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THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

MERCURY HOLBDINGS PL.C

1. The Company's name is Mccury Holdings plc.

2. The Company is a public company.?

3. The Company's registered office is to be situated in England and Wales
4. The Company's objecis are:-

(a)(1) To carry on the business as an investment company and holding company and
for these purposes, either in the name of the Company or in that of any nominee, to acquire,
hold, trade and deal in any shares, stocks, bonds, debentures, debenture stocks, units or sub-
units of a unit trust scheme, warrants, certificates of deposit, financial instruments, bills,
notes, obligations or securities of any kind issued by any British, foreign or other
government, state, province, local authorily, undertaking, municipality, public body or
building or fricndly socicty or by any company or corporation of whatever nature and
wherever constituted or carrying on business and to acquire, hold, trade and deal in any
commodities, sterling or foreign currencies or any pui or call options wrilten in respect of
all or any of the above mentioned categories of investments or any contracts (whether or not
futures contracts) or rights relating to all or any of the above-mentioned categories of
investments (whether or not dealt in or traded on any established stock, commodity, options
or futures exchange, unlisled securities market or over-the-counter market) and including but
not by way of limitation any interest rale {ulures contract by reference (o any financial
instrument whatsoever and from time to time lo vary, transpose, dispose of or otherwise deal
with any of the Company's investments or rights as may be considered expedient either for
the purpose of acquiring others or otherwise in the attainment of these objects.?

(a)(ii) To carry on all or any of the businesses of general merchants and traders, cash
and credit traders, manulaclurers' agents and represcniatives, insurance brokers and
consultants, cstate and advertising agents, morigage brokers, (inancial agents, advisers,
managers and administrators, hire purchase and general financiers, brokers and agents,

The company was incorporated under the name Roferod Limited. Pursuant to a special resolution passed
on 30 May 1990, the name of the company was changed on 3 July 1990 to Mecury Airfreight Holdings
Limited. Pursuant to a special resohition passed on 2 April 1996, the company was re-registered as a public
company limited by shares and the name of the company was changed to Mecury Holdings plc.

(%)

Inserted pursuant to a special resolution passed on 2 April 1996,

*  Inscrted pursuant to a special resolution passed on 30 May 1990. ll (I ll l" "
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commission agents, importers and exporters, manulacturers, retailers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all products, goods, wares, merchandise
and produce of every description, (o participate in, undertake, perform and carry on all kinds
of commercial, industrial, trading and {inancial operations and enterprises; to carry on all or
any of the business of marketing and business consultants, advertising agents and contracts,
general storekeepers, warchousemen, discount traders, mail order specialists, railway,
shipping and forwarding agents, shippers, traders, capitalists and {inanciers either on the
Company's own account or otherwise, printers and publishers; haulage and transport
contraclors, garage proprietors, operators, hirers and Ietiers on hire of, and dealers in motor
and other vehicles, cralt, plant, machinery, tools and equipment of ali kinds; and to purchase
or otherwisc acquire and take over any business or undertakings which may be deemed
expedient, or o become interested in, and to carry on or dispose of, remove or put an end
to the same or otherwise deal with any such businesses or undertakings as may be thought
desirable.

(b)  To carry on any other trade or business whatever which can in the opinion of
the Board of Directors be advantageously carried on in connection with or ancillary to any
of the businesses of the Company.

(¢)  To purchase or by any other means acquire and take options over any property
whatever, and any rights or privileges ol any kind over or in respect of any property.

(d)  Toapply lor, register, purchase, or by other means acquire and protect, prolong
and renew, whether in the United Kingdom or elsewhere any patents, patent rights, brevels
d'invention, licences, secret processes, trade marks, designs, protections and concessions and
to disclaim, alter, modily, usc and turn to account and to manufacture under or grant licences
or privileges in respect of the same, and to expend money in experimenting upon, testing and
improving any patents, inventions or rights which the Company may acquire or propose to
acquire.

(e}  To acquire or undertake the whole or any part of the business, goodwiil and
assets of any person, [irm or company carrying on or proposing to carry on any of the
businesses which the Company is authorised to carry on and as part of the consideration for
such acquisition to undertake all or any of the liabilities ol such person, firm or company,
or 1o acquire an interest in, amalgamate with, or enter into partnership or into any
arrangement {or sharing prolits, or lor co-operation, or [or mutual assistance with any such
person, lirm or company, or [or subsidising or otherwise assisting any such person, [irm or
company, and o give or accept, by way of consideration for any ol the acts or things
aloresaid or property acquired, any shares, debentures, debenture stock or securities that may
be agreed upon, and to hold and retain, or sell, mortgage and deal with any shares,
debentures, debenture stock or securities so received.

(f)  To improve, manage, construct, repair, develop, exchange, let on lease or
otherwise, morlgage, charge, sell, dispose of, turn to account, grant licences, options, rights
and privileges in respect of, or otherwise deal with all or any part of the property and rights
of the Company.

(2)  To invest and deal with the moneys of the Company not immediately required

in such manner as may from time to time be determined and to hold or otherwise deal with
any investments made.
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(hy  To lend and advance money or give credit on any terms and with or without
security to any person, lirm or company (including without prejudice to the generality of the
foregoing any holding company, subsidiary or fellow subsidiary of, or any other company
associated in any way with, the Company), to enter into guarantees, contracts ol indemnity
and suretyships ol all kinds, to receive money on deposit or loan upon any terms, and to
securc or guarantee in any mannet and upon any terms the payment of any sum of money
or the performance of any obligation by any person, firm or company (including without
prejudice to the generality of the foregoing any such holding company, subsidiary, fellow
subsidiary or assoctated company as aforesaid).

(i) To borrow and raisc money in any manner and to secure the repayment of any
money borrowed, raised or owing by mortgage, charge, standard securily, lien or other
security upon the whole or any part of the Company's property or assets (whether present
or lulure), including its uncalled capital, and also by a similar mortgage, charge, standard
securily, lien or security to sccure and guarantee the performance by the Company of any
obligatjon or liability it may undertake or which may become binding on it.

(1) To draw, make, accept, endorse, discount, negotiate, execute and issue cheques,
bills ol exchange. promissory notes, bills of lading, warrants, debentures, and other
negotiable or transferable instruments.

(k)  To apply [or, promote, and oblain any Act of Parliament, order, or licence of
the Department of Trade or other authority [or enabling the Company to carry any of its
objects into elfeet, or for eflecting any modilication of the Company's constitution, or {or
any other purpose which may scem calculated directly or indirectly to promote the
Company's interests, and to oppose any proceedings or applications which may seemn
calculated directly or indirectly to prejudice the Company's interests.

(1} To enter into any arrangements with any government or authorily {supreme,
municipal, local, or otherwise) that may seem conducive 1o the attainment of the Company's
objects or any of them, and to obtain [rom any such government or authority any charters,
decrees, rights, privileges or concessions which the Company may think desirable and to
carry out, cxercise, and comply with any ‘such charters, decrees, rights, privileges, and
concessions.

(m) To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and
dispose of, place and underwrite shares, stocks, debentures, debenture stocks, bonds,
obligations or sccurilies issued or guaraniced by any other company constituted or carrying
on business in any part of the world, and debentures, debenture stocks, bonds, obligations
or securitics issued or guaranteed by any government or authority, municipal, local or
otherwise, in any part of the world.

(n)  To control, manage, [inance, subsidisc, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect linancial interest, to
provide secrelarial, administrative, technical, commercial and other services and facilities of
all kinds for any such company or companies and to make payments by way ol subvention
or otherwise and any other arrangements which may seem desirable with respect to any
business or operations of or generally with respect to any such company or companies.
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(0)  To promote any other company for the purpose of acquiring the whole or any
part of the business or property or undertaking or any of the liabilities of the Company, or
ol undertaking any business or operations which may appear likely to assist or benelit the
Company or to enhance the value of any property or business of the Company, and to place
or guarantee the placing ol, underwrile, subscribe for, or otherwise acquire all or any part
ol the shares or sceurities of any such company as aloresaid.

(p)  To scll or otherwise dispose of the whole or any part of the business or
property of the Company, cither together or in portions, (or such consideralion as the
Company may think [it, and in particular for shares, debentures, or securities of any
company purchasing the same.

(g To act as agents or brokers and as trustees for any person, lirm or company,
and to undertake and perlorm sub-contracts.

(r)  To remunerate any person, lirm or company rendering services to the Company
cither by cash payment or by the allotment to him or them of shares or other securities of
the Company credited as paid up in full or in part or otherwise as may be thought expedient.

(s} To pay all or any cxpenses incurred in connection with the promotion,
lormation and incorporation ol the Company, or to contract with any person, {irm or
company 1o pay the same, and to pay commissions to brokers and others for underwriting,
placing, sclling, or guarantecing the subscription of any shares or other securities ol the
Company.

(1) To support and subscribe to any charitable or public object and to support and
subscribe to any institution, society, or club which may be for the benefit of the Company
or its Dircctors or employees, or may be connected with any town or place where the
Company carrics on business; to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benelits or charitable aid and generally to provide
advantages, facilitics and services for any persons who are or have been Directors of, or who
arc or have been employed by, or who are serving or have served the Company, or any
company which is a subsidiary ol the Company or the holding company of the Company or
a fellow subsidiary of the Company or the predecessors in business of the Company or ol
any such subsidiary, holding or lellow subsidiary company and to the wives, widows,
children and other relatives and dependants of such persons; to make payments towards
insurance; and to set up, establish, support and maintain superannuation and other funds or
schemes (whether contributory or non-contributory) for the benefit of any of such persons
and of their wives, widows, children and other relatives and dependants; and to set up,
establish, support and maintain prolit sharing or share purchase schemes for the benefit of
any ol the employees of the Company or of any such subsidiary, holding or lellow subsidiary
company and lo lend money to any such employees or 1o trusices on their behalf 10 enable
any such purchase schemes to be established or maintained.

(1) Subject to and in accordance with a due compliance with the provisions of
Sections 155 to 158 (inclusive) ol the Act (if and so far as such provisions shaill be
applicable). to give, whether directly or indirectly, any kind of financial assistance (as
delined in Section 152(1)(a) of the Act) for any such purpose as is specified in Section 151(1)
and/or Section 151(2) of the Act.
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(v)  To distribute among the Members of the Company in kind any property of the
Company of whatever nature.

(w)  To procure the Company (o be registered or recognised in any part of the
world.

(x)  Todo all or any of the things or matters aloresaid in any part of the world and
either as principals, agents, contractors or otherwise, and by or through agents, brokers, sub-
contractors or otherwise and either alone or in conjunction with others.

(v)  To do all such other things as may be deemed incidental or conducive to the
attainment of the Company's objects or any of them.

AND so that:-

(1) None of the objects set {orth in any sub-clause of this Clause shall be restrictively
construed but the widest interpretation shall be given to each such object, and none of such
objects shall, except where the context expressly so requires, be in any way limiled or
restricted by relerence to or inference [rom any other object or objects set forth in such sub-
clausc, or by reference to or inference {rom the terms of any other sub-clause of this Clause,
or by relcrence to or inference from the name of the Company.

(2)  None of the sub-clauses of this Clause and none of the objects therein specified shall
be decmed subsidiary or ancillarv to any of the objects specitied in any other such sub-
clause, and the Company shall have as [ull a power to exercisc each and every one of the
objects specilied in each sub-clause of this Clause as though each such sub-clause contained
in the objects ol a separale Company.

(3)  The word "Company" in this Clause, except where used in reference to the Company,
shall be deemed to include any partnership or other body of persons, whether incorporated
or unincorporated and whether domiciled in the United Kingdom or elsewhere.

(4)  In this Clause the expression "the A¢" means the Companies Act 1985, but so that
any relerence in this Clause to any provision ol the Act shall be deemed to include a
relerence to any statutory modification or re-enactment of that provision for the time being
in force.

5. The liability of the Members is limited.
0. The Company's share capital is £2,144,361.60 divided into 1,500,000 prelerence

shares of £1 cach, 1,899,999 "A' ordinary shares of 10p each, 1,500,000 'B' ordinary shares
ol 10p each and 3,043,617 ordinary shares of 10p each.”

* lhe company was incorporated with a share capital of €1.000 divided into 1.000 shares of £1 each. By a

special resoluticn passed on 30 May 1990, the authorised share capital of the company was increased io
£1.994.111.60 by the creation of 3.031.117 ordinary shares of 10p each, 1.899.999 'A' ordinary shares of
10p cach and 1.500.000 preference shares of £1 each and cach of the exisling shares in the capital of the
campany was divided into $0 ordinary shares of 10p each. By a special resobution passed on 15 December
1995, the awthoriscd share capital of the company was increased to £2.144.111.60 by the creation of
1.500.000 'B' ordinary shares of 10p each. By a lurther special resolution passed on 15 December 1995,
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We, the subscribers to this Memorandum of Association, wish to be formed into a Company
pursuant to this Memorandum; and we agree to take the number of shares shown opposite
our respective names.

Number of shares taken
Names and addresses ol Subscribers by each Subscriber

1. Instant Companies Limited, - One
2, Braches Sireet,
ELondon N1 6UB.

2. Swifl Incorporations Limited, - One
2, Braches Street,
London N1 6UB.

Total shares taken - Two

Dated the 1st day of August, 1989.

Wilness to the above Signatures:-  Terry Jayne,
2, Braches Strect,
London N1 6UB

the authorised share capital of the company was [urther increased to £2.144.361.60 by the creation of a
further 2,300 ordinary shares of [Op each.
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THE COMPANIES ACT 1985
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
MERCURY HOLDINGS PLC

(Adopted by special resolution passed on 30 May 1990
and amended by special resolution passed on 15 December 1995)

The rzgulzticns contained or inccrperzzted in Tazls A ¢f the
Schedule To the Comoanies (Tarnles A-F ) Recgulaztizns 1822 (as
amendsd} {such takle zZeing hersinaizer ~s T=Z T2 as 'Tablie
A') shzll zzzlv to the Company save in s fz2r =25 tThey ars
excluded ¢r vzriscg Rersbyv.
The fcllcewing regulzticns of Takls A shall not agplyv to tha
company: 20, 2, I, 22, €35 to £% {inclusive:r, 73 to 75
(inclusive}, 2C, 8L, 84, 87, 8% and G3 Tz SZ (inmcliusiwve).
In additicn zc the remaining res a
varied herebwv, the following sh the
Ccmpany.
Words Zmperting the singular number cnlv ingluds the pluzzl
numzer and vics versa.
Words imperting ths masculine, feminine cr nsutaer genders
shall each Znglude the others. Re:l 2s to persons shall
includs bedies coroorste, unincorspora cciztions and
partnerships .

DEFINITIONS
In these Ar+=icles unless the contex: ctherwiss raquires the
fcllewing expressions shall bear the follewing meanings:i-

Meaning

'"A' Qrdinary Shares'

"'B' Ordinary Shares'

-
-

means the 'A' Oxdin Shares
£ 1Cp each in the snhare
capital oI the Ccmgpany:

means Lthe 'B' Ordinary Shares of 10p each
in the share capital ol the Company;

mezans the auditors ¢
being of the Comzany



'Emplcyee Shars e
Scheme’

e
ct
iJ
0
3

‘Flotation'

-
18 InvesTthent Acresment
G

'Investaent Groun'

"Ordinary Shares'

'Preferance SH ras'

'the Share Warrants'

'VAA'

'VAS'

means the emplcves shares coTicn
in the Terms aggrcvel oY tne
Investhment Groug gricr e the
acopticn ¢ these arTiclss:

means the admission of the whole of the
issued ordinary share capital of the
Company to the Official List of the London
Stock Exchange. and such admission
becoming ctlective;

means Dcnald Sicdnav Rethwell,
Christcgpher Henoy Themas, ETian
Leslie Gcldsmizh, Anthcny Jehn
Reobinscn, Michasl Jenhn
Brownrigg Sutterfisld, Peter
Frederick 2rswn and Roy Patrick
Bucklev czr any ¢ than as Ine
contaxt so raguirss fgr as long
as they rsmain snzarshcliders in
the Company;

means the Company and any subsidiary of
the Company [rom time to time;

me2ns the Investmant AgTrsement
propesed Ttz ze sntarsd into
between <the Ccmcany (1), che
Founders (2 - &:, =h=
investment Group (S - 1) and
NY agreement sugolamental
thareze;
means 31 glz, and 2zrzliazvs
;ndust:ia; Cevelcorment Limited
in each case sc lgng as it
remainsg & gerTy w2 The
Inves-m €nT Agresement and any
assi gneo Whe beccmes a partv +o
the Investment Agreemen%
pursuant ta Iiits terms for so
long as it remains such a

party;

means the Crdinarv Sha-es of
10p each in the share capi+al
cf the Ccmpany:

means the Preference Snares of
£1 each in the share capital of
the Companv;

means the Share Warrants issued
by the Company to the members
of the Investment Group;

means Virgin Atlantic Airways Limited
(registered no. 1600117):

means Virgin Aviation Services Limited
(registered no. 1927016);




"VMD-

means  the  mailing, wrapping  and
distribulion busincss mnmrfv carricd on by
VAA and VAS. )

ALLOTMENT CF SHARES

SunjeQ; T2 any direction to the contirary which may be given
by crdinary cr oxher resolution of the Cgmu-r-, and subjec
Lo any statutory provision, any unissued sharss of the

t

Comnanv (whether forming part of the criginzal or any
increasa dpgapi:al) shall be at the dispcsal ¢?f the directors
on me&y oier, allot, grant options over or ctherwisedispose
of them to such PEIsSOns, at such times and for such o
considsration and upon such terms and cond: Tilons as the
direcIors mav dessrmine. )

The c;:eg:crs are by this Article autherised o exercise alil
powers ¢ the Company to allos - levant securitias (M;:n‘ﬂ_*
the me g3ning of s5.80 of the Companies Ac- 1323 Such N
auunv_;:y shell be for the general and unccnditional
exe::;se ¢I such powar and the maximum amcunt of relevant
sec";;:;e§ ThaT may be <he subiect of zllotmans (within the
M&aning < the said 5.80) under such authcrizy shall pe N
£1,8%4,121.5C. Unless Tenewed, such auzhori=w will excire
on the daze five vears from the date of =he aécotion 52‘“
thess Articles save that the Company mav befcrs such exXpiry
make an c¢ffsr or agreement which would cr misn- require
ggleva:: Securities to be allot:tad afta- such exoi;v*_;d the
dilrectcrs may allot the relevant securities in pﬁrsﬁance of
such oiier or agrsement ac ccordingly. The amcunt of a
relevant Security shall in the case cf a shars in the
Compapy mean 1ts nominal amount, and in The case of a right
tO subscribe for or to convert any securi<y into shares in
the Company mezn the nominal amount cf sharss in the Company
which will be Tequired to satisfy such Tigat (assuming fuli*

exerciss).

SHARES

The share capital of the Company at the date of the passing of the resolution amending
this first sentence of Article 5 is £2.144,361-60 divided into 1.500,000 Prelerence
Shares ol £1 each, 1,399,999 'A' Ordinary Shares of 10p each, 1.500,000 'B'
Ordinary Shares of 10p each and 3,043,617 Ordinary Shares of 10p each.

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




.

. {(a) Income

The profits cf the Companv in respect ¢ each

financial year shall be applied as Ifcllows:-

(1) first in paying to the holders ¢f the Praference
Shares a fixed cumulative prefersntial net cash
dividend exclusive of the Assccizzted Tax Cradit
(hersinafter in these Articles referrad to
as'the Preference Dividend') of 12 pencs per
annum cn each share accruing frcm the date of
subscription for the Prefersncs Shares pavable
half yearily on the 28 February and the 31

August;

second in paying to the holders
Ordinary Shares a fixed cumulacz

net cash dividend exclusive ¢ =h

cf the 'A'
ive prafersential
Asscciated

Tax Cr=edit (hereinafter in these Articles

referred to as 'the Fixed Dividend') cf 2.52
pence per annum on each shars accruing f£rom the
cate of subscription for the 'A' Ordinzry Shares
ané pavarle nalf yearly on the Z:I February and
the 31 AugustT:

(1ii) thizd in paving to the holiers ¢f the 'a°
Ordinary 3Sharss as a class in resgect ¢f each
financizl yezr of- the Companv a cumulazive
prefsrential net cash dividend exclusive of the
Associated Tax Crecdit (hersinzfter in these
Articies refarred to as 'the FParticipating

ividend’) ¢of & sum which when added tTo the
total of the Fixed Dividend psid in respect of
that yezsr is equal to 8% ¢f the Net Profit
(celculeted as heresinafter provided) cf the
Company and i+ts subsidiaries Ior the ralevant
financial year. The Participating Dividend (if

any) shall be paid not later th
after the enl® ¢of each sucgessiv
reference period of the Company

than 14 days after the audizted
Ceompany Zor such period are sig
Company's auditors whichever is

For the purpose of calculating
Dividend, the expression 'Net P
the net profit before taxaticn
and its subsidiaries calculztad
histcorical cost accounting basi
the audited consolidated profit
of the Company and its subgidia
relevant financial year (to the
acdjusted by:-

n fcocur menths
e accounting
or notT later

accoun<ts of the
red bv the
garlier,

the Participating
rcfit' shall mean
¢ the Company
cn the
s and shown in
and lcss account
ries fzor the
nearest £1) but




(B)

(C)

okl

-k —

net
Tax
refe

each

Fixe
. same
of:-

(A)

(B)

addéing kack any payment cr provision for
ny dividend on any share in the capital
the Company or any of its subksidiaries
for any other distribution or for the
ansfer of any sum to reserve and any

ortisation ¢f goodwill;

-
44

0w

t O

&
=
-
I

e
[spa

m

o]

disregarding extracordinary items;

adding back any amount in excess of
£450,000 in the aggregatea in respect of
emcluments (including amounts referred to
in paragraph 22(3) of Schedule 5 of the
Companies Act 1985) payable to the
Company's and any subsidiarv's directors
and former directors where such dirsctors
are interested in shares in the Ccmpany
but excluding any Special Diractor (as
herasinafter defined) and their ccnnected
persons (as defined by Secticn 83% Inccme
and Corpcration Taxes Act 1988) (2ll such
cirectors and connected perscns being

hereinafter -oge*ne* referred to as
'Relevant Directors') such sum %2 be
adjusted annually on 31st December each
vesT cummenc_hg cn 3lst December 1960 by a
percentage equal to the percantaga
increase in the retzil price indsx
published by the Government to 23Czn
Nevember in the vear in ques:ion from the
30<h November in the prewvicus vesr;

{iv) fourth in paying to the holders ¢f +the 'A'

nary Shares in respect of each financial

yea: of the Ccmpany a cumulative prefersntial

ash divicdend exclusive of the Asscciated
C“ec-» (hereinafter in these articles
rred to as 'the Additional Dividend') on
share of an amount which, when added to the
¢ and Participating Dividend paid for the
financial year, shall equal the acgregate

any dividend paid in such financial year
pursuant to article 5(v){(A) below on all
of the Ordinary Shares held by or on
behalf ¢f Relevant Directors (hereinafter
in these articles referred to as the
'Cirectors Shares'); and

the Excess Remuneration (as hereinafter
defined)

<




w l" L1 | I

(v)

Save wixth 3
holders of the 'A' Ordinarv Shares nc divide
to the holders c¢f the O_,i.ary Shares in res

inanci
Decemne-

-~

divided by the number of D'
issue on the date of adopti
of association.

ors shares in
£ these articles

For the purpcse of calculating the Additional
Dividend the expressicn 'Excess Remuneration'
shall mean emcluments (including amountsreferred
tc in paragracsh 22(3) of schedule 5 of the
Companies ActT 19835) in excess of £4350,000 in the
aggregate (increased as hereinafter provided)
(cr such other higher sum as may be agreed in
writing frcm time to time by the holders of more
thard 50% of the 'A' Ordinary Shares) payable in
respect of the relevant financial year to
Rzlevant Directors after deducting income tax at
the basic rate cn such excess sum. The said sum
of £450,000 shall be adjusted annually on 3lst
December each year commencing on 31st LCecember
195C by a percentage equal to the percentage
increase in the retail price index published by
the Government to 30th Novenue*

the in the vear in
guestion frcm 30th November in the previous
year. The Additiconal Divicdend (if any) shall be
paid on the due date fcr pavment of the
Participating Dividend

the prior wri<ztan consent of a mat

(B

U O

vears oI the Ccmpany ending 31 Des

s

<

er 1930 or 31
13561 and therszfter no dividend sha b

e paid to

-4 (D '

¢

b

the holders of Crdinary Shares in respect of any financial

vear of

the Company unless and until:

(1) the Fixed Dividend, the Participating
Divicdend (if any) and the Additicnal
Dividend (if any) has been paid in full in
respect of that financial year and in
respect of all previous financial years of
the Cocmpany: and

(2) all Preference Shares falling due for
redemption in that financial year and all
previous financial years of the Company
have been duly redeemed and the redemption
moneys have been paid in full to the
persons entitled therato;

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




s

(A) first in paying to the hclders of the
Crdinary Shares a dividend fcor such year
on each share cf an ou.t up to but not
exceeding the aggrsgatz I the rixed and

the Participating D*v*”erc paid on each
'A' Ordinary Share for such year

ti

secondly, with the pricr written consent
¢f a majority ¢f the holders of the 'A’
Ordinary Shares in distributing the
belance of such profits amcngst the
hclders of the 'A' COrdinary Shares andthe
-Ordinary Shares (pari passu as if the
same constituted one class of share).

Every dividend shall be distributed to <he
appropriate sharsholders preo rata ccording o the
amourts paid up or credited as paid up on the shares
Neld by them respectively ancé shall accrue cn a daily
basis.
Uniess the Company has insufficiens crciits available
fcor distribution and the Company is thsarsdy
preohibited from paying dividends by <ths Ccmpanias Act
1583 the Preference Dividend the Fixssd Dividend the
Parzicipating Dividend the Addizicnal Tividans shall
(ncTwizthstanding Regulaticns 102 to 102 inclusive
centained in Table A of the Companiss {Tazles A - F)
Regu.aticns 1985 or any other provisicn of these
rIicles and in particular notwithstanding that there
has not been a recommendation of the diractors or
resoluticn of the Comgany in general ma2esting) be paid
immediately on the due dazte and if nct then paid
shall be a debt due by the Company and bhe payvable in
priority to any other dividend. Provided that if due
to ce*ays in the preparaticn of the audited accounts
oI the Cocmpany the Partici Dat;ng Dividend cannot be
calculated by the date it is due for payment then
thers shall be paidsforthwith an interim dividend in
respect of the ParlelDaulﬂg Cividend of a sum equal
to the last Participeting Dividend payable.

The Company shall procure that each of its
subsidiaries which has profits available for
distribution shall from time to time declare and pay
to the Company such dividends as ars necessary to
permit lawful and prompt payment by the Company of
the Preference Dividend the Fixed Dividend the

Participa t*ng Dividend and the Additicnal Dividend.




(b)

1f any dividends on the
Preference Shara2s are not paid on
for pavment in these articles then the anm
overdue divicends will be increased by 12
such inc*ease To acc
questicn beccmes a debt due pursuant
(in the case of the 'A' Ordinary Sha*es)
date specified for payment in this articl
case of the Prefersnce Shares).

Capital

On a return of assets on liquidation or

'A' Qrédinary Shar
the dazts

25 or
S sp
oun

% per annum

rue from the da:e *“e dividend in

rzicle
and f£rom the
g (in the

ctherwise the

assets of the Company remaining after the pavment of

its lizbilities shall be applied as fcllcg

(i) firs«s

with a2 sum egual to any arrears,

accruals of the dividends on the
Sharss calculated down to the ca=
of capital and payvable whether su
been daclaraed or earned or nct:

ii) seccnd in paving to the holéers ¢
Crdinary Shares the subscription
together with a sum equal to anvy
deficiency or acgruals of the div
"A' Ordinary Shares calculazsé dc
of the return of capital and pava
sucnh dividend has been declaredé ¢
not;

(ii)

in paying to the holders cf
Sharss the subscription price pex
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the Preference
shars together
deficiency or
Prefsrance
the return

:ch éividend has

Z the 'A'
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wh tc the dat
nle whether
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third in paying to the holders of the Ordinary Shares and the 'A

Ordinary Shares any arrears, deliciencies or accruals of the Ordinary
Top-Up Dividend and any resulting Additional Dividend;

(iv)

deliciencies or accruals of the VMD Dividend;

fourth in paying to the holders of 'B' Ordinary Shares any arrears,

tifth in payving to the holders of the Ordinary Shares and the 'A'

Ordinary Shares any Ordinary Top-Up Dividend and any resulting
Additional Dividend payable as a result of the payment pursuant 10

Article 5(b)(iv);

(vi)

sixth in paying to the holders of the 'B' Ordinary

Shares and the

Ordinary Shares a sum per share equal to the amount of capital paid
on each "A’" Ordinary Share pursuant to Article 5(b)(ii).

The balance ol such assets shall be distributed among the holders of the
‘A" Ordinary Shares, the 'B' Ordinary Sharcs and the Ordinary Shares

(pari passu as if the same constituted one class of share)

in proportion to

the amounts paid up or credited as paid up on the 'A’ Ordinary Shares, the
‘B’ Ordinary Sharcs and the Ordinary Shares held by them respectively.




{c) Conversicn of 'A' Ordinarv Shares

The holdexs of the 'A' Ordinary Shares may at any time
convert the whele of their 'A' Ordinary Shares into a
like number of Ordinary Shares and the follcwing
provisions shall have effect:-

(1) the conversion shall be effected by notice in
writing given toc the Company signed by <he
holcders of 2 majority of the 'A' rdinary Shares
and the conversion shall take effecw immediately
upcr? the date of delivery of such notice to the
Company;

(i) forthwith thereafter the holders of the Crdinary
Shares resulting from the conversicn shall send
to the Ccmpany the certificates in respect of
their respective holdings cf 'A' Ordinarv Sharss
and the Company shall issue t5 such holders
respeciively certificates for the Crdinmarv

Shares resulting from the conversicn:

(11ii) the Crdinary Shares resulting from *he
conversion shall rank from the da<e of

cocnversion pari passu in all respects wish the
remaining Crdinary Shares in the capital of the

Company; :

{iv} on the date ©of conversion +the Company shall pay
a2 dividend tc the holders of the 'A' rdinary
Sharss of a sum equal to any arrears, deficiency
or accruals of the dividends on the 'A' Ordinary
Shares calculzted on 2 dailyv basis to the date
cf ccnversion and the Participating Dividend
shall be calculated pro razta according to
theprofits of the Company and its subsidiaries
for the relevant financial vear down to the da+a
of such convkrsicn such profits to be acreed
between the 'A' ordinary shareholders and the
Company but in default of agreement calculated
and cartified by the Company's auditors for the
time being whose decision shall be final and
binding on the Company and the holders of the
"A' Ordinary Shares.

(d) Redemption of Preference Shares

(1) Subject to the provisions of the Companies Act
198% the Preference Shares shall be redeemed in
the propertions and on the dates set out below:-

Redemption Date Number cf
Shares
Redeamakble

31 Decesmber 1992 300, 000

31 Decsmber 1993 300, 000

31 Decamber 1964 300,000

31 December 19953 300,000

31 December 199§ 300,000




'J.
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(iv}

Sunject as afcresaid all of ¢
Srares shall (unless the holders
of the Preference Shares give ncti
to the Company to the contrary) be redeemed
immecdiately upon any of the following datses:-

(1) the date upon which any of the equity
share capital of the Company is admi<ted
to the Official List of the Stock Exchange
or permission fcr any of the equity share
capital of the Company tc be dealt in on
the Unlisted Securities Market or any
other recognised investment exchangs (as
defined in section 207 ©f the Financial
Services Act 1988) becomes effective; or

(2) the date upeon which an offer to purchase
90% or more ¢f the issued equity share
capital of the Company (or all suchcapizal
other than any such already held by the

-~ -~

offsror) becomes unconditional, or, if

later, the date upon which such offar is

due tTc be completed in aczordance with Its

terms.
On the dates fixed for any redsmprticn the
Ccampeny shall pay to each ragistered holder of
Prazfierencs Shares the amount gpavable in resspect
o such rsdeamption and upen recsipt of that
amcunt each such hclder shall surrender to the
Ccmpany the certificate for his shares which are
to be redeemed in order that they may be
cancalled prov;de‘ that 1f any certificate so
surrandered includes any shares not redeem
at that time the Company shall issue a fresh
certiiicata for the balance of the shares nc:
redeemable to the hclder. If there is more than
one holder of Prefersnce Shares any redemption
shall be made among such holders pro rata (as
nearly a&s may be) to their respective holdings.

The Company shall pav on each of the Preferance
Shares so redeemed the sum of £l together with a
un equal to any arrears, deficiency or accrua‘s
¢Z the cumulative leldends thereon calculax
to the date of redemption whether such d-v1dends
have been declared or earned or not and the
cumulative dividends therecn shall cease to
accrue from that date unless upon surrender of
the cartificate for such shares payment ©f the
redemption monies shall be refused.




(¢)

'B' Ordinary Shares

@

Subject only to the rights of the holders ol the Preference Shares to
reccive the Preference Dividend and to the rights of the holders of
the 'A" Ordinary Shares to receive the Fixed Dividend and the
Participaling Dividend (but not, for the avoidance of doubt, the
Additional Dividend), the profits of the Company available for
distribution in respect of the [inancial year ending 31st December
1996 and in respect ol each financial year thereafter shall be applied
in paying to the holders of the 'B' Ordinary Shares a [ixed
cumulative preferred net cash dividend exclusive ol the Associated
Tax Credit (hereinafter in these Articles relerred to as 'the VMD
Dividend') ol an amount per share equal to:-

X

Y
where X is the lower ol:-
(A} £500,000; and

(B) the amount shown by the Company as being the actual cash
flow (calculated in accordance with linancial reporting standard
no. 1) which VAS and VAA would have recejved in the year
ending 31st October 1996 had VMD remained owned by them
(the "Hypothetical Cash Flow")

and Y is the number of 'B' Ordinary Shares which would be issued
if the £7.5 million interest {ree unsecured convertible loan notes 1996
of Mercury SDS Limited were converted in full in accordance with
the provisions of condition 2 thereol and the ordinary shares in the
capital of Mercury SDS Limited issued on such conversion were
exchanged lor 'B' Ondinary Shares in accordance with the provisions
of condition 3 thercol

PROVIDED THAT the amount of the VMD Dividend for any
financial year shall be reduced pro rata in the event that a 'B'
Ordinary Share is converted into an Ordinary Share during the course
of that {inancial year pursuant (o the provisions of sub-paragraph (vi)
below and PROVIDED FURTHER THAT if Flotation should occur
during the course ol a financial year, no VMD Dividend shall be
payable in respect of that {inancial year, and the holders of the 'B'
Ordinary Shares shall only be cntitled to be paid the same dividend
per share for that financial year as the holders ol Ordinary Shares,
but immedialely prior to Flotation, any accrued but unpaid VMD
Dividend in respect ol any prior financial year shall be paid in full.

The VMD Dividend shall be paid at the same time as the
Participating Dividend, and the provisions of the third last and




(i)

second last paragraphs of paragraph (a) of this Article 5 shall apply
o the VMD Dividend as if the same were referred to therein in the
same manner as the Prelerence Dividend, the Fixed Dividend, the
Participating Dividend and the Additional Dividend.

For the avoidance of doubt, no dividend shall be paid in respect of
the Ordinary Shares in respect of any linancial year unless and until
the VMDD Dividend has been paid in [ull in respect of that financial
year.

It thc Company belicves that the Hypothetical Cash Flow is
sulliciently below £500,000 as to make it worthwhile to attempt to
show that the Hypothetical Cash Flow is below £500,000, it shall,
prior to 31 December 1996, deliver to the holders of the £7.5 million
interest [ree unsccured convertible loan notes 1996 ol Mercury SDS
Limited a stalcment to that elfect, containing the [igures which, in
the reasonable opinion of the Company, justify such beliel. Within
14 days after the delivery of such statement to such noteholders, the
notcholders shall deliver a notice to the Company either conlirming
their acceptance ol the same or rejecting the same, giving, in the case
of a rejection, reasonable details ol the points in dispute (and failure
to deliver such notice shall be deemed conclusive evidence of
acceplance by the holders of the 'B' Ordinary Shares of the stalement
delivered by the Company as aforesaid). If the noteholders should
notily the Company that they reject the statement delivered by the
Company, then, in default of agreement on the points in dispute
within 14 days after the Company's receipt of the notice delivered by
the noteholders (and the Company shall negotiate in good faith with
the notcholders with a view to resolving the points in dispute), each
point remaining in dispute shall, if so requested by the Company or
the noteholders, be referred {or determination by an independent (irm
of chartered accountants agreed upon by the Company and the
noteholders or, in the¢ absence of agreement within 21 days afler the
Company's teceipt of the notice delivered by the noteholders, by
such other [irm of chartered accountants as is nominated at the
request of the Company or the noteholders by the President [or the
time being of the Institute of Chartered Accountants in England and
Wales (or his duly appointed deputy). In making such determination,
any such [irm of chartered accountants shall act as experts and not as
arbitrators and their decision shall (in the absence of manifest error)
be [inal and binding on the Company and the holders of the 'B'
Ordinary Shares. The cosl of any referral to a firm of chartered
accountants shall be borne by the Company and the holders ol the 'B'
Ordinary Shares in the proportions the {irm may direct or, in the
abscnee ol direction, cqually between the Company on the one part
and the holders of the 'B' Ordinary Shares on the other part.

It the aggregate dividends per Ordinary Share (exclusive ol the
Associated Tax Credits) paid in respect of any {inancial year of the
Company should be less than the VMD Dividend paid in respect of




(iii)

that linancial year, then a net cash dividend exclusive ol the
Associated Tax Credit (hereinafter in these Articles relerred to as
‘the Ordinary Top-Up Dividend') ol an amount cqual to the
aggregate ol the excess of the VMD Dividend over the aggregale
dividends paid per Ordinary Share and interest on the amount of such
excess (calculated at the base rate [rom time to time of Barclays Bank
plc from (and including) the date of payment of the relevant VMD
Dividend to (but excluding) the date of payment of the Ordinary Top-
Up Dividend) shall be paid (in priority of any further VMD
Dividend) in respect ol each Ordinary Share as soon as the
distributable reserves ol the Company allow the same to be paid and
the directors resolve that the same should be so paid.

Any Ordinary Top-Up Dividend shall be taken into account for the
purposes of calculating any Additivnal Dividend to be paid in respect
of the "A’ Ordinary Shares, and [or this purpose shall be deemed to
have been paid under the provisions ol Article 5(a)(v)(A) as relerred
to in Article 5[(a)](iv){(A).

Immediately prior o Flotation, any accrued but unpaid Ordinary
Top-Up Dividend and any resultant Additional Dividend shall be paid
in full.

Upon a sale ol the whole of the issued ordinary share capital of the
Company, the Ordinary Top-Up Dividend (if any) and the resultant
Additional Dividend (if any) shall be paid (to the maximum extent
that the distributable reserves of the Company so permit) to the
holders of Ordinary Sharcs and 'A* Ordinary Shares entitled thereto,
and, 1o the cxtent that the distributable rescrves of the Company do
not permit the Ordinary Top-Up Dividend and the resultant
Additional Dividend (if any) to be paid in [ull, the consideration
which would otherwise be payable by the purchaser for the ordinary
share capital of the Company shall be apportioned among the holders
thereof in such manner as, as nearly as practicable, puts the holders
of the Ordinary Sharces and the holders of the 'A" Ordinary Shares,
viz a viz the holders ol the 'B' Ordinary Shares, in the same position
as they would have been in had the Top-Up Ordinary Dividend (and
the resultant Additional Dividend, if any) been paid in full and, to the
extent that any holder of shares receives consideration in respect of
the shares in the capital of the Company sold by him in excess of the
amount due to be received by him in accordance with the provisions
of this Article 5(e)(ii), he shall hold the excess on trust for those
holders of shares in the capital of the Company who received less
than the consideration due (o be received by them in accordance with
the provisions ol this Article S(e}(ii) and shall account therelor
forthwith upon demand.

It it is proposed that any dividend be paid in respect of the Ordinary
Shares (hereinafter in these Articles referred to as the 'proposed
ordinary dividend') such that the aggregate dividends per Ordinary




(iv)

)

Share (exclusive ol the Associated Tax Credits) paid in respect of any
linancial year of the Company would exceed the VMD Dividend paid
in respect of the same {inancial year, then the proposed ordinary
dividend (if neccssary) shall be reduced to such amount as would
enable the Company to pay, at the same time as the (reduced, if such
be the case) proposed ordinary dividend, both the resulting
Additional Dividend (if any) payable in respect of the 'A' Ordinary
Shares and a [urther net cash dividend exclusive of the Associated
Tax Credit (hercinafter in these Articles referred to as 'the VMD
Top-Up Dividend') of an amount which, when added to the VMD
Dividend paid for the same [inancjal year, shall equal the aggregate
dividends per share paid in respect of the Ordinary Shares for the
same ftinancial year. The VMD Top-Up Dividend shall be paid at
the same time as the (reduced, if such be the case) proposed ordinary
dividend.

For so long as Virgin Associates (as delined in Article 10(h))
together hold not less than 10 per cent of the issued share capital of
the Company, the holders of the 'B' Ordinary Shares shall have the
right at any time and [rom time to time by a memorandum signed by
or on behall of the holders ol a majority of the 'B' Ordinary Shares
to appoint one person to be a dircctor of the Company and may in
like manner remove any director so appointed and appoint another in
his place. Any such appointment or dismissal shall take effect {from
the later of the time when the memorandum is lodged at the
registered olfice of the Company and the time when the
memorandum is first produced {o a meeting of the directors of the
Company.

Any such memorandum of appoeintment or removal of a director
which is required to be signed by a corporate shareholder may be
signed on its behalf by any one of its directors or its company
secretary. *

If any director appointed pursuant to this sub-paragraph (iv) is
removed by the Company otherwise than by a resolution proposed by
a holder of 'B' Ordinary Shares, or on which the holders of a
majority of the 'B' Ordinary Shares vote in favour, then the
Company shall be responsible for, and shall hold harmless, the
holders of the 'B' Ordinary Shares and ecach of them from and
against any claim for loss of office as director arising out of such
removal and any reasonable costs and expenses incurred by the
holders of the 'B' Ordinary Shares in delending such proceedings
including, without prejudice to the generality of the foregoing, legal
costs actually incurred without reference to any basis for calculating
costs provided in the Rules of the Supreme Court.

Immediately prior to Flotation, the rights attaching to the 'B'
Ordinary Shares shall automatically be varied to the elfect that each
of such shares is converted into one Ordinary Share.




(vi) Upon an issued ‘B’ Ordinary Share ceasing to be held by a Virgin
Assuciale (as delined in Article 10(h)), the rights attaching to that 'B'
Ordinary Share shall automatically be varied to the eflect that such
share is converted into one Ordinary Share PROVIDED THAT,
notwithstanding any other provision ol these Articles, the holder of
such resulting Ordinary Share shall not be entitled to receive any
Ordinary Top-Up Dividend payable as a result of any VMD Dividend
which has already been paid.

(vii) Save as expressly otherwise provided in these Articles, the 'B'

Ordinary Shares shall rank pari passu in all respects with, and shall
be treated as shares of the same class as, the Ordinary Shares."

CLASS RIGHTS

Whenever the capital of the Company is divided into
different classes of shares the special righzts attached to
any class may be varied or abrogated either whilst the
Company is a2 going concern or during or in contemplation of
a winding-up enly with the consent in writing of the helders
of a majority of the issued shares of that class.

Without prejudice to the generality of this Article, the
special rights attached to the Preference Shares and 'A'
Ordinary Shares shall be deemed to be varied:-

(a) by the grant of any option (other than under the
Employee Share Option Scheme) or other right to
subscribe for shares cr by any alteration or increase
or reduction or sub-division or consolidation of
theauthorised or issued capital of the Company or of
any of its subsidiaries, or any variation of the
rights attached td any of the shares for the +ime
being in the capital of the Company cr of any of its
subsidiaries; or

Y isposal of the undertaking of the Company or
of any oI its subsidiaries ¢r anv substantial part

(b) by the &3
o
thereo?;

Qr

{c) by the disposal of any share in the capital of any
subsidiary of the Ccmpany; or

(d) by the acguisition of any interest in any share in the
capital of any Company by the Company or any of its
subsidiaries;

(&) by any alteraticn of the restrictions on the powers of’
the directors of the Company and its subsidiaries to
borrow give guarantees or create charges; or

(£) by the applicatiocn by way of capitalisation of any sum
in or towards paying up any debenture or debenture
stock cof the Company: or




(g) by the winding up of the Company; or

{(h) by the redemption of any of the Company's shares
(cther than pursuant to these Articles) or the
entering into of a contract by the Company cor any
sunsidiary to purchase any cf its own shares; or

(i) by the entering into of a written service agr eément
with any director or connected perscon (as defined by
section 839 Income and Corporation Taxes Act 1988) ar

the material variation of any such existing service
agreement with any such perscen; or

() by any amendment to the Ccmpany's memorandum or
amending or adopting new articles of association of
the Company: or

{k) by any amenément to the Employvee Share Option Scheme:
or
(1) bv any alteration of the Company's accounting

reference date; or

{(m) by the calling of a meeting of the Cocmpany to effect
or approve any matter which would by virtue of this
article be a variation of the class rights c¢f the 'A'
Créinary c¢r Preference Shares.

Subject to the provisicns of -Part V ¢f the Compa“-es Act
1685 andé subject to any rights attaching to any class of
share of the Company the Company may:-

(&) .ssue shares which are to be rececﬂeﬂ or are liable to
e redeemed a2t the option of the Comgpany or th
shareholders concerned;

w

(&) chase its own shares (including any redeamable
na-es), and
{(c) make payment in respect of the recdemption or purchase

under Sections 139 and 15C or (as the case may
be)Section 162 of the Companies Act 1983 and the
relevant power under (a) or (b) above, of any of its
own shares, otherwise than out of distributable
rofits of the Company or the preoceeds of a fresh
issue of shares to the extent permitted by Sections
171 and 172 of the Companies Act 1983.

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

Each share in the capital of the Company shall bear a
distinguishing number.

FURTHER ISSUE OF SHARES

Notwithstanding any other provisions of these articles the
irectors shall be bound to offer to each member of the
Investment Group for the time being holding shares in the
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any such a proporticn of any shares
equity share capital ¢f the Company

which the directcrs determine to issue as the aggragate
nominal value < shares in the equity share capital of the
Company for the time being held by such member 0f the
Investment Group bears to the total issued ecuity share
capital of the Company immediately before the issue of the
shares. Any shares issued to a member o the Investment
Group pursuant to such offer shall be issued upon no less
favourable terms and conditions than theose issued to any
other person and so that such shares shall at the reguest of

the member of <h

Investment Group be registered in the name

=]
or names oI any- person Or Ccompany to whem sharss may be
transferred in accordance with the terms of ar-sicle 10.

TRANETZR AND TRANSMISSION OF SHARES

Neotwithstanding anv other provision of these Articles but
subject as herzinafter provided:-

(a)

(b)

a transizr of any share in the Company nheld by any
memder ¢I the Company which is itself a2 company and is
2lso a member of the Investment Group mav be made
between that memier and any subsidiarvy company of anv
uch memisr or to any helding company ¢ anv such
memzZexr <&r tTo anctiher subsidiary ¢f such helding
company without resItriction as to grics or crherwise
provided that such transferee shall prizr tc such
transisr taXing place Zirst entar intz z Supplemental
Agreement in accerdance with the provisions of
thelinvestment Agreement and provided always that if
subsaguently such transferee ceases tc e a subsidiary
0of the criginal Transferor or the hclding company of
the originel Transieror or a subsidiary of such
nclding company, such transferse shall forshwit
netify the directers in writing that such event has
occurred and shall be bound to give a Transfar Notice
(as deZinad in these Articles) in respect of such
shares; .

a transiar ¢f any shares in the Company by any member
cf the Company which is a member cf ths Investment
Group and which is held by such member as a nominee or
on trust for cne or more beneficial ownars may be made
between that member and any cother ncminee or
trustee({whether direct or indirec%t) cr To the
beneficial owner for the time being without
restriction as to price or otherwise provided that
such transierse shall prior to such trznsfer taking
p‘ace enter. into a Supplemental Agreement in ‘
accordance with the provisions of the Investment
Ag:eemen:: and




(c)

(d)

(e)

(£)

a2 transfer Of any shares in the Company Reld by any
member cI the mpany as & neminea ¢ cn Trustk,
whether directly or indirectly, for 2n approved scheme
Oor schermes as defined in Sect ion €1211) cf the Inccme
and Corpcration Taxes Act 1%88, may e made betwesan
that memZer and any other ncminee cor trustee whether
direct cr indirect for the same approved scheme or
schemes without restriction as to price or otherwise
provided that such trustee shall befsore such transfer
is effected first enter into a Supplamental Agreement
in accordance with the provisions of the Investment
Agreement.

& transZer of any shares in the Company held by any
member ¢I the Company made be made (or be by will
bequeathed or othérwise disposed of cn deazh):

(i) tc a privileged relation: or
(ii) to +trustess to be held upon a Zamily trust

Where such shares are held by trustess ugecn a2 family

trust

(i) on any change of trustees such sharss may be
transierrad to the new trustees of <ha= family
truss;

{(ii) uch shares may be transferred at anv time o
oY perscon o whom under article 10(d&) <the same
Culd have been transferred by the settlor if he
hed remained the holder therecs: and

(1ii) iZ and whenever any such shares csase *c be held
ucon a family trust (otherwise +than in
cocnsequence of a transfer authorised by a:ticle
1C{e)(ii)} the trustees shall _ortbw;th gi ive a
Transfer Notice (as hereinafter definad) in
respect of the relevant shares (as hereina‘tar
defined) and such shares mav not otherwise be
transferrad;

{(iv) fcr the p**noses of sub-articles 10(e) the
expressicn 'relevant shares' means and includes
(so far as the same remain for the time being
held by the trustees) the shares originally

transfer

shares
virtue
any of

For the purpo

red to the trustees and any additicnal
issued or trans red to the trustees by
0f the holding of the relevant shares or
them.

se of this article:



(h)

(g)

(i) 'privileged relaticn' in relation tc a2 member

means the spouse cor widow or widower of the
member and the member's children and
grandchildren (including step and adcpted
children and grandchildren);

(ii) ‘'family trust' in relation to any member means a
trust which does not permit any of the settled
property or the income therefrcm to be applied
otherwise than for the benefit of than member
and/or privileged relation of that member and no
power 0f control over the voting powers
cenferred by any shares the subject to the
trustis capable of being exercised by any person
other than the trustees or such member or his
privileged relations;

(iii) 'settlor' includes a testator or an intestate in
relation to a family trust arising raspectively
under a testamentary dispositicn or an intestacy
0f a deceased mamber.

a2 transfer of any share in the Company held by
Barclays Bank plc or any subsidiary cf Barclays Bank
plc may ke macde between that member and Barclavs Bank
plc or any subsidiary of Barclavs Barx plc or any fund
managed cr advised by any subsidiary of Bacclays Bank
plc. .

a transfer of any share in the Company held by any member of (he Company
which is a Virgin Associate may be made between that Virgin Associate and
another Virgin Associate.

For the purposes of this paragraph (h), the loliowing definitions shall apply:-

"Undertaking" a body corporate or partnership or an

unincorporated  associalion  situate  in  any
Jurisdiction carrying on a trade or business with or
without a view to profit (and. in relation to an
undertaking which is not a company, references (o
companies shall be construed as references (o the
corresponding  persons, oflicers, documents or
organs (as the case may be) appropriate to
Undertakings of that description);

"Virgin Associate™ i any spousc of the Virgin Individual, or an
g Y sp g y

child or remoter issue of the Virgin
Individual's grandparents: and/or

(i}  the trustee or trustces [or the time being of any
settlement made by the Virgin Individual or any
person mentioned in (i) above (but only when
acting in that capacity); and/or




1i.(a)

{b)

(ii1)

any Undertaking in any jurisdiction in which the
Virgin Individual himscll or any person mentioned
1n (i} or (i) above or (iv). (v) or (vi) below or any
such persons taken logether who has or have
control (as delined in scction 433010}y ol the
[nsolvency Act 1986} direely or indirectv: and./or

(iv} any personal representative ol the Virgin Individual
or any person mentoned in (i} above (bul only
when actling in thal capacity): and, or

. {v} any person acting as bare nominee lor the Virgin

Individual or any of the persons relerred to in (ii)

or (iv) above (but only when acting in that

capacity);

"Virgin [ndividuat” R.C.N. Branson.”
FRE-EMPTION RIGHTS

Cther than in the case of & transizsr pursuant %0 the
preceding Article any member wishing to disgess cf
gny <¢I nhis shares in the Company cor the senslicial
intersst thersin ('the Transiszor'; shall give noztice
in writing ('a Transfer-Negztice') to ths Company that
he wishes o dispcse of one ¢r mere ¢f nis sharss. A
Transiar Nctice may provide that unlass z11 che

transter shares are sold to the persons to be offered the same pursuant to sub-
article (¢) of this Article nonc shall be sold ("a Total Transter Condition');

every Transiser Neotice shall specifiv the numbar and
class ¢f sharss to be transferred, snall b
acccmpanied by the Certificate for the Transfizror's

sale ¢f

article (&) of

shares and shall constitute the ccompany agent for the
the shares in accordance with this Article at
a2 price to be determined in accordancs with sub-
this Article ('the Sale Price’'). A

Transfer N

tice may include several

shares end in




(c)

such case shall operate as if i+ wers a ssgarate
nctice in respect cf each such shars z

=

- II the capital
is divided into separate classes of shares a separate
Transfer Notice shall be given (or be deemed to have
been given) for each such class Cf shares. A
Transfer Notice shall not bhe revocakls excent
the sanction of the directors;

wWiTh

subject to the Sale Price being agrsed cor determined
(as the case may be) in accordance wien sub-article
(d) of this Article within 15 days cI receipt of a
Transfer Notice or if later forthwi<h upon suct

determination the directors shall:-

(1) give notice in writing of the Transfer Notics
specilying the Sale Price (an 'O<‘er Nectics')
to all the appropriate members of the Company
in accordance with the following provisions:-

(A) an Offer Notica in resp

2CT ¢ shares

registered in the names o2 any ci the
Founders shall be firssc ciferad To all
the cther sharsholders :i= prooorTicon o
Their holdings of eCulity shars cagital (a
'First Cffer')y; and

{B) an Qifer Notice in respect ¢ sharas
registered in the name c¢f a membser ci the
investment Group shall b first ciferad

O the remaining members of the
Investment Group in the sroportTions whigh
their individual holdings bear to the
total number of equity shares held by the
Investment Group (a "Preliminary Offer');
a Preliminary Offer shal! be limited to a
period of 15 days from the date of the
Qffer Notice ('the Prelizinery Psriod')
and shall if not accepted by any such
members of the Investmen= Grcup within
such time be deemed to have been declined
DY such members. The Preliminary Offer
shall give the members cf the Investment
Group to which it is mads the right tc
claim shares offered in addition to their
due proportion if any other such members
do not accept their due proportion., If
any such members do no+ accept their duye
proportion then the unaccepted shares
shall be distributed amcng those members
¢f the Investment Group claiming
additional shares in prcportion or as




“““““m-_—n—mﬂ—u—-mmw

nearly as may be to their said heldings
(but no member shall be zound %o take
more shares than those he has claimed) up
to the maximum number

of shares that each
member is prepared to tzke. If an
shares comprised in a Preliminary Of:e*
remain unaccepted the dirsctors shal
issue a further Cffer Notice in escecu
¢f such shares to a2ll the sharshclders in
proportion to their hecldings cf equity

z )

share capital (a 'First Qffer') and the
. provisions of this Af“* ile (apart from

this sub- -article) shall apply thereto.

Every First Offer shall be limitaed to a period
of 15 cays ( the First Pericd') from the dat
of the Cffer Notice and shall if not acc eptad
by any such members within such time be deemed
tc have besn deg*lnna by such mexbers. Th
First CIfer shall give the memzars of th

Ccmpany to which it is made the righzt %o clainm
shares cffered in additicon T2 their éue
prepertion 1f any ¢ther such mexzars do rnot
accert their due przporticn., 7 anv such
members 4o not acgept their dus progcrIicon then
the unaccepted shares shall se distributsedamonc
these members o the Company claiming
additional sharss in propor=ticn or as nearly as
may be to their said holdings (bu=T no member
shell De bound to take more sharss than those
he has claimed) up to the maximum number of
shares that each member is praparsed to take.

IZ the number of shares comprised in the
Transfer Notice is insufficient +o enable them
to be offered pro rata to all +the eligible
mempbers of the Company then thev shall be

offered "Q’VlGual;V to such members by the
drawing of lots and the provisions cf this sub-

Py

article shall apply accordingly:

h'

if by the expiry of the Firs: Period <he-e
remain unaccepted shares the subject of the
First QOffer in accordance with the creceding
prov‘s‘ons of this Article the Companv shall be
entitled to offer such unaccepted shares to a
third party at any price not lower than the
Sale Price. Such cffer shall ke limited to a
pericd of 15 days ('the Second Fericd’)
the end. of the Firs:t Period and if nc

thin such time shall be deemed +to b
declined; and




(d}

{iii) 1if the Company shall within the P

The Sale Prics
Notice shall su

Period, the First Pericd, or %
(as the case may he} find a tran
transfereaes for the shares ¢ff
herein referred to or any of them they shall
give notice therecf to the Transfercr and he
shall be bound upon payment of the appropriate
Sale Price to transfer the shares to the
relevant transisree or transiereses preovided
always that 1f the Transfer Notice contained a
Tctal Transfer Condition then unless the
Company shall within such pericds as aforesaid
find a transferee or transferees for all butnot
scme only of the shares o‘=e*ed £or sale as
herein referred to, the provisicns of this
paragraph (i1ii) shall not apply.

the shares comprised in any Cffer

of
oject to the p*ov*sos herein ccntained

in respect of any share be either the price therect
agreed between the Transferor and the dirsctors

within 135 days c¢f the sarvice of the Transfisr Ngtics

or (as the czse may be)} the date when the Transfer

Notice is dssmed to have been served ¢r in dsfault cf

agreement within such period such prics as the

Auditors of the Company shall on the agplication

oifsither party certify in writing to oDs tThe fair

value thersci per share taking into account (where
relevant):-

(i) the aggregate consideration which in their
opinicn & willing buver would offsr %o a
willing saller on the open marke:t for the whole
cf the issued share capital of the Company;

(ii) <the past and current performance ¢f th
Ccmpany;

and

_QsSCTr

1) the Ccmpany's apparent future prospects: and

he rights attached to the class of share which
s the subject of the Transfer Notice.

M cf

ignering any reduction in value which may be
ibed to the shares comprised in the 0ffer Notice

by virtue of the fact that they represent a minority
interest.

In so certl‘vﬁng the Auditors shall be censidered to
be acting as experts and not as arbitrators with
regard to their determination and their dacision
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13.

(a)

(b)

entlLt. el unger thisg sub-arTic.s T oTransIar any
shares comprised inm the Transisro Nctice Lr’QS‘
\ara mpri inm the Traznsizo ) ics le
9 - - K .+ 2 - — -
in aggrsegate the whcle cf such shasss ar
2 . .
transizrred Dy him.
- J = E s e K] 1
Subject To the provisicns of the zracsding Article any
mangiar ¢f sharss made otTherwiss tThan 1o acccoriance
with the fcrzgeocing provisicns of this Article shall ke
> S C
vcid and heve nc eifect proviced thzt the Icragoing
= . b . b S —_— - - v ¥ e
cvisicns ©f this Articls may = seT asice with the
oL - ST T -
consent in wrizting ©f all the sharszshzldsrs ¢f the

Company.

LIMITATICON ON TRANSIEZR COF CINTRCIL

No sale or transier of the legal oo zeanaficial

interest Iin any shares In the Ccrmpanv may be made o
a’*'ly :ag;s:ared without the grevicus writien
cnsant ¢ melicrities ¢f the helisrs ¢f thse '3

Ordinary Shares, 'B' Ordinary Shares and the holders of the Ordinary Shares
respectively if as a result of such sale or transler and registration thereol a
Controlling Interest (as hereinalter delined) is obtained in the Company:-

£i) Dy & perscnh Cr persens {cthar any Tz
which paragragh (o) below zogpll s or
wers ncT 2 member Cor membars of okt
. -~ El . - - -

nthe dzt2 tThis arsicle wzz 222

rzizle zf associzticn of the C ass The
prooesed TrfansIsres o Transiss z oha
their neminees ars independsnt i parstises
acting in geed faith ancd nzs ¢r nave oifsrad Tz

A

purchase all the 'A’ Ordinary Shares”. 'B’ Ordmd ry Shares and the
Ordinary Shares and any Ordinary Shares subjec

tTo unexsrcised Shars WarTrsntTs {&s ;f the Sharss
the subisct of the Shars warrants nad besn
issued; av i Sgecified Frics (as hereinafiter
defined) and &ll the Presisrsncs Shares at a
price par share of at least 21 pius a2 sum equal
to any arrears deficisncy gz aczcruals ¢f the
iividends cn each such Prsigrencs Share
calculataed down to the dazte ¢f sals or transisoy
{ii) Dby a cocmpany in which one ¢z mcre c¢f the members
o the Company Or persons acting in concert
(which expressicn shall have the meaning
ascribed to it in the Citr Ccdz cn Takeeovers an
Mergers from time to time! with any member oI
the Ccmpany have cr as a rasulet cf such sale cr
transiser will have a Controlling Interest

No sale or- trans

z the lecgal cr teneii
interast in a&ny shar z

s Iin the Ccmpany b




(c)

.

Sidney Rcthwell cr Christopher Henry Thzmas or theis-
Tespective frivileged ralaticns cr trus-—ses of their
respective family LIUSTS Or OtThers Iz wheom Shares have
been transizrred under <he PTovisicns cf Article 10(@)
(cther than a transfar germitted umde- Articls 10(d4d))
may be made C¢r validly ragistersd wiwmou= the previous
Tetven consent of a majority of thz noldars of the
'A' Crdinarv Shares unless the gropesed toansgisree or
transferzes or his cr their ncominezs n&s cT have
fZerad to purchase all the 'A' oriinary Sharas any
Crdinary Shazre held by the holders cf tha A’ Crdinazy
Sharess and any Crdinary Shares suSisct t2 any
unexercisec Share Warrants (as if =ha Starss the
subject ¢ the Shars Warrants had nsan issued) at the
Specifiied Price (as herainafte- deiined) and z2ll the
Prafsrsnca Shares at a srice per shars ¢f at leas+t £1
plus a sum esgual to any arresars deliciency ¢r acsruals
f the éividends cn each such Prafsrance Sharsz
calculated down to the date oF sals ¢r Trznsiar
For the curzcse ©f +his Article:-

(i)  the expression 'a Controlling Interest' shall mean an interest (within
the meaning of Schedule 13 Part I and Section 324 of the Companies
Act 1985) in shares in a company conlerring in the aggregate 10%
or more (where the consent of the holders of “A’ Ordinary Shares
and/or Ordinary Shares is in issue) or 507 or more (where the
consent of the holders of the 'B' Ordinary Shares is in issue) in
cither case of the total voting rights conferred by all the issued equity
share capital in that company;

(i1} <the expressizns 'transfer' ans 'Traznsiarese’
shall include Tespectively ths rsnunciasion of a
Tencunceable lettar of allctmant and the
TEnouncse undsr any such les ¢I alletmenct:
and

-

(11i) the exgressicn 'the Specified Price' shall mean

the higher cf:-

ce per share of 2.p plus a2 sum equal
Trears, deficiency or accruals of

lvidends on such sharz calculated
the date 0f sale ¢or transfar: and

§}]

& price per share a+t 1
cffered or paid or pav
transieree or transfer <
nominees for any other sha-
Company plus an amount® a
. therelavant proporticn
cocnsideration (in cash Therwise)

Tecelved or receivable the helders of
such cther shares whick having recard to

- Tl

the substance of the trznsacticn as a

2 ecual to that

=1 Sy the proposed
= T his cor their
2s in the

hl

-
<l

[11]

vOao0
GO e naY

any cther




14.

whele can reascnably be regarded as an
addition to the price paid c¢r payatle for
such other shares provicded that if any
part of the price per share is pavable
octherwise than by cash the holders cf the
'A' Crdinary Shares may at their option
elect to take a price per share of such
cash sum as may be agrzed by them having
regard to the substance of the transaction
as a whole plus a sum egual <o any
arrears, deficiency or accruals ¢i the
dividenés on such share calculated down to
the date of sale or transfer;

and in the event of disagreement the calculation
£ the Specifiied Price shall be referred to an
umpire {(acting as expert and not as
arz;:ra;or)nominated by the parties concerned
(or in the event of disagrsement as %o
nominat;on appointed by the President =
ime kbeing oI the Institute of Chartersd
Acc:uubaﬂus ’n England and Wales) wnose decisicn

-

shall be finel and binding.

or the

(d) 211 o%ther regulations of the Ceompany relating tc the
transfer i shares and the right to :eg;s::a:ion ci
transfers shall be read subject teo the grovisions cf
this article. ’

GENZRAL MEEZETINGS AND RESCOLUTIONS
(&) Every nctice convening a general mesting shall comply

with the grovisicns of s.372(3}) oI the Ccmpanies
ctl985 as to giving information to memkers in regarxrd
to their right to appeint proxies; notices cf and
other communicaticns relating to any general meeting
which any member is entitled to receive shall be sent
to the directors and to the auditors for the time
being of the Company.

(b) The directors shall procure that the accounts of the
Company in respect of any financial year are audited
and laid before the Company in an Annual General
Meeting +to be held not later than four months after
the end ¢f the financial year to which they relate,

No business shall be transacted at any meeting unless &
guorum is present. A guorum shall consist of two persons
entitled to vetes upon the business to be transacted, each
being a member or. a proxy for a member cr a duly authorised
representative of a member corpcraticn, provided that one
such person shall be a proxy or representative of a member
cf the Inves,men; Group and provided further that if a




16.

17.1

17.2

18.

gquorum is not prasent within thirty minutes afzer the time
appcinted for the meeting the meeting shall be adiourned
until two days later at the same time and place or at such
cther time or place as the directors may determine and at
such adjourned meeting & gQuorum shall consist of any two
shareholders of the Company.

One member presant in perscn or by proxy or the Chairman ma
demand a poll and Regulation 46 of Table A shall rte deemed
to be altered and modified accordingly.

Subject to any special rights or restr; ticns as to voting
attached to any shares by or in accordance with +hese
Articles oI Asscciaticn, on a show of hands every memper who
(being an individual) is presen® in perscn or (being a
corperation) is present by a& representative nct bel nghimself
a member, shall have one vote, and on a poll avery memier
who 1s present in perscn or by proxy or (aeﬂng a

corporation) 1is present bv a representative or by croxv
shall (except as hereinafzer provided) have cne vote for
every 50p in nominal amount of shares in <he capital of ths
Company of which he is the holder. Provided =har =he
holders of the Preference Shares shall be antiwlas +o
receive nctice < all general meetings but shall not be
entitlied To attand or vcte at any general meeTing unless anv
cumulative dividend on the Praference Shares is six menchs
Or more in arrezrs or the Company shall have failsd to
redeam any of the Prefsrance Shares in aczordéance with thesa
Articles ©f Assccietion and the holders cf the Prazfarance
Shares have not consented to the delay in pavmant or
redemption when the hclders of the Prafersnce Shares shall
have such number of vo<tas per Preferencse Shars as, when
added to the votes on any other Share in the sharas capital
of the Cocmpany held by the hclders of the Prefersznce Shares,
shall entitle the holders of the Preference Shares *o vote
75% of the voting power attaching to the issued shar

capital of the Company:; PROVIDED that for so lon ng as any
member cf the 3i Group holds any Preference Shares the total
aggregate number of votes capable of being cast by the
members of the 3i Group shall be one votz less than would
entitle the members of the 31 Group to vote 50% of the
voting power at ach*ng to the issued shara capital of the
Company and the ema ning holders of the Prefsrencs Shares
shall have the rig To vote not less than 25.1% of the

votlng power attachlﬁg to the issued share capital of the
Company.

For the purpcses of these Articles of Association the
expression 'a member ¢f the 3i Group' shall mean 3i Group
plc, 3i plc anéd any other subsidiary of 3i Group plc.

Subject te the p*ov‘sions of the Companies Act 1683, a
resolution in writing signed by all the members of the
Companv who would be entitled to receive notice ¢f and to




atcand and wvote at a Ganeral Meeting, < zv their duly

' appointad proxises ST 2tiomnevs, snall D= as valld a:;
effactual as if it haé teen passed at a Generz. MESIIing
of=he Ccmpany duly ccnvened and held. ARy suzh Tascluticn
mav be conz=ained in cne document or in severzl dzzuments in

- .

the same <erms ezch signed by one or mcrs ¢I The mamisIls OF
their proxiss cr attorneys, and signaturs in the case cI a
bodyvy ccrperate which 1is a memrper shall be sulifigisnt 1I mace
by a &irectsr ¢TI the seCIrelary therac? cr ov its duly
authcrised rsrressntative.

19.  Unless and until the Company in Gencral Meeting shall otherwise determine the
number ol directors shall not be less than 2 nor more than 10 of which at least one
shall, if the holders ol the 'B' Ordinary Shares have appointed & director pursuant 10
article 5(c)(iv), be such a director. The Company may by ordinary resoluiion appoint
a person who is willing to act to be a director either 1o fill a vacancy or as an
additional director.

20.

The ccmpesiticn ¢f the Zeard ¢f dirsectcors ad
by the provisicns ¢f the Investmaent ACIrssmsancs TzIsTrsngss
in thessge ArTicles T 'Specizl Dirscwor' shall tz o Szecial
Diraczzr as édaiinsd in the Investmant Agrsemant FEIVIIZEZC
ALWNAYS THAT if z2nd IZgr s¢ leng as any TerTy or group of
parties herzto I3 entitled to appecint 2 Sgecizl ZTirscTor bus
nas ncT exsrcissd such right such parsty shell e entiztl=d
from time T2 times to agzeint any perscen {(an 'Ckhserver ') tTo
attTand meestings ¢ the direscTors Ccservers shall te
entitliad T2 sgeax at such meetings and T2 rsguirs that
businsss be placsd ugcn the agenda Icr any such me2ting but
shall not in any cirgumszances be entitlzd tTo vesa.

21. The quorum £cor <hs transaction of the business oI the

irecTors shall be twe, provided that cne such parsen shall

be a Specizl Dirsctcr 1€ any such have Dezen appeintsd and
provided further that 1if 2 guorum is net present within
thirty minutes afzer the time appointed for the mesting ths
meeting shall e adicurned until two cdavs later at ths sane

time and place c¢r at such other time cr placs as th
directers may catermine and at such adjcurned mesting a
guorum sheall ccnsist of any two directers ©f the Company

A director may participate in a mecting of the board or of a committee of the board
by means of conlerence telephone or similar communications equipment whereby all
the directors participating in the meetings can hear each other. and the directors
participating in a meeting in this manner are deemed to be present in person at any
such meeling.

22. A perscn who helds office only as an alzernats

rnats director
shall, if his appointor is not prasant, be csuntad in +he
Gquorum. The cheirman shall have no second or cas=iac vors
and Regulaztion 85 of Table A shall be wvariad ac::rii;cl .

BCRROWING POWERS

23. Subject as hersina

udje: inaiter provided the éirsc
al.l the pcwers ¢i %h

ne Company (whezher exg

™~
St
-

may exercise
- A
-— 7

rs
2ss ¢r implied




L

(a)
(b}

(c)

of borrowing or securing the paymenzt cf money;

oL guarantzeing the payment of monev and the
ulfilment of obligations and the garfsrmance of
contracts; and

cf mortgaging or charging the property assets and
uncalled capital of the Comoaﬁy ané (subiect to
secticn 8C of the Act) of issuing dskentuires

but so that:-

(d)

(e)

(£)

{
.
I

the dirsctors of the Company shall zrocurs that the
aggregate amounts for the time being ramaining
undischarged by virtue of any of %h=s forsgeing
operaticn S by the Company or any subsidiary of
theCompany and by virtue of any liks cperations by the
Company ¢r any subs? diary of the Curpary (including
any liability (whether ascertained =r ceontingent)
under any guarantee for the t;me being in fcrce and
ancT"c;“g amcounts due under any hirs purchase, credit
sale, conditional sale or leasin agreements (other
than lesasss of rezl or he:;tau;e prccerTy) as can in
accorcance with currant counting cractice be

TTribuzed to capital bu: excluding intsr-company
~%ans, mcrtgages and charges) shall noT without the
srevicus sancticn of ths 'A Cridinarv Sharesholders and
Prefersnce Shareholders exceed a sum which is the
greater oI £7,000,000 or twice the zggrsgate of +he
ncminal amount of the share capital of the Company fcr
the time 2aing issued and paid up cr crad:

ted as paid
Lup and the amounts for the time being standing to the
cradit of the capital and revsnue raserves and the
share prexmium account cf the Companry ané all its
subsidiaries (excluding any amounts grising frcm the
writing up of the book values of anv capital assets
any amounts attributable to goodwill and minority
interests and any amounts set aside for futur
taxation) all as shown by the then latest audited
consolidatad balance sheet of the Ccmpanv:

noe such sancticn shall be required to the borrowing of
any sum oI money intended to be appiied in the
repayment {with or without pramium) of any moneys then
already borrowed and outstanding, rotwithstanding that
the same may result in such limit being exceeded;

no lender or cther person dealing with the Company
shall be concerned to sees or enguire whether the limit
imposed by this article is okserved ané no debt or
liability incurred in excess of such limit shall be
invalid and no security given for the same shall
beinvalid or ineffectual except in the case of express
notice to the lender or recipient cf the security or




24.

26.

27.

perscn tc whcm the liability is incurred at the time
when the delt cr liability was incurrzaéd or the
Se&curity Given that the limit herslv impcsed has been
cr was thereby exceeded:

(g) excepT with the preaviocus sancticn

£ the hclders of
rence Shares no
n =ny part of the

ot
the 'A' Ordinary Shares and the Prs
mortgage cr charge shall be cresated
undertaking proper<ty or assets of = Cs
subsidiary of the Company except for the purpose cf
securing moneys borrowed from ary member of the 3i
Group with interest thereon and frzm bani

interasst .thereon and bank charges.

POWERS AND DUTIES OF DIRELCTCRS
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Le
emolumeants to, pex sons (_nc'uc ng ci
officsers) who are c¢r shall have been a= Time in the
employment or service of the Cempany or of any company whi
is a subsidiary of or associated with <he Company or of the
predecesscrs in business of the Company ¢ any suct
subsidiary or asscociated company and the wives, widows,
families or dependants of &ny such perscns.
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DISQUALIFICATI

No director shall vacate his office or ke ineligible for
appointment ©r re-appointment as a direczwor by rezson conly
©f his having attained any particular ages, nor shall special
notice be required of any resolution ao"c_nt;ng cT approving
the appointment cf such a director cr any nctice bherequired

o state the age of the person to whem such resolution
relates.

The cffice of a director shall be vacated 1if:-
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29.

30.

31.

(a) he is prohibited from being a directcr by an order
made under Sections 1 to 6 (inclusive) or Secticns 8
or 10 of the Company Directors Disgualilication Act
1686;

(D) he becomes bankrupt or a receiving crder is made

against him or he makes any arrangement or composition
with his creditors generally:

(c) he becomes incaoable by reason cf menta
illness or injury of managing and acmin
property and af‘ irs;

{d) save in the case of the Special Directcr he absents
himself from attendance at two consecutive meetings of
directors without special leave of absence from the
directors, and they pass a resolution that he has by
reason of such absence vacated ofiice; cr

(e) bv notice in writing to the Company he resigns his
B S Pany g
ffice.
In Regulation 7% of Takble A the second sentance and thixd
2 ther=acf shall be deemed to be delasz=d.

PRCCEEDINGS OF DIRECTORS

The third sentence of Regulation 88 of Tazle A shall not
apply tc the Company.

A resoclu<ion in writing signed or approved by letter,
facsimile or telex by all the directors fcor the time being
entitled to receive notice of a meeting cf directcrs shall
be as effective as a resolution passed at a meeting of the
directors duly convened and held and may consist ol several
documents in the same terms each signed cr agproved by one

or more of the directors.

Meetings of the directors shall, unless otherwise agreed by
all of the directors, be held by telephone cocmmunication or
audiovisuzl communications media provided that the
immediately preceding meeting was not so held, andé such
meetings shall, subject to notice thereof having teen given
in accordance with these Articles, be as effsctive as if the
directors had met in person, provided always that the number
of directors participating in such communicaiion is not
lessthan the quorum stipulated by these Articles. A
resolution made by a majority of the said directors in
pursuance of this Article shall be as valid as it would have
been if made by them at & meeting duly ccnvened and held in
person.
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ALTERNATE DIRECTORS

Each director shall have power by notice in writing under
his hand (which shall take effect on the servize thersof at
the registered ciiice of the Companyv) to ncominate (1) an
other director or (2) any perscn approved for that purpose
by the directors such approval not to be unreasonably
withheld or delaved, to act as his alternate, and at his
discretion to rzmove such alternate director. On such
appecintment being made the alternate director shall be for
all purposes countad as a director of the Company, and
except as regards remuneration and the power to appeint an
alternate, shall while so acting be entitled to gxercise
anddischarge all the functions, powers and duties of the
director whem he represents. Any director acting
asalternate shall have an additional vote for each director
for whom he acts as alternate but shall not be considered as
two directers for the purpose of making 2 quorum of
directors. An alternate director shall ipsc facto cease 2
be an alternate director i his appointor ceases for any
reason tTo be a director or on the haooe“_“g S any event
which 1if the alternate were a direcitor wculd cause him ©o
vacate such cifiics An alternate direcior s.."11 iuring his

- o e .
appointment be an oificar of the Company andé shall not be
deemed to e an agznt ¢ his appointor. An appointment of
an alternats shall not prsiudice the right of the apgpeintor
to receive notice of and to atiand and vet2 at meezings of

the board of dirsctors. .

MANAGING DIRECTORS

The directors may £rom time o time appcint cne ¢r more of
their body to 2e managing director or t¢ hold such other

ffice in the management, administration or ccnduct of the
business ©f the Ccmpany £fcr such period and cn such tsrms as
they think f£it, and, subject teo the terms of any agreement
entered into in ary particular case, may revoke such
appeointment. Subject te the terms of any such agreement, a
managing director or a direct:r appeinted to any other
office as aforesaid shall be :ubject to the same provisicns
as to resignation and removal as the other directers of the
Company and sheall ipso facto and immediately cease to be
managing director or to hold such other office in the
management, adminlistration or conduct of the business of the
Company if he ceases to hold the office of director from any
cause.

The remuneraticn of a managing director c¢r any director who
may be appointed to any other coffice in the management,
administration or conduct of the business of the Company
shall from time to time (subject to the provisions of any
agreement between him and the Company) be fixed by a panel
cf the members of the board of directcors of the Company, (not
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including the

said di cr), and may be by way ci fixed
salary, cr ccmmission on the dividends, profits, sales OT
turnover of the Ccmpany, or of any other ccompany in which
the Comrcany is interested, or other participetion in any
such profits, or by way of retiring salary or provision for
a pensicn or pensions for himself or his dependants, or by
all or any of these mocdes, and (S'bjec* as aforesaid) the

remuneration so fixed shall be additionzl to any ordinary
remuneration 2 which he mav be entitled as a director ci
the Company.

*NOTICES TO MEMBERS

A notice may be given by the Company 10 any member either
personally or by sending it by prepaid first ¢class post,
airmail, facsimile or telex to his registered address or to
any other address supplied by him tec the Company for the
giving of notice to him. A properly addrassed and prepaid
notice sent by pcst shall be desmed to have been served at
an addrass within the United Kingdom, ~he case of nctice
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:
of a2 meeting, at the expiry of 24 hours azf=zer the notice is
posted and, in the case of notice oI any gther matter, at
the time azt which the notice wcould be deliversd in the
ordinary courss oI post and, 1in either case, sarved at an
address outside the United Kingdcm at the expiry of five
davs from the date of peosting Winere a nctice is given by
telemessage, service of the same shall bes desmed to be
effacted at the expiry of 24 hours after it is delivered by
the Cecmpany to the relevant transmitiing autherity. Where a
notice is given by telex, service of the same shall be
deemed o be effecied upon receipt of the appropriate
answerback code at the end of the sender's copy ©f the

telex. Where a notice is given by facsimile, service of the
same shall be desmed to be effected upcn receipt of
telephene or other confirmaticon o itTs TresceiptT.

Regulation 116 of Table A shall be amended by the deletion
of the words 'within the *United Kingdom' ané Regulation 112
of Table A shall be amended by the deletion of the words
'within the United Kingdom' where they agpear the sacond
time.

INDEMNITY

In addition to the indemnity contained in Regulation 118 of
Table A and subject to the provisions of Section 310 of
theCompanies Act 1985, every director, agent, auditor,
secretary and other officer of the Company shall be entitled
to be indemnified ocut of the assets of the Company against
all losses or liabilities properly incurrad by him in or

Pt —

about the execution and discharge of the duties of his
office.
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