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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTFRESH LIHITED

AE gn nExtr:aordinary General Heeting of the Company held at
Miradratiioe . -1 o Filu bV Suws V1990 at ALY a.m./psm.  the
folloving Resolution was passed as a $pecial Resoldtion, .

SPECTAL RESOLUTION

THAT:

{a) the authorised share capital of the Cowpany be increased from
£1000 to 18,496,667 by the creation of 59,000 "A® Ordinary Shares
each ranking parl passu in all respects with the existing "A"
Drdinary Shares of £1 each of the Company and 20,000 "B" Ordinary
Shares, 8,230,000 Preference Shares and 160,000 "A" Preferred
Ordinary Shares and 26,667 "B" Preferred Ordipnary Shares each
having the rights and being subject to the restrictions as
described in the Articles of Agsociation;

{b) each of the existing Ordinary Shares of £1 each in the capital of
the Company be redesignated as A" Ordinsxy Shares having the
rights and being subject to the restrictions as deseribed in the
Articles of Association adopted pursuant to (c¢) below;

(e} the Regulations contained in the printed document produced to the
Meeting and for the purpose of 1identification initialled by a
Director of the Company, be approved and adopted as the Articles
of Association of the Company, in substitution for, and to the
exclusion of, all previous Articles of Association; and

(d) the terms of the Agreement proposed to be entered into between (1)
the Company and (2) Messrs Dunn and Miller for the acquisition of
the entire issued share capital of Superbresk Mini-Holldays
Limited, a copy of which initialled by the Chairman for the
purposes of ldentification being produced to the weeting, be
approved,
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No. 2501443

» TEE COMPANIES ACTS 1985 AND 1989
COMPANY LIMITED BY SHARES
®
NEW
ARTICLES OF ASSOCTIATION
- of -
® ARTFRESH LIMITED
(Adopted by Special Resolution passed
on ||k}, June 1990)
a ——— e ——————————ar
PRELIMINARY
1. (A) The headings shall not affect the construction hereof and, in the
interpretation of these Articles, unless the context othervise requires the
L folloving words and expressions shall bear the following meanings:-

"Accounts" shall have the meaning given in Article 4(A) hereof;

"Agreement" means a subscription and shareholders agreement of
even date with the adoption of these Articles hetween the Company

L (1) the Managers (as therein defined) (2) the Vendors (as therein
defined) (3), Spread Trustee Company Limited (4), and BID <(as
therein defined) (5);

"Loan Agreement® means the facilities agreament of even date with
the adoption of these Articles and made between (1) the Company

® and (2) the Bank (as defined therein) (together with its
transferees successors and assigns) as the 3ame may Dbe
supplemented varied or amended hereafter;

"the Acts" means the Companies Act 1983 (including amendments made
thereto by the Companies Act 1989) the Companies Act 1989, and in

@ either case any statutory modification or re-enactment thereof for
the time being in force;

“"Table A" meana Table A in the Schedule to the Companies (Tables A
to F) Regulations 1985 (as amended by the Companies (Tables A to
P) (Amendment) Regulations 1985);
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"Pinancial Year" means a financial year or other perlod in respect, pfig~
vhich the Company prepares its accounts id aécordance with the relevany f=

provisions of the Actsg £ i
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®RID" means Barclays Industrial Development Limited of Ebbgate
House, 2 Swan Lane, London EC4R 3TS;

oListing" means the date of admission of any part of the equity
share capital of the Ccmpany to the Official List of The Stock
Exchange or the grant of permission to deal in the same in the
Unlisted Securities Market;

®14' Ordinary Shares! means the ‘'A' Ordinary Shares of £1 each in
the capital of the Company:

#1g' Ordinery Shares" mea:s the 'B' Ordinary Shares of £1 each in
the capltal of the Company;

"Ordinary Shares" means the 'A' Ordinary Shares and 'B' Orxdinary
Srares;

nordinary Sharcholders" meang the holders for the time being of
the Ordinary Shares;

"preference Shares" means the Cumtulative Redeemable Preference
Shares of £1 each in the capltal of the Company;

"praference Shareholders” means the holders for the time being of
the Preference Shares,

Mz preferred Shares" means the 'A' Convertible Cumulative
Participating Preferred Ordinary Shares ot £1 each in the capital
of the Company,

#wipt preferred Shares" means the 'B' Convertible Cumulative
Participating Preferred Ordinary Shares of £1 each ip the capital
of the Company

vpreferred Ordinary Shares® means the 'A' Convertible Cumulative
Participating Preferred Ordinary Shares and the 'B' Convertible
Cumulative Participating Preferred Crdinary Shares.

npreferred Ordinary Shareholders' means the holders for ihe time
being of the Preferred Ordinary Shares;

"pDaferred Shares" means the Deferred Shares of £1 each in the
capital of the Company;

nSale" means the completion of an agreement for the purchase of
the entire issued equity share capital of the Company or any part
thereof in circumstances which gave rise to the obligation to make
an Appropriate Offer (as defined in Article 12(J));

n"The $tock Exchange® means The International Stock Exchange of the
United Kingdom and Republic of Ireland lLimited,

(B) Vords and expregsions defined in or having a meaning provided by
the Acts shall unless the context othervige requires, have the same meaning
vhen used herein,
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{(c) The regulations contained In Table &, save insofar as they are
@Xcluded or varied hereby, and the regulations hereinafter contained shall
constitute the regulatlons of the Company.

(D) The regulations of Table A numbered 24, 73 to 77 (inclusive), 80,
96 and 118 shall not apply to rhe Company,

GENERAL MEETINGS

Z, Clause 40 in Table A shall be read and construed as if the words
"at the time vhen the Heeting proceeds to business! wvere added at the end of
the first sentence.

3. Vith respect to any such resolution in writing as is referred to
in regulation 53 of Table A, in the case of a corporation which holds a
share, the signature of any director or the sgecretary thereof shall be
sufficient for the purposes of regulation 53,

ACCOUNTS AND ANNUAL GENERAL MEETINGS

4, (A) Every Financial Year of the Company shall commence on the E£irst
Saturday in March and und on the Friday prior to the first Saturday in March
in the folloving year provided that the first Filnancial Year shall end on
1st March 1991. The directors shall cause to be prepared, in accordance
vith the provisions of the Acts, a consolidated balance sheet of the Company
and its subsidiery undertakings as at the end of each Pinancial Year and a
consolidated profit and loss account of the Company and 1ts subsidiary
undertakings Efor each Financial Year (which saild balance sheet and profit
and logs account are hereinafter collectively referred to as "the Accountsh),

(B) An Annual General Meeting of the Compatty shall be held not later
than the last business day of the month of June in each calznoar year in
respect of the immediately preceding Financial Year at such time and place
as the directors shall determine, and the directors shall cause to be laid
before each such Annual General Mesting the Accounts for such Pinancial Year
together with the respective reports thereon of the directors and of the
auditors for the time being of the Company (her¢inafter referred to as "the
Auditors") such reports complying with the provisions of the Acts,

(C) At the same time as reporting on the Accounts for any Finangial
Year of the Company the Auditors shall certify in writing to the Directors
in respect of each such Financial Year:-

(1) the amount of the Adjusted Profit of the Company calculated in
accordance with Article 4(D); and

(2) the amount of the Preferred Dividend payable in aggregate and in
respect of each Preferred Ordinary Share pursuant te Artiecle 6(D).

In so certifying the Auditors shall bs deemed to be acting as
experts and not as arblitrators, and the amounts as 8o certified shall bhe
conclusive and binding on the Lompany and upon all of its members for the
purposes of these Artieles in the abzence of manifest error,

(D) For the purposes of thege Articlaes the "Adjusted Profit" of the
Company for any Financial Year of the Company means the profit of the
Company and 1ts subsidiary undertakings as shown by the audited consolidated
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profit and loss account of the Company and its subsidiary undertakings in
the Accounts for the relevant Financial Year;-

(1) before any provision is made for the payment of any dividerd on
any share In the caplital of the Company or any of its subsidiazry
undertakings (and adding back to such profits the amount of any
interinm dividend declared and pald by the Company or any of its
subsidiery undertakingz in the Pinancial Year to which such
andited consolidated profit and loss account relates) or before
the payment of any other distribution or before the tranasfar of
any sum to capltal or revenwue reserve;

(2) before there has been deducted or credited any capital losses or
gaing or any extraordinary or exceptional profits or losses and
before writing off any intanglble asssis or goodvlll;

{3) before there has been deducted any .ovporation tax on profits or
gains as adjusted by paragraphs (1) and (2) above (or any other
tax levied upon or measured by profits or gains).

SHARE CAPITAL

3, The authorised share capital of the Company at the date of the
adoption of these Articleg is £8,496,667 divided into:-

(A) 60,000 'A' Ordinary Shares of £1 each;

{B) 20,000 'B' Oudinary Shares of £1 each;

{C) 8,230,000 Preference Shares of £1 each;

(D} 160,000 'A' Preferred Ordimary Shares of {1 each;

(E) 26,667 'B' Preferred Ordinary Shares of £} each;
Save ag hereinatrer provided the 'A' Ordinary Shares and the 'B* (Grdinary
Shares shall rank as if one unifoim class of Qrdinary Shares and the 'A?
Preferred Ordinary Shares and 'B' Preferred Qudinery Shares shall rank as 33

one uniform c¢lass of Preferred Ordinary Shares,

6. The special rights and restrictions atrachad to and imposed on
each cluss of share capital of the Company are as follows:-

(A) Incune: Preference Shares

{}) *he Pre.erence Shares shall confer upon the holders thereo- ag a
class the right to recelve in prierity to any payment by v~y of
dividend to the holders of any other shares in the capital of the
Company {and the Company shall pay the Preference Shareholdecvx} a
£ixed cumulative preferential dividend ("the Fixed Dividand®) on
each Preference Shaiz at the rate of 9% per annum {exclusive of
the imputed tax eredii available te shareholders) on the nominal
amount pald up thereon plus any premium on the issue thereof,

{(2) The Pixed Dividend shall averua from day to day and shall be pald
in cash as follows:-
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if the relevant share 1s issued prior to 1lst September 1920
ir respect of the period £from the date upon wihich the
veievant share is issued fully paid up to lst Septembar 1990
on 2itd September 1991;

e
p
ot

(b) after lst September 1990 or the date of issue if later until
redempgion, by two instalments on lst March and 1lst September
of each vear in respect of the six month period, or period
from the date of issue, ending on the preceding lst Harch and
last Seprember respectively the first such payment in respect
of the period ending on 1st Harch 1991 being made on 1st
March 1992,

The Pixed Dividend shall ipso facto and without any resolution of
the direstors or of the Company in general meeting (and
notwithgtanding anything contained in Regulations 102 to 108
{inclusive) of Table A) accrue from day to day and on each such
relevant lst March and 1lst September as determined in accordance
wvith Article 6(A){2) above become a debt due from and immediately
payable by the Company to the holders of the Preference Shares pro
rata according to the number of Preference Shares held by each
such sharecholder, to the extent that there are distributable
profits and the Company is not prevented £from paying the Fixed
Dividend by Article 6(I).

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

Income: Preferred Ordinary Shares

The Preferred Ordinary Shares shall confer upon the holders
thereof as a class the right in priority to any payment by way of
dividend to the holders of any other sghares in the capital of the
Company {other than the Preference Shares) to receive a fixed
cumulative preferential dividend {"the Preferred Dividend") equal
to the greater of;

{a) 9% per annum {exclusive of the imputed tax credit available
to shareholders) on the nominal amount paid up thereen plus
any premium on the issue thereof; and

(b} 9.33X of the Adjusted Profits of the Company for the relevant
¥inancial Year (exclusive of the imputed tax credit available
to shareholders).

The Preferred Dividend, which shall sccrue from day to day and
shall be pro-rated In respect of any period of less than a
Pinancial Year shall be divided (exclusive of the imputed tax
credit available to shareholders) among the holders of the
Praforred Ordinary Shares pro rata proportionaztely to the number
of Preferred Ordinary Shares held and shall be paid in cash within
14 days after the Annual General Meeting at vhich Accounts in
regpect of the preceding Pinancial Year are laid and 3f such a
meeting 1s not held by a date four months after tha end of the
immediately preceding financial year there shall be paid on such
date on nccount of the Preferred Dividend an amount calculated in
accordance with Article 6{B)(1)(a) and the balance (1f any) shall
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be paid within 14 days of the said Annual General Meeting.

The Preferred Dividend =s and vhen payable shall ipso facto and
without any resolution of the aizectors or of the Company in
general meeting (and notvithstanding anything contained in
Regulations 102 to 108 {(inclusive) of Table A) accrue from day to
day and on the due date under Article 6(B)(2) above shall beccme a
debt due from and immediately payable by the Company to the
holders of the Preferred Ordimary Shares pro rata according to the
number of Preferred Ordinary Shares held by each such shareholder
to the extent that there are distributable profits (after payment
of the Fixed Dividend) and the Company is not prevented from
paying the Preferred Dividend by Article 6(I).

Tncome: Preference Shares and Preferred Ordinary Shares

In the event that vhether by reason of any principle of lawv or the
provisions of Article 6(I) the Company is unable to pay in full on
any due date for payment under Articles 6(A) and 6(B) (each of
vhich dates is in this paragraph referred to as a "dividend
date"), any instalment of the Fixed Dividend to any of the
Preference Shareholders or the Preferred Dividend to the Preferred
Ordinary Shareholders which would otherwise be required to be paid
pursuant to Articles 6(Ador 6(B) on that dividend date {in this
paragraph any such dividend being hereinafter called a "relevant
dividend") then the following provisions shall apply:-

(a) on the due dividend date the Company shall pay to such
holders on account of the relavant dividend the - sximum sum
(1f any} vhich can then consistently with any such principle
of lav or Artiecle 6(I) be properly paid by the Company;

(b) on every succeeding dividend date or as othervise required by
Article 6(I)(3) the Company shall pay to such holders on
account of the balance of the relevant dividend for the time
being remaining outstanding, and until the relevant dividend
shall have been paid in full, the maximum sum (if any) vhich
on each such succeeding dividend date respectively can,
consistently with any such principle of law or Article 6(I)
be properly paid by the Company;

(¢) subject only as aforesald every sum vhich shall become
payable by the Company in accordance vith ithe foregolng
provisions of this paragraph shall on that dividend date or
as required by Article 6{(I) ipso facto and wvithout any
resolution of the directors ox of the Company in general
meeting (and notvithstanding anything contained in
Regulations 102 to 108 (inclusive) of Table A} hecome a debt
due from and immediately payable by the Company to the
holders of the Preference Shares or the Preferred Ordinary
Shares (as the case may be).

In the event that any part of the Pixed Dividend or the Praferred
Dividend is not paid wvithin 28 days of the due dividend date in
accordance with Articles 6(A) or 6(B) as appropriate for any
reason the amount payable on the overdue dividend shall be
increagsed by way of a further cumulative dividend at the rate of




sooel 4
- 7 - ‘l "'H‘.':'

9% per annum (exclusive of the associated tax credit available to
shareliolders) of such overdue dividend calculated on a daily basis P
and compounded with rests on the PFixed or Preferred dividend
payment dates (as the case may be). References in these Articles
to the Fixed Dividend or Preferred Dividend shall inelude any Tag
® further dividend calculated in accordance with this paragraph, :

(D) Income: Ordinary Shares and Preferred Ordinary Shares

(i) Wichout the prior written consent of the holders of the Preference T

Shares no dividends szhall be declared or paid on the Ordinary o

Y Shares or any further dividends on the Preferred Ordinary Shares
in respect of any Pinancial Year of the Company unless and unril

all of the Preference Shares have been redeemed in accordance with L

Article 7. :

(2) After the payment of all arrears and accruals of the Fixed L

& Dividend and the Preferred Dividend in accordance with Articles
6(4) to 6(C) (inclusive), and subject to the payment of a dividend 5

on each Ordinary Share equal to the amount of Preferred Dividend g

paid on each Preferred Ordinary Share for that Financial Year, any o

further dividend declared by the Company in respect of that o

Financial Year shall be pald on the Ordinary Shares and Preferred )

o Ordinary Shares pari passu as if they were all shares of the same e
class, .

(E) Capital:; General .

In the event of a winding up of the Company or other return of W
¢ capital (but excluding the redemption of the Preference Shares in

accordance with these Articles) any debts which have become due in
accordance with Articles 6{A), 6(B) or 6(C) shall only be pald in o
accordance with the provisions of this Article 6(E)} and the assets Y
of the Company remaining after payment of all other debts and o
liabilities of the Company and of the costs charges and expenses O
of such winding up, shall be applied in the following manner and
order of priority:-

(1) First, in paylng to the holders of the Preference Shares (in R
proportion to the numbers of Preference Shares held by them) :
all unpaid arrears and accruals of any Flxed Dividend such IO
arrears and accruals to be calculated down to and including P

“ the date of the repayment to be payable irrespective of what L,
profits (and of whether any profits) have been made or earned "
by the Company and irrespective of whether or not such unpald S
arrears and aceruals have become due and payable in AT
ac(‘.cordnnce with any of rhe provisions of Articles 6(A) or ﬂ
6 c); ...‘.'i'

(2) Secondly, 1In paying to the holders of the Preference Shares
{in proportion to the numbers of Preference Shares held by )
thoem) the nominal amount and any premium paild up or credited
as pald on such ghares; )

L (3) Thirdly, in paying to the holders of the Preferred Ordinary e
Shares (pro rata in proportion to the numbers of Preferred -
Ordinary Shares held by them)} all unpaid arrears and accruals F R
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of any Preferred Dividend such arrears and accruals to be
calculated dovn to and including the date of repayment to be
payable irrespective of what profits (and of whether any
profits) have been made or earned by the Company and
{rrespective of vhether or not such unpald arrears and
aceruals have become duec and payable in accordance with any
of the provisions of Articles 6(B) or 6(C);

(4) Pourthly, in paying to the holders of the Preferred Ordinary
Shares (in proportion to the numbers of Preferred Ordinary
Shares held by them) the nominal amount and any premium paid
up or credited as paid on such shares;

(5) Pifthly, in paying to the holders of Ordinary Shares {in
proportion to the numbers of Ordinary Shares held by them)
the nominal emount and any premium paid up or credited as
paid up on such shares; and

(6) Lastly, in distributing the balance amongst the holdars of
the Preferred Ordinary Shares and the Ordipary Shares pari
passu as if they were all shares of the game eclass provided
that after the distribution of the first £100,000,000 (one
hundred million pounds) of such balance, the Deferred Shares
(if any) having the rights subject to the restrictions set
out in Article 6(E) shall be entitled to receive an amount
equal to the nominal value of such Deferred Shares,

Redemption Rights

On the earlier of a Listing or Sale or the seventh anniversary of
the date of the adoption of these Articles or as soon thereafter
as the Acts shall permit, the Preference Shares shall subject to
the provisions of the Acts and these Articles be redeemed in full
at par together with any premium paid up or credited as pald up on
such shares PROVIDED THAT on the year end for the Financial Year
1995/1996 the Company shall redeem not less than 4,000,000
Preference Shares,

(a) Vhere the Preference Shares are to bea redeemed on a Listing
the Company shall give to the holders of the Preference
Shares not less than 28 nor more than 35 days notice in
writing of the expected date for redemption of tha Preference
Shares and in such event each holder of Preference Shares may
elect by notice in writing to be given to the Company not
less than 14 deys prior to the expected datc of redemption to
have all or some of hiz Preference Shares redeemed at par
together with any premium paid up or credited as paid up on
such shares out of the proceeds of a nev isgue of ovdinary
gshares to be subscribed by him, An elcction in respeet of
gome only of his Preference Shares shall be without prejudice
to the obligation of the Company to redeem the balance
pursuant to Article 6(F)(1) above,

(b) The giving of such notice shall confer the right on the
relevant holder of Preference Shares to subseribe on @&
Listing for such number of ordinary shares at a price per
ordinary share equal to, in the case of an offer for sale,
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t"e undervritten price or, as the case may be, the striking
price per ordimary share and in the case of a placing, at the
placing price per ordinary share, as will have an apgregate
subscription value equal to the par value and premium paid up
or credited as paid up on the Preference Shares to be
redeemed pursuant to this Article 6(F)(2)(b). The Company
shall apply the proceeds of sgsuch subseription i3in the
redempiion on a Listing of the aforesaid Preference Shares.

(a) Subject to the provisions of the Acts the Company shall have
the right to redeem all or any of the Praference Shares for
the time being outstanding and fully paid up on giving to the
holders of such of the Preference Shares as are to be
redeemed not less than three months notice in writing of its
intention in that behalf.

(b) The Preference Shares to be redeemed shall be selected as
nearly ag may be to ensure that the number of Preference
Shares of each holder therecf is thereby reduced in the same
proportion,

The Company shall upon the redemption of any of the Preference
Shares pay to the holders of the Preference Shares so redoemed all
unpaid arrears and accruals of the Fixed Dividend payable thereon
to be calculated down to and including the date of redemption
whether or not such Pixed Dividend has become due and payable in
accordance with any of the provisions of Articles 6(A) or 6(C).

Yhere the Preference Shares are to be redeemed in accordance with
Article 6(P)(2), the holders of the Preferred Ordinary Shares and
the Ordinary Shares shall use the powvers vested in them as
shareholders and the directors shall take all reasonable steps
necessary to enable such Preference Shares to be redeemed., Such
ateps shall include, but without prejudice to generality of the
foregoing, in the case of a shareholder the voting at any meeting
of the Company to increase the share capital of the Company,
authorising the directors to allot such ordinary shares as may be
necessary and in the case of the directors the conveniug of all
such necegsary meetings of the directors and of the members and
voting at all such directors' meetings and allotting such ordinary
shares 50 as to effect such redemption.

Without prejudice to the provisions of Regulation 35 of Table A
{vhich shall apply to the Company) the Company may Subject to the
provisions of the Acts redeem or purchase its shares out of
capltal,

Conversion of the Preferred Qrdinary Shares

Upon & Listing or Sale the Ordinary Shares and the Preferred
Ordinary Shares shall automatically convert in accordance with tha
provisions of thisz Article,

Upon a Listing or Sale ("a Conversion Date™) the 'A' Preferred
Ordinaxy Sharesz shall convert into such number of £ully paid
ordinary sharegs such that immediately folloving conversion and on
the agsumption that the 'B! Preferred Ordinary Shares and Ordinary
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Shares shall have converted in accordance with Article 6(G)(3) and
{4) belov the former holders of the 'A' Preferred Ordinary Shares
shall hold (in raspect of such 'A' Preferred Ordinary Shareg) R
(or as near thereto as shall avoid the creation of a fraction of
an ordinary share) of the equity share capital in issue
immediately following conversion which for the purpose of this
Article $(G) shall be decmed to exclude any equity share capital
issued before the Conversion Date other than equity share capital
issued pro rata to the holders from time to time of {and in
respect of their holding of) Ordinary Shares and Preferred
Ordinary Shares issued as referred to or pursuant to the Agreement
and any equity share capital issued on a Conversion Date in order
to raise nev money for the Company vhether for the purpose of
redeeming the Preference Shares (pursuant to Article &(F){(2) or
othervise) or Iin order to repay sums due under the Lozn Agreement
or for any other purpose,

tYhere the Conversion Date 1s betwveen 1,10,92 and 30,9,93
(inclusive) MY shall be:-

(a) 60X if the Net Market Capitalisation is £11,000,000 or less:

{b) determined by reference to the following formula 1if the Nat
Market Capitalisation is more than £11,000,000.-

60 £11,000,000 + 40 (Net Market Capltalisation
100 100 - £11,000,000)
x 100

Net Market Capitalisation

Yhere the Conversion Date 1s between 1,10.93 and 30.9,94
(inclusive) N¥ shall be determined in accordance with (i) above
save that the figure of £15,500,000 shall be substituted for the
figure of £11,000,000 wherever 1t appears;

Yhere the Conversion Date iz between 1.10,94 and 30.9.95
(inclusive) N% shall be determined in accordance with (1)
above save that the figure of £20,000,000 shall be
substituted for the figure of £11,000,000 vherever 1t appears
and the flgure 45 shall be substituted for the figure 40;

Vhere tha Conversion Date 13 between 1,10,95 and 30.9.96
(inclusive) NX shall be determined 1n accordance with (i) above
save that the filgure of £24,500,000 shall be substituted for the
figure of £11,000,000 wvherever it appears and the flgure of 50
shall be substituted for the figure of 40;

Yhere the Convergsion Date §s Dbetveen 1,10,96 and 30.9,97
(inclusive) N¥ shall be determined in accordance with (1) above
save that the figure of £29,000,000 shall be substituted for the
figure of £11,000,000 vherever it appears and the figure of 53
shall be substituted for the flgure of 40;

Yhere the Converslion Date is after 30.9.97, NR shall be 60X,

ipon a Conversion Date and on the assumption that the 'A!
Preferred Ordinary Shares iIn accordance with Article 6(G)(2) and
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the Ordinary Shares shall have converted in accordance with
Adrticle 6(G){(4), the 'B' Preferred Ordinary Shares shall convert
into fully paild ordinary shares (of the same ¢lasy and ranking
parl passu with the ordinary shares into which the 'A' Preferred
Ordinary Shares are to convert) such that imrediately following
conversion the former holders of the 'B' Preferred Ordinary Shares
and the 'B' Ordinary Shares shall hold, in the aggregate, that
same percentage of the equity share capital in issue Iimmediately
folloving conversion as determined 4n accordance with Article
6(G)(2)) as the 'B' Preferred Ordinary Shares and 'B' Ordinary
Shares represented of the issued equity share capital immediately
prior to the Conversion Date (determined as aforesaid).

Upon a Conversion Date and on the assumption that the Preferred
Ordinary Shares shall have converted in accordance with Article
6(6){(2) and (3) above, each unconverted Ordinary Share shall
convert inte a fully paid ordinary share of the same class and
ranking pari passu with the ordinary shares into which the
Preferred Ordinary Shares shall have converted.

(5) (1) Por the purposes of this Article 6(G) Ne: Market

Capitalisation shall be:-

{a) in the case of a Listing the price per share (expressed in £
and pence) at which equity shares in the Company are proposed
to be sold in connection with the Listing {(in the case of an
offer for sale, being the underwvritten price {(or as the case
may be the striking price), and in the case of a placing
baing the placing price) in each case multiplied by the
number of equity shares in the Company but excluding any such
equity shares issued on a Conversion Date in order to raise
new money for the Company whether £or the purpose of
redeeming the Praference Shares (pursuant to Article 6(F}(2)
or othervise) or in order to repay sums due under the Loan
Agreement or for any other purpose and the value determined
in accordance with the foregoing provisions and to be
attributed to any equity share capltal i1ssued bafore the
Conversion Date other than equity shares issued as referred
to in or pursuant to the Agreement and equity share capital
igsued pro rata to the holders from time to time of (and in
raspect of their holding of) Ordinary Shares and Preferred
Ordinary Shares issued as referred to in or pursuant to the
Agreement; or

(b) in the case of a Sale the aggregate consideration expressed
as a cash price {whether that consideration Is to be
satisfied in cash, shares, loan stoek or a combination
therecf) to be paid pursuvant to and on the completion of an
agreement to acquire the whole of the 1ssued equity share
capital of the Company or In the case of a Sale comprising
part of the issued equity share caplital of the Company the
amount wvhich would have been puayable 3if the Sale had
comprised the whole of such equity share capltal at the same
price per share as the price per share recelived for the
shareg actually comprised in the Sale but in each case
deducting therefrom that proportiocn of the congsideration as
the nominal value of any equity share capital issued prior to

Y
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the Sale (other than equity shares issued as referred to in
or pursuant to the Agreement and equity share capital issued
pro rata to the holders from time to time of (and in respect
of their holding of) Ordinary Shares and Preferred Orxdinary
Shares issued as referred to in or pursuant to the Agreement)
bears to the total nominal value of the issued equity share
capital at the time of the Sale,)

Vhere in respect of a Sale of the whole of the issued equity
share capital of the Company any element of deferred
consideration 1s received (a M"Relevant Instalment™) the
amount of the Relevant Instalment shall be aggregated with
the consideration previously received and that amount of the
Relevant Instalment which is equal to the excess of such
aggregate over the Threshold (as determined in accordance
vith the provisions of this clause) (such amount being
referred to as the "Top Slice") and the remalnder of the
Relevant Instalment (the "Bottom Slice") shall be distributed
among the persons who vere holders of the 'A' Preferred
Ordinary, 'B' Preferred Ordinary, 'A' Ordinary and 'B?
Ordinary Shareholders immediately prior to the Sale (in
proportion to the number of shares of each such class held by
them immediately prior to the Sale) in the proportions
determined as follows:-

(1) if the date wupon which the Relevant Instalment is

received (the YPayment Date") 4is between 1.10.92 and
30,9.93 the Threshold shall be £11,000,000 and Relevant
Instalment shall be distributed as follows:-

Shares Top Slice Bottom Slice
4 X

1.' Preferred 40,0 60,0
Ordinary

'B* Preferred 10.0 10.0
Ordinary

'A' Ordinary 42.5 22,5

'B' Ordinary 7.5 7.5

(11) 1f the Paymen® Date is between 1,10,93 and 30.9,94 the

Relevant Instalment shall be distributed in accordance
vith (1) above save that the Threshold shall ba
£15,500,000;

(i11) 1f the Payment Date is between 1.10,94 and 30.9,.95 the

Threshold shall be £20,000,000 and the Relevant
Ingtnlment shall be distributed as follovs:-
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Shares Top _Slice Bottom Slice
b4 4

'A' Preferred 45.0 60.0
Qrdinary

‘B Preferred 10.0 10.C
Ordinary

'A' Oxdinary 37.5 22.5

B! Qrdinary 7.5 7.5

i€ the Payment Date is between 1.10.95 and 30,9.96 the
Threshoid shall be £24,500,000 and the Relevant
Instalment shall be distributed as follows:-

Shares Top Slice Rottom Slice
b4 b4

tAt preferred 50,0 60.0
Ordinary

B Preferred 10.0 10.0
Ordinary

‘4" Ordinary 32,5 22.5

‘B! Qrdinary 7.5 7.5

{f the Payment Date is between 1.10,96 and 30,.9.97 the
Threshold shall be £29,000,000 and the Relevant
Instalment shall be distributed as follows:-

Shares Top Slice Bottom Slice
b4 4

tA' Preferred 35.0 60.0

Ordinary

'B' Preferred 10.0 10.0

1A' Ordinary 27.5 22.5

‘Bt Orxdinary 1.5 1.5

1f the Payment Date is after 30.9.%7 the Relevant
Instalment shall be distributed as follovs:~
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Shares Relevant Instalment
4

'A' Preferred Ordinary 60,0

'3 Preferred Ordinary 10.0

tA' Ordinary 22,5

'Rt Ordinary 7.5

(b) Vhere in respect of a Sale not comprising the vhole of the

issued equity capital of the Company any deferred
consideration 1s received, the monetary entitlement of each
of the former holders of 'A' Preferred Ordinary, 'B!
Preferred Ordinary, 'A' Ordinary and 'BY' Ordinary Shares
shall be calculated in accordance with (a) above as if the
Sale had comprised the whole of the issued equity capital of
the Cecmpany {and, accordingly, the sums in respect of
previous consideration and deferred consideration used in
determing the Relevant Instalment, the Top Slice and the
Bottom Slice shall be increased to the sums which would have
been received in respect thereof had the vhole of the issued
equity share capital of the Company been sold for the same
price per share as those shares actually comprised in the
Sale) and the deferred conslderation received shall be
distributed among the persons who sold such shares pursuant
to the Sale in accordance with such monetary entitlements,

(6) Any conversion pursuant to the rights granted by this Article 6(G)
shall be made on the following terms:-

(1)

(11)

Conversion shall take effect immediately on a Conversion Date
and the shares te be converted shall be apportioned rateably
{(or Bs near thereto as may be practicable to avoid the
apportionment of a fiaction of a share) among the holders of
shares ¢f that clasg;

On a Conversion Date the Preferred Ordinary Shares and
Ordinary Shares shall be converted at no cost to the holders
theraof, The Preferred Oxdinary Shares shall be converted
in ouch manner as the directors may determine and as the lsw
may alloy and in particular but without prejudice to the
generality of the foregoing may be effected in accordange
vith any one of (a), (b) or {(c) belov:-

{(a) To enable conversion to he effected the directors
determine that the Preferred Ordinary Shares should be
convarted into ordinary shares 4n accordance with this
gsub~-paragraph (a) the f£ollowing pcovisions sghall apply.
On the Conversion Date such number of Preferred Ordinary
Shareus shol)l convert into the same number of ordinary
sheres as may be determined In accordance with Article
6(G){(2) or {as the casec may be) Artiele €{G)(3) and the
balance of the Preferred Ordinary Shares shall coavery




(b)
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into the same number of Deferred Shares;

To enable conversion to be effected the directors may
determine to redeem the Preferred Ordinary Shares at par
on the Conversion Date out of profits of the Company
which would otherwise be avallable for distribution.
The Preferred Ordinary Shares confer upon their holders
the right and obligation in the event that the directors
determine to redeem the same out of such profits of the
Company, to  subseribe In  accordance with  this
sub-paragraph (b) for the appropriate number of ordinary
shares determined in accordance vith Article 6(G){2) or
(as the case may be) Article 6(G){3)) above at such
premium (1f any) as shall represent the amount by which
the redemption moneys in respect of the Preferred
Ordinary Shares exceed the total nomirnal amount of the
ordinary shares to which they are so entitled; in any
such case, the holders of Preferred Ordinary Shares
shall be deemed irrevocably to have authorised and
instructed the directors to apply the redemption moneys
payable to them in subscribing for such ordinary shares
at such premivm (1f any) as aforesaid;

To enable conversion to be effected the directors may
determine to redeem the Preferred Ordinary Shares on the
Converzsion Date 1in accordance with the provisions of
this sub-paragrapk (c) at par out of the proceeds of a
nev issue of shares to the holders of the Preferred
Ordinary Shares, The Preferred Ordinary Shares confer
upon their holders the right and obligation, in the
event that the directors determine to redeem the same in
accordance with this sub-paragraph (e) to subscribe in
accordance with this sub~paragraph (e} for the
appropriate number of ordinary shares as determined
pursuant to Article 6{G)(2) or (as the case may be)
Article 6(G){3) above at such premium (if any) as ghall
represent the amount by which the redemption moneys in
respect of the Preferred Ordinary Shares exceed the
total nominal amount of the ordinary shares to which
they are entitled; in any such case each holder of
Preferred Ordinary Shares shall be deemed irrevocably:-

(1) to have appointed any person selected by the
directors as such helder's agent with authority to
apply out of the agent's own funds an amount equal
to the redemption moneys in respect of this
Preferred Ordinary Shares iIn subseribing and paying
on his bhehalf for the number of ordinary shares
into which Preferred (Ordinary Shares are required
to be converted as determined pursuant to Article
6(G)(2) or (as the case may be) Article 6(G)(3)
above; and

{2) to have authorised and instruetaed the directors to
register the allotment of such ordinary shares in
the name of the holder of Preferred Orxdinaxy Shares
following the allotment of such ordinary shares and
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to pay the said redemption inoneys to such agent who
shall be entitled to retain the same for his own _
benefit without being accountable therefor to such L e
holder, s, e

(111) Forthwith after the Conversion Date the Company shall issue 'Y -
to the persons entitled thereto certificates for the ordinary o
gshares and the Deferred Shares (as the case may be) resulting i
from the conversion and the certificates for the chares
falling to be converted shall be deemed invalid for all iz
purposas: :

(iv) Any conversion of Preferred Ordinary Shares shall be without £
prejudice to the right of the holders of those shares
imnediately before conversion to be entitled to claim and
pursue any unpald arrears of dividend which may have become
due and payable prior to conversion in accordance with
Article 6(B) to 6(D) (inclusive) as approprlate or any oL
accruals of dividend whether or not the same shall have o
become due and payable as aforesald; I

(v) Notwithstanding any such conversion of Preferred Ordinary
Shares the Company shall in accordance with the provisiong of o
Article 6(B)(2) pay to the former holders of the converted -
Preferred Ordinary Shares such sum (if any) by way of
Preferred Dividend as would othervise have been paid to them
in respect of the period prior to conversion in so far as the
same shall not already have been paid.

(7) The holders of the Preferred Ordinary Shares and the Ordlnary .
Shares shall use the powers vested in them a3z shareholders and the L)
directors shall take all reasonsble steps necessary to enable the
conversion of the Preferred Ordinary Shares and Ordinary Shares to
take place, >

(H) Deferred Shares .

The rights attaching to the Deferred Shares shall be as follows:- SR

(1) Income and Capital N

(1) The Deferred Shares shall net entitle the holders :
thereof to any dividends, o N

(i) Save a3 provided in Article 6(E) the holders of the x
Deferrad Shares shall not be entitled to any e
participation in the profits or the asgsets of the
Company.

{2) Voting

‘ The Deferred Shares shall not entitle the holders thereof to e

: receive notice of or te attend or vote at any general meeting of ;;f*
: the Company by virtue or in respect of their holding of such e,

: Deferred Shares, @ B
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(I) Relationship to Loan Agreement

&)

(1) The other provisions of this Article 6 are subject to the
folloving provisions of this Article 6(I).

(2) The rights of any member (i) <o be paid dividends in respect
of their shares (including without prejudice to the
generality of the foregoing, Pixed Dividends, Preferred
Dividends, any dividend payable under Article 6{C) or 6(D) or
othervise howsoever) or (ii) to be paid any amcunt to redeem
their shares ("a redemption payment") are subordinated and
postponed to all sums, liabilities and obligations payable or
oving by the Company (vhather actual or contingent, joint ox
several or otherwise hovwsoever) under the Loan Agreement and
accordingly for so long as such sums, liabilities or
obligations are outstanding, the payment of any such
dividends or the making of any redemption payment 1s
conditional upon:-

(i) 1in the case of a dividend;

(a) on the Ordinary Shares, to the consent of the Bank:
and

(b} on the Preference Shares and Preferred Ordinary
Sitares to¢ therce having occured no Event of Default
or Potential Event of Default {such expressions
being as defined in the Loan Agreement) which isg
continuing on the due date for payment of the
relevant dividend, or which would be likely to
occur as a result of the payment of such dividend,
in which event the consent of the Bank shall be
required;

{11} in the case of a redemption payment, to the conszent of
the Bank and in each such case the Company shall take
all reasonsble steps to cobtain the timely consent of the
Bank;

(3) Where any dividend or redewmption payment 1s not made because
of the provisions of Article 6(I) (2) such dividend shall be
paid or redemption payment made upon the necessary consent
being obtained or the bar thereon ceasing to apply.

Sale of whole of issued share capital of the Company

In the event of there belng a sa)le of the whole of the issued
ghare capital of the Company then notwithstanding anything to the
contrary in the terms of such sale and purchase ‘unless all the
members immediately prior to the Sale have agread 4» the contrary
for the purposes of this provision) the members immediately prior
to cuch cale shall procure that the purchase conslideration
whenever recsived shall be paid into a designated trustee account
and shall be distributed amongst such members in the £olloving
order of prlority:-




(4)

(B)
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(2} PFirst, in paylng to the holders of the Preferenze Shares
immediately prior to the Sale other than Preference S$hares
redeemed by the Company on or before the Sale (in praportion
to the numbers of Preference Shares held by them} =1l unpaid
arrears and accruals of any PFixed Dividend such arrears and
aceruals to be calculated down to and including the date of
the sale to be payable irrespective of vhat profits (and of
vhether any protits) have been made or earned by the Company
and irrespective of vhether or not such unpaid arrears and
accruais have become due and payable in accordance with any
of the provisions of Articles §(A) or 6(C);

{b)} Secondly, in paying to the holders of the Preference Shares
as above (in proportion to the numbers of Preference Shares
held by them) the nominal amount and any premium paid up or
credited as paid on such shares;

(¢) Thirdly, in Paying to the holders of the Preferred Ordinary
Shares 1immediately prior to the Sale (pro rata in proportion
to the numbers of Preferred Ordinary Shares held by them) all
unpaid arrears and aceruals of any Preferred Dividend such
arrears and accruals to be calculated cown to and including
the date of the sale to be payable irrespective of what
profits (and of whether any profits) have been made or earned
by the Compeny and irrespective of whether or not such unpaid
arrears and aceruals have become due and payable in
aceardance with any of the provisions of Articles 6(B) or
6(C); and

(d) Fourthly, in paying to the holders of the Preferred Ordinary
Chares and the Ordinary Sharas immediately prior te the Sale
the balance of such purchase consideration in accordance with
their respective equity ent{tlements determined in accordance
vitk the conversion rights set out in Article 6(G) save that
1f that would result in the holders of the Preferred Ordinary
Shares immediately prior to the Sale recelving in aggregate
less than £186,667, such holders shall receive £186,667 (in
proportion to the numbars of Preferred Ordinary Shares held
by them) and the balance shall be distributed to the holders
of the Ordinary Shares immediately prior to the Sale (ia
proportion to the numbers of Ordinary Shares held by them),

SPECIAL DIRECTOR AND VENDORS' NOMINER DIRECTOR

The majority in nominal value of the holders of the Zreferred
Oxdinary Shares shall have tha right from time to time ta appoint
one person (o be a director of the Company and each of its
subsidiaries (herainafter veferred to as a #Specinl Director”) awmt
to remove from office any person so appointed and to appoint
another person in his placa,

No resolution to remove a director appointed pursuant to thig
Article 7 or to amend or alter thig Article 7 or to alter its
efiect, shall be effective unless the holders of the majoraty of
the Preferred Ordinsry Shares vote in favour of such resolution,

Any appointment or removal pacsuant to Artlcle 7(A) shsdl be in
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writing served on the Company and signed by the relevant
. appointors, Such appointment or removal (vhich may congist of
geveral documents) may be signed by or on behalf of any such
—"'f appointor by its or their director or secretary or by its or thelr
. duly appointed attorney or duly authorised representative.

(D) On any resolution to remove a director appointed pursusant to a
nomination made by Spreasd Trustee Company Limited or any of 1ts
R permitted assignees ("Spread”) pursuant to Clause 13 of the
n? Agreement or to amend this Article 7(D) or its effect then
A provided the right of appointment conferred by the said Clause 13
AN @ is still subsisting, the shares held by Spread (21 the capacity in
o which 1t shall have made such nomination) in the case of a
. resolution to remove such a director or Spread (in the czpacities
in which it shall have the rights to make such rominations) im the
i case of a resolution to amend this Article 7(D) or its effect
g shall carry at least one vote in excess of seventy-five per cent
of the votes exercisable at the general meeting at which such
resolution is to be proposed,

8. VARTATION OF RIGBTS

Vhenever the capital of the Company 1s divided into different
classes of shares the special rights attached to any class may be varied or
abrogated either whilst the Company is a going concern or during or In
contemplation of a vinding-up with the consent in writing of the holders of
at least three-fourths of the issued shares of that class, or with the
sanction of an Bxtraordinary Resolution passed at a separate meeting of the
holders of that class, but not othervise, To every such separate general
meeting all the provisions of these Articles relating to general meerings of
the Company or to the proceedings thereat shall, mutatis mutandis, apply,
except that the necessary quorum shall be two persons at least nolding or
representing by proxy one-third in nominal value of the issued shares of the
class unless all the shares of any class are registered in the name of a
single shareholder in which case the quorum shall be that person his proxy
or duly authorised representative of such shareholder {but so that 1if, at
any adjourned meeting of such holders, a guorum as above defined Is not
present those members wvho are present shall be a querum) and that any holder
of shares of the clags present in person or by proxy may demand a poll and
that the holders of shares of the class shell, on a poll, have one vote in
respect of every share of the class held by them respectively, The rights
conferred upon the holders of the Preference Shares shall not be deemed to
be varied by the creation or issue of further Ordinary Shares or Preferred

Ordirary Shares,

9, SUBSCRIPTION RIGHTS

{4) Notwithstanding anything contained in these Artlcles and subject
to any direction or authority contained in the resolution of the Company
creating or authorising the same the directors are generally and
unconditionally authorised for the purposes of Section 80 of the Companles
Act 1985 to allot grant options rights of subscription or conversion over or
otherwise dispose of unissued shares to such persons (vhether existing
sharehclders »r not), at such times and on such terms and conditions as they
think proper. Provided hovever thet the authority hereby granted to the

directorgs~
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(1) shall not permit the directorsz to allot grant options rights of
subseription or conversion over or othervise dispose ¢f shares to
an amount of more than the unissued share capital at the date of
adoption of these Articles or {if such authority i1s reneved or
varied by the Company In general meeting) the amount specified in
the resolution for such renewval or variation:

{2) shall expire:-

{a) not more than five vyears from the date of the adoption of
these Articles; or

(b) (if such authority is renewed or varied by the Company in
general meeting) on the date specified in the resoluticon on
vhich the renewal or variled authority shall explre;

{(3) may be reneved, revoked or varied at any time by the Company in
general meeting;

(4) shall permit tha directors after the expiry of the period of the
said authority to allot szny shares or grant any such rights in
pursuanca of an offer or agreement se to do made by the Company
vithin that period.

(B} Save in respect of (1) any conversion rights (2) any rights
granted or to be granted over or any allotment of Ordinary Shares or
Preferred Ordinary Shares pursuant to the Agreement or Article 6(P)(2), all
nev shares shall be offered for subseription te the holders of Ordinarcy
Shares and Preferred Ordinary Shares {wvhich for these purposes shall be
treated as one class of share) in the proportion that the aggregate nominal
value of such shares for the time belng held respectively by each such
member bears to the total number of such shares in issue and such offer
shall be made by notice specifyiag the number of shares to vhich the member
i5 entitled and limiting a time (being not less than four weeks) within
which the offer if not accepted will be deemaed to be declined. And after
the expiration of such time or on the receipt of an intimation from the
member to whom such notice is given that he declines to accept the shares so
offered the directors may dispose of the same In such manner as they may
think most beneficial to the Company. If owing to the inequality in the
number of new shares to be issued and the number of shares held by members
entitled to have the offer of nev shares any difficulty shall arise in the
apportionment of any such nev shares amongst the members such difficulties
ghall 4in the absence of direction by the Company be determined by the
directors. The provisions of Section 89(1), Section 90({1) to (5) and
Section 90(6) of the Companies Act 1985 shall not apply te the Company.

LIEN

10, The lien conferred by Regulation 8 of Table & shall attach to all
shares (not being a fully paid share) registered in the name of any Dbersnn
indebted or under any limbillty to the Company whether he shall be the gole
registered holder thereof or shall ba one of two or more joint holders,

TRANSFER OF SHARES

11, No trangfer of any share may be reglastered without the approval of
the directors, The directors may withhold such approval if (but only 1if)
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the Company has a lien on the share and shall withhold such approval 1f the
transfer has not been effected in accordance with these Articles or 1f the
directors are othervise required to withhold such approval under these
Articles but the directors shall approve a transfer permitted by these
Articles.

12. (A) Por the purpose of this Article the following shall be deemed (but
without limitatfion) to be a transfer by a member of shares in the Company,-

(1) Any direction (by way of renunciation or othervise) by a member
entitled to an allotment or transfer of shares that a share be
allotted or issued or transferred to some person other than
himself; and

(2) Any sale or any other disposition of any legal or equitable
interest in a share and vhether or not by the registered holder
thereof and vhether or not for consideration or othervise and
vhether or not affected by an instrument in wrilting.

(BY Except as hereinafter provided no share In the Company or any
beneficial interest therein shall be transferred unless and until the rights
of pre-emption hereinafter conferred shall have been exhausted.

(c) (1) Subject as herein provided any member vho is an individual
may transfer all or any of his shares to his or her spouse or adult children
or adult step children or to the trustee or trustees of a family trust set
up vholly for the benefit of one or more of the transferor his or her spouse
children, common-law wife or step children and of which the sald member is
the settlor or to a bare nominee PROVIDED THAT a member acquiring shares
hereunder shall not have the like right unless the transfer is to the person
from whom he, she or they took the shares in the first instance or is a
trangfer by the trustees of any such trust as aforesaid to nev trustees of
the same trust on a change of trustees (provided that no change in
beneficial cwnership is thereby effected),

(2) Any trustees of a family trust set up vholly for the benefit
of any member, his spouse, common-lav wife, children or step children and of
which such member is the settlor may transfer any shares to any beneficlary
of such a trust,

(3) Any member may at any time transfer any shares in accordance
vith the provisions of the Acts to the Company.

(4) Any member may at any time transfer such shares or any
beneficial interast therein to any other person for vhatever consideration
vith the prior written consent of all the other members of the Company for
the time beilng and such consent shall be deemed to have been given in
regpeet of any transfer of shares by BID permitted by Clause 12,01 of the
Agreeinent,

(5) Any share held by any member as nominee or trustee for the
Barclays de Zoete Wedd Buy-out Trust II ("the Trust") may be transferred for
any consideration to any other person or persons being a nominee or trustee
{vhether Joint or otherwise) of the Trust or to any holder of units in the
Trust in accordance with the Trusrt,

{6) Any member may at any time transfer shares te & nominee or
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being a nominee of another person or persons to that other personr or persons
or to another nominee for him or them provided that no beneficial interest
in such shares passes by reason of such transfer.

(7) Any member ("the Transferor®") being a persom, body corporate,
partnership, trust company or any sort or description of entity or body
vhatsoever may transfer 2all or any of its shares or beneficial interest
therein to any other entity or body as aforesald {"the transferee") PROVIDED
TBAT the transferee is legally bound to or with the transferor so that the
transferor controls the transferee or vice versa or 5o that both such
entities are controlled by the same entity or by entities which are
controlled by the same entity and PROVIDED FURTHER THAT if any such entity
while it is a member shall cease to be so legally bound as aforesald it
shall within 21 days of so ceasing transfer the shares held by it to the
firgt such entity that held such shares or some other entity which remains
50 legally bound as aforesaid and failing such transfer the member shall be
deemed to have given a Transfer Notice in respect of all the shares held by
it pursuant to paragraph (D).

(b) Any member holding Preferred Ordinary Shares or Preference
Shares or Ordinary Shares who desires to transfer such shareg or any
beneficial interest therein (hereinafter called "the Vendor") otherwise than
in accordance with paragraph (C) of this Article shall give notice in
writing (hereinafter called "the Transfer Notice") to the Company of hils
desire specifying:-

(i) the shares which he desires to sell or transfer;

(i) the name of the third party (if any) to vhom he proposes to sell
or transfer the shares;

(1i1) the price at which he desires to sell or transfer the shares; and

(iv) vhether or not it is conditional upon all and not part only of the
shares comprised being sold or offered and in the absence of such
stipulation it shall be deemed not to be so conditional,

No Transfer Notice once given or deemed to be given in accordance
with this Article 12 shall be withdravn unless the Vendor 1s obliged to
procure any matter specified in 12¢J) and is unable 30 to procure. In that
event the Vendor shall be entitled to withdraw such "ransfer Notice, wlthout
1iability to any person vithin the period specified in Article 12{(I) in
respect of the Sale Shares (as defined in Article [2¢E)) to be sold under
Article 12(J).

(E) The Transfer Notice shall constitute the Gompany the agent of the
Vendor for the sale of the shares specified therein (hereinafter called "the
gale Shares") in one or more lots, st the discretion of the directors, at
such price in the case of a Transfer Notlce given by the member as may be
specified in the Transfer Notice or, in the caze of & Transfer Notice deemed
to be given pursuant to Article 12(K) below at such price as the member and
the board of directors shall agree, or falling agreement, or if no price is
so specified, at the fair value as determined by the Auditors pursuant to
Article 12(H) (herein referred to as "the Transfer Price").

(F) (1) The Company shall forthwith upon receipt of & Transfer Notice
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or, vhere an Auditors valuation is required, upon receipt of such valuation,
give notice 1n writing to each of the members of the Company informing them
that the Sale Shares are avallable and of the Transfer Price and shall
invite each member to state in writing within thirty days from the date of
the scald notice {which date shall be specified therein) whether he 1is
willing to purchase any and, if so, how many of the Sale Shares. All shares
mentioned in any Transfer Notice shall be offered in the first Instance to
all other persons (other than the Vendor) of the class set out in the
appropriate line of Column (2) below and in so far as such offer shall not
be accepted by such persons shall be offered to all of the Members holding
the classes of shares shown i{n Columns (3), (4) and (5) below in that order
of priority:-

(1) (2) (3 (4) (5)
Class of Sharesz Offered Offered Offered Qffered
comprised in First to Secondly to Thirdly to  Fourthly to
Transfer Notlce
'A' Ordinary Shares  Employees 'A' Ordinary 'B' Ordinary Preference
(as defined Shares Shares and  Shares
below) as to Preferred
one-third (or Ordinary
as fnear as may Shares
be) of the
Sale Shares
and 'A'
Ordinary Shares
as to the
remainder of
the Sale Shares
'B' Qrdinary Shares 'B! Qrdinary TA' Ordinary Preference
Shares Shares and Shares
Preferred
Ordinary
Shares
'A' Preferred 'A' Preferred Ordinary Preference
Ordinary Shares Ordinarcy Shares and Shares
Sharesg 'B' Preferred
Ordinary
Shares
'B' Preferred 'B' Preferred Ordinary Preference
Ordinary Shares Ordinary Shares and Shares
Shares 'A' Preferred
Ordinary
Shares
Preference Shares Preference 1A' Preferred Ordinary
Shares Ordinary Shareg and
Shares 'B' Preferred
Ordinary
Shares

'Employees' shall mean for the purpoges of this Article 12(F) such full time
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employees of the Company vr any of its subsidiaries or such person (not
being a full time employece of the Company or any of its subsidiaries) who is
offered or 13 to be offered such a post and accepts the same in each such
case and in such numbers as the directors may in thelr absclute discretion
determine,

The Sale Shares shall be offered to each class of shareholder f[the several
classes referred to in the table above under the same column heading being
for the purpose of this paragraph one class of shares) on terms that in the
event of competition the Sale Shares offered shall be sold to the members
accepting the offer in proportion {(as nearly as may be) to their existing
holdings of shares of the class to which the offer is made ("the
Proportionate Entitlement"), It shall be open to each such member to
specify If he is willing to purchase shares in excess of his Proporcionate
Entitlement (“"Excess Shares").

(2) After the expiry of the offers to be made pursuant to
paragraph {1) above or sooner if all the Sale Shares offered shall have been
accepted in the manner provided in paragraph (1) above the directors shall
allocate the Sale Shares in the following manner;-

(1) if the total number of shares applied for is equal to or less than
the number of Sales Shares the Company shall allocate the number
applied for in accordance with the applications; or

{i1) if the total number of shares applied for is more than the number
of Sale Shares, ecach member shall be allocated his Proportionate
Entitlement or such lesser number of Sale Shares for which he may
have applied and applications for Excess Shares shall be allocated
(as nearly as may be) in the proportions which applications for
Excess Shares bear to one another;

and in elther case the Company shall forthwith give notice of each such
allocation (hereinafter called "an Allocation Notice”) to the Vendor and
each of the persons to whom Sale Shares have been allocated (hereinafter
called "a Member Applicant") and shall specify in the Allocation Notlce the
place and time (being not later than fourteen days after the date of the
Allocation Notice) at which the sale of the Sale Shares shall be completed
SAVE THAT the transfer and completion of the sale of the Sale Shares shall
not be sanctioned or effected by the directors if such transfer obliges the
Vendor to procure the making of an Appropriate Offer in accordance with
Article 12{(J) below, and no such offer has been made or and the resultant
sale (1f any) completed.

(G) Subject to (H) and (J) below upon such allocations being made ag
aforesald, the Vendor shall be bound, on paymen: =% the Transfer Price, to
transfer the shares comprised in the Allocation Notice to the Member
Applicant named therein at the time and place therein specified, If he
makes defavlt in szo doing the Chairman for the time being of the Company or
failing him one of the directors or some other person duly nominated by a
resolution of the boarnd of directors for that purpose, shall forthwith be
deemed to be the duly appointed attorney of the Vendor with full powver to
execute complete and deliver in the name and on behalf of the Vendor a
transfer of the relevant Sale Shares to the MHember Applicant and tha
directors may receive and give a good discharge for the purchase money on
behalf of the Vendor and (subject to the transfer being duly stamped) enter
the name of the Hember Applicant in the register of members as the holder or
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holders by transfer of the shares so purchased by him or them. The
directors ghall forthwith pay the purchase money into a separate bank
account in the Company's name and shall hold such money in trust for the
Vendor until he shall deliver up his certificate or certificates for the
relevant shares to the Company vhen he shall thereupon be paid the purchase
money.

(B) If the Vendor shall have included in the Transfer HNotlice a
provision that unless all the shares comprised therein are sold none shall
be so0ld then if the total number of shares applied for is less than the
number of Sale Shares the Allocation Notice shall refer to such provision
and shall contain a further invitation open for 28 days to those persons to
vhom Sale Shares have been allocated to apply for further Sale Shares and
complation of the sales in accordance with the preceding paragraphs of this
Article shall be conditional upon such provision as aforesaild being complied
with in full,

{I) In the event of all the Sale Shares not being so0ld under the
preceding paragraphs of this Article the Vendor may at any time within three
calendar months after receiving confirmation £rom the Company that the
pre-emption provisions herein contained have been exhausted or, Iin the
absence of such confirmation, seven days after having made a request in
wvriting to the Company for such confirmation to which there has been no
reply, transfer any Sale Shares not sold to any person or persons at any
price not less than the Transfer Price save that:-

{a) the directors shall be entitled to refuse registration of the
proposed transferee if he is or is believed to be a nominee for a
person reasonably conzidered by the board of directors to be a
competitor or connected (within the meaning of Section 249 of thg
Insolvency Act 1986) with a competitor of the business of the
Company and Iits subsidiaries and 1f such transfer were to be
registered more than 102 of the equity share capital of the
Company would be held by or by nominees for competitors or persons
connected (within the meaning aforesaid) with competitors of the
business of the Company and its subsidiaries PROVIDED THAT the
directors shall not be so entitled if the effect of such transfer
would result in a change of control pursuant to paragraph (J)
below and the provislons therecf have been complied with;

(b) 1f the Vendor stipulated In the Transfer Notice that unless all
the shares comprised therein were sold pursuant to this Article
none should be sold, the Vendor shall not be entitled, save with
the written consent of all the other members of the Company, to
sell hareunder only some of the Sale Shares comprised in the
Transfer Notice to such person or persons;

{¢) any such sale shall be a bona fide sale and the dirgctors may
require to be satisfled in such manner as they may reasonably
require that the Sale Shares are being sold in pursuance of a bona
fide sale For the congideration stated In the Transfer Notice
without any deduction, rebate or allovance vhatsoever to the
purchaser and 1f not so0 satisfied may refuase to reglster the
instrument of transfer;

(d) the direectors shall refuse reglstration of the proposed trarsferee
{f such transfer obliges the Vendor to procure the making of an
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Appropriate Offer in accordance with Article 12(J) below and no
such offer has been made and the resultant sale (if any) has not
been completed.

No Sale Notice once given shall be withdrawn,

(J) {1) If at any time a proposed transfer or transfers of shares
made other than in accordance vith Article 12¢C) would if completed enable
any personm or persons to obtain control of the Company (save to the extent
that such control vas acquired as a result of the exercise of any conversion
rights attaching to any shares in the Company), the Vendor shall procure,
and, without prejudice to Articles 12(P)(2) and 12{I){d) above, the
directors shall not sanction the making and registration of such transfer or

ransfers unless the Vendor has procured, that an Appropriate Offer (as
hereinafter defined) shall be made to all of the other members of the
Company and every sharehoclder in receipt of an Appropriate Offer shall be
bound within 28 days of the date of such offer (which date shall be
specified therein) either to accept or reject such offer in writing (and in
default of so doing shall be deemed to have rejected the offer) and no such
proposed transfer by the Vendor shall be completed until the completion of
any sale which shall arise as & corsequence of any other member accepting an
Appropriate Offer,

(2} Por the purposes of this paragraph ‘"control" shall mean the
right by virtue of holding shares in the Company or by virtue of any
contract or arrangement vith any holder of shares in the Company to exercise
voting rights vhich would result in the appointment of a majority of the
members of the board of directors of the Company, and "Appropriate Offer"
shall mean:-

(a) in the case of the Ordinary Shaves and Preferred Ordinary Shares
which will be converted into ordinary shares puxsuant to Article
6(G) an offer to purchase all the sald shares held by each member
at the highest of;-

(1) fair value determined by the Auditors pursuant to paragraph
(M) below; or

(i1) par; or

{114) the highest price per share (excluding stamp duty, stamp duty
reserve tax and commission) paid or to be paid by any person
or persons referred to in paragraph (J)(1) and/or persons
acting in concert (as such expresslon is defined in the City
Code on Takeovers and Mergers) with such person or persons
for the Ordinary Shares or the Preferred Ordinary Shares in
the Company (as the case may be) within the period of three
years prior to and on the proposed date of complezion of such
transter of shares; and

(b) 1in the case of the Preference Shares an offer to purchase all the
sald shares held by each member at the sum of £1 per FPreference
Share; and

(¢) in the case of the Ordinary Shares and Preferred Ordinary Shares
vhich will be converted into Deferred Shares an offer to purchase
all the sald shares held by each member for the aggregate sum of
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£]1 for all such shares

together, in the case of {(a)(ii) and (b) with all dividends in arrear or
accrued plus in every case an amount equal to the relevant proportion of any
other consideration (in cash or otherwvise) received or receivable by the
holders of the relevant shares which, having regard to the substance of the
transaction as a whole, c<an reasonably be regarded as an addition to the
price paid or payable for the relevant shares,

In the event of disagreement, the calculation of the relevant
Appropriate Offer price shall be referred to an umpire (acting as expert and
not as arbitrator) nominated by the parties concerned (or in the event of
disagreement as to nomination appointed by the President for the time being
of the Institute of Chartered Accountants in England and Vales) whose
decision shall be final and binding.

(K) Any member of the Company who is (i) an employee of the Company ox
any of 1ts subsidiaries (other than either Mr. Gordon HMiller or MNr.
Christopher Dunn) ("a Retiring Member") or (ii) 1s a person or persons to
whom shares formerly held by a Retiring Member have been transferred
pursuant to Article 12(C) or (iii) are the trusteez of a family settlement
of the type described in Article 12(C){(2) of which the Retiring MHember iz
settlor or (iv) is a person to wvhom such trustees have transferred sharesg
pursuant to Article 12(C)(2) shall, upon the Retiring Member beilng declared
baitkrupt or ceasing to be an employee of the Company or any of its
subsidiaries for whatever reason other than vrongful (or, if at the time of
such dismissal BID holds less than 10 per cent of the combined issued
preferred ovxdinary and ordinary share capital of the Company, unfair)
dismissal, be deemed to have given (immediately before the happening of such
event) a Transfer Notlece in accordance with paragraph (D) above in respect
of all shares then held by such member ("a Deemed Transfer Notice").

(LY (1) If a Deemed Transfer Notice is given after 12 months of the
date of adoption of these Articles for any of the reasons set out in Article
12(K) or in the event of the Retiring Member ceasing to be an employee of
the Company or any of its subsidiaries as a result of his death, 11l health
or permanent incapacity at any time after the date of adoption of these
Articles then the transfer price shall be agreed between the other directors
and such member {or his pzrsonal representatives) failing which it shall be
the fair value Jetermined by the Auditors in accordance with paragraph (N)
belov or, 1if more, the amount paid up on the shares the subject of the
Deemed Trans€er Notice including any premium paid thereon,

(2) Xf a Deemed Transfer Notice is given by a Retiring MYembex
within 12 months of the date of adoption of these Articles for any reason
wvhatsoever (other than by reason of his death, 111 health or permanent
jincapacity) then the transfer price shall be the amount paid up on the
shares the subject of the Deemed Transfer Notice including any premium paid
thereon, or, if less, falr value determined by the Auditors in accordance
with paragraph (M) below,

(3) A Deemad Transfer Notice once given may not be withdrawn,

(M} (1) In the event that the Auditors are required to determine the
prize at vhich shares are to be rransferred pursuant to these Articles such
price shall be the amount the Auditors shall on the aspplication of the
dirasctors certify 4n wvriting to be the price wvhieh in their opinion
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represents a fair value for such Sale Shares as betveen a willing vendor and
a willing purchaser on the basis that the holders of all the issued share
capital of the Company are willing sellers and there is a willing purchaser
for cash for all the said issued share capital and, 1in making such
determination, the Auditors shall not take any account of vhether the Sale
Shares comprise a majority or a minority interest in the Company nor the
fact that transferability is restricted by these Articles {and shall assume
that the entire issued share capital of the Company vas being sold) and
shall have regard to the provisions of Article 6(G).

{2) The Auditors shall,-

derermine the value of the entire Iissued share capital of the
Company on a zoing concern bagis; and

determine the amount to be attributed to each of the classes of
the Preference Shares, Ordinary Shares and tha Preferred Ordinary
Shares.

If the shares to be valued are Preference Shares the amount
certified shall be a proportion of the amount determined under {11) above as
shall be the same proportion as the shares comprised Iin the Transfer lotice
bear to the issued Preference Shares measured in nominal value,

If the shares to be valued are Ordinary Shares or Preferred
Ordinary Shares the amount certified shall be a proportion of the amount
determined under (1i) above as the nominal value of shares comprised in the
Tyransfer Notice or Deemed Transfer Notice (as the case may be) bear to the
nominal value of the issued Preferred Ordinary Shares and Ordinary Shares as
if the zame were one class of share.

In so certifying, the Auditors shall act as experts and not as
arbitrators and their decision shall be final and binding on the parties,.

(N} Por the purpose of ensuring that a transfer of shares 1s duly
authorised hereunder or that no circumstances have arisen whereby a Transfer
Notice 1s reguired to be given hereunder or for the purpose of ensuring that
an Appropriate Offer is procured in accordance vith Paragraph ¢(J) above or
that no circumstances have arisen whereby an Appropviate Offer is required
to be procured the directors may frem time to time require any member or the
legal perscnal representatives of any deceased member or any person named as
transferee in any transfer lodged for registration to furniszh to the Company
such information and evidence as the directors may think fit regarding any
matter vhich they deem relevant to such purpoge including {(but not limited
to) the names addresses and interests of all persons respectively having
interests in the shares from time to time registered in the member's nama,
Failing such information or evidence being furnished to the satisfacticn of
the directors within 28 days after request the directors shall be entitled
vo refuse to reglster the transfer in question or {in case no transfer is in
question) to require by notice in vriting that a Transfer Notice be given in
respect of the shares concerned or that an Appropriate Offer be procured.

(0) Any transfer or purported transfer of any ghare made otherwvise
than in accordance with this Article shall be vold and of no effect and in
any case whare, pursuant to this Article, a Transfer Notice shall be
required to be given or an Appropriate Offer shall be required to be
procured and made in respect of any shara(s) and such Transfer Notice or
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Appropriate Offer is not duly given or made within a period of fourteen days
then in the case of a Transfer Notlce not having been served, a Transfer
Notice shall be deemed to have been given, at the expiration of the said
period and, in such case, together with in the case of an Appropriate Offer
not having been made the Directors may (without prejudice to any other
rights remedies or sanctions available to them) resolve at the expiration of
the perfod as aforasald that the shares concerned {which in the case of the
requirement for the making of an Appropriate Offer shall be such shares or
any interest therein as have been acquired such as to confer control on the
person or persons referred to in Paragraph (J) above) cease to confer upon
the holders thercof the right to receive notice of or attend and vote at
general meetings of the Company for such period and on such terms as they
may direct.

VOTING RIGBTS

13. (A) Regulation 34 of Table A shall be modified in accordunce with the
following pravisions of this Article.

{B) A proxy shall be entitled to vote on a showv of hands.

(C) Subject to sub-clause (E) belov of this Article 13 the Preference
Shares shall not carxy any rights to vote at a general meeting,

(D) Without prejudice to Article 7 on a poll every member shall have
one vote for every Preferred Ordinary or Ordinary Share of which he is the
holder and which is fully paid up or credited as fully paid.

(E) In the event that for vwhatever reason any dividend on the
Preference Shares is not paid within 28 days of the due dividend date in
accordance with Article 6{(A), or the profits of the Company as derived from
the appropriate management accounts, for any period in respect of which the
instalmenti of the Fixed Dividend is to be pald and after applying thereto a
notional rate of tax equal to the corporation tax tTaie from time to time,
are 1ot equal to or 1n excess of the instalment of the Pixed Dividend
pavable in respect of that period, or in the event that the Preference
Shares have not been redeemed in accordarce with Article 6(F) hereof, then
the Preference Shares shall until due payment of such dividends, or until
cumulative profits {computed as aforesaid) for the said period and
subsequent perlods are equal in amount to the cumulative instalments of the
Fixed Dividend for the same periods, or until the Preference Shares requiiad
to be redeemed pursuant to Article 6(F) have been so redeemed, together
carry at least one vote in excesa of seventy-five per cent, of the votes
exercisable at general meetings of the Company and such votes shall be
apportioned among each holder of Prefevence Shares in the proportion that
the number of Preference Shares hald %y such person bears to the total
number of Preference Shares,

DIRECTORS

14, The directors shall not be 1iahle to retire by rotation and
accordingly the second and third senterces ofl Regulation 79 of Table A shall
not apply to the Cempany and in Regulation 73 of Table A the words "Subject
as aforesaid" gnd "ard may also dotermine the rotation in which any
additional directors are to retire” shall be deleted.

15. Other than in respect of Mr Gordon Miller and Mr Christopher Dunn
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the office of any director shall be vacated 1f he shall for whatever reason
cease to be employed by tha Company or any subsidiary of the Company,
Paragraph (e) of Regulation 81 of Table A shall he omitted.

ALTERNATE DIRECTORS

16, In Regulation 67 of Table A the words "butr, 1£% and the folloving
words to the end of the Regulation shall bhe deleted,

17. A director, or any such other person as is mentioned in Regulation
65 of Table A, may act as an alternate director to represent more than one
director, and an alternate director shall be entitled at any meeting of the
directors or of any committee of the directors to one vote for every
director whom he represents in addition to his owvn vote (4f any) as a
director, but he shall count as only one for the purpose of determining
vhether a quorum in present. The identity of any alternate shall be subject
to the prior written approval of the majority of the dlrectors of the
Company (other than his appointor) such approval not to be unreasonably
withheld.

PROCEEDINGS OF DIRECTORS

18, Any director or member of a committee of the board of directors
may participate in a meeting of the directors or such committee by means of
conference telephone or similar communications equipment whereby all persons
participating in the meeting :an hear each other and any director or member
of a committee participating in a meeting in this manner shall be deemed to
be present in person at such meeting.

19. Except with the prior written consent of the Speclal Director, {or
the prior written consent of the holders of a majority in nominal value of
the Preferred Ordinary Shares) a director shall not vote as a director on
any resolution concerning a matter in which he has, directly or indirectly,
any kind of interest or duty whatsoever and if he shall so vote on any such
regolution as aforesald his vote shall not be counted and Regulation 94 of
Table A shall be modified accordingly provided that any director wmay vote on
any resolution zoncerning the Agreement;

BORROVWING POWERS

20, Subject as provided 1in these Articles the directors may exercise
2ll the powers of the Company {whether express or implied);-

{A)} of borroving or securing the payment of money;

(B of guaranteceing the payment of money and the fulfilment of
obligations and the performance of contcacts;

(C) of entering into leaslng, hire or credit purchase transactions; and

(D) of mortgaging or charging the property assets and oncalled capital
of the Company and issuing debentures

but so that:-

(1) the directors of the Company shall procure that the aggregate of
the amounts for the time belng remaining undischarged or owing or
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due by virtue of any of the foregoing operations (including any
liability whether ascertaired or contingent under any guvarantee
for the time being in force but excluding inter-company loans gnd
all borrowings outstanding immediately following the acquisition
by the Company of the entire issued share capital of Superbresh
Hini-Holidays Limited)} shall not withou:z the prior consent of the
holders of the Preference Shrres and Preferrzed Ordinary Shares
given in accordance with Article B exceed £500,000;

(2) no such sanction ags 13 referred to in paragraph (1) of this
Article 20 shall be required for the borrowing of any sum of money
intended to be applied in the immediate repayment (with or without
premium) of any moneys then already borroved and outstanding and
vhich 1s so applied, notwithstanding that the same may result in
such limit being exceeded;

(3) no lender or other person dealing with the Company shall be
concerned to see or enquire vhether the limit imposed by thisg
Article is observed and ao debt or liability incurred in excess of
such limit shall be invalid and no security given for the same
shall be invalid or ineffectual except in the case of expreas
notice to the lender or recipient of the security or person to
vhom the liability is incurred at the {ime when the debt or
liability was incurred or the security given that the 1imit hereby
lmposed had been or was thereby exceeded,

INDEMNITY

21, Sgbject to the provisions of the Acts, every director or other
officer of the Company sghall be indemnified out of the assets of the Company
against all costs, charges, expenses, losses or liabilities which he may
sustain or dncur in or about the execution of the duties of his office or
otherwlse in relation thereto, including any lfability incurred by khim in
defending any proceedings, wiether civil or ecrimipal, In wvhich judgmant is
given in his favour or in which he is acquitted or in connection with any
application in which rellef is granted to him by the Court from I1iubility
for negligence, default, breach of duty or breach of trust in relation to
the affairs of the Company. No director or other officer shall be liable
for any loss, damage or misfortune which may happen to or be incurred by the
Company 1in the proper execution of the duties of his office or in relation
therets. %he Company may purchise and majintain for any director or other
officer of the Company and the Auditors insurance sgainst any liability
wvhich by virtue of any law would attach to him in respect of any negligence,
default, breach nf duty or breach of trust he may be guilty of in relation
to the Company.




