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Amending Articles filed 17th October 1990
Ne, 2390006
COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
- of -
KEIWOOD APPLIANCES LIMITED
(adopted on 7th September 1989

as amended by Special Resolution
passed on Sth October 1990)

PART I
SPECIAL PROVISIONS

PRELIMINARY

. 1, {A) The headings shall not affect the construction hereof and, in the
interpretation of these Articles, unless there be something in the subject
or context inconsistent therewith, the following words and expressions sghsll

. bear the meanings following:- : :

"the Act" . the Companies Act, 1985 and every
statutory modification or re-enactment
thereof for the time being in force;

nAdjusted Profits" in relation to any financial perled, &
sum equal to the consolidated profit (or,

as the case may be, loss) of the Company

. and its subsidiaries for that financial
= ' period .as disclosed in the audited
consciidated profit and loss account of

the Company and its subsidiaries for such

T financial period after taking acccunt of

s ; all interest payments made or received

= and: - "
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(a) before any provision or reserve
" ghall have been made for or in
o respect of:~-

3 1) any extraordinary items vhich
I ‘ : reduce the said profit or
- e “ consolidated profit in the
financial year in question;




WAcquisition Agreement"

"Approved Options"

¥Board"
trthe Chairman"
"Candover"

"the Committee"

(ii) corporation tax {or any other
tax levied upon or measured by
reference to profits or gains)
on the profits earned and gains
realised by the Company and its
subsidiaries in the <£inagncial
year in question;

(113) the payment of any dividend or
other distribution on or 1n
respect of the Company or of
any of its subsidiaries or the
transfer of any sum to Reserves;

{b) before any credit shall have been
taken for any extraordinary items
which increase the said prefit or
consolidated profit in the financial
vear in question; and

(c) after taking account of minority
interests;

(d) and after adding back the amount of
any item referred to in the letter
from Grant Thornton to Candover
dated the same date as the adoption
of these Articles headed "Letter of
Understanding" to the extent that
any such item has been reflected in
the Adjusted Piofits;

the agreement so defined in the
Subseription Agreement;

options to subscribe for Oxrdinary Shares
proposed to be granted to executives of
the Company and its subsidiaries under an
employee share option scheme in a form
approved pursuant to the Subscription
Agreement;

the board of directors of the Companﬁ
from time to time;

the Chalrman of the Board from time to
time;

Candover Investments plc of Cedric House,
8-9 RBast Harding Street, London EC4A 3AS;

the Committee established pursuant toO
Article 41(B);

£
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"Executive Director!

"Pipnancing Documents"

"the Group"

"Issue Price

“Listing®

"Listing Date"

a trust in a form approved by the
Committee established for the purpcse of
alloving employees of the Company or any
of 1ts subsidiaries to acquire Shares;

a director of the Company who is a £ull
tine employee of the Company or of one of
its subsidiaries;

(a) the Agreement between (1) the Company
(2) Tangodawvn Limited and Scoopmark
Limited (3) National Vestminster Bank PLC
and others and (4) National WVestminster
Bank PLC as Agent dated on the date of
adoption of these Articles and the
security documents relating thereto and
(b) the Agreement between (1) the Company
(2) Tangodawn Limited and Scoopmark
Limited (3) National Vestminster Bank PLC
and others and (4) National Westminster
Pank PLC as Agent and the security
documents relating thereto;

the Company and any company vwhich 1s a
subsidiary of the Company, a holding
company (as defined in section 736 of the
Act) of the Company or a subsidiary of
such holding company;

the oaggregate of the amount pald uwp or
credited as paid up and any amounts
credited to share premium account on any
Share in the case of the 'A' Ordlnary
Shares being deemed to be the nominal
value of such Shares;

the inclusion of any part of the ordinary
share capital of the Company in the
0fficial List of The Stock Exchange or
the grant of permission to deal in the
same in the Unlisted Securitles Market or .
on any recognised investment exchange (as
that term is used in the Pinancial .
Services Act 1%86) or in or on any
exchange or market replacing the same;

the date o»f publication of listing
particulars (as defined in Section 144(2)
of the Financial Services Act 1986) or of
a prospectus (as that term is used in the
Act) or (when in force) Part V of the
Pinancial Services Act 1986) published in
connection with the admission to dealings
on a recognised investment exchange (as
that term is used in the FPFinanclal
Services Act 1986) which, in either case,




wHarket Capitalisatilon”

tHanagers"

1ember?

tNew Qualifying Shareholders"

are published in commection with a
Listing of ordinary ghares in the Company;

in the case of a Listing the amownt equal
to the price per share (expressed in £
ard pence) at which ordinary shares In
the Company are sold or offered to be
sold or are to be sold at a Listing Date
and in connection with Listing {which in
. . case of an offer for sale, shall be
the undervritten price or, i1f applicable,
the minimum tendex price; and which in
the case of a placing, shall be the price
at which oxdinary shares are sold to the
public under the placing) multiplied by
the number of ordinary shares in the
Company for wvhich Listing 1is sought
(excluding any such ordinary shares
1ssued for the purpose of raising money
for the Company); or (in the case of a
qale) the aggregate price agreed to be
paid and subsequently paid by any person
firm or company pursuant to an offer or
agreement to acquire the whole of the
ordinary share capital of the Company
(vhich offer or agreement shall have been
accepted by or made with in the case of
an agreement the holders of the whole of
such ordinary share capital or, in the
case of an offer, with the holders of mnot
less than 90 per cent. of such ordinary
share capital) and so that 1f any part of
the price is not payable in cash or is a
variable amount the value thereof shall
he determined by the auditors for the
time being of the Company acting as
experts and not as arbitrators and so
that HMarket Capitalisation shall be
determined after redemption in fuld of
the Preference Shares and for the
avoldance of doubt after repayment of, or
after making full provision for, all debt
arising - pursuant to the FPlianeing

Documents;

any of the lManagers as defined in the’

Subseription Agreement;

any holder for the time being of Shares;

the EBT or such person oOX persons Aas
shall be employed by the Company or any
of its subsidiaries by way of replacement
for a Retiring Shareholder (as defined in
Article 31(B)) and such other executive




employees of the Company and its
subsidiaries as the Board (with the
consent of the Committec may determine;

#pRITV in relation to any financial period a sum
equal to the amount of the Adjusted
Profits for that period after adding back
the amount of interest payable by the
Company and its subsidiaries pursuant to
the Finaneing Documents (and deducting
any interest receivable) as shown in the
audited consolidated profit and loss
account of the Company and its
subsidiaries for such period;

"Ordinary Share Capital" the Preferred Ordinary Shares and the
Ordinary Shares;

"ordinary Shares" together the Ordinary Shares of 10p each
and the Convertible ‘'Af Ordinary Shares
of 10p each in the capital of the Company

unless otherwise exprussly provided;

t0rdinary Shareholders" the holders for the time bejug aof the
\ Ordinary Shares in thu capits? =f the
. Company;
nigt ordinary Shares" the Convertible 'A' Ordinaxy Shares of
N 10p each in the capital of the Company;
“Preference‘Shareholders“ ~ the holders for the time being of the
. : Preference Shares;
vpreference Shares" the Cumulative Redeemable Preference
Shares of £1 each in the capital of the
Company;

upreferred Qrdinary Sharsholders" the holders for the time being of the
Preferred Ordinary Shares;

npreferred Ordinary Shares" the Cumulative Convertible Participating
preferred Ordinary Shares of 10p each in
the capital of the Company; :
npublication Date" the earlier of:-
(a) 'a Listing Date;
(b) a Sale Date;

{e) 31st March 1993;

~ "Sale" the acceptance of an offer or the making
-of an agreement satisfying the

requirements of Article 15(a) and (e} (£

applicable) vhereunder any person firm ox
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"Sale Pate"

“Shares"

“Special Direciors®

#The Stock Exchange"

uSubscription Agreement"

"Thorn Option"

“subsidiaries"

"Table A"

"Jarrante Instrument"

tthe Warrants"

company 1s or Dbecomes unconditionally
bound to acquire in the case of an offer
not less than 90%, and in the case of an
agreement, the whole of the Oxrdinary
Share Capital of the Company;

the date of a Sale;

the Ordinary Shares, the Preference
Shares and the Preferred Ordinary Shares
for the time being in the capital of the
Company;

the Speclal Directors to be appointed
pursuant to Article 4(C);

The International Stock Exchange of the
United Kingdom and Republic of Ireland
Limited;

the agreement entered into on the date of
adoption of these Articles between (1)
the Company {2} T. Parker and others and
(3) Candover Investments plc and others
together with any agreement supplemental
thereto;

the option agreement dated the same date
as the adoption of these Articles between
(1) the Compeny and (2) Thorn EMI ple;

the subsldiaries of the Company from time

to time {as defined in Section 736 of the’

Act);

Table "A" in the Scheduls to the
Companies {Table A to F) Regulations 1985
(as amended by the Companies (Tables A to
) (Amendment) Regulations 1985;

the warrant instrument relatiné: to the
creation of 15,000 Warrants execuied oR
the date of adoption of these Articles; °

_the Warrants to subscribe for Ordinary

Shares to be granted by the Company to
National Westminster Bank PLC or as it
may direct pursuaat to the Warrants
Instrument,

Words importing the singular number also include the plural number

and vice versa,

Words importing the masculine gender also include the feminine

gender,
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References to persons shall include bodies  corperate,
unincorporated asscciations and partnerships,

Words and expressions defined elsewhere in these Articles shall
bear the meaning thereby ascribed to them,

Words and expressions defined in the Act shall, unless the context
otherwise requires, have the same meaning in these Articles.

Reference to any Act or section or part of or Schedule to any Act
shall include any Act or provisions amending or replacing the same,

(B) The Regulations contained in Table A shall apply to the Company
save in so far as they are excluded or modified hereby. The Regulations
contained in Table A numbered 24, 41, 54, 64, 65-69, 73-76, 81, 84, 88, 102
and 110 shall not apply, but subject as aforesaid, the following ghall be
the Articles of Assoclation of the Company.

SHARE CAPITAL

2. The authorised share capital of the Company at the date of the
adoption of these Articles is £15,155,486.10 divided into 15,000,000
Cumilative Redeemable Preference ©Shares of £1 each ("the Preference
Shares*), 1,000,000 Cumulative Convertible Participating Preferred Ordinary
Shares of 10p each ("the Preferred Ordinary Shares") 111,111 Convertible 'A!
Ordinary Shares of 10p each (“the 'A' Ordinary Shares") and 443,750 Oxdinary
Shares of 10p each ("the Ordinary Shares").

Save as expressly set out in these Articles the Ordinary Shares
and the 'A' Ordinary Shares shall rank parl passu in all respects as one
class of share.

PREFERENCE SHARES

3, The rights attaching to the Preference Shares are as follows:~

(A) Dividends and Capital

(i) To the extent that payment thereof out of profits would be lawful
and subject to the Pinancing Documents the holders of the
Preference Shares shall be entitled to receive, in priority to the
holders of any other class of share, and the Company shall pay in
respect of the periods set out belowv a fixed cumulative
preferential dividend ("the Preference Dividend"} at the rate of 7
per cent. per annum of the Issue Price of such share (exclusive of
the associated tax credit) in respect of each Preference Share.

The Preference Dividend in respect of each such share shall,
subject as provided in Article 3(B)(8), accrue on a dally basis
and shall be paid by two equal instalments {(exclusive as
aforesaid) on 1st April (in respect of the six calendar months
ending on that date) and 1st October (in respect of the six
calendar months ending on that date) in each year, the first such
payment being made on lst April 1990 and calculated in respect of
the period from the date of issue of the Preference Share until
1st April 1990,




(2)

(B)
(1)

(2)

The Preference Dividend shall, ipso facto and without any
resolution of the Board or the Company in general meeting (and
notvithstanding any regulation in Table A or regulation 42 of
these Articles) become a debt due from and immediately payable by
the Company on each 1st April and 1st October to the Preference
Shareholders.

Each holder of Preference Shares shall be entitled in priority to
the holders of any other class of share to receive out of the
assets of the Company available for distribution amongst the
members, in a winding up of the Company oxr other return of capital
by the Company, an amount in respect of each Preference Share held
equal to the Issue Price thereof together in each case with all
arrears and aceruals of the Preference Dividend payable thereon
(whether earned or declared or not) calculated up to and ineluding
the date of the resolution for the winding up of the Company or
(as the case may be) the date of the order of the Court for such
vinding up or (in the case of any other return of capital by the
Company) the date on which the distributiom, transfer, or other
payment in respect of such return of capital is made BUT with no
further right to participate in the profits or assets of the
Company .

Redemption

Subject to the provisions of the Act the Company shall have the
right to redeem all or any of the Preference Shares for the time
being outstanding and fully paid upon giving to the holders of
such of the Prefarence Shares as are to be redeemed not less than
three months previous notice in writing of its intention in that
behalf expiring at any time. Any Preference Shares to be so
redeemed shall be selected as nearly as may be to ensure that the
number of Preference Shares held by each holder is reduced in the
same proportion,

Any notice of redemption shall specify the particular Preference
Shares to be redeemed, the date fixed for redemption ("the
Redemption Date") and the place at which the certificates for such
shares are to be presented for redemption and upon such date each
of the holders of the shares concerned shall be bound to deliver
to the Company at such place the certificates for such of the
shares concerned as are held by him in order that the same may be
cancelled or an indemnity in a form reasonably satisfactory to the
Board in respect of any lost certificate. Upon such delivery the
Company shall pay to the holder (or, in the case of joint holders,
to the holder whose name stands first in the Register of Hembers
of the Company in respect of such shares) the amount due to him in
respect of such redemption as set out in paragraph (3) belov
against the delivery of a proper receipt for the redemption moneys
payable in respect thereof, If any certificate so delivered to
the Cempany includes any Preference Shares not falling to be
redeemed on the relevant Redemption Date a fresh certificate for
such Preference Shares shall be issued to the holder or holders
delivering such certificate to the Company as soon as practicable
thereafter and in any event within 14 days thereafter,




(3)

(4)

(5)

(6)

(7

(8)

There shall be paid on the redemption of each Preference Share an
amount equal to the Issue Price thereof together with all arrears
and aceruals of the Preference Dividend payable thereon (waether
earned or declared or not) calculated up to and including the
Redemption Date.

Provided that the Preference Dividend has been paid in £ull up te
and including the lest half-yearly date fixed for payment, the
Company may seek to redeem all or any of the Preference Shares at
any time by tender availlable to all holders of the Preference
Shares alike at any price. All Preference Shares so redeemed will
be cancelled and may not be re-lssued.

Subject as set out in sub-paragraph (7) below and subject to the
Financing Documents one fifth in number of the Preference Shares
not previously redeemed shall be redeemed on 1st June 1994 at an
amount equal to the Issue Price of such Preference Shares together
with all arrears and accruals of the Treference Dividend payable
thereon (whether earned or declared or wuot) caleulated up to and
including the date fixed for redemption (which date is also hereln
referred to as a "Redemption Date"). The Company shall give
notice in writing of such redemption in the manner preseribed in
paragraph (1) above and the provisions of paragraph (2) above
shall, mutatis mutandis, apply to any redemption effected by the
Company pursuant to this paragraph.

The provisions of paragraph (5) above shall, mutatis mutandis,
apply so that subject to the Financing Documents:-

(a) one quarter in number of the Preference Shares not previously
redeemed shall be redeemed on 1st June 1995;

(b) onz third in number of the Preference Shares not previously
redeemed shall be redeemed on lst June 1996;

(¢) one half in number of the Preference Shares not previously
redeemed shall be redeemed on 1st June 1997; and

(d) all of the remaining Preference Shares not previously
redeemed shall be redeemed on 1st June 1998,

Tn the event of a Listing or if the event referred to in Article
15¢b) occurs, all of the Preference Shares not previously redeemed
shall subject to the Finanecing Documents be redeemed forthwith at
an amount equal to the Issue Price of such Preference Shares
together with all arrears and accruals of the Praference Dividend
payable thereon (whether earned or declared or not) calculated up
to and including the date of redemption,

As from any relevant Redemption Date the Preference Dividend in
respect of any Preference Shares falling to be redeemed on such
date shall cease to accrue except on or in relation to any
Preference Share in respect of which on due presentation of the
certificate relating thereto or an indemnity in a form reasonably




)

(D)

satisfactory to the Bnard in respect of a lost Certificate payment
of the redemption monies (and arrears of Preference Dividend) is
refused.

Voting

The holders of the Preference Shares shall have the right to
receive notice of all General Meetings of the Company but shall
have no right to attend or vote thereat either in person or by
proxy by virtue or in respect of their holdings of Preference
Shares unless:-

(1) at the date of the notice convening the meeting any
Preference Dividend or any part thereof shall be more than
nine months in arrears by reference to the payment dates
specified in Article 3(A){1) above (whether or not by reason
of any provision in the Financing Documents); or

(2} the Company shall have failed or be unable to redeem the
relevant proportion of the Preference Shares not previously
redeemed on the relevant date specified in parvagraphs (B){(5)
or (B) (6) above or shall fail or be unable to redeem
{whether or not by reason of any provision in the Financing
Documents) all of the Preference Shares not previously
redeemed forthwith upon the happening of any of the events
specified in paragraph (B){7) above; or

(3) the business of the meeting includes a resclution for the
liquidation of the Company, a reduction of the capital of the
Company or a resolution adversely altering or abrogating any
of the special rights and privileges attaching to the
Preference Shares;

in vhich event the holders of Preference Shares shall be entitled
to vote on a poll {in accordance with the provisions of Article 8)
provided that in the case of paragraph (3) above the holders of
Preference Shares shall be entitled to vote only on any such
resolution. Por the avoidance of doubt holders of the Preference
Shares shall only be entitled to vote as such pursuvant to
paragraph (2) above for so long as any relevant Preference Shares
shall remain unredeemed,

Preference Shareholders' Class Consents

Vithout prejudice to the restrictions contained in these Articles
as to the modification of the rights attached to classes of
shares, the consent or sanction of the holders of the Preference
Shares (given in accordance with the provisions of Article 19 of
Part II of these Articles) shall be required.-

{1) to the creation allotment or issue of any shares or
securities by the Company ranking as regards the final date
of redemption or participation in the profits or assets of
the Company in priority to or parl passu with the Preference
Shares or to the grant of any right to require the allotment
or issue of the same (other than the creation, allotment or

10




4,

follows:-
(A)
()
(2)

i{ssue of any shares or securitles on the date of adoption of
these Articles);

(2) to amend the provisions of this Article 3 or Article 6;

(3) to the payment of any dividend to the holders of the
preferred Ordinary Shares or the Oxdinary Shares after the
Company shall have falled oi shall have bheen unable to redeem
the relevant proportion of rhe Preference Shares aot
previously redeemed on the relevant date specified in
paragraphs (B){5) or (B)(6) of this Article or shall have
failed or shall have been unable 7o redeem 2all of the
Preference Shares not previously redeemed forthwith upon the
happening of any of the events specifled in paragraph 3102
of this Article PROVIDED ALVAYS that such consent or
sanction shall only be required vhilst any relavant
Preference Shares remain so unredeemed,

PREFPERRED ORDINARY SHARES

The rights attacking to the Preferred Ordinary Shares are aSs

Dividends and Capital

Ta the extent that payment therzof out of profits would be lawful,
and subject to the Financing Documents the holders of the
Preferred Ordinary Shares shall be entitled prior to the
conversion thereof to receive and the Company shall pay after
payment of all Preference Dividends (including all arrears
thereof, whether earned or declared or not) but othervise in
priority to the holders of any other class of share a cunmulative
participating preferential dividend ("the Participating Dividend")
in respect of each financial year of the Company in the manner
provided and in an amount caleulated in accordance with paragraph
{2) below.

Subject as herein provided, the participating Dividend payable on
each Preferred Ordinary Share shall be paid in part as an interim
dividend on is: April in each year (in respect of the financial
half-year ending on the immediately preceding 31lst March) (the
first such payment being made on Ist April 1990) in an amount
(exclusive of associated tax credit) equal to 5 per cent. of the
Issue Price of such Preferred Ordinary Share and as to the balance
as a final <{or second jnterim) dividend (in respect of the
financial year ending on the immediately preceding 30th September)
payable on the date being fecurteen days after the Annual General
Meeting of the Company at which the audited consolidated accounts
of the Company and its subsidiaries are 1aid before Members in
respect of the preceding financlal period (the first such payment
being made following the Annual General Meeting of the Company in
respect of the financial year ending 30th September 1990) in an
amount (exclusive of associated tax credit) equal To the greater
of:-

(a) an amount equal to 10 per cent. of the Issve Price of such
Preferrnad Ordinary Share; and

11
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() an amount «qual to 5 per cent. of thz Adjusted Profits for
the previous financial year divided by the number of
Preferred Ordinary Shares in isszue;

less (in either case):-

an amount equal to 5 per cent, of the IXssue Price of such
Preferred Ordinary Share (or such lesser amount as shall actually
have been paid by way of interim dividend for such year).

The Participating Dividend shall accrue on a daily basis and that
part of the Participating Dividend due on lst April 1990 shall be
paid on that date in respect of the period from the date of issue
of the Preferred Ordinary Shares until 31st March 1990,

{3) Rach holder of Preferred Ordinary Shares shall be entitled prior
to the conversion thereof (or, if earifer, the Publication Date)
to receive out of the assets of the Company avallable for
distribution amongst the Members in a winding up of the Cempany ox
other return of capital by the Company:-

(a) after payment to the holders of the Preference Shares of the
Issue Frices thereof {(together with all arrears and accruals
of the Preference Dividend (whether earned or declared or
not) up to the relevant date specified in Article 3(A)(2)
hereof) but otherwise in priority to the holders of any other
class of share, an amount 1in respect of each Preferred
Ovdinary Share held equal to the Issue Price thereof together
wich all arrears and accruals of the Participating Dividend
payable thereon {(whether earned or not) calculared up to and
including the date of the resolution for the winding up of
the Company or (as the case may be) the date of the order of
the Court for such winding up or (in the case of any other
return of capital by the Company) the date on walch the
distribution, transfer or other payment in respect of such
return of capital is made; and

{b) after payment to the holders of the Preference Shares and the
referred Ordinary Shares of the amounts respectively
specified in paragraph (a) above and after payment to the
holders of the Ordinary Shares first of amounts in respact of
each Ordinary Share equal to the Issue Price of such Ordinary
Sharx and thereafter 1n respect of each Ordinary Share in
respec;: of which less than the maximum Issue Price applicavle
to any 9rdinary Share has besn paid, an amount equal to the
difference between the respective Issue Prices thereof aad
the maximum issue price aforesaid, a proportion of the
balance of such assets equal to the proportion that the
aggregate nominal value of the Preferred Ordinary Shares of
such holder bears to the aggregate nominal value of all the
Preferred Ordinary Shares and Ordinary Shares then in issue,

{4) Following the Publication Date until conversion of all of the
Preferred Ordinary Shares, each holder of Preferred Ordinary
" Shares shall be entitled to recelve, iIn a winding up of the

12




(B)
()

(2)

(3)

Company or other retura of capital by the <Company and after
payment Lo the holders of the Preference Shares of the Iszsue
Prices thereof togather with all arrears and accruals of the fixed
Preference Dividend payable thereon (whether earned or declared or
not) up to the relevant date specified in Article 3(A)(2) hereof,
a proportion of the assets of the Company remaining available for
distribution amongst the Members (after payment to the holders of
the Preferred Ordinary Shares and the Ordinary Shares first of the
respective Issue Prices thereof and thereafter in respect of each
Preferred Ordinary Share and Ordirary Share in respect of which
less than the maximum Issue Price applicable to any Preferred
Ordinary Share or Ordinary Share {as appropriate) has been paid,
an amount equal to the difference between the respective Issue
Prices thereof and the applicable maximum Issue Price aforesaid)
equal to the proportion that the nominal amount paid up or
credited as paid up on the Ordinary Shares which such holder would
have held had he exercised his -conversion rights in full on the
Fublication Date bears to the nominal amount paid up or credited
as paid up on all the Ordinary Shares which would have been in
issue had all conversion rights attaching to all classes of shares
been exercised in full on the Publicatlon Date.

Conversion

A1l the Preferred Ordinary Shares shall automatically be converted
on but immediately prior to, a Sale or Listing into the
appropriste number of Ordinary Shares (caleulated as provided
below).

The Company shall on, but immediately prior to, a Sale or Listing
effect conversion of the Preferred Ordinary Shares on the basis
hereinafter described and despatch certificates for the shares
arising on conversion., Upon the issue of such share certificates
for the shares arising on conversion the certificates for the
Preferred Ordinary Shares shall be deemed to be cancelled and of
no further effect or value. The date at which such conversion is
effected is referred to herein as "the Conversion Date",

The number of Ordinary Shares arising on conversion of the
Preferred Ordinary Shares or to be allotted credited as fully paid

in respect of the Preferred Ordinary Shares shall be ascertained
by application of the formula:

277,778 x v
K%

vhere: -

(i K is determined in accordance with sub-paragraph (4) below;

and

(ii) Y is equal to 92 - (K + W): and

(iii) WV is equal to that number which, vhen expressed as a
percentage, would be equal to the percentage of the Grdinary




Shares (determined in accordance with the terms of each of
thie Warrants) to which the holders of all of the Warrants
would be entitled upon exerclse of the Warrants;

and by apportioning the resultant figure as = 4v!: as practicable
pro rata amongst all the Preferred Ordinary Sharenolders according
to the number of Preferred Ordinary Shares held by tham at the
Publication Date, and on the assumption that a notice of
conversion had been given in respect of all the Preferred Ordinary
Shares then in issue,

(4) (A) Por the purposes of these Artleles, X (which shall be
calculated to two decimal places) shall be ascertained as
follows;:-

{a) in the case of the Publication Date L#<ng prier to 30th
September 1990:-

K = 20;

(b) in any other case K shall be determined by the
application of whichever 1s the applicable of the
following formulae;-

Formula A

K=20+ [17x (T -4)1) . or
[ (B - A) ]

Formula B

K=37+ [13 % (T - A) ]
[ (B - A) ]

50 that:-

(1) subject to paragraph (2) below, in the case of a
Sale or Listing on or prior to 3lst March 1993:-

(i) T equals Market Capitalisation at a Sale Date
or Listing Date on or prior to 31st March
1993; and

(ii) if the amount of Market Capitalisatlion on such
a Sale Date or Listing Date falls between the
amounts in columns (2) and {3) of Table 1 set
out opposite the period in column (1) during
which such Sale Date or Listing Date arises A
and B shall be equal to the amounts specified
respectively in columns {(2) and (3) of Table 1
set out opposite the relevant period in column
(1) of Table 1 and Pormula A shall be the
applicable formula; and

{(111) if the amount of Market Capitalisation on such
a Sale Date or Listing Date falls between the

.
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(iv)

(2) (4

(1)

(11)

(1i1)

(iv)

(B)

(1)

(i1}

amounts in columns (2) and (3) of Table 2 set
out opposite the pericd in column (1) of Table
2 during which such Sale Date or Listing Date
arises A and B shall be equal to the amounts
specified respectively in columns (2) and (3)
of Table 2 set out opposite the relavant
pericd in ccliumn (1) of Table 2 and Formula B
shall be applicable:

if the amount of Market Capitalisation on such
a Sale Date or Listing Date fallg short of the
relevant amounts in column {(2) of Table 1 or
exceeds the relevant amounts in column (3) of
Table 2 K shall equal 20 and 50 respectively.

subject always to sub-paragraph (2)(B) below,
in the event of a Sale or Listing after the
date on which the audited consolidated
accounts of the Company and 1ts subsidiariles
are laid before sharecholders for the financial
period ending 30th September 1992 ("the 1992
Accounts Date"):-

T shall equal the aggregate amount of the PBIT
for the three financial periods ending on 30th
September 1992; and

A and B shall be equal to the amounts
specified in the relevant columns of Table 3
below; and

if the amount of such aggregate PBIT falls
between £20,215,200 and £33,692,000 Formula A

_ shall be the applicable formula; and

if the amount of such aggregate PBIT exceeds
£33,692,000 but is equal to or less than
£42,115,000 Formula B shall be the applicable
formula.

in the event of a Sale or Listing after the
1992 Accounts Date then:-

if the amount of such aggregate PBYT is less
than £20,215,200 K shall equal 20; and

if the amount of such aggregate PBIT equals or
exceeds £42,115,000 K shall equal 50,

PROVIDED ALWAYS THAT in the event of a Sale or Listing after the 1992
Accounts Date but prior to 3lst March 1993 K shall be determined in
accordance with whichever of paragraph (A)(b)(1) above or this paragraph
(4)(AY(DY(2) gives rise to a greater value for K,
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Table ]

(1) ' (2) (1) ;
Sale Date or Listing Date A B é
1st October 1990 - 31st March 1991 £ 9,000,000 £18,000,000 é
lst April 1991 - 30th September 1991 €12 500,000 £25,000,000
1st October 1991 - 31lst March 1992 £16,000,000 £34,000,000
lst April 1992 - 30th September 1992 £20, 500,000 £44,000,000
13t October 1992 - 3lst March 1993 £25,000,000 £56,000,000
Table 2
(» (2) (3)
Sale Date or Listing Date A B
1st October 1990 - 3lst Harch 1991 £18,000,000 £29,000,000
1st April 1991 - 30th September 1991 £25,000,000 £41,000,000
1st October 1991 - 31st March 1992 £34,000,000 £56,000,000
1st April 1992 - 30th September 1992 £44,000,000 £75,000,000
1st October 1992 - 31st Maxch 1993 £56,000,000 £97,000,000
Table 3

(1} (2) (3)

T between T between T exceeds

£20,215,200 and £33,692,000 £33,692,000 and £42,115,000

£42,115,000

A 20,215,200 33,692,000 42,115,000
B 33,692,000 42,115,000 42,115,000

(5) (a) Conversion of the Preferred Ordinary Shares into the number
of Ordinary Shares specified in Article 4(B)(3) may be
effected in such manner as the Board shall from time to time
determine (subject to the provisions of the Act), including
by conversion of the appropriate number of such shares into
Ordinary Shares and the balance (if any) into deferred shares
having attached thereto such deferred rights as the Board may
determine or by redemption, and the Members shall take all
such steps and do all such acts (including the passing of any
resolutions at General Meetings of the Company or of any
class of shares) as shall be necessary or desirable to give

" effect to the Roard's decision,
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(b) TIn the rase of a conversion effected by means of a redemption
the Board may effect redemption of the relevant Preferred
Ordinary Shares out of profits of the Company vhich would
othcrvise be available for distribution, out of the proceeds
of a fresh issue of Shares made for the purpose of such
redemption or in any other manner for the time being
permitted by law. In the case of redemption out of such
profits the Board shall apply all of the redemption moneys in
the name of the holder of the Preferred Ordimary Shares to be
converted in subscribing for the appropriate nominal amount
of fully paid Ordinary Shares at such premium (if any) as
shall represent the amount by which the redemption moneys
exceed the nominal amount of the Ordinary Shurxes to be
subscribed. In case of redemption out of the proceeds of a
fresh issue of Shares the Board may arrange for the issue of
the appropriate nominal amount of Ordinary Shares to some
person selected by the Boaxd on terms that such person will
(as agent for the holder of the relevant Preferred Ordinary
Shares):~

(L subscribe for Ordinary Shares at par or at such premium
as shall be necessary to provide the redemption moneys
for redemption; and

{ii) renounce the allotment of the Ordinary Shares in favour
of the holder of the Preferred Ordinary Shares against
payment to such subscriber by the Company of the
redemption moneys in respect of the Preferred Ordinary
Shares to be redeemed, Provided that on conversion
fractions of Ordinary Shares will not be allotted but
will be aggregated and sold at the best price reasonably
obtainable and the net proceeds distributed pro rata
among the persons entitled thereto.

(6) The Participating Dividend on the Preferred QOrdinary Shares wvhich

(7>

are converted shall cease to be payable with effect from the
Conversion Date and upon conversion there shall be paid subject to
the FPinancing Documents a pro rata amount of the Participating
Dividend up to the Conversion Date together with any arrears or
deficiency in payment of the Participating Dividend and any
interest thereon. In the event that the Company is unable to pay
such amounts then such amounts shall remain due and owing to those
Preferred Ordinary Shareholders whose Preferred Ordinary Shares
have converted. The Ordinary Shares resulting from conversion
shall ecarry the right to reseive all dividends and other
distributions declared made or paid in respect of the Ordinary
Share capital of the Company by reference to a record date on or
after the Conversion Date,

The certificate of the auditors of the Company (acting as experts
and not as arbitrators) as to the number of Ordinary Shares
arising upon conversion of any Preferred Ordinary Shares shall
(save in the case of manifest error) be conclusive and binding on
the Company and its members,
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(C) Appointment of Directors

(D)

For so long as Candover or any of its subsidiaries or any limited
partnership comprised in the investment fund known as Candover
1989 Pund holds any shares, Candover Partners Limited on behalf of
Candover 1989 U.S, Limited Partnership, Candover 1989 U.K. Limited
Partnership, Candover 1989 Japanese Limited Partnership, Candover
1989 Lead Investors Limited Partnership, Candover 1989 U5,
(No. 2) Limited Partnership and Candover 1989 U.K. (No. 2) Limited
Partnership or any of them (for so long as Candover Partpers
Limited is a subsidiary of Candover and thereafter the general
partner in any such limited partnership) and thereafter the
holders of a majority in nominal amount of the Preferred Ordinary
Shares shall be entitled to appoint and remove two Non Executive
Directors who shall be Speecial Directors and one of whom shall be
the Chairman of the Company. Such appointment or removal shall be
made by notice in writing served upon the Company at its
registered office, Any director appointed pursuant to this
paragraph {(C) shall have the right to be appointed ags a
non-executive direector of each Subsidiary of the Company. For the
avoidance of doubt there shall be no more than two Special
Directors appointed pursuant to the provisions of this paragraph
holding offiice at any time.

Special Directors Consents and Preferred Ordinary
Sharehclder Consents

The matters contained in paragraphs (12) to (19) inclusive of this
sub-clause shall not be carried out by the Board or the Company or
any subsidiary of the Company without the prior wvritten approval
of the Special Directors; such approval may be given in writing at
the appropriate board meeting, Without prejudice to the
restrictions contained in these Articles as to the modification of
the rights attached to classes of shares the prior consent or
sanction of the Preferred Ordinary Shareholders (given iIn
accordance with the provisions of Article 19 of Part II of these
Artieles) shall be required to the matters set out in paragraphs
(1) to (11) inclusive save as may be necassary to effect
conversion of the Preferred Ordinary Shares and ‘'A' Ordinary
Shares pursuant to these Articles and, if there are no Special
Directors, to the matters contained in paragraphs (12) to (19)
inclusive: -

(1) to the creation allotment or issue of any shares or
securities by the Company or to the grant of any right to
require the allotment or i1ssue of any such shares or
securities (other than pursuant to the Subsecription
Agreement, Warrants Instrument, Thorn Option and save for the
grant of Approved Options to such persons who are approved by
the Committee in accordance with the Subscription Agreement
and the allotment and issue of shares pursuant to the
exercise of such options);

(2) to participate in any transaction {(after the date of the
adoption of these Articles) which, if the Company were listed
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(3)

(4}

(5)

(6)

(D
(8

(9)

on the Stock Exchange, would constitute a trangsaction falling
within Class 1 as defined for the purposes of the regulations
of The Stock Exchange concerning acquisitions and
realisations of assetz by 1listed companies and theilr
subsidiarles;

to increase, reduce, repay, purchase or repurchase,
subdivide, consolidate or otherwlse vary the share capital of
the Company or reduce the amount, if any, standing to the
credit of the share premium account or capital redemption
reserve fund except as expressly provided in or permitted by
these Articles (other than pursvant to the Subseription
Agreement, Thorn Option and Warrant Instrument) and save for
the granting of Approved Options to such persons who are
approved by the Committee in accordance with the Subscription
Agreement and the allotment and issue of shares pursuant to
the exercise of such options;

to make any change in the nature of its business, or to
permit the making of any change in the nature of the business
of any subsidiary of the Company, as at the date of adoption
of these Articles of Association or, in the case of a
subsidiary acquired thereafter, as at the date of such
acquisition, vhich change (in each case) would be material in
the context of the Company and its subsidiaries as a group;

to amend any provision of the Memorandum or Articles of
Assoclation of the Company;

to lend money (evcept in the ordinary course of its business
or to a vwholly-owned subsidiary for use in the ordinary
course of trading);

to a Sale or a Listing;

to register any transfer of any Preferred Ordinary Shares or
Ordinary Shares in favour of any person £firm or company
{(whether or not a Member of the Company on the date of
adoption of these Articles) ("the transferee") or the nominee
or nominees of such transferee if such transferece together
with connected persons or persons acting in concert (if any)
would thereby acquire or already holds 30 per cent., or more
in aggregate of the Preferred Ordinary Shares and the
Ordinary Shares of the Company then in issue. For this
purpose, the expression Yconnected persons" shall have the
meaning given to that expression in Section 839 of the Income
and Corporatlon Taxes Act 1988 and “acting in concert" shall
have the meaning ascribed thereto by The City Code on
Takeovers and Mergers;

(a) to register any transfer of any Preferred Ordinary
Shares or Ordinary Shares in favour of any person, firm
or company {(whether or not a Member at the date of
adoption of these Articles) ("the transferee") or the
nominee or nominees of such transferee If such
transferee together with connected persons (if any)
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(10)

{11)

(12)

(13)

(14)

wvould thereby acquire or already holds 25 per cent, or
more in nominal velue of the Freferred Ordinary Shares
or Ordinary Shares then in issue (as the case may be);
and

{b) for these purposes, the expression "connected persons"
shall have the meaning ascribed to that expression in
Section 839 of the Income and Corporate Taxes Act 1988;

to any change in the accounting reference date of the Company
or any subsidiary;

to declare make or pay any dividend or other distribution te
the holders of the Ordinary Shares before the Publication
Date and thereafter otherwise than in accordance with Article
5(AY(1);

any alteration to the terms of any employment contract or any
contract of service or Service Agreement or any increase in
or variation in the basis of calculation of the remuneration
{including any salary, fee, bonus or commission entitlement
or arrangement or pension contribution but excluding
increases arising by reason of contractual entitlement) of
any Ordinary Shareholder who 1s a Director or of any person
vho is a connected person to such Ordinary Shareholder (for
this purpose "“connected person" shall have the meaning
contained in Section 839 Income and Corporation Taxes Act
1988} ;

the appointment to or removal (other than a removal under
Article 39 or Article 4(C))} from office of any Director of
the Company and the appointment or termination of employment
of any employee from time to time of the Company or any of
its subsidiaries whose remuneration {including pension
contributions) is or is to be in excess of £30,000 per annum;

after the date of the adoption of thaese Articles other than
in the ordinary course of trading, any acquisition or
disposal {including any purchase, sale, transfer, lease,
licence, hire purchase or othervise howsoever) of any asset
{exeluding any acquisition or disposal of a Company or
undertaking {or part thereof) which shall be governed by
paragraph (2) above) of the Company or any of its
subsidiaries for a consideration or having a value:~

(1) of more than £250,000; and

(ii) of more than £50,000 but equal to or less than £250,000

(15)

if to proceed with such acquisition or disposal would
cause the aggregate of the consideration or values of
such items so acquired or disposed of during the then
current £inancizl period of the Company to exceed
£500,000;

after the date of adoption of these Artiecles enter into any
agreemenf or commitment or vary any agreement or commitment
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{excluding for the purposes of this paragraph any sgreement
or commitment of a type contemplated by paragraph {14) above
(vhether or not the consideration oF value concerned is
sufficient for the agreement oY commitment to fall within
paragraph (14))) or to acquire or dispose of the whole or any
part of any undertaking or to acquire or dispose o©of any
shares in the capital of any company where guch agreement,
commitment, acquisition or disposal is material in the
context of the Company and it subsidiaries taken 88 a group;

(16) the adoption of a consolldated budget (which shall be

prepared by the Executive Directors imn relation to each

financial year of the Company, which shall indicate the
gmount and nature of revenue and capital expendlture proposed
to be incurred by the Company and 1its subsidiaries during
such year, and shall be accompanied by a profit and loss
budget and cash forecast oOC projection of the appropriate
peviods over the ensulng financial year and a forecast year
end balance sheet of the Company and its subsidiaries);

'\
i
3

(17) after the date of the adoption of these Articles the
4 undertaking or entering into of any transaction of any nature
it vhatsoever othervise than by way of bargain at arms length

o

i and upon normal commercial terms OF otherwise than in the

i normal course of business of the Company and 1ts subsidiaries

‘,‘, (including any transaction which, if the Company wexe 1isted

1 on The Stock Bxchange, would constitute a transaction Be..ing

51,“;5 wvithin Class 4 as defined from time to rime for the purposes
¥ of the regulations of The Stock Exchange);
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{(18) to any change in accounting policles or principles save as
; may be required from time to time toO comply with changes in
i the lav or with Statements of Standard Accounting Practice or
made with the prior approval of the auditors of the Company;

\*3 (19) any alteration of the terms of the EBT such that any person
’3[ vho is not a full time director OF employee of the Company or
!f;:ﬁ any of its subsidiaries would be entitled to benefit
f:' thereundex.

Tl

o T

(5

Notwithstanding the foregoing no lender or other person dealing
with the Company shall be concerned to see OF enquire as to
whether the provisions of this Article have been complied with.
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The rights attaching to the Ordinary Shares are as follows: -

(A) Dividends and Capital

s

S

{1) Except with the consent oOF sanction of the holders of the
Preference Shares and the Preferred Ordinaxy shares f(given in
accordance with the provisions of Article 19 of Part 11 of these
Articles) the holders of the Ordinary Shares shall not be entitled
to receive any dividend prior to the Publication Date. Thereafter
the holders of the Ordinary Shares shall subject to the Financing
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Documents be entitled to receive out of the profits which the
Board may determine to distribute in respect of any g#ubsequent
financial year (but including on a pro rata basis any part of the
financial year which follows the Publication Date), aznd after
payment of the last instalment of the Preference Dividend in
respect of such financial year a cumulative dividend per ordinary
Share (exclusive of associated tax cradit) equal to:-

[ POD x (8+K) 1 .. o
1 (92-K-¥) )

vhere

POD equals the total dividend (exclusive of the associated tax
credit) paid in that financial year in respect of the Preferred
Ordinary Shares in issue at the relevani time;

0 equals the number of Ordinary Shares in issue at the relevant
time; and

K and ¥ have the same values as in Article 4(B)(3)(i) and (iii)
respectively,

o i
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(a) 1if the Company shall have failed or been unable to redeem the
relevant proportion of the Preference Shares on the due date
therefor as specified In sub-paragraph (B)(5) B{6) or B(?7) of
Article 3 hereof (whether or not pursvant to any provision of
the Financing Documents but without prejudice to the
cumulative rights of the Ordinary Shareholders) the holders
of the Oxdinary Shares shall not be entitled to receive any
dividends until redemption thereof i1s actually effected
(together with all arrears and accruals of the fixed dividend
payable on such Preference Shares (whether earned or declared
or not) calculated up to and including the date of such
redemption);

(b) 1if all of the Preference Shares shall have been redeemed
(together with 21l arrears and acecrvals aforesald of the
Preference Dividend payable thereon) and if all of the
Preferred Ordinary Shares shall have been converted into
Ordinary Shares, the holders of the Ordinary Shares shall,
subject to the Financing Documents notwithstanding anything
hereinbefore provided, be entitled thereafter to receive such - -
dividends as the Company may determine to distribute to them;

{¢) any dividend which £falls to be paid to the Ordinary
Shareholders shall (subject to the foregoing provisions of
this Article) be paid on the same date as (but immediately
after) the Participating Dividend payable on the Preferred
Ordinary Shares.

(2) (a) Prior to the conversion of the Preferred Ordinary Shares {or,
. 1f earlier, the Publication Date) each holder of Ordinary
Shares shall be entitled to receive out of the assets of the
Company available for distribution amongst the members in a
vinding up of the Company or other return of capital by the
Company and after payment:-
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(1) to the holders of the Preference Shares of the Issue
Price thereof (together with all arrears and accruals of
the Preference Dividend payable thereon (whether earned
or declared or not) up to the relevant date specified in
Article 3(AX(2) hereof); and

(i1) to the holders of the Preferred Ordinary Shares of the
Issve Price thereof {together with all arrears and
accruals of the Participating Dividend payable thereon
(wvhether earned or not) calculated up to and ineluding
the relevant date specified in Article 4(A)(3){a)
hereof);

and after payment to the holders of the Ordinary Shares first of
amounts in respect of each Ordinary Share held equal to the Issue
Price thereof and thereafter in respect of each Ordinary Share in
respect of which less than the maximum Issue Price applicable to
any Ordinary Share has been paid, an amount equal to the
difference between the respective Issue Prices thereof and the
maximum issue price aforesaid, a proportion of the balance of such
assets equal to the proportion that the aggregate nominal value of
the Ordinary Shares of such holder bears to the aggregate nominal
value of all the Preferred Ordinary Shares and Ordinary Shares
then in issue,

(b) Following the Publication Date until conversion of all of the
Preferred Ordinary Shares, each holder of Ordinary Shares shall be
entitled to recelve, in a winding up of the Company or other
return of capital by the Company and after payment to the holders
of the Preference Shares of the amounts paid up thereon (together
with all arrears and accruals of the Preference Dividend payable
thereon (whether earned or declared or not) up to the relevant
date specified in Article 3(A){2) hereof) a proportion of the i
assets of the Company remaining available for distribution amongst '
the Members <{after payment to the holders of the Preferred :
Ordinary Shares and the Ordinary Shares of the respective Issue
Prices thereof and thereafter in respect of each Preferred
Ordinary Share and Ordinary Share in respect of which less than
the maximwn Tssue Price applicable to any Preferred Ordinary Share
or Ordinary Share (as appropriate) has been paid, an amount equal
to the difference between the respective Issue Prices thereof and
the applicable maximum Issue Price aforesaid) equal to the
proportion that the nominal amount paid up or credited as paid up
on the Ordinary Shares of such holder or (in the case of a holder
of 'A' Ordinary Shares) the nominal amount paid up or credited as
paid up on the Ordinary Shares which would be held by him on full
conversion of the 'A' Ordinary Shares, bears to the nominal amount
paid up or credited as paid up on all the Ordinary Shares which
would have been in issue had all conversion rights attaching to
the Preferred Ordinary Shares and 'A' Ordinary Shares been
exercised in full on the Publication Date.

{(B) Ordinary Shareholders' Class Consents

Without prejudice to the restrictions contained in the Articles of
Association of the Company as to the modification of the rights
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attached to classes of shares, and unless any Preference Dividend
or any part thereof shall be more than nine months 1n sarrears
(vhether or not as a result of any provision in the Financing
Documents) or the Compary shell have failed or be unable to redeem
the relevant proportiorn of the Preference Shares not previously
redeemed on the relevant date specified in paragraphs (B)(5) or
(B)(6) of Article 3 above (whether or not as & result of any
provision in the Financing Documents) or shall fail or be unable
to redeem all of the Preference Shares not previously radeemed
forthwith upon the happening of any of the events specified in
Article 3(B){7) above {vhether or not as a result of any provision
jn the Financing Documents) the consent or sanction of the holders
of the Ordinary Shares (given in accordance with the provisions of
Article 19 of Part II of these Articles) shall prior to the
conversion of the Preferred Ordinary Shares and ‘A’ Ordinary
Shares be required:-

(1} to the creation allotment or Issue of any shares or
securities by the Company or to the grant of any xight to
require the allotment or 1ssue of any such shares or
securities (other than the creation allotment or lssue of any
shares or securities pursuant to the Subscription Agreemant
the Warrant Instrument, the Thorn Option or the Acquisition
Agreement (as defined therein) (and save as may be necessary
to effect the conversion of the Preferred Ordinary Shares and
1A' Ordinary Shares pursuant to these Articles and save for
the grant of Approved Options to such persons vwho are
approved by the Committee in accordance with the terms of the
Subscription Agreement and the allotment orx issue of shares
pursuant to the exercise of such options);

(2) to amend any provision of the Memorandum of Association of
the Company or the Articles of Assoclation of the Company
(other than Article 6); '

(3) to 1increase, reduce, repay, purchase or repurchase,
subdivide, consolidate or otherwise vary the share capital of
the Compzny or reduce the amount, 1if any, standing to the
credit of the share premium account or capital redemption
reserve - fund except as expressly provided in or permitted by
these Artiecles (other than pursuant to the Subscription
Agreement, the Thorn Option and Warrant Instrument) and save
for the granting of Approved Options to such persons who are
approved by the Committee referred to in Article 41(B) in
accordance with the Subscription Agreement and the allotment
and issue of shares pursuant to the exercise of such options;

(4) a Sale or Listing prior to 31st March 1993;

(5) to any early redemption of the Preference Shares pursuant to
Article 3{B)(1);

(6) to any change in the accounting reference date of the Company
prior to 3lst Harch 1993,
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(C) Conversion of 'A' Ordimary Shares

(1) A1)l the 'A' Ordinary Shares shall automatically be converted on,
but immediately prior to, a Sale or Listing into the appropriate
number of Ordinary Shares calculated as follows:-

N = 277,778 & 8%
K%

vhere: -

N equals the number of Ordinary Shares into which the 'A'
Ordinary Shares convert; and

K has the same value as determined in accordance with Article
4(BY(3)(1).

(2) The provisions of paragraphs (2), (5) and (7) of Article 4(B)

shall apply mutatis mutandis to any conversion of the 'A' Ordinary

' Shares so that references in such paragraphs to "Preferred

Ordinary Shares" shall be deemed to be veferences to 'A' Ordinary
Shares,

BORROWING POWERS

6. The Board may exercise all the powers of the Company to borrow
money and to mortgage or charge all or any part of the undertaking, property
and assets (present and future) and uncalled capital of the Company and,
subject to the Act, to issue debentures. The Board shall restrict the
borrowings of the Company and exercise all voting and other rights or powers
of control exercisable by the Company in relation to its subsidiaries so as
to secure {but as regards subsidiaries only in so far as by the exercise of
such rights or powers of control the Board can secure) that the aggregate
amount from time to time outstanding of all borrowings by the Group
(exclusive of borrowings only by one member of the Group from another member
of the Group) shall not, without the pravious consent or sanction of the
holders of the Preference Shares and the Preferred Ordinary Shares given in
accordance with the provisions of Article 19 of Part II of these Articles
exceed £ .

For the purpose of the foregoing restriction:-

(1) "borrowings" shall be deemed to include not only borrowings but
also the following except insofar as otherwise taken into account:-

{(a) the nominal amount of any issued share capital and the
prineipal amount of any debenture or borrowed moneys, the
beneficial interest whereof 1s not for the time being owned
by a member of the Group, of any body whether corporate or
un-incorporate and the payment or repayment or redemption
wvhereof 1s the subject of a guarantee or Iindemnity by a
member of the Group;

(b) the outstanding amount raised by acceptances by any bank or
accepting house under any acceptance credit opened on behalf
of and in favour of any member of the Group;
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(2)

{¢) the outstanding amount of any guarantee or performance ox bid
bond given or cpened on behalf of any member of the Group;

(d) the principal amount of =any debenture {vhether secured or
unsecured) of a member of the Group owned otherwise than by a
member of the Group;

(e) the principal amount of any preference share capital of any
subsidiary owned otherwise than by 2 member of the Group; and

(f) the aggregate of all amounts payable under all agreements
entered into by any member of the Group for the hire
purchase, leasing, credit purchase, conditional purchase or
purchase on deferred terms and similar transactions in
relation to any property or any other assets;

(g) any fixed or minimum premium payable on final repayment of
any borrowing or deemad borrowing;

but shall be deemed not to include:-

(h) borrowings for the purposes of repaying the whele or any part
of borrowings by a member of the Group for the time being
outstanding and zo to be applied within six months of baing
so borroved, pending their application for such purpose
within such period;

(1) borrowings for the purpose of financing any contract in
respect of which any parl. of the price receivable by a member
of the Group is guaranteed or insured by the Export Credits
Guarantee Daepartment of the Department of Trade and Industry
or by any other government department fulfilling a similar
function, to an amount not exceeding that part of the price
receivable thereunder vhich is so guaranteed or insured; and

(J) amounts borrowed or raised vhich are for the time being
deposited with H.M., Customs and Excise or any other body
designated by any relevant legislation oxr order in connection
with import deposits or any similar governmental scheme to
the extent that a member of the group retains its interest
therein; and

(k) any fixed term borrowings which are matched at redemption by
deposits, bonds or other reallsable securities.

vhen the aggregate amount of borrowings requlred o be taken into
account for the purposes of this Article on any particular day is
being ascertained, any of such moneys denominated or repayable (or
repayable at the option of any person other than the Company) in a
cucreney other than sterling shall be converted for the purpose of
caleulating the sterling equivalent at the rate of exchange
prevailing on, in the case of borrowings otherwise than pursuant
to tae Finanecing Documents, that day in London provided that any
of such moneys shall be converted at the rate of exchange
prevailing in London six months before such day if thereby such

P
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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) and, in the case of borrowvings pursuant to
the Financing Documents, the date on which, for the purposes of
the Pinaneing Documents, the borrowings were, or were deemed to
be, borrowed;

(3) "the Group" means the Company and its subsidiaries (if any).

A certificate or report by the auditors for the time being of the
Company as to the amount of any borrowings or te the effect that
the 1lidmit imposed by this Article has not been or will not be
exceeded at any particular time or times shall be conclusive
evidence of such amount er fact for the purposes of this Artlcle,

Notwithstanding the foregoing no lender or other person dealing
with the Company shall be concerned to see or inquire whether the
1limit imposed by this Article is observed and no borrowing
incurred or security given in excess of such limit shall be
invalid or ineffectual except in the case of express notice to the
lender or the recipient of the security at tiue time vhen the
borroving was incurred or security given that the limit hereby
imposed had been or was thereby exceeded.

SUBSIDIARY COMPANIES

7. {A) The Board shall exercise all voting and other rights or powers of
control exercisable by the Company Iin relation to itself and its
subsidiaries so as to secure (but as regards its subsidiaries only in so far
as by the exercise of such rights or powers of control the Board can secure)
that:-

(a) no shares or other securities are issued or allctted by any such
subsidiary and no rights are granted which might require the issue
of any such shares or securities otherwise than to the Company or
one of its wholly-owned subsidiaries; and

(b) neither the Company nor any of its subsidiaries transfers or
disposes of any shares or securities of any subsidlary of the
Company or any interest therein or any rights attached thereto
otherwise than:-

(1) to the Company or one of its wholly-owned subsidiaries; or

(i1) in connection with the granting of security under the
Financing Documents or the enforcement thereof,

without in either case the previous consent or sanction of the
holders of the Preference Shares and the Preferred Ordinary Shares
given in accordance with the provisions of Artlele 19 of Part II
of these Articles.

(B) Subject to the provisions of the Act, each subsidiary of the
Company tshall make such distributions to the Company as shall enable it to
pay all dividends falling t¢ be paid on the Preference Shares, the Preferred
Ordinary Shares and the Or’,.ry Shares (or so much of them as the
distributable profits of the subgzidiaries shall permit),
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VOTES OF MEMBERS

8. (4) Save as specifically provided in these Articles and any special
terms as to voting upon which any shares may be issued or may for the time
being be held, on a show of hands every Hember who is present in person at a
teneral Meeting of the Company shall have one vote, and on a poll every
Member being a holder of Preference Shares who is present in person or by
proxy shall have one vote for every £1 in nominal amount of the Preference
Shares of which he is the holder and every Member being & holder of Ordinary
Shares or Preferred Ordinary Shares vho is present in person or by proxy
shall have one vote for every 10p in nominal amount of the Ordinary Shares
or Preferred Ordinary Shares of which he is the holder,

(B) After the Publication Date and before all the Preferred Ordinary
Shares shall have been converted pursuant to Article 4(B) hereof, the voting
rights of the holders of the Ordinary Shares and the Preferred Ordinary
Shares respectively shall be as if a notice of conversion had been issued
specifying conversion of all the Preferred Ordinary Shares on the
Publication Date and conversion had been effected in accordance with Article
4(B) hereof.

NUMBER OF DIRECTORS

9. Unless and until othervise determined by Ordinary Resolution of
the Company, the Directors shall be not less than two in number and there
shall be no maximum number of Directors.

DIRECTORS FEES

10. Save as provided elsewhere in these Articles or pursuant to the
Subscription Agreement the Directors shall not be paid any fees.

AGE OF DIRECTORS

11, No person shall be disqualified from being appointed a Director
and no Director shall be required to vacate that office by reason only of
the fact that he has attained the age of seventy years or any other age, nor
shall it be necessary to give special notice under the Companies Act of any
resolution appointing, re-appointing or approving the appointment of a
Director by reason of his age, but where the Board cenvencs any General
Meeting of the Company at which (to the knowledge of the Board) a Director
will be proposed for election or rec-election who has at the date of such
meeting attained the age of seventy years, the Board shall give notice of
his having attained such age in rhe notice convening the meeting or in any
document sent therewith, but the accidental omission to give such notice
shall not invalidate any proceedings at that meeting or any election or
re-election of such Director thereat,

DIRECTORS' SHAREHOLDING QUALIFICATION

i2, No shareholding qualification for Directors shall be required,

DISQUALIFICATION OF DIRECTORS

13, Without prejudice to any of the provisions for disqualification of
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Directors hereinafter contained and without prejudice to the terms of any
service agreement between a Director and the Company or any of its
subsidiaries, the office of a Director (other tham a Special Director) shall
be vacated if by notice in writing delivered to the office or tendered at a
meeting of the Board his resigaation Is requested by all of the other
Directors,

PROVISION FOR EMPLOYEERS

14, The Board may by resolutlon exercise any power conferred by the
Act to make provision for the benefit of persons employed or formerly
employed by the Company or any of its subsidiaries In connection with the
cessation or the transfer to any person of the whole or part of the
undertaking of the Company ox that subsidiary.

ACQUISITION OF CONTROL

15. {(a) Without prejudice to the provisions of Article 31(A) but
notvithstanding the provisions of Article 31(B) and (C) if a bona fide offer
(whether or not such offer is subsequently given effect to by way of a sale
and purchase agreement) shall be made after the date of adoption of these
Articles vhich, if accepted, would result in any person, firm or company or
group of persons acting in concert {as defined by the City Code on
Trlc~Ovcrs and Mergers) ("Offeror") acquiring comtrol of 30% or more of the
votinz rights of ths Company {(excluding any such rights attributable to or
exevcisable by the holders of the Preference Shares) or more than 25 per
cent in nominal value of the Preferred Ordinary Shares or the Ordinary
Shares then in issue then the holders of the shares in respect of which such
offer is made and the Company shall take all reasonable steps within their
respective power to procure that a 1ike offer 1s made or extended at the
same time to all the holders of the Preferred Ordinary Shares and Ordinary
Shares in issue (being the shares in respect of which such offer 1s not
made) as if in the case of the Preferred Ordinary Shares and the "an
Ordinary Shares, their conversion rights had heen exercisable, and exercised
in full on the record date for such offer and that a like offer is made or
extended at the same time to all holders of Warrants in issue in respect of
Shares to be issued upon exercise of the Warrants as if exercised in full on
the record date for such offer (“Approved Offer").

(b) If the holders of shares carrying 30 per cent. or more of the
voting rights of the Company (excluding any such rights attributable to or
exercisable by the holders of the FPreference Shares) shall have accepted
such offer (and such offer and acceptance shall have become unconditional)
the Company shall forthwith redeem the Preference Shares not previously
redeemed at an amount equal to the Issue Price thereof together with all
arrears and accruals of the fixed dividend thereon {whether earned or
declared or not) calculated up to and including the date fixed for

redemption.

{c) Pending the making of such an Approved Offer (in accordance with
paragraph {(a) of this Article) no transfer in favour of the 0fferor or any
nominee for the Offeror shall be registered but such transfers may be
registered thereafter notwithstanding Articles 31(B) and (C).
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PART IT - GENERAL PROVISTONS

PRIVATE COMPANY

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

SHARE RTGRTS

17. Subject to any special rights conferred on the holders of any
shares or class of shares, any share in the Company may be issued with or
have attached thereto such preferred, deferred, qualified or other special
rights or such restrictions, whether in regard to dividend, voting, return
of capital or otherwise, as the Company may by ordinary resolution determine
or, if there has not been any such determination or so far as the same shall
not make specific provision, as the Board may determine,

18, Subject to the Act and to any special rights conferred on the
holders of any shares or class of shares any preference shares may, with the
sanction of a special resolution, be issued on terms that they are, or at
the option of the Company are liable, to be redeemed. The terms and manner
of redemption shall be provided for by alteration of these Articles.

MODIFICATION OF RIGHTS

19, (A) Subject to the Act, all or any of the special rights for the time
being attached to any class of shares for the time being issued may from to
time (vhether or not the Company is being wound up) be altered or abrogated
with the consent in writing of the holders of not less than, in the case of
the Preference Shares and the Preferred Ordinary Shares, three-fourths of
the issued shares of class concerned and, in the case of the Ordinary
Shares, the holders of a majority in nominal amount of that class or with
the sanction of, in the case of the Preference Shares and Preferred Ordinary
Shares, an extraordinary resolution and, in the case of the Ordinary Shares,
an ordinary resolution passed at a separate general meeting of the holders
of such shares. To any such separate general meeting all the provisions of
these Articles as to general meetings of the Company shall mutatis mutandis
apply, but so that the necessary quorum shall be two or more persons holding
or representing by proxy not less than one-third of the issued shares of the
class, that every holder of shares of the class shall be entitled on a poll
to one vote for every such share held by him, that any holder of shares of
the class present in person or by proxy may demand a poll and that at any
adjourned meeting of such holders one holder present in person or by proxy
(whatever the number of shares held by him) shall be a quorum and for the
purposes of such adjourned meeting one holder present in person or by proxy
may constitute a meeting,

(B) Any variation of these Articles which (save as already contained
in these Articles) relates any rights to distributions on, or voting rights
attaching to, Ordinary Shares to thelr Issue Price and not their nominal
value shall be deemed to be a variation of the Speclal rights attaching to
any Ordinary Shares issued at par.

20, The special rights conferred upon the holders of any shares or
class of shares shall not, unless otherwise expressly provided in the rights




attaching to or the terms of issue of such shares or in these Articles, be
deemed to be altered by the creation or issue of further shares ranking pari
passu therewith.

SHARES

21, Subject to the provisions of the Act and these Articles, the
unigsued shares of the Company (whether forming part of the original or any
increased capital) shall be at the disposal of the Board, which may offer,
allot, grant options over or othervise dispose of them to such persons, at
suck times and for such consideration and upon such terms and conditions as
the Board may determine,

22, The Company may 1in connection with the issue of any shares
exercise all powers of paying comaission and brokerage conferred or
permitted by the Act.

23, Except as ordered by a Court of competent jurisdiction or as
required by law, no person shall be recognised by the Company as holdling any
share upon any trust and the Company shall not be bhound by or required in
any wvay to recognise (even when having notice thereof) any equitable,
contingent, future or partial interest in any share or any interest in any
fractional part of a share or {except only as othervise provided by these
Articles or by law) any other right in respect of any share except an
absolute right to the entirety thereof in the repistered holder.

24, Subject to the provisions of the Act and these Articles, the
Directors are hereby unconditionally authorised to allot and issue relevant

_securities (as defined by sub-section (2) of Sectior 80 of the Act) in

accordance with the provisions of the Subscription Agreement and pursuant to

- the Warrant Instrum>nt and the Thorn Option, This authority shall expire on

the expiry of 5 years from the date of adoption of these Articles save that
the Company may on the date of adoption of these Articles 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 in

pursuance of such offer or agreement as if ‘the authority conferred hereby

‘had not expired.

25, Subject to the provisions of the Act and these Articles the
Directors are hereby empowered to allot equity securities (as defined by
sub-section (2) of Section 95 of the Act) pursuant to the terms of the
Subscription Agreement and pursuant to the VYarrant Instrument and the Thorn
Option as 4if sub-section (1) of Section 89 of the Act did not apply
thereto. The Company 1is hereby empowered to make an offer or agreement on
the date of adoption of these Articles which would or might require equity
securities to be allotted after the expiry of the authority conferred by
Article 25 of these Articles and the Directors may allot equity securities

'in pursuance of such offer or agreement as if such authority had not expired.

26, Subject to the provisions of these Articles, Regulation 54 of

mable A shall apply to the voting rights of the Members of the Company.
NOTICES

27. Every notice calling a General Meeting shall comply with the

provisions of Section 372(3) of the Act, and all notices and other
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communications relating to a General Heeting which any Member is entitled to
receive shall also be sent to the Auditor for the time being of the Company.

RESOLUTIONS

28, Any such resolution in wwiting as is referred to in Regulation 33
of Table A may consist of several documents in the like form each signed by
one or more of the Members {or their duly authorised representatives).

29, A Member of the Company may request at any time a replacement
share certificate in respeect of his Shares and the Company will issue the
same upon payment of 10p to the Company by the relevant Member and subject
to the provision by the relevant Member of an indemnity reasonably

acceptable to the Board.

TRANSFERS - GENERAL

30. The Directors shall not register any transfer cof Shares in the
Company except in the circumstances permitted in Article 31 and except where
the provisions of Clause 5.4 of the Subscription Agreement have been

complied with,

TRANSFERS TO TRUSTEES, NOMINEES, ASSOCIATED
COMPANIES AND OTHER THIRD PARTIES

31. (A) (1) Subject as herein provided but without prejudice to Article
23 of these Articles, any Share held by a Member as nominee or trustee may
be transferred to any other person or persons provided that the transferor
certifies to the Company, and the Company is satisfied, that no beneficial
interest in such Shares passes by reason of the transfer and provided always
that the transferece shall be deemed to have 1ssued a Sale Notice (as
hereinafter defined) if the beneficial interest in such Shares does pass
subsequently, The provisions of Article 31(B) of these Articles shall apply
in relation to such a deemed Sale Notice,

(2) Any Member who 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 or the Member Provided always
that the transferee gives an undertaking to the Company that, in the event
of any such transferse ceasing to be controlled directly or indirectly by
such ultimate parent company or by such Hember and immediately prior to it
so ceasing, such Shares (unless transferred to a company which remains so
controlled) shall be deemed to be subject to a Sale Notice, to which the
provisions of Article 31(B) of these Articles shall apply.

{3} Any Share may be transferred at any time by a Member to any
other person with the written consent of all the other holders for the time
being of the Ordinary Shares and the Preferred Ordinary Shares.

{4) Any Shares which are held by an Investment Trust Company (as
defined for the purposes of the Rules of The Stock Exchange) whose shares
are listed on The Stock Exchange may be transferred to another such

Investment Trust Company: -

(a) whose shares are also so listed; and
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(k) wvhich is mAnaged by the same Management Company as 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 undertaking to
the Company that in the event of the Investment Trust Company
ceasing to satisfy either of requirements (a) and (b), such
Shares shall be transferred back to the transferor,

(5) 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
Commlssioners of Inland Ravenue for the purposes of Section 592 of the
Income and Corporation Taxes Act 1988 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
transreror or to another custodian or nominee fulfilling the criteria set
out in this paragraph (5),

(6) Any Shares may be transferred by any member ("transferor®) to
any fund or a nominee of or trustee for a fund which is advised or managed
by a holder of Preferred Ordinary Shares (who, in the case of a United
Ringdom holder of Preferred Ordinary Shares, is authorised to carry on
investment business for the purposes of the Financial Services Act 1986) (or
by a holding company or subsidiary of such holder) or to any other person
who 1s a manager or trustee of such a fund (being, in the case of a United
Kingdom manager or trustes, authorised to carry on investment business for
the purposes of the Financlal Services Act) or to any holders of units in
such fund or to any partner in any limited partnership which is or of whieh
the general partner Is, or 1s a subsidiary of, a holder of Preferred
Ordinary Shares,

(7} Aany Member who 1s an individual may transfer any Shares to
the Trustees of a penslon fund set up wholiy or partly for the benefit of
such Member Provided always that the said Trustees shall be deemed to hold
the Shares for the benefit of the Member and shall give an undertaking to
the Company that in the event of the Paension Fund ceasing to exist or to be
for the benefit of such Hember, such Shares shall be transferred back to the
Member from whom such Shares ware transferred and in the event of the Member
ceasing to be employed by the Company or any subsidiary the provisions of
Article 31(C) shall be complied with in respect of such Shares,

(8) Any Member who is an individual may transfer any Shares to
the Trustees of a famlly settlement set up wholly or partly for the benefit
of such Member and/or the spouse and/or children or grandchildren of such
Member (including adopted children or grandchildren) and of which the said
Member is settlor Provided always that the Trustees give an undertaking to
the Company that in the event of the Member ceasing to be employed by the
Company or any subsidiary the provisions of Article 31(C) shall be complied
with in respect of such Shares.

(9) Any Trustees of a family settlement set up wholly or partly
for the benefit of any Member and/or relatives of such Member and of which
the Member 1is a settlor may transfer any Shares to any beneficiary of such a
settlement Provided always that any such beneficiary gives an undertaking to

33

e

T

=T

.
ke
o
i
h
i
\
.'\
i
\
,‘F‘

T T ST AT

A RS TR

R

i e e T

£iT L T

§ o i T e




!

the Company move in the event of the Member ceasing to be employed by the
Company oy any subsidiary the provisions of Article 31(¢) shall be complied
with in respect of such Shares,

TRANSFER BY ORDINARY AND PREFERRED ORDINARY
SHAREHOLDERS - PRE-EMPTION RIGHTS

(B) Save as provided in Article 31(4), no Ordinary Shares or Preferred
Ordinary Shatres or any interest thereln may be transferred whether by way of
sale or otherwise except in accordance with the following provisions of this
Article 31{B} (and for the purposes of this Article 31(B) "Shareholder"

(1) (a) Subject to sub-paragraph (1)(b)} below any Shareholder wishing
to transfer part or all of the Ordinary Shares or Preferred
Ordinary Shares held by him (hereinafter referred to as the
"Retiring Shareholder') shall first give a notice in writing
(herein referred to as a "Sale Notice" which expression shall
include a notice given in respect of Ordinary Shares and a
notice given in respect of Preferred Ordinary Shares) to the
Company specifying the number and de-neting numbers (if any)
of the 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 the value (subject always to paragraph (C)
below) to be determined in accordance vith the provisions of
paragraph (9) of this Article 31(B) {("Market Value") and
otherwise in accordance with the provisions of this Article
31(B). A Sale Notice may require that unless all the shares
comprised in it are sold, none shall be sold.

(b} Notwithstanding sub-paragraph (1){(a) above (but without
prejudice to Artiecle 31(C) below) no Ordinary Shareholder who
is also a director or employee of the Company or any of its
subsidiaries, shall be entitled, prior to a Sale or Listing,
voluntarily to give a Sale Notice without the prior written
consent of the Committee to be given in its absolute
discretion,

(2) Subject to the proviso contained in Article 31(C) below the
Retiring Shareholder shall have the right to revoke his Sale
Notice within seven days of the date of the auditor's certificate
referred to in Article 31¢B){9) but not otherwise.

(3) If the Retiring Shareholder does not revoke his Sale Notice
pursuant to paragraph (2) above then in respect of a Sale Notice
given 1In respect of only Ordinary Shares (hereinafter called an
"Ordinary Sale Notice") the Company shall forthwith upon the date
upon which the revocation period referred to in Article 31(B){2)
expires or (if Market Value is not required to be determined in
relation to the Sale Notice concerned) the date on which the Sale
Notice is served (or deemed served) (either such date being
hereinafter referred to as "the relevant date"):-

(a) 4if the Retiring Shareholder is the EBT or is a full time
Director or employee of the Company or any of {its
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(4)

(5)

|

subsidiaries ("an Executive') or 4is the trustee of a
settlement established for the benefit of such Executive or
the family of such Executive as is referred to in paragraph
(AY(8) or {A)(9) above but not otherwise offer the Sale
Shares at Market Value to New Qualifying Shareholders which
offer shall remain open for acceptance for such period (not
being less than 21 days nor exceeding 60 days) as the
Committee in its absolute diseretion may reasonably
determine; and

(b) secondly offer at Market Value such Sale Shares as shall not
have been taken up by New Qualifying Shareholders pursuant to
sub-paragraph (a) above or, (if no offer wvas required to be
made pursuant ta sub-paragraph (a) above) offer all of the
Sale Shares at Market Value, to all the other Ordinary
Shareholders in proportion as nearly as may be to the number
of Ordinary Shares held by them, Such offer shall to the
extent that the same is not accepted within 30 days 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
1f there be more than one such Ordinary Shareholder in
proportion as nearly as may be to the number of Ordlnary
Shares held by them. Such offer shall be deemed to be
declined if not accepted within 15 days.

Tf the Company shall not by the expiry of the last offer required
to be made under paragraph (3) above have found New Qualifying
Shareholders and/or Ordinary Shareholders willing to purchase all
of the Sale Shares the Company shall forthwith offer the Sale
Shares not so accepted to the Preferred Ordinary Shareholders at
Market Value in proportion as nearly as may be to the number of
the Preferred Ordinary Shares held by them, Such offer shall to
the extent that the same is not accepted within 30 days be deemed
to be declined and any remaining Sale Shares which have not been
accepted shall forthwith be offered at Market Value to the
Preferred Ordinary Shareholders who have accepted Sale Shares and
1f there be more than one such Preferred Ordinary Shareholder in
proportion as nearly as may be to the number of the Preferred
Ordinary Shares held by them. Such further offer shall be deemed
declined if not accepted within 15 days.

If the Retiring Shareholder does not revoke his Sale Notice
pursuant to paragraph (2) above, then in respect of a Sale Netice
given in respect only of Preferred Ordinary Shares {hereinafter
called a "Preferred Ordinary Sale Notice") the Company shall
forthwith upon the date upon which the revocatien period referred
to in Article 31(B)(2) expires or (if Market Value does not
require to be determined in relation to the Sale Notice concerned)
the date on which the Sale Notice is served (or deemed served)
(either such date being hereinafter referred to as "the relevant
date") offer the Sale Shares at Market Value firstly to all the
other Preferred Ordinary Shareholders in proportion as nearly as
may be to the number of the Preferred Ordinary Shares held by
them. Such offer shall to the extent that the same 1s not
accepted within 30 days be deemed to be declined and any remaining
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(6)

7

(8)

Sale Shares which have not been accepted shall forthwith be
offered at Market Value to the Preferred Ordinary Shareholders who
have accepted Sale Shares and if there be more than one such
Preferred Ordinary Shareholder in proportion as nearly as may be
to the number of preferred Ordinary Shares held by them., Such
further offer shall be deemed declined i1f not accepted within 15
days.

If the Company shall not by the expiry of the last offer required
to be made under paragraph (5) above have found Preferred Ordinary
Shareholders willing to purchase all of the Sale Shares the
Company shall forthwith offer the Sale Shares not SO accepted to
the Ordinary Shareholders at Market Value in preportion as nearly
as may be to the number of Ordinary Shares in the Company held by
them. Such offer shall to the extent that the same 1s not
accepted within 30 days be deemed to be declined and any remaining
gale Shares which have not been accepted shall forthwith be
offered at Market Value to the Ordinary Shareholders who have
accepted S5ale Shares and if there be more than one such Ordinary
Shareholder in proportion as nearly as may be to the number of
ordipnary Shares held by them. Such further offer shall be deemed
declined if not accepted within 15 days.

Tf the Company shall yithin the applicable time limits f£ind
purchasing Members in respect of all or (except where the Sale
Notice provides othervise) any of the Sale Shares it shall give
notice thereof to the Retiring Shareholder vhich notice shall
provide that he shall be bound to complete the sale and purchase
within seven days.

If the Company shall not by the explry of the last offer required
to be made under paragraph (3), (4), ¢5) or {6) above {whichever
ig applicable) find purchasing Members for all of the Sale Shares
or if through no default (the revocation of a Sale Notice by the
Retiring Shareholder pursuant to Article 32(B) (2) above being a
default for these purposes) of the Retiring Shareholder the
purchase of any of the Sale Shares is not completed within the
time period specified in Article 31(B) (7) above the Retiring
shareholder shall be at liberty at any time within six months
after the expliry as- aforesaid to transfer such of the Sale Shares
as were not accepted by purchasing Members or in respect of which
the sale was not completed as aforesaid to any person he may wish
PROVIDED THAT:-

{a) the terms of payment of the purchase price are no more
favourable to the Purchaser than those rejected by the
existing Members; and

(b) 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 31(B) shall apply to such further Sale Notice save
that the period for acceptance shall be 21 days instead of 30
days (where 30 days is specified) and that the Market Value
shall be such lover price; and
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(9)

(10}

(11)

{(c) 1In the event that the Sale Notice specified that all (but nog
some only) of the Sale Shares would be sold the Retiring
Member shall not {under the provisions of this paragraph} be
at liberty to sell some only of the Sale Shares,

The Harket Value of the Sale Shares shall (unless this Article
provides to the contrary) be determined by agreement between the
Retiring Shareholder and the Company by resolution of the Board
and with the agreement of the Committee but in default of
agreement thereon within 10 days of the service of the Sale Notice
by the Retiring Shareholder shall be calculated by the auditors of
the Company from time to time on the basis of a sale between a
willing seller and a willing purchaser of the Sale OGhares so
offered (as at the date of the Sale Notice) taking into account
(if such be the case) any bona fide offer from any person not
being a member to purchase any shares comprised in or of the class
comprised in the Sale Notice and shall be certified by the
auditors of the Company. In so certifying the said auditors shall
act as experts and not as arbitrators and their declsion shall be
final and binding upon the parties., PROVIDED ALWAYS that prior to
the date being 18 months after the date of adoption of these
Articles the Market Value of an Ordinary Share (not being an 'A?
Ordinary Share) shall not, other than in the case of a Sale or on
a Listing exceed £1,.80 per Ordinary Share,

In the event of the Retiring Shareholder failing to carry out the
sale of any of the Sale Shares after the explry of the time limit
specified in Article 31(B) (7) above the Directors may authorise
some person to execute a transfer of the Sale Shares to the
purchasing Member{s) and the Company may give a good receipt for
the purchase price of such Sale Shares and may register the
purchasing Members as holders thereof and issue to them
certificates for the same whereupon the purchasing Member(s) 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 shall
comprise any Ordinary Shares or Preferred Ordinary 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 Ordinary Shares or Preferred Ordinary
Shares,

The cost of obtaining a certificate pursuant to Article 31(B) (9)
above shall he borne as to half by the Retiring Shareholder and as
to half by the purchasing member (if any, and if more than one in
proportion to the numbers of Sale Shares purchased by them
respectively) but so that (if there are no purchasing members) the
entire cost shall be borne by the Retiring Member and provided
further 1f 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
obtalning a certificate relating to such further Sale Notice shall
be borne wholly by such Retiring Shareholder,
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DEEMED SALE NOTICE

(¢) (1) (a) In any case where a Dlrector or employee of the Company
or any of its subsidiaries ("the Group") ceases (for wvhatever reason) to be
such a director or employee without remaining or becoming a director or
employee of the Company or of another company within the Group such director
or employee (the "Leaver") (and any person to whom the Leaver may have
transferred any Shares direci.ly or indirsctly pursuant to the provisions of
Article 31(A) (8), (9) and (10) hereof (vhich shaxes held and/or so
transferred are together referred to herein as the "Holding") shall serve a
Sale Notice in respect of the Relevant Proportion (as defined in paragraph
(2) below) of the Holding (and if the Leaver or any such person shall fail
so to do, shall be deemed to have served a Sale Notice) in respect of the
Relevant Proportion of the Holding,

(b)Y The provisions of Article 31(B) above shall apply in
relation to a deemed Sale Notice (whether the same is deemed to have been
given pursuant to the foregoing provisions or to any other circumstances
specified in these Articles in which a Sale Notice is deemed to have been
given) save that the provisions relating to revocation of a Sale HNotlce
contained in Article 31(B)(2) shall not apply and a Sale Notice given or
deemed to be given in all the circumstances referred to in this Article
31(C) shall not be revocable,

(2) (a) For the purposes of this Article 31(C) the Relevant
Proportion shall be:-

(1 in the case of a Leaver who becomes a Leaver voluntarily
(other than by reason of death, 111 health (as
determined by the Committee) or retirement at normal
retirement age) - 100%;

(i1) in the case of a Leaver who becomes a Leaver by reason
of his dismissal as a director or employee of the
Company or any of its subsidiaries -~ $0% or such lower
percentage as the Committee in ite absolute discretion
may determine not being less than 30%;

(i11) in the case of a Leaver who is Mr Beardsley or who
becomes a Leaver by reason of death, 11l health (as
determined by the Committee) ox retirement at normal
retirement age - Nil%.

(b) If in any circumstances the Committee shall not have
made a determination for the purposes of sub-paragraph (a) above within 30
days following a Member becoming a Leaver for the purposes of this Article
31(C) then in the case of sub-paragraphs (a)(i) and (a)(iii) above the
Member shall he deemed to have become a Leaver otherwise than by reason of
111 health and in the case of sub-paragraph (a)(ii) above the Relevant
Proportion shall be deemed to be S0X.

TRANSFER - PREFERENCE SHARES

(D) 1In respect of the transfer of Preference Shares all the provisions
of Article 32(B) hereof shall apply mutatis mutandls save that Preference
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Shares shell be offered firstly to Preference Shareholders and secondly to
Preferred Ordinary Shareholders.

PROCEEDINGS AT GENERAL MEETINGS

32. All business shall be deemed special that 1s transacted at an
extraordinary general meeting, and also all that is transacted at an annuall
general meeting with the exception of declaring a dividend, the
consideration of the accounts, and the reports of the Directors and
auditors, the appointment of and the fixing of the remuneration of the
auditors and the fixing of the remuneration of the Directors,

33. Tf within fifteen minutes from the time appointed 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 a quorum is not present within half an hour from
the time appointed for the meeting the meetling shall be dissolved.

34, 1t shall not be necessary to give any notice of any adjourned
meeting and Regulation 44 of Table A shall be construed accordingly,

35. A poll may be demanded by the Chairman or by any Member present in
person or by proxy and entitled to vote and Regulation 45 of Table A shall
be modified accordingly.

36. A Member for whom a receiver, curator bonis or other person in the
nature of a receiver or curator bonis has been appointed by a Court in
England and Wales and Scotland having jurisdietion in that behalf on the
ground that a Member is incapable by reason of mental disoxder of managing
and administrating his property and affairs may vote, whether on a show of
hands or on a poll, by the person so appointed and that person may appoint a
proxy to vote on a poll on behalf of the Member.

DIRECTORS

a7. 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 matter arising thereout, and if he deoes so
vote his vete shall be counted and he shall be reckoned in calculating a
quorum vwhen any such contract transaction or arrangetient is under
consideration and Regulation 94 of Table A shall be modified accordingly.

38. (A) The office of Director shall be vacated if the Director:-

(i) becomes bankrupt or makes any arrangements or composition with his
creditors generally:; or

(11 becomes prohibited from being a Director by reason of any order
made under any legislation; or

*

(1i1) in the réasonable opinion of all his co-Directors becomes
incapatble by reason of mental disorder of discharging his duties
as Director; or



(iv) resigns hiy office by notice in writing to the Company;

(v) (unless he is a Special Director) all the other directors of the
Company request his resignation in writing in accordance with
Article 13,

(B) On any resolution to rewove a Special Director the Preferred
Ordinary Shares then in issue shall together carry one vote in excess of 75
per cent of the votes exercisable at the general meeting at which such
resolution is to be proposed spportioned equally amongst them,

39, (A) Any director may by writing under his hand appeint (1) any other
Director, or (2) any other person, who, in the case of all Directors but not
the Special Directors (who may by writing under hand appoint any person
whosoever to be their Alternates), 1s approved by the Board of Directors as
tereinafter provided to be his Alternate; and every such Alternate shall
(subject tc his giving to the Company an address within the United Kingdom
at vhich notices may be served on him) be entitled to rxecelve notices of all
meetings of the Directors and, in the absence from the Board of the Dilrector
appointing 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. A Director may at any time revoke the appointment of an
Alternate appointsd by him and subject to such approval as aforesald 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 Direntor for whem he szeots
as Altermate but he shall count as only one for the purpose of deterwmining
wvhether a quorum be present,

(B) Every person acting as an Alternate Director shall be acting on
behalf of the Director so appointing him and that Pirector shall be

responsible to the Company for such Alternate Director's acts and defaults, .

and he shall be deemed to be the agent of or for the Director aprointing hin
and the remuneration of any such Alternate Director shall be payable out of
the remuneration payable to the Director appointing him, and shall consist
of such portion of the last-mentioned remuieration as shall be agreed
betveen the Alternate and the Director appointing him,

40, The Directors may from time to time appoint one or more of their
body to hold any executive office in the management of the business of the
Company 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 peried 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 Letween 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.

41. (4) Subject as provided in these Articles, the Directors may regulate
their proceedings as they think fit, A director shall be deemed to be
present at a mecting 1f by any means he can hear all the other directors
speaking and all the other directors can hear him speaking. A Director may,
and the Secretary at the request of a Director shall, call a meeting of the
Directors. HNot less than 5 working days notice of meetings of the Directors
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ghall be given unlesys both of the Special Directors agree to a lesser period
of notice, It shall not be necessary to give notice of a meeting to a
Director who 1s abse.t from the United Kingdom. Questions arising at a
meeting shall be decided by a majority of the votes save that in the event
of an equal number of votes being cast for and against a particular
resolution the Chairman shall have a second vote, A Director who 1is also an
alternate Director shall be entitled in the absence of his appointor to a
separate vote (or votes) on behalf of his appointor in addition tg his cwn
vote (or votes}.

(B) The Directors shall establish and maintain in being a committee to
act for the purposes described in these Articles and for each additional
purposes as the Board may determine. The members of such committee shall be
the Chairman, the Chilef Executlive of “the Company and the other Special
Director of the Company., The quorum for meetings of such Committee shall be
all three members thereof and no resolution of the Committee shall be
effective unless all three members thereof shall have voted in favour of
such resolution.

DIVIDENDS

42, Subject to the provisions of the Act and the special rights
conferred on the holders of any class of shares by these Articles the
Company may by ordinary resclution declare dividends in accordance with the
respective rights of the members.

RESERVES

43, After payment of the Preference Dividends and the Participating
Dividends and the dividend on the Ordinary Shares pursvant to Article
5(A)(1) in accordence with the provisions of Part I of these Articles, the
Board may, before recommending any further dividend, set aside out of the
profits of the Company at the discretion of the Board such sums as they
think proper as a reserve or reserves which shall, be applicable for any
purpose to which the profits of the Company may be properly applied and
pending such application may, also at such discretion, either be employed in
the bhusiness of the Company or be invested in such investments as the Board
may from time to time think fit. The Board may also without placing the
same to reserve carry forward any profits which it may think it prudent not
te distribute,

CAPITALISATION OF PROFITS

44, Subject to the special rights conferred on the holders of any
shares or any class of shares:-

(4) the Company may, upon the recommendation of the Board, at any time
and from time to time pass an ordinary resolution to the effect
that it is desirable to capitalise all or any part of any amount
for the time being standing to the credit of any reserve or fund
which is available for distribution or to the credit of any share
premium account or any capital redemption reserve fund and
accordingly that such amount be set free for distribution among
the Members or any class of Members who would be entitled thereto
if distributed by way of dividend and in the same proportions, on
the footing that the same be not paid in cash but be applied
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45,

(B)

(C)

either in or towards paying up the amounts for the time being
unpald or any shares in the Company held by such Members
respectively or in payment up in full of unissued shares,
debentures or other obligations of the Company, t¢ be allotted and
distributed credited as fully paid among such Members, or partly
in one way and partly in the other, and the Board shall Zive
effect to such resolution, provided that, for the purposes of this
Article, a share premium account and a capital redemption reserve
fund may be applied only in the paying up of unissued shares to be
allotted to such Members craditad as fully paid.

the Company may, upon the recommendation of the Board, at any time
from time to time pass an ordinary resolution to the effect that
it is desirable to capitalise all or any part of any amount for
the time being standing to the credit of the Company's reserve
accounts or to the credit of the profit and loss account which is
not available for distribution by applying such sum in the paying
up in full of unissued shares to be allotted as fully paid shares
by way of capitalisation to the Members or any class of Members
vho would have been entitled to that sum 1f it were distributed by
way of dividend, and in the same proportions, and the Board shall
glve effect to such resolution.

by the adoption of these Articles, the Company hereby authorises
such capitalisation issues of Ordinary Shares as may be required
to give effect to the provisions of Article 4(B) hereof and
accordingly notvithstanding the foregoing provisions of this
Article no resolution of the Company or of the holders of any
class of shares authorising such capitalisation issues shall be
required, whether such issuves are made out of amounts standing to
the credit «f any share premium account or capital redemption
reserve fund or out of reserves or profits, whether or not such
amounts are otherwise avallable for distribution, and whether or
not such capitalisation issues are made to all the Members or to
the holders of one or more classes of shares only.

Where any difficulty arises in regard to any distribution under

the last preceding Article the Board may settle the same as it thinks
expedient and in particular may issue fractional certificates or authorise
any person to sell and transfer any fractions or may resolve that the
distribution should be as nearly as may be practicable in the correct
proportion but not exactly so or may ignore fractions altogether, and wmay
determine that cash payments shall be made to any Members in order to ad Just
the rights of all parties, as may seem expedient to the Board. The Board
may appoint any person to sign on behalf of the persons entitled to
participate in the distribution any contract .necessary or desirable for
giving effect thereto and such appointment shall be effective and binding
upon the Members,
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either in or tovards paying uvp the amounts for the time belng
unpaid or any shares in the Company held by such Members
respectively or in payment up in full of wunissued shares,
debentures or other obligations of the Company, to be allotted and
distributed credited as fully paid among such Members, or partly
in one way and partly in the other, and the Board shall give
effect to such resolution, provided that, for the purposes of this
Article, a share premium account and a capital redemption reserve
fund may be applied only in the paying up of unissued shares to be
allotted to such Members credited as fully paid.

(B) the Company may, upon the recommendation of the Board, at any time
from time to time pass an ordinary resolution to the effect that
it is desirable to capitalise all or any part of any amount for
the time being standing to the credit of the Company's reserve
accounts or to the credit of the profit and loss account which ls
not available for distribution by applying such sum in the paying
up in full of unissued shares to be allotted as fully paid shares
by way of capitalisation to the Members or any class of Members
who would have been entitled to that sum if it were distributed by
wvay of dividend, and in the same proportions, and the Board shall
give effeect to such resolution,

{C) by the adoption of these Articles, the Company hereby authorises
such capitalisation issues of Ordinary Shares as may be required
to give eaffect to the provisions of Article 4(B) hereof and
accordingly notwithstanding the foregoing provisions of this
Article no regsolution of the Company or of the holders of any
class of shares authorising such capitalisation issues shall be
required, whether such issues are made out of amounts standing to
the credit of any share premium account or capital redemption
reserve fund or out of reserves or profits, whether or not such
amounts are otherwise available for distribution, and whetber or
not such capitalisation 1issues are made tc all the Members or to
the holders of one or more classes of shares only.

45, Where any difficulty arises in regard to any distribution under
the last preceding Article the Board may settle the same as it thinks
expedient and in particular may issue fractional certificates or authorise
any person to sell and transfer any fractions or may resolve that the
distribution should be as nearly as may be practicable in the correct
proportion but not exactly so or may ignore fractions altogether, and may
determine that cash payments shall be made to any Members in order to adjust
the rights of all parties, as may seem expedient to the Board, The Board
may appoint any person to sign on behalf of the persons entitled to
participate in the distribution any contract necessary or desirable for
giving effect thereto and such appointment shall be effective and binding
upon the Members,



