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BIOS SCIENTIFIC PUBLISHERS LIMITED

WRITTEN SPECIAL RESOLUTIONS

We, being all the members of the company entitled to attend and vote
at a duly convened general meeting, hereby pass the following
resolutions as special resolutions.

1.1

1.2
1.3

2'2

2.3

Increase in Authorilised Capital

That the authorised share capital of the Company be hereby
increased from £332,420 to £606,240 by the creation of -

85,076 ordinary shares of £1 each ranking pari passu in all
respects with the existing ordinary shares in the Company,

125,470 "A" ordinary shares of £1 eéch, and

63,274 preference shares of £1 each,

all such shares having the respective rights set out in the
articles of association of the Company as proposed to be
adopted by the resolutiong set out below.

Approval of Share Allotment and
Share Subscription and Exclusion of Pre-emption Rights

That the directors are unconditionally authorised for the
purposes of section 80 Companies Act 1985 to allot and dispose
of or grant options over the Company's shares to such persons,
on such terms and in such manner as they think fit, up to a
total issued share capital of the Company of £273,820 at any
time during the period of 5 years from the date hereof.

That by virtue of section 95(1) Companies Act 1985,

section 89(1) shall not apply to the allotment of shares
pursuant to the authority conferred by the preceding paragraph
of this resolution.

That the provisions of article 5 ¢of the new articles of
association of the Company shall not apply to the issue of the
ordinary shares, "A" ordinary shares and preference shares
referrxed to above.

Capitalisation of Reserves

That upon the recommendation of the directors the following
loans (in column 1) be capitalised and applied in making
payment in full at par for the shares of £1 each in the Company
(as set out in column 2) to be distributed as fully paid shares
among the persons identified in column 3,
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Column 1 Column 2 Column 3

149,117 31,637 Preference shares 3i Group ple
117,480 'A' ordinary shares
39,627 31,637 Preference shares T Otley
7,990 'A' ordinary shares
45,829 45,829 Ordinary shares J. Bradley
10,388 10,388 Ordinary shares D. Phillips
18,577 18,577 Ordinary shares I. Hames
10,282 10,282 Ordinary shares A. Richwood
273,820

adoption of new Articles of Asscociation

4, That the articles of association contained in the printed
document annexed marked "A" for the purposes of identification
be and the same are approved and adopted as the articles of
association of the Company in substitution for and to the
exclusion of all the existing articles of association of the
Conmpany.

signed by, or by their duly authorised representative on behalf of,
all the members of the Company who at the date of the rasolutions

(being the date when the resolutions are signed by or on behalf of
the last member to sign), would be entitled to attend and vote at a

general meeting of the Company had the Resolutions been put to such
A

a meeting. (// \Jﬁ\()
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BI0S SCISNTISFIC PUNLISHERS LIMITED

WRITTEN SPECTAL RESOLUTICONS

Wa, bsing all the membars of the company entitled ta atitend and veta
as a duly convened genersl rmeeting, hareby pasa tha following
resaluvions ag specisl rasolutions.
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Incramse in Muthorised Capieml

That the authorised shaze fapital of the Cropany be hareby
inersased f2an £332,420 ta £506,24C by the croaticn of -

8%,076 ordinary sharas of £1 each ranking psri passu in all
re3pAcTy with the exis<ing ordinary shares in the Company,

125, 47C A" ¢zdinasy shazes of £l sach, arnd

£2.274 prafaranca shaves of £ each,

asll such sharag having the respactive rights set out in ¢!
aztislas of asscciation of Lae Company an proposed te ba
adopTad by tha rasolutions set cut balow.

Approval of Share Allotment and
Share Subsnription and ExXclusion of Praeanpiticn Rights

That the divectors aze uncenditicnally authorised for thae
purpcsas of geacticn 80 Companies Agt 1325 to allot and disgese
cf oT graant options over tha Campany's shases to such peracns,
cn 3uch taroy and in such manner ax thay think fi%, up *c a
toval igsued shaze capisal of tha Company of £2173,820 az any
wime duving the period of § years fxom the daze haraci.

that Ly virrue ol sagiion 95(1; Companies Act 1985,

smctzan 85/2, shall ot apply tc thm allctmant cf sharss
purasuant %5 the aythoridy ¢cenfazzad by ths precading garagragh
a® thia rescluticn.

That the provisicns 34 axTicls 5 of the New axticles 32
asscoiation ¢f the Coupany 2hall not apply to the issue of the
srlinazy shasas, "A" criinary skarea and prafaranca sharas
=efiremd #n arcve.

3

apitalization ¢f ReseTves

i

Thalt uper %=ne recommendaticen cf the dizactcss The follswing
Imenma {in asluemn 1) ke cagitalised and appliad in maRan
pavTany im £5l) a% par 23z the sherss of £ esach in e (ompany
T3 LAY oum fm <sluan X0 s La diatribuced a3 fullv pald sharas
aMi ) wmm pacgone Zenmifded Lnmocoolumn 3.
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ealumn 3 Salume 2 Golame 3
149,117 31,437 Prafersncs sharas 3i Greup plc
117,48C 'A' ardinary shares

38,627 1,637 Preaference sharaes T Ctley
7,990 'A" nrdinary sharaes

45,823 45,855 Ozdinary shares o, Bradlay

12,385 10,338 Ordinary sbaras ©. Philiips

132,857 L9,577 Urdinacy dhates *. Ratiasx

12,282 15,282 Crdinary xhazas A. Rizhwecd

Adepticn of new Azticlas of Assoclation

4. Tha: tha avvizles ¢f aggoziation containad in the printed
decumant annexed mazkeld "A" for the puzrpoges of identificatien
ke and the aaﬂa aze app-=ved and adopted zs the articles of
assaciation ot thae Ccmpany N Subgtitutimn for and to the
ex=lusicon of all the sxis2ing articlas of aszcclation of th
Czopany.

Signed Dv, & by #heizr duly autherisad reprasentative cn behalf cf,
1l +=ne muxtars of the Compan y wbc 2% tre daia o_ “rhe rmsoluricns
xmaaag the date whan tha rascluticns are signad by or on kehalf ol
ha last membe> T2 3ign) would kBa entitled tc attend and vote at a
canara’, mnating ef tha Company had the Resoluticns bean put 2 such
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BICS SCIZNTIFIC PURLISHERS LINITED

WAIWEEN SPECIAL RLSOLUTICHS

We, being all the mambersz of the cempany enti<'ed to attand and vota

at a da‘y crnvnnad general meeting, hereby pess tha f.llowing
regolutions as spacial rasolutions.

[ &)
[17]

Incraass in Authoriaad Camits=al

That the autherisad share capival of the Corpany be hareky
incrsasad frem £332,420 To £508, 240 by tha creaticn of -

EX,078 czﬁiiary zhazey of £1 each ranking pazi pagsu in all
rnapac*s wi<h the existing ordinary sheres in the Company.

125,470 "A" ezdinazy shazes of LI mach, and

63,274 prafarsnce xhares o £1 each,

a~. such shazas having the reapeciive raigh®s sat out in the
azilicles cf assccilation of tha Company as proposad to ba
actoptad by the rasclutions sat out balow.

AEErava- of Sharg Allotinant a.:d
Sharea Subacript:sn and Edclusion of Prs-anphicon Righes

hat the directcrs are uncaonditicnally autherized for the
pm:posaa of sacticp 80 Companies Act 13335 to allot and dispcae
c2 o7 grant optisns over tha Campany’'s saharas to zuch “e*scn:.
cn such tarma and in such nanner as thay think £4%, up tT
total Lsgued shara capisal of the Tompany of £273.8%0 at ary
swam dusding the pericd of § years fizm tha daze harsct.

"hat by vairvue of sachion 351} uompanﬁaa Act 1985,

suctaon 83(L) shall nez apply to the allcetment of sharsg
pusstans 2o the aushority cenfeszad by She precading paragoaph
af =nia resslution.

That dua rravi s.cns of azvizle S of £ha naw aresiclas of
assccidzicn of the Zxmpany shall net apply = the issue of b
crdin &; sharas, "A* crdinary shares and prafazanca sharas
rafarr=d 2o above,

Capita.iZat.on o Ramerres

Pliast 5 a,cn The
lama fin cmlumn 21 hae ca“*,at_sfd ard qpc;ind as makin
casmess Ln 31 as pax 43z the shazes of £g e3ch Iin the Sompany

(A% gav ous ia ssizme 20 2o be “3"i“uﬁ as £l paxd ghares

|
= pagsmmenc.tien 25 tha diractora the akl-w;n; |
-
amemes The oawsers  Cantufiaed on Solunn 5,
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fialumn 1 Celumn 2 Fotumn 3
245,117 35,4737 Prmfazance sharss 3i Group plc
117,490 'A' crdinary sharaes
39,627 3 637 FPrafarance abares T Ctley
7,470 'A' ordina.y sharas
45,829 45,329 Oxdinary sharas J, Bracley
10,3864 10,388 Ordinarcy sitaras D, Phillips
13, 5877 13,577 Ordinary shamas I. Hamasz
15,232 19,282 Grdinary shaoas A. Richweed

Adepticn ¢ new Asticlag of Assaolsticn

4. ffhet tha avvizlas of asgoclation contained in tha printed
decumant antexed marzked "A" for the purpeses of identilicaticen
e wud tha mame are approved and adopted as the articles of
aszgcciation of tha Company in substitutisn fex and to the
exclusicn of all the axisaing axticlesz of asscclatlion of the
-y
Sompany.

Signed by, or .y thair duly suthorisid reprmsentacive on kehall cof
ali the mambars of <he Company whe a% the das cf the rasclustizns
{maiag 14 data when ths rescluticna are aigned by or on behall of
£ha last member == sign) weuld ka entizled to attund and vele at a
ganaral Teating ©Ff tha Company had tn3 Resnluticns rsan put o such
2 Mesting.
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BIOs SCISNTIFIC PUNLYGRERS LIMITED

WRAITEN SPECIAY, RVSOLUTZIONS

WA, Neing all tha zemharz of ths corpeny entitled ¢ attand and vote
at & duly coowvenad genezral masting, heredy pasa the foliowiag
resolutiond aa apacial rasolutiors.
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Increase in Mithorisei Capieal

Tha%t the authorisad share capi+al cf the Company be horaky
tocranned @ e £332,4820 To L5608, 240 by tha creation oF ~

A% £76 oxdinary s es of £1 each ranking parl passu Iin all
SRSPECTS With *he existing ordiery shexes ig the Company,

125,472 A" ozdimgy sharss of L1 each, and
€3, 27« prufarance shazcs of L5 ezch,

al)l suck shazes Naving the reapective rights set ocut in the
azticles of asscciation of the caan a3 propased tc de
adopmed By tha rtasolutions sam aue ba.ow

Approval of Shiza Allstmant and
Shaze_ Subscriftion and EMc wifen of Bre-ampticn Rights

Thaw tha dirsctors aze unconditicnally «stherised for the

purpssas of secticn 8C Corpanies Act 1935 Jo allor and dispose

c? nr grant cptisns over tha Campany’'s shares t2 such perscns,

er such terzs and i such manner ax they thinv 5%, up te a

“otal iggusd shars capiva. Of tha Coupany of £273,320 ax any
ime during the pericd of ¥ yea-s drom the dat: herect.

Mhas hy virene of seesion 95(%L, Compenias Act 1585,

sgctizn B9¢ 1) skall mat apRiy t= =i allctaant o7 sharss
guTratant s =he ajuthorivty confar=ad by The pracsr ing peragraph
&f uhda resslution.

chatT the provisicns =2 artic.y § @ tom naw asticLas of
associasion of =he Soopany sl net agply to tThe lssue of the
crdinary shazag, "A" ardicacy shizias ard prafegenca shazas
rafpread ¢n abcuae.

Capitalsgazizn cf Aswarves

wmak uper whe raccumendasisn £ wha dizgctoxy Ihe ISLicwing
lLeang (in esiumn 1) ke cagiztaliszed and applied in maring
wavmeant Lr €olL A% per for e FhETes of &1 each in the Company
TA% AT QL™ S mAluMn €Y D Se dhsumimucad as fully paid shares
ameng tRe secgens Loantilied (» coltun 3.
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Coalten 1 Colume 2 Eatumn 3
la5,1%7 31,437 Prefexence shazam 3% Group pls
127,480 A’ ordinavy shazres

39,627 31,637 Prafarance shares T Ctley
7.99C 'A' ordine-y sharesm
45,829 435, 329 Oxdinuzy sharas J» Bradlsy
388 10,388 Ordinary shares D. Phillip=
13,877 18,877 Crdinazy shares I. Haves
18,282 19,282 Ord’nary shares A. Rizhweed
273,834

Adentica of L

naw_Aztcicles of Agsociatic

4. Tha. tha art¢iszlag of aageciasion containad in thae printed
desunant annexed masked "AY fzr the purpoges of ldentification
ke and thae mama sva aApps vsd and adopted as the azticles of

axscclianion cf the .ompan?
exclusion of all the axisting 2

Compuny

Clgned By, or By their duly

;2% the marbars of che ~Smpany u“c at the dats of th

iw gubckitusian for and tn the
anhis~las of asgoeclatian of the

authorised rapreseritative on bahalf of

rasolutisns

J“-,.g *hg data whon tha rescluticna are signed by or an behalf o
tha last membar To aign) weuald ka entitled to attind and vete at a

SeNAral Taea
a mesting.

=inmg of tha Company Rad the Resclutions lasn put to such
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We. being &ll the nambers of the company entitled to atitand and voze
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BIOS SCTENTISIC PUBLISHERS LIMTTED

WRITTEN SPECIAL RESOLUTIONS

2% 3 Quly cenvensd general mesting, hareby pasa tha £allowing
remslutions zxa special rasolutions,

1.2
2.3

[ 3]
b

o
fud

Increasa in Authorigad Capitsl

That tha autherisad shara caplital of the Company be hareby
inersasad fran £332, 4.0 o £806,240 by the crastion of «

85,078 ordinary shaves of £1 qach ranking parl passu in all
regpscts with the axisting cxdinary shares in the Company,

125,47C "A" axdinazy shares of £l each, and
63,274 prafazance shazes of £1 ~uch,

all syuch shazaes having the raspeactive Tights set out in the
siicles of assceiaticn ¢f the Company ax propesed 2 be
adeptad by the rssolutions sat (ut bBalcow.

Approval of Sharo Allotnant and
Shaza Subscraipticn and Exclusion of Pra-ampticn Rights

Yhat the directars are unconditicnmally authorisad for the
purpcssa of sacticon 8¢ Campanies Act 1935 to allet and dispoese
af or grant aptisns over the Coampany's sharms to such peracns,
cn such terzz and in such manner az thay thinx £1%, up te a
total issued shaze capival of the Conpany of £2173,820 aw any
tima dusing the pericd of 5 years fzom the data harect.

That By vimtue of sechion 95(1) Campantes Aact 1988,

sactio: 8501) shall not apely fe tha allatment of sharag
puTAant €S the autkerzi%ry eonfarcad by vhe preceding paragraph
af this resoludicn.

That the pravisisas 32 articls § of the new aTéislas of
assccianion ¢f the 2smpany shall net agply to the issue of th
exdina Ty sharag, A" crdinary sharsa and praferansa sharas
refarye~ «n abcove.

capisaligaticn of Resazves

That upen uhe recommendasicon 23 tha dizectosd the fcllowilng
Taens (in aslumn 1) ba cazicalrsed and applied 4n making
FAvIent im $:1L ax par 4or tne shares ©f £1 each in the Company
TA% At SUN dia oolumn 2% %9 he digwsibu<ad ag fully pazd sharas
nmeng e parscne Lodentiiied Lmooslumn 3.
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colurr Colunr 2 Eotgma 2
145,157 91,637 Preferencs sharss 2: Group pic
117,480 'A' ordinary shares

39, 627 % ,837 kFraference ahares T Colay
7.990 'A' ordinary sharss
45,829 43,829 Oxdinazy shares J. Bradlsay
10, 388 10,388 COrdinaxy sharas D. Phillips
13,877 19,577 Crdznazy shares I. Hames
12,282 15,282 Oxdinaxzy sharms A. Richuzed
273,823

hdeprisn ef new Azticlag of Asscclatisn

& Trnat tha arvizles of aggsociation ~~ntainsd i+ the printed
gecumnant arnexed marzked “A" far tha purposes of identificaticn
te and the sams ave appsoved and adopted as the azticles of
asscceiaticn of the Company in substitutisn for and to the
exalusion of ail the sxisting azuislas of asscclaticn =f the
Conpany.

Signed by, o by -nai: duly authorismc Taprasemcative cn behalf cf,

all the mankars of the Compan y wh a% the da%s 02 the Iascluticons

i{halng the daza w&an tha Teazlutieng aze si¢gmed by or on behal? of

tha last mamber T2 3ign) would Ba entitled tu attend and vate at a

ganaral mesting of the Company had the Rssoluticns Leen put s such
a2 mesting.
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MIOS SCIINTISLZ PURLISHERS TIMTTED

WRITTEN _SPRCIAL RESOLUTIONG

Wa, helng all the mambazs of the company ent.tied o attand and voze
at & duly convaned general masting, hereby pasa the f£allowing
resniations ag apacial rasolurnians,

Incrgasa in Authorigad Capital

That the authorised share capital of the Company be harely
incrassed fron £332,420 o L5036, 248 bv thae creation of -

85,076 orxdinary sharas of £1 @ack ranking pa=i pagsz in all
respacts with the exleting crdinasry shaxes in the Company,

125,47G "A' ordinazy shares of £l aach, ancd

§3,2%74 prefearanca shares of £l each,

~1 msuch shases haviﬂg the raspective rights set cut in the
azticles of asscciation of the Company as proposed te ba
adapzad by the rasolutions sat cut balow.

Approval of Sharo Allotment; and
Share Subscription and Exclusion of Pra-amp=icn RighTs

“hat the directors are unconditicnally authorised for the
purposas of section 80 Companias Act 1335 to allot and didpcse
ef ur grant optisas over the Company's shaxes o such peracns,
o such tazms and ir such manner as thay t“ink £i4, up to a
total i3 suad share capival of the Company o2 £2173,B2C at any
time duzing the perigd of § years from =he date haract.

That by viztue of sachion 9%{1l; Companies Act 1985,

sacticn 85(1) shall “c' app.y tc the allotment cf shareg
pursuant €2 The au-h witry aonfazred by thae precading paragragh
af this resaliutic

That the p:avis;uus =f arwigle 5 of the new articles of
asscolatizn ¢f «he Tompany shall net apply to the issue 27 the
sriinary shareg, A" erdinary shares and prazaranca shares
rofaremd 25 abova,

Capisaligaticn c¢¥ Resarvens

That upen the racormmendation of *he 4 ractz;s The Sollowan
lexana (i azlumn 1) ke cap *3;:sﬁd and aprlic ] in making

paymant in f211 a- *a' f2r The sha*os ¢f £1 ayth In che Company
(A% ma¥ cuw i2 gslumn 2' %9 be distzibutad as £121y paid shargs
amirny The Derases ;:pntt:iad LD Solumm I,
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CORE I I G et hAET £ 00
Cotump 1 Column 2 Colame 3
145,117 21,637 Prefesuncs sharas 3z Group pau

1%, 48C 'A' crdirszy shaxes
3%, 627 41,837 Prafazence shazas T Ctlay
7,990 'A' ordinary sheres
Z,828 4%.829 Orxdinazy sharqs J., Bradlay
19,388 10,388 Ordinary shiares D. Phillip=
13,277 18,577 Ordinary .hares I. Hamas
19,282 10,282 Ordinary sharas A. Richwzoed
273,820

Adoprien of new Azticleq of Assoglaticn

4. That tha axztizlss of asggociation contained in the printed
decumant arnexad matked "AY for the pusposes of identliicaticn
ke anrd *ha mame are approved and adopted as the articles of
asscciation of the Company in subgtitutien for and to th
sxciusion of all *he sxisting articlas of associaticn of the
ICRPUnY .

S:gnei by, or by thair duly authorised Teprasentative on behalf e,
all the mantars cf Ihe 0cmpaﬁy whe at the dn*: c! t ¢ Tasclutions
gna;rg +ha daze whan the ranc_u iens are s_gﬁed by oz on kehall of
+ka last member t2 2ign) would ke entitled to attend and vote st 2
geana: 2l Teeting of the Company had the Resoluticns kbeen put to such
A mesonc,
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THE COMPANIES ACT 1885

AND

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION

of

BIOS SCIENTIFIC PUBLISHERS LIMITED

{adopted by special resclution on 3o Decenber 1994)

Preliminary

1. In these articles -

1.1 ‘'the Act' means the Companies Act 1985 and every statutory
modification or re-enactment thereof for the time being in force.

1.2 'Table A' means Table A in the Companies (Tables A-F)
Regulations 1985 as amended by the Companies (Table A-F) (Amendment)
Regulations 1985.

2.1 The regulations contained in or incorporated in Table A shall
apply to the Company save insofar as they are excluded or varied
hereby or are inconsistent herewith and such regulations (save as so
excluded varied or inconsistent) and the articles hereinafterx
contained shall be the regulations of the Company.

2.2 Regulations 54, 73-80 (inclusive), 85, 86, 94-98 (inclusive}
and 118 of Table A shall not apply to the Company.

Share capital

3. The share capital of the Company is £606,240 divided into
138,274 preference shares of £1 each 231,470 'A' ordinary shares of
£1 each and 236,496 ordinary shares of £1 each.

The rights attaching to the respective classes of shares shall be as
follows -

Income

3.1 The profits of the company available for distribution shall be
applied as follows -~

3.1.1 First in paying to the holders of preference shares a
fixed cumulative preferential net cash dividend (hereinafter in
these articles referred to as the 'Preference Dividend') of

12 pence per annum on each share accruing from 31lst December

1.




1299 and payable half yearly on 30th June and 31st Pecember,
the first such payment to be made on 30th June 2000.

3.1.2 Second in paying to the holders of the 'A' ordinary
shares a fixed cumulative preferential net cash dividend
(hereinafter in these articles referred to as the 'Fixed
Dividend') of 12 pence per annum on each share accruing from
the later of the lst July 1993 and the date of subscription for
the 'A' ordinary shares and payable half yearly on 30th June
and 3lst December, the first such payment to be made on 30th
June 1997. The Fixed Dividend accrued in respect of the period
from lst July 1993 until 30th June 1997 shall be paid by 6
equal half yearly instalments on 30th June and 31lst December in
each year commencing on 30th June 1997.

3.1.3 Third in paying to the holders of the 'A' ordinary
shares as a class in respect of each financial vear of the
Company a cumulative preferential net cash dividend
(hereinafter in these articles referred to as the
'Participating Dividend') of a sum which when added to the
total of the Fixed Dividend (4if any) accrued in respect of that
year is equal to 11% of the Net Profit (calculated as
hereinafter provided) of the Company and its subsidiaries for
the relevant financial year. The Participating Dividend (if
any) shall be paid not later than 4 months after the end qf
each successive accounting reference period of the Company or
not later than 14 days after the audit report on the accounts
of the Company for such period is signed by the Company's
auditors, whichever is earlier.

For the purpose of calculating the Participating Dividend, the
expression 'Net Profit' shall mean the profit on ordinary
activities before taxation of the Company and its subsidiaries
calculated on the historical cost accounting basis and shown in
the audited consolidated profit and loss account of the Company
and its subsidiaries for the relevant financial year (to the
nearest £1) but adjusted by -

3.1.3.1 disregarding any payment or provision which has
been 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 and
any amortisation of goodwill,

3.1.3.2 disregarding extraordinary items,

3.1.3.3 adding back any amount in excess of £130,000 in
the aggregate charged in respect of emoluments payable to
the Company's and any subsidiary's executive directors and
former executive directors where such directors are
interested in shares in the Company and their connected
perscns (as defined by section 839 Income and Corporation
Taxes Act 1988) (all such directors and connected persons
being together referred to as 'Relevant Executive
Directors').




3.1.4 Fourth in paying to the holders of the 'A' ordinary
shares in respect of each financial year of the Company a
cumilative preferential net cash dividend (hereinafter in these
articiles referred to as the 'Additicnal Dividend') on each
share of an amount which, when added to the Fixed Dividend and
the Participating Dividend paid or accrued on such share for
the same financial year, shall equal the aggregate of -

3.1.4.1 any Initial Ordinary Dividend (as hereinafter
defined) paid in such financial year on all of the
ordinary shares held by or cn behalf of Relavant Executive
Directors (hereinafter in these articles referred to as
'Executive Directors Shares'), and

3.1.4.2 the Excess Remuneration (as hereinafter defined)

divided by the number of Executive Directors Shares in issue on
the last day of the relevant financial year.

For the purpose of calculating the Compensatory Dividend the
expression 'Excess Remuneration' shall mean emoluments
(including amounts referred to in paragraph 1(4) of Schedule 6
of the Act as amended by Schedule 4 of the Companies Act 1989)
in excess of £130,000 in the aggregate payable in respect of
the relevant financial year to Relevant Executive Directors
after deducting income tax at the basic rate on such excess
sum. The Additional ‘-Dividend (if any) shall be paid on the due
date for payment of the Participating Dividend.

3.1.5 No dividend shall be declared or paid to the holders
of ordinary shares prior to 30th June 1997 and thereafter not
unless and until -

3.1.5.1 the Prefrrence Dividend and the Fixed Dividend
and the Participating Dividend (if any) have been paid in
full in respect of that financial year and in respect of
all previous financial years of the Company,

3.1.5.2 any Additional Dividend due has been paid in
full,

3.1.5.3 all preference shares which have fallen due for
redemption have been redeemed

but subject thereto the profits which the Company may determine
to distribute in respect of any financial year shall be
applied -

3.1.5.4 First in paying to the holders of the ordinary
shares a dividend (the 'Initial Ordinary Dividend') for
such year on each share of an amount up to but not
exceeding the aggregate of the Fixed Dividend and the
Participating Dividend paid on each 'A' ordinary share for
such year,

3.1.5.5 Second in distributing the balance of such
profits amongst the holders of the 'A' ordinary shares and

3.



‘0' the ordinary shares (pari passu as if the same constituted
one c¢lass of share).

3.1.6 Every dividend shall be distributed to the
appropriate shareholders pro rata according to the amounts paid
up or credited as paid up on the shares held by them
respectively and shall accrue on a daily basis.

3.1.7 Unless the Company has insufficient profits available
for distribution and the Company is thereby prohibited from
paying dividends by the Act the Preference Dividend and the
Fixed Dividend and the Participating Dividerd and the
Additional Dividend shall {notwithstanding regulations 102 to

® 108 inclusive contained in Table A or any other provision of
these articles and in particular notwithstanding that there
has not been a recommendation of the directors or resolution of
the Company in general meeting) be paid immediately on the due
date and if not then paid shall be a debt due by the Company
and be payable in priority to any other dividend provided that

® if due to delays in the preparation of the audited accounts of
the Company the Participavring Dividend cannot be calculated by
the date it is due for payment then there shall be paid
forthwith an interim dividend in respect of the Participating
Dividend of a sum equal to the last Participating Dividend
payable. The next and (if appropriate) any subsequent

© Participating bividend shall be adjusted to take account of any
overpayment ox underpayment in respect of the said interim
dividend which becomes apparent when the audited accounts are

available.
3.1.8 The Company shall procure that each of its
] subsidiaries which has profits available for distribution shall

from time to time and to the extent that it may lawfully do so
declare and pay to the Company such dividends as are necessary
to permit lawful and prompt payment by the Company of any
redemption moneys due on the preference shares and the
Preference Dividend and the Fixed Dividend and the

] Participating bividend and the Additiocnal Dividend.

3.1.9 If any dividends on the 'A' ordinary shares or
preference shares held by Mr. T. Otley are not paid on the
dates specified for payment in these articles then the amount
of such overdue dividends will be increased by 15% per annum

9 such increase to accrue daily from the date specified for
payment in these articles save that (in the case of the 'A!'
ordinary shares only) such increase shall not accrue until the
dividend in question may be lawfully paid.

Capital

&
3.2 On a return of assets on liquidation or capital reduction or
otherwise, the assets of the Company remaining after the payment of
its liabilities shall be applied as follows -
3.2.1 first in paying to the holders of the preference
@ shares £1.00 per share together with a sum equal to any arrears
4.




or accruals of the Preference Dividend calculated down to the
date of the return of capital, g

-
@

38 3.2.2 second in paying to the holders of the 'A' ordinary

: shares £1.00 per share together with a sum egual to any arrears

i or accruals of the dividends on the 'A' ordinary shares

: calculated down to the date of the return of capital, s

3.2.3 third in paying to the holders of ordinary shares s,
i~ £1.00 per share together with a sum equal to any arrears and ;
accruals of dividend, and

3.2.4 the balance of such assets shall be distributed
:‘b amongst the holders of the 'A' ordinary shares and ordinary A
: shares (pari passu as if the same constituted one class of )
share) in proportion to the amounts paid up or credited as paid
up on the 'A' ordinary shares and ordinary shares held by them
respectively.

Conversion AT
3.3 The holders of the 'A' ordinary shares may at any time convert :

o the whole of their 'A' ordinary shares into a like number of ,
ordinary shares and the following provisions shall have effect - Ay

Feks @ 3.3.1 the conversion shall be effected by notice in writing -
e given to the Company signed by the holders of 90% of the 'A' 5
" ordinary shares and the conversion shall take effect 4
immediately upon the date of delivery of such notice to the
Company unless such notice states that conversion is to be
effective when any conditions specified in the notice have been
@ fulfilled in which case conversion shall take effect when such
et conditions have been fulfilled,

3.3.2 forthwith after conversion takes effect the holders

- of the ordinary shares resulting from the conversion shall send

: to the Company the cexrtificates in respect of their respective

' @ holdings of 'A' ordinary shares and the Company shall issue to o
! such holders respectively cexrtificates for the ordinary shares ot
resulting from the conversion,

3.3.3 the ordinary shares resulting from the conversion ;
shall rank from the date of conversion pari passu in all #

| @ respects with the other ordinary shares in the capital of the
Company,

' 3.3.4 cn the date of conversion the Company shall pay a
2Ly dividend to the holders of the 'A' ordinaxy shares of a sum {
] equal to any arrears or accruals of the dividends on the 'A’ E
e ordinary shares calculatzd on a daily basis to the date of
e conversion and the Participating Dividend shall be calculated
. pro rata according to the profits of the Company and its
' subsidiaries for the relevant financial year down to the date :
of such conversion such profits to be calculated by the Company ;
on a basis reascnably acceptable to the holders of 90% of the Wl
L : 'A' oxdinary shares. i




Redemption

3.4.% Subject to the provisions of the Act the preference
shares shall be redeemed in the proportions and on the dates
set out below -

Redemption Date Number of shares redeemable
3lst December 1999 34,E68
30th June 2000 34,568
3lst December 2000 34,568
30th June 2001 34,570

and any shares not redeemed upon the due date shall be redesmed
forthwith upon redemption becoming permissible under the Act.

3.4.2 Subject to the provisions of the Act the Company may
with the prior written consent of the holders of 90% of the
preference shares redeem all or some of the preference shares
in advance of the due date for redemption and in the absence of
any contrary agreement between such holdexrs and the Company any
partial early redemption shall be deemed to relate to the
shares falling due for redemption in inverse order of maturity.

3.4.3 Subject to the provisions of the Act all of the
preference shares shall (unless the holders of 90% of the
preference shares give notice in writing to the Company to the
contrary) be redeemed immediately upon any of the following
dates -

3.4.3.1 the date upon which any of the equity share
gapital of the Company is admitted to the Official List of
The Stock Exchange or permission for any of the equity
share capital of the company to be dealt in on the
Unlisted Securities Market or any other recognised
investment exchange (as defined in section 207 of the
Financial Services Act 1986) becomes effective, or

3.4.3.2 the date upon which a successful offer to
purchase 90% or moxre of the issued equity share capital of
the Company (or 90% or more of all such capital including
any already held by the offeror) is completed.

3.4.4 On the dates fixed for any redemption the Company
shall pay to each registered holder of preference shares the !
amount payable in respect of such redemption and upon receipt ‘
oi that amount each such holder shall surrender to the Company

the certificate for his shares which are to be redeemed in

order that they may be cancelled provided that if any

certificate so surrendered includes any shares not redeemable

at that time the Company shall issue a fresh certificate for

the balance of the shares not redeemable to the holder. If

there is more than one holder of preference shares any

redemption shall be made among such holders pro rata (as nearly

as may be) to their respective holdings.




3.4.5 The Company shall pay on each of the preference
shares so redeemed the sum of £1.00 and shall contemporaneously
pay any arrears or accruals of the Preference Dividend
calculated to the date of redemption and in the absence of any
direction to the contrary by the holder of the relevant
preference share any moneys paid on redemption of such share
shall relate first to the said arrsars and accruals of
Preference Dividend. The Preference Dividend shall cease to
accrue from the date of payment of the redemption moneys.

Class Rights

4. Whenever the capital of the Company is divided into different
classes of shares the special rights attached to any class may be
varied or abrogated either whilst the Company is a going concern or
during or in contemplation of a winding up, only with the consent
in writing of the holders of 90% of the issued shares of that class.
Without prejudice to the generality of this article, the special
rights attached to the preference shares and the 'A' ordinary shares
shall be deemed to be varied -

4.1 by the grant of any option or other right to subscribe for
shares and by any alteration or increase or reduction oxr sub-
division or consolidation of the authorised or issued capital of the
Company or of any of its subsidiaries, or any variation of the
rights attached to any of the shares for the time being in the
capital of the Company or of any of its subsidiaries; or

4.2 by the disposal of the undertaking of the Company or of any of
its subsidiaries or any substantial part thereof or by the disposal
of any share in the capital of any subsidiary of the Company; or

4.3 by the acquisition of any interest in any share in the capital
of any company by the Company or any of its subsidiaries; or

4.4 by the application by way of capitalisation of any sum in or
towards paying up any debenture or debenture stock of the Company,

or

4.5 by any alteration of the restrictions on the powers of the
directors of the Company and its subsidiaries to borrow give
guarantees or create charges, or

4.6 by the winding up of the Company, or

4.7 by the redemption of any of the Company's shares (otherwise
than pursuant to these articles) or by the entering into of a
contract by the Company to purchase any of its shares, or

4.8 by any alteration of the Company's memorandum ox articles of
association, or

4.9 by any alteration of the Company's accounting reference date,
or

4.10 by the entering into of a written service agreement with any
director or connected person (as defined by section 839 Income and
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Corporation Taxes Act 1988) or the material varlation of any such
existing service agreement with any such person, or

4.11 by the calling of a meeting of the Company to effect or approve
any matter which would by virtue of this article be a variation of
the class rights of the 'A' ordinary and prefexrence shares.

Further Issue of Shares

5.1 Notwithstanding any other provisions of these articles the
directors shall be bound to offer to all the members for the time
being holding share in the capital of the Company including any
member of the 3i Group (as hereinafter defivced) for the time bheing
holding shares in the capital of the Company such a proportion of
any shares forming part of the equity share capital of the Company
which the directors determine to issue as the aggregate nominal
value of shares in the equity share capital of the Company for the
time being held by such member bears to the total issued equity
share capital of the Company immediately before the issue of the
shares. Any shares issued to a member pursuant to such offer shall
be issued upon no less favourable terms and conditions than those
issued to any other person. At the request of 3i such shares as are
to be allotted to it pursuant to this Article shall be registered
in the name or names of any one or more members of the 3i Group.

5.2 For the purposes of these articles the expressions '3i' shall
mean 3i Group plc and 'a member of the 3i Group' shall mean 3i Group
plc, any subsidiary of 3i Group ple, and any company of which 3i
Group plc is a subsidiary.

5.3 In accordance with Section 91{1l) of the Act Secticns 89(1) and
90(1) to (6) (inclusive) shall not apply to the Company.

Lien

6. The lien conferred by regulation 8 of Table A shall apply to
all shares of the Company whether fully paid or not and to all
shares registered in the name of any person indebted or under
liability to the Company whether he be the scle registered holder
thereof or one of several joint holders.

Calls
7. The liability of any member in default in respect of a call
shall be increased by the addition at the end of the first sentence
of regulation 18 in Table A of the words 'and all expenses that may
have been incurred by the Company by reason of such non-payment.'

Transfer of Shares

B. The directors shall refuse to register any transfer of shares
made in contravention of the provisions of these articles but
(subject to Regulation 24 of Table A) shall not otherwise be
entitled to refuse to register any transfer of shares. Foxr the
purpose of ensuring that a particular transfer of shares is
permitted under the provisions of these articles, the directors may
request the transferor, or the person named as transferee in any

8.




transfer lodged for registration, to furnish the Company with such
information and evidence as the directors may reasonably think
necessary or relevant. Failing such information or evidence being
furnished to the satisfaction of the directors within a period of 28
days after such request the directors shall be entitled to refuse to
register the transfer in guestion,

gll

For the purposes of these articles -

9.1.1 'Privileged Relation' in relation to a member means
the spouse or widow or widower of the member and the member's
children and grandchildren (including step and adopted children
and their issue) and step and adopted children of the member's
children,

9.1.2 'Family Trust' in relation to any member means a
trust which does not permit any of the settled property or the
income therefrom to be applied otherwise than for the benefit
of that member and/or a Privileged Relation of that member and
under which no power of control is capable of being exercised

.over the votes of any shares which are the subject of the trust

by any person other than the trustees or such member or his
Privileged Relations,

9.1.3 'settlor' includes a testator or an intestate in
relation to a Family Trust arising respectively under a
testamentary disposition or an intestacy of a deceased member.

9.2.1 Notwithstanding any other provision in these articles
any member may at any time transfer (or by will bequeath or

9.2.2 Where the consent of a holder ©f 'A' ordinary shares
is requested to a transfer to a Family Trust such consent shall
be given when the holder is satisfied ~

9.2.2.1 with the terms of the trust instrument and in
particular with the powers of the trustees,

9.2.2.2 with the identity of the proposed trustees,

9.2.2.3 that the proposed transfer will not result in
50% or more in the aggregate of the Company's equity share
capital being held by trustees of that and any other
trusts, and

9.2.2.4 that no costs incurred in connection with the
setting up or administration of the Family Trust in
question are to be paid by the Company.

9.3 Where any shares are held by trustees upon a Family Trust -

9.




9.3.1 on any change of trustees such shares may be
transferred to the new trustees of that Family Trust,

9.3.2 such shares may be transferred at any time to the
settlor or to another Family Trust of the settlor or to any
Privileged Relation of the settlor, and

9.3.3 if and whenever any such shares cease to be held upon
a Family Trust (otherwise than in consequence of a transfer to
the settlor or to another Family Trust of the settlor or to any
Privileged Relation of the settlor) a Transfer Notice (as
hexreinafter defined) shall be deemed to have been given in
respect of the relevant shares (as hereinafter defined) by the
holders thereof and such shares may not otherwise be
transferred,

9.3.4 for the purposes of this article the expression
'relevant shares' means and includes the shares originally
transferred to the trustees and any additional shares issued or
transferred to the trustees by virtue of the holding of the
relevant shares or any of them.

10.1 Save as otherwise provided in these articles every member who
desires to transfer any shares (hereinafter called the 'Vendor')
shall give to the Company notice in writing of such desire
(hereinafter called a 'Transfer Notice'). Subject as hereinafter
mentioned a Transfer Notice shall constitute the Company the
Vendor's agent for the sale of the shares specified therein
(hereinafter called the 'Sale Shares') in one or more lots at the
discretion of the directors to all the holders of 'A' ordinary and
ordinary shares in the Company (such shares being hereinafter in
this article referred to as 'Equity Sharxes') other than the Vendor
at the Sale Price. The Sale Price shall be the price agreed by the
Vendor and the directors or if the Vendor and the directors are
unable to agree a price within 28 days of the Transfer Notice being
given [or being deemed to have been given] the price which a
chartered accountant (acting as an expert and not as an arbitrator)
nominated by agreement between the Vendor and the Company or in
default of such agreement by the President for the time being of the
Institute of Chartered Accountants in England and Wales shall by
writing undexr his hand certify to be in his opinion a fair value
thereof on a going concern basis as between a willing seller and a
willing buyer ignoring any reduction in value which may be ascribed
to the Sale Shares by virtue of the fact that they represent a
minority interest and on the assumption that the Sale Shares are
capable of transfer without restriction. The Transfer Notice may
save for shares sold pursuant to a deemed Transfer Notice contain a
provision that unless all the shares comprised therein are sold by
the Company pursuant to this article none shall be sold (a 'Total
Transfer Condition')} and any such provision shall be binding on the

Company.

10.2 If a chartered accountant is asked to certify the fair value as
aforesaid his certificate shall be delivered to the Company and as
soon as the Company receives the certificate it shall furnish a
certified copy thereof to the Vendor and save for shares sold
pursuant to a deemed Transfer Notice the Vendor shall be entitled by
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notice in writing given to the Company within ten days of the
service upon him of the certified copy to cancel the Company's
authority to sell the Sale Shares. The cost of obtaining the
certificate shall be borne by the Company unless the Vendor shall
give notice of cancellation as aforesaid in which case the Vendor
shall bear the cost.

10.3 Upon the price being fixed as aforesaid and provided the Vendor
shall not give a valid notice of cancellation the Company shall
forthwith offer the Sale Shares tc all holders of Equity Shares
(other than the Vendor) pro rata as nearly as may be in proportion
to the ex¥isting numbers of Equity Shares held by such members giving
details of the number and the Sale Price of such Sale Shares. The
Company shall invite each such member as aforesaid to state in
writing within twenty-one days from the date of the notice whether
he is willing to purchase any of the Sale Shares so offered to him
and if so the maximum thereof which he is willing to purchase. If
at the expiration of the said period of twenty-one days there are
any Sale Shares offered which any of the members hereinbefore
mentioned have not so stated their willingness to purchase the
Company shall offer such shares to such members as have stated in
writing their willingness to purchase all the shares previously
offered to them. Such remaining shares shall be offered pro rata as
nearly as may be in proportion to existing numbers of Equity Shares
then held by such members which offer shall remain open for a
further period of twenty-one days.

10.4 If the Company shall pursuant to the above provisions of this
article find a member or members of the Company willing to purchase
all or any of the Sale Shares the Vendor shall be bound upon receipt
of the Sale price to transfer the Sale Shares (or such of the same
for which the Company shall have found a purchaser ox purchasers) to
such persons. 1f the Vendor shall make default in so doing the
Company shall if so required by the person or persons willing to
purchase such Sale Shares receive and give a good discharge for the
purchase money on behalf of the vVendor and shall authorise some
person to execute transfers of the Sale Shares in favour of the
purchasers and shall enter the names of the purchasers in the
Register of Members as the holder of such of the Sale Shares as
shall have been transferred to them as aforesaid.

10.5 If the directors shall not have found a member or members of
the Company willing to purchase all of the Sale Shares pursuant to
the foregoing provisions of this article the Vendor shall at any
time within six months after the final offer by the Company to its
members be at liberty to sell and transfer such of the Sale Shares
as have not been so sold to any person at a price being no less than
the Sale Price provided that if the Sale Shares were subject to a
Total Transfer Condition such sale must be of all the Sale Shares
and not part only.

10.6 The foregoing provisions of this article shall not apply to a
transfer if the holders of 90% of *he ordinary shares and the
holders of 90% of the 'A' ordinary shares so direct in writing and
the @irectors shall be obliged to register any such transfer.
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11.1 Notwithstanding any other provisions of these articles a
transfer of any shares in the Company held by any member of the 3i
Group may be made between the member in the 3i Group holding such
shares and any other member in the 3i Group without restriction as
to price or otherwise and any such transfer shall be registered by
the directors.

11.2 Notwithstanding any other provision of these Articles

Mr. Thomas Richard Otley may at any time transfer (or by will
begueath or otherwise dispose of on death) all or any shares held by
him to a Privileged Relation o~ to trustees to be held upon a Familsy
Trust.

Limitation on transfer of control

12.1 No sale or transfer of the legal or beneficial interest in any
shares in the Company may be made or validly registered without the
consent in writing of the holders of 90% of the 'A' ordinary shares
if as a result of such sale or transfer and registration thereof a
Controiling Interest (as hereinafter defined) would be obtained in
the Company -

12.1.1 by a company (other than a company to which the
immediately following sub-article applies) or by a person or
persons {other than a company) who are not Original Members (as
hereinafter defined) unless the proposed transferee or
transferees or his or their nominees are independent third
parties acting in good faith and has or have offered to
purchase all the 'A' oxdinary shares at the Specified Price (as
hereinafter defined) and (if not redeemed) all the preference
shares at a price per share of at least £1.00 plus a sum equal
to any arrears or accruals of the Preference Dividend grossed
up at the rate of corporation tax then in force calculated down
to the date of .sale or transfer, or

12.1-2 by a company in which one or more of the members of
the Company or persons acting in concert (which expression
shall have the meaning ascribed to it in the October 1990
edition of the City Code on Takeovers and Mergers) with any
member of the Company has or as a result of such sale or
transfer will have a Controlling Interest. :

A

12.2 For the purpose of this article -

12.2.1 the expression a 'Controlling Interest' shall mean an
interest in shares (as defined in Schedule 13 Part 1 and
section 324 of the Act) in a company conferring in the
aggregate 50% or more of the total voting rights conferred by
all the issued shares in that company,

12.2.2 the expression 'Original Members' shall mean persons
who were members of the Company on the date of the adoption of
thege articles and the Family Trusts and Privileged Relations
of such members,

12.2.3 the expressions 'transfer' and 'transferee' shall
include respectively the renunciation of a renounceable letter

12.




@ of allotment and the renouncee under any such letter of
allotment, and
12.2.4 the expression the 'Specified Price' shall mean at
the option of the holders of 90% of the 'A' ordinary shares
either -

12.2.4.1 a price per share of £1.00, or

12,2.4.2 the consideration (in cash or otherwise) per
share equal to that offered or paid or payable by the
proposed transferee or transferees or his or their

o nominees for any other shares in the Company plus the
relevant proportion of any other consideration (in cash or
otherwise) received or receivable by the holders of such
other 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 such other

; shares provided that if any part of the price per share is

A payable otherwise than by cash the holders of the 'A'

ordinary shares may at their option elect to take a price

per share of such cash sum as may be agreed by them having

regard to the substance of the transaction as a whole,

plus in either case a sum equal to any arrears or accruals of

e the dividends on such share grossed up at the rate of
corporation tax then in force calculated down to the date of
sale or transfer and in the event of disagreement the
calculation of the Specified Price shall be referxed to an
umpire (acting as an expert and not as an arbitrator) nominated

; by 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.

12.3 All other regulations of the Company relating to the transfer
of shares and the right to registration of transfers shall be read
-] subject to the provisions of this article.

Voting

13.1 Subject to any special rights or restrictions as to voting
attached to any shares by or in accordance with these articles, on a
8 show of hands every member who (being an individual) is present in
person or (being a corporation) is present by a representative not
being himself a member, shall have one vote, and on a poll every
member who is present in person or by proxy or (being a corporation)
is present by a representative or by proxy shall (except as
hereinafter provided) have one vote for evexry £1 in nominal amount
- of shares in the capital of the Company of which he is the holder.

13.7 The holders of the preference shares shall be entitled to
receive notice of all general meetings but shall not by reason of
such holding be entitled to attend or vote thereat.
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Appointment of Directors

14. The directors may appoint a person who is willing to act to be
a director, either to £ill a vacancy or as an additional director.

Proceedings of Directors

15. Notice of every meeting of the directors shall be given tG each
director at any address supplied by him to the Company for that
purpose whether or not he be present in the United Kingdom pvovided
that any director may waive notice of any meeting either
prospectively or retrospectively and if he shall do so it shall be
no objection to the validity of such meeting that notice was not
given to him.

16.1 Subject to the provisions of the Act and provided that he has
disclosed to the directors the nature and extent of any material
interest of his, a director notwithstanding his office:-

16.1.1 may be a party to or otherwise interested in any
transaction or arrangement with the Company cr in which the
Company is in any way interested,

16.12.2 may be a director or other officer of or employed by
or be a party to any transaction or arrangement with or
otherwise interested in any body corporate promoted by the
Company or in which the Company is in any way interested,

16.1.3 may (and any firm or company of which he is a partner
or member or director may) act in a professional-capacity for
the Company or any body corporate in which the Company is in
any way interested,

16.1.4 shall not by reason of his office be accountable to
the Company for any benefit which he derives from such office
service or employment or from any such transaction or
arrangement or from any interest in any such body corpeorate and
no such transaction or arrangement shall be liable to be
avoided on the ground of any such interest or benefit, and

16.1.5 shall be entitled to vote and be counted in the
guorum on any matter concerning the foregoing paragraphs of
this article.

16.2 For the purposes of this article -

16.2.1 a general notice to the directors that a director is
to be regarded as having an interest of the nature and extent
specified in the notice in any transaction or arrangement ‘in
which a specified person or class of persons is interested
shall be deemed to be a disclosure that the director has an
interest in anv such transaction of the nature and extent so
specified,
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16.2.2 an interest of which a director has no knowledge and
of which it is unreasonable to expect him to have knowledge
shall not be treated as an interest of his, and

16.2.3 an interest of a person who is for any purpose of the
Act (excluding any statutory modification not in force when
these articles were adopted) connected with a director shall be
treated as an interest of the director and in relation to an
alternate director an interest of his appointor shall be
treated as an interest of the alternate director without
prejudice to any interest which the alternate director has
otherwise. ‘

Directors' Borrowing Powers

17. Subject as hereinafter provided the directors may exercise all
the powers of the Company (whether express or implied)} -

17.1 of borrowing or securing the payment of money,

17.2 of guaranteeing the payment of money and the fulfilwent of
obligations and the performance of contracts, and

17.3 of mortgaging or charging the property assets &nd uncalled i
capital of the company and {subject to section 80 of the Act) of |
issuing debentures

but so that -

17.4 the directors of the Company shall procure that the aggregate
amounts for the time being remaining ‘undischarged by virtue of any
of the foregoing operations by the Company and all subsidiaries of
the Company and by virtue of any like operation by the Company and
all subsidiaries of the Company (including any liability (whether
ascertained or contingent) under any guarantee for the time being in
force and including amounts due under any hire purchase, credit
sale, conditional sale or leasing agreements (other than leases of
real or heritable property) which can in accordance with cuxrrent
accounting practice ke attributed to capital but excluding inter-
company loans, mortgages and charges) shall notf: without the previous
consent in writing of 90% of the 'A' ordinary shareholders exceed a
sum which is the greater of £300,000 or twice the aggregate of the
nominal amount of the share capital of the Company for the time
being issued and paid up or credited as paid up and the amounts for
the time being standing to the credit of the capital and revenue
reserves and the share premium account of the Company and all its
subsidiaries (excluding any amounts arising from the writing up of
the book values of any capital assets any amounts attributable to
goodwill and minority interests and any amounts set aside for future
taxation) all as shown by the then latest audited consolidated
balance sheet of the Company,
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17.5 ne such consent in writing of 90% shall be required to the
borrowing of any sum of money intended to be applied in the
repayment (with or without premium) of any moneys then already
borrowed and outstanding, notwithstanding that the same may result
in such limit being exceeded,

1/7.% no lender or other person dealing with the Company shall be
concerned to see or enquire whether the limit imposed by this
article is observed and no debt or liability incurred in excess of
such limit shall be invalid and no security given for the same ghall
be invalid or ineffectual sxcept 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 has
been or was thereby exceeded,

17.7 except with the previous sanction of the holéers of 90% of the
'A' ordinary shares no mortgage or charge shall be created on any
part of the undertaking property or assets of the Company or any
subsidiary of the Company ezcept for the purpose of securing moneys
borrowed from any member of the 31 Group with interest thereon and
from bankers with interest thereon and bank charges.

Special Director

18. Notwithstanding any other provisions of these articles and if
Mr. Thomas Richard Otley ceases to be & ncn-executive director of
the Company 3i shall be entitled to appoint as a director of the
Company any person (herein referrad to as the 'Special Director')
approved by the directors (whose approval shall not be unreasonably
withheld) and to remove from office any person so appointed and
(subject to such approval) to appoint ancther person in his place.
Upon request by 3i the directors shall also procure that the Special
Director is appointed and acts as Chairman of the board of directors
of the Company in Mr. Thomas Richard Otley's absence until such time
as all loans have been repaid and all the preference shares held by
31 have been redeemed. The remuneration and reasonable expenses to
he paid to the Special Director shall be payable by the Company and
shall be such sum as may be agreed between him and the Company or
failing agreement such reasonable sum as shall be fixed by 3i. Upon
request by 3i the Company shall also procure that the Special
Director be appointed a director to any subsidiary of the Company.

b

Indemnity

19. Sukject to the provisions of the Act but without prejudice to
any indemnity to which a director may otherwise be entitled, every
director or other officer or auditor of the Company shall be
indemnified out of the assets of the Company against all costs,
charges, losses, expenses and liabilities incurred by him in the
crecution of his duties or in relation thereto including any
liability incurred by him in defending any proceedings, whether
civil or criminal, in which judgment is given in his favour or in
which he is acquitted or the proceedings are otherwise disposed of
without any finding or admission of any material breach:of duty on

¥
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o his part or in connection with any application in which relief is
granted to him by the court from liability for negligence, default,
breach of duty or breach of trust in relation to the affairs of the

Comnany.
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