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COMPANIES FORM No. 12

Siatutory Declaration of compliiance
with reguivemenis on application
for registraticn of a company

Pursuant to section 12(3) of the Companies Act 1985

To the Regyistrar of Companies For officiat use

22092054\

e

for official use

——=rT

Pt

R

Name of company

PRI

g‘ LEGIBUS 1294 LIMITED v
| JACQUELINE SAMUELS ON BEHALF OF LEGIBYUS SECRETARIES LIMITED
of ROYEX HCUSE

ALDERMANBURY SQUARE

LONDON EC2V 7LD

do salemnly and sincerely declare thatiam & munuxnugmmKWMannumm«mmm
[person named as direotar-of secratary of the company in the statement delivered to the registrar
under saction 10{2)]t and that all the requirements of the above Act in respect of the registration of the
above company and of matiers precadent and incidenta! to it have been cornptied with,
And | make this solsmi declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835
Doclared ot 35 BASINGHALL STREET
LONDON EC-

TS

One thousar-% nine hundred and
,//

o Ets

Declarant to sign below

the For end on bohalf of LEGIBUS SECREFARIES LTD.

g,

Auhorlsed Stgnstory

day of £X
eighty-(s-}ght

before me £ Wbt
T T s e [

AT IAREO NN
-;AvGommissioner**for‘Bathgr"ﬁog’a)ry-Pub‘ic-or-déstice-of.__.
_the Peace-or-Solicitor having the powers sonferred on a

Commissioner for Qaths.

For official Use
Mew Companies Sactlan

Presentor's name address and
reference {if any):

CLIFFORD CHANCE
ROYEX HOUSE

ALDERMANBURY SQUARE
LONDON EC2V 7LD

Post roam

Ref: DHT/CAL/JQS

- *
. R

v !

m@z The Sakeors’ Law Statonary Society plc, Oyex House. 337 Long Lane, London SE1 APL °

1805 EcKtin
¥h5HE 789
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COMPANIES FORM No. 10

Statement of first directors
and secretary and intended
situation of registered office

P|o(:s? do not Pursuant to section 10 of the Companies Act 1985
writa In

this margin

To the Registrar of Companies
Pleaso complate

legibly, preferabiy For official use
In black type, or
bold block {ettaring

Name of company

* insort full nama I * LEGIBUS 1294 LIMITED

of compsany

The Intended situation of the registered office of the company on incorporation is as stated below
FFM“ ETRTEN I

ROYEX HQUSE

ALDERMANBURY SQUARE

LORDON

Postcode ECZV TLD

if the memorandum is deliverad by an agent for the subscribers of the
memorandum please mark ‘X'in the box opposite and insert o
the agent's name and address below

N i
CLIFFORD CHANCE
ROYEX HOUSE

ALDERMANBURY SQUARE,
LONDORN

[Fescode]_Fo2 710

Number of continuation sheets attached (see note 1)

Prasertor’'s name addrass and For official Use

reference (if any): Genaral Sactlon Post room
CLIFFORD CHANCE
ROYEX HOUSE I

B R D

spom

ALDERMANBURY SQUARE R ERE Y 3l

LONDON EC2V 7LD & NG ERS

e e

Tie &
Bann 4 Ref: DHT/CAL/JQS g OHE

N S
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The name(s) and particulars of the person who s, or the persons who are, 1o be the first director or

Plarss do not
directors of the company (note 2) are as follows: write jn
this .margin
Name {note 3} TATE, DAVID HENRY Business occupation
’ SOLICITOR
Prevmus narne(s} (note 3} Nationality
ﬂ(!dress (nofe 4 ROYEX HOUSE BRITISH

ALDERMANBURY SQUARE

LONDON Postcode

EC2V 7LD

Date of birth {(where applicable)
{note 6}

Other directorships T SEE ATTACHED SHEET

1 enter particulars

of other
directorships

held or previously
held (see note 5}

if this space is
insufficlant use »

‘.‘...-—-,—-1

continuation sheet

| consent to act as n' cto e company narmed on page 1
Signature M

Date

5.8 SZ

Name {ncte 3) RICHARDS, MARTIN EDGAR

Business occupation
SOLICITCR

Previous name(s} (note 3}

Address {nate 4)

ROYEX HOUSE

Nationality
BRITISH

ALDERMANBURY SQUARE

LONDON Postcode

EC2V TLD

Date of birth {where applicable}
(note 6)

Other directdrships t

LEGIBUS SECRETARIES LIMITED

LEGIBUS NOMINEES LIMITED

LEGIBUS COMPUTERS LIMITED

| consent to act as directr f the’comp ny narned

?ﬁpage1 / ' o
{ Date C% %%%

Signature : (y M
Name (note 3} Business occupation
Previous name(s} (note 3] Nationality
Address {note 4)
Date of birth {(where applicable)
Postcode (note 6)

Other directorships t

| consent to act as diractor of the company named on page 1
Signature

Date




Fleasa dn not
writein
1hig margin

Plasse complets
legibly, praferably
in black type, or
haid block lettering

delota If the form is
signad by the
suberibars

dalste if the form is
signed by an agent on
behal! of the
subseribers,

All the subscribers
must sign oither
parsaonally or by a
Person or persohs
suthorised to slgn
for them

The name(s) and particulars of the person who is, or the perscns who are,to be the first secretary, or joint
secretaries, of the company are as follows:

Name (notes 3 & 7) LEGIBIS SECRETARIES LIMITEDR
Previous name(s) {note 3)
Address {notes 4 & 7) ROYEX HOUSE
ALDERMANBURY SQUARE
LONDON Postcade | EC2V 7LD
[ consent to act as secretary of the company name< on page 1
For and on boholf of LEGIBUS SECRETARIES LiD.
| Signature ﬁw . Date . ¥ ¥&
Authoriesd Si- . ey L
Name (notes 3 & 7)
Previous name(s) (note 3}
Address (notes 4 & 7)
. Postcode
| consent to act as secretary of the company named on page 1
| Signature Date
Signature of agent on behalf of subsribers Date
Signed }'/‘QM\‘AL . Date q.¥.¢¥
Signed FOR AND ON BEHALF OF LEGIBUS SECRETARIES LTD Date
Signed ML ' o Date  /©. & F¢
Signed FOR AND ON BEHALF OF LEGIBUS NOMINEES LTD Date
Signed Date
Signed Date




DIRECTORSHIPS QF MR D H TATE

ATLANTIC RESOURCES (NORTH SEA) LIMITED
CHIEFTAIN EXPLORATION (UK) LIMITED

LEGIBUS SECRETARIES LIMITED

LEGIBUS NOMINEES LIMITED

TPHE COLLEY WOOD SYNDICATE LIMITED

CHARTER OIL {UK) LIMITED

NEPCO EXPLORATION (UK) LIMITED

WEPCO PETROLEUM (UK) LIMITED

CHARTER OIL (UK TRADING) LIMITED

I.F.P. FOREST AND PAPER PRODUCTS (UR) LIMITED (ALT)
MICROPRO INTERNATIONAL LIMITED (ALT)

CROSBY ASSOCIATES UK LIMITED (ALT)
ERMENEGILDO ZEGNA LIMITED (PAST)

ESSELTE LIMITED (ALT) (PAST)

BURKE O'NEIL LIMITED (PAST)

NEW BRIDGE STREET CONSULTANTS LIMITED (PAST)
CONTINENTAL OFFICE SERVICES LIMITED (PAST)
ESSELTE HOLDINGS LIMITED (ALT) (PAST)
ALYRAH LIMITED (PAST)

CHANCELLOR INSURANCE CO (UX) LIMITED (PAST)
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

HEMORANDUM OF ASSOCIATION
- of -

LEGIBUS 1294 LIMITED

1. The Company's name is *"LEGIBUS 1294 LIMITED®.

2. The Company's registered office is to be situated in England.
3. The Company’s objects are:

(i To carry on business as manufacturers, builders and supplierg

of and dealers in goods of all kinds, and as mechanical,
general, electrical, marine, radio, electronic, aeronautical,
chemical, petroleum, gas civil and constructional engineers,
and manufacturers, importers and exporters of, dealers in
machinery, plant and equipment of all descriptions and
component parts thereof, forgings, castings, tools,
implements, apparatus and all other articles and things.

(ii) To act as an investment holding company and to co-ordinate
the business of any companies in which the Company is for the
time being interested, and to acquire (whether by original
subscription, tender, purchase exchange or otherwise) the
whole of or any part of the stock, shares, debentures,
debenture stocks, bonds and other securities issued or
guaranteed by a body corporate constituted or carrying on
business in any part of the world or by any government,
sovereign ruler, commissioners, public body or authority and
to hold the same as investments, and to sell, exchange, carry
and digpose of the same.

(iii} To carry on the businesses in any part of the world as
importexs, exporters, buyers, sellers, distributors and
dealers and to win, process and work produce of all kirds.

To carry on the fallowing businesses, namely, contractors, garage
proprietors, £illing station proprietors, owners and charterers of
road vehicles, aircraft and ships and boats of every description,
lightermen and carriers of goods and passengers by road, rail, water
or air, forwarding, transport and commission agents, customs agents,
stevedores, wharfingers, cargo superintendents, packers, warehouse
storekeepers, cold store keepers, hotel proprietors, caterers,
publicans, consultants, advisers, financiers, bankers, advertising
agents, insurance brokers, travel agents, ticket agents and agency
business of all kinds and generally to provide . entertaanment for and _
render services of all kinds to others and to oarry bnwanylothegézf

ag
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(€)

(D}

(E)

(F)

(G)

(0)

(I)

trade or husiness whatsocever which can in the opinion of the
Directors be advantageously carried on by the Company in connection
with or ap auxiliary to the general kusiness of the Company or any
other trade or business whafecever which can in the opinion of the
Diractors be advantageously carried on by the Company in connection
with or ap auxiliary to the general business of the Company.

To buy, sell, manufacture, repaix, alter, improve, manipulate,
prepare for market, let on hire, and generally deal in all kinds of
plant, machinery, apparatus, tools, utensils, materials, produce,
substances, articles and things for the purpose of any of the
husinesses specified herein, or likely to be reguired by customers

or other persons having, or aboui to have, dealings with the
Company.

To build, construct, maintain, alter, enlarge, pull down and remove
or replace any buildings, shops, factories, offices, works,

machinery, engines and to clear sites for the same or to Join with

any person, firm or company in doing any of the things aforesaid and
to work, manage and control the same or join with others in so
doing.

To enter into contracts, agreements and arrangements with any other
company for the carrying out by such other company on behalf of the
Company of any of the objects for which the Company is formed.

To acquire, undertake and carry on the whole or any part of the
business, property and liabilities of any person or company carrying
on any business which the Company is authorised to carry on or
possess, or which may seem to the Company capable of being
conveniently carried on or caleculated directly or indirectly to
enhance the value of or render profitable any of the Company's

property ox rights, or any property snitable for the purposes of the
Company.

To enter into any arrangements with any Government or authorities,
supreme, municipal, local or othexrwise, that may seem conducive to
the Company’s objects or any of them, and to obtain from any such
Government or authority any rights, privileges, and concessions
which the Company may think it desirable to obtain, and to carry

out, exersise and comply with any such arrangements, rights,
privilegetz and concessions.

To apply for, or join in applying for, purchase or by other means
acquire and protect, prolong and renew, whether in the United
Kingdom or elsewheres any patents, patent rights, brevetsa
d'invention, licences, registered designs, pr>tections and
concessions, which may appear likely to be advantageous or useful

to the Company, and to use and turn to account and to manufacture
under or grant licences or privileges in regpect of the same, and to
expend money in experimenting and testing and making researches, and
in improving or seeking to improve any patents, inventions or rights
which the Company may acquire or propose to acquire.

To enter into partnership or into any arrangement for sharing
profits, union of interests, co-operation, joint adventure,
reciprocal concession, or otherwise with any company, or with any
employees of the Company, including in such case if thought fit the

-2 -



(J)

(K)

(L)

(M)

conferring of a participation in the management or its directorate,
or with any company carrying on or engaged in any business or
transaction capable of being conducted so as directly or indirectly
to benefit the Company, and to give to any company special rights or
privileges in connection with or control over this Company, and in
particular the right to nominate one or more Directors of this
Company. And to lend money to, guarantee the contracts of, or
otherwise assist any such company, and to take or otherwise acquire
shares or securities of any such company, and to sell, hold, re-
issue, with or without guarantee, or otherwise deal with the same.

To subsidise, and assist any persons or companias and to act as
agents for the collection, receipt or payment of money and geherally
to act am agents for and render services to customers and others.

Either with or without the Company receiving any consideration ox
advantage, direct or indirect, from giving any such guarantee, to
guarantee or otherwise provide security by perscnal covenant or by
mortginging or charging all or any part of the undertaking, property
and assets present and future and uncalled capitsal or by both such
methols or by any other means whatsocever the performance of the
ocbligations and the payment of any moneys {including but not limited
to capital or principal, premiums, dividends or interest,
commissions, charges, discount and any costs or expenses relating
thereto whether on any stocks, shares or securities or in any other
manner whatsoever) by any company, firm or person ineluding but not
limited to any company which is for the time being the Company's
holding company as defined by Section 736 of the Companies Act, 1985
or a subsidiary of the Company or of the Company’s holding company
28 go defined or any company, firm or person who is for the time
being a member or otherwise has any interest in the Company or is
asscciated with the Company in any business or venture or any cther
person firm or company whatsoever. A guarantee shall also include
any othexr obligation (whatever called) to pay, purchase, provide
funds (whether by advance of money the purchase of or the
subacription of shares or other securities, the purchase of assets
or services, or otherwise) for the payment of or to indemnify
against the consequences of default in the payment of or otherwise

be responsible for any indebtedness of any other company firm ox
peracn.

To promote any company for the purpose of acquiring all or any of
the property and liabilities of this Company, or for any other

purpose which may seem directly or indirectly calculated to benefit
this Company.

To pay out of the funds of the Company all expenses which the
Company may lawfully pay of or incident to the formation,
registration and advertising of or raising money for the Company,
and the issue of its capital, or for contributing to or assisting
any company either issuing or purchasing with a view to issue all or
any part of the Company's capital in connection with the advertising
or offering the same for sale or subscription, ineluding brokerage
and commissions for obtaining applications for or taking, placing or

underwriting or procuring the underwriting of shares, debentures or
debentura stock.



(N}

{0)

(P)

(R}

(R)

{S5)

(T)

(U)

(V)

(W)

(X)

To remunerate any person, firm or company rendering service to the
Company whether by cash payment or by the allotment to him or them

of shares or securities of the Company credited as fulkly paid wp in
full or in part or otherwise.

Generally to purchase, take on leage or exchange, hire, or otherwise
acquire any real or personal property and any rights or privileges

which the Company may think necessary or convenient for the purposes
of its busineag.

To receive money on deposit upon such terms as the Company may
approve.

To invest and deal with the moneys of the Company in such manner as
may from time to time be detuwrmined.

To lend money with or without security, but not to carry on the
businesa of a registered money lender.

To borrow or raise or secure the payment of money in such manner as
the Company shall think fit, and in particular by the issue of
debentures or debenture stock, perpetual or otherwise charged upon
all or any of the Company's property (both present and future),

including its uncalled capital, and to purchase, redeem or pay off
any auch securities,

To remunerate any company for services rendered or to be rendered,
in placing, or assisting to place, or guaranteeing the placing or
procuring the underwriting of any of the shares or debentures, or
other securities of the Company or of any company in which this
Company may be interested or propose to be interested, or in or
about the conduct of the business of the Company, whether by cash
payment or by the allotment of shares, or securities of the Company
credited as paid up in full or in part, or otherwise.

To subscribe for either absolutely or conditionally or otherwise
acquire and hold shares, stocks, debentures, debenture stock or
othex obligations of any other company having objects altogether or
in part similar to those of this Company.

To draw, make, accept, endorse, discount, execute and issue

promissory notes, bills of lading, warrants, debentures and other
negotiable and transferable instruments.

To sell, lease, exchange, let on hire, or dispose of any real or
personal property or the undertaking of the Company, or any part or
parts thereof, for such consideration ag the Company may think fit,
and, in particular, for shares whether fully or partly paid up,
debentures or securities of any other company, whether or not having
objects altogether, or in part, similar to those of the Company, and
to hold and retain any shares, debentures or securities so acquired,
and to improve, manage, develop, sell, exchange, lease, mortgage,
dispose of or turn to account or otherwise deal with all or any part
of the property or rights of the Company.

To adopt such means of making known the businesses and products of

the Company as may seem expedient, and in particular by advertising
in the Press, by circulars, by purchase and exhibition of works of

-4 -



(Y)

(2)

(A}

(BB)

{CC)

(DD)

(EE)

art or interest, by publication of books and periodicals, and Ly
granting prizes, rewards and donations.

To support, subscribe or contribute to any charitable or public
object and any institution, society or club which may be for the
benefit of the Company or its Directors, officers or employees, or
the Directors, officerxs and employees of its predecessors in
busineas or of any subsidiary, allied or associated company, or
which may be connected with any town or place where the Company
warries on business and to subsidise or assist any association of
employers or employees or any trade association, To give pensions,
gratuities, annuities or charitable aid to any person (including any
Directors or former Directors) who may have served the Company or
its predecessors in business or any subsidiary, alliad or
aggociated company or to the wives, children or other dependents ox
relatives of such persons, to make advance provision for the payment
of such pensions, gratuities or annuities as aforesaid by
establishing or acceding to such trusts schemes or arrangements
(whether or not capable of approval by the Commissioners of Inland
Revenue under any relevant legislation for the time being in force)

as may seem expedient, to appoint trustees or to act as trustee of
sny such schemes or arrangements.

To establish and contribute to any scheme for the purchase or
subscription by trustees of shares in the Company to be held for the
benefit of the Company’s employees, and to lend money to the
Company's employees to enable them to purchase or subscribe for
shares in the Company and to formulate and carry into effect any

scheme for sharing the profits of the Company with employees or any
of them.

To obtain any Provisional Order or Act of Parliament for enabling
the Company to carry any of its objects into effect or for effecting
any modifications of the Company’s constitution or for any other
purposes which may seem expedient, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to
prejudice the Company’s interests.

To establish, grant and take up agencies in any part of the world,
and to do all such other things as the Company may deem conducive to
the carrying on of the Company’s business, either as principals, or
agents, and to remunerate any persons in connection with the
establishment or granting of such agencies upon such terms and
conditions as the Company may think fit.

To do all or any of the above things in any part of the world and as
principals, agents, contractors, trustees or otherwise, and by or
through trustees, agents or otherwise, and either alone or in
conjunction with others and to procure the Company to be registered
or recognised in any foreign country or place.

To distribute any of the property of the Company in specie among the
sharehoclders.

To amalgamate with any other company having objects altogether or in
part similar to those of this Company.



(FF} To de all such other things as are incidental or conducive to the
attainment of the above objects, or any of them.

And it is hereby declared that the word “company” in this Clause
shall be deemed to include any person or partnership or other body of
persons whether domiciled in the United Kingdom or elsewhere, and words
denoting the singular number only shall include the plural number and vice
versa, and so that the objects specified in each paragraph of this Clause
shall, except where otherwise expressed in such paragraph, be regarded as
independent objects, and in nowise limited or restricted by reference to or
inference from the terms of any other paragraph or the name of the Company .

4. The liability of the Members is limited.
5. The Company’s Share Capital is £100 divided into 100 shares
of £1 each.



WE, the pubscribears to thig Memorandum of Asgociation, wish to be formed
into a company pursuant to this Memorandum; and we adree to take the number
of shares shown opposite our respective names.

NAMES AND ADDRESSES OF SUBSCRIBERS Number of Shares
taken by each
Subscriber
ﬁwﬁ ' tha.
JACQUELINE SAMUELS ONE

For and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

London EC2V 7LD

ﬂ\ O v

CHRISTINE ANNE LEE ONE
For and on behalf of

Legibus Nominees Limited

Royex House

Aldermanbury Sguare

London EC2V 7LD

Total shares taken: TWO

DATED the IOHN day cf Cb,(,%/m/).t, 1988,

WITNESS to all the above Signature., ;-

DENISE WARD ‘\d
Royex House Q\O,LJ CL ’
Aldermanbury Square

London EC2V 7LD
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- Of -

LEGIBUS 1294 LIMITED

PRELIMINARY.

1. (A) In these Articles "Table A" means Table A in the
Schedule to the Companies (Table A to F) Regulations 1985 and "the Act*
means the Companies Act, 1983 including any statutory medification or re-
enactmenz thereof for the time beinrg in force.

(B) The Regulations contained in Table A shall apply to
the Company save in so far as they ave excuded or modified hereby. The
Regulations of Teble A numbered 2, 3, 24, 41, 65, 66, 67, 68, 69, 73, 174,
15, 76, 77, 78, 80, 81, 94, 95, 96, %7, S8, 110 and 118 shall not apply,’
but, subiject as aforesaid, and in addition to the remaining Regulations of
Table A the following shall be the Articles of Association of the Company.

PRIVATE COMPANY.

2. The Company is a private company and s.cordingly any
invitation to the public to subscribe for any shares or debentures of the
Company is pirochibited.

SHARES.
3. The share capital of the Company ias £100 divided into 100
shares of £l each.
4, (&) The Directors shall have unconditional authority to

allot, grant options over, offer or otherwise deal with or dispose of any
relevant securities or other sharss of the Company to such persons, at such
times and generally on such terms and conditiona and carrying such rights
or being subject to such restrictions as the Directors may determine. The
authority hereby conferred shall, subject to Ssction BG(7) of the Act, be
for a peried of five years from the date of incorporation unless renewed,
varied or revoked by the Company in General Meeting, and the maximum amount
of relevant securities which may be allotted pursvant to such authority
shall be the avthorised but as yet unwasued share capital of the Company at

the date of adoption of these Articles, or where the authority is renewed
at the date of renewal,

{B) The Directors shall be entjtled under the authoxity
conferred by sub-paragraph {A) of this Article or under any renewal thereof
to make at any time prior to the expiry of such authority auy offer or
agreement which weuld or might require relevant securities of the Comnany
to be allotted after the expiry of such authority.



5. The pre-emption provisicns of sub-section (1} of Section 89
of the Act and the provisions of sub-sections (1) to (6) inclusive of

Section 90 of the Act shall not apply to any allotment of the Company’s
equity sgcourities,

6. The lien conferred by Regulation 8 of Table A shall aktach to
fully paid shares and to all shares registered in the name of any person
indebted or under liability to the Company whether he be the sole
reglstered holder thereof or one of two or mere joint holders and shall
extend to all moneys presently payable by him or his estate to the Company .

7. Subject to the provisions of the Act, any shares in the
capital of the Company may be issued on the terms that they are, or at the
option of the Company are to be liable, to be redeemed on such terms and in

such manner as the Company befcre the issue of the shares may by Special
Resclution determine,

NOTICES.

8. Every notice calling a General Meeting shall comply with the
provisions of Section 372(3) of the Act, as to giving information to
Members in regard to their right to appeint proxies, and all notices and
other communications i"eiating to a General Meeting which any Member is

-

entitled to recaive sh.ll also bs sent to the Auditor for the time being of
the Company.

TRANSFERS.

9. The Directors may in their absolute discretion and without
assiyning any reason therefor decline to register any transfer of any
share, whether or not it is a fully paid share.

PROCEEDINGS AT GENERAL MEETINGS.

1o, If within half an hour from the time appeinted for the
meeting a quorum is not present, the meeting, if convened upon the
requisition of members, shall be dissolved; in any other case it shall
stand adjourned to the same day in the next week, at the same time and
place or to such other day and at such other time and place as the
Directors may determine, and if at the adjourned meeting & quorum is not

present within half an hour from the time appointed for the meeting the
meeting shall bs dissolved.

11. It shall not be nacessary to give any notice of an adjourned
meeting and Regulation 45 of Table A shall be construed accordingly.

12, A poll may be demanded by the Chairman or by any Member

present in person or by proxy and entitled to vote and Ragulation 46 of
Table A shall be modified accordingly.

13, Subject to any rights or restrictions attached to any shares,
on a show of hands every Member who is present in person or by a duly
authorised representative, not being himself a Member entitled to vote,

shall have one vote and on a poll every Member shall have one vote for
every share of which he is the holder.



14, Any Corporation which is a Member of the Company may by
resolution of its directors or other governing body authorise such person
as it thinks fit to act as its representative at any meeting of the Company
or of any clasa of dembers of the Company, and the person so auvthorised
shall be entitled to exercise the same powers on behalf of the Corporaticn
which he represents as that corporation counld exercise if it were an
individual Member of the Company.

VOTES OF MEMBERS.

15. Evidence of the fact that a proxy is duly appointed may be
accepted by the Directors less than 48 hours before the time appeointed for
the meeting but this power shall not prevent the Directors from raequiring

that 48 hours notice be given in any given case; and Regulation 61 of
Table A shall be construed accordingly.

DIRECTORS .

1. A Director need not hold any shares of the Company to qualify
hiin as a Director but he shall be entitled to receive notice of and attend
at all General Mestings of the Company and at all separate General Meetings
of the holders of any class of shares in the capital of the Company and
Regulation 38 of Table A shall be modified accordingly. ’

17. If any Director shall be called upon to perform extra
services or to make special exertions in going or regsiding abroad or
otherwise for any of the purposes of the Company, the Company may
remunerate the Director so doing either by a fixed aum or by a percentage
of profitn or otherwise as may be determined by a resolution passed at a
Board Meeting of the Directors of the Company, and such remuneration may be
either in addition to or in substitution for any other remuneration to
which he may be entitled as a Director.

18. The Directors may exercise all the powers of the Compiny to
borrow or raise money and to mortgage or charge its undertaking, property
and uncalled capital and subject to Section 80 of the Act, to issue
debentures, debenture stock and other securities as security for any debt,
liability or obligation of the Company or of any third party.

19, Without prejudice to the obligation of any Director to
disclose his interest in accordance with Section 317 of the Act a Director
may vote as a Director in regard to any contract, transaction or
arrangement in which he is interested, or upon any mattex arising thereout,
and if he does so vote his vote shall be counted and he shall be reckoned

in caleulating a quorum when any such contract transaction or arrangement
is under consideration.

20. The office of Director shall be vacated if the Director

(a) becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(b) becomes disqualified from being a Director by reason
of any order made under Section 295 of the Act or otherwise so probibited

or disgualified under any statutory provision for the time being in force;
or
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(c) in the opinion of all his co-Directors becomes
incapable by reasun of mental disorder of discharging his duties as
Director; or

(d) subject as hereinafter provided resigns his office by
notice in writing to the Company.

21, The Company may by Ordinary Resolution of which special
notice has been given in accordance with Section 379 of the Act removs any
Director before the expiration of his period of office notwithstanding
anything in these Articles or in any agreement between the Company and such
Director. 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.

22, Without prejudice to the powers of the Directors under
Regulation 79 of Table A the Company may by Ordinary Resolution appoint a

person who is willing to act to be a Director either to fill a vacancy or
as an additional Director.

23. A Director appointed to fill a casual vacancy or as an
addition to the Board shall not retire from office at the Annual General
Meeting next following his appointment and the last two sentences of
Regulation 79 of Table A shall be deleted.

24. The holder or holders of a majority in nominal value of such
part of the issued share capital of the Company as confers the right for
the time being to attend and vote at geraral meetings of the Company may at
any time or from time to time by memorandum in writing signed by or on
behalf of him or them and left at or sent to the Registered Office of the
Company remove any Director from office or appoint any person to be a
Director. Such removal or appointment shall take effect forthwith upon
delivery of the memorandum %o the Registered Office of the Company or on
such latexr date (if any) as may be specified therein.

25. (A Any Director may by writing under his hand appeint (1)
any other Director, or (2) any other person who is approved by the Board of
Directors as hereinafter provided to be his alternate; and every such
alternate shall (subject to his giving to the Company an address within the
United Kingdom at which notices may be served on him) be entitled to
receive notices of all meetings of the Directors and, in the absence from
the Board of the Director appeinting him, to attend and vote at meetings
of the Directors, and to exercise all the powers, rights, duties and
authorities of the Director appointing him: Provided always that no such
appointment of a person other than a Director shall be operative unless and
until the approval of the Directors by a majority consisting of not less
than two-thirds of all the Directors shall have been given and entered in
the Directors' Minute Book. A Director may at any time revoke the
appointment of an alternate appointed by him, and, subject to such
approval as aforesaid, appoint another person in his place, and if a
Director shall die or cease to hold the office of Director the appointment
of his alternate shall thereupon cease and determine. A Director acting as
alternate shall have an additional vote at meetings of Directors for each
Director for whom he acts as alternate but he shall count as only one for
the purpose of determining whether a quorum be present..

(B) Every person acting as an alternate Director shall be
an officex of the Company, and shall alone be responsible to the Company
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for his own acts and defaults, and he shall not be deemed to be the agent
of or for the Director appointing him. The remuneration of any such
alternate Director shall be payable out of the remuneraticn payable to the
Director appointing him, and shall consist of such portion of the last-

mentioned remuneration as shall be agreed between the alternate and the
Director appointing him.

26, No person shall be or become incapable of being appointed a
Director by reason only of his having attained the age of seventy or any
other age nor shall any special notice be required in connection with the
appointment or the approval of the appointment of such person, and no
Director shall vacate his office at any time by reason only of the fact
that he has attained the age of seventy or any other age.

27. The Directors may from time to time appoint one or more of
their body to hold any executive office in the management of the busginess
of theCompany including the office of Chairman or Daputy Chairman oxr
Managing ox Joint Managing or Deputy or Assistant Managing Director as the
Directors may decide such appointment being (subject to Section 319 of the
Act, if applicable) for such fixed term or without limitation as to period
and on such terms as they think fit and a Director appointed to any
executive office shall (without prejudice to any claim for damages for
breach of any service contract between him and the Company) if he ceases to

hold the office of Director from any cause ipso facto and immediately cease
to hold such executive office.

28. A Director holding such executive office as aforesaid for a
fixed period shall not be entitled to resign as a Director of the Company
and Article 20{d) hereof shall be interpreted accordingly.

29, The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary Resolution in
General Meeting of the Company. Subject to and in default of any such
determination there shall be no maximum number of Directors and the minimum
number of Directors shall be one. Whenscever the minimum number of
Directors shall be one, a sole Director shall have authority to exercise
all the powers and discretions by Table A and by these Articles expressed

to be vested in the Directors generally, and Regulation 89 of Table A shall
be modified accordingly.

THE SEAL.

30, The Directors or a committee of Directors authorised by the
Directors may by telephone or telex communication or by facsimile
reproduction authorise the Secretary or any Director to use the Seal and
the transmission of such authority shall constitute a determination in such
case that the Secretary or the named Director alone may sign any
instrument to which the Seal is to be affixed purauant to that authority,
and Regulation 101 of Table A shall be modified accordingly.

RESERVES.

31. The Directors may, before recommending any dividend, set
aside out of the profits of the Company such sums as they think proper as a
reserve or reserves which shall, at the discretion of the Directors, be
applicable for any purpose to which the profits of the Company may be
properly applied, and pending such application may, at the like discretion,
either be employed in the busineass of the Company or be invested in sush
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investments (other than shares % the Company) as the Directors may from
time to time think fit. The Directors may alsc without placing the sama to

reserve carry forward any profits which they may think prudeat not to
divide.

CAPITALISATION OF PROFITS.

3z. The Directors may with the authority of an Ordinary
Resolution:-

(a) subject as hereinafter provided, resolve to capitalise
any undivided profits of the Company (whether or not the same are available
for distribution and including profits standing to any resexrve), oxr any sum

standing to the credit of the Company’s share premium account or capital
redemption reserve fund:

(b) appropriate the profits or sum resolved to be
capitalised to the Members in proportion to the nominal amount of the
ordinary share capital (whether or not fully paid) held by them
respectively, and apply such profits or sum on their behalf, either in or
towards paying up the amounts, if any, for the time being unpaid on any
shares held by such Members respectively, or in paying up in full unissuved
shares or debentures of the Company of a nominal amount equal to such
profits or sum, and allot and distribute such shares or debentures credited
as fully paid up, tc and amongst such Members, or as they may direct, in
the proportion aforesaid, or partly in one way and partly in the other:
provided that the share premium account and the capital redemption reserve
fund and any such profits which are not available for distribution may, for
the purposes of this Article, only be applied in the paying up of unissued
shares to be isaued to Members credited as fully paid;

{c) resolve that any shares allotted under this Article to
any Member in respect of a holding by him of any partly paid shares shall,
80 long as such shares remain partly paid rank for dividends only to the
extent that such partly paid Ordinary Shares rank for dividend;

{d) make such provisions by the issue of fractional
certificates or by payment in cash or otherwise as the Directors think fit

for the case of sharas or debentures becoming distributable under this
Article in fractions;

(e) authorise any person %o enter or behalf of all the
Members coucerned into an agreement with the Company providing for the
allotment to them respectively, credited as fully paid up, of any shares or
debenturerz to which they may be entitled upon such capitalisation or {(as
the case may require) for the payment up by the Company on their behalf, by
the application thereto of the profits or sum o resolved to be
capitalised, of the amounts or any part of the amounts remaining unpaid on
shares held by them respectively any agreement made under such authority
being thereupon effective and binding on all such Members; and

(£) generally do all acts and things reguired to give
effect to such resolution as aforesaid.

- 13 -



l
\

PROVISION FOR EMPLOYEES.

33, The Company shall exercise the power conferred upon it by
Section 719 of the Act only with the prior sanction of a Special
Resolution. If at any time the capital ¢f the Company is divided into
different classes of shares, the erexcise of such power as aforesaid shall
be :eemed to be a variation of the rights attached te each class of shares
and shall accordingly require the prior congent in writing of the holders
of thrze-fourths in nominal value of the issued sharps of each class >r the
prior sanction of an extraordinary resolution passed at a separate meeting

of the holders of the shares of each class ¢onvenes and held in accordance
with the provisions of Section 125 of the Act.

INDEMNITIES.

34. Every Director, Managing Director, agent, auditor, secretary
and other officer for the time being of the Company shall be indemnified
out of the assets of the Company against any liability incurred by him in
defending any proceedings relating to his conduct as an officer of the
Company, whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection with any application

under Section 727 of the Act in which relief is granted to him by the
court.
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MAMES ARD ADDRESSES OF SUBSCRIBERS

e

JACQUELINE SAMUELS

For and on behalf of
Legibus Secretaries Limited
Royex House

Aldermanbury Square

London EC2V 7LD

/8

CHRISTINE ANNE LEE

For and on behalf of
Legibus Nominees Limited
Royex House

Aldermanbury Square
London EC2V 7LD

pateD this QbW aay of Clu%»wjﬁr 1988,

WITNESS to the above Signatures:.

Denise Ward }()AAJC&I”Cﬂ .

Royex House
Aldermanbury Square
London EC2V 7LD

CAL10H1.31
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2290541

| hereby certify that

LEGIBUS 1294 LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office

4

Cardiff the 26 AUGUST 1988

. 9. ’Roupfj
MRS P.A. ROWLEY

an authorised officer
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Company No: 2290541

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- 0f -
LEGIBUS 1294 LIMITED

{(as acopted by a Special Resolution passed
on é6th January 1989)

1, PRELIMINARY AND DEFINITIONS.

The headings shall net affect the construction hercof and in the
interpretation of these Articles unless there be something in the subject or

"the Act" .the Companies Act 1985

"Director" a directer for the time being of the
Company

""A" QOrdinary Sharae" an "A" Redeemable Ordinary Share of ip

in the capital of the Company as
hereinafter provided

""A" Ordinary Sharesholder* a holder for the time being of n"Aw
Ordinary Shares

"Ordinary Share" an Ordinary Share of 1p in the capital
of the Company as hereinafter provided

"Ordinary Shareholder" a holder for the time being of Ordinary
Shares

"Net Profitw the consolidated nrofits en ordinary

activities of thu “ompany and its
subsidiaries as disclosed by its
audited consolidated accounts for the
relevant period prepared in accordance
with generally accepted accounting
principles and on a consistzat basis
but:-

1) before deducting any lean
interes%;




“Sale or Listing"

"Sharea"

*Shareholder"

vShareholder~related
Contract"

If:

(2y before deducting any tax charged
in the said accounts (or any other tax
levied upon or measured by reference to
profits) on the profits earned by the
Company and its subsidiaries;

(3) befeore any provision is made for
any dividend on any share in the
capital of the Company or any of its
subsidiaries or for any other
distribution or for the transfer of any
sum to reserve;

(4) before taking into account
axtraordinary items before taking into
account exceptional items and before
taking into account the fees, costs and
expenses referred to in Clause 9 of the
Shareholders Agreement ; and

{5) before making any deduction (by
way of amortisation otherwise) in
respect of goodwill

{a) all or part of the share capital
of the Company is admitted to the
Official List of The Internaticnal
Stock Exchange of the United Kingdem
and the Republic of Ireland or dealings
therein commence on the Unlisted
Securities Market, or

(b) the whole or substantially the
whole of the undertaking of the Company
is disposed of; or

(¢) the occurence of a change of
control as definad in Article 14 with
the substitution of 50% for 30% where
it appears

any shares for the time being in the
capital of the Company

a holdexr for the time being of any
Shares

any contract, agreement, arrangement
or transaction including (without
limitation) any such matter entered
into for employment or the provision
of services made between any Ordinary
Shareholder or person who in relation
to such Ordinary Shareholder is a
Connected Person and the Company or any
subasidiary of the Company or any



holding Company of the Company or any
subsidiary of amy such holding company

"Table A" Table A in the Schedule to the

Companies (Tables A to F} Regulations
1235 (as amended)

"Connected Person” as defined by Section 533 Ipcome and
Corporation Taxes Act 1970

"Shareholders Agreement" the agreement dated 6th January 19589
made between (1) the Company (2) E.W.
Boss and (3) Phildrew Nominees Limited
relating inter alia to the subscription
for Shares

Words and expressions defined in the Act shall unless the context otherwise
requires have the same meanings in these Articles. The singular shall
include the plural and vice versa.

2.  TABLE A

The Regulations contained in Table A shall apply to the Company save in so
far as they are excluded or modified hereby. The first sentence of
Regulation 24 and Regulations 64, 73-77 inclusive, 80 and 87 of Table A shall
not apply, but subject as aforesaid, and in addition to the remaining
Regulations of Mable A the following shall be the Articles of Asscciation of
the Company.

3. BRIVATE COMPANY,

The Company is a private company and accordingly any invitation to the public
to subscribe for any shares or debentures of the Company is prohibited.

4. SHARE CAPITAL.

The share capital of th2 Company at the date of adoption of these Articles is
£10,000 divided into 100,000 Ordinaicy Shares and 900,000 “A" Ordinary Shares.

5. ORDINARY AND “A" ORDINARY SHARES

5.1 Ordinary and “A" Ordinary Shares to rank as one class

Save as otherwise specifically provided in these Articles the "A"
Ordinary Shares and the Oxdinary Shares shall rank pari passu but shall
subject as provided in Article 8 hereof constitute two separate classes of
shares.

5.2 Redemption of “A" Ordinary Shares

The provisions of Article 5.3 shall apply in the event of a Sale or
Listing PROVIDED THAT:

5.2.,1 the Sale or Listing oceturs prior to 3lst December 1990 and the
Net Profit for the financial year ending 3ist December 1989 is not less
than €10,500,000; or



5+2,2 the Sale or Listing occurs prior to 3lst December 19591 and the
aggregate pf the Net Profits for the financial years ending 3lst
Pecember 1989 and 1990 exceed £22,700,000; or

$.2.3 the Sale or Listing occurs after 31st December 1991 and the
aggregate of Net Profits for the financial years ending 3lst December
1989, 1990 and 1991 is not less than £36,600,000.

5.3 In the circumstances described in Article 5.2 the Company shall redeem
the Relevant Number of *"A" Ordinary Shares at the price subscribed fox the
shares redeemed (adjusted as appropriate in respect of any sub-division,
consolidation or other capital reorganisation after the date of the adeption
of these Articles). Such redemption of "A® Ordinary Shares shall be made
amengst the "A* Ordinary Shareholders pro rata as nearly as possible to their
existing holdings of "A" Ordinary Shares and shall be deemed to have been
made immediately prior to the Sale or Ligting.

5.4 The "Relevant Number" for the purposes of Article 5.3 ahove szhall be
such number of the "A* Ordinary Shares that immediately following rademption
shall wesult in the Ordinary Shares representing the psreentage of issued
equity share capital of the Company set out in (d) below opposite the perisd
in which Sale or Listing takes place set out in (2) below provided that the
aggregate Net Profits are equal to a greater than figura set out in {e) below

in respect of the years ending set out in (b) below opposite the appropriate
period in {a} below:

(a} (b) (c) (E}) ()
31-12-90 31-12-89 11,550,000 14%
31-12-90 31-12-89 11,750,000 15%
31-12-91 31-12-89 24,870,000 15%

and 31-12-90
31-12-82 31~12-89, 40,260,000 15%
31-12-90

and 31-12-9]

PROVIDED THAT if the appropriate figqure in {c) is not reached but
exceeds whichever is appropriate of 5.2,1, 5.2.2 or 5.2.3 the percentage
figure in (d) shall be adjusted by applying the following fraction (and for a
Sale of Liasting in 1990 the second line of the above table shall be
disregarded):-

(X =Y} (a~10) + 10
{%-Y)

Where:

X= the aggregate Net Profits for the appropriate years

Y = the aggregate figures of whichever is appropriate of 5.2.1,
5.2.2 or 5.2.3

g = the appropriate figure frem (¢) above

a = the appropriate figure from (d) above



5.5 The Company shall deliver written notice to each *A« Ordinary
Shareholder at least 2a days in advance of any redemption advising him of the
redemption and the number of shares to be redeemed. Such *Aw Ordinary
Shareholders shall be required to deliver up their share certificates (or a
suitable indemnity) in respect of the "A" Ordinary Shares to be redesmod on
the due date for redemption. If ap ~a- Ordinary Shareholders does not
deliver up the said share certificate or indemnity such shares shall
neverthelegs be treated as having been redeemed by the Company and the

redemption moneys due thereon shall be retained by the Coempany pending such
delivery up

6. MATTERS REQUIRING CONSENT OF *A" ORDINARY SHAREHOLDERS AND
"Ar DIRECTOR

6.1 In addition to any other authority required in law the following
matters all require to be authorised by the holders of a majority of the “&»
Ordinary Shares in general meeting or in writing and provided that in the
event of any conflict between any of the provisions of this Article znd the

provisions of any other Article the provisions of this Article shall
prevail:-

6.1.1 the sale lease transfer or other disposition in any financial
year of the Company of the whole or any significant part of the
undertaking of the Company or the sale or other disposal of a
subsidiary the net assets of which represent more than 25 per cent. of
the net tangible assets attributable to the Company and its
subsidiaries taken as a whole as shown by the latest available
congolidated audited balance sheet of the Company and its subsidiaries
(adjusted as appropriate to reflect any deterioration since the
balance sheet date if any Director so requires and he shall so require
if he has any reason to believe the net tangible assets have decreaged
since such date) or if no such balance sheet is available then assets
representing £€8,000,000. Provided that for the purpeses of this
Article all disposals in any financial year of the Company shall be
aggregated for the purposes of assessing whether authorisation is
required from the "p+ Ordinary Shareholders;

6.1.2 any action is commenced to wind up or dissolve the Company or any
subsidiary;

€.1.3 the alteration of the accounting reference date of the Company or
any subsidiary;

6.1.4 any variation in the authorised or issued share or loan capital
or the creation or the granting of any options or other rights to
subscribe for shares or to convert into shares in the capital of the
Company or any subsidiary;

6.1.5 any capital expenditure by the Company and its subsidiaries in
exceas of the following agreed aggregate annual limits

For the financial year ended 31st December 1989 £1.8 million
For the financial year ended 3ist December 1990 £1.9 million
For the financial year ended 31st Decembe: 1891 €1.9 million
For The financial year ended 31st December 1%92 £2.1 million
For the financial year ended 3ist December 1993 £2.1 million
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f.1.6 any material change in the nature of the business of the Company
and its subsidiaries taken as a whole;

6.1.7 any alteration to the Memorandum or Articles of Association of
the Company or any suvbsidiary;

6.1.8 the declaration or distribution of any dividend «r other payment
out of the distributable profits of the Company other i:han the minimum
dividend payable pursuant to article 7;

6.2 In addition to any authority received in law and by the foregoing
Article, the following matters recquire to be authorised by the "A" Director:-

§.2.1 the creation of any one or more mortgages charges or encumbrances
on any asset of the Company or its subsidiaries to secure an amount or
amounts aggregating or exceeding in any one financial year of the
Company £25,000 or the giving by the Company or its subsidiaries of
any guarantee for such an amount or amounts;

§.2.2 the creation of or any amendment to any Shareholder-related
Contract or any variation of the remuneration or other benefits payable
thereunder or the making by the Company or any subsidiary of any
contract outside the ordinary course of their respective businesses or
otherwise than at arm’s length;

6.2.3 entering into by the Cohpany and its subsidiaries of any lease,
licence, tenancy or other similar obligation where the rental or other
payments thereunder exceed or are likely to exceed £60,000 per annum
or the entering into by the Company and its subsidiaries of any such
commitments whereby the rental or other payments in the aggregate
exceed or are likely to exceed E100,000 in any year;

appointment of any director to the Board of the Company

6.2.4 the
6.2.5 the appointment of any auditors of the Company or any Subsidiary

6.2.6 the incorporation of a new subsidiary or the purchase of any
shares in any Company;

6.2.7 the sale, lease, transfer or other disposition by the Company or
its subsidiaries in any financial year of the Company of assets
repregenting more than £1,000,000.

6.3 In addition the "A" Director must be consulted prior to the sale lease
transfer or other disposition in any financial year by the Company or its
subgidiaries of the Company of assets representing more than £50,000.

7. MINTMUM DIVIDEND

7.1 The "A" Ordinary Shareholders and the Ordinary Shareholders shall be
entitled in respect of the financial year ending on 31st December 1992 and
in respect of each financial year of the Company ending thereafter to a
dividend (the "Minimum Dividend") of a cash sum (net of any associated tax
credit) equal to 50 per cent. of the net profits (us hereinafter defined) of
the Company and its subsidiaries for the relevant financial yeary the
Minimum Dividend (if any) shall be paid not more than 14 days after the
Annual General Meeting at which the audited accounts of the Company for the



relevant financial year are sdopted such Annual General Meeting to be held no
later than three months after the end of each financial pericd and shzll be
distributed amongst the "A* Ordinary Shareholders and the Ordinary
Shareholders pro rata according to the nominal amount (but excluding any
premium} paid up or credited as paid up on the "A" Ordinary Shares and
Ordinary Shares held by them respectively.

7.2 For the purpose of calculating the Minimum Dividend the expression “net
profite” shall mean the net profits of the Company and its subsidiaries
available for distribution as shown by the audited consolidated profit and
loss account of the Company and its subsidiaries for the relevant financial
year befare any provision is made for the payment of any diwvidend on any
ahare in the capital of tho Company or any of its subsidiaries or for any
other distribution or for the transfer of any aum to reserves.

7.3 Subject to payment of the Minimum Dividend any further profits which
the Company may determine to distribute in respect of any financial year
shall be distributed amongst the Shareholders according to the amounts paid
up or credited as paid up on the Shares (excluding any premium) and in

accordance with the rights attaching to such Shares held by them
reapectively.

8. ISSUES OF SHARES

8.1 Subject to these Articles and save as provided in Article 8.2 the pre-
emption provisions of sub-section (1) of Section 89 and sub-sections {l) to
(6) of Section 90 of the Act shall apply to any allotment of the Company’s
equity securities Provided that for the purposes of those sub-sections the
Ordinary Shares and the "A" Ordinary Shares shall be treated as one class and
the period specified in Section 90(6) of the Act shall be 60 days and
Provided further that the holders of equity securities ("Equity
Shareholders") who accept shares shall be entitled to indicate that they
would accept shares that have not been accepted by other Equity Shareholders
("Excess Shares") on the came terms as originally offered to all Equity
Shareholders and any sharea not so accepted shall be allotted te the Equity
Shareholders who have indicated they would accept Excess Shares; such Excess
Shares shall be allotted in the numbers in which they have been accepted by
Equity Shareholders or if the number of Excess Shares is not sufficient for
all Equity Shareholders to be allotted all the Excess Shares they have
indicated they would accept then the Excess Shares shall be allotted as
nearly as practicable in the proportion that the number of Excess Shares each

Equity Sharehclder indicated he would accept bears tc the total number of
Excegs Shares.

8.2 Save with the consent of the holders of 75 per cent. in nominal value
of the "A" Ordinary Shares no person shall be entitled to be entered on the
Register of Members of the Company unless such person shall have first
entered into an agreement with the Company as agent of and trustee for all
the Shareholders to be bound by terms and conditions of the Shareholders
Agreement.

9. VOTES

Subject to the provisions of these Articles, Regulation %4 of Table A
ghall apply to the voting rights of the Shareholders of the Company.




lo. PERMITTED TRANSFERS

10.1 The Directors shall not register any transfer of Shares in the Company
save in the circumstances permitted by Articles 10, 11, 12, 13 and save as
provided in the subsequent provisions of this Article the Shareholders shall
not be entitled to transfer any Shares whether by way of sale or otherwise
except in accordance with the orovisions of Articles 11, 12, 13 and 14

10,2 Without prejudice to Regulation 5 of Table A, any share held by a
Shoreholder may be transferred to a person shown to the satisfaction of the
"A" Director toc be a nominee of or a trustee for that Shareholder only
("Baneficial Shareholder") PROVIDED THAT the provisions of this Article and
Articles 11, 12, 13 and 14 shall apply to any Share %o transferved as if it
were still held by the Beneficial Shareholder.

16.3.1 Any share held by a nominee of or a trustee for a
beneficial shareholder may, provided always that the requirements of
Article 10.3.2. are satisfied, be transferred to such beneficial
shareholder or subject to the proviso in Article 10.2 to any other
nominee of or trustee for such beneficial sharesholder only.

10.3.2 Where a shaye is to be held as ncminee of or transferee for
another, the intending nominee or transferee must prior to the issue or
tranafer of such share to the neminee or transferee disclose to the
company that he is to hold stich share or shares as nominee of or
transieree for a beneficial shareholder. A nominee or transferee
failing tc make such prior disclosure shall not be entitled to transfer
any share or shares subsequently held by him as nominee or transferse
to the beneficial shareholder.

10.4 Any Shareholder which is a body corporate may transfer any Shares to
its ultimate parent company or any other body corporate controlled directly
or indirectly by its ultimate parent company PROVIDED ALWAYS THAT the
transferee gives an undertaking to the Company that in the event of any such
body corporate ceasing to be controlled directly or indirectly by such
ultimate parent company immediately prior to it so ceasing such Shares shall
be transferred to another body corporate so controlled.

10.5 BAny Share may be transferred at any time by a Shareholder to any other
person with the consent of all the holders of ninety five per cent. of the
issued Ordinary and "A" Ordinary Shares for the time being of the Company.

10.6 Any Shareholder who ie an individual may transfer any Shares to the
Trustees of a family settlement set up wholly or partly for the benefit of
such shareholder and/cr relatives of such sharehelder and of which the said
shareholder is a settlor Provided always that the Trustees give an
undertaking to the Company that, in the event of the death of the relevant
Shareholder or "he relevant Shareholder ceasing to be employed by or a
Director of the Company or any subsidiary a Sale Notice pursuant to

Article 13.1 in respect of such Shares shall be deemed to have been served by
the Trustees.

1. TRANSFER BY *A* ORDINARY SHAREHOLDERS

11,1 Any "A" Ordinary Shareholder {the "Retiring Shareholder”) wishing to
transfer part or all of the "A" Ordinary Shares held by him shall first give
a notice in writing (a “Sale NWotice") to the Company specifying the number

4
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and de-noting numbers (if any) of the "A" Ordinary Shares which the Retiring
Shareholder wishes to sell (the "Sale Shares") which rotice shall constitute
the Company the agent of the Retiring Shareholder for the szle of the Sale

Shares at market value (such value to be determined in accordance with the
provisions of Article 11.6) ("Market Value*).

1.2 On raceipt of a Sale Notice the Compa.y shall forthwith offer the Sale
Shares at Harket Value first to all the other "A" Ordipary Shareholders in
proportion as nearly as may be to the nominal amount of their existing
holdings of "A" Ordinary Shares in the Company. Such offer shall to the
extent that the same is not accepted within 14 days of the receipt of the
Sale Hotice by the Company be deemed to be declined and any remaining Sale
Shares which have not been accepted shall torthwith be offersd at Market
Value to the "A" Ordinary Shareholders who have accepted Sale Shares and if
there be more than one such "A" Ordinary Shareholder in proportion as nearly
as may be to their existing holdings of “A" Ordinary Shares in the Company.
Such offer shall to the extent that it is not accepted within 21 days of
receipt of the Sale Notice by the Company be deemed to be declined.

11.3 If the Company shall not have found "A" Ordinary Shareholders willing
to purchase all of the Sale Shares pursuant to Article 11.2 the Company shall
forthwith offer the Sale Shares not so accepted to the Ordinary Sharehoclders
at Market Value in proportion as nearly as may be to the nominal amount of
their respective holdings of Ordinary Sharas in the Company. Such offer
shall to the extent that the ‘same is not accepted within 35 days of receipt
of the Sale Notice by the Company be deemed to be declined and any remaining
Sale Shares which have not been accepted shall forthwith be offcred at Market
Value to the Ordinary Shareholders who have accepted Sale Shares and if there
be more than one such Ordinary Shareholder in proportion as nearly as may be
£o their existing holdings of Ordinary Shares. Such offer shall to the
extent that it is not accepted within 42 days of the receipt of the Sale
Notice by the Company be deemed to be declined,

11,4 If the Company shall fincd purchasing Sharehclders in respect of all or
(except where the Sale Notice provides otherwise) any of the Sale Shares in
accordance with Articles 11.2 and 11.3 it shall forthwith give netice thereof
to the Retiring Shareholder which notice shzll provide:-~

11.4.1 the price for the Sale Shares is to be Market Value
determined in accordance with this Article and

11.4.2 subject to the proviso contained in Article 13 the
Retiring Shareholder shall hava the right to revoke his Sale Notice and
the purthasing Shareholder shall have the right to withdraw from the
proposed purchase until either Market Value is agreed bhetween them or
within seven days of the date of the Charteved Accountant’s
determination as provided in Article 11.6. In the event of withdrawal
the Shares comprised in such Sale NHotice shall be offered as if the
offer to the purchasing Shareholder had been declined and all time
limits shall be adjusted to run accordingly. In the event of
revocatlion the offer shall lapse and the provisions of this Article
shall apply to any further attempt to transfer the Sale Shares.

11.4.3 if the Retiring Shareholder does not revoke his Sale Notice
and the purchasing Shareholder does not withdraw pursuant to Article
11.4.2 above then they shall be bound to complete the sale and purchase

within seven days of the end of thi period of revocatlonv;r withdrawal
specified in Article 11.4.2.



11.5 If the Company shall nct find purchasing Shareholdexr(s) pursuant to
Articles 11.2 and 11.3 for all of the Sale Shares or if through no default of
tha Retiring Shareholder the purchase of any of the Sale Shares is not
completed within the time period specified in Article 11.4 the Retiring
Shareholder shall be at liberty at any time within one month after the
determination of Market Value or if later within six months after the first
geLvice of the Sale Notice to transfer such of the Sale Shares as were not
accepted by purchasing Shareholder or in respect of which cthe sale was not
completed as aforensid or (in any case wheze the Sale Notice stated that the
Retiring Sharehtder required to sell all and not part only of the Sale
Shares) all of the Sale Shares to any person he may wish and at Market Value
or any higher oxr {subject as provided below) iower price PROVIDED THAT no
Sale Shares shall be sold at & lower price than Market Value without first
gerving a further Sale Notice upon the Company specifying such lower price as
the price at which sueh Sale Shares are offered and all the provisicns of
this Article 11 ghall apply to such further Sale Notice save that Market
Value shall be deemed to be much lowex price.

13.6 The market value of the Sale Shares shall be determined by agreement
betweerr the Retiring shareholder and the purchasing Shareholdexrs but in
default of agreement thereon within fourteen days of the firat offering of
the Sale Shares or any of them to such Shareholders shall be calculated on
the basis of a sale petween a willing seller and a willing purchasexr (as at
the date of the Sale Notice) and shall be certified by an independent
Chartered Accountant of not less than five years standing to be agreed
between the parties and in defaunlt of agreement Lo be appointed by the
president for the time being of The Institute of fhartered Accountants in
England and Wales. In so certifying the gsaid Chartered Accountant shall act
as an expert and not as an arbitrator and his decision shall pe final and
binding upon the parties and shall be calculated as if the Sale Shares were
sold at the same time and on the same terms as the remainder of the igsued
share capital of the Company and for a direct propertion of the sale price
thus obtained assuming:-

{a) willing sellers and a willing purchasexr for 2ll such sharas; and

(b) that the “A" Ordinary Shares and the Ordimaxy Shares form ona
class.

11.7 In the event of the Retiring Shareholder failing to carry out the sale
of any of +he Sale Shares after the expiry of the time limit for revocation
the Directors may authorise some perscn to execute a transfer of the Sale
Shares to the purchasing shareholder and the Company nay give a good receipt
for the puxchase price of guch Sale Shares and may register the purchasing
Shareholder as holders thereof and issue te them certificates for the same
whereupon the purchasing ghareholder shall pecome indefeasibly entitled
thereto. The Retiring Shareholder shall in such case bt wound 4o deliver up
his certificate for the Sale Shares to the Company wheleug.n the Retiring
Shareholder shall be entitled to receivs che purchase prics which shall i
the meantime be held by the Company on trust for the Retiring ghareholdexr but
without interest. Tf such certificate ahall comprise any Shares which the
Retiring Shareholder has not become bcund to cransfer as aforesaid the
Company ghall issue to the Retiring Shareholder a valance certificate for
such Shares.

11.8 The cost of obtaining a certificate of Market Value shall be borne
aqually by the Retiring Shareholder and the puzchasing Shareholder provided
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that if any Hetiring Sharsholder skall within twelve montha of revoxring a
Sale Notice serve a further Sale Notice inm yesrect of any of the Shares
comprised i1n an earlier Sale Notice the cost of obtaining a certificate
relating to such further Sale Notice shall be boxne wholly by such Retiring
Shareholder.

1z2. TRANSFERS BY ORDINARY SHAREHOLDERS

32.1 FSave as provided in Arcticle 10 the Ordinary Sharsholders shall not be
entitled to tranafer sany Ordincvy Shares whether by way of sale or otherwise
e¥cept in nccordance with the following provisions of this Article.

12.2 In this Article:

12.2.1 "Qualifying Purchaser” shall mezn any person {(which shall
include an Employee Benefit Trust {(or similar mechaniem) who in
relation te a particular Transfer Notice is formally approved as such

by the "A" Director but shall not include a holder of “Aw Ordinary
Shares;

12,2.2 "Market Valug" shall have the meaning ascribed therato in
Article 11,

i2.3 Any Ozdinary Sharcholder wishing to transfer part or all of the
Ordirary Shares held by him ("Retiring Ordinary Shareholder") shall first
give a notice in writing (a "Transfer Notice") to the Company and to the "A"
Director specifying the number and denoting numbers (if amy) of the Ordinary
Sharea which the Retiring Ordinary Shareholder wishes to sell {"the Ordinary
Sale Sharun'y which notice shall constitute the company the agent of the
Retiring Z..rnary Shareholder for the sale ©f the Crdinary Sale Shares at
Market Valuo and otherwise in accordance with the provisions of this Article.
A Transfer Nctice once given may not be revoked.

12.4 ?2n yeceipt of a Transfer Wokice the "A* Director shall ferthwith offer
the Ozdinary Sale Shares at Market Valus to the Cualifying Purchasers.

12.5 If within 30 days of the receipt by the Company of the Transfer Notice
a 7 wlifying Purchaser is/axe found for the whole or part of the Ordinary

S. - Shares at Market Value then the sale and purchase of such shares chall
be sompletnd within seven days of the determination of the Mariet Value
thezoof,

12.6 If a Qualifyi.g Purchaser is not found for all of the Ordinary Sale
Shares pursuanc o Article 12.5 or at any time if 3¢ determined in writing by
the “A" Director thent

12.6,1 at such time the Retiring Ordinary Sharsheolder shall be
deemed to have served a Sale Notice in respect of such of the Ordinary
Sa”a Shares as remain unsold; and

l2.6.2 the Company shali forthwith offer the Sale Shares at Market
Value firstly to all the other Ordinary Shareholderz in proporticn as
nearly as may be to the nominal amount of their existing & Ydings of
Ordimary Shares. Such offer shall to the extent that .ht = 'me ie not
accepted within 14 days of receipt by the Company of thu oale Notice ke
deemed to be declined and any remaining Sale Shares which have not been
acepted shall forthwith be offered at Market Valua to the Ordinaxy
Shareholders who have accepted Sale Shares and if there be nore ~han



ore much ODrdinary Shareholder in proportion as nearly as may he to
their existing holdings of Ordinary Shares suck offer shall to the
extent that it is not accepted within 21 days of receipt by the Campany
of the Sale Notice be deemed to be dec!ined.

12.7 If the Company shall rot have found purchasers for all of the Ordinary
Sals Shares pursuant to Articles 12.5 and 12.6 the Company shall forthwith
offer the Ordinary Sale Shares not accepted to the "A+ Ordinary Shareholders
at Market Value in Proportion as nearly as may be to the ficminal amounnt of
thelr respectiva holdings of »A~ Ordinary Skaz:es in the Company. Such offer
shall to tho extent that the same is not acrepted within 35 days of the
receipt by the Company of the Sals Notice he dosmed te be declipad and any
remaining Ordinary Sale Shares vwhich have not been sccepted ahall forthwith
be offersd at Marker Value to the ~A" Ordinary Shareholders who have accepted
Sale Shares and if there ke more than one such Shareholder in proportion as
nearly as may be to their existing holdings of such shares such offer shall
to the extent that it is not accepted within 42 days of the receipt, by the
empany of the Sale Notive be deemsd *o bs declined.

12.8 Subject to Article 13 the provisions of Article 11 shall apply mutatigs
mutandis to suck offer for sale

i3, DEEMED TRANSFER NOTICE
samins whilor bl NOTICE

13.1 In any rase where pPrior to a Sale or Listing a Shareholder {ether than
an "A" Drrector) ceases (for whatever reason} to be either a director or
employee of the Company or any of its subsidiari_s (and is not continuing as
aeither a director or employee of the Company or of that subsidiary, as the
case may be) he shall be deemed to have served a Sale Notice pursuant to
Artiele 12 above in respect of his entire holding of Ordinary Shares
(including any shares held for him pursuant to Article 10) and the provisions
of Article 12 ghall apply in relation thereto save that:

13.1.1 a4 Sale Notice deemed to be given by such director or

employee in the circumstances herein referred to shall not be capable
of revecation.

13.1,2 the Market Value in respect of a Sale Notice issued within
12 months from the date of adoption of these Artiecles other than in
respact of Sale Shares held by E.W, %oss or a permitted %ranaferee of
hiz shall be the amount subscribed by such Ordinary Shareholder for
such Sale Shares; and

in respect of Ordinary Shares held by E.W. Boss or by his permitted
transferee:-

(a) this Article 13 shall not apply in the event that he is unfairly
or wrongfully dismigsed or if he dies; and

(b) in the event of his ceasing to be an employee or dirsctor (and
not continuing as mentioned above) for any other reason within twelve
months of the date of the adoption of these Articles the Market Value
shall be the wmunt subscribed by him for anch Sale Shares.

14, TRANSFERS . CHANGING CONTROL

e e

Notwithstanding anything in these Articles no sale or transfer of any
Ordinary or waAe Ordinary Shares to any person whomsoever conferring the right
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to vote at general meetings of the Company which would result if made and
registered in a person whether or not then a member of the Company cbtaining
a controlling +nterest in the Company (the “Specified Shares”) shall be made
or registered without the previous written consent of the holdexrs of ninety-
five per cent. the issued Oydinary and ~A" Ordinary share capital of the
Company unless before the transfer is lodged for registration the proposed
transforae or his nominees has made an offer (stipulated to be open for
acceptance for twenty-eight dayes) to purchase all the other Ordinary and “A"
Ordinary Shares at the Specified Price (aa hereinafter defined) which ocffer
every Shareholder shall be beund within twenty~eight days of the making of

such offer to him =ither to accept or reject in writisy (and in default of so
doing shall be deemed to have rejected the offer)

Provided that the provisions of this Article shall not apply to the
acquisition of Shares by a person who is at that time an existing Shareholder

and the acquisition is made under the terms of a Sale Notice given pursuant
to Articles 11, 12 and 13.

14.1 For the purpose of this Article

14.1.1 the expression "a controlling intereest" shsll mean shares
conferring in the aggragate 30 per cent. or more of the Lotal voting
rights conferred by all the Shares in the capital of the Company for

the time being in issue and conferring the right to vote at all General
Meetings

14.1.2 the expressions “transfer", "transferor" and "transferee™
shall include respectively the renunciation of a renounceable letter of

allotment, the original allottee and tha renouncee under any such
letter of allotment: and

14.1.3 the "Specified Price" skall mean a price per share at least
pari passu to that offered or paid or payable by the proposed
transferee or transferees or his ox their nominees for the Specifiad
Shares to the holders thereof plus an amount equal to the relevans
propertion of any other consideration {in cash or otherwise) raceivad
or receivable by the holders of the Specified Shares which, having
regard to the substance of the transaction as a whole, can reascrably
be regarded as an addition to the price paid or payable for the
Specified Shares. 1In 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 expensze of the
parties concerned (or, in the event of disagreement as to nominatien,
appointed by the President for the time being of the Institute of
Chartered Accountants in England and Wales) whose decision shall be
final and bindirg.

15, ADJOURNED MEETINGS

15.1 If a meeting is adjourned under Regulation 41 of Table A because a
guorum is not present and at the adjourned meeting a quorum is not present
within half an hour frem the time appointed for the meeting, the Shareholder

present shall form a quorum and Regulations 4] of Table A shall be modified
accordingly.

15.2 It shall not be necessary to give any notice of an adjourned meeting
and Regulations 45 of Table A shall be modificd accordingly.
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16, POLLS.

A poll may ke demanded by the Chairman or by any Sharehclder present in
perrwga or by proxy and having the right to vote at the meeting and Regulaticn
58 of Table A shall be mcdified accordingly.

17. DIRECTORS’ BORROWING FOWERS

Subject to Article 6 heraoi the Directors may exercise all the powers
of the Cpmpany %o borrow or raise money and to mortgage or charge its
undartaking, property and uncalled civital and subject to Sections 81 and 82
of the Azt to issue debentures, debenture stock and other securities as
security for any debt, liability or obligation of the Company or of any third
party PROVIDED THAT the Directors shall procure that the aggregate of the
amounts for the time being remaining undischarged or owing by the Company and
its subsidiaries by way of borrowed monies (but excluding any inter-company
loans, mortgages and charges) and any Loan Notes issued by the Company
pursuant to the Shareholders Agreement and including any amounts payable
under leases or hire purchase commitments shall not exceed £66,000,000.

17.2 For the purposes of this Article "borrowed monies” shall be deemed to
include the following except in so far ¢s otherwise taken into account:-

17.2.1 the aggregate amounts outstanding in respect of facilities

afforded to the Company and ite subsidiaries from any bank, acceptance

house, financial institutien or any other person whatscever, whether by
way of overdraft, loan, Atceptance credit or otherwise howsocever:

17.2.. any sums of money the repayment whereof by a person othax
than the Company or any subsidiary is the subject of a guarantee or
indemnity by the Company or its subsidiaries;

17.2.3 cutstanding amounts raised by acceptances by any bank or
accepting house under any acceptance credit opened on behalf of apd in
favour of any of the GCompany and its subsidiaries;

17.2.4 the principal amount of any debenture {whether securad oy
unsecured) of any of the Company and its subsidiaries owned otherwise
than by any of the Company and its subsidiaries;

17.2.5 the principal amount of any prefarence share capital of any
subsidiary owned otherwise than by any of the Company and its
subsidiaries; and

17.2.6 any fixed or minimum premium payable on final repayment of
any borrowing or deemed borrowing;

but shall be deemed not to include:-

17.2.7 for the purposes of repaying the whole or any part of
Borrowingeg by any of the Company and its subsidiarien for the time
being outstanding and so to be applied within six months of being so
bBorrowed, pending their applicaiion for such purpose within such
pariod; and

17.2.8 borrowings for the purpose of financing any contract in

respect of which any panrt of the price receivable by any of the Company
and its subsidiaries is guaranteed or imsured by %he Export Credits
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Guarantee Department of the Department of Trade or by any othex
Governmental department €ulfilling a similar function, to an amount not
exceeding that part of the price receivable thereunder which is so
guaranteed or insured.

17.3 A Report by the Auditors as to the aggregate amount which may &t any
one time in accordance with the provisions of Articles 7.1 to 17.2 be owing
by the Company and its subsidiaries shall be conclusive in favour of the
Company and all persens dealing with the Company.

17.4 When the aggregate amount of borrewings required to be taken 3nTto
acgount for the purposes of this Article 17 on any particular day is baing
ascertained, any of such moneys denominated or repayable in a cuxrency other

than sterling shall be converted for the purpose of calculating the sterling
equivalent either:-

17.4.1 at the rate of exchange prevailing on that day in London
provided that all but not some only of such moneys shall be converted
at the rate of exchange prevailing in London six months before such day
if thereby such aggregate amount would be less (and so that for this
purpose the rate of exchange ahall be taken as the middle market rate
as at the cleae of business) or

17.4.2 to the extent that the repayment of such moneys is
specifically covered by a forward purchase contract at the rate of
exchange specified therein.

17 § No lender or other person dealing with the Company shall be concerned
to see or enquire whether the limit imposed by this Article 17 is okmserved
end no debt or liability incurred in excess of such limit shall & invalid
and no security given for the same shall be invalid or ineffectua. except in
the case of express notice to the lender or recipient of the secirity or
person to whom the liability is incurred at the time when the debt or
liability was incurred or the swscurity given that the limit hereby imposed
had been or was thereby exceeded.

18. DIRECTORS

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

18.2 A Director shall not retire by rotation and a Director appdinted to
£i11 a casual vacancy or as an additicn to the Board shall not retire from
office at the Annual General Meeting next following his appeointment.
Regulations 78 and 79 of Table A shall be modified accordingly.

18.3 The office of Director shall be vacated if the Director in the
reasonable opinion of all his co-Directors becomes incapable by xeason of
mental disorder of discharging his cutics as Director, and Regulation 81 of
Table A shall be modified accordingly.

19. »p+ DIRECTOR

The holders of 75 per cent. in nominal amount of the "A" Ordinary
Shares shall be entitled %Le appoint and remove a Director of the Company (™A"
Director), and the A" Directox shall be entitled to recelve an annual fee
of £15,000 plus VAT payakle quarterly in arrears in reapaect oi kuch
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appointment together with a1l expenses incurred by him in comnection with
his appointment as a Dirsector. Such appointment cr removal shall pe made by
notice in writing served upon the Company at its registered office or by
service upon any other Director for the tims bging of the Company,

20, BOMRD MEETINGS

Meetings of the Board of Directors shall take place nu less frequently
than once per calendar month and at least three clear working days notice of
each meeting shall be given to each Director provided that if a majority in
number of the Directors syree to less frequent meetings and/or to a shorter
pericd of notice then board meetings may be callad less frequently and/or on
such agreed shorter period of notice prowided further that such majority so
agreeing must imclude the "4~ Director. All Board Meatings shall take place
in the United Kingdom save with such agreement as aforesaid. The quorum for
all board meetings ghall be two Directors one of whom shall ba the "A®
Directer unless the consent in writing is cbtained of the "aA" Diyector for
the meeting to be held in his absence.

JZB$§04AB.48/t]s
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OMPANY NO: 2290541
THE COMPANTES ACT 1885
COMPANY LIHTTED BY SHARES
TEGIBUS 1294 LIMITZD

On the :SrﬁﬁL day of February 1989 the following Resolution was passed as a
Special Reaclution of the Company:

THAT the Articles of Association of the Company bn dmended by the
insertion of the following Axtieles as Articles 10.7, 10.8 and 10.9:°

10.7 Any Shares which are held by an Investment Trust Company {as
defined for the purposes of the Rules of The Stock Exchange in Lendon)
whote shares are listed on The Sto"k Exchange in London may ba

transferred to another such Investment Trust Company:-

{(a) whose shares are slso so listed:; and

W
Y Y

(b}  which is managed by the same Management Cowpany asz the transferor
or by & holding company of such Management Company or any
subsidiary company of such holding company.

Provided always that such transferee vivaa an undertaking to the
Company that in the event of tle Invnatmant Trust Compﬁny ceasing to

satisfy requirements (a) and (b}, such Srares shall be transferred back
to the transferor.

10.8 Any Shares may be transferred between nominees or Custoedian
Trustees acting on behalf of Trustees of A superannuation fund which is
an oxempt approved scheme or treated as an exempt approved scheme’by
the Commissioners of Inland Revenwe for the purposes of . LChapter II of
Part II of the Pinance Act 1970 provided that the transfex ea\§§§§

«® ‘thj"(

undertaking to the Company that upon the crxter;a sét out in?t%&
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laups ceasing to be fuifilled such Shares shall be transferred back to
the transferor. : L

10.9 In the case of Legal & General Assurance Sociecy Limited it may
transfer shares of the Company or thelb&neficial interest ;herein to

= any unit trust which is managed by Legal & Gepersl Grouvp PL& or @
subgidiary of Legal & General Group PLC and any such unit trust may
transfer shares or the benefinial ihtereat therein t5 any other unit
trust managed as aforesaid provided always that such transfer i8 made
on terms g4t plauid soch unit trust cease ta be managed by}Légal &
General Group PLC op any subsidiary as aforesaid it willffbéthwith re-
transfer the shuares in question to Legal & General Group;PLC or any
subsidiary as aforesaid and in the event of any braach of such V
brovisions relating to such re-transfer the relevant unit trust shall
be deemed tarhave served a Sale Notice in respect of such shares in.the
Company pursuant to Article 11.1. For the purpose hereof unif trust
shall include an investment trust managed as aforesaid and alsa any
clisnts of Legal & General Group PLC or any Aubeidiary thersof, that is ‘f
to say persons or funds to’ whom Legal & General Group PLC or any
subsidiary thereof acts as manager, aperatorlor investment manager
Pursuant to contractual arrangements ox otberé@se.

DATED the X4 :{  Qay of February 1989

. e
llr\h!l.bt"a\'-\lla.coD.l.‘lh"!lttl'..’

Secretary
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Comprny Hos 2290541

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- 0f -
8. G, INDUSTRIES LIMITED

(as adopted by a Special Resolution passed
on &th January 1989)

1. PRELIMINARY AND DEFINITIONS.

The headings shall not affect the construction hereof and in the
interpretation of theese Articles unless thers be something in the subject or

context inconsistent therewith the following weords apnd expressions shall bear
tlie meanings set opposite them:-

'“he Agt* the Companies Act 1985

"Director" ¢ director for the time being of the
Company

""A* Ordinary Share® an "A" Redeemahle Oxdinary Share of 1p

in thg%capital of the Company as
hereinafter provided

“*A* Ordinary Shareholder” a holder for the time being of =aA"
Ordinary Shareg

"Ordinary Zhare® an Ordinary Share of 1p in the capital
of the Company as hereinafter provided

"Ordinary Shareholder* a holder for the time being of Ordinary
Shares

“Net Profit" the consolidated profits on ordinary

activities of the Company and its
subsidiaries as disclosed by its
zudited consolidated accounts for the
relevant period prepared in accordance
with generally accepted accounting
principles and on a consistent basis
but:-

(1) before deducting any loan
interaut;



"Sale or Listing" If:

| "Shares¥
[ "Shareholder"

"Shareholdar-related
Contract*

{2) before deducting any tax charged
in the said accounts (or any other tax
levied upon or measured by refsrence to
profits) on the profits* earnad by tha
Company and its subsidiaries;

{3} before any provision is made for
any dividend on any share in the
capital of the Company or any of its
subg.diaries or for any other
disuributicn er for the traasfer of any
sum to reserve;

{4, %<fovre fwrlng in.o account
extracrdiary i%sms before taking into
account exceptional itums and before
taking into account the fees, costs and
expenses referred to in Clause 9 of the
Shareholders Agreement : and

(5) bsfore making any deduction (by
way of amortisation otherwise) in
respect of goodwill

{(a} all or part of the share capital
of the Company is admitted to the
Official List of The International
Stork Exchange of the United Kingdem
and the Republic of freland or dealings
therein commence on the Unlisted
Secarities Market, or

{(b) the whele or substantially the
whole of the undertaking of the Company
is disposed of: ox

(c) the occurence of a change of
contrcl as defined in Article 14 with
the szubstitution of 50% for 30% where
it appears

any shares for the time being in the
capital of the Company

a holder for the time being of any
Shares

any contrxact, agreement, arrangement

or transaction including (without
limitation) any such matter entered
into for employment or the provision
of sexvices made between any Ordinary
Shareholder or person who in relation
to such Ordinary Shareholder is a
Connectad Puracn and the Cowpany or any
subsidiary of the Company or any




holding Company of the Company or any
subsidiary of any such holding company

"Table A" Table A in the Schedule to the
Companies (Tablas A to F) Regulations
1985 (as amended)

"Conneacted Person” as defined by Section 533 Income and
Corporation Taxes Act 1970

zShareholders Agresement® the agreement dated 6th January 1989
made between (1) the Company (2) E.W.
Boss and (3) Phildrew Nominees Limited
relating inter alia to the subscription
for Shares

Words and expressions defined in the Act shall unless the context otherwige

requires have the same meanings in these Articles. The singular shall
include the plural and vine -*<zsa.

2.  TABLE A

The Regulations contained in Table A shall apply to the Company save in so
far as they are excluded or modified hexeby. The first sentence of
Regulation 24 and Regulations 64, 73-77 inclusive, 80 and 87 of Table A shall
not apply, but subject as aforesaid, and in addition to the remaining

Regulations of Tahle A the following shall be the Articles of Association of
the Company.

3. PRIVATE COMPANY,

The Company is a private company and accordingly any invitation to the public
to subscribe for any shares or debentures of the Cciipany is prohibited.

4. SHARE CAPITAL.

The share capital of the Company at the date of adoption of these Articles is
210,000 dividad into 100,000 Ordinary Shares and 900,000 "A" Ordinary Shares.

5. ORDINARY SHARES, A" ORDINARY SHARES AND “B» ORDINARY SHARES

5.1 Ordinarv and "A" Ordinary Shares to rank as one claas

Save as otherwise specifically provided in these Articles the "A“
Ordinary Shares and the Ordinary Shares shall rank pari passu but shall '
subject as prowided in Article 8 hereof constitute two separate classes of
shares.

5.2 Any "A* ordinary shareholder may at any time convert such or all of his
»a% ordinary shares into *B" Ordinary Shares of an equivalent par value
(credited with the same presium (Lf any) which is credited to such "4
Ordinary Shares) ("B" Ordinary Shares) by serving a Notice in Writing
on the Company at its registered office or upon any director if such
~enversion Ls necessary to prevent any infringement or violation by
sueh "A" Ordinary Shareholder of any law or regulatioen requiring that
the amount of shares held does not exceed any limit imposed by such law
or regulation. Save as otherwise specifically provided in Article 5.3
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"A* Ordinary and “B* Ordinary shares Shall rank pari Pazgu in all
raspects and all references to e Ordinary Shares and "A" Crdinary
Shareholders shall be deemed to include reference to “B« Ordinary
Shares and ~g~ Ordinary Shareholders respeptively.

5.3 "Bn ordinary shares shall not entitle “p» Ordinary Shareholders to
exercise any votes at any General Mepting of the Company and the
Provisions of Article 9 shall be read aceordingly. References in
Articles 6 and 19 shall not be deemed to include a reference to “Bw
Ordinary Shares and "B" Ordinary Shareholders.

5.4 Redemption of ®aw Oxdinary Shares

The provisions of Article 5.5 shall apply in the event of a Sale oxr
Listing PROVIDED THAT:

5.4.1 the Sale or Listing occurs prior to 31st December 1890 and the
Net Profit for the financial year ending 31st December 1989 is not less
than 510,500,000; or

3.4.2 the Bale or Listing cccurs prior to 31st December 1991 and the
aggregate of the Net Profits for the financial years ending 31st
December 1989 and 1999 axceed E22,700,000; or

5.4.3 the Sale or Listing occurs after 3ist December 1991 and the
aggregate of Net Profitg for the financial Years ending 31st December
1989, 1990 and 1991 ig not lessg than £E36,600,000,

5.8 In the circumstances described in Article 5.4 the Company shall redeem
the Relevant Number of "A" Ordinary Sharesg at the price subscribed for the
sharas redeemed (adjusted as appropriate in respect of any sub-division,
consclidation or other capital reorganisation after the date of the adoption
of these Articles}. Such redemption of "pw Ordinary Shares shali be made
amengst the »aw Ordinary Shareholders Pro rata as nearly as possible to their
existing holdings of vaw Ordinary Shares and shall be deemed to have been
made immediately Prior to the Sale or Listing.

3.6 The “Relevant Number® for the purposes of Article 5.5 above shall bhe
such number of the »An Ordinary Shares that immediately following redemption
shall result in the Ordinary Shares representing the bPercentage of issued
equity share capital of the Company sat out in (d) below opposite the period
in which Sale or Listing takes Place set out ip (a) below provided that the
aggregate Net Profits are equal to a greater than figure set out ip (c) below

in respect of the years ending set out in (b) below opposite the appropriate
period in (a) below:-

{a) (b) (e) (£) {d)
31-12-90 31-12-89 11,550,000 14
31-12-90 31-12-89 11,750,000 15%
31-12-91 31-12-89 24,970,000 15%

and 31-12-90
31-12.-92 31-12-89, 40,260,000 15%
31~12-30

and 31-.12-35]




PROVIDED THAT if the appropriate figure in (c} is not reached but
excaeds whichever iam appropriate of 5.4.1, 5.4.2 or 5.4.3 the percentage
figu'e in (d} shall he adjusted by applying the following fraction {and for a

Sale + £ Listing in 1599 the second line of the ahove table shall be
disre¢ge -ded) :-

{X=-¥1 (a-10) + 10
{2-Y}

Where:

X the aggregate Net Profits for the appropriate years

Y the aggregate figures of whichever is appropriate of 5.4,.1,
5.4.2 or 5.4.3

o

%2 = the appropriate figure from {¢) above
a= the appropriate figure from (d} above
5.7 The Company shall deliver written notice to each *aAv Ordinary -

Shareholder at least 28 days in advance of any redemption advising him of the
redemption and the number of shares to be redeemed. Such A" Ordinazry
Shareholders shall be required to deliver up their share certificates {or a
suitable indemnity) in respect of the A" Ordinary Shares to be redeemed on
the due date for rademption. If an "aAn Ordinary Shareholders does not
deliver up the said share certificate or indemnity such shares shall
nevertheless be treated as having been redeemed by the Company and the

redemption moneys due therkon shall be retained by the Company pending such
delivery up

6. MATTERS REQUIRING CONSENT OF w“Ai" ORDINARY SHAREHOLDERS AND
"A" DIRECTOR

6.1 In addition to any other authority required in law the following
matters all require to be authorised by the holdexs of a majority of the "Av
Ordinary Shares in general meeting or in writing and provided that in the
event of any conflict between any of the provisions of this Article and the
provisions of any other Article the provisions of this Article shall
prevail:-

6.1.1 the sale lease transfer or other disposition in any financial
year of the Company of the whole or any significant part of the
undertaking of the Company or the sale or other disposal of a
subsidiary the net assets of which represent more than 25 per cvent. of
the net tangible assets attributable to the Company and its
subsidiaries taken as a whole as shown by the latest available
congolidated audited balance sheet of the Company and its subsidiaries
{adjusted as appropriate to reflect any detarioration since the
balance sheet date if any Director so requires and he shall so reguire
if he has any reason to believe the net tangible assets have decreased
since such date) or if no such balance sheet is available then assats
representing £8,000,000. Provided that for the purposes of thia
Article all disposals in any financial year of the Company shall be
dggregated for the purposes of assessing whether authorisation inm
required from the "A" Ordinary Shareholders;




6,1.2 any action is commenced to wind up or dissolve the Company or any
subsidiary;

6.1.3 the alteration of the accounting reference date of the Company or
any subsidiary;

6.1.4 any variation in the authorised or issued share or loan capital
or the creation or the granting of any options or other rights to
subscribe for shares or to ceonvart into shares in the capital of the
Company or any subsidiary;

6.1.5 any capital expenditure by the Company and its subsidiaries in
excess of the following agreed aggregate annual limits

For the financial year ended 3lst December 1989 £1,8 million
For the financial year ended 3lat December 1990 £€1.9 million
For the financial year ended 31st December 1991 £1.9 million
For the financial year ended 31st December 1592 £2.1 million
For the financial yeax ended 3lst December 1993 £2.1 millien

6.1.6 any material change in the nature of the buainess of the Company
and its subsidiaries taken as a whecle;

6.1.7 any alteration to the Memorandum or Articles of Association of
the Company or any subsidiary;

6.1.8 the declaration or distribution of any dividend or other payment
out of the distributable profits of the Company other than the minimum
dividend payable pursuant to Article 7;

6.2 In addition to any authority received in law and by the foregoing
Article, the following matters require to be authorised by the "A" Director:-

.2.1 the creation of any ohe or more mortgages charges or encunbrances
on any asset of the Company or its subsidiaries te secure an amount or
amounts aggregating or exceeding in any one finmancial year of the
Company £25,000 or the giving by the Company or ita subsidiaries of

any guarantee for such an amount or amounts;

6.2.2 the creation of or any amendment to any Shareholder-related
Contract or any variation of the remuneration or other benefits payable
thereunder or the making by the Company or any subsidiary of any
contract cutside the ordinary course of their respective businesses or
otherwise than at arm’s length;

6.2.3 entering into by the Company and its subsidiaries of any lease, ’
licence, tenancy or other similar obligation where the rental or other
payments thereunder exceed or ara likely to exceed £60,000 per annum

or the entering into by the Company and its subsidiaries of any such
commitments whereby the rental or other gjoyments in the aggregate

axcead or are likely to exceed £200,000 in any year;

6.2.4 the appointment of any director to the Beard of the Company
6.2.5 the appointment of any auditors of the Company or any Subeidiary

6.2.6 the incorporation of a new subsidiary or the purchase of any
sharss in any Company;




6.2.7 the sale, lease, transfer or cother disposition by the Company or
its subsidiaries in any financial year of the Company of assets
representing more than £i,000,000.

6.3 In addition the "A" Director must be consulted prinar to the sale lease
transfer or other disposition in any financial year by the Company or its
subsidiaries of the Company of agsets representing more than £50,000,

7.  MINIMUM DIVIDEND

7.1 The "A" Ordinary Shareholders and the Ordinary Shareholdexs shall be
entitled in respect of the financial year ending on 3lat December 1992 and
in respect of each financial year of the Company ending thereafter to a
dividand (the "Minimum Dividend") of a cash sum (net of any associated tax
credit) equal to 50 per cent., of the net profits (as hereinafter defined) of
the Company and its subsidiaries for the relevant financial year; the
Minimum Dividend (if any) shall be paid not more than 14 days after the
Annual General Meeting at which the audited accounts of the Company for the
relevant financial year are adopted such Annual General Meeting to be held no
lator than three months after the end of each financial peridd and shall be
distributed amongst the "A" Ordinary Shareholders and the Ordinary
Shareholders pro rata according to the nominal amount {but excluding any
premium) paid up or credited as paid up on the "A* Ordinary Shares and
Ordinary Shares held by them respectively.

7.2 For the purpose of calculating the Minimum Dividend the expression "net
profits" shall mean the net profits of the Company and its subsidiaries
available for distribution as shown by the audited consolidated profit and
loss account of the Company and its subsidiaries for the relevant financial
Year before any provision is made for the payment of any dividend on any
share in the capital of the Company or any of its subsidiaries or for any
other distribution or for the transfer of any sum to reserves.

7.3 Subject to paymant of the Minimum Dividend any further profits which
the Company may determine to distribute in respect of any financial year
ghall be distributed amecngst the Shareholders according to the amounts paid
up or credited as paid up on the Shares (excluding any premium) and in
accordance with the rights attaching to such Shares held by them
respectively.

8. ISSUES OF SHARES

8.1 Subject to these Articles and save as provided in Article 8.2 the pre-
emption provisions of sub-section (1) of Section 89 and sub-sections (1) to
(6) of Section 90 of the Act shall apply to any allotment of the Company'’s
equity securities Provided that for the purposes of those sub-sections the
Ordinary Shares and the "A" Ordinary Shares shall be treated as one class and
the period specified in Section 90({6) of the Act shall be 60 days and
Provided further that the holders of equity securities ("Equity
Shareholders”) who accept shares shall be entitled to indicate that they
would accept shares that have not been accepted by other Equity Shareholders
("Excess Shares™) on the same terms as originally offered to all Egqunity
Shareholders and any shares not so accepted shall be allotted to the Equity
Sharaholders who have indicated they would accept Excess Shares; such Excess
Shares shall be allotted in the numbers in which they have been accepted by
Equity Shareholders or if the number of Excess Shares is not sufficient for
all Equity Shareholders to be allotted all the Excess Shares they have
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indicated they would accept then the Excess Shares shall bhe allotted as
nearly as practicable in the proportion that the number of Excess Shares each

Equity Shareholder indicated he would accept bears to the total number of
Exceas Shares.

8.2 Save with the consent of the holders of 75 per cent. in nominal value
of the "A" Ordinary Shares no person shall be entitled to be entered on the
Register of Members of the Company unless such person shall have firast

entered into an agreement with the Company as agent of and trustee for all

the Shareholders to be bound by terms and conditions of the Shareholders
Agreement.

9. VOTES

Subject to the provisions of these Articles, Regulation 54 of Table A
shall apply to the voting rights of the Shareholders of the Company.

10. PERMITTED TRANSFERS

10.1 The Directors shall not register any transfer of Shares in the Company
save in the circumstances permitted by Articles 10, 11, 12, 13 and save as
provided in the subsequent provisions of this Article the Sharxeholders shall
not be entitled to transfer any Shares whether by way of sale or otherwise
except in accordance with the provisions of Articlas 11, 12, 13 and 14

10.2 Without prejudice to Regulation 5 of Table A, any share held by a
Shareholder may be transferred to a person shown to the satisfaction of the
*A" Director to be 2 nominee of or a trustee for that Shareholdexr only
(*Beneficial Shareholder") PROVIDED THAT the provisions of this Article and
Articles 11, 12, 13 and 14 shall apply to any Share so transferred as if it
were still held by the Beneficial Shareholder.

10.3.1 Any share held by a nominee of or a trustee for a
beneficial shareholder may, provided always that the requirements of
Article 10.3.2. are satisfied, be tranaferred to such beneficial
shareholder or subject to the proviso in Article 10.2 to any other
nominee of or trustee for such beneficial shareholder only.

10.3.2 Where a share is to be held as nominee of or transferee for
another, the intending nominee or transferee must prior to the issue or
transfer of such share to the nominee or transferee disclose to the
company that he is to hold such share or shares as ncminee of ox
transferee for a beneficial shareholder. A nominee or transfefree
failing to make such prior disclosure shall not be entitled to transfer
any share or shares subsequently held by him as nominee or transferee
to the beneficial shareholder.

10.4 Any Shareholder which is a body corporate may transfer any Shares to
its ultimate parent company or any other bedy corporate controlled directly
or indirectly by its ultimate parent company PROVIDED ALWAYS THAT the
transferee gives an undertaking to the Company that in the event of any such
body corporate ceasing to be controlled directly or indirectly by such
ultimate parent company immediately prior to it so ceasing such Shares shall
be transferred to another body corporate so controlled.

10.5 Any Share may be transferred at any time by a Shareholder to any other
person with the consent of all the holders of ninety five per cent. of the
ispued Ordinary and "A" Ordinary Shares for the time being of the Company.
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10.6 Any Shzreholder who Ls an jindividual may transfer any Shares to the
Trustees of a Yamily settlewent set up wholly or partly for the bhenefit of
such shareholder and/or relatives of such shaPeholder and of vwhich the said
shareholder is a settlor Provided alwayas that the Trustees jive an
undertaking to the Company that, in the event of the death of the relavant
Shareholder or the relevant Shareliclder ceasing to be employed by or a
Pirector of the Company or any subsidiary a Sale Notice pursuant to

Article 13.1 in respect of such Shares shall be deemed to have been served by
the Trustees.

10.7 Any Shares which are held by an Investment Truat Company (as defined
for the purpeoses of the Rules of The Stock Exchange in London) whose shares

are listed on The Stock Exchange in London may be transferred to another such
Inveytment Trust Company:-

(a) whose shares are also so listed; and

(b} which is managed by the same Management Company as the transferor
or by a holding company of such Hanagement Company or any
subsidiary company of such holding company.

Provided always that such transferee gives an undertaking tc the Company that
in the event of the Investment Trust Company ceasing to satisfy requirements
{a) and (b), such Shares shall be transferred back to the transferor.

10.8 Any Shares may be transferred between nominees or Custodian Trustees
acting on behalf of Trustees of a superannuation fund which is an exempt
approved scheme or treated as an exempt approved scheme by the Commissiocners
of Inland Revenue for the purposes of Chapter II of Part II of the Financs
Act 1970 provided that the transferee gives an undertaking to the Company
that upon the criteria set out in this sub-clause ceasing to be fulfilled
such Shaxes shall be transferred back teo the tranaferor.

10.9 In the case of Legal & General Assurance Society Limited it may
transfer shares of the Company or the beneficial interest therein to any unit
trust which is managed by Legal & General Group PLC or a subsidiary of Legal
& General Group PLC and any such unit trust may transfer shares or the
beneficial interest thorein to any other nnit trust managed as aforesaid
provided always that such transfer is made on texms that should such unit
trust cease to be managed by Legal & General Group PLC or any subsidiary as
aforesaid it will forthwith re-transfer the shares in question to Legal &
General Group PLC or any subsidiary as aforesaid and in the event of any
breach of such provisions relating to such re~transfer the relevant unit
trust shall be deemed to have served a Sale Notice in respect of such shares
in the Company pursuant to Article 11.1. For the purpose hereof unit trust
shall include an investment trust managed as aforesaid and also any clients
of Legal & General Group PLC or any subsidiary thereof, that is to say
persons or funds to whom Legal & General Group PLC or any subsaidiary thereof
acts as manager, operator or investment manager pursuant to contractual
arrangemeants or otherwise.

11. TRANSFER BY “A* ORDINARY SHAREHOLDERS

11.1 Any "A" Ordinary Shareholder (the "Retiring Shareholder") wishing to
transfer part or all of the "A" Ordinary Shares held by him shall first give
a notice in writing (a "Sale Notice") to the Company specifying the number
and de-noting numbers (if any)} of the "A" Ordinary Shares which the Retiring
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Shareholder wisher to sell (the *Sale Shares) which notice shall constitute
the Company tha agent of the Retiring Shareholder for the sale of the Sale
Skares at market walue (such value to be determined in accordance with the
provisions of Article 11.6) ("HMarket Value“).

11.2 On receipt of s Sale Notice the Company shall forthwith offer the Sale
Shares at Market Value first to all the other "A" Ordinary Sharsholders in
proportion as nearly #& may be to the nominal amount of their existing
holdings of "A" Ordinary Shares in the Company. Such offer shall to the
extent that theo same is not accepted within 14 days of the receipt of the
Sale Hctice by the Company be deemed to be declined and any remaining Sale
Shares which have not been accepted shall forthwith be offered at Market
Value to the "A" Ordinary Shareholders who have accepted Sale Shares and if
there be more than one such "A" Ordinary Shareholder in propertion as nearly
as may be to their existing holdings of "A" Ordinary Shares in the Company.
Such offer shall to the extent that it is not accepted within 21 days of
receipt of the Sale Notice by the Company be deemed to be declined.

11.3 If the Company shall not have found "A" Ordipary Shareholders willing
to purchase all of the Sale Shares pursuant to Article 11.2 the Company shall
forthwith offer the Sale Shares not so accepted to the Ordinary Shareholders
at Market Value in proportion as nearly as may be to the nominal amount of
their respective holdings of Ordinary Shares in the Company. Such offer
shall to the extent that the same is not accepted within 35 days of receipt
of tha Sale Notice by the Company be deemed to be declined and any remaining
Sale Shares which have not been accepted shall forthwith be offered at Market
Value to the Ordinary Shareholders who have accepted Sale Shares and if there
be more than cne such Ordinary Shareholder in proportion as nearly as may be
to their existing holdings'of Ordinary Shares. Such offer shall to the
extent that it is not accepted within 42 days of the receipt of the Sale
Notice by the Company be deemed to be declined.

11.4 1If the Company shall find purchasing Shareholders in respect of all or
{except where the Sale Notice provides otherwise) any of the Sale Shares in
accordance with Articles 11.2 and 11.3 it shall forthwith give notice thereof
to the Retiring Shareholder which notice shall provide:-

11.4.1 the price for the Sale Shares is to be Market Value
determined in accordance with this Article and

11.4.2 subjaect to the proviso contained in Artiecle 13 the

Retiring Shareholder shall have the right to revoke his Sale Notice and
the purchasing Shareholder shall have the right to withdraw from the
proposed purchase until either Market Value is agreed bhetween them or
within seven days of the date of the Chartered Accountant's
determination as provided in Article 11.6. In the event of withdrawal .
the Shares comprigsed in such Sale Notice shall be offered as if the
offer to the purchasing Shareholder had been declined and all time
limits shall bs adjusted to run accordingly. In the event of

revocation the offer shall lapse and the provisions of this Article
shall apply to any further attempt to transfer the Sale Shares.

11.4.3 if “he Retiring Shareholder does not reveke his Sale Notice
and the purchasing Shareholder does not withdraw pursuant to Article
11.4.2 abhove then they shall be bound to complete the sale and purchase
within seven days of the end of the period of revocation or withdrawal
spacified in Article 11.4.2.

- 10 -
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11.5 If the Company shall not find purchasing Shareholder(s) pursuant to
Articles 11.2 and 11.3 for all of the Sale Shares or if through no default of
the Rotiring Sharehnlder the purchase of any of the Sale Sharas is not
completed within the time pericd gspecified in Article 11.4 the Retiring
Shareholder shall be at liberty at any time within one month after the
determination of Harket Value or if later within six months after the first
service of the Sale Notice to transfer such of the Sale Shares as were not
accepted by purchasing Shareholder or in respact of which the sale was not
completed as aforeasaid or (in any case where the Sale Notice stated that the
Retiring Shareholder required tov sell all and mot part only of the Sale
Shares) all of the Sale Shares to any person he may wish and at Market Value
orx any higher or (subject as provided below) lower price PROVIDED THAT no
Sale Shares shall be aold at a lower price than Markat Value without first
serving a further Sale Notice upon the Company specifying such lower price as
the price at which such Sale Shares are offered and all the provisions of

this Article 11 shall apply to such further Sale Notice save that Market
Value shall be deemed to be much lower price.

11,6 The market value of the Sale Shares shall be determined by agreement
between the Retiring Shareholder and the purchasing Shareholders but in
default of agreement thereom within fourteen days of the first offering of
the Sale Shares or any of them to such Shareholders shall be calculated on
the basis of a sale between a willing seller and a willing purchaser (as at
the date of the Sale Notice) and shall be certified by an independent
Chartered BAccountant of not less than five years standing to be agreed
between the parties and in default of agreement to be appointed by the
President for the time being of The Institute of Chartered Accountants in
England and Wales. In so certifying the said Chartered Accountant shall act
as an expert and not as an arbitrator and his decision shall be final and
binding upon the parties and shall be calculated as if the Sale Shares were
sold at the same time and on the same terms as the remainder of the issued

share capital of the Company and for a direct proportion of the sale price
thus obtained assuming:-

{a) willing sellers and a willing purchaser for all such shares; and

(b} that the "A" Ordinary Shares and the Ordinary Shares form one
class.

11.7 In the event of the Retiring Shareholder failing to carxry out the sale
of any of the Sale Shares after the expiry of the time limit for revocation
the Directors may authorise some person to execute a transfer of the Sale
Shares to the purchasing Shareholder and the Company may give a good receipt
for the purchase price of such Sale Shares and may register the purchasing
Shareholder as holders thereof and issua to them certificates for the same
whereupon the purchasing Shareholder shall become indefeasibly entitled
therete. The Retiring Shareholder shall in such case be bound to deliver up
his certificate for the Sale Shares to the Company whereupon the Retiring
Shareholder shall be entitled to receive the purchase price which shall in
the meantime be held by the Company on trust for the Retiring Shareholdexr but
without iuterest. If such certificate shall comprise any Shares which the
Retiring Shareholder has not beccme bound to transfer as aforesaid the

Company shall issue to the Retiring Sharsholder a balance certificate for
such Shares.

11.8 The cost of obtaining a certificate of Market Value shall be borne

equally by the Retirirg Shareholder and the purchasing Shareholder provided
that if any Retiring Shareholder shall within twalve months of revoking a

- 11 -



Sale Notice sarve a further Sale Notice in reaspect of any of the Shares
comprised in an earlier Sale Notice the cost of obtaining a certificate

relating to such further Sale Notice shall be borne wholly by such Retiring
Sharsholder.

1z. TRANSFERS BY ORDINARY SHAREHOLDERS

12.1 Save as provided in Article 10 the Ordinary Shareholders shall not Lig
entitled to transfer any Ordinary Shares whether by way of sale or ctherwise
except in accordance with the following provisions of this Article.

12,2 In this Artiele:

12.2.1 "Qualifying Purchaser* shall mean any person (which shall
include an Employee Benefit Trust (or similar mechanism) who in
relation to a particular Transfer Notice is formally approved as such

by the "A" Director but shall not include a holder of “aw Ordinary
Shares:

12.2.2 “"Market Value" shall have the meaning ascribed therete in
Article 11.

12.3 Any Ordinary Shareholder wishing to transfer part or all of the
Ordinary Shares held by him (“Retiring Ordinary Shareholder”) shall first
give a notice in writing (a "Transfer Notice") to the Company and to the “A"
Directoxr specifying the number and denoting numbers (if any) of the Ordinary
Shares which the Retiring Ordinary Shareholder wishes to sell ("the Ordinary
Sale Shares") which notice shall constitute the company the agent of the
Retiring Ordinary Shareholder for the sale of the Ordinary Sale Shares at
Market Value and otherwise in accordance with the provisions of this Article.
A Transfer Notice once given may not he revoked.

12.4 On receipt of a Transfer Notice the "A" Director shall forthwith offer
the Ordinary Sale Shares at Market Value to the Qualifying Purchasers.

12.5 1If within 30 days of the receipt by the Company of the Transfer Notice
a Qualifying Purchaser is/are found for the whole or part of the Ordinary
Sale Shares at Market Value then the sale and purchase of such shares shall
be completed within seven days of the determination of the Market Value
thereof.

12.6 1If a Qualifying Purchasexr is not found for all of the Ordinary Sale
Shares pursuant to Article 12.5 or at any time if so determined in writing by
the "A" Director then:

12.6.1 at such time the Retiring Ordinary Shareholder shall be
deemed to have served a Sale Notice in respect of such of the Ordinary
S5ale Shares as remain unsold; and

i2.6.2 the Company shall forthwith offer the Sale Shares at Market
Value firstly to all the other Ordinary Shareholders in proportion as
nearly as may be to the nominal amount of their existing holdings of
Ordinary Shares. Such offer shall to the extent that the same is not
accepted within 14 days of receipt by the Company of the Sale Notice be
deemed to be declined and any remaining Sale Shares which have not been
acepted shall forthwith be offered at Market Value to the Crdinary
Shareholders who have accepted Sale Shares and if there be more than
one such Ordinary Shareholder in proportion as nearly as may be to
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their existing holdings of Ordinary Shares such offer shall to the
extent that it is not accepted within 21 days of receipt by the Company
of the Sale Notice be deemed to be declined.

12.7 1f the Company shall not have found purchasere for all of the Ordinary
Sale Shares pursuant to Articles 12.5 and 12.6 tha Company shall forthwith
offer the Ordinary Sale Shares not accepted to the "A® Ordinary Shareholders
at Market Value in proportion an nearly as may be to the neminal amount of
their respective holdingas of "A* Ordinary Shares in the Company. Such offer
shall to the extent that the same is not accepted within 35 days of the
receipt by the Company of the Sale Notice be deemed to be declined and any
remaining Ordinary Sale Shares which have not been accepted shall forthwith
be offered at Market Value to the “A* Ordinary Shareholders who have accepted
Sale Shares and if there be more than one such Shareholder in proportion as
nearly as may be to their existing holdings of such shares such offer shall
to the extent that it is not accepted within 42 days of the receipt by the
Company of the Sale Notive be deemed to be declined. '

12.8 Subject to Article 13 the provisions of Article 11 shall apply mutatis
mutandis to such offer for sale

13. DEEMED TRANSFER NOTICE

13.1 In any case where prior to a Sale or Listing a Shareholder (other than
an "A" Director) ceases (for whatever reason) to be either a director or
employee of the Company or any of its subsidiaries (and is not continuing as
either a director or employee of the Company or of that subsidiary, as the
¢ase may be) he shall be deemed to have served a Sale Wotice pursuant to
Article 12 above in respect of his entire holding of Ordinary Shares
(including any shares held for him pursuant to Article 10) and the provisions
of Article 12 shall apply in relation thereto save that:

13.1.1 a Sale Notice deemed to be given by such director or

employee in the circumstances herein referred to shall not be capable
of revocation,

13.1.2 the Market Value in respect of a Sale Notice issued within
12 months from the date of adoption of these Articles other than in
respect of Sale Shares held by E.W. Boss or a permitted transferee of
his shall be the amount subscribed by such Ordinary Shareholder for
such Sale Shares; and

in respect of Ordinary Shares held by E.W. Boss or by his permitted
transferee;-

{a) this Article 13 shall not apply in the event that he is unfairly
oxr wrongfully dismissed or if he dies; and

(b} in the event of his ceasing to be an employee or director (and
not continmuing as mentioned above) for any other reason within twelve
months of the date of the adoption of these Articles the Market Value
shall be the amount subscribed by him for such Sale Shares.

14, TRANSFERS - CHANGING CONTROL

Notwithstanding anything in these Articles no sale or trunsfer of any
Ordinary or "A" Ordinary Shares to any person whomsoever conferring the right
to vote at general meetings of the Company which would result if made and
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registered in a person whether or not then a member of the Company cbtaining
a controlling interest in the Company (the “Specified Shares®) shall be made
or registered without the previous written consent of the holders of ninety-
five per cent. the issued Ordinary and "A~ Ordinary share capital of the
Company unlass before the transfer is lodged for registration the proposed
transferee or his ncminees has made an offer (stipulated to be open for
acceptance for twenty-eight days) to purchase all the othexr Ordinary and "A"
Ordinary Shares at the Specified Price (as hereinafter defined) which offer
every Shareholder shall be bound within twenty-eight days of the making of
such offer to him either to accept or reject in writing (and in default of so
doing shall be deemed to have rejected the offer)

Provided that the provisions of this Article shall not apply to the
acquisition of Shares by a person who is at that time an existing Shareholder

and the acquisition is made under the terms of a Sale Notice given pursuant
to Articles 11, 12 and 1i3.

14.1 For the purpose of this Article

14.1.1 the expression "a controlling interest” shall mean shares
conferring in the aggregate 30 per cent. or more of the total voting
rights conferred by all the Shares in the capltal of the Company for

the time being in issue and conferring the right to vote at all General
Meetings

14.1.2 the expressions "transfer", "transferor” and “itraneferee"
shall include respectively the renunciation of a renounceable letter of
allotment, the original allottee and the renouncee under any such
letter of allotment; and

14.1.3 the "Specified Price® ghall mean a price per share at least
pari passu to that offered or paid or payable by the proposed
transferee or transferees or his or their nominees for the Specified
Shares to the holders thereof plus an amount equal to the relevant
propertion of any other consideration (in cash or otherwise)} received
or receivable by 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 price paid or payabla for the
Specified Shares. 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 as to nomination,
appointed by the President for the time being of the Institute of
Chartered Accountants in England and Wales) whose decision shall be
fina) and binding.,

15.  ADJOURNED MEETINGS

15.1 If a meeting is adjourned under Regulation 41 of Table A because a
quorum is not present and at the adjourned meeting a quorum is not present
within half an hour from the time appointed for the meeting, the Shareholder

present shall form a quorum and Regulations 41 of Table A shall be modified
accordingly.

15.2 It shall not be necessary to give any notice of an adjourned meeting
and Regulations 45 of Table A shall be modified accordingly.
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16. POLLS

A poll may be demanded by the Chairman or by any Shareholder present in

person or by proxy and having the right to vote at the meeting and Regulation
58 of Table A shall be modified accordingly.

17. DIRECTORS ' BORROWING POWERS

Subject to Article & hereof the Directors iay exerciss all the POWETE
of th. Company to borrow or raise money and to mortgaga or chazge its
undertaking, property and uncalled capital and subiect to Spctions 81 and 82
of the Act to issue debentures, debenture stock and other securitizs as
security foxr any debt, liability or obligution of the Company or of any third
party PROVIDED THAT the Directoixs shull procure that the aggregate of the
amounts for the time being remaining wndischarged or owing by the Company and
its subsidiaries by way of borrowed moniies (but excluding ahy inter-company
loans, mortgages and charges) and any Loan Notes issued by the Company
pursuant to the Shareholders Agreement an#l including any amounts payable
under leases or hire purchase commitments shail not exceed £66,000,000.

17.2 For the purposes of this Acticle *borrowed monies" shall be deemed to
include the following except in so far as otherwise taken into account:.-

17.2.1 the aggregate amountw outstanding in roespect of facilities
afforded to the Company and its subsidiaries from sny bank, acceptance
house, financial institution or any other person whatscever, whether by
way of overdraft, loan, acceptance credit or otherwise howsoever;

17.2.2 any sums; of money the repayment whereof by a person other
than the Company or any subsidiary is the subject of a gquarantee or
indemnity by the Company or its subsidiaries:

17.2.3 outetanding amounts raised by acceptances by any bank or
accepting house under any acceptance credit opened on behalf of and in
fLavour of any of the Company and its subsidiaries;

17.2.4 the principal amount of any debenture (whether secured or
unsecured) of any of the Company and its subsidiaries owned otherwise
than by any of the Company and its subsidiaries;

17.2.5 the principal amount of any preference share capital of any
subsidiary owned othexrwise than by any of the Company and its
subsidiaries; and

17.2.6 any fixed or minimum premium payable on final repayment of
any borrowing or deemed borrowing;

but shall be deemed not to include:-

17.2.7 for the purposes of repaying the whole or any part of
borrowings by any of the Company and its asubsidiaries for the time
being outstanding and so to be applied within six months of being so
borrowed, pending their application for such purpose within such
period; and

17.2.8 borrowingse for the purpose of financing any contract in
respect of which any part of the price receivable by any of the Company
and lts subsidiaries is guaranteed or insured by the Export Credits
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Gnarantee Department of the Department of Trade or by any cther
Governmental department fulfilling a similar function, to anm amcunt not
exceediny that parc of the price receivable thereunder which is so
guarznteed or insured. o

17.3 A Report by the Auditors as to the aggregate amount which may at any
one time in accordance with the provisions of Articles 17.1 to 17.2 be owing
by the Company and ite subsidiaries shall be conclusive in favour of the
Company and all persons dealing with the Company.

17.4 When the aggregate amount of boxrowings regquirec to be taken into
acccunt for: the purposes of this Article 17 on any particular day is baeing
ascertained, any of such moneys denominazted or repayable in a currency other

than aterling shall be converted for he purpose of calculating the sterling
equivalent either:-

17.4.1 at the rate of exchange prevailing on that day in London
provided that all but not soms only of such moneys shall be convertad
at the rate of exchange prevailing in Leondon six months hafore such day
Lf thereby such aggregate amount would be less {and so that for this
purpese the rate of exchange shall be taken as the middle market rate
as at the c¢lose of busineas) or

17.4.2 to the extent that the répayment of such moneys is
specifically covered by a forward purchase contract at the rate of
exchange specified therein.

17.5 No lender or other person dealing with the Company shall be concerned
to see or enquire whether the limit imposed by this Article 17 is obgerved
andt no debt or liability incurred in excess of such limit shall be invalid
and no security given for the same shall be invalid or ineffectual except in
the case of express notice to the lender or reciplent of the security or
parson to whaonm the liability is incurred at the time when the debt or
liability was incurred or the security given that the limit hereby imposed
had been or was thereby exceeded.

18, DIRECTORS

18.1 Unless otherwise determined by ordinary resclution the number of
Directors (other than alternate directors) shall be not less than two and
not more than seven.

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

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

19. *A* DIRECTOR

The holders of 75 per cent. in nominal amecunt of the "A" Qrdinary
Shares shall be entitled to appoint and remove a Director of the Company ("A"
Director), and the "A" Director shall be entitled to receive an annual fee
of £15,000 plus VAT payable quarterly in arrears in respect of such
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appointment teogether with all expenses incurred by him in connection with
his appointment as a Director. Such appointment cr removal shall be made by
notice in writing served upon the Company at its registered coffice or by
service upon any other Director for the time being of the Company.

20. BOARD MEETINGS.

Meetings of the Board of Directors shall take place no less frequently
than once par cnlendar month and at least three clear working days notice of
aach meeting shall be given to each Director provided that if a majority in
number of the Directors agree tc less frequent meetings and/oxr to a shorter
period of notice then board meetings may be called less frequently and/or on
such agrsed shorter period of notice provided further that such mzjority so
agreeing muat include the "A* Director. All Beard Meetings shall take placa
in the United Kingdom save with such agreement as aforesaid. The quorvm for
all board meetings shall be two Directors one of whom shall be the *"a=

Director unless the consent in writing is obtained of the "A" Director for
the meeting to be held in his absence.

JZB504A8.48/5%
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Company No. 2280541

COAPARIES ACT 1985
Company Limited by Shares

LEGIBUS 1294 LIMITED

The following Resclution was passed as Special Resoluticn' of the Ccmpany on
the Zv@[ day of February 198%:

That the Articles of Association of the Company be amended by the insertion
of the following Articles as Article 5.2 and 5.3 and that the existing
Articles be renunbered as a consequence: ,

5.2

L I

Secretary

JSW$06$5.05

Any "A" ordinary shareholder may at any time convert such or all of his
"A" ordinary shares into "B" Ordinary Shares of an equivalent par value
(credited with the same premium (if any) which is credited to such "A"
Ordinary Shares) ("B* Ordinary Shares) by serving a Notice in Writing
on the Company at its registered office or upon any director if such
conversion is necessary to prevent any infringement or vielation by
guch "A" Ordinary Shareholder of any law or regulation requiring that
the amount of shares held does not exceed any limit imposed by such law
or regulation. Save as otherwise specifically provided in Article 5.3
"A" Ordinary and "B" Ordiniary shares shall rank pari passu in all
respects and all references to "A" Ordinary Shares and "A" Ordinary
Shareholders shall be deemed to include reference to *B" Qrdinary
Shares and "B" Qrdinary Shareholders respectively.

"B" ordinary shares shall not entitle "B Ordinary Shareholders to
exercise any votes at any Guneral Meetiny of the Company and the
provisions of Article 9 shall be read accordingly. References in
Articles 6 and 19 shall not be deemed to include a reference to "B"
Ordinary Shares and "B" Ordinary Shareholders.
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

" No. 2290541

| hereby certify that

LEGIBUS 1294 LIMITED

having by special resolution changed its name,

is now incorporated under the name of

S.G. INDUSTRIES LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the 27 FEBRUARY 1989

o Noas

MRS. M. MOSS

an authorised officer

el OANRR
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* insert full name

cancellation of shares, or conversion,

COMPANIES FORM No, 122

Notice of consolidation, division,
sub-division, redemption or

re-coriversion of stecik into shares

Pursuant to section 122 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
11 11 [22e08a1

[ . T |

Name of company
LEGIBUS 1294 LIMITED

of company
gives notice that:
THE ENTIRE AUTHORISED SHARE CAPITAL OF THE COMPANY, BEING 100 SHARES
OF £1 EACH HAS BEEN CONVERTED, BY WAY OF SUB-DIVISION INTO 10,000
SHARES OF 1 PENNY EACH
4
$ Insert /
Dlrector,
Sccre_:tarv.
A rater, Signed / Designationt  SECRETARY Date
gece:ver of Q) J : r! %C\
acalvar /
{Scotlangl as /,)-"- |
appropriste Preséntor's name address and For official Use
reference (if any): General Section Post room
CLIFFORD CHANCE .
ROYEY, HOUSE s T
ALDERMANBURY SQUARE L
S - Gy
LONDON EC2V 7LD COMP AT, 11 | 9‘?
"W o
Companios Form 122 Stat-Plus Limited, Stat-Plus House, Greenlea Park, Prince George's Road, Landon SW19 2PU  Tel+0-G646.6500 EHG/2

re———t e .
BTAT.PLLIE Stat-Plus Group PLC Rovised Juns 1087
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} Insert
Director,
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Administrator,

COMPANIES FORM No. 123

Notice of iricrease
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use  Company number
=TT ="

S A 2290541

e wde — e ad

Name of company
x LEGIBUS 1294 LIMITED

f

gives notice in accordanice with section 123 of the above Act that by resolution of the company
dated ot T ericar— 12189 the nominal capital of the company has been
increased by ¥%__90,000p beyond the registered capital of £__10,000 p

A copy of the resolution authorising the increase is attached.§

The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares have been or are to be issued areSEXNEHYXY contained in the Articles of
Associatinon of the Company.

Please tick here if
continued overleaf

A '
! -

ignati S ta Dat
i /DeS|gna iony Secretary ate {7) l ] S"‘
- i

Administrative Signed

Receiver or

Receiver

{Scotland) as

‘al -
approgriate Presentor’s name address and For official Use
reference (if any): Ganeral Section Post room
CLIFFORD CHANCE
ROYEX HOUSE
ALDERMANBURY SQUARE
LONDON EC2V 7LD
Companies Form 123 Stat-Fius Limited, Stat-Plus House, Greenlea Park, Prince George's Road, Londen SW19 2PU Tel. 01 646 5500 EHG/2
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Company No: 2230541

THE COMPANIES ACT 1985
CONMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS
of

LEGIBUS 1294 LIMNITED

At an Extraordinary General Meeting of the above Company held at Royex House,
Josesdls
Aldermanbuzy Square, London EC2V 7LD on the {lch day 0£f.1989 the

following Resolutions wero passed as Special Resolutions:-

SPECIAL RESOLUTIONS
(A That the authorised capital of the Company be and hereby ls increased
£o E10,000 by the creation of 900,000 A" Crdinary Shares of 1lp each.
(B) That the Articles of Assocciation in the form of the draft preoduced to

the meeting and initialled by the Chairman be and are hereby adopted as
the new Articles of Association of the Company in replacement of and in
substitution for the existing Articles of Associztion of the Company.

{C) That the Company is hereby authorised to enter into the feollewing
agreement containing provisions as to the allotwment of shares, the
Shareholders Rgreement to be made between (1) the Company (2) E.W. Boss
and (3) Phildrew Nominees Limited ("the Shareholders Agreement"}.

{D) That the Directore from time to time of the Company be and are hereby
generally and unconditionally authorised to exercise all powars of the
Company te allot 837,500 A" Ordinary Shares of 1p each in accordance
with the terms of the Shareholders Agreement and 62,500 "A» Ordinary
Shares of 1lp each in accordance with the terms of the Share Acquisition
Agreement to be entered into between (1) Transport Development CGroup
Plc and (2) the Company (the "Acquisition Agreement); and provided
that this avthority shall expire on 30th June 1989 save that this
authority shall extend to the allotment at any time of any of the sbove
shares pursuant to the Shareholders Agreement or the AS@ﬁangﬂg?y

Agreement if such agreements are entered into on or efork{?Oth Juné%

1589. M "”'\u—-.‘;_‘; [




{E) . That the Directors from time to time of the Company are herehy
' empowered pursuant to Section 95 of the Companies Act 1985 to allot
the above shares in the capital of the Company pursuant to the
authority confersred by Resolution (D) above as if sub-sectien (1) of
Section 69 and Section 90(1) to (6) of the Companies Act 1985 did not
apply to such allotment provided thie power shall expire on 30th June
1989 save that this power shall extend to the allotment at any time of
the above shares pursuant to the Shareholders Agreement if such

agreements are entered into on or hefore 30th June 1989.

C;f& AN
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Chairman

JEWS$0159.01



Company Na.2280541

THE_COMPANTES ACT 1985

COMPANY LIMITED BY SHARES
ORDINARY RESOLUTICNS

OF

LEGIBRUS 1294 LYMITED

At an Extraordinary General Meeting of the above Company held at Royex House,
Aldermanbury Square, London EC2V 7LD on the day of “Eo 1989 the

following Rescolutlions were passed as Ordinary Resolutiohs:~

1. IHAT: pursuant to Section 121 of the Companies Act 1985 each of the
authorised shares of £1 each in the capital of the Company {whether issued or

unissued) be sub~divided into 100 shares of lp each.

2, THAT: the authorised share capital of the¢ Company be increased from
10,000 Ordimnavy Shares of 1p each to 100,000 Ozrdinaxy Shares of lp each by
the creation of 90 300 Ordinary Shares of 1p each.

3. IHAT: pursuant to Section 95 of the Companies Act 1985, the Directors
of the Company be given power to make such allotment as authorised by 4 below

as if Section 89(1) cf the Companies Act 1985 did not apply to such
allotment.

4. THAT: pursuant to Section 80 of the Companies Act 1985, the Directors
of the Company be unconditionally granted authority to allot within 5 years
of the date of the resolution when such autbority shall expire, 30,000
Ordinary Shares of lp each to Edward Boss.

Chairman Lot

JPON14$9.01/t]s
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Company(sgs 2290541
THE COMPANIES ACT 1385 e =T

COMPANY LIMITED BY SHARES

8. G. INDUSTRIES LIMITED

On the 3obhday of March 1989 the following resolution was passed as a written
rasolution of the Company:-

That the Articles of Association be amerided by the imsertion of the following
Article

Article 10.10:

Any shareholder which is a body corporate ("the Original Shareholder") may
transfer shares of the Company or the beneficial interest therein to any
unit trust that is managed by it or by cone of its subsidiaries or its holding
company and any such unit trust may treznsfer shares or the beneficial
interest therein to any other unit trust managed as aforesaid provided always
that such transfer is made o, terms that should such unit trust cease ﬁo be
managed by the Original Shareholder or any subsidiary or holding company of
the Oxiginal Shareholder as aforesaid it will forthwith re-transfer the
shares in guestion to the Original Shareholder or any subsidiary or holding
company of the Original Shareholder as aforesaid and in the event of any
breach of such provisions relating to such re-transfer the relevant unit
trust shall be deemed to have served a Sale Notice in respect of such shares
in the Company pursuant to Article 11.1. For the purpose hareof unit trust
shall include an investment trust managed as aforesaid and alseo any clients
of the Original Shareholder or any subsidiary or holding company thereof,
that is to say persons or funds to whom the Original Shareholder or any
subsidiary or holding company thereof acts as manager, operator or

investment manager pursuant to contractual arrangements or otherwise.
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THE COMPANIES ACT 1985 @0\0

PRIVATE (COHPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
or
8. G. INDUSTRIES LIMITED

Incoxrporated the 26th day of August, 1988

ADOPTED BY SPECIAL RESQLUTION
Passed on 6th January 1989 *

Clifford Chance
Royex House,
Aldermanbury Sguare,
Lenden

EC2vV 7LD

REF: JZB/MRL/88062259

* Amended by Special Resolution on 3rd February 1989 and on 30th March 1989
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Company No: 2290541

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSCCIATION
- OF =
8. G. INDUSTRIES LIMITED

(as adopted by a Special Resolution passed
on 6th January 1989)

1, PRELIMINARY AND DEFINITIONS.

The headings shall not affect the construction heresof and in the
interpretation of these Articles unless there be something ip the subject or

context inconsistent therewith the following words and expressions shall bear
the meanings set opposite them:-

"the Act" the Companies Act 1085
"Director" a director for the time being of the
Company
"rpr Ordinary Share an "A" Redeemable Ordinary Share of 1p
. in the capital of the Company as
hereinafter provided
. wedv Qrdinary Shareholder" a holder for the time being of "“Av
Ordinary Shares
"Ordinary Share® an Ordinary Share of 1lp in the capital
of the Company as hereinafter provided
*Ordinaxy Shareholder a holder for the time being of Ordinary
Shares
"Net Profit" the consolidated profits on ordinary

activities of the Company and its
subsidiaries as digclosed by its
andited consolidated accounts for the
relevant period prepared in accordance
with generally accepted accounting
prineiples and on a consistent basis
buti-

{1) Dbefore deducting any loan
interest;




"Sale or Listing"

"Shares®

"Shareholder®

“Shareholder-relatad
Contract"

If

[ ';;'i'q [x

{2) before deducting amny tax charged
in the said accounts {or any other tax
levied upon or measured by referenca te
profits) on the profite carned by the
Company and its subsidiaries;

{(3) before any provision is made for
any dividend on any share in the
capital of the Company or any of its
subsidiaries or for any other
distribution oxr for the tranasfer of any
sum to reserve;

{4) before taking into account
extraordinary items before taking into
account exceptional items and before
taking into account the fees, costs and
expensas referred to in Clause 9 of the
Shareholders Agreement ; and

{5y before making any deduction (by
way of amortisation otherwise) in
respect of goodwill

{a) all or part of the share capital
of the Company is admitted to the
Official List of The International
Stock Exchange of the United Kingdom
and the Republic of Ireland or dealings
therein commence on the Unlisted
Securities Market, or

{b) the whole or substantially the
wiole of the undertaking of the Company
ia disposed of; orx

{c} the occurence of a change of
control as defined in Article 14 with
the substitution of 50% for 30% where
it appears

any sharea for the time being in the
capital of the Company

a holder for ths time being of any
Shares

any contract, agreement, arrangement

or transaction including (without
limitation) any such matter entered
into for employment or the provigion
of services made between any Ordinary
Shareholdaer or person who in relation
to such Ordinary Sharsholder is a
Connected Person and the Company or any
subsidiary of the Company or any
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bolding Company of the Company or any
subsidiary of any such holding company

*Tabla A Table A in the Schedule to the
Companies (Tables A to F) Regulations
1985 (a3 amended)

*Connected Person® as def'ined by Section 533 Income and
Coxrporation Taxes Act 1970

*Shareholders Agresment® the agreement dated 6th January 1989
made between (1) the Company (2) E.W.
Boss and {(3) Phildrew Nominees Limited
relating inter alia to the subscription
for Shares

Words and expressions defined in the Act shall unless the context otherwisze
requires have the same meanings in these Articles. The singular shall
include the plural and vice verea.

2. TABLE A

The Requlations contained in Table A shall apply to the Company %ave in so
far as they are excluded or modified hereby. The first sentence of
Regulation 24 and Regulations 64, 73-77 inclusive, 80 and 87 of Table A shall
not apply, but subject as aforesaid, and in addition to the remaining

Regulations of Table A the following shall be the Articles of Association of
the Company.

3. PRIVATE COMPANY.

The Company is a private company and accordingly any invitation to the public
to subacribe for any shares or debentures of the Company ie prohibited.

4. SHARE _CAPITAL.

The share capital of the Company at the date of adoption of these Articles is
£10,000 divided into 100,000 Ordinary Shares and 500,000 "A" Ordinary Shares.

5. ORDINARY SHARES, »A" ORDINARY SHARES AND *B* ORDINARY SHARES

5.1 Ordinary and "A* Ordinary Shares to rank as one class

Save as otherwise specifically provided in these Articles the "A"®
Ordinarxy Shares and the OQrdinary Shares shall rank pari passu but shall

subject as provided in Article 8 hersof comstitute two separate classes of
ghares.

5.2 Any "A" ordinary shareholder may at any time convert such or all of his
"A" ordinary shares into *"B" Ordinary Shares of an equivalent par value
(credited with the same premium (if any) which is c¢redited to such "Av
Ordinary Shares) ("B" Ordinary Shares) by serving a Notice in Writing
on the Company at its registered office or upon any director if such
conversion is tiecessary to prevent any infringement or violation by
such "A" Ordinary Shareholder of any law or regulation requiring that
the amount of shares held does not exceed any limit imposed by such law
or regulaticn. Save as otherwise specifically provided in Article 5.3

-3



*A" Ordinary and "B Ordinary shares shall rank pari passu in all
respects and all references to vA* Ordinary Shures and *A* Ordinary
Shareholders shall ba desmed to include reference to "B* Ordinary
Shares and "B" Ordinary Sharehclders respectively.

5.3 "B* ordinary shares shall not entitle "B" Ordinary Shareholders to
exercisse any votes at any General Meeting of the Company and the
provisions of Article 9 shall bs read accordingly. References in
Articles 6 and 19 shall not be deemed to include a reference to “B"
Ordinary Sharea and *B" Ordinary Shareholders.

5.4 Redemption of "A" Ordinary Shares

The provisions of Article 5.5 shall apply in the event of a Sale or
Listing PROVIDED THAT:

5.4.1 the Sale or Listing occurs prior to 3lst December 19%0 and the
Net Profit for the financial year ending 3lst Decembar 1929 is not less
than £10,500,000; or

5.4.2 the Sale or Listing occurs prior to 3lat December 1991 and the
aggregate of the Net Profits for the financial years ending 3lst
December 1969 and 1990 exceed E22,700,000; or

5.4.3 the Sale or Listing occurs after 3lst December 1991 and the
aggregate of Net Profite for the financial vears ending 31lst December
198%, 1990 and 1991 is not less than £36,600,000.

5.5 In the circumstances described in Article 5.4 the Company shall redaem
the Relevant Number of "A" Ordinary Shares at the price subscribed for the
gshares redeemed (adjusted as appropriate in respect of any sub~division,
consolldation or other capital reorganisation after the date of the adoption
of these Articles). Such redemption of "A" Ordinary Shares shall be made
amongst the “A" Ordinavy Shareholders pro rata as nearly as possible to their
existing holdings of "A" Ordinary Shares and shall be deemed tc have been
made immediately prior to the Sale or Listing.

5.6 The "Relevant Number" for the purposes of Article 5.5 above shall be
such number of the "A" Ordinary Shares that immediately follewing redemption
shall resul’, in the Ordinary Shares representing the percentage of issued
equity sh.  capltal of the Company set out in (d) below opposite the period
in which Sale ox DListing takes place set cut in (a) below provided that the
aggregate Net Profits are equal to a greater than figure set out in (c¢) below
in respect of the years ending set ocut in (b) below opposite the appropriate
period in (a) below:-

(a) (k) {c) (%) (d)

31-.12-90 31-12-89 11,550,000 142
31~12-50 31~12-89 11,750,000 15%
31-12-91 31-12-89 24,970,000 5%

and 31-12-80

31«12-92 31-12-89, 40,260,000 15%
31~-12-90
and 31-12-91



PROVIDED THAT if the appropriate figure in (c¢) is not reached but
eXceads whichaver ig appropriate of 5.4.1, 5.4.2 or 5.4.3 the parcentage
figure in (d) shall be adjustad by applying the following fraction (and for a

Sale of Listing in 1950 the sacond line of the abova table shall be
disregarded):-

{X=-Y3} (a-10) <+ 10
{2-Y)

Where:

X= tha aggragate Net Profits for the appropriate years

Y = the aggregate figures of whichever is appropriate of 5.4.1,
5.4,2 or 5.4.3

I the appropriate figure from {c) above

a = the appropriate figure from (d) above

5.7 The Company shall deliver written notice to each "A® Ordinary
Shareholder at least 2¢ days in advance of any redemption advising him of the
redemption and the number of shares to be redeemed. Such "A» Ordinary
Shareholders shall be required to deliver up their share certificates {or a
suitable indemnity) in respect of the “A" Ordinary Shares to be redeemed on
the due date for redempticn., If an “Av Ordinary Sharehold=rs does not
deliver up the said share certificate or indemnity such shares shall
nevertheless be treated ag having been redeemed by the Company and the

redemption moneys due thereon shall he retained by the Company pending such
delivery up

6. MATTERS REQUIRING CONSENT JF "Ar ORDINARY SHAREHOLDERS AND
'A% DIRECTOR

6.1 In addition to any other authority required in law the following

. matters all require to be authorised by the holders of a majority of the “Av
Ordinary Shares in general meeting or in writing and provided that in the
everit of any conflict between any of the provisions of this Article and the

provisions of any other Article the provisiona of this Article ahall
prevail:-

6.1.1 the sale lease transfer or other disposikion in any financial
year of the Company ¢f the whole or any significant part of the
undertaking of the Company or the sale or mther disposal of a
subsidiary the net assets of which repregent moxe than 25 per cent. of
the net tangible assets attributable to the Company and ita
subsidiaries taken as a whole ag shown by the latest available
consclidated audited balance sheet of tha Comprny and its subsidiaries
(adjusted as appropriate to reflect any ceteriorztion since the
balance sheet date if any Director so requires snd ha shall so require
if he has any reason to balieve the net tangibl sssets have decreased
since such date) or if no such balance sheet ic + -ilable then assats
representing £§,000,000. Provided that for the | ‘rnomes of this
Article all disposals in any financial year of the Company shall be
aggregated for the purposes of assessing whether authorisation is
required from the "A% Ordinary Shareholders;




6.2

6.1.2 sny action is commenced to wind up or diussolve the Company or any
aubsidiary;

6.1.3 the alteration of the accounting reference date of the Company or
any subsidiary;

§.%.4 any varistion in the xuthorised or issued share or loan capital
or the creation ez the granting of any options or other rights to
subscrihe for shares or to canvert into sghares in the capital of the
Company or any subsidiary;

6.1.5 any capital expenditure by the Company and its subsidiaries in
excesd of the following agreed aggregate anrual limits

For the financial year ended 31st Decewber 1989 £1.8 million
For the financial year ended 31st December 1950 €£1.9 million
For the financial year endad 3lat Decermbar 1991 €1.9 million
Por the finamcial year ended 3lst December 1992 £2.1 million
Por the finarncial year ended 3lst December 1993 £2.1 million

6.1.6 any material change in the nature of the business of the Company
and its subsidiaries taken as a whole;

6.1.7 any alteration to the Memorandum or Articles of Agsociation of
the Company or any subgidiary;

6.1.8 the declaration or distribution of any dividend or othex payment
out of the distributable profits of the Company other than the minimum
dividend payable pursuant to Article 7;

In addition to any authority received in law and by the foregoing

Article, the following matters require to be authorised by the "A" Director:-

6.2.1 the creation of any ona or more mertygages charges or aencumbrances
on any asset of the Company or its subsidiaries to secure an amount o
amounts aggregating or exceediny in any one f£inancial yeur of the
Company £25,000 or the giv' -y by the Company or ita subsidiaries of

any guarantee fLor such an umount or amountsj

€.2.2 the creation of or any amendment to any Shareholder-related
Cotttract or any variation of the remuneration or other benefita payable
thereunder or the making by the Company ox any subsidiary of any
contract outaide the ordinary cotrse of thalr regpective businesses or
Gthexwise than st arm’s length;

6.2.3 entering into by the Company and its subpidiaries of any lease,
licenze, tenancy or other similar obligation where the rantal or other
paymente theveunder exceed or are likely to exceed ££0,000 par anpum
or the entering into by the Company and its subsidiaries of any such
commitments whereby the rental or other payments in the aggregate
exceed or are likely to exceed £100,000 in any year;

H
6.2.4 the apjiointment of any director to the Board of the Company
6.2.5 the apppintment of any auditers of the Company or any Subsidiary

6.,2.6 the incdrporation of a new subsidiary or the purchase of any
shares in any Company;



6,2,7 the sale, leasa, tranafer or other disposition by the Company or
ite subsidiaries in any financial year of the Company of assets
representing more than £1,000,000.

6,3 In addition the ~A” Director must bs consulted prior to the sale lease
transfer or other disposition in any financial Year by the Company or its
subsidiaries of the Company of assets representing more than £50,000.

7. MINTMUM DIVIDERD

7.1 The *A" Ordinary Shareholders and the Ordinary Shareholders shall be
entitled in respect of the financial year ending on 31st December 1992 and
In respect of each financial Year of the Company ending theresfter to a
dividend (the ~Minimum Dividend") of & cash sum (net of any associated tax
credit) equal to 50 per cent. of the net profits (as hereinafter defined) of
tha Company and its subsidiaries for the relevant financial year; the
Minimum Dividend (if any) shall be paid not more than 14 days after the
Annual General Meeting at which the audited accounts of the Company for the
relevant financial year are adopted such Annual General Meeting to be held no
later than three months after the end of each financial period and shall be
distributed amongst the “A" Ordinary Shareholders and the Ordinary
Shareholdexrs pro rata according to the nominaxl amount (but excluding any
premium) paid up or credited as paid up on the "A* Ordinary Shares and
Ordin:.cy Sharee held by them respactively,

7.2  For the purpovse of calculating the Minimum Dividend the expression “net
profits” phall mean the net profits of the Company and its subsidiaries
available for distribution as shown by the audited consolidated profit and
loss account of the Company and its subsidiaries for the relavant financial
year before any provision is made for the payment of any dividend on any
share in the capital of the Company or any of its subsidiaries or for any
other distribution or for the transfer of any sum to reserves.

7.3  Subject to payment of the Minimum Dividend any further prefits which
the Company may determine to distribute in respact of any financial year
shall be distributed amongst the Shareholders according to the amounts paid
up or credited as paid up on the Shares {excluding any premium) and in
accordance with the rights attaching to such Shares held by them
respectively.

8. IS5UES OF SHARES

8.1 Subject to these Articles and save aa provided in Article 8.2 the pre-
emption provisions of sub-sectiocn (1) of Section 89 and sub-sections (1) to
{6) of Section 90 of the Act shall apply to any allotment of the Company ‘s
eguity securities Provided that for the purposes of those sub-gections the
Ordinary Shares and the "A" Ordinary Shares shall be treated as one class and
the period specified in Section 90(6) of the Act shall be 60 days and
Provided further that the holders of equity securities ("Equity
Shareholders") who accept shares shall be entitled to indicate that they
would accept shares that have not been accepted by other Egquity Shareholders
{"Excess Shares") on the same terms as originally offered to all Equity
Shareholders and any shares not ao accepted shall be allotted to the Equjty
Shareholders who hava indicated they would accept Excess Shares; such Excess
Shares shall be allotted in the numbers in which they have been accepted by
Egquity Shareholders or if the number of Excess Shares is not sufficient for
all Equity Shareholders to be aliotted all the Excess Shares they have




indicated they would accept then the Exceen Shrres shall be allotted as
neaxly as practicable in the proportion that the number of Excess Shares each

Equity Shareholder indicated he would accept bears to the total number of
Excens Shares.

8,2 Save with the consent of the holders of 75 per cent. in nominal value
of the “A" Oxdinary Shares no person shall be entitled to be entered on the
Register of Members of the Company unless such perscon shall have first
entered into an agreement with the Company as agent of and trustea for all

the Shareholdexs to be bound by terms and conditions of the Shareholdsrs
Agreement.

9. VOTES

Subject to the provisions of these Articles, Regulation 54 of Table 2
shall apply to the voting rights of the Shareholdurs of the Company.

10. PERMITTED TRANSFERS

10,1 The Directors shall not register any transfer of Sharea in the Company
save in the circumstances permitted by Articles 1¢, 11, 12, 13 and save as
provided in the subsequent provisions of this Article the Shareholders shall
not be entitled to transfer any Shares whether by way of sale or otherwise
except in accordance with the provisions of Articles 11, 12, 13 and 14

10.2 Without prejudice to Regulation 5 of Table A, any share held by a
Shareholder may be transferred to a person ghown to the satisfactiocn of the
"A" Director to be a nominee of or a trustee for that Shareholder only
("Beneficial Shareholdexrv) PROVIDED THAT the provisions of this Article and

Articles 11, 12, 13 and 14 shall apply to any Share so transferred as if it
were still held by the Beneficial Shareholder.

10,3.1 Any share held by a nominee of or a trustee for a
beneficial shareholder may, provided always that the requirements of
Article 10,3.2. are satisfied, be transferred to such beneficial
shareholder or subject to the proviso in Article 10.2 to any other
nominee of ox trustee for such beneficial shareholder only.

10.3.2 Where a share is to be held as nominee of or transferce for
ancther, the intending nominee or transferee must prior to the issue or
transfer of such share to the nominde or transferee discleose to the
company that he is to hold such share or shares as nomince of or
transferee for a beneficial shareholder. A nominee or transferee
failing to make such prior disclosure shall not be entitled to transfer

any share or shares subsequently held by him as nominee or transferee
to the beneficial shareholder.

16.4 Any Shareholder which is a body corporate may transfer any Shares to
its ultimate parent company or any other body corporate controlled directly
or indirectly by its ultimate parent company PROVIDED ALWAYS THAT the
transferee gives an undertaking to the Company that in the event of any such
body corporate ceasing to be controlled directly or indirectly by auch
ultimate parent company immediately prior to it so ceasing such Shares shall
be transferred to another body corporate so controlled.

10.5 Any Share may be transferred at any time by a Sharsholder to any other
person with the consent of all the holders of ninety five per cent. of the
issued Ordinary and A" Ordinary Shares for the time being of the Company.




10.6 Any Shareholder who is an individual may transfer any Shares to the
Trustees of a family settlement set up wholly or partly for the benefit of
such shareholder and/or relatives of such shareholder and of which the said
sharehclder is a gsettlor Provided always that the Trustees give an
undertaking to the Company that, in the event of the death of the relevant
Shareholder or the relewant Shareholder ceasing to be employed by or a
Director of the Company or any subsidiary a Sazla Notjce pursuant to

Article 13.1 in reapect of such Shares shall be deemed to have been served by
the Trustees,

10.7 Any Shares which are held by an Investment Trust Company (as defined
for the purposes of the Rules of The Stock Exchange in London} whose shares
are listed on The Stock Exchange in London may be tranaferred to another such
Investment Trust Company:-

{a) whose ghares are also so listed; and

{b) which is mapaged by the same Management Company as the tranaferor
or by a holding company of such Management Company or any
subsidiary company of such helding company.

Provided always that such transferee gives an undertaking to the Company that
in the event of the Investment Trust Company ceasing to satisfy requirements
(a) and (b}, such Shares shall bas tranaferred back to the transferor.

16.8 Any Shares may be transferred between nominees or Custodian Trustees
acting on behalf of Trustees of a superannuation fund which is an exempt
approved scheme or treated as an exempt approved scheme by the Commissioners
of Inland Revenue for the puxrposes of Chapter II of Part II of the Finance
Act 1970 provided that the transferee gives an undertaking to the Company
that upon the eriteria set out in this sub-clause ceasing to be fulfilled
such Shares shall be transferred back to the tranaferor.

10.92 1In the case of Legal & General Assuranca Society Limited it may
transfer shares of the Company or the beneficial interest therein to any unit
trust which is managed by Legal & General Group PLC or a subsidiary of Jegal
& General Group PLC and any such unit trust may transfer sharea or the
beneficial interest therein to any other unit trust managed as aforesaid
provided always that such transfer is made on terms that should such unit
trust cease to be managed by lLegal & General Group PLC or any subsidiary as
aforesaid it will forthwith re-transfer the shares in question to Legal &
General Group PLC or any aubsidiary as aforesaid and in the event of any
breach of such provisions relating to such re-transfer the relevant unit
trust shall be deemed to have served a Sale YNotice in respect of such shares
in the Company pursuant to Article 11.1. For the purpose hereof unit trust
shall include an investment trust managed as aforesaid and also any clients
of Legal & General Group PLC or any subsidiary thereof, that is to say
persons or funds to whom Legal & General Group PLC or any subsidiary thereof

acts as manager, operator oxr investment manager pursuant to contractual
arrangements or otherwise.

1010 Any shareholder which is a body corporate ("the Original Shareholder")
may tranefer shares of the Company or the beneficial interest therein to any
unit trust that is managed by it or by one of its subsidiaries or its heolding
company and any such unit trust may transfer shares or the beneficial
interest therein to any other unit trust managed as aforesaid provided always
that such transfer is made on terms that should such unit trust cease to be




managed by the Original Shareholder or any subsidiary or holding company of
the Original Shareholder as aforesaid it will forthwith re-transfer the
shares in question to the Original Shareholder or any subsidiary or holding
company of the Original Shareholder as aforesais and in the event of any
breach of such provisions relating to such xe-transfer the relevant unit
trust shall be deemed to have served a Saie Notice in respect of such shares
in the Company pursuant to Article 11.i. For the purpose hereof unit trust
shall jnclude an investment trust managed as aforesaid and also any clients
of the Original Shareholder or any subsidiary or holding company thereof,
that is to say perasons or Jun s to whom the Original Shareholder or any
subsidiary or holding company thaorecf acts as manager, operator or
investment manager pursuant to contractual arrangements or otherwise.

11. TRANSFER BY “A* ORDINARY SHAREHGLDERS
oot on o & URDINARY SHARBEHOLDERS

11.1 Any “A" Ordinary Shareholder (the "Retiring Shareholder~) wishing to
transfer part or all of the "Av Ordinary Shares held by him shall firat give
a notice in writing (a "Sale Notice"} to the Company specifying the number
and de-noting numbers (if any) of the "A® Ordinary Shares which the Retiring
Shareholder wishes to sell (the "Sale Shares™) which notice shall constitute
the Company the agent of the Retiring Shareholder for the sale of the Sale
Shares at market vaiue (such value to be determined in accordance with the
provisions of Article 11.6) ("Market Value*) .

11.2 On receipt of a Sale Notice the Company shall forthwith offer the Sale
Shares at Market Value first to all the other "Av Ordinary Shareholders in
proportion as nearly as may be to the nominal amount of their existing
holdings of "A"“ Ordinary Shares in the Company. Such offer shall to the
extent that the same is not accepted within 14 days of the receipt of the
Sale Notice by the Company be deemed to be declined and any remaining Sale
Shares which have not been accepted shall forthwith be offored at Market
Value to the "A" Ordinary Shareholders who have accepted Sale Shares and if
there be more than one such “A* Ordinary Shareholder in proportion as nearly
as may be to their existing holdings of vaA* Ordinary Shares in the Company.
Such offer shall to the extent that it is not accepted within 21 gdays of
receipt of the Sale Notice by the Company be deemed to be declined.

11.3 If the Company shall not have found "A" Ordinary Shareholders willing
to purchase all of the Sale Shares pursuant to Article 11.2 the Company shall
forthwith offer the Sale Shares not so accepted to the Ordinary Shareholders
at Market Value in proportion as nearly as may be to the nominal amcunt of
their respective holdings of Ordinary Shares in the Company. Such offer
shall to the extent that the same is not accepted within 35 days of recaipt
of the Sale Notice by the Company be deemed to be declined and any remaining
Sale Shares which have not been accepted shall forthwith be offered at Market
Value to the Ordinary Shareholders who have accepted Sale Shares and L1f there
be more than cne such Ordinary Shareholder in proportion as nearly as may be
to their existing holdings of Ordinary Shares. Such offer shall to the
extent that it is not accepted within 42 days of the receipt of the Sale
Notice by the Company be deemed to be declined.

11.4 If the Company shall find purchasing Shareholdsrs in respect of all or
(except where the Sale Notice provides gfperwise) any of the Sale Shares in
accordance with Articles 11.2 and 11.3 %t shall forthwith give notice thereof
to the Retiring Shareholder which notice shall provide:-

11.4.1 the price for the Sale Shares is to be Market Value
determined in accordance with this Article and



11.4,.2 subject to the proviso contained in Article 13 the
Retiring Shaxsholder shall have the right to revoke his Sale Notice and
the purchasing Shareholder shall havae the right to withdraw from the
proposed purchase until either Market Value is agreed between them ox
within seven days ©f the date of the Chartered Rccountant'’s
determination am provided in Article 11.6. In the event of withdrawal
the Shares comprised in such Sale Hotice shall be offered as if the
offer to the purchasing Shareholder had beewr: declined and all time
limits shall be zdjusted to run accordingly. In the event of
ravocation the offer shall lapse and the provisions of this Article
shall apply to amy further attempt to transfer the Salc Shares.

11.4.3 if the Retiring Shareholder does not revoke his Sale Notice
and the purchasing Shareholder dows not withdraw pursuant to Article
11.4.2 above fhen they shall be bound to complete the sale and purchase

within seven daye of the end of the period of revocation or withdrawal
specified in Article 11.4.2,

11.5 TIf the Company shall not find purchasing Shareholder(s) pursuant to
Articles 11.2 and 11.3 for all of the Sale Shares or if through no default of
the Retiring Shareholder the purchase of any of the Sale Shares is not
completed within the time period specified in Article 11.4 the Retiring
Shareholder shall be at liberty at any time within one month after the
detexmination of Market Value or if later within six months after the firxst
gervice of the Sale Notice to transfer such of the Sale Shares as were hot
accepted by purchasing Sharehelder or in respect of which the sale was not
completed as aforesald or {(in any case where the Sale Notice stated that the
Retiring Shareholder required to sell all and not part only of the Sale
Shares) all of the Sale Shares to any person he mdy wish and at Market Value
or any higher or {subject as provided below) lower price PROVIDED THAT no
Sale Shares shall be sold at a lower price than Harket Value without first
serving a further Sale Notice upon the Company apecifying such lower price as
the price at which such Sale Shares are offered and all tho provisions of

this Article 11 shall apply to such further Sale Notice save that Market
Value shall be desmed to be much lower price.

11.6 The market value of the Sale Shares shall be determined by agreement
between the Retiring Shareholder and the purchasing Shareholders but in
default of agreement thereon within fourteen days of the first offering of
the Sale Shares or any of them to such Sharesholders shall ke calculated on
the lbasis of a sale between a willing seller and a willing purchaser (as at
the date of the Sale Notice) and shall be certified by an independent
Chartered Accountant of not less than five years standing to be agreed
between the parties and in default of ayreement to be appointed by the
President for the time being of The Institute of Chartered Xccountants in
England and Wales., In so cortifying the said Chartered Accountant shall act
u8 an expert and not as an arbitrator and his decision shall be final and
binding upon the parties and shall be calculated as if the Sale Shares were
sold at the same time and on the same termes as the remainder of the issued

share capital of the Company and for a direct proportion of the sale price
thus obtained asaumingte

{a) willing pellers and a willing purchaser for all such shares; and

{by that the *A" Ordinary Shares and the Ordinary Shares form cne
class.




11,7 XIn the event of the Retiring Shareholder failing to carry out the sale
of any of the Sale Shares after the expiry of the time limit for revocation
the Directors may authorise some person to execute a transfer of the Sale
8hares to the purchasing Shareholder and the Company may give a good receipt
for the purchase price of such Sale Shares and may register the purchasing
Shareholder as holders thereof and issue to them certificates for the same
whereupon the purchasing Shareholder shall become indefeasibly entitled
thereto, The Retiring Shareholder shall in such casz be bound to deliver up
his certificate for the Sale Shares to the Company whereupon the Retiring
Shareholder shall be entitled to receive the purchase price which siall in
ths meantime he held by the Company on trust for the Retiring Shareholder but
without interest, If such cortificate shall comprise any Shares which the
Retiring Shareholder has not become bound to transfer as aforesaid the

Company shall issue to the Retiring Shareholder a bhalance certificate for
such Shares.

11.8 The cost of obtaining a certificate of Market Value shall be borne
equally by the Retiring Shareholder and the purchasing Shareholder provided
that if any Retiring Shareholder shall within twelve months of revoking a
Sale Notica serve a further Sale Notice in respect of any of the Shares
comprised in an earlier Sale Notice the cost of obtaining a certificate

relating to such further Sale Notice shall be borme wholly by such Retiring
Shareholder.

1z. TRANSFERS BY ORDINARY SHAREHOLDERS

12.1 Save ap provided in Article 10 the Ordinary Shareholders shall not be
entitled to transfer any Ordinary Shares whether by way of sale or otherwise
except in accordance with the following provisions of this Article.

12.2 In this Article:

12.2.1 "Qualifying Purchaser" shall mean any person (which shall
include an Employee Benefit Trust (or similar mechanism) who in
relation to a particular Transfer Notice is formally approved as such

by the “A" Director but shall not include a holder of "aAr Qrdinary
Shaxes;

12.2,2 "Market Value" shall have the meaning ascribed thereto in
Article 11.

12.3 Any Ordinary Shareholder wirhing to transfer part or all of the
Ordinary Shares held by him (“Ret.ring Ordinary Shareholder") shall first
give a notice in writing (a "Transfer Notice") to the Company and to the “A®
Director specifying the number and denoting numbexs (if any) of the Ordinary
Shares which the Retiring Ordinary Shareholder wishes to sell ("the Ordinary
Sale Shar.~*) which notice shall constitute the company the agent of the
Retiring Ordinary Shareholder for the sale of the Ordinary Sale Shares at
Market Value and otherwise in accordance with the provisions of this Article.
A Transfer Notice on¢e given may not be revoked.

12.4 On receipt of a Transfer Notice the "A" Director shall forthwith offer
the Ordinary Sale Shares at Market Value to the Qualifying Purchasers.

i2:5 If within 30 days of the receipt by the Company of the Transfer Notice

a Qualifying Purchaser is/are found for the whole or part of the Ordinary
Sale Shares at Market Value then the sale and purchase of such shares shall

~ 12 -
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be completed within seven days of the determination of the Market Value
thereof.

12,6 I a Qualifying Purchaser is not found for all of the Ordinary Sale

Shares pursuant to Article 12.5 or at any time if so determined in writing by
the "A" Directoy then:

12.6.1 at such time the Retiring Ordinary Shareholder shall be
deemed to have served a Sale Notice in respect of such of the Ordinary
Sale Shares as remain unsold; and

12.6.2 the Company shall forthwith offer the Sale Shares at Market
Value firstly to all the other Ordinary Shareholders in proportion as
nearly as may be te the nominzl amount of their existing holdings of
Ordinary Sharea. Such offer shall to the extent that the same is not
accepted within 14 days of receipt by the Company of the Sale Notice be
deemed to be declined and any remaining Sale Shares which have not been
acepted shall forthwith be offered at Market Value to the Ordinary
Shareholders whe have accepted Sale Shares and if there be more than
cne such Ordinary Shareholder in proportion as nearly as may be to
ineir existing holdings of Ordinary Shares such offer shall to the
extent that it is not accepted within 21 days of receipt by the Company
of the Sale Notice be deemed to be declined.

12.7 TIf the Company shall not have found purchasers for all of the Ordinary
Sale Shares pursuant to Articles 12.5 and 12.6 the Company shall forthwith
offer the Ordinary Sale Shares not accepted to the "A* Ordinary Sharsholders
at Market Value in proportion as nearly as may be to the nominal amount of
their respective holdings of “A* Ordinary Shares in the (ompany. Such offer
shall to the extent that the same is not accepted within 35 days of the
receipt by the Company of the Sale Notice be deemed to be declined and any
remaining Ordinary Sale Shares which have not been accepted shall forthwith
be offered at Market Value to the "A* Ordinary Shareholders who have accepted
Sale Shares and if there be more than one such Shareholder in proportion as
nearly as may be to their existing holdings of such shares such offer shall
to the extent that it is not accepted within 42 days of the receipt by the
Company of ths Sale Notive be deemed to be declined.

12.8 Subject to Article 13 the provisions of Article 11 shall apply mutatis
mutandis to such offer for sale

13. DEEMED TRANSFER NOTICE

13.1 In any case whare prior te a Sale or Listing a Shareholder (other than
an "A* Director) ceases (for whatever reason) to be either a director or
empleyee of the Company ox any of its subsidiaries (and is not continuing as
either a director or employee of the Company or of that subsidiary, as the
case may be) he shall be deemed to have served a Sale Notice pursuant to
Article 12 above in respect of his entire holding of Ordinary Shares
{including any shares held for him pursuant to Article 10) and the provisions
of Article 12 shall apply in relation therete save that:

13.1.1 a Sale Notice deemed to be given by such director or

employee in the cixcumstances herein referred to shall not be capable
of revocation.
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13.1.2 the Market Value in respect of a Sale Hotice issued within
12 months from the date of adoption of these Articles other than in
respect of Sale Shares held by E.W. Boss or a permitted transferee of
his ohall ba the amount subscribed by such Ordinary Shareholder for
such Salwe Shares; and

in reapect of Ordinary Shares held by E.W. Boss or by his permitted
transfereas.

(a) this Article 13 shall not apply in the event that he is unfairly
or wrongfully dismissed or if he dies; and

{b) in the event of his ceasing to be an employee or director (and

net continuing as mentioned above) for any other reason within twalve
months of tha date of the adoption of these Articles the Market Value
shall be the amount subscribed by him for such Sale Shares.

14. TRANSFERS - CHANGING CONTROL

Notwithstanding anything in these Articles no sale or transfer of any
Ordinary or "A" Ordinary Shares to any person whomscever conferring the right
to vote at general meetings of the Company which would result if made and
registered in a person whether or not then a member of the Company obtaining
a controlling interest in the Company (the "Specified Sharer") shall be made
or registered without the previous written consent of the holders of ninaty-
five per cent. the issued Ordinary and "A" Ordinary share capital of the
Company unless before the transfer is lodged for registration the proposed
transferee or his nominess has made an offer (stipulated to he open for
acceptance for twenty-eight dayr) te purchase all the other Ordinary and *aAv
Ordinary Shares at the Specifisd Price (aa hereinafter defined) which offer
every Shareholder shili pe bound within twenty-eight days of the making of
such offer to him either to accept or reject in writing (and in default of so
doing shall be deemsd to have rejected the offer)

Provided that the provisions of this Article shall not apply to the
acquisition of Shares by a person who is at that time an existing Shareholder
and the acguisition is made under the terms of a Sale Notice given pursuant
to Articles 11, 12 and 13.

14.1 TFor the purposae of this Article

14.1,1 the expresaion "a contiolling interest" shall mean shares
conferring in the aggregate 30 per cent. or more of the total voting
rights conferred by all the Shares in the capital of the Company for

the time being in issuve and conferring the right to vote a%t all Genewal
Meotings

14.1.2 the expressions "transfer", *transferor" and "transferaee”
shall include respectively the renunciation of a renounceable letter of
allotment, the original allottee and the renocuncee under any such
letter of allotment; and

24.1.3 the "Specified Price” shall mean a price per share at least
parl passu to that offered or paid or payable by the proposad
transferee or transferees or his or their nominees for the Specified
Shares to the holders thereof plus an amount egual to the relevant
proportion of any other consideration (in cash or otherwise) received
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or raceivable by the holders of the Specified Shares which, having
regard to the substance of the tranpsaction as a whole, can reascnably
be regarded as an addition to the price paid or payable for the
Specified Shares. 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
partieg concerned (or, in the event of disagreement as to nomination,
appointed by the President for the time being of the Institute of
Chartered Accountants in England aud Wales) whose decision shall be
final and binding.

15, ADJQURNED MEETINGS

15.1 If a meeting is adjourned under Regulation 41 of Table A because a
quorwn is not present and 2t the adjourned meeting a guorum is not present
within half an hour from the time appointed for the meeting, %the Shareholder

present shall form a quorum and Regulations 41 of Table A shall be modified
accordingly.

15.2 1t shall not be necessary to give any notice of an adjourned meeting
and Requlations 45 of Table A shall be modified accecrdingly.

16. POLLS

A poll may be demanded by the Chairman or by any Shareholder present in
person or by proxy and having the right to vote at the meeting and Regulation
58 of Table A shall be modified accordingly.

17. DIRECTORS ! BORROWING POWERS

Subject to Article 6 hereof the Directors may exercise all the powers
of the Company to borrow or raise money and to mortgage or charge ita
undertaking, property and uncalled capital and subject to Sections 81 and 82
of the Act to issue debentures, debenture stock and other securities as
security for any debt, liability or obligation of the Company or of any third
party PROVIDED THAT the Directors shall procure that the aggregate of the
amounts fox the time being remaining uadiascharged or owing by the Company and
its subsidiaries by way of borrowed monies (but excluding any inter-company
loans, mortgages and charges) and any Loan Notes issued by the Company
pursuant to the Shareholdears Agreement and including any amounts payable
under leases or hire purchase commitments shall not exceed £66,000,000,

17.2 For *he purposes of this Article "borrowed monies” shall be deemed to
include the following except in so far as otherwise taken into account:-

17.2,1 the aggregate amounts outstanding in respect of facilities
afforded to tha Company and its subgidiaries from any bank, acceptance
house, financial institution or any other person whatsocever, whether by
way of overdraft, loan, acceptance credit or otherwise howsocever;

17.2.2 any sums of money the repayment whereof by a person othex
than the Company or any subsidisry is the subject of a guarantee or
indemnity by the Company or its subsidiaries;

17.2.3 outstanding amounts raised by acceptances by any bank or
accepting house under any acceptance credit opened on behalf of and in
favour of any of the Comparjy and its subsidiaries;
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17.2.4 the principal amount of any debenturs (whether secured or
unsecured) of any of the Company and its subsidiaries cwned otherwise
than by any of the Company and its subsidiaries;

i7.2,5 the principal amount of any preference share capital of any

siheldiary owned otherwise than by any of the Company and its
subsidiaries; and

17.2.6 any fixed or minimum premium payable on final repayment of
any borrowing or deemed borrowing;

but shall be deemed not to include:-—

17.2.7 for the purposes of repaying the whole or any part of
borrowings by any of the Company and its subsidiaries for the time
being outstanding and so to be applied within six months of being so

borrowed, pending their application for such purpoge within such
period; and

17.2.8 borrewings for the purpose of financing any contract in
respect of which any part of the price receivable by any of the Company
and its subsidiaries is guaranteed or insured by the Export Credits
Guarantee Department of the Department of Trade or by any other
Governmental department fulfilling a similar function, to an amount not
exceeding that part of the price receivable thereunder which is so
guaranteed or insured.

17.3 A Report by the Auditors as to the aggregate amount which may at any
cne time in accordance with the provisions of Articles 17.1 to 17.2 be owing
by the Company and ite subsidiaries shall be conclusive in favour of the
Company and all persons dealing with the Company.

17.4 When the aggregate amount of borrowings reguired to be taken into
account for the purposes of this Article 17 on any particular day is being
ascertained, auy of such moneys denominated or repayable in a currency other

than stexling shall be converted fi-r the purpose of calculating the sterling
equivalent either:-

17.4.1 at the rate of exchange prevailing on that day in London
provided that all but not some only of such monays shall be converted
at the rate of exchange prevailing in London aix months before such day
if thereby such aggragate amount would be lass (and so that for this
puxpose the rate of exchange shall be taken as the middle market rate
a8 at the close of business) or

17.4.2 to the extent that the repayment of such moneys is
specifically covered by a forward purchase contract at the rate of
exchange specified therein.

17.5 No lender or other person dealing with the Company shall be concerned
to aee or enquire whether the limit imposed by this Article 17 is obaexved
tnd no debt or liability incurred in excess of such limit shall be invalid
and no security given for the same shall be invalid or ineffectual except in
the case of express notice tc the lender or recipient of the security ox
person to whom the liability is incurred at the time when the debt or
liability was incurred or the gecurity given that the limit hereby imposed
had been or was thareby excesdad.
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18,  DIRECTORS.

18,1 Unless otherwise determined by ordinary resoiution the number of

Directors (other than alternatae directora) shall be not less than two and
not mere than seven.

18.2 A Director shall not retire by rotation and a Dirsctor appointed to
£i1l a casual vacancy or as an addition to the Board shall not retire frow
office at the Annual General Meeting next following his appointment.
Regulations 78 and 79 of Table A shall ba modified accordingly.

18.3 The office of Director shall be vacated if the Director in the
reasonable opinion of all his co-Directors becomes incapable by reason of

mental disorder of discharging his duties as Director, and Ragulation 81 of
Table A shall ba modified accordingly.

15, *Av DIRECTQOR

The holders of 75 per cent. in nominal amount of the "Aw Ordinary
Shares shall be entitled to appolnt and remove a Director of the Company {*ar
Director), and the *A" Director shall be entitled to receive an annual fee
of £15,000 plus VAT payable guarterly in arrears in respect of such
appointment together with all expenses incurred by him in connection with
his appointment as a Director. Such appointment or removal shall be made by
notice in writing sexved upon the Company at its registered office or by
garvice upon any other Director for the time being of the Company.

29, BOARD MEFRTINGS

Meetinga of the Board of Directors shall take place no less frequently
than once per calendar month and at least three cleay working days notice of
each meeting shall be given to each Director provided that if a majority in
number of the Directors agree to less frequent meetings and/or to a shorter
period of notice then board meetings may be called less freguently and/or on
such agreed shorter periocd of notice provided further that such majority so
agreeing must include the "A” Director. All Beard Meetings shall take placae
in the United Kingdom save with such agreement as aforesaid. The quorum for
all board meetings shall be two Directors one of whom shall be the »&»
Director unless the consent in writing is obtained of the A" Director for
the meeting to be held in his absence.

JSW$0159.06/jaw
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COMPANIES ACTS 1948 TO 19&¢ Company No. 2290541
COHPANY LIMITED BY SHARES
§;§. INDUSTRYIES LIMYTED

\\\\
‘

On the 10th day of December 1990 the following resclutions were passed as

Special Résolutionm of the Company:-

THAT: =

l.{a) The authorised share capital of the Company be and is hereby increased
from £30,000 to £9,264,926 by the creation of an additional 3,600,000
“A" Ordinary Shares of 1p each, 400,000 Ordinary Shares of lp each and

9,214,926 10% Praference Shares of a £1 each having attached there to

the rights and privileges and being subject to the limitations and

restrictions set forth in the new Articles of Association of the

Company to be adopted pursuant to resolution 2 hereof.

1.(b) For the purposes of Section 80 of the Companies Act 1985 (“the Act")

and so that expressions ugsed in this resolution shall bear the same

meanings as in said section:-~

(L)

(ii)

the directors of the Company be and they are hereby gensrally and
unconditionally authoriesd to exercise all the powers of the
Company to allot and make offers or agreements to allot relevant
sacurjties out of the unissued shares in the capital of the
Company immediately following the passing of this resolution and
to a maximum amount of £9,6254,926 to such persons at such times
and on such terms as they think proper previded that this
authority shall expire unless previously renewed, varied or
revoked by the Company in general meeting on 10th December 1995;
and

[ COMPANIES HOUSE

the Company be and it id hereby authori#eﬁ~tq mg}e prier tb the
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i.(c) Directors from time to time of the Company are hereby empowered
pursuant to Section 80 of the Companies Act: 1985 to allst all or any cof
the above skares in the capital of the Company pursuant to the
authority conferred by paragraph (b) of this resolutien under Section
83(1} and 90(1) to (6) of the Companies Act 1985 did not apply to such
&llotment provided that this power shall expire on 10th December 199%5

save to the extent that any cormitment to allot all or any such shares
has been entered into prior that date.

2, New Articles of Associaticn in the form of the draft produced! to the
meeting and initialled by the Chairman for the purposes of
identification be and are hereby adopted as new Articles of Association

of the Company in replacement of and in substitution for the existing
Articlas of Association of tha Company .
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PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCTATION
oF
S G INDUSTRIES LIMITED

Incoxporated the féth day of August 1988

ADOPTED BY SPECIAL RESOLUTION 4
Passed on 10th December 1990 .

Clifford Chance
Royex House,
Aldermanbury Squire,

London 3 C;,\RD\FF
EC2V 7LD BN\%“ 9 {DEC 1980
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. Qompany No: 2290541

WHE5SOHPANIES ACT 1985

CO: PANY LIMITED BY SHARES

—

ARTICLES OF ASSOCIATION
~ of —~
S G INDUSTRIES LIMEITED

(as adopted by a Special Resolution passed
on jo+, December 1990)

1. PRELIMINARY AND DEFINITIONS.

. The headings shall not affect the construction hereof and in the
interpretation of these Articles unless there be something in the subiject or

context inconsistent therewith the following words and ¢xpressions ghall bear
the meanings set oppousite them:-

"the Act" the Companies Act 1985

"Directoxr a director for the time being of the
Company

"*A" Qrdinary Share» an "A¥ Qrdinary Share of 1p in the
capital of the Company as hereinafter

v provided .

"*A» Qrdinary Shareholder* a holder for the time being of “A"
Ordinary Shares

*Ordinary Share" an Ordipary Share of 1p in the capital
of the Company as hereinafter provided

*Ordinary Shareholder” a holder for the time being of Oxdinary
Shares

"Preference Share” , a cumulative 10% Preference Share of €1

in the capital of the Company as
hereinafter provided

"Praference Shareholder~ a holder for the time being of
Preference Shares

*Sals or Liating~ If:

(a) all or part of the share capital
of the Company is admitted to the
Official List of The International
Stock Erchange of the United Kingdom

.
“
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and the Republic of Ireland cr dealings
therein commence on the Unlisted
Securities Market, or

{b} the whole or substantially the
whole of the undertaking of the Company
is disposed of; or

{c) the occurrence of a change of
contrel as defined in Article 14 with
the substitution of 50% for 30% where

it appears

nShares" any shares for the time being in the
capital of the Company

"Shareholder* a holder for the time being of any
Shares

"Shareholder-related any contract, agreement, arrangement

Contract" or transaction including (without

limitation) any such matter entexed
inte for employment or the provision
of services made between any Ordinaxy
Shareholder or person who in relation
to such Ordinary Shareholder is a
Connected Person and the Company or any
subsidiary of the Company or any
holding Company of the Company or any
subsidiary of any such holding company

"Table A" Table A in the Schedule to the

Companies {Tables A to F) Regulations
1985 (as amended)

"Connected Person"” as defined by Section 533 Income and
Corporation Taxes Act 1970

"Shareholders Agreement” ‘ the agreement dated 6th January 1989
made between (1) the Company (2) E.W.
Boss and (3) Phildrew Yominees Limited

ralating inter alia to the subscription
for Shares

Words and expressions defined in the Act shall unless the context otherwise
requires have the same meanings in these Articles. The singular shall
include the plural and vice versa.

2. TABLY A

The Regulations contained in Table A shall apply to the Company save in so
far as they are excluded or modified hereby. The first sentense of
Regulation 24 and Regulations 64, 73~77 inclusive, 80 and 87 of Table A shall
not apply, but subject as aforesaid, and in additien to the remaining
Regulations of Table A the following shall be the Articlau of Aissociation of
the Company.



3. PRIVATE COMPANY.

The Company is a private company and accordingly any invitation to the public
to subacribe for any sharea or debentures of the Company is prohibited.

4. SHARE CAPITAL.

The share capital of the Company at the date of adoption of these Articles is
£9,264,926 divided into 9,214,926 Preference Shares, 500,000 Ordinary Shares
and 4,500,000 *A* Ordinary Shares.

5. ORDINARY SHARES, “A* ORDINARY SHARES AND B ORDINARY SHARES

5.1 Ordinary and "Av QOrdinary Shares to rank as one class

Save as otherwise specifically provided in these Articles the “A»
Ordinary Shares and the Ordinary Shares shall rank pari passu but shall

subject as provided in Article 9 hereof constitute two separate classes of
shares.

5.2  Any "A" ordinary shareholder may at any time convert such or all of his
"A" ordinary shares into "B" Ordinary Shares of an equivalent par value
(credited with the same premium (if any) which is credited to such "A®
Ordinary Shares) ("B* Ordinary Shares) by serving a Notice in Writing
on the Company at its registered office or upon any director if such
conversion is necessary to prevent any infringement or violation by
such "A" Ordinary Shareholder of any law or regulation reguirlng that
the amount of shares held does not exceed any limit imposed by such law
or ragulation. Save as otherwise specifically provided in Article 5.3
"A" Ordinary and "B Ordinary shares shall rank pari passu in all
respects and all references to *A" Ordinary Shares and "A" Ordinary
Shareholders shall be deemed to include reference to "B* Ordinary
Shares and "B" Ordinary Shareholders respectively.

5.3 "B” ordinary shares shall not entitle "B Ordinary Shareholders to
exercise any votes at any General Meeting of the Company and the
provisions of Article 10 shall be read accordingly. References in
Articles 7 and 21 shall not be deemed to include a reference to "B"
Ordinary Shares and "B* Ordinary Shareholders.

6. RIGHTS OF THE PREFERENCE SHARES

6.1 As Regards Income

6.1.1 The Preference Shares shall confer on the holders theraof the
right to receive in priority to the transfer of any sum to resexrves or
rights of the holders of any other class of shares in the capital of
the Company and payable without any resolution of the Directors or of
the Company a fixed cumulative preferential dividend {"Preference
Dividend") at the following rates per annum gross in respect of the
periods set out bhalow:
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Rate per annum Period

10 per cent frem 10th December 19%0 to 31lst
Harch 1994
12.5 per cent from 1lst April 1994 and thereafter

in each case on the nominal amount of the capital for the time being
paid up thereon. The Preference Dividend shall accrue from day to day
and be paid annually on 31lst March in each year in raspect of the
twelve months ending on that date, out of the profits of the Company
available for distribution provided that the first payment shall be due
and payable on 31st March 1994 and shall be calculated in raspact of
the period from 10th December 1990 up to and including 31st March 19%4,

Any amount not so paid shall be carried forward and be payable in
priority, to the Preference Dividend payable on any later date.

6.1.2 The rate at which the Preference Dividend 1s payable shall be a
rate per annum compounded with rests on the dues dates for payment
thereof and the amount payable in respect of an overdue dividend shall
be increased accordingly.

6.1.3 the amount of the accrued Preference Dividend due and payable on
31st March 1994 shall be capitalised as at 31st March 1994 and appliad
in the issue to Preference Sharesholders pro rata their existing

holdings of Preference Shares of new Preference Shares of £1 each
credited as fully paid.

6.2 As Reqards Capital

On a return of capital on liquidation or otherwise the assats of the Company
available for distribution amongst the Shareholders shall be applied, in
priority to any payment to the holders of any other class of shares in the
capital of the Company in paying to the Preference Shareholders:

{i) first, the nominal amounts paid up on the Preferenca shares held
by them; and

(ii) secondly, a sum equal to any arrears or deficiency of the

Preference Dividend to be calculated down to the date of return

of capital and to be payable irrespective of whether or not such
dividend has baen declared or earned.

6.3 Further Participation

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

6.4 As Regards Voting

Preference Shareholders shall be entitled to receive notice of and to attend
and speak but not to vote at all General Meetings of the Company unlesaz the
Company shall not have pald the Preference Dividend on a due date for payment
or shall have failed to make lawful payment of the redemption monaeys due on a
redemption of the Preference Shares when the Preference Shareholders shall be
entitled to receive notice of, to attend and until payment ox redemption to




vote at any General Meeting of the Company and on a show of hands each
Praference Shareholder present in person or by proxy shall have ons vote and

on 1 poll shall have one vote fox every Preference Share of which he is the
holder.

6.5

6.6

As Regards Redemption

6.5.1 the Company shall (provided always that the Directors of the
Company reasonably believe that the Preference Shares may be redeemed
without the Company going into insolvent ligquidation within 12 months
of the date of such redemption} redeem the whole of the Preference
Shares for cash at par immediately prior te a Sale or Listing or on
31st December 1998 whichever is earlier.

6.5.2 the Redemption Date shall be the date immediately prior to such
Sale or Listing or 31st December 1998 as appropriate and any failure to
de any act by a Preferance Shareholdex shall not prejudice due and
proper redsmption hereunder,

6.5.3 upon the Redemption Date the nominal value of the Preference
Shares to be redeemed and any Preference Dividend due thereon ("the
redemption moneys") shall become a debt due and payable by the Company
Lo the relevant Preference Shareholders and subject to receipt of the
relevant share certificates (or an indemnity in respect thereof in a
form reasonably satisfactory to the Company) the Company shall
forthwith upon the Redemption Date pay the redemption moneys to the
appropriate shareholder.

6.5.4 on redemption the Company shall cancel the share certificate of
the shareholder concerned.

6.5.5 As from the Redemption Date the Preference Dividend shall cease
to accrue on any shares due to be redeemed on that date unless on the
presentation of the certificate (or an indemnity as aforesaid) relating
thereto the Company fails to make payment of the redemption moneys in
which case the Preference Dividend shall be deemed to have continued
and shall continue to accrue from the Redemption Date to the date of
payment .

6.5.6 For the purpose of Clause 6.5.1 above the Company may and shall
whenever 5o reguired by any of the Proference Shareholders procure a
report or opinion of the Company’s auditors or (if it is in
liquidation) by its liguidator as to whether or not the Company would
be likely to go into insolvent liquidation within 12 months of the
Redemption Date if the Preference Shares were to be redeemed on the
Redemption Date.

Matters Requiring Consent of Preference Shareholders

S0 long as any Preference Shares shall remain ountstanding and except with
auch consent or sanction on the part of the Preference Shareholders as is
required for a variation of the special rights attached to such ghares:

6.6.1 the Company shall not modify or vary the rights attaching to the
wA" Ordinary Sharxes or Ordinary Shares or the terms of the Preference
Shares;




7.1

6.6.2 the Company shall not pass any resolution for reducing the “&=
Ordinary Sharea or Ordinary Shares or save for the purpose of redeeming
the Preference Shares the amount {if any) for the time being standing
to the credit of its share premium account or capital redemption

resexve in any manner or reduce any uncalled liability in respect of
partly paid shares:

6.6.3 the Company shall not make any distcibution, payment or return to
Shareholders (other than in respect of the Preference Shares) of a
capital nature;

6.6.4 the Company shall not issue any further shares ranking as
regarding participation in the profits or assete of the Company in
priority to or pari passu with the Preference Sharas;

6.6.5 the Company shall not permit any subsidiary to issue (other than
tc the Company) or another wholly owned subeidiary of the Company any
shares ranking as regards participation in the assets or profits of
that subsidiary in priority to its ordinary share capital nor shall any
disposal be made by the Company or by any subsidiary of the Company of
any such shares (otherwise than as aforesaid);

6.6.6 the Company shall not capitalise any undistxibuted profits
{whather or not the same are available for distributicn and including
profits standing to any reserve) or any sum standing to the credit of
its share premium account or capital redemption reserve.

MATTERS REQUIRING CONSENT OF A" ORDINARY SHAREHOLDERS AND
A" DIRECTOR

In additicn to any other authority required in law the following

matters all require to be authorised by the holders of a majority of the "A®
Ordinary Shares in general meeting or in writing and provided that in the
event of any conflict between any of the provisions of this Article and the

provisions of any other Article the provisions of this Article shall
prevaili:~

7.1.1 the sale lease tranasfer or other disposition in any financial
year of the Company of the whole or any significant part of the
undertaking of the Company or the sale or other disposal of a
subsidiary the net assets of which represent more than 25 per cent. of
the net tangible assets attributable to the Company and its
subsidiaries taken as a whole as shown by the latest available
consolidated audited balance sheet of the Company and its subsidiaries
(adjusted as 2ppropriate to reflect any deterioration since the
balance sheet date if any Director so requires and he shall so require
if he has any reason to believe the net tangible assets have decreased
oince such date) or if no such balance sheet is available then assets
representing £5,000,000. Provided that for the purposes of thin
Article 211 disposals in any financial year of the Company shall ke
aggregated for the purposes of assessing whether authorisation is
required from the "A* Ordinary Shareholders;

7.1.2 any action is commenced to wind up or dissolva the Company or any
subsidiary;




7.1.3 the alteration of the accounting reference date of the Company or
any subsidiary;

7.1.4 any varjation in the authorised or issued share or lecan capital
or the creation or the granting of any options or other rights to
subscribe for shares or to convert inte shares in the capital of the
Company or any subsidiary;

7.1.5 any capital expenditure by the Company and its subsidiaries in
excess of the following agreed aggregate annual limits

For the financial year ended 31st December 1991 £1.95 million
Fer the financial year ended 31st December 1932 £2.3 million
For the financial year ended 31st December 1993 £2.3 miliion

7.1.6 any material change in the nature of the business of the Company
and its subsidiaries taken as a whole;

7.1.7 any alteration to the Mémorandum or Articles of Association of
the Company or any subsidiary;

. 7.1.8 the declaration or distribution of any dividend or other payment
out of the distributable profits of the Compmny other than the minimum
dividend payable pursuant to Article 8 and the Preference Dividend
payable pursuant to Article 6;

7.2 In addition to any authority received in law and by the foregoing
Article, the following matters require to be authorised by the "A" Director:-

7.2.1 the creation of any one or more mortgages charges or encumbrances
on any asset of the Company or its subsidiaries to secure an amount or
amounts aggregating or exceeding in any one financial year of the
Company £25,000 or the giving by the Company or its subsidiaries of
any guarantee for such an amount or amounts;

7.2.2 the creation of or any amendment to any Shareholdex-related
Contract or any variation of the remuneration or other benefits payable
thereunder or the making by the Company or any subsidiary of any
contract outside the ordinary course of their respective businesses or
otherwise than at arm's length;

7.2.3 entering into by the Company and its subsidiaries of any lease,
licence, tenancy or other similar obligation where the rental or other
payments thereunder exceed or are likely to exceed £60,000 pexr annum
or the entering into by the Company and its subsidiaries of any such
commitments whereby the rental or other payments in the aggregate
exceed or are likely to exceed £100,000 in any year;

7.2.4 the appointment of any director to the Board of the Company
7.2.5 the appeintment of any auditors of the Company or any Subsidiary

7.2.6 the incorporation of a new subsidiary or the purchase of any
shares in any Company:

7.2.7 the sale, lease, transfer or other disposition by the Company or
1ts subsidiaries in any financial year of the Company of assets
representing mora than £500,000.




7.3 In addition the "A" Director must be consulted prior to the sale lease
transfer or other disposition in any financial year by the Company or its
subsidiaries of the Company of assets representing mors than £50,060.

8. MINIMUM DIVIDEND

g.1 Subject to the payment of the Preference Dividend the “A*® Ordinary
Shareholders and the Ordinary Shareholders shall be entitled in respact of
the financial year ending on 31st December 1995 and in respect of each
financial year of the Company ending thereafter to a dividend (the "Minimum
Dividend”) of a cash sum (net of any associated tax credit) equal to 50 per
cent, of the net profits (as hereinafter defined) of the Company and its
subsidiaries for the relevant financial year; the Minimum Dividend (if any)
shall be paid not more than 14 days after the Annual General Meeting at which
the audited accounts of the Company for the relevant financial year are
adopted such Annual General Meeting to be held no later than three months
after the end of each financial period and shall be distributed amongst the
"A" Ordinary Shareholders and the Ordinary Shareholders pro rata according to
the nominal amount (but excluding any premium) paid up or credited as paid up
on the "A" Ordinary Shares and Ordinary Shares held by them respectively.

8.2 For the purpose of calculating the Minimum Dividend the aexpression "net
profites” shall mean the net profits of the Company and its subsidiaries
available for distribution as shown by the audited consolidated profit and
loss account of the Company and its subsidiaries for the relevant financial
year before any provision is made for the payment of any dividend on any
share in the capital of the Company or any of its subsidiaries or for any
other distribution or for the transfer of any sum to reserves other than in
reapact of the Preference Shares.

8.3 Subject to payment of the Minimum Dividend any further profits which
the Company may determine to distribute in respect of any financial year
shall be distributed amongst the Shareholders according to the amounts paid
up or credited aes paid up on the Shares (excluding any premium} and in
accordance with the rights attaching to such Shares held by them
respactively.

9. JISSUES OF SHARES

9.1 Subject to these Articles and save as provided in Article 9.2 the pre-
emption provisions of sub-section (1j of Section 89 and sub-sections (1) to
(6) of Section 590 of the Act shall apply to any allotment of the Company’'s
equity securities Provided that for the purposes of those sub-sections the
Oxdinary Shares and the "A* Ordinary Sbhares shall be treated as one class and
the pariod specified in Section 90(6) of the Act shall be 60 days =nd
Provided further that the holders of equity securities (*Equity
Shareholders”) who accept shares shall be entitled to indicate that thay
would accept shares that have not been accepted by other Equity Sharehclders
{"Excess Shares") on ths same terms as originally offered to all Equity
Sharcholdexs and any shares not so accepted shall be allotted to the Equity
Shareholders who have indicated they would accept Excess Shares; such Excess
Shares shall be allotted in the numbera in which they have been accepted by
Equity Shareholders or if the number of Excess Shares is not sufficient for
all Equity Shareholders to be allotted all the Excass Shares they have
indicated they would accept then the Exceas Shares shall be allotted as
nearly as practicable in the proportion that the number of Excess Shares each




Equity Shareholder indicated he would accept bears to the total number of
Excess Sharxaes,

9.2 Save with the consent of the holders of 75 per cent. in nominal value
of the "A* Ordinary Shares no person shall ba entitled to be entered on the
Reginter of Mambers of the Company unless such person shall have first
entered into an agreement with the Company as agent of and trustee for all

the Shareholders to be bound by terms and conditions of the Shareholdearsg
Agreement,

10. VOTES

Subject to the provisions of these Articles, Regulation 54 of Tabla A
shall apply to the voting rights of the Shareholders of the Company .

11, PERMITTED TRANSFERS

11.1 The Directors shall not register any transfer of Shares in the Company
save in the circumstances permitted by Articles 11, 12, 13, 14 and save asn
provided in the subsequent provisions of thig Articles the Shareholders shall
not be entitled to transfe - any Shares whether by way of sale or otherwise
except in accordanve with the provisiong of Articles 12, 13, 14 and 15

1l.2 Witheut prejwiice to Regulation 5 of Table A, any share held by a
Shareholder may be transferred to a person shown to the satisfaction of the
"A" Director to be a nominee of or a trustea for that Shareholder only
("Beneficial Shareholder*) PROVIDED THAT the provisions of this Article and
Articles 12, 13, 14 and 15 shal) 2pply to any Share aso transferred as if it
were still held by tho Beneficial Shareholder.

11.3.1 Any share held by a nominee of or a trustee for a
beneficlal sharsheclder may, provided always that the reguirements of
Artiecle 11.3.2. are satisfied, be transferred to such beneficial
shareholder or subject to the proviso in Article 11.2 to any other
nominee of or trustee for such beneficial shareholder only.

11.3.2 Where a share is to be held as nominse of or transferee for
another, the intending nominese or transferse must prior to the isgue or
transfer of such share to the nominee or transfereae disclose to the
company that. he is to hold such share or shaxes as nominee of or
transferee for a beneficial shareholder. A nominee or transferee
failing to make such prior disclosure shall not be entitled to transfer

any share or shares subsequently held by him as nominee or transferee
to the beneficial shareholder.

11.4 Any Shareholder which is a bedy corporate may transfer any Shares to
its ultimate parent company or any othar body corporate controlled directly
or indirectly by its ultimate parent company PROVIDED ALWAYS THAT the
transferee gives an undertaking to the Company that in the event of any such
body corporate ceasing to be controlled dirsctly or indirectly by such
ultimate parent company immediately prior to it so ceasing such Shares shall
be tranaferred to anocther body corporate so controlled.

11.5 Any Share may be transferred at any time by & Shareholder to any other
person with the consent of all the holders of ninety five per cent. of the
issued Ordinary and "aAw Ordinary Shares for the time being of the Company.
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11.6 Any Shareholder who is an individual may transfer any Shares to the
Trustees of a family settlement set up wholly or partly for the benefit of
such ahareholder and/or relatives of such shareholder and of which the said
shareholder is a settlor Provided always that the Trustees give an
undertaking to the Company that, in the event of the death of the relevant
Shareholder or the raelevant Shareholder ceasing to be employed by or a
Director of the Company or any subsidiary a Sale Notice pursuant teo

Article 4.1 in respect of such Shares shall be deemed to have been served by
the Trustees.

11.7 Any Shares which are held by an Investment Trust Company (as defined
for the purposes of the Rules of The Stock Exchange in London) whose shares

are listed on The Stock Exchange in London may be transferred to another such
Investment Trust Company:-

{(a} whose shares are alac so listed; and

{b) which is managed by the same Management Company as the transferor
cr by a holding company of such Managenent Company or any
subsidiary company of such holding company.

Provided always that such transferee gives an undertaking to the Company that
in the event of the Investment Truat Company ceasing to satisfy requirements
(a) and (b), such Shares shall be transferred back to the transferor.

11.8 Any Shares may be transferred between nominees or Custodian Trustees
acting on behalf of Trusteas of a auperannuation fund which is an exXenpt
approved scheme or treated as an exempt approved scheme by the Commissioners
of Inland Revenue for the purposea of Chapter IT of Part II of the Finance
Act 1970 provided that the transferee gives an undertaking to the Company
that upon the criteria set out in this sub-clause ceasing to be fulfilled
such Shares shall be transferred back to the tranaferor.

11.9 In the case of Legal & General Assursnce Society Limited it may
transfer shares of the Company or the heneficial interest therein to any unit
truset which is managed by Legal & General Group PLC or a subsidiary of Legal
& General Group PLC and any such unit trust may tranefer shares or the
beneficial interest tharein to any other unit trust managed as aforesaid
provided always that such transfer is made on terms that should such unit
trust cease to be managed by Legal & General Group PLC or any subsidiary as
aforesaid it will forthwith re-transfer the shares in question to Legal &
General Group PLC or any subsidiary as aforesaid and in the event of any
breach of such provisions relating to such re-transfer the relevant unit
trust shall be deemed to have served a Sale Notice in respect of such shares
in the Company pursuant to Article 12.1. For the purpese herecf unit trust
shall include an investment trust managed as aforesaid and also any clients
of Legal & General Group PLC or any subsidiary thereof, that is to say
persons or funds to whom Legal & General Group PLC or any subsidiary thereof

acts as manager, operator or investment manager pursuant to contractual
arrangements or otherwise.

12. TRANSFER BY "A" CRDINARY SHAREHOLDERS

12,1 Any “An" Ordinary Shareholder {the "Retiring Shareholder®) wishing to
transfer part or all of the "A" Ordinary Shares held by him shall first give
a notice in writing (a "Sale Notice") to the Company epacifying the number
and de-noting numbers (if any) of the “A® Ordinary Shares which the Retiring
Shareholder wishes to sell (the "Sale Shares") which notice shall constitute
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the Company the agint of the Retirip; Shareholder for the 3ale of the Sals
Shares at market value (such val' & oo be determined in aczardance witn the
provisions of Articls 2e.58) ("Harket: Valuer;),

12.2 On receipt of a Sale Notice the Company shall forthwith offer the Ssie
Shares at Marke: Value firet to all the other ~a~ Ozdinary Sharaholders in
proportion as nNezrly aas may be to the nopinal amcunt of their eristing
holdingy of nAw Ordinary Shares fu the Company. Such of‘er shall to the
extent that the gams is not ecapted within 4 days of the receipt of the
Sale Notire by tho Compary is deemad to be decllned aud any iemaining Sale
Shares which have no* Ywon dcceptéa shall forthwith be offered at Market
Value to the »ar Ordinary Suaroholders who have accepted Sale Shares and if
there Le more than ona such *A" Qrdirary Sharsholdor in proportion as niearly
as may re to their existing bholdings of a» Ordinary Shares in the Corpany.
Such «ffer shall to the axtent that it is not accepted within 21 days of
vecaipt of the Sale Notice by the Company be deemed to be declined.

12.3 If the Company shall not have found ~a~ Ordinary Shareholders willing
to purchaase all of the Sale Shares pursuant to Article 12.2 the Company shall

at Market Value in broportion as nearly as may be to the nominal atount of
their Taspective holdings of Ordinary Shares in the Company. Such offer
shall to the extent that the same ip not accepted within 25 days of regeipt
of the Sale Notice by the Company be deemed to be declined and any remaining
Sale Shiares which have not been accepted shall forthwith be offered at Market

be more than one such Ordinary Shareholder in propoxtion as nearly as may be
to their existing holdings of Ordinary Shares. Such offer shall to the
extent that it is not accepted within 42 days of the receipt of the Sale
Notice by the Company be deemed ta be declined.

(except where the Sale Notice provides otharwise) any of the Sala Shares in
accordance with Articles 12.2 and 12.3 it shall forthwith give notice thereof
to the Retiring Sharsholder which notice shall provida:-

12.4.1 the price for the Sale Shares is to be Market Value
determined in accordance with this Article and

i2,.4.2 subject to the proviseo contained in Article 14 the
Retiring Shareholder ahall have the right to revoke his Sale Notice and

within seven days of the date of the Chartered Aeccountant's
datermination as provided in Article 12.6., 1In the event of withdrawal
the Shares comprisaed in such Sale Notice shall e offerad as if the
offer to the purchasing Shareholdsr had been declined and all time
limits shall ba adjusted te run accordingly. In the avent of
revocation the offer shall lapso and the provisions of this Article
shall apply te any further attempt to transfer the Sale Shares.

12.4.3 if the Retiring Shareholder does not revoke his Sale Notice
and the purchasing Shareholder does not withdraw pursuant to Article
12.4.2 above then they shall be bound to complete the sale and purchase

within seven days of the end of the periecd of ravocation or withdrawal
spacified in Article 12.4.2.
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12.5 If the Company shall not find purchasing Sharelcader{si pursuant to
Articlaes 12.2 and 12.3 for all of the Sale Shares or if throughk no dafault oi
the Retiring Sharsholder the purchase of smny of the Sale Shares ie not
completed within the time period specified in Article 12.4 the Retiring
Shareholder shall be at liberty at any time within one month after the
determination of Market Value or if later within six months after the firat
pervice of the Sale Notice to transfer such of the Sale Sharea as wera not
accepted by purchasing Shareholder or in respect of which the sale was not
completed as aforesaid or (in any case where tha Sale Notice statad that the
Retiring Shareholder required to sell all and nct part only of the Sale
Shares) all of the Sale Shares to any person he may wish and at Market Value
or any higher or (subject as provided below) lower price PROVIDED THAT no
Sale Shares shall be acld at a lower pritve than Market Value without first
serving a further Sale Notice upon the Company specifying such lower price as
the price at which such Sale Shares are offered and all the provisions of

this Articls 12 shall apply to such further Sale Notice save that Market
Value shall be deemed to be much lower price.

12.6 The market value of the Sale Shares shall be determined by agreement
between the Retiring Shareholder and the purchasing Shareholders but in
default of agrecment thereon within fourteen days of the fixst offering of
the Sale Shares or any of them to such Shareholders shall be calculated on
the basis of a sale between a willing seller and a willing purchaser (as at
the date of the Sale Wotice) and shall be certified by an independent
Chartered Accountant of not loss than five years standing to be agreed
between the parties and in default of agreement to be appointed by the
Prasident for the time being of The Institute of Chartered Accountants in
England and Walea. In so certifying the said Chartered Accountant shall act
as an expert and not as an arbitrator and his decision shall be final and
binding upon the parties and shall be calculated as if the Sale Shares were
seld at the same time and on the same terms as the remainder of the issuad

share capital of the Company and for a direct proportion of the sale price
thus obtained assuming:-

(2} willing sellers snd a willing purchaser for all such shares; and

{b) that the "A" (Ordinary Shares angd the Ordinary Shares form <ne
class.

12.7 In the event of the Retiring Sharsholder failing to carry cut the sale
of any of the Sale Shares after the expiry of the time limit for revocation
the Directors may authorise some person to execute a transfer of the Sale
Shares to the purchasing Shareholder and the Company may give a good receipt
for the purchase price of such Sale Shares and may register tThe purchasing
Shareholder as holders thsxeof and issue to them certificates for the same
whereupen the purchasing fhareholder shall become indefeasibly entitled
thereto. The Retiring Shareholder shall in such case be bound te deliver up
his certificate for the Sale Shares to the Company whereupon the Retiring
Shareholder shall be entitled to receive the purchase price which shall in
the meantime be held by the Company on trust for the Retirirng Shareholder but
without intereat., If such certificate shall comprise any Shares which the
Retiring Shareholder has not become bound to transfer as aforesaid the

Company shall issue to the Retiring Shareholder a balance certificate for
such Sharse.

12.8 Tke cost of obtaining a certificate of Market Value shall be berne
equally by the Retiring Sharesholder and the purchasing Shareholder provided
that if any Retiring Shareholder shall within twelve months of revoking a

- 12 -




Sale Notice serve a further Sale Notice in respect of any of tha Shares
curprised in an earlier Sale Notice the cost of obtaining a certificats

zelating to such further Sale Yotice shall be borne wholly by such Retiring
Sharsholder.

12.9 Any Retiring Shareholder shall be wztitled to speciiy in the Sale
Uostice that it is a condition of the salo of the Sale Shares that the
purchasing shareholder also purchases from the Retiring Shareholdaer such
number of the Preference Sharss held by the Retiring Shareholder as shall be
proportionate to the number of "A« Ordinary Shares being purchased by the
Purchasing Shareholder from the Retiring Shareholder. Such Preference Shares

shall be sold and purchased at Market Value in accordance with the provianions
of Articleas 16.5 te 16.7.

13, TRANSFERS BY ORDINARY SHAREHOLDERS

13.1 Save as provided in Article 11 the Ordinary Shareholders shall not be
entitisd to tranafer any Ordinary Sharas whether by way of sale or otherwise
except in accordance with the following proviaions of this Article.

13.2 In this Article:

13.2.1 "Qualifying Purchaser" shall mean any person {which shall
include an Employee Benefit Trust (or similar mechaniem) who in
relation to a particular Trausfer Notice is formally approved as such

by the "A" Director but shall not include a holder of "A" Ordinary
Shares;

13.2.2 "Market Value» shall have the meaning ascribed thereto in
Article 12.

13.3 Any Ordinary Shareholder wishing to transier part or ali of the
Ordinary Sharas held by him ("Retiring Ordinary Shareholder*) shall first
give a notice in writing (a "Transfer Notice") to the Company and to the A«
Director specifying the number and denoting numbers (if any) of the Ordinary
Shares which the Retiring Ordinary Shareholder wishea to sell {"the Ordinary
Sale Shares*) which notice shall constitute the company the agent of the
Retiring Ordinary S$hsreholder for the sale of the Ordinary Sale Shares at
Market Value and othorwise in accordance with the provisions of this Article.
A Tranasfer Notice once given may not be revoked.

13,4 On receipt of a Transfer Notice the "A" Director shall forthwith offer
the Ordinary Sale Shares at Market Value to the Qualifying Purchasers.

13.5 If within 30 days of the receipt by the Company of the Transfer Notice
a Qualifying Purchaser is/are found for the whole or part of the Ordinary
Sale Shares at Market Value then the sale and purchase of such shares shall

be completed within seven days of the determination of the Market Value
thereof.

13.6 If a Qualifying Purchaser is not found for all of the Ordinary Sale
Sharas pursuant to Article 13.5 or at any time if so determined in writing by
the "A" Director then:

13.6.1 at such time the Retixing Ordinary Shareholdsr shall be
deemed to have served a Sale Notice in xespect of such of the Ordinary
Sale Shares as remain unsold; and
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13.6,2 the Compuny shall forthwith offer the Sale Shares at Market
Valve firstly to all the other Ordiliary Shareholders in proporticn as
nearly as may be to the nominal amount of their existing holdings of
Ordinary Shares. Such offer shall to the extent that the sama is not
accepted within 14 days of receipt by the Company of the Sale HNotice be
deemad to be declined and any remaining Sale Shares which have not been
accepted shall forthwith be offered at Market Value to the Ordinary
Sharehclders who have accepted Sale Shares and if there be more than
one guch Ordinary Shareholder in proportion as nearly as may ba teo
their existing holdings of Ordinary Shares such offer shall to the
extent that it is not accepted within 21 days of receipt by the Company
of the Sale Notice e deemad to be declined.

13.7 If the Company shall not havs found purchasers for all of the Ordinary
Sale Shares pursuvant to Articlea 13.5 and 13.6 the Company shall forthwith
offer the Ordirsxy Sale Shares not accupted to the "A" Ordinary Sharenholders
2t Market Value in proportion as nsarly as mav be to the nominal amount of
their respactive holdinge of »a~ Ordinary Shares in the Company. Such offer
shall to the extent that the same is not accepted within 35 days of the
roceipt by the Company of the Sale Notice be deemed to be declired and any
remaining Ordinary Sals Shares which have not been accepted shall forthwith
be offered at Market Valus to the "A" Ordinary Shareholders who have accepted
Sale Shares and if there be more than one such Shareholder in proportion as
nearly as may be te their existing holdings of such shares such offer shall
to the extent that it is not accepted within 42 days of the receipt by the
Company of the Sale Notice be deemed to be declined.

13.8 Subject to Article 14 the provisions of Article 12 shall apply mutatis
mutandis to such offer for sale

14, DEEHED TRANSFER NOTICE

14.1 In any case where prior to a Sale or Listing a Shareholder (other than
an “A* Director) ceases (for whatever reason) to be either a director or
employee of the Company or any of its subsidiaries {and is not continuing as
either a director or employee of the Company ox of that subsidiary, as the
case may be) he shall be deemed to have served a Sale Notice pursuant to
Article 13 above in respect of his entire holding of Ordinary Shares
(including any shares held for him pursuant to Article 11) and the provisions
of Article 13 shall apply in relation thereto save that a Sale Notice deamed
to be given by such director or employee in the circumstances herein
referred to phall not be capable of revocation; and in respect of Ordinary
Shares held by E.W. Boss or by his permitted transferee this Article 14

shall not apply in the svent that he is unfairly or wrongfully dismissed or
if he dies.

15, TRANSFERS - CHANGING CONTROL

Notwithetanding anything in these Articles no sale or transfer of any
Ordinary or “A“ Ordinary Shares to any person whonscever conferring the right
to vote at general meetings of the Company which would result if made and
ragistared in a person whether cr not then a member of the Company obtaining
a controlling interest in the Company (the "Specified Shar:s") shall be made
or registered withcut the previous written consent of the holders of ninety-
five per cent. the issued Ordinary and “A" Ordinary share capital of the
Company unless bofore the transfer is lodged for registration the proposed
transferee or his nominees hae made an offer {stipulated to be open for
accoptance for twenty-eight days) to purchase all the other Ordinary and A"
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Ordinary Shares at the Specified Prico (as hereinafter defined) and the
Preference Shares at par plus an amount equal to &ny arrears and accruals of
tha Preference Dividend which offer every Shareholder shall be bound within
twenty-eight days of the making of such offer to him either to accept or

reject in writing (and in cefault of so doing shall be deemed to have
rejected the offer)

Provided that the provisions of this Article shall not apply to the
acquisition of Shares by a person who ip at that time an existing Shareholder

and the acquisition is made under the terms of a Sale Notica given pursuant ™
to Articles 12, 13 and 14,

15.1 For the purpose of this Article

15.1.1 the aexpression "a controlling interxest” shall mean shares
conferring in the aggragate 30 per cent. or more of the total voting
rights conferred by all the Shares in the capital of the Company for

the time being in issue and conferring the right to vote at all Ganeral
Meetings

15.1.2 the expressions "tranafer"”, "transferor® and “transferea"
shall include respectively the renunciation of a renounceable latter of

allotment, the original allottee and the renouncee under any such
lotter of allotment; and

15.1.3 the "Specified Price” shall mean a price per share &t least
pari passu to that offerod ox paid ¢r payable by the proposed
transferse or transferees or his or their nominees for the Specified
Shares to the holderas thereof plus an amount equal to the relevant
proportion of any other consideration (in cash or otharwise) recaeived
or raceivable by the holders of the Specified Sharea which, having
regard to the substance of the transaction as a whole, can reasonably
be regarded as an additior to the price paid or payable for the
Specified Shares. In the event of disagreement the calculation of the
Specifled Price ghall be xeferred to an umpire (acting as expert and
not as arbitratory nominated by and acting at the joint expense of thu
parties concerned (or, in the event of disagreement as to nomination,
appointed by the President for the time being of the Institute of

Chartered Rccountants in England and Wales) whose decision shall ba
final and binding.

16. TRANSFERS OF PREFERENCE SHARES

16.1 Any Preference Shareholder (the "Ratiring Shareholder“) wishing to
transfer part or all of the Preference Shares held by him shall first give a
notice in writing (a "Sale Notice") to tha Company specifying the number and

.Ae-noting numbers (if any) of the Preference Shares which the Retiring

Shareholder wishes to sell (the ”Sale Shares”) which notice shall ceonstitute
the Company the agent of the Retiring Shar~holder for the sale of the Sale

Shares et market value (such value to¢ be determined inm accordance with the
provieions of Article 16.6) ("Market Valuas*},

16.2 On raceipt of a Sale Notice the Company 8hall forthwith offer the Sale
Shares &t Market Value first to all the other Preference Shareholders in
proportion as nearly as may be to the nominal ameunt of their existing
heldings of Preference Bhares in the Company. Such offer ghall to tha extent
that the same is not actepted within 14 days of the receipt of the Sale
Notice by the Company he daemed to be declimed and any remaining Sale Shares
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which have not been accepted shall forthwith be offerad at Market Value to
the Preference Sharsholders who have accepted Sale Shares and if there be
more than one such Preference Shareholder in proportion as nearly as msy be
to their existing holdings of Prefersnce Shares in the Company. Such offer
shall to the extent that it is not accepted within 21 days of receipt of the
Sale Notice by the Company be deemed to be declined.

16.3 1If the Company shall find purchasing Shareholders in respect of all or
(except where the Sale Notice provides otherwise) any of the Sale Shares in
accordance with Article 16.2 it shall forthwith give notice thereof to the
Retiring Shareholder which notice shall provide:-

16.3.1 the price for the Sale Shares is to be Market Valua
determined in accordance with this Article and

16.3.2 the Retiring Shareholder shall have the right to revoke his
Sale Notice and the purchasing Shareholder shall have the right to
withdraw from the proposed purchase until either Market Value is agreed
between them or within seven days of the date of the Chartered
Accountant’s determination as provided in Article 16.5. In the event
of withdrawal the Shares comprised in such Sale Notice shall be offered
as if the offer to the purchasing Shareholder had been declined and all
time limits shall be adjusted to run accordingly. In the event of
revocation the offer shall lapse and the provisions of this Article
ghall apply to any further attempt to transfer the Sale Shares.

16.3.3 if the Raetiring Shareholder does not revoke his Sale Notice
and the purchasing Shareholder does not withdraw pursuant to Article
16.3.2 above then they shall be bound to complete the sale and purchase

within seven days of the end of the period of revocation or withdrawal
specified in Article 16.3.2.

16.4 TIf the Company shall not find purchasing Shareholder(s) pursuant to
Article 16.2 for all of the Sale Shares or if throuch no default of tha
Retiring Shareholder the purchase of any of the Sale Shares is not completed
within the time period specified in Article 16.3 the Retiring Sharesholder
shall be at liberty at any time within one month after the determination of
Market Value ox if later within six months after the first service of the
Sale Notice to transfer such of the Sale Shares as were not accepted by
purchasing Shareholders or in respect of which the sale was not completed an
aforepaid to any person he may wish and at Market Value or any higher or
(subject as provided below) lower price PROVIDED THAT no Sale Shares shall ke
sold at a lower price than Mavket Value without first serving a further Sale
Notice upon the Company specifying such lower price as the price at which
such Sale Shares are offered and all the provisions of this Article 16 shall

apply o such further Sale Notice save that Market Value shall be deemed to
be the lower price.

16.5 The market value of the Sale Shares shall be determined by agreement
between tha Retiring Shareholder and the purchasing Sharsholders but in
default of agreement thereon within fourteen days of the first offaering of
the Sala Sharés or any of them to such Shareholdexs shall be calculated on
tho basis of a sale between a willing seller and a willing purchaser {as at
the date of the Sale Notice)} and shall bas cartified by an independent
Chartered Accountant of not less than five years standing to be agreed
betwesn the parties and in default of agreement to be appointed by the
Président for the time being of The Instituta of Chartered Accountants in
England snd Walee. In so certifying the sald Chartered Accountant shall act
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as an axpert and riot as an arbitrator end his decision shall be final and
binding upon the parties.

16,6 In the wvent of the Retiring Shareholder failing to carry out the sale
of any of the Sale Shares after the expiry of the time limit for revecation
the Directors may authorise some person ko execute a transfer of the Salm
Shares to the purchasing Shareholder and the Comipany may give a guod recaipt
for the purchase price of such Sale Shares and may register the purchasing
Shereholders as holders thereof and isaue to them cartificates for the sams
whereupon thae purchasing Sharehocl)ders shall become indefeasibly entitled
thereto. The Retiring Shareholder shall in such case be beund to deliver up
his certificate for the Sale Shares to the Company whereupon the Retiring
Shareholder shall be entitled to receiva the purchase price which shall in
the meantime be held by the Company on trust for the Retiring Shareholder hut
without fnterest. If such certificate shall comprise any Shares which the
Retiring Shareholder has not become bound to transfar as aforesaid the

Company shall issue to the Retirxing Shareholder a balance certificate for
such Shares.

16.7 The cost of obtaining a certificate of Market Valus shall be borne
equally by the Reatiring Sharcholder and the purchasing Shareholder provided
that if any Retiring Shnreholder shall within twelve months of revoking a
Sale Notice serve a further Sale Notice in respect of any of the Shares
comprised in an earlier Sale Notice the cost of cbtaining a certificate

relating to such further Sale Notice shall be borne vholly by such Retiring
Shareholder.

17. ADJOURNED MEETINGS

17.1 If a meeting is adjourned under Regulation 41 of Table A because a
quoruin is not present and at the adjourned meeting a quorum is not presant
within half an hour from the time appointed for the meeting, the Shareholder

present shall form a quorum and Regulations 41 of Table A shall be modified
accordingly.

17.2 It shall not be necessary to give any notice of an adjourned meeting
and Regulations 45 of Table A shall be modified accordingly.

18, BOLLS

A poll may be demanded by the Chairman or by any Shareholder present in

person or by proxy and having the right to vote at the meeting and Regulation
58 of Table A shall ba medified accordingly.

19. DIRECTORS: BORROWING POWERS

Subject to Article 7 hereof the Directors may exercise all the powers
of the Company to borrew or raise money and to mortgage or charge its
undertaking, property and uncalled capital and subject to Sections 81 and 82
of the Act to issue debentures, debenture stock and other gecurities as
security for any debt, liability or obligation of the Company or of any third
party PROVIDED THAT the Directors shall procure that the aggregate of the
amounts for the time baing remaining undischarged or owing by the Company and
its subsidiaries by way of borrowed monies (but excluding any inter-~company
loans, mortgages and charges} and any Loan Notes issued by the Company
pursuant to the Shareholders Agreement and including any amounts payable
under leases or hire purchase commitments shall not exceed £66,000,000.
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12,2 For the purpores of this Article "borrowed monies™ shall be deemed to
include the following except in so far as otherwise taken into account:-

19.2.1 the aggregate amounts outstanding in reapect of facllities
afforded to the Company and its subsidiaries from any bank, acceptance
house, financial institution or any other person whatscever, whether by
way of overdraft, loan, acceptance credit or otherwise howscever;

19.2.2 any aumc of money the repayment whereof by a person other
than the Company or any subsidiary is the subject of a guarantee or
indemnity by the Company or its subsidiaries;

19.2.3 outstanding amounts raised by scceptauzes by any bank or
accepting house under any acceptance credit opened on behalf of and in
favour of any of the Company and its subsidiaries;

19.2.4 the principal amount of any debenture (whether secured or
ungecured} of any of the Company and its subsidiaries owned otherwise
than by any of the Company and its subsidiaries;

19.2.5 the prinecipal amount of any preference share capital of any
subsidiary owned otherwise than by any of the Company and its
subsidiaries; and

1%.2.6 any fixed or minimum premium payable on final repayment of
any borrowing or deemed borrowing;

but shall be deemed not to include:-

19.2.7 for the purposes of repaying the whole or any part of
borrowings by any of the Company and its subsidiaries for the time
being outstanding and so to be applied within six months of being so

borrowed, pending their application for such purpose within such
period; and

1¢.2.8 borrewings foxr the purpose of financing any contract in
respect of which any part of the price receivable by any of the Company
and its subsidiaries is guaranteed or insured by the Export Credits
Guarantee Department of the Department of Trade or by any other
Governmental department fulfilling a similar function, to an amount not

exceeding that part of the price receivable thereunder which is so
guaranteed or insured.

19.3 A Report by the Auditors as to the aggregate amount which may at any
one time in accordance with the provisions of Articles 19.1 t6 192.2 be owing
by the Company and its subsidiaries shall be conclusive in favour of the
Company and all persons dealing with the Company.

19.4 When the aggregate amcant of borrowings required to be taken into
account for the purposes of this Article 19 on any particular day is baing
ascertained, any of such moneys denominated or repayable in a currency other
than sterling shall be converted for the purpose of calculating the sterling
equivalant elther:-

19.4.1 at the rate of exchange prevailing on that day in London
provided that all but not some only of such moneys shall be converted
at the rate of axchange prevailing in London six months before such day
if thereby such aggregate amount would be less (and so that for this
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purposs the rate of exchange shall be taken as the middle market rate
as at the close of business) or

19.4.2 to the extent that the repayment of such moneys is

specifically covered by a forward purchase contract at the rate of
exchange specified therein.

15.5 No lender or other person dealing with the Company shall be concarned
to see or enquire whether the limit imposed by this Article 19 is observed
and no debt or liability incurred in excess of such limit shall be invalid
and no security given for the same shall be invalid or ineffectual except in
the caze of express notice to the lender or recipient of the security or
person to whom the liability is incurred at the time when the debt or

liability was incurred or the security given that the limit hereby imposed
hadl been oxr was thereby exceeded.

20, RIRECTORS

20.1 Unless otharwise determined by ordinary resolution the number of

Directors (other than alternate directors) shall be not less than two and
not more than seven.

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

20.2 The office of Director shall be vacated if the Director in the
reasonable opinion of all his co-Directors becomes incapable by reason of

mental disoxder of discharging his duties as Director, and Requlation 81 of
Table A shall be modified accordingly.

21, "kt DIRECTOR

The holdexs of 75 per cent. in nominal amount of the "A~ Ordinary
Shares srall ba entitled to appoint and remove a Director of the Company ("A*
Director), and the "A“ Director shall be entitled to receive an annual fee
of £15,000 plus VAT payable quarterly in arrears in respect of such
appointment together with all expenses incurred by him in connaection with
his appointment as a Director. Such appointment or removal shall be made by
notice in writing served upon the Company at its registered office or by
service upon any other Director for the time being of the Company.

22, BOARD MEETINGS

Meetings of the Board of Directors shall take place no less frequently
than once per calendar month and at least three clear working dsys notice of
sach meeting shall be given to each Director provided that if a majority in
number of the Directors agree to less frequent meetings and/or to a shorter
period of notice then board meetinga may be called less frequently and/or on
such asreed shorter period of notice provided further that such majority so
agreeing must include the "A“ Director, All Board Meetings shall take place
in the United Kingdom save with such agreement as aforasaid. The gquorum for
all board meetings shall be two Directora one of whom shall bs the "A"
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Director unless the consent in writing is obﬁmined of the "A» Diractor for
the meeting to bo held in his absonce.

JOWS1450.47.1s
3rd December 1950
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On the

Company No.22906541
COMPARTIES ACTS 1948 TO 1989

COMPANY TL.IMITED BY SHARES

“OMPANES FouSE ]
07580 1992

$.G. IRDUSTRIES LIMITED
M

-.-....

23rd day of December 1991 the following Resoluticn was pagsed as a

Special Resolution of the Company:-

THAT : m

(&)

{3)

(€)

The authorised share capital of the Company be and is hereby increased
from 59,264,926 to £9,461,940.14 by the creation of an additional
1,999,920 “A» Ordinary Shares of 1p each, and 119,403 Senior
Convertible Redeemabla Preferenca Shares of 98p each having attached
therete the rights and Q‘ivilagas and bﬂing sthivct to the limitations
and restrictions s*t forth. in ihe Articles ¢f Association of the

Company to be adopted pursustit to paragraph (E) of this resolution.

The authoriséd but unissued 4,607,463 10% Preference Shares of £1 each
be and are hereby redesignated 4,701,492 Senior Convertible Redeemable
Preference Shares of 98p and 84 A" Ordinary Shares of 1p each and the
authorised bhut unissued 200,000 Ordinary Shares of lp be and are hereby
redesignated 209,000 "A* Ordinary Shares of 1p in both cases each
having attached thereto the rights and privileges and being subject to
the limitations and restrictions set forth in the Articles of

Association of the Company to be adopted pursuant to paragraph (E) of
this resolutiom.

For the purposes of Section 80 of the Companies Act 1985 and so that
expressions used in this resolution shall bear the same meanings aa in
the said secticn the directorz of the Company be and they are hereby
generally and unconditionally authorised to exercise all the powers of
the Company to allot and make offers or agreaments to allot relevant
securities out of the unissued shares in the capital of the Company
immediately following the passing of this resolution and to a raaximum
amount of 10,000,000 "A* Ordinary Shares of 1lp each, and 4,820,895

) |

s

//«f



Sanior Convertible Redeemable Preference Shares of 98p each to such
barsona at such times and on such terms as they think proper provided
that this authority shall expire unless previously renewed, varied or

revoked by the Company in general meeting on 31st December 1§92.

(D) Notwithstanding any provision to the contrary contained in the
Company’s Articles of Association the directors from time to time of
the Company be and they are hereby empowered pursuant to Section 95 of
the Companies Act 1985 to allot equity securities (within the meaning
of Section 94(2) of the Companises Act 1985) of the Company pursuwant to
the authority conferred by paragraph (C) of this resolution as if
Section 89(1) and 90(1) to (6) of the Companies Act 1985 did not apply
to such allotment provided that this power shall expire on 31st
December 1992, AND PROVIDED THAT this power shall be limited to:-

(i) allotments of equity securitjes where such securities have been
offered (whether by way of a rights issue, open offer or
otherwise) to holders of "A" Ordinary Shares made in proportion
(as nearly as may be) to their existing holdings of "A" Ordinary
Shares other than in respect of those “A"® Ordinary Shareholders
who may have waived their rights in relation to any particular
issue) but subject to the directors having a right to make such
exclusions or other arrangements in connection with such offering

as they deem necessary or expedienti-

{a) to deal with equity securities representing fractiocnal
entitlements; and

"(b) to deal with legal or practical problems under the laws of
or the requirements of any recognised regulatory body ox

any stock exchange in, any territory; and

{ii) the allotmeni for cash of up to 342,616 “"A" Ordinary Shares to
Lagal and General Assurance Society Limited and up to 15,594 w»ar
Ordinary Shares to Daytonian Limited;

(E} New Articles of Association in the form of the draft produced to the

meeting and initialled by the Chairman for the purposes of

identification be and are hereby adopted as new Articles of Association
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of the Company in replacement of and in substitution for the existing

Articles of Association of the Company.

Dated: %A January 1992

R.¢ Arreos
S dimpsy

JSWS01$2,01-mm
3 January 1992
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Company No: 2290541

THE COMPANIES ACT 1985

COMPARY LIMITED BY SHARES

ARTICLES OF ASSOCIYATION

- 0f -~

S G INDUSTRYES LIMITED

{(as adopted by a Special Resolution passed
on 23rd December 1951)

1. PRELIMINARY AND DEFINITIONS

The headings shall not affect the construction herecf and in the
interpretation of these Articles unless there be something in the subject or
context inconsistent therewith the following words and expressions shall bear

the meanings set opposite them:-
“tha Act”

"Director"

"ulv Ordinary Share®

"uAv Ordinary Shareholder"

*Ordinary Share"

"Ordinary Shareholder”

“Sanlior Preference Share"

"Senior Preference Shareholder®

*Junior Preference Share"

wJunior Preference Sharsholder"

the Companies Act 1985

a director for the time being of the
Company

an "A" Ordinary Share of 1lp in the
capital of the Company as heresinafter
provided

a holder for the time being of A"
Ordinary Shares

ar Ordinary Share of 1lp in the

capital of the Company as hereinafter
provided

a holder for the time being of
Ordinary Shares

a convertible redeemable preference
share of 98p in the capital of the
Company as hereinafter provided

a holder for the time being of Senior
Preference Shares

a 10% Preference Share of £1 in the

capital of the Company as hereinafter
provided

a holder for the time being of Junior
Preference Shares ‘



"Sale.or Listing~

*Sharea*

"Shareholder"

"Shareholder-related
Contract"”

“Table Av

"Connected Pexrson®

"Shareholders Agraement"

"Co-Invaestment Scheme"

If:

{a) all or part of the share capital
of the Company is admitted to %the
0fficial List of The International
Stock Exchange of the United Kingdom
and the Republic of Ireland or
dealings therein commence on the
Unlisted Securities Market, or

(by the whole or substantially the
whole of the undertaking of the
Company is disposed of; or

{¢) the occurrence of a change of
contrel as defined in Article 14 with
the substitution of 50% for 30% where
it appears

any shares for the time being in the
capital of the Company

a holder for the time being of any
Shares

any contract, agreement, arrangement
or transaction including (without
limitation) any such matter entered
inte for employment or the provision
of services made between any Ordinary
Shareholder or person who in relation
to such QOrdinary Shareholder is a
Connected Person and the Company or
any subsidiary of the Company or any
holding Company of the Company or any
subsidiary of any such holding
company

Table A in the Schedule to the
Companies {Tables A to F) Regulations
1985 (as amended)

as defined by Section 533 Income and
Corporation Taxes Act 13970

the agreement dated 6th January 1989
made between (1) the Company (2) E.W.
Boss and (3) Phildrew Nominees
Limited relating intexr alia to the
subscription for Shares

a scheme operated by a financial
institution whereby certain employees
or representatives of that
institution are entitled (as
individuals or through a company ox
any other vehicle), intexr alia, to




acgitire shares which that institution
would otherwise acquire

Words and expressions defined in the Act shall unless the context otherwise
requires have the same meanings in thesg Articles. The singular shall
include the plural and vice versa.

2. TABLE A

The Regulations contained in Table A shall apply to the Company save in so
far as they are excluded or modified hereby. The first sentence of
Regulation 24 and Regulations 64, 73-77 inclusive, 80 and 87 of Table A shall
not apply, but subject as aforesaid, and in addition to the remaining

Ragulations of Table A the following shall be the Articles of Asgociation of
the Company.

3. PRIVATE COMPANY

The Company is a private company and accordingly any invitation to the public
to subscribe for any shares or debentures of the Company is prohibited.

4. SHARE CAPTTAL

The shaxe capital of the Company at the date of adoption of these Articles is
£9,461,940.14 divided into 4,820,895 Senior Preference Shares, 4,607,463
Junior Preference Shares, 300,000 Ordinary Shares and 12,700,004 “A" Crdinary
Shares.

5. ORDINARY SHARES, "A» ORDINARY SHARES AND "B+ ORDIKARY SHARES

5.1. Ordimary and "A" Ordinary Shares to rank as one class

Save as othervise specifically provided in these Articles the "An
Ordinary Shares and the Ordinary Shares shall rank pari passu but shal}l

subject as provided in Article 10 hereof constitute two separate classes of
ghares.

5.2, Any "A" ordinary ghareholder may at any time convert such or all of his
“A" ordinary shares into "B* Ordinary Shares of an equivalent par value
(credited with the same premlum {if any) which is credited to such "A"
Ordinary Shares) ("B" Ordinary Shares) by sexving a Notice in Writing
on the Company at its registered office or pon any director if such
conversion is necessary to prevent any i\ .Jagement or violation by
such “A* Ordlnary Shareholder of any law or regulation requiring that
the amount of shares held does not exceed any limit imposed by such law
or regulation. Save as otherwise specifically provided in Article 5.3
"A" Ordinary and *B" Ordinary shares shall rank pari passu in all
respacts and all references to "A" Ordinary Shares and "A® Ordinary
Shareaholders shall be deemed to include reference to "B Ordinary
Shares and "B" Ordinary Shareholders respactively.

5.3. "B" ordinary sharas shall not entitle "Bv Ordinary Shareholders to
exercise any votes at any General Meeting of the Company and the
provisions of Article 11 shall be read accordingly. References in
Articles 8 and 22 shall not be deemed to include a reference to L
Ordinary Shares and "B" Ordinary Shareholdars.



6. RIGHTS OF THE SENYOR PREFERENCE SHARES

6,1. As Regards Income

6.1.1, The Senior Preference Shares shall not confer on the
holders thereof the right to receive any income unless they have not
been redeemed or converted pursuant to Articles 6.5 and 6.6 prior to
31st December 1996 when they shall be entitled to receive in priority
to the transfer of any sum to reserves or the rights of the holders of
any other class of shares in the capital of the Company and payable
without any resolution of the Directors or of the Com any a fixed
cumulative preferential dividend ("Senior Preference . ividend") at the
rate of 12 per cent. per annum gross on the nominal amount of the
capital for the time being paid up thereon in raspect of periods
commencing on or after lst January 1996. The Senior Preference
Dividend shall accrue from day to day and be paid annuwally on 31st
December in each year in respect of the 12 months ending on that date
out of the profits of the Company available for distribution. Any
amount not so paid shall be carried forward and be payable in priority
to the Senior Preference Dividend payable on any later date.

6.1.2. The rate at which the Senior Preference Dividend is payable
shall be at a rate per annum compounded with rests on the due dates for
payment thereof and the amount payable in respect of an overdue
dividend shall be increased accordingly.

6.2. As Regards Qapital

On a return of capital on liguidation or otherwise the asmets of the Company
available for distribution amongst the Shareholders shall be applied, in
priority to any payment to the holdexrs of any other class of shares in the
capital of the Company in paying to the Senior Preference Shareholders the
Redemption Monies as set out in Article 6.5 below and in Paying any unpaid
Senior Preference Dividend.

6.3. Further Participation

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

6.4. As Regards Voting

The Senior Preference Shareholders shall be entitled to receive notice of and
to attend and speak but not to vote at all General Meetings of the Company
unless the Company shall not have paid the Senior Preference Dividend on =z
due date for payment or shall have failed to make lawful payment of the
redemption monies due on a redemption of the Senior Preference Shares when
the Senior Preference Shareholders shall be entitled to receive notice of, to
attend and until payment or redemptioh to vote at any General Meeting of the
Company and on a show of hands each Senior Preference Shareholder present in
person or by proxy shall have one vote and on a poll shall have one vote for
every Senior Preference Share of which he is the holder.

6.5. Ags Regards Redemption

6.5.1. the Company shall subject to Article 6.6 redeem the whole
of the Senior Preference Shares immediately prior to a Sale or Listing,
whichever is eaxlier, for the amount in cash set out in Column (B} and




6.6,

applicable at the relevant date set out in Column (A) below, and if the
Redemption Date falls hetween any two of the dates set out in Column

(A) the amount payablw shall be the amount payabls on the pravious date
plus such proportion of the incremental amount payable on ¢ha next such

date as is represented by the number of duys slapsed since the previcus
date:-

(A} (B}
For a2 Redemntion Date LEY
Upon issue of the Senior Preference Shares 4,724,480
on 3lst December 1991 7,086,715
on 3lst December 1992 10,630,073
onn 3lst December 19353 24,088,409
on 3lst December 1994 40,712,530
on 31st December 1995 44,849,932

the amount so payable is referred to as the "Redemption Monies".

6.5.2, the Redemption Date shall be the date immediately prior to
such Sale or Listing as appropriate and any failure to do any act by a
Senior Preference Shareholder shall not prejudice due and proper
redemption hereunder.

6.5.3. subject to Article 6.6 upon the Redemption Date the
Redemption Monies shall become a debt due and payable "y the Ccnpany to
the relevant Senior Preference Shareholders and subject to receipt of
the rxelevant share certificates (or an indemnity in respect thereof in
a form reasonably satisfactecry to the Company) the Company shall
forthwith upon the Redemption Date pay the Redemption Monies to the
appropriate shareholder together with any amounts cus in respect of the
Senior Preference Dividend.

6.5.4. on redemption the Company shall cancel. the share
certificate of the shareholder concerned.

Conversion of Senior Preference Shares

If the Directors with the consent of the "A" Director shall so

determine instead of redeeming the Senior Preference Shares the Company may
immediately prier to a Sale or Listing redesignate or sub-divide the Senior
Preference Shares into such number and such class of Share which on & Listing
would have a market value at the offer for sale or placing price equal to the
Redemption Monies or on a Sale would have a right in priority to any other
clags of Shares to receive the Redemption Monies. For the avoidance of doubt
any unpaid Senior Preference Dividend shall be payable in cash.

6.7,

Matters Requiring Consent of Senicr Preference Shareholders

So long as any Senior Preference Shares shall remain outstanding and except
with such consent or sanction on the part of the Senior Preference
Shareholders as is required for a variation of the special rights attiched to
such shares:

6.7.1, the Company shall not modify or vary the rights attaching
to the "A" QOrdinary Shares or Ordinary Shares or the terms of the
Senior Preference Shares or Junior Preference Shares;




6.7.2, the Company shall not pass any resolution for reducing the
*A" Ordinary Shares or Ordinary Shares or save for the purpose of
redeeming the Senior Preference Shares or the Junicr Preference Shares
the amount {if any) for the time being standing to the credit of its
share premium account or capital redemption reserve in any manner or
reduce any uncalled liability in respect of partly paid shares;

£.7.3. the Company shall not make any distributicn, payment or
return to Shareholdera (other than in respect of the Junior Preference
Shares or Senior Yreferenze Shares) of a capital nature;

6€.7.4. the Cempany shall not issuve any further shares ranking as
regarding participation in the profits or assets of the Company in
priority to or pari passu with the Senior Preference Shares;

£.7.5. the Company shall not permit any subsidiary to issue (other
than to the Company) or another wholly cwned subsidiary of the Cuompany
any shares ranking as regards participation in the assets or profits of
that subsidiary in prierity to its ordinary share capital nor shall any
disposal be made by the Company or by any subsidiary of the Caimpany of
any such shares (otherwise thaw as aforesaidy;

6.7.6, the Company shall not capitalise any undistributed profits
(whether or not the same are available for distribution and including
profits standing to any reserve} or any suin standing to the credit of
its share premium account or capital redemption reserve.

RIGHTS OF THE JUNIOR EREFERENCE SHARES

As Regards Inecong

7.1.1. The Junior Preference Shares shall confer on the holders
thereof the right tc receive in priority to the transfer of any sum to
reserves or rights of the holders of any other class of shares in the
capital of ihe Company other than the Senior Preference Shares and
payable withcit any resolution of the Directors or of the Company a
fixed preturential dividend ("Junior Preference Dividend”} at the
following rate per annum gross in respect of the periods set out below:

Rate rer annum Period
10 per cont from 10th December 1%90 to 3lst

Mareh 1994

12.5 per cent from 1st April 1994 and thereafter

on the nominal am ‘itz of th® capital for the time being paid up
thereon, The Jun;ecr Preference Dividend shall accrue from day to day
ana be paid arpually on 31st March in each year in respect of the
teielve months wnding on that date out of the profits of the Company
available for caistribution provided that the first payment shall be due
and payznle on ¥let March 1994 and shall be calculated in respaect of
the perjod froi jOth Lscember 1990 up to and including 31st March 1994.

Any amsunt not so paid shall be carried forward and be payable in
priority to the Junicr Pfrefirence Dividend payable on any later dato.




Tede2s the rate at which the Junrior Preference Dividend is payable
shall be a rate per annum compounded with rests on the due dates for
payment thereof and the amount payable in respect of an overdae
dividend shall be increased accordingly.

7.1.3. the amount of the accrued Junior Preference Dividend due
and ps#yable on 3lst March 1994 shall be capitalised a3 at 3lst March
1994 and applied in the imsue to Junior Preference Shareholders pro
rata thelr existing heoldings of Junior Preference Shares of new Junior
Preterence Shares of El each credited as fully paid.

7.2. As Reqards Capital

On a return of capital on liquidation or otherwise the assets of the Company
available for distribution amongst the Shareholders shall be applied, after
payment of the Redemption Moniea to the Senior Preference Shareholders in
pricrity to any payment to the holders of any other class of shares in the
capital of the Company in paying to the Junior Preference Shareholders:

(1) first, the nominal amounts paid up on the Junior Preference
shares held by them; and

{(ii) secondly, a sum equal to any arrears or deficiency of the Junior
Preference Dividend to be calculated down to the date of return
of capital and to be payable irrespective of whether or not such
dividend has been declared or earned.

7.3. PFurther Participation

The Junior Preference Shares shall not confer any further right of
participation in the profits or agsets of the Company.

7.4. As Regards Voting

Junior Preference Sharsholders shall be entitled to receive notice of and to
attend and spsak but not to vote at all General Meetings of the Company
unless the Company shall not have paid the Junior Preference Dividend on a
due date for payment or shall have failed to make lawful payment of the
redemptior monies due on a redemption of the Junior Preference Shares when
the Junior Preference Sharetiolders shall be entitled to receive notice of, to
attend and until payment or redemption to vote at any General Meeting of the
Company and on a show of hands each Junior Preference Shareholder present in
person or by proxy shall have one vote and on a poll shall have cne vote for
every Junior Preference Share of which he is the holder.

7.5. As Regards Redemption

Provided that the Company has first redeemed the Senior Preference
Shares.

7.5.1. the Company shall (provided always that the Directors of
the Company ressonab’y believe that the Junior Preference Shares may be
redeemed without the Company going into insolvent liguidation within 12
months of the date of such redemption) redeem the whole of the Junior
Preference Shares for cash at par immediately prior to a Sale or
Listing or on 3lst December 19958 whichever is earlier.




7.6.

Te5.2, the Rademption Date shall be the date immediately prior to
such Sale or Listing or 31st December 1598 as appropriate and any
fallure to do amy act by a Junior Praference Shareholdsr whall nat
projudice due and proper redemption hereunder.

7.5.3. upon the Redemption Date the nominal value of the Junior
Preference Shares to be redeemed and any Junior Preference Dividend due
thereon ("the redemption monies”) shall become a debt due and payable
by the Compdny to Che relevant Junior Preference Sharehclders and
subject to receipt of the relevant share certificates {or an indemnity
in respect thereof in a form reascnably satisfactory to the Company)

the Company shall forthwith upon the Redemption Date pay the redemption
monies to the appropriate shareholder.

T.5.4. on redemption the Company shall cancel the share
cextificate of the shareholder concertied.

7.5.5. As from the Redemption Date the Junior Preference Dividend
shall cease to accrue on any shares due to be redeemed on that date
unlesaz on the presentation of the certificate (or an indemnity as
aforesaid) relating thereto the Company fails to make payment of the
redemption monies in which case the Junior Preference Dividend shall be
deemed to have continued and shall continue to accrue from the
Redemption Date to the date of payment.

7.5.6. For the purpose of Clause 7.5.1 above the Company may and
shall, whenever so required by any of the Junior Preference Sharsholders
procure a report or opinion of the Company's auditors or (if it is in
liguidation) by its liquidator as to whether or not the Company would
be likely to go into imsolvent liguidation within 12 months of the

Redemption Date if the Junior Preference Shares were to be redeemed on
the Redemption Date.

Matters Requiring Consent of Junior Prafarence Shareliolders

So long as any Junior Preference Shares shall remain sutstanding and except
with such consent or sanction on the part of the Junior Preference

Shareholders as is required for a variation of the special rights attached to
such shares:

7.6.1. the Company shall not modify or vary the rights attaching
to the "A" Ordinary Shares or Ordinary Shares or the terms of the
Junior Preference Shares;

T46.2, the Company shall not pass any reselution for reducing the
"A" Ordinary Shares or Ordinary Shares or save for the purpose of
redeeming the Junior Preference Shares and the Senior Preference Shares
the amount (if any) for the time being standing to the credit of ita
share premium account or capital redemption reserve in any manner or
reduce any uncalled liability in respect of partly paid shares;

7.6.3, the Company shall not make any distribution, payment ox
return to Shareholders (othexr than in respect of the Junior Prefsrence
Shares and the Senior Preference Shaxes) of a capital nature:

7.6.4. the Company shall not issue any further shares ranking as

regarding participation ir Lne profits or assets of the Company in
priority to or pari passu With the Junior Preference Shares;
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8.1.

7:6,5. the Company shall not permit any subsidiary to issug f{othex
thaz ¥o the Company} or another wholly owned subaidiary of the Company
apy phares ranking as regards participation in the assets or profits of
that subsidiary in priority to its ordinary share capital nor shall any
disposal be made by the Company or by zny subsidiary of the Company of
any such shares (otherwise than as aforesaid);

7.6.6. the Company shall not capitalise any undistributed profits
(whether or not the same are available for gdistribution and including

profits standing to any reserve) or any sum standing to the credit of

its share premium acceunt or capital redemption reserve.

MATTERS REQUIRING CONSENT OF “A» ORDINARY SHAREHOLDERS AND

*Ar DIRECTOR

In addition to any other authority required in law the following

matters all require t® be authorised by the holders of a majority of the "Av
Ordinary Shares in general meeting or in writing and provided that in the
event of any conflict between any of the provisions of this Article and the
provisions of any other Article the provisions of this Article shall
prevail:~

8.1.1. the sale loase tranafer or ather disposition in any
financial year of the Company of the whole or any significant part of
the undertaking of the Company or the sale or other disposal of a
subsidiary the net assets of which represent more than 25 per cent. of
the net tangible assets attributable to the Company and its
subsidiaries taken as a whole as shown by the latest available
consolidated audited balance sheet of the Company and its subsidiaries
(adjustad as appropriate to reflect any deterioration since the balance
sheet date if any Director so reguires and he shall so require if he
has any reason to believe the net tangible assets have decreased since
such date) or if no such balance sheet is available then assets
representing £5,000,000. Provided that for the purposes of this
Article all disposals in any financial year of the Company shall be
aggregated for the purposes of assessing whether authorisation is
required from the "A" Ordinary Shareholders;

8.1.2. any action is commenced to wind up or dissolve the Company
or any subsidiary;

8.1.3. the alteration of the accounting reference date of the
Company or aby subsidiaxy;

8.1.4. any variation in the suthorised or issued share or loan
capital or the creation or the granting of any options or other rightse
to subscribe for shares or to convert into shares in the capital of the
Company or any subsidiary;

8,1.5. any capital expenditure by the Company and its subsidlaries
in excess of the following agreed aggregate annual limits

For the financial year ended 3ist December 1991 €1.1 million
For the financial yeaxr ended 3lat December 1992 €2.1 millien
For tbe financial year ended 31st December 1993 £2.2 million



B,%.6. any material change in the nature of the business of the
Company and its subsidiaries taken as a whole;

8.1.7, any alteration to the Memorandum or Artigles of Association
of the Company or any subsidiary;

8.1.8. the declaration or distribution of any dividend or other
payment ocut of the distributable profits of the Company other than the
minimum dividend payable pursuant to Article 8 and the Preference
Dividend payable pursuant to Article 6;

8.2. In addition to any authority received in law and by the foregoing
Article, the following matters require to be authorised by the “A" Director:-

8.2.1. the creation of any one or more mortgages charges or
encumbrances on any asset of the Company or its subsidiaries to secure
an amount or amounts aggregating or exceeding in any one financial year
of the Company £25,000 or the giving by the Company or its subsidiaries
of any guarantee for such an amount or amounts;

8.2.2, the creation of or ahy amendment to any Shareholder~-related
Contract or any variation of the remunperation or other benefits payable
thereunder or the making by the Company or any subsidiary of any
contract outside the ordinary course of their respective businesses or
otherwise than at arm’s length;

8.2.3. entering into by the Company and its subsidiaries of any
lease, licence, tenancy or other similar obligation where the rental or
other payments thersunder exceed or are likely to excesd £60,000 per
annum or the enterinyg into by the Company and its subsidiaries of any
such commitments whereby the rental or other payments in the agyregate
exceed or are likely to exceed £100,000 in any year;

g.2.4. the appointment of any direi:tor to the Board of the
Company;

8.2.5. the appointment of any auditors of the Company or any
Subsidiary;

B.2.6. the incorporation of a new subsidiary or the purchase of

any shares in any Company;

8.2.7. the sale, lease, transfer or other disposition by the
Company ox its subsidiaries in any financial year of the Company of
assets representing more than £500,000.

8.3. In addition the "A" Director must be consulted prior to the sale lease
transfer or other disposition in any financial year by the Company or its
subsidiaries of the Company of assets representing more than £50,000.

9. MINIMUM DYVIDEND

9.1. Subject to the payment of the Preference Dividend the "3» Crdinary
Shareholders and the Ordinary Shareholders shall be entitled in respuct of
the financial year ending on 31st Deceiber 1996 and in respet¢t of each
financial year of the Uompany ending thereafter to a dividend {the "Minimum
Dividend") of a cash sum (net of any associated tax ¢redit) equal to 50 per
cent. of the net profits (as hereinafter defined) of the Company and its




N

subsidiaries fcr the relevant financial year; the Minimum Dividend (if any)
shall be paid not more than 14 days after the Annual General Meeting at which
tre audited accounts of the Company for the relevant finamcial year are
adopted such Annual General Meeting to be held no later than three months
after the end of each financial period and shall be distributed amongst the
"A" Ordinary Shareholders and the Ordipary Sharsholders pro rata according to
the nominal amouiit (but excluding any premium) paid up or credited as paid up
on the "A" QOrdinary Shares and Ordinary Shares held by them raspectively.

7.2. For the purpose of calculating the Minimum Dividend the expression “net
profits* shall mean the net profits of the Company and its subsidiaries
available for distribution as shown by the audited consolidated profit and
logs account of the Company and its subsidiaries for the relevant financial
year before any provision is made for the payment of any dividend on any
gehare in the capital of the Company or any of its subsidiaries or for any
other distribution or for the transfer of any sum to reserves other than in
respect of the Junior Preference Shares and the Senior Preference Shares.

9.3. Subject to payment of the Minimum Dividend any further profits which
the Company may determine to distribute in respect of any finanzial year
shall be distributed amongst the Shareholders according to the amounts paid
up or credited as paid up on the Shares (excluding any premium) and in
accordance with the rights attaching to such Shares held by them
respectively.

lo0. ISSUES OF SHARES

10.1. Subject to these Articles and save as provided in Article 9.2 the pre=-
emption provisions of sub-section (1) of Section 8% and sub-sections {1) to
(6) of Section 90 of the Act shall apply to any allotment of the Company's
equity securities Provided that for the purposes of those sub-sections the
Ordinary Shares and the "A" Ordinary Shares shall be treated as one class and
the period specified in Section 90(6) of the Act shall be 60 days and
Provided further that the holders of equity securities {("Equity
Shareholders") who accept shares shall he entitled to indicate that they
would accept shares that have not been accepted by other Equity Sharehblders
(*Excess Shares"} on the same terms as originally offered to all Equity
Shareholders and any shares not so accepted shall be allotted to the Equity
Sharsholders who have indicated they would accept Excess Sharces; such Excess
Shares shall be allotted in the numbers in which they have been accepted by
Equity Shareholders or if the number of Excess Shares is not sufficient for
all Equity Shareholders to be allotted all the Excess Shares they have
indicated they would accept then the Excess Shares shall be allotted as
nearly as practicable in the proportion that the number of Excess Shares each

Equity Shareholder indicated he would accept bears to the total number of
Excess Shares.

1¢.2. Save with the consent of the holders of 75 per cent. in nominal value
of the "A" Ordinary Shares no person shall be entitled to be entered on the
Register of Members of the Company unless suth person shall have first

entered intc an agreement with the Company as agent of and trustee for all

the Sharcholders to be bound by terms and conditions of the Shareholders
Agreement.

11.  VOTES

Subject to the provisions of these Articles, Regulation 54 of Table A
shall apply to the voting rights of the Shareholders of the Company.
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12, PERMITTED TRANSFERS

12,1, The Directors shall not register any transfer of Shares in the Company
save in the circumstances permitted by Articles 11, 12, 13, 14 and save as
provided in the subsequent provisions of this Article the Shareholders shall
not be entitled to transfer any Shares whether by way of sale or otherwise
except in accordance with the provisions of Articles 12, 13, 14 and 15

12.2. Without prejudice to Regulation 5 of Table A, any share held by a
Shareholder may be transferred to a person shown to the satisfaction of the
“A" Director to be a nominee of or a trustee for that Sharcholder only
{"Beneficial Shareholdexrv} PROVIDED THAT the provisions of this Article and
Articles 13, 14, 15 and 16 shall apply to any Share so transferred as if it
were still held by the Beneficial Sharehsolder.

12.3.1. Any share held by a nominee of or a trustee for a
beneficial shareholder may, provided always that the reguirements of
Article 12.3.2. are satisfied, be transferred to such beneficial
shareholder or subject to the proviso in Article 12.2 to any other
nominea of or trustee for such beneficial shareholder only.

12.3.2. Where a share is to be held as nominee of or transferee for
another, the intending nominee or transferee must prior to the issue or
transfer of such share to tlle nominee or transferee disclose to the
company that he ls to hold such share or shares as nominee of or
transferee for a beneficial shareholder. A nominee or transferee
failing to make suck prior disclosure shall not be entitied to transfer
any share or shares subsequently held by him as nominee or transferee
%0 the beneficial shareholder.

12.4. Any Sharisholder which is a body corporate may transfer any Shares to
its ultimate parent company or any sther body corporate controlled directly
or indirectly by its ultimate parent company PROVIDED ALWAYS THAT the
transferee gives an undertaking to the Company that in the event of any such
body corporate ceasing to be controlled diractly or indirectly by such
ultimate parent company immediately prier to it so ceasing such Shaxes shall
be transferred to ancther body corporate so controlled.

12.5. BAny Share may be transferred at any time by a Shareholder to any other
pexrson with the consent of all the holders of ninety five per cent. of the
igsued Ordinary and "A" Ordinary Shares for the time being of the C:wpany.

12.6. Any Shareholder who is an individual may transfer any Shares to the
Trustees of a family settlement set up wholly or partly for the benefit of
such shareholder and/or relatives of asuch shareholder and of which the said
shareholder is a settlor Provided always thal the Trustees give an
undertaking to the Company that, in the event of the death of the relevant
Shareholder or the relevant Shareholder ceasing to be employed by or a
Director of the Company or any subsidiary a Sale Notice pursuant to

Article 15.1 in respect of such Shares shall be deemed to have been served by
the Trustees.

12.7. Any Shares which are held by an Investment Trust Company (as defined
for the purposes of the Rules of The Stock Exchange in Liondon) whose shares
are listed on The Stock Exchange in London may be transferred to another such
Invastment Trust Qompany:~

{a) whose shares are also so listed; and




{b) which is managed by the same Management Company «s the transferor
or by a holding company of such Management Company or any
subsidiary company of such holding company.

Provided always that such transferee gives an ondextaking to the Company that
in the event of the Investment Trust Company ceasing to satisfy requirements
(2) and (b), such Shares shall be transferred back to tha transferor.

12.8. Any Shares may be transferred betwaen nominees or Custodian Trustees
acting on behalf of Trustees of a superannuation fund which is an exempt
approved scheme or treated as an exempt approved scheme by the Commissiocners
of Inland Revenue for the purposes of Chaptexr II of Part II of the Finance
Act 1970 provided that the transferee gives an undertaking to the Company
that upon the criteria set out in this sub-clause ceasing to be fulfilled
such Shares shall be transferred back to the transferor.

12.9. In *the case of Legal & General Assurance Society Limited it may
tranafer shares of the Company or the beneficial interest therein to any unit
trust which is managed by Legal & General Group PLC or a subsidiary of Legal
& General Group PLC and any such unit trust may transfer shares or the
beneficial interest therein to any other unit trust managed as aforesaid
provided always that such transfer is made on terms that should such wnit
trust cease to be managed by Legal & General Group PLC or any subsidiary as
aforesaid it will forthwith re-transfer the shares in question to Legal &
General Group PLC or any subsidiary as aforesaid and in the event of any
breach of such provisions relating to such re-transfer the relevant unit
trust shall be deemed to have served a Sale Notice in respect of such shares
in the Company pursuant to Article 13.1. For the purpose hereof unit trust
shall include an investment trust managed as aforesaid and also any clients
of Legal & General Group PLC or any subsidiary therecf, that is to say
persons or funds to whom Legal & General Group PLC or any subsidiary thereof

acts as manager, operatoer or investment manager pursuant to contractual
arrangements or otherwise,

12.10. Any Shareholder which subscribes for "A" Ordinarxy Shares or Senior
Preference Shzres prior to lst February 1992 and which is a Co-TInvestment
Scheme may transfer any shares so subscribed to the financial institution
whose employees or representatives are beneficiaries of that scheme provided
such transfer takes place prior to lst August 1992.

13. TRANSFER BY "A" ORDINARY SHAREHOLDERS

13.1. Any "A" Ordinary Sharcholder (the "Retiring Shareholder") wishing to
transfer part or all of the "A" Ordinary Shares held by him shall first give
a notice in writing (a "Sale Notice") to the Company specifying the pumber
and de-notiag numbexs (if any) of the "A" Ordinary Shares which the Retiring
Shareholder wishes to sell (the "Sale Shares") which notice shall conatitute
the Company the agent of the Retiring Shareholder for the sale of the Sale
Shares at market value (such value to be determined in accordance with the
provisions of Article 13.6) ("Market Value").

13.2. On receipt of a Sale Notice the Company shall forthwith offer the Sale
Shares at Market Value first to all the other "ar Ordinary Shareholders in
proportion as nearly as may be to the nominal amount of their existing
holdings of "A" Qrdinary Shares in the Company. Such offer shall to the
extent that the same is not accepted within 14 days of the receipt of the
Sale Notice by the Company be deemed to be declined and any remaining Sale
Shares which have not been accepted shall forthwith be offered at Market
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Value to the “A” Ordinary Shareholders who have accepted Sale Shares and if
there be more than one such *aw Ordinary Shareholder in proportion as nearly
as may be to their existing holdings of "A~ Ordinary Shares in the Company.
Such offer shall to the extent that it is not accepted within 21 days of
recaipt of the Sale Notice by the Company be deemed to be declined.

13.3. If the Company shall not have found "A* Ordinary Shareholders willing
to purchase all of the Sale Shares pursuant to Article 13.2 the Company shall
forthwith offer the Sale Shares not so accepted to the Ordinary Shareholders
at Market Value in proportion as nearly as may be to the nominal amount of
their respective holdings of Ordinary Shares in the Company. Such offer
shall to the extent that the same is not accepted within 35 days of receipt
of the Sale Notice by the Company be deemed to be declined and any remaining
Sale Shares which have not been accepted shall forthwith be offerrid at Market
Value to the Ordinary Shareholders who have accepted Sale Shares and if there
be more than one such Ordinary Shareholder in proportion as nearly as may be
to their existing holdings of Ordinary Shares. Such offer shall teo the
extent that it is not accepted within 42 days of the receipt of the Sale
Hotice by the Company be deemed to be declined.

13.4. If the Company shall find purchasing Shareholders in respect of all or
(except where the Sale Notice provides otherwise) any of the Sale Shares in
accordance with Arxticles 13.2 and 13.3 it shall forthwith give notice thereof
to the Retiring Shareholder which notice shall provide:-

13.4.1. the price for the Sale Shares is to be Market Value
determined in accordance with this Article and

13.4.2, subject to the proviso contained in Article 14 the Retiring
Shareholder shall have the right to revoke his Sale Notice and the
purchasing Shareholder shall have the right %o withdraw from the
proposed purchase until either Market Value is agreed between them or
within seven days of the date of the Chartered Accountant’s
determination as provided in Article 13.6. In the event of withdrawal
the Shares comprised in such Sale Notice shall be offered as if the
offer to the purchasing Shareholder had been declined and all time
limits shall bhe adjusted to run accordingly. In the event of revocation
the offer shall lapse and the provisions of this Article shall apply to
any further attempt to transfer the Sale Shares.

13.4.3. if the Retiring Shareholder does not revoke his Sale Notice
and the purchasing Shareholder does not withdraw pursuant to

Article 13.4.2 above then they ghall be bound to complete the sale and
purchase within seven days of the end of the period of revecation or
withdrawal specified in Article 13.4.2.

13.5. If the Company shall not £ind purcliasing Shareholder(s) pursuant to
Articles 13.2 and 13.3 for all of the Sale Shares or if through no default of
the Retiring Shareholder the purchase of any of the Sale Shares is not
completed within the time period specified in Article 13.4 the Retiring
Shareholdex shall be at liberty at any time within one month after the
determination of Market Value or if later within six months after the first
sexvice of the Sale Notice to transfer such of the Sale Shares as were not
accepted by purchasing Shareholder or in respect of which the sale was not
completed as aforesaid or (in any case where the Sale Notice stated that the
Retiring Shareholder required to sell all and not part only of the Sale
Sharer) all of the Sale Shares 'to any person he may wish and at Market Value
or any higher or (subject as provided below) lower price PROVIDED THAT no
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Sale Shares shall be sold at a lower price than Market Value without first
serving a further Sale Notice upon the Company specifying such lower price as
the price at which such Saie Shares are offered and all the provisions of
this Article 13 shall apply to such further Sale Notice save that Market
Value shall be deemed to be much lower price.

13.6. The market value of the Sale Shares shall be determined by agreement
between tho Retiring Shareholder and the purchasing Shareholders but in
default of agreement thereon within fourteen days of the first offering of
the Sale Shares or any of them to such Shareholders shall be calculated on
the basis of a sale between a willing seller and a willing purchaser {as at
the date of tha Sale Noticej and shall be certified by an independent
Chartered Accountant of not less than five years standing to be agreed
between the parties and in default of agreement to be appointed by the
President for the time being of The Institute of Charterad Accountants in
England and Wales. In so certifying the said Chartered Accountant shall act
as an expert and not as anp arbitrator and his decision shall be final and
binding upon the parties and shall be calculated as if the Sale Shares were
sold at the same time and on the same terms as the remainder of the issued

share capital of the Company and for a direct proportion of the sale price
thus obtained assuming:-

(a) willing sellers and a willing purchaser for all such shares; and

{b) that the "A" Ordinary Shares and the Ordinary Shares form one
class.

13.7. In the event of the Retiring Sharehoclder failing to carry out the sale
of any of the Sale Shares after the expiry of the time limit for revoration
the Directors may authorise some person to execute a transfer of the Sale
Shares to the purchasing Shareholder and the Company may give a good receipt
for the puxchase price of such Sale Shares and may register the purchasing
Shareholdex as holders thereof and issue te them certificates for the same
whereupon the purchasing Shareholder shall become indefeasibly entitled
thereto. The Retiring Shareholder shall in such case be bound to deliver up
his certificate for the Sale Shares to the Company whereupon the Retiring
Shareholder shall be entitled to receive the purchase price which shall in
the meantime be held by the Company on trust for the Retiring Sharehoclder but
without interest. If such certificate shall comprise any Shares which the
Retiring Shareholder has not become bound to transfer as aforesaid the

Company shall issue to the Retiring Sharcholder a balance certificate for
such Shares.

13.8. The cost of obtaining a certificate of Market Value shall be borne
equally by the Retiring Sharsholder and the purchasing Shareholder provided
that if any Retiring Shareholder shall within twelve months of reveking a
Sale Notice serve a further Sale Notice in respect of any of the Shares
comprised in an earlier Sale Notice the cost of obtaining a certificate
relating to such further Sale Notice shall be borne wholly by such Retiring
Shareholder.

13.9. Any Retiring Sharehclder shall be entitled to specify in the Sale
Notice that it is a condition of the sale of the Sale Shares that the
purchasing shareholder also purchases from the Retiring Shareholder such
numbes of the Junior Preference Shares and Senior Preference Shares held by
the Retiring Shareholder as shall be proportionate to the number of “An
Ordinary Shares being purchased by the Purchasing Shareholder from the
Retiring Shareholder. Such Junior Preference Shares and Senior Preference
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Shares shall be sold and purchasad at Market Value in accordance with the
provisions of Articles 17.5 to 17.7.

14, TRANSFERS BY ORDINARY SHARBHOLDERS

14.1. Save as provided in Article 11 the Ordinary Shareholders shal) not be
entitled to transfer any Ordinaxy Shares whether by way of sule or otherwise
except in acsordance with the following provisions of this Article.

14.2. iIn this Article:

14.2.1. "Qualifying Purchaser” shall mean any person (which shall
inciude an Employee Benefit Trust (or similar mechanism) who in
relation to a particular Transfer Notice is formally approved as such

by the "A" Director but shall not include a holder of "A" Ordinary
Shares;

14.2.2. "Market Value" shall have the meaning ascribed thereto in
Article 13.

14.3. Any Ordinary Shareholder wishing to transfer part or all of the
Ordinary Shares held by him ("Retiring Ordinary Shareholder”) shall first
give a notice in writing (a "Transfer Notice") to the Company and to the "A®
Director specifying the number and denoting numbers (if any) of the Ordinary
Shares which the Retiring Ordinary Shareholder wishes to sell {"the Ordinary
Sale Shares") which notice shall constitute the company the agent of the
Retiring Ordinary Shareholder for the sale of the Ordinary Sale Shares at
Market Value and otherwise in accordance with the provisions of this Article.
A Transfer Notice once given may not be revoked.

14.4. On xeceipt of a Transfer Notice the "A" Director shall forthwith offer
the Ordinary Sale Shares at Market Value to the Qualifying Purchasers.

14,5, if within 30 days of the receipt by the Company of the Transfer Notice
a Qualifying Purchaser is/are found for the whole or part of the Ordinary
Sale Shares at Market Value then the sale and purchase of such shares shall

be completed within seven days of the determination of the Market Value
thereof.

14.6. If a Qualifying Purchaser is not found for all of the Ordinary Sale

Shares pursuant to Article 14.5 or at any time if so determined in writing by
the "A" Director then:

14.6.1. at such time the Retiring Qrdinary Shareholder shall be
deemed to have served a Sale Notice in reapect of such of the Ordinary
Sale Shares as remain unseld; and

14.6.2, the Company shall f{orthwith offer the Sale Shares at Market
Value firstly to all the other Ordinary Shareholdera in proportion as
nearly as may be to the nominal amount of their existing holdings of
Ordinary Shares. Such offer shall to the extent that the same is not
acceptad within 14 days of receipt by the Company of the Sale Notice be
deemed to be declined and any :aﬁaining Sale Shares which havd not been
accepted shall forthwith be ciffered at Market Value to the Ordinary
Shareholders who have accepted Sale Shares and if there be more than
ona such Ordinary Shareholder in proportion as nearly as may be to
thelr existing holdings of Ordinary Shares such offer shall to the
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extent that it is not accepted within 21 days of receipt by the Company
of the Sale Notice be deemed to be declined.

14.7. If the Company shall not have found purchasers for all of the Ordinary
Sale Shares pursuant to Articles 14.5 and 14.6 the Company shall forthwith
offer the Ordinary Sale Shares not accepted to the *A“ Ordinary Shareholders
at Market Value in proportion as nearly as may be to the nominal amount of
their respective holdings of "A* Ordinary Shares in the Company. Such offer
snall to the extent that the same is not accepted within 35 days of the
receipt by the Company of the Sale Notice be deemed to be declined and any
remaining Ordinary Sale Shares which have not been accepted shall forthwith
be offered at Market Value to the "A" Ordinary Shareholders who have accepted
Sale Shares and if there be more than one such Shareholder in propertion as
nearly as may be to their existing holdings of such shares such offer shall
to the extent that it is not accepted within 42 days of the receipt by the
Company of the Sale Notice be deemed to be declined.

14.8. Subject to Article 15 the provisions of Article 13 shall apply mutatis
mutandis to such offer for sale.

15, DEEMED TRANSFER NOTICE

15.1. In any case where prior to a Sale or Listing a Shareholder {other than
an "A" Director) ceases {(for whatever reason) to be either a director or
employee of the Company or any of its subsidiaries (and is not continuing as
either a director or employee of the Company or of that subsidiary, as the
case may be) he shall be deemed to have served a Sale Notice pursuant to
Article 14 above in respect of his entire holding of Ordinary Shares
(including any shares held for him pursuant to Article 12) and the provisions
of Article 14 shall apply in relation thereto save that a Sale Notice deemed
to be given by such director or employee in the circumstances herein referred
to shall not be capable of revocation; and in respect of Ordinaxy Shares held
by E.W. Boss or by his permitted transferee this Article 14 shall not apply
in the event that he is unfairly or wrongfully dismissed or if he dies.

ls. TRANSFERS ~ CHANGING CONTROIL

Notwithstanding anything in these Articles no sale or transfer of any
Ordinary or "A" Ordinary Shares to any person whomsocever conferring the right
to vote at general meetings of the Company which would result if made and
registered in a person whether or not then a member of the Company obtaining
a contrelling interest in the Company (the “Specified Shares") shall be made
or registered without the previous written consent of the holders of ninety
per cent. the issued Ordinary and "A" Ordinary share capital of the Company
unless before the transfer is lodged for registration the proposed transferee
or his nominees has made an offer (stipulated to be open for acceptance for
twenty-eight days) to purchase all the other Ordinary and "A® Ordinaxy Shares
at the Specified Price (as hereinafter defined) and the Junior Preference
Shares at par plus an amount equal to any arrears and accruals of the Junior
Preterence Dividend and the Senior Preference Shares at an amount equal to
the Redemption Monies which offer every Shareholder shall be bound within
twenty-eight days of the making of such offer to him either to accept or
reject in writing (and in default of so doing shall be deemed to have
rejectad the offer)
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Frovided that the provisions of this Article shall not apply to the
acquisition of Shares by a person who is at that time an existing Sharehoider
and the acquisition is made under the terms of a Sale Notice given pursuant
to Artiicles 13, 14 and 15.

16.1, For the purpose of this Article

16.1.1. the expression "a cont.olling .nterest® shall mean shares
conferring in the aggregate 30 per cent. or more of the total voting
rights conferred by all the Shares in the capital of the Company for

the time being in issue and conferring the right to vote at all General
Heetings

16.1.2. the expressions "transfer", "transferor" and "transferes®
shall include resyectively the renunciation of a renocunceable letter of
#llotment, the oiiginal allottee and the renouncee under any such
letter of allotment; and

16.1.3. the "Specified Price" shall mean a price per share at lesast
pari passu to that offered or paid or payable hy the proposed
transferee or transferees or his or their nominees for the Specified
Shares to the holders thereof plus an amount egual to the relevant
proportion of any other consideration (in cash or otherwise) received
or receivable by the holders of the Specified Shares which, having
regard to the substance of the transaction as a whole, can reascnably
be regarded as an addition to the price paid or paysble for the
Specified Shares. In tha 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
partiss concerned (ox, in the event of disagreement as to nemination,
appointed by the President for the time being of the Institute of
Chartered Accountants in England and Wales) whose decision shall be
£inal and binding.

17. TRANSFERSE OF JUMIOR FREFERENCE SHARES AND SENIOR PREFERENCE SHARES

17.1. Any Junior Preference Shareholder (the “Retiring Shareholder”) wishing
to transfer part or all of the Junior Preference Shares held by him shall
first give a notice in writing (a "Sale Notice") to the Company specifying
the number and de-noting numbers (if any) of the Preference Shares which the
Retiring Shareholder wishes to sell and shall include such proportionate
amount of "A" Ordinary Shares that such Shareholder holds as the number of
Junior Preference Shares specified bears to the total number of Junior
Preferenca Shares held hy such Sharehoulder (the "Sale Shares*) which notice
shall constitute the Company the agent of the Retiring Shareholder for the
sale of the Sale Shares at market value (such value to be determined in
accordance with the provisions of Article 16.6) ("Market Value").

17.2. On receipt of a Sale Notice the Company shall forthwith offer the Sale
Shares at Market Value first to all the other Junior Preference Shareholders
in proportion as nearly as may be to the nominal amount cf their existing
holdings of Junior Preference Shares in the Company. Such offer shall to the
extent that the same is not accepted within 14 days of the receipt of the
Sale Notice by the Company be deemed to be declined and any remaining Sale
Shares which have not been accepted shall forthwith be offered at Market
Value to the Junior Preference Shareholders who have accepted Sale Shares and
if there be more thait one such Junior Preference Shareholder in proportion as
neurly as may be to their existing holdings of Junhior Preference Shares in
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the Company. Such offer shall to the extent that it is not accepted within

21 days of receipt of the Sale Notice by the Company be deemed te be
declined.

17.3. Xf the Company shall fird purchasing Shareholders in respect of all or
(except whore the Sale Notive provides otherwise) any of the Sale Shares in
accordance with Article 17,2 it shall forthwith give notice therecof to the
Retiring Shareholder which notice ahall provide:-

17.3.1. the price for the Sale Shares is to be Market Value
determined in accordance with this Article aund

17.3.2. the Retiring Shareholder shall have the right to revoke his
Sale Notice and the purchasing Shareholder shall have the right te
withdraw from the proposed purchase until either Market Value ig agreed
betw:ien them or within seven days of the date of the Chartered
Acrcuntant’'s determination as provided in Article 17.5. In the event
of withdrawal the Shares comprised in such Sale Notice shall be offsred
as if the offer to the purchasing Shareholder had been declined and all
time limits shall be adjusted to run accordingly. In the event of
revocation the offer shall lapse and the provisions of this Article
shall apply te any further attempt to transfer the Sale Shares.

17.3.3. if the Retiring Shareholder does not revoeks his Sale Notice
and the purchasing Shareholder does not withdraw pursuant te Article
17.3.2 above then they shall be bound to complete the sale and purchase

within seven days of the end of the period of revocation or withdrawal
specified in Article 17.3.2.

17.4. If the Company shall not find purchasing Shareholder(s) pursuant to
Article 17.2 for all of the Sale Shares or if through no default of the
Retiring Shareholder the purchase of any of the $ale Shares is not completed
within the time period specified in Article 17.3 the Retiring Shareholder
shall be at liberty at any time within cne month after the determination of
Market Value or if later within six mornths after the first service of the
Sale Notice to tranafer such of the Sale Shares as were not accepted by
purchasing Sharcholders or in respect of which the sale was not completed as
aforesaid to any person he may wish and at Market Value ox any higher or
{subject as provided below) lower price PROVIDED THAT no Sale Shares shall be
sold at a lower price than Market Value without first serving a further Sale
Notice upon the Company specifying such lower price as the price at which
guch Sale Shares are offered and all the provisions of thig Article 16 shall

apply to such further Sale Notice save that Market Value shali be deemed to
be the lower price.

17.5. The market value of the Sale Shares shall be determined by agreement
between the Retiring Shareholder and the purchasing Sharsholders but in
default of agreement thereon within fourteen days of the first offering of
the Sale Shares or any of them to such Shareholders shall be calculated on
the basis of a sale between a willing seller and a willing purchaser (as at
the date of the Sale Notice) and shall be certified by an independent
Chartered Accountant of not less than five years standing to be agreed
between the parties and in default of agreement to be appointed by the
President for the time being of The Institute of Chartered Aceountants in
England and Wales. In so certifying the said Chartered Accountant shall act
as an expert and not as an arbitrator and his decision shall ba final and
binding upon the parties.
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17.6, In the event of the PFetiring Sharehclder faillne <a carry cut the sale
of any of the Sale Shares after the expiry of the time limit for revocation
the Directors may wuthorise some person to execute a transfer of the $al
Shares to the purchasing Shareholder and the Qompany may give a goad receipt
feir the purchase price of such Sale Shaves and may register the purchasing
Shareholders as holders thereof and issue to them cerxtificates for the same
wherenpon the purchasing Shareholders shall become indefeasibly entitled
theretc. The Retiring bhareholder shall in such case be bound to deliver up
bie certificate for the Sale Shares to the Compary whereupon the Retiring
Shareholder shall he entitled to receive the purchase price which shall in
the meantime be held by the Company on trust for the Retiring Shareholder but
without interest. If suck certificate shall comprise any Shares which the
Retiring Shareholder has not become bound to transfer as aforesaid the

Company shall issue to the Retiring Shareholder a balance certificate for
such Shares.

17.7. The cost of obtaining a certificate of Market Value shall be borne
equally Ly the Retiring Shareholder and the purchasing Shareholder provided
that if any Retiring Sharsholder shall within twelve months of revoking a
Sale Notiee perve a further Sale Notice in respect of any of the Shares
comprised in an earlier Sale Notice the cost of obtaining a cextificate

relatung to such further Sale Notice shall be borne wholly by such Retiring
Shateholder.

17.8. The prowisions of this Article 17 shall apply mutatis mntandis to the
Senlor Preference Shares.

18. ADJOURNED MEETINGS

18.1. If o meeting is adjourned under Regulation 41 of Table A because a
quorum is not present and at the adjourned meeting a quorum is not present
within half an hour from the time appointed for the meeting, the Shareholder

present zhall form a quorum and Regulations 41 of Table A shall be medified
accordingly.

18.2. It shall not be wecessary to give any notice of an adjourned meeting
sand Regulations 45 of Tarle A shall be rodified accordingly.

12.  POLLS

A poll may be dersunded by the Chairman or by any Shareholder present in
person ox by proxy and having the right *o vote at the meeting and Regulation
53 of Table A shall be modified accordingly.

20. DIRECTORS® BORROWING POWERS

20.1. Hubject to Artiile B hereof the Directors may exercise all the p wexrs
of the Company to borrow or raise money »>d to mortgage or charge its
undertaking, property and uncalled capital and subject %o Sectcions 381 and 82
of tne Act to issue debantnres, debenture stock and other securities ag
security for any debt, iiability or obligation of the Company or of any third
party PROVIDED THAT the Dirsctors shall procure that the aggregate of +the
amcunts for the time belng remaining undischarged or owing by the Company and
its subsidiaries by way of borrored monies (but excluding any inter-company
loans, mortgages and tharges) and any Luan Wotes issued by the Company
pursuant t& the Shareholders Agreement and in¢luding any amounts payable
under leases or hire puxchase commitments shall not oxceed £66,000,000.
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20,2, For the purposes of this Article *borrowed monies* shall e deemned to
include the following except in so far as otherwise taken into account:-

20,2.1. the aggregate amounts outistanding in respect of facilitiss
afforded to the (ompany and its subsidisries from any bank, acceptance
house, financial institution or any other pzrson whatscever, whether by
way of overdraft, lcan, acceptance credit or otherwise howscever;

20.2.2. any sums of money the repayment whereof by a person other
than the Company or any subsidiary is the subject of a guarantee or
indemnity by the Company or its subsidiarien;

20.,2.3. ocutstanding amounts raised by acceptances by any bank or
accepting house under any acceptance credit opened on behalf of and in
favour of any of the Company and its subsidiaries;

20.2.4. the principal amount of any debenture (whethér secured or
ungecured) of any of the Company and its subsidiariea ownad otherwise
chan by any of the Company aird its subsidiaries;

20.2.5. the principal amount of any prefenaence share capital of any
subsidiary owned otherwise than by any of the Company and its
subsidiaries; and

20.2.6. any fixed ov winimum premiun payable on final repcyment of
any borreowing or deemea porrowing;

but shall be deemed not tio include:-

20.2.7. for the purposes of repaying the whole or any part of
borrowings by any of the Company and its subsidiaries for the time
being cutstanding and so to be applied within six months of being so

borrowed, pending their application for such purpose within such
period; and

20.2.8. borrowings for the purpose of finaneing any contract in
respect of which any part of the price receivable by any of the Company
and its subsidiaries is guaranteed or insured by the Export Credits
Guarantee Department of the Department of Trade or by any other
Governmental department fulfilling a similar function, to an amount not

exceeding that part of the price receivable thereunder which is so
guaranteed or insured.

20.3. A Report by the Auditors as to the aggregate amount which may at any
one time in accordance with the provisions of Articles 20.1 to 20.2 be owing
by the Company and its subsidiaries shall be conclusive in favour of the
Company and all persons dealing with the Company.

20.4. When the aggregate amount of borrowings required to be taken into
aczcunt for the purposes of this Article 20 on any particulavr day is being
ascéertained, any of such monies denominated or repayable in a currency other

than sterling shall be converted for the purpose of calculating the sterling
equivalent either:-

20.4.1. at the rate of exchange prevailing on that day in London
provided that all but not some only of such monies shall be converted
at the rate of exchange prevalling in London six months before such day
if thereby such aggregate amount would be less (and so that for this
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purpose the rate of exchange ahall be taken as the nmiddle markst rate
as at the close of business) or

20.4.2. to the extent that the repayment of such monies is
specifically covered by a forward purchase contract at the rate of
exchange specified therein.

20.5. No lendsr or other person dealiny with the Cempany shall be concerned
to see or enquire whefher the limit imposed by this Article 20 is ohserved
and no debt or liability incurred in excess of such limit shall he invalid
and no security given for the same shall be invalid or ineffectual excapt in
the case of express notice tv the lender or recipient of the security or
person to whom the liability is incurred at the time when the debt or
liability was incurred or the security given that the limit hereby imposed
had bean or was thereby exceaded.

21. DIRECTORS

21.1. Unless otherwise determined by ordinary reselution the number of

Directors (other than alternate directors) shall be not less than two and not
more than seven.

21.2. A Director shall not retire by rotation and a Director appointed to
£ill a casual vacancy or as an addition to the Board shall not retire €rom
office at the Annual General Mesting next following his appointment.
Regulations 78 and 79 of Table A shall be modified accordingly.

21.3. The officae of Director shall be vacated if the Director in the
reagonable opinion of all his co-Diroctors becomes incapable by reason of
mental disorder of discharging his duties as Director, and Regulation 81 of
Table A shall be modified accoxdingly.

22.  »A" DIRECTOR

——— el

The helders of /. per cent. in nominal amount of the "A" Ordinary
Shares shall bLe entitled to appoint and remove a Director of the Company ("A"
Dixaector), and the "A" Director shall be entitled to receive an annual fee of
£15,000 plus VAT payable quarterly in arrears in respect of such appointment
tegether with all expenses incurred by him in connection with his appointment
as a Director. Such appointment or removal shall be made by notice in
writing gerved upon the Company at its registered office or by service upon
any other Director for the time being of the Company.

23, BOARD MEETINGS

Meetinge of the Board of Directors shall take place no less frequently
than once per calendar month and at least three clear working days notice of
each meeting shall be given to each Director provided that if a majority in
number of the Directors agree to less frequent meetings and/or to a shorter
period of notice then board meetings may be called less freguently and/or on
fiuch agread shorter period of notice provided further that such majority so
agreeing must include the "A* Director. All Board Meetinga shall take place
in the Urited Kingdom save with such agreement as aforesaid. 7The quoram for
&1l hoard meetings shall be two Directors one of whom shall he the "A"
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Diractor unless the consent in writing is obtaxned of the *A* Director for
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Comp:ny No: 2290541

THE COMPANIES ACT 1985

AR

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

-

«~of -
S G INDUSTRIES LIMITED

(as adopted by a Special Resolution passed
on 23rd December 199} and amended by a
Special Resolution passed on 2nd September 1992)

1. PRELIMINARY AND DEFINITIONS

The headings shalf not affect the construction hereof and in the interpretation of these Articles unless
there be something in the subject or context incunsistent therewith the following words and
expressions shall bear the meanings set opposite them:-

“the Act" the Companies Act 1985

"Director” a director for the time being of the Company

“"A" Ordinary Shate" an A" Crdinary Share of lp in the capital of
the Company as hereinafter provided

““A" Ordinary Shareholder" a holder for the time heing of "A" Ordinary
Shares

"Ordinary Share” an Ordinary Share of 1p in the capital of the

Company as hereinafter provided
"QOrdinary Shareholder" 2 holder for the time being of Ordinary Shares
"Senior Preference Share" a convertible redeemable preference share of

98p in the capital of the Company as
hereinafter provided

"Senior Preference Shareholder” 4 helder for the time beiny of Senior Preference
Shures




"Junlor Preference Share”

“Junior Preference Shareholder”

"Sale or Listing" If:

Ilshareslﬁ

"Shareholder”

"Shareholder-related
Contract”

“Table A"

"Connected Person”

“Shareholders Agreement”

2 10% Preference.Share of £1 in the capita] of
the Company as hereinafier provided

a holder for the time being of Junior Preference

Shares

(4) all or part of the share capital of the
Company is admitted to the Oificial List of The
International Stock Exchange of the United
Kingdom and the Republic of Ireland or
dealings therein commence on the Unlist
Securities Market, or

(b) the whale or substantially the whole of the
undertaking of the Company is disposed of; or

(c) the occurrence of a change of control as
defined in Article 14 with the substitution of
50% for 30% where it appears

any shares for the time heing in the capital of
the Company

4 holder for the time being of any Shares

any contract, agreement, arrangement

or iransaction including (without limitation) any
such matter entered into Yor employment or the
provision of services made Dbetween any
Ordinary Shareholder ¢r person who in relation
to such Ordinary Shareholdel is a Connected
Person and the Company or any subsidiary of
the Company or any holding Company of the
Company or any subsidiary cf any such holding
campany

Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (as amended)

as defined by Section 533 Income and
Corporation Taxes Act 1970

the agreement dated 6th January 1989 made
between (1) the Company 2) E.W. Boss and




L
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- (3) Phildrew Nominees Limited relating iater

alia to the subscription for Shares

"CosInvestment Scheme" a scheme operated by a financial institution
whereby certain employees or representatives of
that institution are entitled (as individuals or
through a company or any other vehicle), inter
alia, to acquire shares which that institution
would otherwise acquire

Words and expressions defined in the Act shall unless the context otherwise requires have the same
meanings in these Articles. The singular shall include the plural and vice versa.

2.+ TABLEA

The Regulations contained in Table A shall apply to the Company save in so far as they are excluded
or madified hereby. The first sentence of Regulation 24 and Regulations 64, 73-77 inclusive, 80 and
&7 of Table A shall not apply, but subject as aforesaid, and in addition to the remaining Regulaticns
of Tubie A the following shall be the Articles of Association of the Company.

3. PRIVATE COMPANY

The Company is a private company and accordingly any invitation to the public to subseribe for any
shares or debentures of the Company is prohibited.

4, HARE CAPITAL

The share capital of the Company at the date of adoption of these Articles is £9,461,940.14 divided
into 4,820,895 Senior Preference Shares, 4,607,463 Junior Preference Shares, 300,000 Ordinary
Shares and 12,700,004 "A" Qrdinary Shares.

3. ORDINARY SHARES, “A” ORDINARY SHARES AND "B" ORDINARY SHARES

5.1, Ordinary and "A" Ordinary Shares to rank gs gne class

Save as otherwise specifically provided ir these Articles the "A" Qrdinary Shares and the
Ordinary Shares shall rank pari passu but shall subject as provided in Article {¢ hereof constitute two
separate classes of shares.

5.2.  Any"A" ordinary shareholder may at any time convert such or all of his "A" ordinary shares
into "B" Ordinary Shares of an equivalent par vatue (credited with the same premium (if any)
which is credited o such "A" Ordinary Shares) ("B" Ordinary Shares) by serving a Notice
in Writing on the Company at its registered office or upon any director if such conversion
is necessary to prevent any infringement or violation by such "A" Ordinary Shareholder of
any Jaw or regulaticn requiring that the amount of shares held does not exceed any limit
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imposed by such law or regulation, Save as otherwise specifically provided in Article 5.3
"A* Ordinary and "B" Ordinary shares shall rank pari passu in all respects and all references
10 "A" Ordinary Shares and "A" Ordinary Shareholders shall be deemed to include reference
to *B" Crdinary Shares and "B" Ordinary Shareholders respectively.

5.3, “B" ordinary shares shall not entitle "B" Ordinary Shareholders to exercise any votes at any
Generdl Meeling of the Company and the provisions of Article 11 shall be read accordingly.
References in Articles 8 and 22 shall not be deemed to include a reference to "B" Ordinary
Shares and "B" Ordinary Shareholders.

5.4. onversion of Certain of the "A" Ordinary Shares

Upon a sale or listing such numbers of "A" Ordinary Shares shall be converted into Deferred Shares
(having the rights set ot in Article 5.5 below) so as to bring about the following:-

() If upon the "A" Ordinary Shares, Senior Preference Shares, Junior Preference Shares and
Deferred Shareholder Stock ("the Securities") subscribed from time to time an IRR of 12 or
greater but not more than 18 is attained by the holders thereof then such numbers of the "A"
Ordinary Shures shall be converted into Deferred Shares so as to increase the vatue of the
Ordinary Shares by £750,000 if the IRR is 12 up to £1,000,000 if the IRR is 18 and
increased by a pro rata value for any TRR between twelve and eighteen;

() If upon the Securities an IRR of 18 or more is attained by the holders thereof then in addition
to those "A" Ordinary Shares converted pursuant to (a) above such further number of "A"
Ordinary Shares shall be converted into Deferred Shares so as 10 increase the value of the

Ordinary Shares by 10% of the aggregate value attributable to the Securities in excess of a
return of an IRR of 18,

Aty such conversion shall be made amongst the "A" Ordinary Shareholders pro rata to their holdings
of "A" Ordinary Shares.

5.5.  Deferred Shares
The rights attaching to the Deferred Shares are as follows:-

() ‘They shall confer no rights to vote at an Extraordinary General Meeting of the Company nor
upon their holders the right to attend and speak at any such meetings;

)] No dividends shall be payable on Deferred Shares; and
(c) After the "A" Ordinary Shares and the Ordinary Shares have received £1 million each, on

a return of capital the Deferred Shares shall entitle their holders to £1 per share but to no
further participation.




0. RIGHTS OF THE SENIQR PREFERENCE SHARES
6,1.  As Repards Income

6.1.1. The Senior Prefereiice Shares shall not confer on the holders thereof the right to
receive any income unless they have not been redeemed or converted pursuant to Articles 6.5
and 6.6 prior to 31st December 1996 when they shall be entitled to receive in priority to the
transfer of any sum to reserves or the rights of the holders of any other class of shares in the
capital of the Company and payable without any resolution of the Directors or of the
Company a fixed cuinulative preferential dividend ("Senior Preference Dividend™) at the rate
of 12 per cent. per annumn gross on the nominal amount of the capital for the time being paid
up thereon in respect of periods commencing on or after Ist January 1996, The Senior
Preference Dividend shall accrue from day to day and be paid annually en 31st December in
each year in respect of the 12 months ending on that date out of the profits of the Company
available for distribution. Any amount aot so paid shall be carried forward and be payable
in priority to the Senior Preference Dividend payable on any fater date,

6.1.2. The rate at which the Senior Preference Dividend is payable shall be at a rate per
annum compounded with rests on the due dates for payment thereof and the amount payable
in respect of an overdue dividend shall be increased accordingly.

6.2, As Regards Capita

On a return of capital on liquidation or otherwise the assets of the Company available for distribution
amangst the Shareholders shall be applied, in priority to any payment to the holders of any other class
of shares in the capitdl of the Company in paying to the Senior Preference Shareholders the
Redemption Monies as set out in Article 6.5 below and in paying any unpaid Senior Preference

Dividend,
6.3.  Further Participation

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

6.4. As Repards Voting

The Senior Preference Shareholders shall be entitled to receive notice of and to attend and speak but
not to vote at all General Meetings of the Company uniess the Company shall not have paid the
Senior Preference Dividend on a due date for payment or shalt have failed to make lawfui payment
of the redemption monies due on a redemption of the Senior Preference Shares when the Senior
Preference Shareholders shall be entitled to receive notice of, to attend and until payment or
redemption to vote at any General Meeting of the Company and on a show of hands each Senior
Preference Sharehalder present in person or by proxy shall have one vote and on a poll shall have
one vote for every Senior Preference Share of which he is the holder.,



6.5, .

0.6.

1 Regards Redemption

6.5.1. the Company shall subject to Article 6.6 redeen the whole of the Senior Preference
Shares immediately prior to 2 Sale or Listing, whichever is earlier, for the amount in cash
set out in Column (B) and applicable at the relevant date set out in Column (A) below, and
if the Redemption Date falls betweef any two of the dates set out in Column (A) the amount
payable shall be the amount payable on the previous date plus such proportion of the
incremental amount payable on the next such date as is represented by the number of days
elapsed since the previous date:-

(A) ®
For a Redemption Dat (£3]
Upon issue of the Senior Preference Shares 4,724,480
on 31st December 1991 7,086,715
on 31st December 1992 10,630,073
on 31st December 1993 24,088,409
on 31st December 1994 40,719,530
on 31st December 1995 44,349,932

the amount so payable is referred to as the "Redemption Monies".

6.5.2., the Redemption Date shall be the date immediately prior to such Sale or Listing as
appropriate and any failure to do any act by a Senior Preference Shareholder shall not
prejudice due and proper redemption hereunder,

6.5.3. subject to Article 6,6 upon the Redemption Date the Redemption Monies shall become
a debt due and payable by the Company to the relevant Senior Preference Shareholders and
subject to receipt of the relevant share certificates (or an indemnity in respect thereof in a
form reasonably satisfactory to the Company) the Company shall forthwith upon the
Redemption Date pay the Redemption Monies to the appropriate shareholder together with
any amounts due in respect of the Senior Preference Dividend.

6.5.4. on redemption the Company shall cancel the share certificate of the shareholder
concerned,

anversion of Senior Preference Shares

If the Directors with the consent of the "A" Director shall so determine instead of redeeming

the Senior Preference Shares the Company may immediately prior to a Sale or Listing redesignate or
sub-divide the Senior Preference Shares into such number and such class of Share which on a Listing
would have a market value at the offer for sale or placing price equal to the Redemption Monies or
on a Sale would have a right in priority to any other class of Shares to receive the Redemption
Monies. For the avoidance of doubt any unpaid Senior Preference Dividend shall be payable in cash,
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6.7, 3 iring Consent of Senior Preference Shareholders

So long as any Senior Preference Shares shall remain outstanding and except with such consent or
sanction on the part of the Senior Preference Shareholders as is required for a variation of the special
rghts attached to such shares:

6.7.1, the Company shall not modify or vary the rights attaching to the "A" Qrdinary Shares
or Ordinary Shares or the terms of the Senior Preference Shares or Junior Preference Shares;

6.7.2. the Company shall not pass any resolution for reducing the "A" Ordinary Shares or
Ordinary Shares or save for the purpose of redeeming the Senior Preference Shares or the
Junior Preference Shares the amount (if any) for the time being standing to the credit of its
share premium account or capital redemption reserve in any manner or reduce any uncalled
liability in respect of partly paid shares;

6.7.3. the Company shall -not make any distribution, payment or return to Shareholders
(other than in respect of the Junior Preference Shares or Senior Preference Shares) of a capital
nature;

6.7.4. the Company shall not issue any furtizer shares ranking as regarding participation in

the profits or assets of the Company in priority to or pari passu with the Senior Preference
Shares;

6.7.5. the Company shall not permit any subsidiary to issue (other than to the Company) or
another wholly owned subsidiary of the Company any shares ranking as regards participation
in the assets or profits of that subsidiary in priority 0 its ordinary share capital nor shall any

disposal be made by the Company or by any subsidiary of the Company of any such shares
(otherwise than as aforesaid);

6.7.6. the Company shall not capitalise any undistributed profits (whether or not the same
are available for distribution and including profits standing to any reserve) or any suni
standing to the credit of its share premium account or capital redemption reserve.

7. RIGHTS QF THE JUNIOR PREFERENCE SHARES

7.5, As Regards Income

7.1.1. The Junior Preference Shares shali confer on the holders thereof the right to receive
in priority to the transfer of any sum 1o reserves or rights of the holders of any other class
of shares in the capital of the Company other than the Senior Preference Shares and payahle
without any resolution of the Dircctors or of the Company a fixed preferential dividend

("Junior Preference Dividend") at the following rate per annum gross in respect of the periods
set out below:



Rate per anpum Period

10 per cent from 10th December 1990 to 31st March
1994
12.5 per cent from Ist April 1994 and thereafter

on the nominal amount of the capital for the time being paid up thereon. The Junior
Preference Dividend shall accrue from day to day and be paid annually on 31st March in each
year in respect of the twelve months ending on that date cut of the profits of the Company
available for distribution provided that the first payment shall be due and payable on 31st
March 1994 and shall be calculated in respect of the period from 10th December 1990 up to
and including 31st March 1994,

Any amount not so paid shall be carried forward and be payable in priority to the Junior
Preference Dividend payable on any later date.

7.1.2. the rate at which the Junior Preference Dividend is payable shall be a rate per annum
compounded with rests on the due dates for payment thereof and the amount payable in
respect of an overdue dividend shall be increased accordingly.

7.1.3. the amount of the accrued Junior Preference Dividend due and payable on 3 1st March
1994 shall be capitalised as at 31st March 1994 and applied in the issue to Junior Preference
Shareholders pro rata their existing holdings of Junior Preference Shares of new Junior
Preference Shares of £1 each credited as fully paid.

7.2.  As Regards Capital
On a return of capital on liquidation or otherwise the assets of the Company avzilable for distribution
amongst the Shareholders shall be applied, afier payment of the Redemption Monies to the Senior

Preference Shareholders in priority to any payment to the holders of any other class of shares in the
capital of the Company in paying to the Junior Preference Shareholders:

(D first, the nominal amounts paid up on the Junior Preference shares held by them; and

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

7.3.  Further Participation

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

7.4,  As Repard in:
Junior Preference Shareholders shall be entitled to receive notice of and to attend and speak but not

o vote at all General Meetings of the Comprany unless the Company shall not have paid the Junior
Preference Dividend on a due date for payment or shall have failed to make lawful payment of the
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redemption monies due on a redemption of the Junijor Preference Shares when the Junior Preference
Shareholders shall be entitled to receive notice of, 10 attend and until payment or redemption to vote
at any General Meeting of the Company and on a show of hands each Junior Preference Shareholder

present in person or by proxy shall have one vote and on a poll shall have one vote for every Junior
Preference Share ot which he is the holder.

7.5.

7.6.

As Regards Redemption
Provided that the Company has first redeemed the Senior Preference Shares.

7.5.1. the Company shall (provided always that the Directors of the Company reasonably
believe that the Junior Preference Shares may be redeemed without the Company going into
insolvent liquidation within 12 months of the date of such redemption) redeem the whole of
the Junior Preference Shares for cash at par immediately prior to a Sale or Listing or on 31st
December 1998 whichever is earlier.

7.5.2, the Redemption Date shall be the date immediately prior to such Sale or Listing or
31st December 1998 as appropriate and any failure to do any act by a Junior Preference
Shareholder shall not prejudice due and proper redemption hereunder.

7.5.3. upon the Redemption Date the nominal value of the Junior Preference Shares to be
redeemed and any Junjor Preference Dividend due thereon ("the redemption monies™) shail
become a debt due and payable by the Company to the relevant Junior Preference
Shareholders and subject to receipt of the relevant share certificates (or an indemnity in
respect thereof in a form reasonably satisfactory to the Company) the Company shall

forthwith upon the Redemption Date pay the redemption monies to the appropriate
shareholder.

7.5.4. on redemption the Company shall cancel the share certificate of the shareholder
concerned.

7.5.5. As from the Redemption Date the Junjor Preference Dividend shall cease to accrue
on any shares due to be redeemed on that date unless on the presentation of the certificate (or
an indemnity as aforesaid) relating thercto the Company fails to make payment of the
redemption monies in which case the Junior Preference Dividend shall be deemed to have
continued and shall continue to accrue from the Redemption Date to the date of payment,

7.5.6. For the purpose of Clause 7.5.1 above the Company may and shall whenever so
required by any of the Junior Preference Sharcholders procure a report or opinion of the
Company’s auditors or (if it is in liquidation) by its Hquidator as to whether or not the
Company would be likely to go into insolvent liquidation within 12 months of the Redemption
Dute if the Junior Preference Shares were to be redeemed on the Redemption Date.

Matters Requirin nsent of Junior Preference Shareholder

So long as any Junior Preference Shares shall remain outstanding and except with such consent or
sanction on the part of the Junior Preference Shareholders as is required for a variation of the special
rights attached to such shares:



7.6.1. the Company shall not moedify or vary the rights attaching to the "A" Ordinary Shares
or Ordinary Shares or the terms of the Junior Preference Shares;

7.6.2. the Company shall not pass any resolution for reducing the “A" Ordinary Shares or
Ordinary Shares or save for the purpose of redeeming the Junior Preference Shares and the
Senior Preference Shares the amount (if any) for the time being standing to the credit of its
share premijum account or capital redemption reserve in any manner or reduce any uncalled
liability in respect of partly paid shares;

7.6.3. the Company shall not make any distribution, payment or return to Sharcholders

(other than in respect of the Junior Preference Shares and the Senior Preference Shares) of
a capital nature;

7.6.4. the Company shall not issue any further shares ranking as regarding participation in

the profits or assets of the Company in priority to or pari passu with the Junior Preference
Shares;

7.6.5. the Company shall not permit any subsidiary to issue {other than to the Company) or
another wholly owned subsidiary of the Company any shares ranking as regards participation
in the assets or profits of that subsidiary in priority to its ordinary share capital nor shall any

disposal be made by the Company or by any subsidiary of the Company of any such shares
(otherwise than as aforesaid);

7.6.6. the Company shall not capitalise any undistributed profits (whether or not the same
are available for distribution and including profits standing to any reserve} or any sum
standing to the credit of its share premium account or capital redemption reserve.

8. MATTERS REQUIRING CONSENT OF "A" ORDINARY SHAREHOLDERS AND
"A" DIRE R

8.1.  In addition to any other authority required in law the following matters all require to be
authorised by the holders of a majority of the "A" Ordinary Shares in general meeting or in writing
and provided that in the event of any conflict between any of the provisions of this Article and the
provisions of any other Article the provisions of this Article shall prevail:-

8.1.1. the sale lease transfer or other disposition in any financial year of the Company of
the whole or any significant part of the undertaking of the Company or the sale or other
disposal of a subsidiary the net assets of which represent more than 25 per cent. of the net
tangible assets attributable to the Company and its subsidiaries taken as a whole as shown by
the latest available consolidated audited balance sheet of the Company and its subsidiaries
(adjusted as appropriate to reflect any deterioration since the balance sheet date if any
Director so requires and he shall so require if he has any reason to believe the net tangible
assets have decreased since such date) or if no such balance sheet is available then assets
representing £5,000,000. Provided that for the purposes of this Article all disposals in any
financial year of the Company shail be aggregated for the purposes of assessing whether
autharisation is required from the "A" Ordinary Shareholders;
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8.2,
matters

8,1.2. any action is commenced to wind up or dissolve the Company or any subsidiary;

8.1.3, the alteration of the accounting reference date of the Company or any subsidiary;

8.1.4, any variation in the authorised or issued share or loan capital or the creation or the
granting of any options or other rights to subscribe for shares or to convert into shares in the
capital of the Company or any subsidiary;

8.1.5. any capital expenditure by the Company and its subsidiaries in excess of the following
agreed aggregate annual limits

For the financial year ended 31st December 1991 £1.1 million
For the financial year ended 31st December 1992 £2.1 million
For the financial year ended 31st December 1993  £2.2 million

8.1.6. any material change in the nature of the business of the Company and its subsidiaries
taken as a whole;

8.1.7. any alteration to the Memorandum or Articles of Association of the Company or any
subsidiary;

8.1.8. the declaration or distribution of any dividend or other payment out of the
distributable profits of the Company other than the minimum dividend payable pursuant to
Article 8 and the Preference Dividend payable pursuant to Article 6;

In addition to any authority received in law and by the foregoing Article, the following
require to be authorised by the "A" Director:-

8.2.1, the creation of any one or more mortgages charges or encumbrances on any asset of
the Company or its subsidiaries to secure an amount or amounts aggregating or exceeding in
any one financtal year of the Company £25,000 or the giving by the Company or its
subsidiaries of any guarantee for such an amount or amounts;

8.2.2. the creation of or any amendment to any Shareholder-related Contract or any variation
of the remuneration or other benefits payable thereunder or the making by the Company ot

any subsidiary of any contract outside the ordinary course of their respective businesses or
otherwise than at arm’s length;

8.2.3. entering into by the Company and its subsidiaries of any lease, licence, tenancy or
other similar obligation where the rental or other payments thereunder exceed ot are likely
to exceed £60,000 per annum or the entering into by the Company and its subsidiaries of any
such commitments whereby the rental or other payments in the aggregate exceed or are likely
to exceed £100,000 in any year;

8.2.4, the appointment of any director to the Board of the Company;

8.,2.5. the appointment of any auditors of the Company or any Subsidiary;
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8.2.6. the incorporation of a new subsidiary or the purchase of any shares in any Company;

8.2.7. the sale, lease, transfer or other disposition by the Company or its subsidiaries in any
financial year of the Company of assets representing more than £500,000.

8.3. In addition the "A" Director must be consulted prior to the sale lease transfer or other

disposition in any financial year by the Company or its subsidiaries of the Company of assets
representing more than £50,000.

o. MINIMUM DIVIDEND

9.1, Subject to the payment of the Preference Dividend the "A" Ordinary Shareholders and the
Ordinary Shareholders shall be entitled in respect of the financial year ending on 31st December 1996
and in respect of each financial year of the Company ending thereafter to a dividend (the “Minimum
Dividend") of a cash sum (net of any associated tax credit) equal to 50 per cent. of the net profits (as
hereinafter defined) of the Company and its subsidiaries for the relevant financial year; the Minimum
Dividend (if any) shall be paid not more than 14 days after the Annual General Meeting at which the
audited accounts of the Company for the relevant financial year are adopted such Annual General
Meeting to be held no later than three months after the end of each financial period and shall be
distributed amongst the "A" Ocdinary Shareholders and the Ordinacy Shareholders pro rata according
to the nominal amount (but excluding any premium} paid up or credited as paid up on the "A"
Ordinary Shares and Ordinary Shares held by them respectively.

9.2.  For the purpose of calculating the Minimum Dividend the expression “net profits” shall mean
the net profits of the Company and its subsidiaries available for distribution as shown by the audited
consolidated profit and loss account of the Company and its subsidiaries for the relevant financial year
before any provision is made for the payment of any dividend on any share in the capital of the
Company or any of its subsidiaries or for any other distribution or for the transfer of any sum to
reserves other than in respect of the Junior Preference Shares and the Senior Preference Shares.

9.3.  Subject to payment of the Minimum Dividend any further profits which the Company may
determine to distribute in respect of any financial year shall be distributed amongst the Shareholders
according to the amounts paid up or credited as paid up on the Shares (excluding any premium) and
in accordance with the rights attaching to such Shares held by them respectively.

10, ISSUES OF SHARES

10.1.  Subject to these Articles and save as provided in Article 9.2 the pre-emption provisions of
sub-section (1) of Section 8% and sub-sections (1) to (6) of Section 90 of the Act shall apply to any
allotment of the Company's equity securities Provided that for the purposes of those sub-sections the
Ordinary Shares and the "A" Ordinary Shares shall be treated as one class and the period specified
in Section 90(6) of the Act shall be 60 doys and Provided further that the holders of equity securities
("Equity Shareholders") who accept shares shall be entitled to indicate that they would accept shares
that have not been accepted by other Equity Sharckolders (*Excess Shares") on the same terms as
originally offered to all Equity Shareholders and any shares not so accepted shall be allotted to the
Equity Shareholders who have indicated they would accept Excess Shares; such Excess Shares shall
be allotted in the numbers in which they have been accepted by Equity Shareholders or if the number
of Excess Shares is not sufficient for all Equity Sharcholders to be allotted all the Excess Shares they




have indicated they would accept then the Excess Shares shall be allotted as nearly as practicable in

the proportion that the number of Excess Shares each Equity Shareholder indicated he would accept
bears to the total number of Excess Shares.

10.2,  Save with the consent of the holders of 75 per cent, in nominal value of the "A" Ordinary
Shares no person shall be entitled to be entered on the Register of Members of the Company unless
such person shall have first entered into an agreement with the Company as agent of and trustee for
all the Shareholders to be bound by terms and conditions of the Shareholders Agreement.

i1, VOTES

Subject to the provisions of these Articles, Regulation 54 of Table A shalt apply to the voting
rights of the Shareholders of the Company.

i2. PERMITTED TRANSFERS

12.1.  The Directors shall not register any transfer of Shares in the Company save in the
circumstances permitted by Articles 11, 12, 12, 14 and save as provided in the subsequent provisions
of this Article the Shareholders shall not be entitled to transfer any Shares whether by way of sale or
otherwise except in accordance with the provisions of Articles 12, 13, 14 and 15

12,2, Without prejudice to Regulation 5 of Table A, any share held by a Shareholder may be
transferred t¢ a person shown to the satisfaction of the "A" Director to be a nominee of or a trustee
for that Shareholder only ("Beneficial Shareholder") PROVIDED THAT the provisions of this Article

and Articles 13, 14, 15 and 16 shall apply to any Share so transferred as if it were still held by the
Beneficial Shareholder.

12.3.1, Any share held by a nominee of or a trustee for a beneficial shareholder may,
provided always that the requirements of Article 12.3,2, are satisfied, be transferred to such
beneficial shareholder or subject to the proviso in Article 12.2 to any other nominee of or
trustee for such beneficial shareholder only.

12.3.2. Where a share is to be held as nominge of or transferee for another, the
intending nominee or transferee must prior to the issue or transfer of such share to the
nominee or transferee disclose to the company that he is to hold such share or shares as
nominee of or transferee for a beneficial shareholder. A nominee or transferee failing to
make such prior disclosure shall not be entitled to transfer any share or shares subsequently
held by him as nominee or transferee to the beneficial shareholder,

12,4, Any Shareholder which is a body corporate may transfer any Shares to its ultimate parent
company or any other body corporate controlled direetly or indirectly by its ultimate parent company
PROVIDED ALWAYS THAT, the transferee gives an undertaking to the Company that in the event
of any such body corporate ceasing to be controlled directly or indirectly by such ultimate parent

company immediately prior to it so ceasing such Shares shall be transferred to another body corporate
so controlled,
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12.5. Any Share may be transferred at any time by a Shareholder to any other person with the
consent of all the holders of ninety five per cent. of the issued Ordinary and A" Ordinary Shares for
the time being of the Company.

12.6.  Any Shareholder who is an individual may transfer any Shares 1o the Trustees of a family
settlement set up wholly or partly for the benefit of such shareholder and/or relatives <f such
shareholder and of which the said shareholder is a settlor Provided always that the Trustees give an
undertaking to the Company that, in the event of the death of the relevant Shareholder or the relevant
Sharceholder ceasing to be employed by or a Director of the Company or any subsidiary & Sale Notice

pursuant to Article 15.1 in respect of such Shares shall be deemed to have been served by the
Trustees,

12,7.  Any Shares which are held by an Investment Trust Company {as defined for the purposes of
the Rules of The Stock Exchange in London) whose shares are listed on The Stock Exchange in
London may be transferred to another such Investment Trust Company:-

(a) whose shares are also so listed; and

(b) which is managed by the same Management Company as the teansferor or by a

holding company of such Management Company or any subsidiary company of such
holding company.

Provided always that such transferee gives an undertaking to the Company that in the event of the
Investment Trust Company ceasing to satisfy requirements (a) and (b), such Shares shall be
transferred back to the transferor,

12.8. Any Shares may be transferred between nominees or Custodian Trustees acting on behalf of
Trustees of a superannuation fund which is an exempt approved scheme or treated as an exempt
approved scheme by the Commissioners of Inland Revenue for the purposes of Chapter 1I of Part 11
of the Finance Act 1970 provided that the transferee gives an undertaking to the Company that upon
the criteria set out in this sub-clause ceasing to be fuifilied such Shares shall be transferred back to
the transferor.

12.9. In the case of Legal & General Assurance Society Limited it may transfer shares of the
Company or the beneficial interest therein to any unit trust which is managed by Legal & General
Group PLC or a subsidiary of Legal & General Group PLC and any such unit trust may transfer
shares or the beneficial interest therein to any other unit trust managed as aforesaid provided always
that such transfer is made on terms that should such unit trust cease to be managed by Legal &
General Group PLC or any subsidiary as aforeszid it will forthwith re-transfer the shares in question
to Legal & General Group PLC or any subsidiary as aforesaid and in the event of any breach of such
provisions relating to such re-transfer the relevant unit trust shall be deemed to have served a Sale
Notice in respect of such shares in the Company pursuant to Article 13.1. For the purpose hereof
unit trust shall include an investment trust managed as aforesaid and also any clients of Legal &
General Group PLC or any subsidiary thereof, that is to say persons or funds to whom Legal &
General Group PLC or any subsidiary thereof acts as manager, operator or investment manager
pursuant to contractual arrangements or otherwise,

- 14 -



12.10. Any Shareholder which subzcribes for "A" Ordinary Shares or Senior Preferency Shares prior
to 1st Febn ary 1992 and whick is a Co-Investment Scheme may transfer any shares so subscribed
ty the financial instituuon whose employees or representatives are beneficiaries of that scheme
provided cuch transf-y takes place: prior to 1st August 1992,

13. TRAMSFER By "A" URDINARY SHAREHOLDERS

13.1.  Any "A" Odinary Skarehcider (the "Retiring Shareholder”) wishing to ¢ransfer part or all
of the "A" M:dinary Shares held by him shall first give a notice in writing (a "Sale Notice") to the
Company specifying the number and de-noting numbers (if any) of the "A" Ordinary Shares which
the Ratiring Shareholder wishes to sell (the "Sale Shares") which notice shall constitute the Company
the agem of the Retiring Shareholder for the sale of the Sale Shares at market value (such value to
be determined in accordance with the provisions of Article 13.6) ("Market Value").

13.2. On receipt of a Sale Notice the Company shall forthwith offer the Sale Shares at Market
Value first to all the other "A" Ordinary Shareholders in proportion as nearly as may be to the
nominal amount of their existing holdings of "A" Ordinary Shares in the Company, Such offer shall
to the extent that the same is not accepted within 14 days of the receipt of the Sale Notice by the
Company be desmed {0 be declined and any remaining Sale Shares which have not been accepted
shall forthwith be oftered at Market Value to the "A" Ordinary Shareholders who have accepted Sale
Shares and if there be more than one such "A" Ordinary Shareholder in proportion as nearly as may
be to their existing holdings of "A" Ordinary Shares in the Company. Such offer shall to the extent

that it is not accepted within 21 days of receipt of the Sale Notice by the Company be deemed to be
declined.,

13.3. If the Company shall not have found "A" Ordinary Shareholders willing 10 purchase all of
the Sale Shares pursuant to Article 13.2 the Company shall forthwith offer the Sale Shares not $0
accepted to the Ordinary Shareholders at Market Value in proportion as nearly as may be to the
nominal amount of their respective hotdings of Ordinary Shares in the Company. Such ofter shall
to the extent that the same is not accepted within 35 days of receipt of the Sale Notice by the
Company be deemed to be declined and any remaining Sale Shares which have nst been accepted
shugi forthwith be offered at Market Value to the Ordinary Shareholders who have accepted Sale
Shares and if there be more than one such Ordinary Shareholder in proportion as nearly as may be
to their existing holdings of Ordinary Shares. Such offer shall to the extent that it is not accepted
within 42 days of the receipt of the Sale Notice by the Company be deemed to be declined.

13.4. If the Company shall find purchasing Shareholders in respect of all or {except where the Sale
Notice provides otherwise) any of the Sale Shares in accordance with Articles 13.2 and 13.3 it shall
forthwith give notice thereof to the Retiring Shareholder which notice shall provide:-

13.4.1, the price for the Sale Shares is to be Market Value determined in accordance
with this Article and

13.4.2, subject to the proviso contained in Article 14 the Retiring Shareholder shall
have the right to revoke his Sale Notice and the purchasing Shareholder shall have the right
to withdraw from the proposed purchase until either Market Value is agreed between them
or within seven days of the date of the Chartered Accountant’s determination as provided in
Article 13.6. In the cvent of withdrawal the Shares comprised in such Sale Notice shall be
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offered as if the offer 1 the purchasing Shareholder had been declined and all fime limits
shall be adjusted to run accordingly. In the event of revocation the offer shall lapse and the
provisions of this Article shall apply to any further attempt to transfer the Sale Shares,

13,4.3, if the Retiring Shareholder dnes not revoke his Sale Notice and the purchasing
Shareholder does not withdraw pursuant to Article 13.4.2 above then they shall be bound to
complete the sale and purchase within saven days of the end of the period of revocation or
withdrawal specified in Article 13.4.2,

13.5. If the Company shall not find purchasing Shareholder(s) pursuant to Articles 13.2 and 13.3
for alf of the Sale Shares or if through no default of the Retiring Shareholder the purchase of any of
the Sale Shares is not completed within the time period specified in Article 13,4 the Retiring
Shareholder shall be at liberty at any time within one month after the determination of Market Value
or if later within six months after the first service of the Sale Notice to transfer such of the Sale
Shares as were not accepted by purchasing Shareholder or in respect of which the sale was not
completed as aforesaid or (in any case where the Sale Notice stated that the Retiring Shareholder
required to sell ait and not part only of the Sale Shares) ali of the Sale Shares to any pers=~ he may
wish and at Market Value or any higher or (subject as provided below) lower price PROVIDED
THAT no Sale Shares shall be sold at a lower price than Market Value without first serving a further
Sale Notice upon the Company specifying such lower price as the price at which such Sale Shares are
offered and all the provisions of this Article 13 shail apply to such further Sale Notice save that
Market Value shail be deemed to be much lower price.

13.6, The market value of the Sale Shares shall be determined by agreement between the Retiring
Shareholder and the purchasing Shareholders but in default of agreement thereon within fourteen days
of the first offering of the Sale Shares or any of them to such Shareholders shall be calculated on the
basis of a sale between a willing seller and a willing purchaser (as at the date of the Sale Notice) and
shall be certified by an independent Chartered Accountant of not less than five years standing to be
agreed between zhe parties and in default of agreement to be appointed by the President for the time
being of The Institute of Chartered Accountants in England and Wales. In so certifying the said
Chartered Accountant shall act as an expert and »ot as an arbitrator and his decision shall be final and
binding upon the parties and shall be calculated as if the Sale Shares were s0ld at the same time and
on the same terms as the remainder of the issued share capital of the Company and for a direct
proportion of the sale price thus obtained assuming:-

(@) willing sellers and a willing purchaser for all such shares; and
by that the "A" Ordinary Shares and the Ordinary Shares form one class.

13.7.  In the event of the Retiring Shareholder failing to carry out the sale of any of the Sale Shares
after the expiry of the time limit for revocation the Directors may authorise some person to execute
a transfer of the Sale Shares to the purchasing Shareholder and the Company may give a good receipt
for the purchase price of such Sale Shares and may register the purchasing Shareholder as holders
thereof and issue to them certificates for the same whereupon the purchasing Shareholder shall
become indefeasibly entitled thereto. The Retiring Shareholder shall in such case be bound to delivar
up his certificate for the Sale Shares to the Company whereupon the Retiring Shareholder shall be
entitled 1o receive the purchase price which shall in the meantime be held by the Company on trust
for the Retiring Sharcholder but without interest. If such certificate shall comprise any Shares which
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the Retiring Shareholder has not become bound to transfer as aforesaid the Compasuy shall issue to
the Retiring Shareholder a balance certificate for such Shares.

13.8. The cost of obtaining a certificate of Market Value shall he borne equally by the Retiring
Sharebolder and the purchasing Shareholder provided that if any Retiring Shareholder shall within
twelve months of revoking a Sale Notice serve a further Sale Notice in respect of any of the Shares
comprised in an earlier Sale Notice the cost of obtaining a certificate relating to such further Sale
Notice shall be borne wholly by such Retiring Shareholder.

3.9, Any Retiring Shareholder shall be entitled to specify in the Sale Notice that it is a condition
of the sale of the Sale Shares that the purchasing shareholder also purchases from the Retiring
Shareholder such number of the Junior Preference Shares and Senior Preference Shares held by the
Retiring Shareholder as shall be proportionate to the number of "A" Ordinary Shares being purchased
by the Purchasing Shareholder from the Retiring Shareholder. Such Junior Preference Shares and

Senjor Preference Shares shall be sold and purchased at Market Value in accordance with the
provisions of Articles 17,5 to 17.7.,

14, TRANSFERS BY ORDINARY SHAREHOLDERS

14.1.  Save as provided in Article 11 the Ordinary Shareholders shall not be entitied to transfer any

Ordinary Shares whether by way of sale or otherwise except in accordance with the following
provisions of this Article,

14.2. In this Article:

14.2.1. "Qualifying Purchaser” shall mean any person (which shall include an
Employee Benefit Trust {or similar mechanism) who in relation to a particular Transfer

Notice is formally approved as such by the "A" Director but shal} not include a holder of "A"
Ordinary Shares;

142.2, "Market Value" shall have the meaning ascribed thereto in Article 13,

14.3.  Any Ordinary Shareholder wishing to transfer part or all of the Ordinary Shares held by him
("Retiring Ordinary Shareholder") shall first give a notice in writing (a "Transfer Notice") to the
Company and to the "A" Director specifying the number and denoting numbers (if any) of the
Ordinary Shares which the Retiring Ordinary Shareholder wishes to sell ("the Ordinary Sale Shares")
which notice shall constitute the company the agent of the Retiring Ordinary Shareholder for the sale
of the Ordinary Sale Shares at Market Value and otherwise In accordance with the provisions of this
Article. A Transter Notice once given may not be revoked.

14.4.  On receipt of a Transfer Notice the "A" Director shall forthwith offer the Ordinary Sale
Shares at Market Value to the Qualifying Purchasers,

[4,5. If within 30 days of the receipt by the Company of the Transfer Notice z Qualifying
Purchaser is/are found for the whole or part of the Ordinary Sale Shares at Market Value then the

sale and purchase of such shares shall be completed within seven days of the determination of the
Market Value thereof.
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14.6, If a Qualifying Purchaser is not found for all of the Ordinary Sale Shares pursuant to Article
14.5 or at any time jf so determined in writing by the "A" Director then:

14.6,1. at such time the Retiring Ordinary Shareholder shall be deemed to have
served a Sale Notice in respect of such of the Ordinary Sale Shares as remain unsold; and

14.6.2. the Company shall forthwith offer the Sale Shares at Market Value firstly to
all the other Ordinary Shareholders in proportion as nearly as may be to the nominal amount
of their existing holdings of Ordinary Shares. Such offer shall to the extent that the same is
not accepted within 14 days of receipt by the Company of the Sale Notice be deemed to be
declined and any remaining Sale Shares which have not been accepted shall forthwith be
offered at Market Value to the Ordinary Shareholders who have accepted Sale Shares aad if
there be more than one such Ordinary Shareholder in . wportion as nearly as may be to their
existing holdings of Ordinary Shares such offer shall to the extent that it is not accepted
within 21 days of receipt by the Company of the Sale Notice be deemed to be declined,

14.7. 1f the Company shall not have found purchasers for all of the Ordinary Sale Shares pursuant
to Articles 14.5 and 14.6 the Company shall forthwith offer the Ordinary Sale Shares not accepted
to the "A" Ordinary Shareholders at Market Value in proportion as nearly as may be to the nominal
amount of their respective holdings of "A" Ordinary Shares in the Company. Such offer shall to the
extent that the same is not accepted within 35 days of the receipt by the Company of the Sale Notice
be deemed to be declined and any remaining Ordinary Sale Shares which have not been accepted shall
forthwith be offered at Market Value to the "A" Ordinary Shareholders who have accepted Sale
Shares and if there be more than one such Shareholder in proportion as nearly as may be to their
existing holdings of such shares such offer shall to the extent that it is not accepted within 42 days
of the receipt by the Company of the Sale Notice be deemed to be declined,

14.8. Subject to Article 15 the provisions of Article 13 shall apply mutatis mutandis to such offer
for sale.

13, DEEMED TRANSFER NOTICE

15.1, Inany case where prior to a Sale or Listing a Sharehclder {other than an "A" Director) ceases
(for whatever reason) to be either a director or employee of the Company or any of its subsidiaries
(and is not continuing as either a director or employee of the Company or of that subsidiary, as the
case may be) he shall at the option of the "A" director at any time thereafter be deemed to have
served a Sale Notice pursuant to Article 14 above in respect of his entire holding of Qrdinary Shares
(including any shares held for him pursuant to Article 12) and the provisions of Article 14 shall apply
in relation thereto save that a Sale Notice deemed to be given by such director or employee in the
circumstances herein referred 1o shall not be capable of revocation; and in respect of Ordinary Shares
held by E.W, Boss or by his permitted transferee this Article 14 shall not apply in the event that he
is unfairly or wrongfully dismissed or if he dies.

16. TRANSFERS - CHANGING CONTROL,
Notwithstanding anything in these Articles no sale or teansfer of any Ordinary or "A"

Ordinary Shares to any person whomsoever conferring the right to vote at general meetings of the
Company which would result if made and registered in a person whether or not then a member of the
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Company nbtaining a controlling interest in the Company (the “Specified Shares") shall be made or
registered without the previous written consent of the holders of ninety per cent. the issued Ordinary
and "A" Ordinary share capital of the Company unless before the transfer is lodged for registration
the proposed transferee or his nominees has made an offer (stipulated to be upen for acceptance for
twenty-eight days) to purchase all the other Ordinary and "A" Ordinary Shares at the Specified Price
(as hereinafier defined) and the Junior Preference Shares at par plus an amount equal to any arrears
and accruals of the Junior Preference Dividend and the Senior Preference Shares at an amowd equal
to the Redemption Monies which offer every Shareholder shall be bound within twenty-eight days of
the making of such offer to him either to accept or reject in writing (and 7 default of so doing shall
be deemed to have rejected the offer)

Provided that the provisions of this Articte shall not apply to the #vauisition of Shares by a
person who is at that time an existing Shareholder and the acquisition is mind snder the terms of a
Sale Notice given pursuant to Articles 13, 14 and 15.

16.1, For the purpose of this Article

16.1.1. the expression “a controlling interest™ shall mean shares conferring in the
aggregate 30 per cent, or more of the total voting rights conferred by all the Shares in the

capital of the Company for the time being in issue and conferring the right to vote at all
General Meetings

16.1.2. the expressions “transfer”, “wansferor and "transteree” shall include
respectively the renunciation of a renounceable letter of allotment, the original allottee and
the renouncee under any such letter of allotment; and

16.1.3. the "Specified Price” shall mean a price per share at least pari passu to that
offered or paid or payable by the proposed transferee or transferees or his or their nominees
for the Specified Shares to the holders tliereaf plus an amount equal to the relevant proportion
of any other consideration (in cash or otherwise) received or receivable by 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 price paid or payable for the Specified Shares.
In the event of disagreement the calculation of the Specified Price shall be reforred to an
Rmpire {zcting as expert and not as arbitrator) nominated by and acting at the joint expense
of the parties concerned (or, in the event of disagreement as to nomination, appointed by the
President for the time being of the Institute of Chartered Accountants in England and Wales)
whose decision shall be final and binding,

17, TRANSFERS OF JUNIOR PREFERENCE SHARES AND SENIOR PREFERENCE
SIHARES

17.1. Any Junior Preference Shareholder (the "Retiring Shareholder") wishing to transfer part or
all of the Junior Preference Shares held by him shall first give a notice in writing (a "Sale Notice")
to the Company specifying the number and de-noting numbers (if any) of the Preference Shares which
the Retiring Shareholder wishes to sell and shall include such proportionate amount of "A" Ordinary
Shares that such Shareholder holds as the number of Junior Preference Shares specified bears to the
total number of Junior Preference Shares held by such Shareholder (the "Sale Sharas™) which notice
shall constitute the Company the agent of the Retiring Shareholder for the sale of the Sale Shares at
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marker value (such value to be determined in accordance with the provisions of Article 16.6)
("Market Value"),

17.2.  On receipt of a Sale Notice the Company shall forthwith offer the Sale Shares at Market
Value first to alt the other Junior Preference Shareholders in proportion as nearly as may be to the
nominal amount of their existing holdings of Junior Preference Shares in the Company, Such offer
shall to the extent that the same is not accepted within 14 days of the receipt of the Sale Notice by
the Company be deemed to be declined and any remaining Sale Shares which have not been accepted
shall forthwith be offered at Market Vzlue to the Junior Preference Shareholders who have accepted
Sale Shares and if there be more than one such Junior Preference Shareholder in proportion as nearly
as may be to their existing holdings of Junior Preference Shares in the Company. Such offer shail
to the extent that it is not accepted within 21 days of receipt of the Sale Notice by the Company be
deemed t0 be declined,

17.3. 1f the Company shall find purchasing Shareholders in respect of all or (except where the Sale
Notice provides otherwise) any of the Sale Shares in accordance with Article 17.2 it *hall farthwith
give notice thereof to the Retiring Shareholder which notice shall provide:-

17.3.1. the price for the Sale Shares is to be Market Value determined in accordance
with this Article and

i7.3.2. the Retiring Shareholder shall have the right to revoke his Sale Notice and the
purchasing Shareholder shall have the right to withdraw from the proposed purchase until
either Market Value is agreed between them or within seven days of the date of the Chartered
Accountant’s determination as provided in Article 17.5. In the event of vithdrawal the
Shares comprised in such Sale Notice shall be offered as if the offer to the purchasing
Shareholder had been declined and all time limits shall be adjusted to run acvordingly. In the
event of revocation the offer shaif fapse and the provisions of this Article shall apply to any
further attempt to transfer the Sale Shases.

17.3.3. if the Retiring Shareholder does not revoke his Sale Notice and the purchasing
Shareholder does not withdraw pursuant to Article 17.3.2 above then they shall be bound to
complete the sale and purchase within seven days of the end of the period of revocation or
withdrawal specified in Article 17.3.2,

17.4. If the Company shall not find purchasing Shareholder(s) pursuant to Article 17.2 for all of
the Sale Shares or if through no default of the Retiring Stareholder the purchase of any of the Sale
Shares is not completed within the time period specified in Article 17.3 the Retiring Shareholder shall
be at liberty at any time within one month after the determination of Market Value or if later within
six months after the first service of the Sale Notice to transfer such of the Sale Shares as were not
accepted by purchasing Shareholders or in respect of which the sale was not completed as aforesaid
to any person he may wish and at Market Value or any higher or (subject as provided below) lower
price PROVIDED THAT no Sale Shares shali be sold 4t a lower price than Market Value without
first serving a further Sale Notice upon the Company specifying such lower price as the price at
which such Sale Shares are offered and all the provisions of this Article 16 shall apply to such further
Sale Notice save that Market Value shall be deemed to be the lower price.
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17.5. The market velue of the Sale Shares shall be determined by agreement between the Retiring
Shareholder and the purchasing Shareholders but in default of agreement thereon within fourteen days
of the first offering of the Sale Shares or any of them to such Shareholders shall be calculated on the
basis of a sale between a willing seller and a willing purchaser {as at the date of the Sale Notice) and
shall be certified by an independent Chartered Accountant of not less than five years standing to be
agreed between the parties and in default of agreement to be appointed by the President for the tinze
being of The Institute of Chartered Accountants in England and Wales. In so certifying the said

Chartered Accountant shall act as an expert and not as an arbitrator and his decision shall be fina) and
binding upon the parties.

17.6. 1Inthe event of the Retiring Shareholder failiug to carry out the sale of any of the Sale Shares
after the expiry of the time limii for revocation the Directors may authorise some person to execute
a transfer of the Sale Shares to the purchasing Sharzholder and the Company may give a good receipt
for the purchase price of such Sale Shares and may register the purchasing Shareholders as holders
thereof and issue to them certificates for the same whereupon the purchasing Shareholders shall
become indefeasibly entitled thereto. The Retiring Shareholder shall in such case be bound to deliver
up his certificate for the Sale Shares to the Company whereupon the Retiring Shareholder shall be
entitled to receive the purchase price which shall in the meantime be held by the Company on trust
for the Retiring Shareholder but without interest. If such certificate shalf comprise any Shares which
the Retiring Shaseholder inas not become bound to transfer as aforesaid the Company shall issue to
the Retiring Shareholder a balance certificate for such Shares,

17.7. The cost of obtaining & certificate of Market Value shall be borne equally by the Retiring
Shareholder and the purchasing Shareholder provided that if any Retiring Shareholder shall within
twelve months of revoking a Sale Notice serve a further Sale Notice in respect of any of the Shares
comprised in an earlier Sale Notice the cost of obtaining a certificate relating to such further Sale
Notice shall be borne wholly by such Retiring Shareholder.

17.8.  The provisions of this Article 17 shall apply mutatis mutandis to the Senior Preference Shares,
18. ADJOURNED MEETINGS

18.1. If a meeting is adjourned under Regulation 41 of Table A because a quorum is not present
and at the adjourned meeting a quorum is not present within half an hour from the time appointed for

the meeting, the Shareholder present shall form a quorum and Regulations 41 of Table A shall be
modified accordingly.

18.2. It shall not be necessary to give any notice of an adjourned meeting and Regulations 45 of
Table A shall be modified accordingly.

19. POLLS

A poll may be demanded by the Chairman or by any Sharcholder present in person or by

proxy and having the right to vote at the meeting and Regulation 58 of Table A shal) be modified
accordingly.




20. DIRECTORS' BORROWING POWERS

20.1. Subject to Article 8 hereof the Directors may exercise all the powers of the Company 10
borrow or raise money and to mortgage or charge its undertaking, property and uncalled capital and
sithject to Sections 81 and 82 of the Act to issue debentures, debenture stock and other securities as
security for any debt, liability or obligation of the Company or of any third party PROVIDED THAT
the Directors shall procure that the aggregate of the amounts for the time being remaining
undischarged or owing by the Company and its subsidiaries by way of borrowed monies (but
excluding any inter-company loans, mortgages and charges) and any Loan Notes issued by the
Company pursuant to the Shareholders Agreement and including any amounts payable under leases
or hire purchase commitments shall not exceed £66,000,000.

20.2. For the purposes of this Article "borrowed monies” shall be deemed to include the following
encept in so far as otherwise taken into account:-

20.2.1. the aggregate amounts outstanding in respect of facilities afforded to the
Company and its subsidiaries from any bank, acceptance house, financial institution or any

other person whatsoever, whether by way of overdraft, loan, acceptance credit ot otherwise
howsoever;

20.2.2. any sums of money the repayment whereof by a person other than the
Company or any subsidiary is the subject of a guarantee or indemnity by the Company or its
subsidiaries;

20.2.3. outstanding amounts raised by acceptances by any bank or accepting house

under any acceptance credit opened on behalt of and in favour of any of the Company and
its subsidiaries;

20.2.4. the principal amount of any debenture (whether secured or unsecured) of any
of the Company and its subsidiaries owned otherwise than by any of the Company and its
subsidiaries;

20.2.5. the principal amount of any preference share capital of any subsidiary owned
otherwise than by any of the Company and its subsidiaries; and

20.2.6. any fixed or minimum premium payable on final repayment of any borrowing
or deemed borrowing,

but shall be deemed not to include:-

20.2.7, for the purposes of repaying the whole or any part of borrowings by any of
the Company and its subsidiaries for the time being outstanding and so to be applied within

six months of being so borrowed, pending their application for such purpose within such
period; and

20.2.8. borrowings for the purpose of financing any contract in respect of which any

part of the price receivable by any of the Company and its subsidiaries is guaranteed or
insured by the Export Credits Guarantee Department of the Department of Trade or by any
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other Governmental department fulfilling a similar function, 10 an amount not exceeding that
part of the price receivable thereunder which is so guaranteed or insured,

20.3, A Report by the Auditors as to the aggregate amount which may at any ono time in
accordance with the provisions of Articles 20.1 to 20.2 be owing by the Company and its subsidiaties
shall be conciusive in favour of the Company and all persons dealing with the Company,

20.4. When the aggregate amount of borrowings required to be taken into account for the purposes
of this Article 20 on any particular day is being ascertained, any of such monies denominated or

repayable in a currency other than sterling shall be converted for the purpose of calculating the
sterling equivalent either:~

20.4.1, at the rate of exchange prevailing on that day in London provided that all but
not some only of such monies shall be converted at the rate of exchange prevailing in London
six months before such day if thereby such aggregate amount would be less (and so that for

this purpose the rate of exchange shall be taken as the middle market rate as at the close of
business) or

20.4.2. to the extent that the repayment of such monies is specifically covered by a
forward purchase contract at the rate of exchange specified therein.

20.5. No lender or other person dealing with the Company shall be concerned to see or enquire
whether the limit imposed by this Article 20 is observed and no debt or liability incurred in excess
of such limit shall be invalid and no 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 to whom the liability
is incurred at the time when the debt or liability was incurred or the security given that the limit
hereby imposed had been or was thereby exceeded,

21, DIRECTOR

21.1. Unless otherwise determined by ordinary resolution the number of Directors {other than
alternate directors) shall be not less than two and not more than seven.

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

21.3.  The office of Director shall be vacated if the Director in the reasonable opinion of alt his co~
Directors becomes incapable by reason of mental disorder of discharging his duties as Director, and
Regulation £1 of Table A shall be modified accordingly.

22, 'A" DIRECTOR

The hoiders of 75 per cett. in nominal amount of the "A" Ordinary Shares shall be entitled
to appoint and remove a Director of the Company ("A" Director), and the "A" Director shall be
entitled to receive an annual fee of £15,000 plus VAT payable quarterly in arrears in respect of such
appointment together with all expenses incurred by him in connection with his appointment as a
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Director, Such appointment or removal shall be made by notice in writing served upon the Company
at its registered office or by service upon any other Director for the time being of the Company.

23, BOARD MEETIN

Meetings of the Board of Directors shall take place no less frequently than once per calendar
month and at least three clear working days notice of each mneeting shall be given to each Director
provided that if a majority in number of the Directors agree to less frequent meetings and/or to a
shorter period of notice then board meetings may be calied less frequently and/or on such agreed
shorter period of notice provided further that such majority so agreeing must include the "A"
Director. All Board Meetings shall take place in the United Kingdom save with such agreement as
aforesaid. The quorum for all board meetings shall be two Directors one of whom shall be the "A"

Director unless the consent in writing is obtained of the "A" Director for the meeting to be held in
his absence.
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The Directors
S G Industdes Ltd

11 Mulberry Business Park A/GWR/hme
Wokingham

Berkshire

2 December 1993

Dear Sirs

In accordance with section 392 of the Companies Act 1985, we write to notify you of our

resignation as auditors of your company and its subsidiaries. This resignation takes effect
from the time at which you receive this letter.

In accordance with section 394(1) of that Act, we confirm that there are no
circumstances connected with our resignation which we consider should be brought to the
attention of the members or creditors of the company. We confirm that we have no
claims against the company except for outstanding fees and work in progress.

Yours faithfully
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Company No: 2290541

el |1l

THE FOLLOWING RESOLUTIONS of the above-named Company were passed as Special

Regolutions at an Extraordinary General Meeting of the Company duly convened and held on 20
February 1995:-

SPECIAL RESOLUTIONS
Adoption of new employee share schemes g

1, THAT:
(A) the terms of the following documents:-

(i) the Rules of The S.G. Industries Executive Shure Option Scheme; and

(if) the Rules of The S.G. Industries Sharesave Scheme,

be and they are hercby approved and adopted, the Board of Directors be and it is hereby
authorised to do all things necessary to carry the same into effect (including making any
amendments required by the Inland Revenue in order to obtain approval thereof), and the
directors be and they are hereby authorised to vote and be counted in the quorum on any
matter connected with the schemes, notwithstanding that they may be interested in the same
(except that no director may be counted in a2 quorum or vote in respect of his own
participation) and any prohibition on voting by interested Directors in the Articles of
Association of the Company be and is hereby relaxed accordingly;

(B) in connection with the passing of paragraph (A) above:

(2) the anthorised share capital of the Company be increased to £9,811,940.14 by the
creation of 3,500,000 new "C" Ordinary Shares each having the rights altaching
thereto as provided for in the amended Articles of Association of the Company
adopted pursuant to paragraph (b) below; and

)] that the Articles of Association of the Company be amended in the following manner:

) by the insertion in Article { of two new definitions to read as foliows:

“*C" Ordinary Share” a "C" Ordinary Share of 10p in the
capital of the Company as hereinafter
provided™;

"*C" Ordinary Sharchalder" a holder for the time being of "C"

Ordinary Shares™;
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(i)

(iii)

(v)

W
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by the deletion of Arnticle 5.1 and the replacement thercof by:

"5, ORDINARY SHARES, "A" ORDINARY SHARES, "B"
ORDINARY SHIARES AND "C" ORDINARY SHARES

5.1 Ordinary, "A" Ordinary Shares and "C" QOrdinary Shares to
rank as one class

Save as otherwise specifically provided in these Articles the "A"
Ordinary Shares, the Ordinary Shares and the “C" Ordinary Shares
shall rank pari passu but shall, subject as provided in Article 10
hereof, constitute three separate classes of shares.”;

by the deletion in line four of Article 10.1 of the words "Ordinary Shares and
the "A" Ordinary Shares" and the replacement thereof by the words
“Ordinary Shares, "A" Ordinary Shares and the *C" Ordinary Shares”;

by the insertion in Asticle 13 of the expression "and/or “C" Ordinary
Sharcholder(s)" after the expression "Crdinary Shareholder(s)" whenever that
expression appears in that Article and of the expression "and/or "C"
Ordinary Shares" after the expression "Ordinary Shares” whenever that
expression appears in that Article save in Article 13.6(b) which such Article
is amended by the insertion of the expression ", the "C" Ordinary Shares"
after the expression ""A" Ordinary Shares" therein;

by the deletion of Article 14 and the replacement thereof by:

14, TRANSFERS BY ORDINARY SHAREHOLDERS AND/OR "C*
ORDINARY SHAREHOLDERS

14.1  Save as provided in Article 12, the Ordinary Shareholders andfor
“C" Ordinary Sharcholders shall not be entitled to transfer any
Ordinary Shares and/or "C" Ordinary Shares whether by way of sale

or otherwise except in accordance with the following provisions of
this Article,

14.2  In this Article:

14.2.1 "Qualifying Purchaser" shall mesn any person (which shail
include an Employee Benefit Trust (or similar mechanismy))
who in relation 10 a particular Transfer Notice is formally
approved as such by the "A"™ Director but shall not include
a hotder of "A" Ordinary Shares;

14.2.2 "Market Value" shall have the meaning ascribed thereto in
Article 13,
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14.3

14,4

14.5

14.6

Any Ocdinary Shareholder and/or “C™ Ordinary Sharcholder wishing
to transfer part or all of the Ordinary Shares and/or "C" Ordinary
Shares held by him ("Retiring Ordinary Shareholder and/or Retiring
"C" Ordinary Sharcholder”) shatl first give a notice in writing (&
"Transfer Notice™) to the Company and to the "A" Director
specifying the number and denoting numbers (if any) of the Ordinary
Shares and/or "C" Ordinary Shares which the Retiring Ordinary
Shareholder and/or Retiring "C" Ordinary Shareholder wishes to sell
("the Ordinary Sale Shares and/or "C" Ordinary Sale Shares™) which
notice shall constitute the Company the agent of the Retiring
Ordinary Sharcholder and/or "Retiring C" Ordinary Sharcholder for
the sale of the Crdinary Sale Shares and/or “C” Ordinary Sale Shares
at Market Value and ctherwise in accordance with the provisions of
this Article. A Transfer Notice once given may not be revoked.

On receipt of a Transfer Notice the "A" Director shall forthwith offer
the Ordinary Sale Shares and/or the “C" Ordinary Sale Shares at
Market Valie 10 any Qualifying Purchaser.

If within 30 days of the receipt by the Company of the Transfer
Notice a Qualifying Purchaser is found for the whole or parl of the
Ordinary Sale Shares and/or the "C" Ordinary Sale Shares at Market
Value then the sale and purchase of such sharcs shall be completed
wilhin seven days of the determination of the Market Value thereof.

If a Qualifying Purchaser is not found for all of the Qrdinary Sale
Shares andfor "C" Ordinary Sale Shares pursuant to Article 14.5 or
at any time if so determined in writing by the "A" Director them:

14.6.1 at such time the Retiring Ordinary Shar¢holder and/or
Retiring "C" Ordinary Shareholder shall be deemed to have
served a Transfer Notice in respect of such of the Ordinary
Sale Shares and/or "C" Ordinary Sale Shares as remain
unsold; and

14.6.2 the Company shall forthwith offer the Ordinary Sale Shares
and/or "C" Ordinary Sale Shares at Market Value firstly to
all the other Ordinary Sharcholders and "C" Ordinary
Sharcholders in proportion as nearly as may be to the
nominal amount of their existing holdings of Ordinary Shares
and "C" Ordinary Shares, Such offer shall, to the extent that
the same I3 not accepted within 14 days of receipt by the
Company of the Transfer Notice, be deemed to be declined
and any remaining Ordinary Sale Shares and/or "C"
Ordinary Sale Shaves which have not been accepled shall
forthwith be offered at Market Value to the Ordinary
Sharcholders andfor "C" Ordinary Sharcholders who have
accepted Ordinary Sale Shares andfor "C" Ordinary Sale

-3 -
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(vid)
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14,7

14.8

Shares and if there be moge than one such Ordinary
Shareholder and/or "C” Ordinary Shareholder in proportion
as nearly as may be to their existing holdings of Ordinary
Shares and/or “C" Ordinary Shares. Such offer shall, to the
extent that it is not accepted within 21 days of receipt by the
Company of the Transfer Notice, be deemed to bz declined.

If the Company shall not have found purchasers for all of the
Ordinary Sale Shares and/or "C" Ordinary Sale Shares pursuant to
Arlicles 14,5 and 14,6 the Company shall forthwith offer the
Ordinary Sale Shares and/or the "C" Ordinary Sale Shares not
accepted to the "A" Ordinary Shareholders at Market Value in
proportion as nearly as may be to' the nominal amount of their
respective holdings of "A" Ordinary Shares in the Company. Such
offer shall, to the extent that the same is not accepted within 35 days
of the receipt by the Company of the Transfer Notice, be deemed to
be declined and any remaining Ordinary Sale Shares and/or "C"
Crdinary Sale Shares which have not been accepted shall forthwith
be offered at Market Value to the "A" Ordinary Shareholders who
have accepted Ordinary Sale Shares and/or "C" Qrdinary Sale Shares
and if there be more than one such "A" Crdinary Shareholder in
proportion as nearly as may be to their existing holdings of such
shares. Such offer shall, to the extent that it is not accepted within

42 days of the receipt by the Company of the Transfer Notice, be
deemed to be declined,

Subject 10 Article 15 the provisions of Article 13 shall apply mutatis
mutandis to such offer for sale”;

by the deletion of the word "shares” in the sixth line of Article 15.1 and the
replacement thereof hy the expression "Ordinary Shares” and the deletion of
the word "Sale” in the fith and seventh lines thereof and the replacement
thereof of the word "Transfer"; and

by the deletion of Article 16 and the replacement thereof by:

16,

TRANSIERS - CHANGING CONTROL

Notwithstanding anything in lhese Ardicles no sale or transfer of any
Ordinary Shares, "A" Ordinary Shares and/or "C" Qrdinary Shares
to any person whomsoever conferring the right to vole at general
meetings of the Compuny which would result if made and registered
in a person, whether or not then a member of the Company,
ohtaining a controlling interest in the Company (the "Specified
Shares") shall be made or registered without the previous written
consent of the halders of ninety per cent, of the issued Crdinary, "A"
Ordinary and "C" Ordinary share capital of the Company unless
befors the transfer is lodged for registration the proposed transferee
or his nomineas has made an offer (stipulated to be open for

wid
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acceptance for twenty-cight days) to purchase all the other Ordinary,
"A" Qrdinary and "C" Qrdinary Shares at the Specified Price (as
hereinafter defined) and the Junior Preference Shares at par plus an
amount equal to any arrears and accruals of the Junior Preference
Dividend and the Senior Preference Shares ot an amount equal to the
Redemption Monies, which offer every Sharcholder shall be bound
within twenty-eight days of the making thereof to him either to accept

or reject in writing (and in default of so doing shall be deemed to
have rejected the offer)

Provided that the provisions of this Article shall not apply to the
acquisition of any Shares by a person who is at that time an existing
Shareholder and the acquisition is made under the terms of a Sale
and/or Transfer Notice given pursuant to Articles 13, 14 and/or 13,

16.1  For the purposes of this Article

16.1.1 the expression "a controlling interest” shall mean Shares
conferring in the aggregate 30 per cent. or more of the total
voting rights conferred by all the Shares in the capital of the
Company for the time being in issue and conferving the right
to vote at all General Meetings;

16.1.2 the expressions “transter”, "transferor™ and "transferee” shall
include respectively the renunciation of a renounceable letter
of allotment, the original allottee and the renouncee under
any such fetter of alloiment; and

16,1.3 the "Specified Price” shall mean a price per share at least
pari passu W that offered or paid or payable by the proposed
transferee or transferees or his or their nominees for the
Specified Shares to the holders thereof plus an amount equal
to the relevant proportion of any other consideration (in cash
ot otherwise) received or receivable by the holders of the
Specified Shares which, having regard to the substance of the
transaction as a whole, can reasonzbly be regarded as an
addition to the price paid or payable for the Specified Shares,
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 disagresment as to
nomination, appointed by the President for the time being of
the Institute of Chartered Accountants in England and Wales)
whose decision shall be {inal and binding"; and

(C) the Directors be and are hereby authorised for the purposes of section 80 of the

Companies Act 1985 ("the Act") to allot and issue "C" Ordinary Shares of 10p each
up to an aggregate nominal value not exceeding 10p and are empowerad pursuant to
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such authority, to allot and issue such shares for cash as if section 89 of the Act did

not apply to any such allotment provided that such authority and power to allot shall
expire on 31 July 1995,

Junior Preference Shireholder accrued dividend

2. THAT the authorised share capital of the Company be increased to £11,611,940.14 by the
creation of 1,800,000 additionat Junjor Preference Shares of £1 each and the Directors be and
are hereby authorised and directed to capitalise the sum of £1,713,247 (being part of the
amount standing to the credit of the share premium account) and to appropriate the same to
the members of the Company who are holders of the existing Junior Preference Shares of £1
each in the capital of the Company as at the date of this Resolulion and to apply the same in
paying up in full at par 1,713,247 Junior Preference Shares of £1 each to such members as
nearly as is practicable pro-rata to their holdings of existing Junior Prefrence Shares of L1
each hut subject to the Directors having the right to make such exclusions or other
arrangements in connection with such issue as they may deem necessary or expedient to deal
with any fractional entitlements and the Directors are hereby authorised pursuant to section
80 of the Act to make such alloiment, such authority to expire on 31 July 1995 and provided

that the shures to be issued as a result thereof shall rank pari passu in all respects with the
Junior Preference Shares then in issue.

Reorganisation

3, THAT, notwithstanding any other provision of the Memorandum or Articles of Association
of the Company and so that this resolution 3 shall take prezedence over any such provision
and shall sanction each and every variation of the rights and privileges attaching to each class
of ghares in the ¢apltal of the Company which may be involved in or affected by the passing
and implementation of such resolution, BUT SUBJECT TO the issued und to be issued
ordinary share capitat of the Company being admitted to the Official List of the International
Stock Exchange of the United Kingdom and Republic of Ireland Limited ("the London Stock
Exchange"} and the admission becoming effective in aceordance with the Listing Rules made
by the London Stock Exchange pursuant to Part 1V of the Financlal Services Act 1986 (as
amended from time to time) on or Lefore 31 July 1995 with the prior approval of the Senior
Preference Shareholders as provided in resolution 4 below ("the Listing"), THEN, save as
otherwise provided below or where the context otherwise requires, in the order set out in the
paragraphs below so that each such paragraph shall be implemented immediately after
implementation of the previous paragraph:

———

(A) the Articles of Association of the Company be amended by: '

(i) the insertion in Article 1 of four new definitions to read as follows:
""Deforred Share" a Deferred Share of 1p in the capital of
the Company as hereinafter provided”;
"Deferred Sharcholder® & holder for (he time being of Deferred i
Shares”;

PIM$2055.08/gmbm «n ‘
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"5.4

5.5
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"Deferred Senior Share” a Deferred Senior Share of Ip in the

capital of the Company as hereinafter
provided;

"Deferred Senior Shareholder"  a holder for the time being of Deferred

Senior Shares”™;

(i) the deletion of Articles 5.4 and 5.5 and the replacement thereof by the
following:

DEFERRED SHARES

The holders of the Deferred Shares shall not by virtue of or in
respect of their holdings of Deferred Shares, have the right to receive
notice of any general meetirg of the Company nor the right to attend,
speak or vote at any such general meeting. The Deferred Shares
shall not entitle their holders to receive any dividend or other
distribution. The Deferred EShares shall on the Teturn of assets in a
winding-up entitle the holder only to the repayment of the amounts
paid up on such shares after repayment of the capital paid up on the
Ordinary Shares pius the payment of £10,000,000 per Ordinary
Share. The Company shall have irrevocable authority at any time
after the adoption of this Article to appoint any person to execute on
behalf of the holders of the Deferred Shares a transfer thereof and/or
an agreement to transfer the same to such person as the Company
may determine as custodian thereof with or without making any
payment to or obtaining the sanction of the holders thereof and/or to
execute on behalf of such holders a transfer thereof andfor an
agreement to transfer the same including without limitation to the
Company (in accordance with {he provisions of the Companies Act
1985) for a consideration at a rate of ip per £1 nominal or part of £1
nominal of alf such shares 50 sold, and all such other documents in
connection therewith 10 give effect io the same, and, pending any

such transfer and/or acquisition, to retain the certificate for such
shares.

DEFERRED SENIOR SHARES

The holders of the Deferred Senior Shares shall have the same rights
as the Deferred Sharchotders in respect of the Deferred Shares as
though the provision of Article 5.4 were set out in full here and, for
the purposes of this Article 5.5, all references therein to the Deferred
Shares were to the Deferred Senior Shares save that, on any transfer
of the Deferred Senior Shares to the Company in accordance with the
terms of such Article the consideration payable for the whole of the
Deferred Senior Shares being purchased by the Company theraunder
at any time shall be an aggregate of £1, such consideration being

payable by the Company to such charity as it shall in its absolute
diseretion think fit.";
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{B) the authorised share capital of the Company be increased to £15,111,940,14 by the
creation of 35,000,000 new ordinary shares of |0p each having the rights set out in

the new Articles of Association of the Company adopted pursuant to paragraph (P}
below;

(C) such number of new ordinary shares of 10p each ("Junior Bonus Shares™) as shall bs
obtained by dividing the sum of £790,088.75 by the Listing Price (as defined in
paragraph (H) below) (rounded down to the nearest whole number) shall be allosted
and issued credited as fully paid by way of bonus and, for the purposes of making
such issue, the Directors e and are hereby authorised to capitalise out of any amount
for the time being standing to the credit of the share premium account as the
Directors may determine, a sum equal to the nominal value of the Junior Bonus
Shares to be allotted, Junior Bonus Shares allotted and issued pursuant to this
paragraph shall be distributed amongst the holders of the Junior Preference Shares
(who are on the Register of Members immediately prior to this resolution 3 becoming
effective), pro-rata or nearly as may be to their holdings of Junior Preference Shares
subject to the Directors having the right to make such exclusions or other
arrangements in connection with such issue as they may deem necessary or expedient
to deal with any fractional entitlements and such Junior Bonus Shares to rank pari
passu in all respects with the Listing Shares (as defined in paragraph (H) below) and
such issue and allotment thereof being deemed for all purposes to oceur prior to the
buy-back of Deferred Shares and Deferred Senior Shares pursuant to paragraphs (T)
and (J) below;

(3)] such number of new ordinary shares of 10p each ("Ordinary Bonus Shares™) as shall
be obtained by dividing the sum of £1,000,000 by the Listing Price (as defined in
paragraph (H) below) (rounded down to the nearest whole number) shall be allotted
and issued credited as fully paid by way of bonus and, for the purposes of making
such issue, the Directors be and are hereby authorised (o capitalise out of any amount
for the time being standing to the credit of the share premium account as the
Directors may determine, a sum equal to the nominal value of the Ordinary Bonus
Shares to be allotted, Qrdinary Bonus Shareg allotted and issued pursuant to this
paragraph shall be distributed amongst the holders of the Ordinary Preference Shares
(who are on the Register of Members immediately prior to ihis resolution 3 becoming
effective), pro-rata or nearly as may be 1o their hoidings ef Ordinary Shares subject
to the Directors having the right to make such cxclusions or other arrangements in
conneelion with such issue as they may deem necessary or expedient to deal with any
fractiona! entitlements, such Ordinary Bonus Shares to rank pari passu in all respects
with the Listing Shares (as defined in paragraph {H) below) and such bonus issue and
allotment thereof being desmed for all purposes to oceur prior to the buy-back of |
Deferrcd Shares and DPeferred Senior Skhures pursuant to paragraphs (1) and (J) below;

) each of the existing Ordinary Shares, "A" Ordinuary Shares and "B" Ordinary Shares
of 1p each in the capital of the Company (issued and unissucd) be redesignated as a
Deferred Share;
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() each of the existing Junior Preference Shares in the capital of the Company (issued
and unissued) be divided into and redesignated as 100 Deferred Shares and each of
the existing authorised but unissued Senior Preference Shares in the capital of the
Company be divided into and redesignated as 98 Deferred Senior Shares;

(G) the Directors be and aré hereby authorised for the purposes of section 80 of the Act
to allot and issue ordinary shares of 10p each having an aggregate nominal value not
exceeding £3,500,000 and be empowered pursuant to such authority to allot and issue
such shares as if section 89 of the Act did not apply to any such allotment provided
that such authority to allot shall expire on the fifth business day afier satisfaction of
the condition to this resolution 3 or 5 August 1995 (whichever is the earlier) but that
the Directors shall be entitled, before such expiry, 10 make an offer or agreement
which would or might require such shares to be allotled after such expiry and the

Directors may allot such shares pursuant to such offer or agreement notwithstanding
such expiry;

(H)  the issued Senior Preference Shares in the capital of the Company be divided into and
redesignated as such number of ordinary shares of 10p each having the rights set out
in the Articles of Association of the Company adopted pursuant to paragraph (%)
below as shall, together with the Listing Shares being issued by the Company on and
in relation to the Listing for cash or other consideration at the Listing Price, being
the price at which the Directors shall, with the consent of the Senior Preference
Shareholders of the Company as provided for in resnlution 4 below, determine that
its ordinary shares shali be issued pursuant to the Listing ("the Listing Shares™)
(including, for the avoidance of doubt, without limitation new ordinary shares issued
pursnant to paragraph (I) hereof and upon the repayment of the Loan Notes (as
defined in the Shareholders Agreement) in accordance with the terms of the
instrument constituting the same as amended from time to time) and any new ordinary
shares issued or 10 be issued pursuant 10 each of paragraphs (C) and (D) above, have
an aggregate nominal vatue of £3,500,000 with the balance of the nominal value of
the issued Senior Preference Share being redesignated as Deterred Senior Shares and
such ordinary shares and Deferred Senior Shares being aliocated, so far as il is
possible and without there resultiog in any fractions of any Shares, pro rata amongst
the holders of the existing issued Senior Preference Shares, the Directors having the
right to make such exclusions and other arrangements in connection with such

redesignation as they may deem necessary or expedient to deal with any fractional
entitlements;

0] the agreement produced to the meeting and marked "A" be and it is hereby authorised
for the purposes of section 164 of the Act and, subject to the same being duly
pxecuted, the Company be and is hercby autharised for the purposes of the said
section 164 to purchase all of the Deferred Sharves of Ip each In the capital of the
Company in issuc immediately following the provisions of paragraphs (E) and (F)
above becoming effective (being all issued Deterved Shares urising as a result of the
provisions of such pavagraphs (E) and (F) above) such purchase being made in
accordance with the terms of Article 5.4 of the existing Articles of Association of the
Company as amended by paragraph (A) above and that, for the purposes of such
Article, the Secretary of the Company be and is duly authorised and directed to
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Q)

X

)

M)

(N)

execute such agreement on behalf of olf holders of Deferred Shares, to receive the
share certificates (if any) in respect of such Deferred Shares and to execute all such
documents and things or behalf of the holders of Deferred Shares as shall be
necessary or expedient to effect such purchase. The zuthorities provided by this
paragraph (i) shall expire on the fifth business day after the condition of this
resolution 3 is satisfied of 5 August 1995 (whichever ia the caslier);

the agreement produced to the meeting marked “B” be and it is hereby authorised for
the purposes of section 164 of the Act and, subject to the same being duly executed,
the Company bz and is hereby authorised for the purposes of the said section 164 to
purchase all of ke Deferred Senior Shares of ip each in the capital of the Tompany
in issue immediately following the provisions of paragraph (H) above becoming
effective (being alt Deferred Senior Shares arising as a result of the provisions of
paragraph (H) above), such purciiase being made in accordance with the terms of
Articie 3.5 of the existing Articles of Association of the Company as amended by
paragraph (A) above and that, for the purposes of the said Article, the Seeretary of
the Company be and is duly authorised and divecled 10 execute such agreement on
behalf of all holders of the Deferred Senior Shares, to receive the share certificates
(if any) in respect of such Deferred Senior Shares and 1o execute all such documents
and things on behalf of the holders of Deferred Senior Shares as shall be necessary
or expedient to effect such purchase (including without limitation paying the
consideration therefor to such charity as he may determine). The authorities provided
by this paragraph (3} shall expire on the fifth business day after the condition of this
resolution 3 is satisfied or 5 August 1995 (whichever is the earlicr);

the authorised share capital of the Company be altered pursuant to section 121 of the
Act by cancelling all of the then existing authorised capital not in issue or agreed to
be issued {conditionally or unconditionally and including, for the purposes hereof,
pursuant to the Listing) other than the "C" Ordinary Shares;

each of the 3,500,000 "C™ Ordinary Shares (issued and unissued) be and is hereby
redesignated as an ordinary share of 10p having the rights set out in the Articles of
Association of the Company adopted pursuant to paragraph (P) below,;

immediatety following the cancellation of the authorised share capital pursuant to
paragraph (K) above, the authorised share capital of the Company be increased o
£4,842,000 by the creation of an additional 9,920,000 new ordinary shares of 10p
each (having the rights set out in the Articles of Association of the Company adopted
pursuant 1o paragraph (P} below);

in substitution for all existing authorities other than the authorities given to them
pursuant to resolutions 1(C) and 2 and paragraph (G) above, the Directors be and are
hercby generally and unconditionally authorised pursuant to section 80 of the Act to
exercise all or any of the powers of the Company (o allot relevant securities (within
the meaning of that section) up to an aggregate nominal amount of £1,341,999.90 for
a period expiring (uniess previously rencwed, varied or revoked by the Company in
general meeting) fitteen months after the daie of the passing of this resolution 3 or
at the coneli's.on of the Annval General Mecting of the Company 1o be held in
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1996, whichever is the earlier, and, before such expiry, to make an offer or
agreement which would or might require relevant securities to be allotted after such

expiry and the Directors may allot relevant securities pursuant to any such offer or
agreement;

(V)] in substitution for all existing autharities other than the authorities given to them
pursuant 1o resolutions 1(C} and 2 and paragraph (G) above, the Directors be and are
hereby empowered pursuant to section 95 of the Act to allot equity securities (within
the meaning of section 94(2) of the Act) of the Company pursuant 10 the authority

conferred by paragraph (N) above as if section 89(1) of the Act did not apply to such
allotment provided that this power:

() shall expire fifteen months after the date of the passing of this Special
Resolution or at the conclusion of the Annual General Meeting of the
Company to be held in 1996, whichever is the carlier, save that the Company
may make an offer or agreement before such expiry which would or might
require equity securities to be alloted after such expiry and the Directors
may allot equity securities pursuant to any such offer or agreement; and

(i) shall be limited to;

() allotments of equity where such securities have been offered (whether
by way of a rights issue, open ofler or otherwise) to holders of
ordinary shares made in proportion {as nearly as may be) to their
existing holdings of ordinary shares but subject to the Directors
having a right to make exclusions or other arrangements in
connection with such offering as they deem necessary or expedient:

(N to deal with equity securilies representing fractional
entitlements; and

{2) to deal with legal or practical problems under the laws of, or
the requirements of any recognised regulatory body or any
stock exchange in, any territory; and

) other allotments of equity securities for cash up to an aggregate
nominal amount of £175,000; and

® the Articles of Association in the form produced to the Meeting and initialled by the
Chairman for the purposes of identification only be and are hereby adopled as the
Atticles of Association of the Company in substitution for and to the exclusion of all
previous Articles of Association,

Listing approval

4, THAT:

(A) {he Directors be and are rereby duly authorised and empowered to take all such steps
as shall be nccessary to achieve a Listing of the Company's share capital on (he
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London Stock Exchange subject only to (he Listing Price in relation thereto and the
number of Listing Shares to be issued thereon by the Company (and thereupon the
nunber of such shares as shall be auributable to the Senior Preference Shareholders
in accordance with resolution (3)(H) above) being approved by the holders of not less

than 75% (in terms of nominal value) of the Company’s issued Senior Preference
Shares at the relevant time; and

(B} in connection therewith, for the awoidance of doubt, the existing Articies of
Association of the Company be further amended by the insertion of a new Article 24

to read as follows:
24 GENERAL

None of the provisions of Articles 5, 10, 13, 14, 16 or 7 shall apply on the
issue or transfer of any shares made on and in relation to 2 Listing."”,

-

o

,-""ﬂ,
/‘/ .*\
Lo T

2

Chairman’
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