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Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company
propose that

The resolution below I1s passed as a special resolution {("Special Resolution™)
SPECIAL RESOLUTION

THAT the draft regulations attached to this resolution, such regulations having previously
been approved by the shareholders of the Company by way of a written resolution dated 23
October 2007 (the 2007 Written Resolution) and adopted by the Company as at that date
as the new articles of association of the Company (New Articles), be and they are hereby
confirmed as being the articles of association of the Company with effect from 23 October
2007 in substitution for, and to the exclusion of, the existing articles of association
notwithstanding that due to an administrative error, the 2007 Written Resolution had not as
at the date of this resolution, been filed with the Registrar of Companies

AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the
Special Resolution

The undersigned, the persons entitled to vote on the above resolution on the Circulation
Date, hereby wrevocably agree to the Special Resolutio

STEPHEN JOSEPH LUCY

Date (g /3
L
MARK ANTHONY LUCY N
Date rg / Z/ =) .
NOTES

1 If you agree to the resolution, please indicate your agreement by signing and dating this
document where indicated above and returning it to the Company using one of the following
methods
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By Hand delivering the signed copy to the Company Secretary at the Company's registered
office, namely Brasenose Road, Millers Bndge, Bootle, Merseyside L20 8HE

Post returning the signed copy by post to the Company Secretary at the Company's
registered office, namely Brasenose Road, Millers Bridge, Bootle, Merseyside L20 8HE

2 Once you have indicated your agreement to the resolution, you may not revoke your
agresment

3 Unless, within 28 days of the Circulation Date, sufficient agreement has been received for
the resolution to pass, it will lapse If you agree to the resolution, please ensure that your
agreement reaches us before or during this date

4 In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Seniornty 1s determined by the order in which the names of the
joint holders appear in the register of members

5 If you are signing this document on behalf of a person under a power of attorney or other

authority please send a copy of the relevant power of attorney or authority when returning
this document
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COMPANIES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF
ABBEY ROAD TANKS LTD

Name:

The company's name 1s "ABBEEY ROAD TANKS LTD"

Country:

The company's registered office 15 to be situated in England and Wales

Object:

The objects of the company are

31

32

Powers

to carry on all or any of the businesses of haulage and transport contractors, tank and other
storage contractors, shipping and forwarding agents and general freight agents, cartage
contractors, charterers, general carriers and transporters by land, sea and air of passengers,
livestock, matenal, goods, wares, produce and merchandise of every description, coach and
travel agents garage petrol filling station propnietors, government contractors,
manufacturers, proprietors, storers, repairers, and agents for the sale, purchase, exchange
hire or leasmng of, and dealers 1n motor cars, coaches, omnibuses, vans, lorries, wagons,
trailers, storage and transport tanks, vehicles, boats, arcraft, vessels and craft of every
description, warehousemen, dealers in new and secondhand furniture, motor engineers,
panel beaters and body bwilders, plant hire contractors, timber merchants, builders=
merchants, demohition contractors, sand, gravel and ballast merchants, coal, coke and patent
fuel merchants, agricultural contractors, towage contractors, tug, barge and ship owners,
lightermen, stevedores, wharfingers, mechanical, electrical and general engineers,
blacksmiths and iron founders, scrap and metal workers and dealers, road house, café and
restaurant proprietors, refreshment caterers and contractors, provision merchants, bakers,
confectioners, tobacconists, newsagents and fancy goods dealfers, insurance and
commission agents, organisers of excursions, tours and the like, ticket agents, general shop
and store proprietors, commission and general agents, general merchants and traders

To carry on any other trade or business which may seem to the Company capable of being
conveniently carried on in connection with the objects specified in the Sub-Clause 3 1
hereof or calculated directly or indirectly to enhance the value of or render profitable any of
the property or rights of the Company

4

Without hmiting the objects and powers of the company under section 3A of the 1985 Act the
company has power to do all or any of the following"

41

42

To acquire by any means, and take options over, any property and any rights or privileges
over or n respect of any property

In respect of any intellectual property
421 to acquire 1t by any means,
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43

44

45

46

47

48

49

410

422 to protect, prolong and renew 1t throughout the world,

4273 to disclaim, alter, modify, and use 1it,

424 to turn 1t to account,

425 to manufacture under or grant licences or privileges wm respect of 1t,
426 to expend money 1n experimenting upon, testing and improving it

To acquire or undertake the whole or any part of the business, goodwill and assets of any

person, firm or corporation carrying on or proposing to carry on any business which the

company 1s authorised to carry on and as part of the consideration for such acquisition

431 to undertake all or any of the habilities of any such person, firm or corporation,

4312 to acquire an interest in, amalgamate with, or enter into partnership with any such
person, firm or corporation,

433 to enter 1nto any arrangement for sharing profits, for co-operation, for mutual
assistance, for subsidising or for otherwise assisting any such person, firm or
corporation,

434 to give or accept, by way of consideration for any of these acts or things or
property acquired, any shares, debentures, debenture stock or securities that may
be agreed on, and

435 to hold and retain, or sell, mortgage and deal with any shares, debentures,
debenture stock or securities so recerved

To mmprove, manage, construct, repair, develop, exchange, let on lease or otherwise,
mortgage, charge, sell, dispose of, turn to account, grant licences, options, rights and
privileges 1n respect of, or otherwise deal with all or any part of the property and nghts of
the company

To mvest and deal with any of the company's money which 15 not immediately required 1n
such manner as may from time to tume be determned and to hold or otherwise deal with
any investments made

To lend and advance money or give credit on any terms and with or without security to any
person, firm or corporation (including, but not limited to, any holding company, fellow

subsidiary or subsidhary of the company, or any other corporation associated in any way
with the company)

To enter into guarantees, contracts of indemnity and suretyships of all kinds, to receive
money on depostt or loan upon any terms, and to secure or guarantee 1n any manner and
upon any terms the payment of any sum of money or the performance of any obligation by
any person, firm or corporation (including, but not imited to, any holding company, fellow
subsidiary or subsidiary of the company, or any other corporation associated 1n any way
with the company)

To borrow and raise money 1n any manner and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge, standard securnity, ien or other security on
the whole or any part of the company's property or assets {present or future), including its
uncalled capital, and also by a similar mortgage, charge, standard secur:ty, lien or security
to secure and guarantee the performance by the company of any obligation or hability 1t
may undertake or which may become binding on 1t

To draw, make, accept, endorse, discount, negotiate, execute and 1ssue cheques, bills of
exchange, promissory notes, bills of lading, warrants, debentures, and other negotiabie or
transferable instruments

To apply for, promote, and obtain any Act of Parliament, order, or licence of the
Department of Trade or other authonty for
4101 enabling the company to carry any of its objects into effect,

3
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415

416

417

418

419

4102 effecting any modification of the company's constitution, or

43103 any other purpose which may seem calculated directly or indirectly to promote
the company’s interests,

and to oppose any proceedings or applications which may seem calculated directly or

indirectly to prejudice the company's interests

To enter into any arrangements with any government or authonty (supreme, municipal,
local, or otherwise) that may seem conducive to the attainment of the company's objects or
any of them, and

4111 toobtain from any such government or authonty, and

4112 tocarry out, exercise, and comply with,

any charters, decrees, nights, privileges or concessions which the company may think
desirable

To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,

place and underwrite

4121 shares, stocks, debentures, debenture stock, bonds, obligations or securities
1ssued or guaranteed by any other corporation constituted or carrying on business
in any part of the world, and

4122  debentures, debenture stock, bonds, obligations or securities 1ssued or guaranteed
by any government or authority, municipal, local or otherwise, 1n any part of the
world

In respect of any corporation or corporations i which the company has a direct or mdirect

financial interest

4131 tocontrol, manage, finance, subsidise, co-ordinate or otherwise assist,

4132 to provide secretanal, administrative, technical, commercial and other services
and facilities of all kinds, and

4133 tomake payments by way of subvention or otherwise and any other arrangements
which may seem desirable generally or with respect to any business or operations

To promote any other corporation for the purpose of

4141 acquiring the whole or any part of the business or property or undertaking or any
of the liabilities of the company, or

4142 undertaking any business or operations which may appear likely to assist or
benefit the company or to enhance the value of any property or business of the
company

and to place or guarantee the placing of, underwrite, subscribe for, or otherwise acquire all

or any part of the shares or securities of any such corporation

To sell or otherwise dispose of the whole or any part of the business or property of the
company, either together or in portions, for such consideration as the company may think
fit, and i particular for shares, debentures, or securities of any purchaser corporation

To act as agents, brokers and as trustees for any person, firm or company, and to undertake
and perform sub-contracts

To remunerate any person, firm or company rendering services to the company either by
cash payment or by the allotment of shares or other securities of the company credited as
paid up i full or in part or otherwise as may be thought expedient

To distribute among the members of the company in kind any property of the company of
whatever nature

To pay all or any expenses mncurred in connection with the promotion, formation and
incorporation of the company, or to contract with any person, firm or company to pay the




420

421

4122

423

424

4125

426

427

428

same, and to pay commission to brokers and others for underwriing, placing, selling, or
guaranteeing the subscription of any shares or other securities of the company

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 directors
or employees, or may be connected with any town or place where the company carries on
business

To give or award pensions, annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages, facilities and services for any
persons who are or have been directors, employees or 1n the service of the company, or any
corporation which s a subsidiary of the company or the holding company of the company
or a fellow subsidiary of the company or the predecessors 1n business of the company or of
any such subsidiary, holding or fellow subsidiary company and to the wives, widows,
children and other relatives and dependants of such persons

To make payments towards msurance mcluding insurance for any director, officer or
auditor against any hability referred to 1n section 310(1) of the 1985 Act

To set up, establish, support and maintain superannuation and other funds or schemes
(whether contnbutory or non-contributory) for the bencfit of any of such persons and of
their wives, widows, children and other relatives and dependants

To set up, establish, support and maintain profit sharing or share purchase schemes for the
benefit of any of the employees of the company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on their behalf
to enable any such purchase schemes to be established or maintamned

Subject to complying with any applicable provisions of sections 155 to 158 (inclusive) of
the 1985 Act, to give (directly or indirectly) any kind of financial assistance (as defined in
section 152(1)(a) of the 1985 Act) for any purpose specified in section 151(1) and/or
section 151(2) of the 1985 Act.

To procure the company to be registered or recognised in any part of the world
To do all or any of the things or matters mentioned 1n any part of the world and either as
principals, agents, contractors or otherwise, and by or through agents, brokers, sub-

contractors or otherwise and erther alone or 1n conjunction with others

To do any other things deemed ncidental or conducive to the attainment of the company's
object or of any of the powers given to it by the 1985 Act or by this memorandum

and 1n respect of the provisions in any sub-clause of this clause

4A
4B
4C

the widest interpretation shall be given to each of them,

none of them shall be construed restrnictively,

unless the context expressly requires otherwise, none of them shall be limited or restricted
in any way by reference to or inference from

4C1 any other provision set forth 1n such sub-clause,

4C2  the terms of any other sub-clause of this clause,

4C3 the name of the Company

Limited Liability

The habihity of the members 1s lmited

Capital:




The company's share capital 1s £500,000 00 divided into 500,000 shares of £1 00 each
Interpretation:

In this memorandum

71 “the 1985 Act" means the Companies Act 1985, and any reference to any provision of the

1985 Act shall be deemed to inclade a reference to any statutory modification or re-
enactment of that provision for the tune beimng in force,

72 "corporation” includes any company, partnership or other body of persons, whether
mcorporated or umincorporated and whether domiciled in the United Kingdom or
elsewhere

73 "mtellectual property" means patents, patent rights, brevets d'invention, licences, secret

processes, trade marks, service marks, designs, protections and concessions

We, the subscnibers to this memorandum of association
* wish to be formed 1nto a company pursuant to this inemorandum, and

* agree to take the number of shares shown opposite our respective names

Signatures, names and addresses Number of shares taken
of subscribers: by each subscriber:
B LAWSON

LONDON LAW SECRETARIES LIMITED
Temple Chambers
Temple Avenue, London, EC4Y OHP 1

M J HOPE

LONDON LAW SERVICES LIMITED

Temple Chambers

Temple Avenue, London, EC4Y OHP 1

Total shares taken 2
Dated _ 1 March 1990

Witness to the above signatures

[witness]

[signature] COLIN ALAY

[address] Temple Chambers

Temple Avenue, London, EC4Y OHP

{occupation] Formation Agent




COMPANIES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF
ABBEY ROAD TANKS LTD

Interpretation:

1 In these articles

11

"the 1985 Act" means the Companies Act 1985, and any reference to any provision of the
1985 Act shall be deemed to include a reference to any statutory modification or re-
enactment of that provision for the ime being m force,

12 "Table A" means Table A 1n the schedule fo the Companies {Tables A to F) Regulations
1685 (SI 1985/805) as amended by the Compames (Tables A to F) (Amendment)
Regulations 1985 (S1 1985/1052),

13 "Equity Share Capital” has the same meaning as mn Section 744 of the 1985 Act,

14 "Controlling Interest” means an interest (within the meaning of Part 1 of Schedule 13 to the
1985 Act) in any shares conferring an aggregate of more than 50% of the total voting nghts
conferred by shares conferring the right to vote at all general meetings of the Company

Prehiminary:

2 The regulations contained 1n Table A shall apply to the company save as excluded or varied by these
articles

Allotment of Shares:

3 Subject to section 80 of the 1985 Act and to these articles

31

shares comprised in the authonsed share capital with which the company 1s incorporated

shall be under the control of the directors who may allot them, grant options over them,

convert securities into them or otherwise dispose of them to such persons, on such terms

and in such manner as they think fit

311 at any time or times within five years from the date of incorporation, or

jl2 after that period 1n pursuance of an offer or agreement to do so made by the
company within that period,

but this authonity may be renewed, revoked or vaned at any time by an ordinary resolution

of the company in general meeting

4 Subject to section 30 of the 1985 Act and unless directed otherwise by a special resolution of the
company n general meeting

41

shares which are not comprised in the authorised share capital with which the company 1s
incorporated and which the directors propose to 1ssue shall firstbe offered to the members
in proportion (as nearly as possible) to the number of the existing shares held by them,




42 the offer shall be made by notice specifying the number of shares offered and the period
(which must not be less than fourteen days) within which the offer, if not accepted, will be
deemed to be dechined,

43 after the expiration of the specified period, those shares which have been declined or are
deemed to have been dechned shall be offered to the persons who have, within the specified
penod, accepted ali the shares offered to them mn proportion (as nearly as possible) to the
number of the existing shares held by them,

44 this further offer shall be made 1n the same terms 1n the same manner and specifying the
same period as the original offer,

45 any shares not accepted in accordance with the offer or further offer or not capable of being
offered except by way of fractions and any shares released from the provisions of this
article by special resolution of the company i general meeting shall be under the control of
the directors, who may allot, grant options over or otherwise dispose of them to such
persons, on such terms, and 1 such manner as they thmmk fit,

46 but shares not accepted in accordance with the offer or further offer shall not be disposed of
on terms which are mo.e favourable to the subscribers than the terms on which they were

offered to the members

In accordance with section 91(1) of the 1985 Act, sections 89(1) and 90(1) to (6) (inclusive) of the
1985 Act shall not apply to the company

Share Certificates-

The obligation under clause 6 of Table A to seal share certificates shall apply only if the company
has a seal

Laen:

Clause 8 in Table A 15 modified so that the lien conferred shall attach also to

71 fully paid-up shares, and

72 shares registered m the name of any person (as sole holder or one of joint holders) mdebted
or under hability to the company, for all money presently payable to the company by that
person or that person's estate

Calls on Shares and Forfeiture

The habihty of any member i default in respect of a call shall be increased by adding at the end of

the first sentence of clause 18 in Table A "and all expenses that may have been incurred by the

company by reason of such non-payment"

Fransfer of Shares:

If any person (called the "Seller” 1n this article) proposes to transfer any shares

g1 the Seller must give written notice (called a "Transfer Notice” in these articles) to the
company stating
911 how many shares the Seller wishes to transfer, and

912 the Seller's opinion of the fair price per share (called the "Seller's Valuation" in
this article),
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93

94

95

96

97

98

99

310

911

912

and a Transfer Notice cannot be cancelled unless the directors agree,

the Transfer Notice will constitute the company the Seller's agent for the sale of all (but not
some of) the shares comprised in the Transfer Notice to any member or members willing to
buy them (called the "Buyer(s)" 1n this article),

the price per share (called the "Share Price" n this article) shall be the lower of
931 the Seller's Valuation, and
932 the Auditors' Valuation (if any) referred to below

the shares comprised in the Transfer Notice shall be offered in writing to the members
(apart from the Seller) as nearly as possible in proportion to their existing shareholdings,

the written offer (calied the "Offer Notice” mn this article) shall

951 be 1ssued within 4 days after the company receives the Transfer Notice,

952 state the Seller's Valuation,

953 specify the time in which the offer may be accepted, and

954 invite each member to claim 1n any reply the number of shares (if any) the
member wishes to buy n excess of the proportion;

The time the Offer Notice specifies for acceptance must be
961 not less than 21 days, and

962 not more than 42 days,

after the date of the Offer Notice,

for the purpose of this article an offer shall be deemed to be accepted on the day on which
the acceptance 1s recerved by the company,

if all the members do not accept the offer for their respective proportions 1n full, the shares
which are not accepted shall be used to satisfy the claims for additional shares as nearly as
possible 1n proportion to the number of shares already held by the Buyers, but no member
shall be obliged to take more shares than the member applied for,

if any shares cannot be offered to the members 1n proportion to their existing holdings
without sphitting them mnto fractions, the surplus shares shall be offered to the members (or
some of them) 1n such proportions or 1n such manner as may be determined by lots drawn
m regard thereto, and the lots shall be drawn 1n such manner as the oard of Directors may
think fit

within § days after the date of the Offer Notice any member may serve on the company a
written notice requesting that the company's auditors certify i writing the fair price per
share of the shares comprised in the Transfer Notice at the date of the Transfer Notice
(called the "Auditors' Valuation” 1n these articles),

on receipt of such a notice

@111 the Company shall mstruct the auvditors to cerify m wrniting the Auditors'
Valuation, and

9112 the time for acceptance fixed by the Offer Notice will be extended until 14 days
after the date on which the company sends the members written notice of the
Share Price

at the discretion of the auditors, the Auditors' Valuation may be certified mnstead by a
person nomnated by the President for the time being of the Institute of Chartered
Accountants 1n the England and Wales, and for the purpose of this article references to the
audstors include any person so nominated,




913

914

915

916

917

913

919

m certifying the Auditors' Valuation the auditors shall

9131 act as experts and not as an arbitrators or arbiters but will afford the Seller the
opportunity to make such written and (at the auditors® discretion) oral
representations to the auditors as they wish subject to such reasonable time and
other limits as the auditors may prescribe and the auditors shall have regard to
any such representations but not be bound by them,

9132  value the shares as a rateable proportion of the total value of all the 1ssued shares
of the company (without discount or enhancement by reference to the number of
shares),

9133  assume that the shares can be transferred without restriction,

9134 take into account that the business of the company 1s being carried on as a going
concern

9135  value the shares by referring to the most recent accounts for the company that
have been filed at Compames House and when arriving at the Valuation the
figure 1n the accounts representing shareholders funds shall be added to the figure
stated as being the company’s profit before tax,

and the costs of such valuation shall be apportioned among the Seller and the Buyers or

borne by any one or more of them as the auditors decide 1n their absolute discretion,

on receipt of the Auditors' Valuation the company shall notify all members in writing of the
Share Price

if Buyers are found for all the shares comprised in the Transfer Notice within the

appropriate period specified above

9151 the company shall give written notice (called a "Sale Notice" in this article) to the
Seller specifying the Buyers withm 7 days after the expury of the approprnate
period specified above, and

9152  the Seller shall be bound to transfer the shares to the Buyers on payment of the
Share Price due 1n respect of all the shares compnised 1n the Transfer Notice

If the Seller fails to transfer the shares, the company

9161 may receive the purchase money on the Seller's behalf,

9162 may authorise some person to execute a transfer of the shares to the Buyers,
9163 can give a good receipt for the purchase money, and

9164 shall pay the purchase money into a separate bank account

If the company does not give a Sale Notice to the Seller within the time specified above

9171 the Seller may transfer all or any of the shares comprised 1n the Transfer Notice
to any person or persons at a price not less than the Selter's Valuation, but

9172 the directors may, in their absolute discretion and without assigning any reasorn,
decline to register the transfer (whether or not the shares are fully paid) and the
first sentence of clause 24 1n Table A shall be modified accordingly

If the Buyer 1s unable to acquire the shares compnised 1n the Transfer Notice, then the
comparny shall have the option of acquiring the shares in the same manner as required under
article 9 of the articles and the time for acceptance must be not more than forty two days
from the date of the offer notice

In the event of the Buyer and the company being unable to acquire the shares comprised in
the Transfer Notice, then the seller will have a final option of selling 98% of his shares to
any third party In the event of this occurring the Buyer must acquire 2% of the shares of
the setler with the end result being that the Buyer i all such instances must retain 51% of
the shareholding of the company

10
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104

The auditors’, the company’s and the company’s professional advisors’ charges including
disbursements and value added tax in connection with the valuation will be paid by the
company

In the application of clauses 29 to 31 (inclusive) of Table A to the company, any person
who becomes entitled to a share 1n consequence of the death or bankruptcy of a member
shall give a Transfer Notice 1n accordance with the preceding article before

1011 electing to become registered 1n respect of any share, or

1012 executing a transfer,

If

1021 any member employed by the company i any capacity (whether or not the
member 1s also a director) ceases to be employed by the company otherwise than
by reason of death, and

1022  the directors resolve within 6 months of the cessation of employment to require
that member to give a Transfer Notice, and

1023  written notice of the passing of the resolution 15 given to the member affected
within 7 months of the cessation of employment,

the member shall give a Transfer Notice 1n accordance with the preceding article within 30

days of the notice of resolution,

if any person who 1s required to give a Transfer Notice under this article fails to do so

1031  the directors may at any tume thereafter resolve to give written notice requiring
that person within 30 days of such notice to give a Transfer Notice, and

103 2 ifthat person does not give a Transfer Notice within the 30 days that person shall
be deemed to have given a Transfer Notice in accordance with the preceding
article at the end of the 30 days,

where a Transfer Notice 15 given or deemed to be given under this article and no price per
share ts specified in 1it, the Transfer Notice shall be deemed to specify the Auditors’
Valuation certified, on the apphcation of the directors, m accordance with the preceding
article

Tag Along Rights

111

112

113

Without prejudice to article 11 4, no sale or transfer or other disposition of any mterest
any Equity Share Capital shall have any effect if as a result of such disposition a
Controlling Interest would be obtained 1n the Company by a person or persons who are not
members (the "Third Party Purchaser™) unless before the sale, transfer or other disposition
takes effect exther

1111  the Third Party Purchaser has made a bona fide offer in connection with thig
article to purchase at the specified price (defined n article 11 3) all the Equity
Share Capital held by the members in the Company (except any member who has
expressly waived his night to receive such an offer for the purpose of this article),
or

1112 aDrag Along Option has been served n accordance with article 11 4
An offer made under article 11 1 shall be 1n writing, open for acceptance for at least 21
days or, 1f later, 7 days after deterrmnation under article 11 3 2, and shall be deemed to be

rejected by any member who has not accepted 1n accordance with 1ts terms

For the purposes of article 11 1

11
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1132

the expression "specified price” means the price per share equal to the highest
price paid, payable or offered by the Third Party Purchaser or persons acting m
concert with him or connected with hun for any shares in the Company within the
last 6 months plus an amount equal to the relevant proportion of any other
constderation (in cash, securities (1ncluding instruments convertible to securities)
or loan notes for the specified shares or otherwise the "Further Constderation™)
recerved or recervable by the holders of the specified shares which, having regard
to the substance of the transaction as a whole, can reasonably be regarded as part
of the overall consideration paid or payable for the specified shares,

in the event of disagreement as to the specified price, its calculation shall be
referred to the auditors of the Company (acting as experts and not arbitrators) for
determmation whose decision shall be final and binding in the absence of
manifest error

Drag along

If the holder or holders of at least 75% in nominal value of the shares 1n 1ssue for the time
bemng (the "Sale Shareholders") wish to transfer all or part of a controlling interest wn Equity
Share Capital (the "Sellers’ Sale Shares") to a bona fide arms length purchaser (the "Third
Party Purchaser"} the Sale Shareholders shall have the option (the "Drag Along Sale
Option"} to require all the other holders of Equity Share Capital (the "Called Sale
Shareholders™) to sell and transfer up to the same proportion of shares held by them to the
Third Party Purchaser (or as the Third Party Purchaser shall direct) as the average
proportion of the Sellers' Sale Shares to be sold or transferred by the Sale Shareholders

1141

1142

1143

1144

The Sale Sharcholders may exercise the Drag Along Sale Option by giving
written notice to that effect (a "Drag Along Sale Notice"} at any time before the
transfer of the Sellers’ Sale Shares to the Third Party Purchaser A Drag Along
Sale Notice shall specify that the Called Sale Sharcholders are required to
transfer all thewr Equity Share Capital (the "Called Sale Shares™) pursuant to this
article, the person to whom they are to be transferred, the consideration for which
the Called Sale Shares are to be transferred (calculated in accordance with this
article} and the proposed date of transfer

Drag Along Sale Notices shall be irrevocable but will lapse f for any reason there
15 not a sale of the Sellers' Sale Shares by the Sale Shareholders to the Third Party
Purchaser within 60 days afier the date of service of the Drag Along Sale Notice
The Sale Shareholders shall be entitled to serve further Drag Along Sale Notices
following the lapse of any particular Drag Along Sale Notice

The consideration (in cash or otherwise) for which the Called Sale Shareholders
shall be obliged to sell each of the Called Sale Shares shall, at the option of the
Sale Shareholders, be either

(a)  the same as that attributed by the offer from the Thurd Party Purchaser to
each Sellers' Sale Share (the "Equivalent Sale Consideration™), or

(b}  any other consideration certified by the Company's auditors as being no
less favourable than the Equivalent Sale Consideration

Completion of the sale of the Called Sale Shares shall take place on the same date
as the date proposed for completion of the sale of the Sellers' Sale Shares unless

(a)  all of the Called Sale Shareholders and the Sale Shareholders agree
otherwise, or

12
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1145

1146

(b)  that date 1s less than 3 days after the Drag Along Sale Wotrce where 1t shall
be deferred until the third day after the Drag Along Sale Notice

If any holder of Equity Shares does not on completion of the sale of Called Sale
Shares execute transfer(s) in respect of all the Called Sale Shares held by him the
defaulting holder shall be deemed to have urevocably appointed any person
nominated for the purpose by the Sale Shareholders to be his agent and attorney
to execute all necessary transfer(s) on his behalf and against receipt by the
Company (on trust for such holder) of the purchase monies or any other
consideration payable for the Called Sale Shares dehver such transfer(s) to the
Third Party Purchaser {or as he may direct) and the directors shall forthwith
register the Third Party Purchaser (or as he may direct) as the holder thereof and,
after the Third Party Purchaser (or his nominee) has been registered as the holder,
the validity of such proceedings shall not be questioned by any such person It
shail be no imped:iment to registration of shares under this sub-article that no
share certificate has been produced

Upon any person, following the 1ssue of a Drag Along Sale Notice, becoming a
member of the Company pursuant to the exercise of a pre-existing option to
acquire shares i the Company (a "New Member™), a Drag Along Sale Notice
shall be deemed to have been served upon the New Member on the same terms as
the previous Drag Along Sale Notice who shall thereupon be bound to sell and
transfer all such shares acquired by him to the Thuird Party Purchaser or as the
Third Party Purchaser may direct and the provisions of this article 11 4 shall
apply mutatis mutandis to the New Member save that completion of the sale of
such shares shall take place forthwith upon the Drag Along Sale Notice being
deemed served on the New Member

If the holder or holders of at least 75% mn nominal value of the shares in 1ssue for the time
beng (the "Listing Shareholders™) wish to place or offer some or all of their shares (the
"Sellers' Listing Shares") on a Listing, the Listing Shareholders shall have the option (the
"Drag Along Listing Option™) to require all the other holders of shares (the "Called Listing
Shareholders") to place or offer to a Listing the same proportion of their shares as the
average proportion of shares to be placed or offered by the Listing Shareholders in such
manner and at such times and to such persons as the directors shall in writing direct but the
Called Listing Shareholders shall not be obliged to place or offer their shares 1n a manner
which 1s, or at such times which are, less advantageous than the manner or timing
applicable to the Listing Shareholders

1151

1152

The Listing Shareholders may exercise the Drag Along Listing Option by giving
written notice to that effect (a "Drag Along Listing Notice™) at any tume before
the placing or offering of the Sellers' Listing Shares A Drag Along Listing
Notice shall specify that the Called Listing Shareholders are required to place or
offer on a Listing all thewr Equity Share Capital (the "Called Listing Shares™)
pursuant to this article, the manner and terms upon which the Called Listing
Shares are to be placed or offered and the proposed date of such placing or
offering

Drag Along Listing Notices shall be irrevocable but will lapse 1f, for any reason,
there 1s not a Listing of the Sellers' Listing Shares within 60 days after the date of
service of the Drag Along Listing Notice The Listing Shareholders shall be
entitled to serve further Drag Along Listing Notices following the lapse of any
particular Drag Along Listing Notice

13
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1153

1154

1155

1156

The consideration (in cash or otherwise) for which the Called Listing
Shareholders shall be obliged to place or offer to a Listing each of the Called
Listing Shares shall, at the option of the Listing Shareholders, be either

(a) the same as that to be gained on each Sellers’ Listing Share (the
"Equrvalent Listing Consideration"), or

(b)  any other consideration certified by the Company's auditors as being no
less favourable than the Equivalent Listing Consideration

Completion of the placing or offering to a Listing of the Called Listing Shares
shall take place on the same date as the date proposed for completion of the
placing or offering to a Listing of the Sellers' Listing Shares unless

(a)  all of the Called Listing Shareholders and the Listing Shareholders agree
otherwse, or

(b)  that date is less than three days after the Drag Along Listing Notice where
1t shall be deferred until the third day after the Drag Along Listing Notice

If any holder of Equity Shares does not on completion of the placing or offering
to a Listing of Called Listing Shares execute transfer(s) in respect of all the
Called Listing Shares held by him, the defaulting holder shall be deemed to have
irevocably appointed any person nominated for the purpose by the Listing
Shareholders to be his agent and attorney to execute all necessary transfer(s) on
his behalf and agamst receipt by the Company (on trust for such holder) of the
monies ot any other consideration payable for the Called Listing Shares deliver
such transfer(s) to such persons as the directors shall in writing direct and the
directors shall forthwith register such persons (or as he may or they may direct) as
the holder or holders thereof and, after such person (or his nominee) has been
registered as the holder or holders, the validity of such proceedings shall not be
questioned by any such person It shall be no impediment to registration of
shares under this sub-article that no share certificate has been produced

Upon any person, following the 1ssue of a Drag Along Listing Notice, becoming
a member of the Company pursuant to the exercise of a pre-existing option to
acquuire shares in the Company (a "New Member™), a Drag Along Listing Notice
shall be deemed to have been served upon the New Member on the same terms as
the previous Drag Along Listing Notice who shall thereupon be bound to place or
offer on a Listing all such shares acquired by him to such persons as the directors
shall in writing direct, and the provisions of this article 11 5 shall apply mutatis
mutandis to the New Member save that completion of the placing or offering on a
Listing of such shares shall take place forthwith upon the Drag Along Listing
Notice being deemed served on the New Member

Notice of Generai Meetings:

Clause 38 of Table A shall be varied so that

12]

122

gvery notice convening a general meeting shall comply with the provisions of section
372(3) of the 1985 Act in giving information to members about their right to appomnt
proxies,

notices of extraordnary general meetings need not be sent to the auditors

Proceedings at General Meetings.
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Except for any resolution to remove a director under section 303 of the 1985 Act, in the case of an
equality of votes, whether on a show of hands or on a poll, the chairman shall be entitled to a casting
vote in addition to any other vote he may have and clause 50 of Table A shall be varied accordingly

At any tume when the company has only one member clauses 40 and 53 of Table A shall be vaned
so that

141  the sole member present in person or by proxy or (1f the member 1s a corporation) by a duly
authorised representative shall be a quorum,

142  except for resolutions under sections 303 and 391 of the 1985 Act, any decision which 15
required to be taken in general meeting or by means of a written resolution may be taken by
the sole member and that decision shall be as valid and effectual as 1f agreed by the
company 1n general meeting,

143  any decision taken by a sole member under this article shall be recorded in woiting and
delivered by that member to the company for entry in the company's minute book

If the notice convening the meeting says so, the members (or thetr proxies or representatives) may
confer by a method or methods of telecommunication which enable(s) all of the participating

members to hear and be heard by one another In this event

151  the meeting will be deemed to have taken place where the chairman of the meeting 1s
located,

152  the persons conferring by the method or methods of telecommunication specified by the
notice shall be deemed 10 have been personally present at the meeting, and

153  an oral poll shall be substituted for a show of hands

An electronmically transmitted facsimile copy of a resolution, the original of which m the opinion of
the secretary has been apparently signed by or on behalf of a member of the company, shall be
deemed to be a resolution 1in writing executed by or on behalf of such member for the purpose of
clause 53 1n Table A

Number of Directors:

Clause 64 m Table A shall be varied so that, unless determuned otherwise by ordinary resolution, the
number of directors (other than alternate directors) shall not be subject to any maximum but shall be
not less than one

Alternate Directors:

A person may be appointed under clause 65 in Table A as an alternate director to represent more
than one director

At any meeting of the directors or of any committee of the directors an alternate director

191  shall be entitled to one vote for every director whom he/she represents in addition to his/her
own vote (1f any) as a director, but

192 shall count as only one for the purpose of determining whether a quorum 15 present

An alternate director shall not be enfitled as such to receive any remuneration from the company,
apart from such part (if any) of the remuneration otherwise payable to his/her appointor as the

15




21

22

23

24

25

26

appointor may direct by notice in writimg to the company from time to time, and the first sentence of
clause 66 1n Table A shall be modified accordingly

Powers of Directors:

Subject (in the case of any securnty convertible into shares) to section 80 of the 1985 Act, the
directors may

211  exercise all the powers of the company to borrow money without himit as to amount and
upon such terms and 1n such manner as they think fit,

212  grant any mortgage, charge or standard security over the company's undertaking, property
and uncalled capital, or any part of 1t, and

213  1ssue debentures, debenture stock, and other secunties whether cutnght or as security for
any debt, lrability or obligation of the company or of any third party

Appointment and Retirement of Directors:

Clauses 73 to 80 (inclusive) 1n Table A shall not apply to the company and directors shall not be
required to retire by rotation

No person shall be appoimnted a director at any general meeting unless either
231 he/she ts recommended by the directors, or

232  not less than fourteen nor more than thirty five clear days before the date appomted for the
general meeting, the company has been given
2321 notice signed by a member qualified to vote at the general meeting of the
intention to propose that person for appointment; and
2322 notice signed by that person of his/her willingness to be appointed

and subject to this the company may by ordinary resolution n general meeting appoint any person
who 15 willing te act to be a director, esther to fill a vacancy or as an additional director

The directors may appoint a person who 1s willing to act to be a director, either to fill a vacancy or
as an additicnal director, provided the permitted maximum number of directors is not exceeded

1f, as the result of the death of a sole member of the company, the company has no members and no
directors the personal representatives of deceased sole member shall have the right to appoint a
director of the company by notice m writing and such appointment shall be as effective as 1f made
by the company 1n general meeting in accordance with these articles.

Gratmties and Pensions

Clause 87 1n Table A shall not apply to the company and the directors may exercise the powers
granted by the memorandum to give or award pensions, annuities, gratuities, and superannuation or
other allowances or benefits or charitable aid and generatly to provide advantages, facihties and
services for any persons who are or have been directors, employees or in the service of the company,
or any corporation which 1s a subsidiary of 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 of any such
subsihary, holding or fellow subsidiary company and to the wives, widows, children and other
relatives and dependants of such persons

Proceedings of Directors:
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The chairman shall not have a second or casting vote, and clause 88 1n Table A shall be varied
accordingly

If the directors agree they may confer by a method or methods of telecommunication which
enable(s) all of the participating directors to hear and be heard by one another In this event

281  the meeting will be deemed tc have taken place where the chairman of the meeting 1s
located, and

282  the persons conferring by the method or methods of telecommunication agreed shall be
deemed to have been personally present at the meeting

At any time when the authorised minimum number of directors 1s one, a sole director shall have
authority to exercise all the powers and discretions expressed to be vested in the directors generally
by Table A and by these articles, and clause 89 in Table A shail be modified accordingly

Clauses 94 to 57 (inclusive) 1 Table A shall not apply to the company
A director may vote on any resolution at any meeting of the directors or of any commuttee of the

directors even 1f 1t concerns or relates te a matter in which he/she has, directly or indirectly, any kind
of interest and

311 ifhe/she votes on any such resclution the vote shall be counted,

312  whether or not he/she votes he/she shall be taken 1nto account in calculating the quorum
present at the meeting 1n relation to any such resolution

Clause 54 of Table A shall be modified to give any director for the time being of the company the
following nights

321 if at any general meeting a poll 15 duly demanded on a resolution to remove the director
from office, the director shall be entitled to ten votes for each share of whach the director 15
the holder, and

322  if at any general meeting a poll 15 duly demanded on a resolution to delete or amend this
article, the director shall be entitled to ten votes for each share of which the director 15 the
holder 1f voting against such resolution

The Seal-

Clause 101 of Table A shall apply to the company only 1f 1t has a seal

The company may exercise the powers conferred by section 39 of the 1985 Act with regard to
having an official seal for use abroad, and such powers shall be vested in the directors

Indemmity:
Clause 118 n Table A shall not apply to the company
Subject to section 310 of the 1985 Act

361  every director, officer or auditor of the company shall be indemmified out of the assets of
the company against all losses or liabilities which he/she may sustain or incur 1n or about
the execution of the duties of his/her office or otherwise 1n relation to the office, ncluding
any hability incurred
3611 1 defending any civil or criminal proceedings, or
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3612 nceonnection with any application under sections 144 or 727 of the 1985 Actn
which relief 15 granted to him/her by the Court,

362  no director or other officer shall be hable for any loss, damage or misfortune which may
happen to or be incurred by the company n the execution of the duties of his/her office or
n relation to the office

37 The directors shall have power to purchase and mawmtain for any director, officer or auditor of the
company msurance against any habhbty referred to 1 section 310(1) of the 1985 Act

Signatures, names and addresses of subscribers:

B LAWSON

LONDON LAW SERVICES LIMITED
Temple Chambers

Temple Avenue, London, EC4Y QHP

M JHOPE

LONDON LAW SECRETARIAL LIMITED
Temple Chambers

Temple Avenue, London, EC4Y OHP

Dated__1 March 2001
Witness to the above signatures

[witness)
[s:gnature] COLIN ALAY

[address] Temple Chambers

Temple Avenue. London, EC4Y OHP

{occupation]  _Formation Agent
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