not less than the Fair Value
provided that:

{1} 3if the Transfer Notice shall state that the
Transferor is not willing to transfer part only
of the Ordinary Shares comprised in the Transfer
Notice he shall be entitled under this sub-clause
(J) to transfer all but not part of such Ordinary
Shares; and

{(2) if a proposed purchaser was named in the Transfer
Notice and the Fair Value is the price specified
in the Transfer Notice as having been offered by
the proposed purchaser they may only be
sold/transferred to the proposed purchaser so
named and the Directors may require to be
gatisfied in such manner as they may reasonably
think f£it that such Ordinary Shares are being
transferred in pursuance of a bona fide sale or
transfer for the consideration stated in the
Transfer Notice without any deduction, rebate or
allowance whatsoever to the Transferee and the
Directors, if not so satisfied, may refuse to
register or approve the transfer.
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{K)

{1}

(2)

Any persen (other than a perscn srecified in
sub-clause (&) of this Article and eother than Mr,
R.M. Sioman in conseguence of the death of Mrs.
B.D. Sloman} entitled to an Ordinayy Share in
cousequence of the death or bkankruptcy ©of a
Member shall be bourd at any time if and whep
required in writing by the holders of the
majority in nominal vajue of the Ordinary Shares
so to do, to give a Transfer Notice in vrespect of
all the Ordinary Shares then registered in the
name of the deceased or bankrupt Member;

Notwithstanding the foregoing provisions of this
Article any Member who is or whose spouse is a
Director or employee of the Company or any of its
gubsidiaries and any Member whose interest in any
Ordinary Shares derives directly o indirectly
from a Director or employee of the Company Or any
of its subsidiaries pursuant to a transfer by
such Director or employee under any of
sub-paragraphs (5) to (8) {inclusive) of
paragraph (A) of this Article shall, upon such
Director or employee ceasing to hold office as a
Director or to be employed by the Company Or any
of its subsidiaries (in the event that such
person #o ceases to be a Director or employee
otherwise than as a result of death, normal
retirerment or ill health) and if required by the
holders of a majority in nominal wvalue of the
Ordirary Shares (excluding the Director or
employee so ceasing to hold office or be employed
and his or her spouse), give a Transfer Notice in
regpect of all the Ordinary Shares then
registered in his or their respective names and
notwithstanding anything to the contrary
contained in this Article, the Fair Value in
respect of such Ordinary Shares shall be that
value certified in accordance with Sub-clause (G)
of this Article provided that if the Director or
employee concerned is Mr, R.M. Sloman no such
Transfer Notice shall be deemed to be received
until the expiry of 6 months from the date of his
ceasing so to hold office or be employed by the
Company unless he otherwise consents in writing
and he shall be at liberty until that time to
identify the proposed purchaser and the price per
share offered by the proposed purchaser. During
such period of 6 months the Company shall afford
reasonable facilities to Mr. R.M. Sloman to
acquaint a prospective purchaser with the
business of the Company and any member of the DEB
group which is the beneficial owner of any shares
in the Company shall give reasonable co-operation
to Mr. Sloman in relation to any discussions
which such proposed purchaser may wish to have
with them in connection therewith PROVIDED
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PORTEER TEAT the provisicns pof this Article
13(K) (2) shall not apply to the removal of Mrs.
B.D. Sloman from any Directorship or employment
with the (ompany or any of its subsidiaries {(but
for the avoidance of deubt it shall apply in
respect of any shares held by Mrs, B,D, Sleoman
upon Mr. R.M. Sloman so ceasing to be an employee
or Director of the Company). ‘

Any transfer or purported transfer of any Oxdinary
Share made otherwise than in accordance with this
Article shall be void and of no effect and in any case
where, pursuant to this Article, a Transier Notice
ghall be required to be given in respect of any
Ordinary Share(s) and such Transfer Notice is not duly
given within a period of 14 days, such Transfexr Notice
shall be deemed to have been given at the expiration
of the said period or at the expiry of 14 days after
the Directors first became aware of the default and
the provisions of this Articles shall take effect
accordingly.

The provisions of sub-clauses (B) to (L) inclusive of
this Article shall apply in relation to a transfer of
Preference Shares as they apply to a transfer of
Ordinary Shares and accordingly in relation to such a
transfer the references to "Ordinary Shares" shall be
construed as references to "Preference Shares" and
vice versa.

FURTHER LIMITATION ON TRANSFER OF CONTROL

Notwithstanding any other provision contained in these
Articles no sale or transfer of any shares
(hereinafter called "the specified shares") conferring
the right to vote at all times at General Meetings of
the Company which would result if made and registered
in a person or persons (other than a Shareholder at
the date of adoption of these Articles) obtaining a
eontrolling interest in the Company shall be mads or
registered without the previous w~vitten consent of
each Tnstitution, unless, before the transfer is
lodged for registration, the proposed transferee or
transferees or his her or their nominees has or have
made an Offer (stipulated to be open to acceptance
within 28 days) to purchase at the specified price (as
her-inafter defined) the whole o©of the shares
registered in the name of any such Institution which
has withheld its consent to such sale or transfer
which offer the said Institution shall be bound within
28 days after the making of such offer to it either to
accept or reject in wrxiting (and in default of so
doing shall be deemed to have rejected the offer).

For the purposes of this Article the expression "a
controlling interest" shall mean shares conferring in
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{(C)

the aggregate 50% or more pf the tcral vering rights
conferred by all the shares in the capital of the

this Article, Notwithstanding any other provision in
this Article, no transfer of any share shall, after
registration of such transfer, be deemed to be invalig
by reason only that it was made in Contravention of
the foregoing provisions if the Directors shall prior
Lo the registration thereof have obtained from the
transferor and transferee & Statutory Declaration that
80 fag a8 the transferor ang the Lransferee

persons.

For the purposes of this Article (and without
prejudice to Article 12} :

(1) the expressions "transfer", ‘T“transferor" and
"transferee" shall include respectively the
renunciation of a renounceable letter of
allotment, the original allottee and the
rénouncee under any such letter of allotment; and

(2) “the specified price” shall mean:

(a) in the case of Ordinary Shares a price per

the specified shares to the holders thereof
plus an amount equal to . the relevant
proportion of any other consideration (in

the holders of the specified shares which
having regard to the substance of the
transaction as a whole can reasonably be
regarded as an addition to the pPrice paid or
payable for the specified shares and in the
event of disagreement the calculation of the
specified price shall be referred to an
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 ag to
nomination, appointed by the President for
the time being of the Institute of Chartered
Accountants in England and Wales) whose
decision shall be final and binding;
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S fb) in the case of Preference Shares & price per
; ghare at least ggual to the open market
. value thereof a&nd 4in the event ©F
5, disagreement the ascextaipment of the

SPER A specified price shall be yeferred to an
e, umpire f{acting as expert and pot as
s T arbitrator) nominated hy and actipg at the
. joint expense of the parties coucerned {or,
. , in the event of disagrzemgnt as *to
PO nomination, appointed by the President for
) the time being of the Institute of Chaxtered
et Accountants in England and Wales) whose
g decision shall be final and binding.
b, & (3) the expression "Institution" shall mean a holder
IR for the time being of Preference Shares.
L A PROCEEDINGS AT GENERAL MEETINGS
L 15. Regulation 41 of Table A shall be read and construed as if
EIRNE there were added at the end thereof the words "and if at the
S adjourned meeting a quorum is not present within half an hour
" from the time appointed for the Meeting, the Meeting shall be
R dissolved”.
jlﬂnf; 16. At any General Meeting of the Company, & poll may be
e demanded by one or more Members present in person ox by proxy and
L having the right to vote at the Meeting and sub-clauses (b) (e}
) and (d) of regulation 46 of Table A shall be modified
X accordingly. .
R ALTERNATE DIRECTORS
:u f\, 17. The following provisions apply to the Company by way of
T variation of Regulations 65 to 69 inclusive of Table A

o (A) The appointment of an alternate Director shall

- avtomatically terminate on the happening of any event

which, if he were a Director, would cause him to

vacate the office of Director or if his appointor

4 shall cease for any reason to be a Director othexwise

’ than by retiring and being re-appointed at the same
Meeting.

(B) An alternate Director shall be repaid by the Company
such expenses as might properly be repaid to him if he
had been a Director. 2An alternate Director shall be
entitled to be indemnificrd by the Company to the same
extent as if he were a Director.

" (¢) A Director or any other person approved by the
- Directors (such approval not to be unreasonably
; withheld) (save in the case of the alternate Director
5 of a Special Director where no such approval shall be
required but who shall only be appointed after
congultation with the Directors) may act as alternate
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18.

19.

(R)

(B)

(A)

(B)

(C)

Director to represent more than cne Director and an
alternate Director shall be eptitled at Meetipgs of
the Directors or any ccmmittee of the Directors Lo one
vote fer every Director whom ke represents in addition
to his own vote {if any) as a Director,

APPOINTMENT AND REMOVAL OF DIRECTQRS

The Directors shall not be required to retive by
rotation.

The provisions of Section 293 of the ARct shall apply
to the Company.

Notwithstanding any limitation on the number of
Directors fixed in accordance with these Articles, DEB
and the Council jointly shall be entitled so long as
a member of the DEB Group holds any of the issued
share capital of the Company from time to time to
appoint as a Director of the Company at any time and
from time to time such person as it thinks fit (after
consultation with the Directors) (in these Articles
referred to as a "Special Director") and severally to
remove from office any persons so appointed and
jointly to appoint any another person in his or their
place. 1In addition notwithstanding any limitation on
the rumber of Directors fixed in accordance with these
Articles the Council shall be entitled so long as any
member of the DEB Group holds any of the issued share
capital of the Company from time to time to appoint
as a Director of the Company {(whether or not a Special
Director has been appointed by DEB and the Council
jointly) at any time and from time Lo time such person
as it thinks fit (after consultation with the
Directors) (in these Articles also referred to as &
"Special Director") and to remove from office any
person so appointed and to appoint any other person in
his or her place

In the case of a BSpecial Director appointed by the
Council alone such notices need only be signed by or
on behalf of the tenant. Such appointment shall be
effected by a notice or notices in writing signed on
pehalf of DEB and the Council and given to the Company
at the office and such removal shall be effected by a
notice or notices in writing signed on behalf of DEB
or the Council and given to the Company at the office
in the case of a jointly appointed Special Director

The remuneration to be paid to the Special Directors
shall be payable by the Company and shall be such sum
as may be agreed between them and the Ceompany or,
failing agreement, such reasonable sum as shall be
determined by the Auditors as fair and proper
remuneration for the duties performed.
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20. (B} Bubject to the provisicns of Article 7 the Company may
by Ordinary Resclution appeint a person who Is willing
to act to be a Director either to £ill a vacapcy ©r as
an additional diregtaor.

(B) Subject to the provisions of Article 7 the Directors
shall have power at any time and from time to time, to
appoxnt any person who is willing to act to be 2
Director either to £ill a casual wvacancy oOr as an
addition to the existing Directors but so that the
total numbey of Directors shall not at any time exceed
the number fixed in accordance with these Articles.
Any Director so appointed shall hold office only until
the next following Annual General Meeting of the
Company and shall then be eligible for re-election.

{C) The Chairman of the Board of Directors shznll not have
a second or casting vote and regulation 88 of Table A
shall be varied accordingly.

21. In addition and without prejudice to the provisions of
Section 303 and 304 of tha Act the Company may, by Extraordinary
Resolution remove any Director {except a Special Director) before
the expiration of his period of office and may, if thought fit,
by Ordinary Resolution appoint another person in his stead. Such
removal shall be without prejudice to any claim such Director may
have for damages for breach of any contract of service between
him and the Company.

BORROWING POWERS

22. Subject as hereinafter provided the Directors may exercise
all the powers of the Company (whether expressg or implied) to
borrow and/or secure the payment of money, to guarantee the
payment of money and the fulfilment of obligations and the
performance of contracts and to mortgage or charge the property
assets and uncalled capital of the Company and (subject to
Section 80 of the Act) to issue debentures, debenture stock and
all other securities whether outright or as security for any debt
liability or obligation of the Company or of any third party but
so that:

(A) the Directors of the Company shall procure that the
aggregate of the amounts for the time being remaining
undischarged by wvirtue of any of the foregoing
operatlons and of the amounts for the time being
remalnlng undischarged by virtue of any 1like
operations by any subsidiary of the Company (including
any liability whethex ascertained or contingent under
any guarantee for the time being in £force, but
excluding (1) loans, mortgages and charges between the
Company and any of its subsidiaries or between any of
the said subs;dlarles and (2) performance bonds and
guarantees given in respect of liabilities incurred in
the normal course of business by subsidiaries of the
Company) shall not without the previous sanction of
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(B}

()

the holders of a rpajority inm peminal walue of the
Preference Shares exceed twice the spum vhich iz equal
to the aggregate of the nomipal amcunt of the share
capital of the Cempany for the time being issued and
paid up or credited as paid up and the amcunts for the
time being standing to the credit of the capital and
revenue reserves and the share premium account of the
Company and all its subsidiaries all as ghown by the
then latest audited consolicated balance sheet of the
Company and its subsidiaries after making the
following adjustments:

{2} deducting any debit balance on profit and loss
account; and

(2) excluding any amounts arising from the writing up
of the book values of any capital assets; and

(3) excluding any amounts attributable to goodwill or
other intangible assets; and

(4) excluding any amounts artributables to minority
interests in subsidiaries; and

() taking account of any increase or decrease in the
issued and paid up share capital of the Company
since the date to which the said balance sheet
was made up; and

(6) excluding any amounts set aside for future
taxation; and

{7) deducting the amount of any dividend or other
distribution declared or made after the date of
the said balance sheet;

and making such other adjustments as the Auditors for
the time being of the Company shall consider
appropriate;

for the purposes of this Article the expression
"borrowing" shall (without limiting the generality of
the foregoing) include &ll 1liabilities under hire
purchase, leasing (excluding short term leasing and
finance agreements relating to company cars provided
for the use of employees of the Company or any
subsidiaries of the Company from time to time) and
credit sale agreements and acceptance credits;

the borrowing of any sum of money intended to be
applied within 3 months in the repayment (with or
without premium) of any monies then already borrowed
and outstanding, and applied for that purpose within
that time ghall not until such application be taken
into account as borrowed monies;
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{D} no lender or other person cdealing with the Company
shall be concerned to see or enguire whether the limit
imposed by this 2rricle is cbserved and no debt or
liability incurred in excess of such 3imit shall be
invalid and nc security given for the same shall be
invalid or ineffectual except in the case of express
notice to the lender or recipient of the security or
person ta whom the liability is incurred at the time
when the debt or Jliability was incurred or the
gsecurity given that. the limit hereby imposed has been
or was thereby exceeded;

(E} except with the previous sanction of the holiders of a
majority in nominal value of the Preference Shares no
mortgage or charge shall be created on any part of the
undertaking property or assets of the Company or any
subsidiary of the Company except for the purpose of
securing moneys borrowed from the principal bankers to
the Company with interest thereon and bank chargcs.

POWERS AND PROCEED.INGS OF DIRECTORS

23. Subject to the Act, a Director may vote at a meeting of
Directors or of a committee of Directors (and may be counted in
the quorum present at any such meeting) on any resolution
concerning any matter in which he has, directly or indirectly an
interest which conflicts or may conflict with the interests of
the Company provided that at or prior to such meeting he camplies
in respect of such a matter with the disclosure provisicns of
Section 317 of the Act.

24.1 Each Special Director shall be given 14 days prior written
notice of all meetings for the transaction of business of the
Directors specifying the time and place and brief details of the
business to be transacted at the meeting unless in the case of
emergency each Special Director consents in writing to short
notice (such consent not to be unreasonably withheld).

24.2 If either Special Director fails to attend a meeting for the
transaction of business of the Directors called in accordance
with Article 24.1 that meeting will be adjourned to the next
business day (excluding Saturdays) at the same hour and place
specified in the notice.

24.3 Except at the adjournment of a meeting for the transaction
of business of the Directors held in accordance with Article 24.2
(in which case the quorum necessary for the transaction of the
business of the Directors shall be any two Directors) the guorum
necessary for the transaction of the business of the Directors
shall be two unless a Special Director or his alternate has been
appointed in which event the quorum shall be three of whom one
shall be a Special Director. A person who holds office only as
an alternate director shall, if his appointor is not present, be
counted in the quorum.
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25. 8o long as a merher of the DEB Group holds any of rhe issued
share capital of the Company, DER may appoint such pexson as it
thinks fit to attend and observe at peetings of the Directors and
accordingly notice of all meetings of Divectorsg shall be given
to DEB as if it were itself a Director of the Company. '

26. Subject to the provisions of Articles 7 and 13, the
Directors shall be entitled to sugh remuneration {if any) by way
of fee as shall from time to time be determined by resolution of
the Directors and the Directors (including alternate Direcrors)
skall ais~ :? entitled to be paid thelr reasonable travelling,
hotel and ~.ner expenses of attending and returning from meetings
of the Company orxr otherwise incurred while engaged on the
business of the Company or in the discharge of their duties and
regulations 82, 83 and 84 of Table A shall be amended accordingly
Provided that any such remuneration of any Director shall not
exceed the maximum amount which he may receive without breach of
the Subscription Agreement.

27. Subject always to the provisions of Article 7, any Director
who, by request of the Directors performs special services for
any purpose of the Company which in the opinion of the Directors
is outside the normal scope of such Director’s duties shail
receive such extra remuneration by way of salaxy, percentage of
profits or otherwise as the Directors may determine, which shall
be charged as part of the Company‘s ordinary revenue expenses
Provided that any such remuneration of any Director shall not
exceed the maximum amournt which he may receive without breach of
the Subscription Agreement.

WINDING UP

28. In regulation 117 of Table A, the wokds "with the 1like
sanction® shall be inserted immediaktely before the words
"datexmine how the division."

INDEMNITY

29. Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses
or liabilities which he may sustain or dncur in or about the
execution of the duties of his office or otherwise in relation
thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal in which judgment is given
in his favour or in which he is acguitted or in conunection with
any application under Section 727 of the Act in which relief is
granted to him by the Court, and no Director or other officer
shall be liable for any loss, damage or misfortune which may
happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto PROVIDED TEAT this
article shall only have effect in so far as its provisions are
not avoided by Section 310 of the Act.
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