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RESOLUTION TN VRITING

In accordance vith Regulation 53 of Table A in the Schedule to the Companies
{Tables A to PF) Regulations 1985 as incorporated into the Articles of
Association of the Company by Article 1(B)(l) thereof we being the holiders
of the entire issued share capital of the Company entitled to vote at any

General Meeting of the Company in respect of the following resolution hereby
approve the followlng resolution:-

1. THAT:

(a)

(b)

(c)

JAT/3166R

SPECTIAL RESOLUTION

the regulations contained in the document attached hereto and for
the purpose of identification initialled by the Special Director
(as defined in Article 7 of the Articles of Association of the
Company immedlately prior to the adoption of this resoluticn) be
adopted as the articles of assoclation of the Company, in
substitution for, and to the exclusion of, the existing articles
of association of the Company.

the authorised share capital of the Company be incrcased from
£8,496,667 to £9,287,267 by the creation of 790,600 "A" Preference
Shares of £1 ("A" Preference Shares) each having the rights and
privileges and subject to the restrictions of the YA" Preference
Shares as described in the Articles of Assoclation of the Company
adopted pursuant to paragraph (a) of this resolution.

the Directors be and they are hereby generally and uncenditionally
authorised, In accordance with Section 80 of the Companies Act
1985, to exerclse all the powers of the Company to allot relevant
securities (as defined in sub-section (2) of the said Section 80)
of the Company up to an aggregate nominal amount of £790,600
provided that this authority shall expire five years from the date
of this Resolution sav: that the Company may before such expiry




make an offer or agreement which would or might require relevant
securities to be allotted after such expiry and the Directors may
allot relevant securities in pursuvance of such an offer or
agreement as if the authority conferred hereby had not expired.

Registered No: 2501443

Registered Office: 305 Gray's Inn Road
London WC1¥ BQF
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ARTFRESH LIMITED

RESOLUTION IN VRITING

Ia accordance vith Regulation 53 of Tabie a in the St.wdule to the Conmpanies
(Tables 4 to P) Regulations 1985 as incorporated ‘xto the Articles of
Assoclation of the Company by article 1(B)(1) therenr® ve being the holders
of the entire issued share capital of the Cowpany entitled to vote at any
General Meeting of the Company in respect of the folluwing resolution hereby
approve the folloving resclution:-

SPECTIAL RESOLUTION

1. THAT :

(a) the regulations <ontained in the doeuvment Jitached hereto and for
the purpose of tidentification Initialled 2. the Special Mrector
(as defined in article 7 of the Articles .f Association of the
Company immediately prior to the adoption ~f this resolution) be
adopted as the articles of assoclaticn of the Company, i
substitution for, and to the exclusion -f -phe existing articles
of association of the Company.

(b) the authorised share capital of the Compary be 4incceased from
£8,496 667 to £9,287,267 by the creation of 790,600 "A" Preference
Shares of £1 ("A" Preference Shares) each having the rights and
privileges and subject to the testrictions »f the "A" Preference
Shares as deszeribed in the Articles of Asscolarion of the Company
adopted pursuant to paragraph (a) of this rezalution,

{e) the Directors be and they are hereby generasly and unconditionally
authorised, in accordance vith Section 80 ot the Companies Aect
1985, to exercise all the povers of tha Company to allot relevant
securitles (as defined in sub-section (2) of the said Section 80)
of the Company up to an aggregate nominal amount of £790,600
provided that this authority shall €xpire five years from the date
of this Reseclution save that the Company ity before such expiry
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make an offer or agreoment whish vould or ..ght require relevant
securifies to be allotrred after such expiry :nd the Direetrors may
allot relevant securities 4p purstance <t such an offer or
agreement as if the authority conferred hete.  had not expired,

Registered Na, 2501443

Registered 0ffjce: 205 Gray's Inn Road
Londen VCIZ SQF

4th March, 1994
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AESOLUTION IN VRITING

In sccordance with Regulation 33 of Table A in the Schedule to thy Companiep
{Tadbles A to P) Regulations 1983 ag incorporated into the Artiedes of
Agsociation of the Company by Article L(B}(L) thersof we being the holdere
of the antira issued phare capitel of the Conpaty entitled to vote at any
Generg) Meeting of the Company in respect of tha toiloving regolytion herahy
approve the following resolutionse

SPEQFAL RESOLYTION

Lt 2K

LY g

! ' TEATC

(a) the regulations contained in the document atteched hamt‘b_ and for
the purpose of identificatfon indt{alled by ths Spacis) Dirpotor
(as defined in Axticle 7 of the Articles of Association of the
Company immediately prior to the adoption of this resolution) be
adopted as the articles of asgoclation of the Company, in
substiturion for, and to the exclusion of, the existing artioles
of association of tha Gomnny.

(db) the euthorised shars capital of the Company be increassd Zven
£8,496,667 1o £5,287,267 by the craation of 790,500 “A® Fratersnce
Shares of £1 ("A" Prefevonce Shatrcs) each having the radrnts and
privileges and subject to the reatrictions af tha MAS Profarence
Sharaes as described 1n the Acticlos of Association of the Company
adopted pursuant to pavagraph {a) of this vegolution,

{c) the Directors bs snd thay are hereby generally and unconditionally .
duthorised, in accordanca with Bection 80 of the Companles Aot
1983, to exercise all the powers of the Gampeny to allot :ﬂlev&nt
securities {as defined {n sub-section (2} of the sadd Seetim 80)
of the Company up to on eggrégete nomine) smount of £790,500
provided that this suthority shall expire £ive yesrs froa tha dats
of thie Nesolution save that the Company mey before such SXDLLY
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maka an offer or agreemsent which vould or might reeulrd ralevant
gecurities to ba allotted after such mplry and the Diréstors mey
allot relevant sscurities $n pursuence of such an offes oy
agreement ay i the authority gonferred harabdy had not expiresd,

Registered Nos 2501443

Reagistarad Office: 30% Gray's Inn Road
London WCIX 8QF

4th Match, 1994
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ARTFRESH LIMITED

VRITTEN CLASS RESOLUTION OF TEE HOLDERS OF THE “B% TR. YARED ORDIMNARY SHARES

Pursuant to Article 8§ or the Articles of Assoclart: of Artfresh Limited
(the "Company™), the undersigned being the holders ¢* all the issued NR® ‘

Preferred Ordinary Shares of £} each in the caplra:z the Company hercby
consent To the folloving:

1, the proposing and passing of the resolution of .- Company in the form
set out in the written resolurio: dated &4th Harer 1994, a copy of which
1s attached herets. and the implementation of =x:: matters referred rto
in such resolution in accordance with the terms tiwceof.

L I R B I N I R T T

Spread Trustee Company Limited gH 4th Hareh 1994
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ARTFRESH LIMITED

VRITTEN CLASS RESOLUTION OF THE ROLDERS OF THE "E” {RDINARY SBARES

Pursuant to Article B of the Articles of Assoclation of Artfresh Lim$ted
(the "Company"), the undersigned being the holders =f all the issued "B
Ordinary Shares of £1 each Jn the capital of the C:~. + hereby consent to
the followving:

i. the proposing and passing of the resolurion of :, Company in the forw

set out in the writzcn resolution dated 4th March (994, 2 copy of vhich
1s artached hereto, and the implementation of .+.. matters referred to
1n! uch resolution 1r z2eccordance with the terms . :reof.

R R L N T N B A R S BRI

Spread Trustee Company Limited 4th March 1994
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ARTFRESH LIMITED

VRITTEN CLASS RESQLUTION Or T8E BOLDERS OF THE "A! ‘LDINARY SHARES

Pursuant to Article 8 of the Articles of Assosiation of Artfresh Limited
(the "Company"), the undersigned being the holders ot all the issyed "a"
Ordinary Shares of £1 each in the capital of the Cow: v hereby consent to
the followving:

1. the proposing and passing of the resolution of r..- Company ino the form
set out in the vrittern resolution dated 4th Harch 2994, a copy of vhich
is attrached hereto, and the implementation of 2°' matters referred to :
in such resclution in accordance with the terms thcreof.
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VRITTEN CLASS RESOLUTION OF THE HOLORRS OF TyR

"A¥ PRRPERRED ORDINAAY BHARER

Puravant to Artiels 8 of th
{tha "Coupany"), the undarsigned baing the holders of
Preferred Otdinary Shares of

£1 exch 1n the capital of the Company Raraby
tohaant to the folloving,

1, the proposing mnd paseing of the resslution of the Company in the fors
Bet out ip the written rogsolution dated 4TH Nareh 1994, a COpY of which
is actached hersto, mnd the implementation of al} hatters refarrad to
in mueh regolvtion inm accordanse vith the tesms thersof,
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ARTFRESH LIMITED B o prere30 G4

VRITTEN CLASS RESOLUTION OF THE HOLDERS OF THE “A" PREPERRED ORDINARY SHARES

Pursuant to Article 8 of the Articles of Assoclation of Artfresh Limited
(the "Company"), the undersigned being the holders of all the issued "A"
Preferred Ordinary Shares of £1 each in the capital of the Company hereby

consent to the following:

1, the proposing and passing of the resolution of the Compary in the form
set out in the vwritten resclution dated 4th March 19%4, a copy of which
is attached hereto, and the implementation of all matters referred to
in such resolution in accordance with the terms thereof.
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ARTFRESH LINITED potan o

WRITTEN CLASS RESOLUTION OF THE EOLDERS OF THE FREFERENWCE SHARES

Pursuant to Article 8 of the Artlcles of Association of Artfresh Limited
(the "Company"), the undersigned being the holders of all the issued
Preference Shares of £1 each in the capital of the Company hereby consent to
the following:

1, the proposing and passing of the resolution of the Company in the form
set out in the written resolution dated 4th March 1994, a copy oi which
is attached hereto, and the implementation of all matters referred to
in such resoclution in accordance with the terms thereof,
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Trust Limited

4th Harch 1994
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VRITTEN CLASS RESOLUTION OF 12E HOLDERS OF £5E FREVERENCE SHARES

Pursuant to Avticle 8 of the Artioles of Adgociation of Av¢froph Lioited

L]

(the "Company*}, tha undersignad baing the bolders of 4! the fgsued
Prefevence Shares of ti each in the eapital of the Company hazaby consant to

the fellowving,

1, the propoaing and passing of tha remolution of tha Company in the form
sat out in the written resolation dated 4th ¥arch 1994, a ooby of whioh
iz attashed hereto, and tha implamentation of all matters raflerred to

in sueh rasolution In ascordénee vith the terms thoraod,
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DATE; 03703794

No, 2501443

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

NEW ARTICLES QF ASSOCTATION

- of - :C\ ;AJ?)F"’::ZE’:E
ARTFRESH LIMITED \g\ - ) .
(Adopted by Special Resolution passed .

on 4th March 1994)

PRELIMINARY

1. () The headings shall not affect the construction hereof and, in the
interpretation of these Articles, unless the context othervise requires the
following words and expressions shall bear the following meanings:-

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

"sgreement! means a subscription and shareholders agreement of
14th June 1990 made between the Company (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 agreement of l4th June 1990
made between (1) the Company and (2) the Bank (as defined therein)
(together with its transferees successors and assigns) as the same
may be supplemented varied or amended hereafter;

Ythe Acts" means the Companies Act 1985 (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;

nPable A" means Table A in the Schedule to the Companies (Tables A
to F) Regulations 1985 (as amended by the Companies (Tables A to
F) (Amendment) Regulations 1985);

tpinancial Year" means a financial year or other period in respect

of which the Company prepares its accounts in accordance with the
relevant provisions of the Acts;




"BID* means PRarclays Industrial Development Limited of Ebbgate
House, 2 Swan Lane, London EC4R 3TS;

"Listing" means the date of admission of any part of the equity
share capital of the Company to the O0fficial List of The Stock
Exchange or the grant of permission to deal in the same in the
Unlisted Securlties Market;

MAY Ordinary Shares" means the 'A' Ordinary Shares of £1 each iIn
the capital of the Company;

¥1B' Ordinary Shares" means the 'B' Ordinary Shares of £1 each in
the capital ¢f the Company;

"Ordinary Shares" means the 'A' QOrdinary Shares and 'B' QOrdinary
Shares;

"Ordinary Shareholders" means the holders for the time being of
the Ordinary Shares;

“"Preference Shares" means the Cumulative Redeemable Preference
Shares of £1 each in the capital of the Company;

"Preference Shareholders” means the holders for the time being of
the Preference Shares and the 'A' Preferenca Shares;

'A' Preference Shares" means the 'A' Cumulative Redeemable
Preference shares of £1 each in the capital of the Company;

#1at Preferred Shares" means the 'A' Convertible Cumlative
Participating Preferred Ordinary Shares of £1 each in the capital
of the Company;

wigt  PpPreferred Shares" means the 'B' Convertible Cumulative
Partieipating Preferred Ordinary Shares of £1 each in the capital
of the Company;

"Preferred Ordinary Shares" means the 'A' Convertible Cumulative
Participating Preferred Ordinary Shares and 'B' Convertible
Cumulative Participating Preferred Ordinary Shares;

"Preferred Ordinary Shareholders" means the holders for the time
being of the Preferred Ordinary Shares;

"Deferred Shares” means the Deferred Shares of £l each in the
capital of the Company;

"Sale” 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);

"The Stock Exchange" means The International Stock Exchange of the
United Kingdom and Republic of Ireland Limited.




(B) Vords ang €Xpressiong defined in or having a feaning Provideq by
the Acts shall unless the Context otkeryise requires, have the Same Teaning
in

(¢ At the same time ag Leporting o) the Accountg for any Financial
he Company the Audi torg shall certify ip Vriting tq the Directorg

(1) the amount of tpe Adjusteq Profitr of the Company caleulatag in
aceordance yyitp Article 4(D); angd

(2) the amount of the Preferreq Divideng Payable ip aggregate apng in
respect of each Preferreag Ordinary Share Pursuant ¢q Article 6(B),

In so certifying the Auditorg shall pa deemed g be acting ag
EXperts ang not ag arbitrators. and the amounts ag S0 certifieq shall pe

-3 .




conclusive and binding on the Company and upon all of its members for the
purposes of these Articles in the absence of manifest error.

(D} Por the purposes of these Articles the "Adjusted Profit" of the
Company for any Financial Year of the Company means the profit of the
Company and its subsidiary undertakings as shown by the audited consolidated
proflt and loss account of the Company and 1lts subsidlary undertakings in
the Accounts for the relevant Fimancial Year;-

(1) before any provision is fnade for the payment of any dividend on
any share in the capital of the Comrmany or any of its subsidiary
undertakings {(srd adding back to such profits the amount of any
interim dividend declared and paid by the Company or any of 1its
subsidiary undertakings in the Financial Year to whieh such
audired consolidated profit and loss account relates) or before
the payment of any other distribution or before the transfer of
any sum to capital or revenue reserve;

{2) before there has been deducted or credited any capital losses or
galns or any extraordinary or exceptional profits or losses and
before writing off any intangible assets or goedwill;

{3) before there has been deducted any corporation 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

5. The authorised share capital of the Company at the date of the
adoption of these Articles 1s £9,287,267 divided into:-

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

{B) 20,000 'B' 0Ordinary Shares of £1 each;

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

(D) 790,600 'A' Preference Shares of £1 each;

(E) 160,000 'A! Preferred Ordinary Shares of £l each;

(F) 26,667 'B' Preferred Ordinary Shares of £1 each,
Save as hereinafter provided the 'A' Ordinary Shares and the 'B' Ordinary
Shares shall rank as 1if one uniforms class of ordinary shares, the 'A!
Preferred Ordinary Shares and 'B' Preferred Ordinary Shares shall rank as if
one uniform class of preferred ordinary shares and the Preference Shares and
the 'A' Preference Shares shall rank as if one uniform c¢lass of preference

shares,

6. The special rights and restrictions attached to and imposed on
each ¢lass of share caplital of the Company are as follows;-




(A
(1}

(2

(3)

(4)

Income: Preference Shares and 'A' Preference Shares

The Preference Shares and the 'A' Preference Shares shall confer
ur s the holders thereof as a class the right to receive in
priority to any payment by way c¢f dividend to the holders of any
other shares in the capital of the Company (and the Company shall
pay the Preference Shareholders) a fixed cumulative preferential
dividend ("the Fixed Dividend") on each Preference Share and each
'A' Preference Share at the rate of 9% per annum (exclusive of the
imputed tax credit available to shareholders) on the nominal
amount paid up thereon plus any premium on the 1ssue thereof,

The Fixed Dividend shall accru¢ fzom day to day and shall be paid
in cash as follows:-

(a) on the Preference Shares:

(1)} 4if the relevant share is issued prior to 1lst September 1990
in respect of the period from the date upon which the
relevant share is issued fully paid up to lst September 1990
on 2nd September 1991;

(11) after lst September 1990 or the date of issue 1f later until
redempticn, by two instalments on lst March and lst September
of each year in respect of the six month period , or period
from the date of issue, ending on the preceding 1st March and
lst September respectively the first such payment in respect
of the period ending on 1st March 1991 being made on Ist
March 1992; and

(b)Y on fully paid 'A' Preference Shares in two equal instalments
on the lst March (in respect of the period from the previous
2nd September (inclusive) to the said 1st March) (inclusive)
and on 1st September (in respect of the period from the
previous 2ud March {inclusive) to the said
1st September{inclusive)) save that the first such payment in
respect of the period commencing with the date of issue of
the 'A' Preference Shares and ending on 1st September 1994
shall be made on lst September 1994,

The Fixed Dividend shall ipso facto and without any resolution of
the directors or of the Company 1in general meeting {and
notvithstanding anything contained in Regulation 102 to 108
(inclusive) of Table A) acerue from day to day and on each such
relevant 1st March and lst September as determined in accordance
with Article 6(A)(2) above become a debt due from and immediately
payable by the Company to the Preference Sharecholders pro rata
according teo the number of Preference Shares and 'A' Preference
Shares held by each such shareholder, to the extent that there are
distributable profits and the Company is not prevented from paying
the Pixed Dividend by Article 6(I),

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




. (B) Income: Preferred Ordinary Shares

(1) 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 shares in the capital of the

" Company (other than the Preference Shares and the 'A' Preference
i 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 thereon plus
any premium on the issue thereof; and

- (b) 9.33% of the Adjusted Profits of the Company for the relevant
o Financial Year (exclusive of the imputed tax credit available
. to shareholders).

'« (2) The Preferred Dividend, which shall accrue from day to day and
> shall be pro-rated in respect of any period of 1less than a
¥, Financial Year shall be divided {exclusive of the Imputed tax
o credic available to shareholders) among the holders of the
o Preferred Ordinary Shares pro rata proportionately to the number
of Preferred Ordinary Shares held and shall be paid in cash within
14 days after the Annual General Meeting at which Accounts in
K respect of the preceding Financial Year are laid and i1f such a
¢, meetirng 1s not held by a date four months after the end of the
" immediately preceding financlal year there shall be paid on such
" date on account of the Preferred Dividend an amount caleulated in
. accordance with Artiele 6(B)(1)(a) and the balance (if any) shall
be paid within 14 days of the said Annual General Meeting,

e {3) The Preferred Dividend as and when payable shall ipso facto and
< without any resolution of the directors or of the Company in
general meeting (and notwvithstanding anything contained in
Regulations 102 to 108 (inclusive) of Table A) accrue from day to
day and on the dve date under Article 6(B)(2) above shall become a
W debt due from and immediately payable by the Company to the
holders of the Preferred Ordinary 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 pavment
¢f the Fixed Dividend) and the Company is not prevented from
paying the Preferred Dividend by Article 6(I).

(C) Income: Preference Shares 'A' Preference Shares and Preferred
Ordinary Shares

(1) In the event that whether by reason of any principal of lav 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 1s 1n this parapgraph referred to as a "dividend

; date"), any instalment of the Fixed Dividend to any of the

“ Preference Shareholders or the Preferred Dividernd to the Preferred

Ordinary Shareholders which would otherwvise be required to be paid

pursuant to Articles 6(A)} or 9(B) on that dividend date {in this
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(2)

(D
(1)

(2)

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 relevant dividend the maximum sum
(if any) which can then consistently with any such principle
of law or Article 6(I) be properly naid by the Compary;

(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) which
on each such succeeding dividend date respectively <&an,
consistently with any such principle of law or Article 6(I)
be properly paid by the Company;

{c) subjeet only as aforesaid every sum which shall become
payable by the Company in accordance with the foregoing
provisions of this paragraph shall on that dividend date or
as required by Article 6(I) 1pso facto and without any
resolution of the directors or of the Company in general
meeting (and notwithstanding anything contained in
Regulations 102 to 108 (inclusive of Table &) become a debt
due from and immediately payable by the Company to the
Preference Shareholders or the Preferred Ordinary
Shareholders {as the case may be).

In the event that any part of the Fixed Dividend eor the Preferred
Dividend is not paid within 28 days of the due dividend date in
accordance with Article 6(A) or 6(B) as appropriate for any reason
the amount payable on the overdue dividend shall be increased by
vay of a further cumulative dividend at the rate of 9% per annum
(exclusive of the associated tax credit available to shareholders)
of such overdue dividend calculated on a daily basis and
compounded with rests on the Fixed or Preferred dividend payment
dates {as the case may be). References in these Articles to the
Fixed Dividend or Preferred Dividend shall include any further
dividend calculated in accordance with this paragraph.

Income; Qrdinary Shares and Preferred Ordinary Shares

Without the prior written consent of the Preference Shareholders
no dividends shall be declared or paid on the Ordinary Shares or
any further dividends on the Preferred Ordinary Shares in respect
of any PFinancial Year of the Company unless and until all of the
Preference Shares and the 'A' Preference Shares have been redeemed
in accordance with Article 7,

After the payment of all arrears and accruals of the Fixed
Pividend and the Preferred Dividend in accordance with Articles
6{A) to 6(C) (inclusive), and subject to the payment of a dividend
on each Ordinary Share equal to the amount of Preferred Dividend
pald on each Preferred Ordinary Share for that Financial Year, any
further dividend declared by the Company in respect of that
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(E)

Fipnancial Year shall be paid on the Ordinary Shares and Preferred
Ordinary Shares pari passu as if they vere all shares of the samae
class.

Canital: General

In the event of a winding-up of the Company or other return of
capital (but excluding the redemption of the Preference Shares and
'A' Prefexence Shares in accordance with these Articles) any debts
which have become due in accordance with Article 6(A), 6(B) or
6(C) shall only be paid in accordance with the provisions of this
Article 6(E) and the assets of the Company remaining after payment
of all other debts and liabilities of the Company and of the costs
charges and expenses of such winding-up, shall be applied in the
following manner and order of priority:-

(1) first, in paying to the Preference Shareholders (in
proportion to the numbers of Preference Shares and 'A!
Preference Shares held by them) all unpaid arrears and
acervuals of any Fixed Dividend such arrears and accruals to
be calculated down to and including the date of the repayment
to be payable irrespective of what profits {(and of whether
any profits) have been made or earned by the Company and
irrespective of whether or not such unpaid arrears and
accruvals have become due and payable in accordance with any
of the provisions of Article 6(A) or 6{C);

(2) secondly, in paying to the Preference Shareholders {in
proportion to the numbers of Preference Shares and 'At
Preference Shares held by them) the nominal amount and any
premium paid up or credited as paid on such shares;

(3) thirdly, in paying to the holders of the Preferred Ordinary
Shares {pro rata in proportion to the numbers of Preferred
Ordinary Shaves held by them) all unpaid arrears and accruals
of any Preferred Dividend such arrears and accruals to be
caleulated down to and including the date of repayment to be
payable irrespective of what profits (and of vhether any
profitg) have been made or earned by the Company and
irrespective of whether or not such unpaid arrears and
accruals have become due and payable in accordance with any
of the provislons of Article 6(B) or 6{C);

{4) fourthly, 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 c¢redited as paid on such shares;

(5) f£fifthly, in paying to the holders of Ordinmary Shares (in
proportion to the numbers of Ordinary Shares held by them)
the nominal amount and any premium paid up or credited as
paid up on such shares; and

{6) lastly, in distributing the balance amongst the holders of
the Preferred Ordinary Shares and the Ordinary Shares pari
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(23

(3)

passu as if they were all shares of the same class provided
that after the distribution of the first £100,000,000 (one
hundred million pounds) of such balance, the Deferred Shaves
(if any) bhaving the rights subject to the restrictions set
out in Article 6(H) shall be entitled to receive an amount
equal to the nominal value of such Deferred Shares.

Redemption Rights

On the earlier of a Lis:ing or Sale or l4th June 1997 or as soon
thereafter as the Acts shall permit, the Preference Shares and the
*A' Preference Shares shall subject to the provisions of the Acts
and these Articles be redeemed in full at par together with any
premiuvm paid up or credited as paid up on such shares PROVIDED
THAT on the year end for the Fipancial Year 1995/199¢ the Company
shall redeem not less than 4,000,000 Preference Shares.

{(a) Where the Preference Shares and 'A' Preference Shares are to
be redeemad on a Listing the Company shall give to the
holders of the Preference Shares and 'A' Preference Shares
not less than 28 nor more than 35 days notice in writing of
the expected date for redemption of the Preference Shares and
'A'  Preference Shares and in such event each of the
Preference Shareholders may elect by notice in writing to be
given to the Company not less than 14 days prior to the
expected date of redemption to have all or some of his
Preference Shares and 'A*' 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 new issue of ordinary
shares to be subscribed by him, An election in respect of
some only of his Preference Shares and *A' Preference Shares
shall be without prejudice to the obligation of tha 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 and 'A' Preference
Shares to subseribe on a Listing for such number of ordinary
shares at a price per ordinary share equal to, in the case of
an offer for sale, the underwritten price or, as the case may
be, the striking price per ordinary share and in the case of
a placing, at the placing price per ordinary share, as will
have an aggregate subscription value equal to the par value
and premium paid up or credited as paid up on the Preference
Shares and 'A' Preference Shares to be redeemed pursuant to
this Article 6(F)(2)(b). The Company shall apply the
proceeds of such subscription in the redemption on a Listing
of the aforesaid Preference Shares and 'A' Preference Shares,

(a) Subject to the provisions of the Acts the Company shall have
the right to redeem all or any of the Preference Shares and
'A' Preference Shares for the time belng outstanding and
fully paid up on giving to the holders of such of the
Preference Shares and 'A' Preference Shares as are to be
redeemed not less than three months notice in writing of its
intention in that behalf,
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(4)

'ifi% {5)

o (6)

(@)
. ‘ (1)

(2)

(b) The Preference Shares and 'A' Preference Shares to be
redeemed shall be selected as nearly as may be to ensure that
the number of Preference Shares and 'A' Preference Shares of
each holder thereof is thereby reduced in the same proportiecn,

The Company shall upon the redemption of any of the Preference
Shares and 'A' Prefcrence Shares pay to the holders of such Shares
all unpald arrears and aceruals of the Pixed Dividend payable
thereon to be calculated down to and including the date of
redemption whether or not such Fixed Dividend has become due and
payable in accordance with any of the provisions of Article 6(4)
or 6(C).

Where the Preference Shares and 'A' Preference Shares are to be
redeemed in accordance with Article 6(F)(2), the holders of the
Preferred Ordinary Shares and the Ordinary Shares shall use the
povers vested in them as sharehclders and the directors shall take
all reasonable steps necessary to enable such Preference Shares
and 'A' Preference Shares to be redeemed. Such steps 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 thae 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 convening of all such necessary
meeting of the directors and of the members and voting at all such
directors! meetings and allotting such ordinary shares so as to
effect such redemption,

Without prejudice to the provisions of Regulation 35 of Table A
(which shall apply to the Company) the Company may subject to the
provisions of the Acts redeem or purchase its shares out of
capital,

Conversion of the Preferred Ordinary Shares

Upon a Listing or Sale the Ordinary Shares and the Preferred
Ordinary Shares shall automatically convert in accordance with the
provisions of this Article,

Upon a Listing or Sale ("a Conversion Date") the 'A' Preferred
Ordinary Shares shall wonvert into such wumber of fully paid
ordinary shares such that immediately following conversion and on
the assumption that the 'B' Preferred Qrdinary Shares and Ordinary
Shares shall have converted in accordance with Article 6(G)(3) and
(4) below the former holders of the 'A' Preferred Ordinary Shares
shall hold (in respect of such 'A' Preferred Ordinary Shares) NZ
(or as near thereto as shall avoid the creation of a fraction of
an ordinary share) of the equity share capital in d1ssue
immediately following conversion which for the purpose of this
Article 6(G) shall be deemed 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

- 10 -

'y
ol




to raise nev money for the Company whether for the purpose of
redeeming the Preference Shares and 'A' Preference Shares
(pursuant to Article 6(F)(2) or otherwise) or 1in order to repay
sums due under the Loan Agreement or for any other purpose:-

(i) vhere the Conversion Date 1is between 1.10.92 and 30.9.93
{inclusive) NZ shall be:-

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

(b) determined by reference to the following formula if the
Net Market Capitalisation is more than £11,000,000:~

60_ £11,000,000 + 40 (Net Market Capitalisation
100 100 - £11,000,000)

x 100

Net Market Capitalisation

{i1) vhere the Conversion Date is between 1,10,93 and 30.9.94
{(inclusive) N%Z 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 it appears;

(iii) vhere the Conversion Date i1is between 1.10.94 and 30.9.95
(inclusive) N% shall be determined in accordance with (i)
above save that the figure of £20,000,000 shall be
substituted for the figure of £11,000,000 wherever it appears
and the figure 45 shall be substituted for the figure 40:

(iv) vhere the Conversion Date is between 1.10.95 and 30.9.96
(inclusive) N% shall be determined in accordance with (1)
above save that the figure of £24,500,000 shall be
substituted for the figure of £11,000,000 wherever it appears
and the figure 50 shall be substituted for the figure 40,

(v) vhere the Conversion Date is between 1.10.96 and 30.9.97
(inclusive) N% shall be determined in accordance with (i)
above save that the figure of £29,000,000 shall be
substituted for the filgure of £11,000,000 wherever it appears
and the figure 55 shall be substituted for the figure 40;

(vi) vhere the Conversion Date is after 30.9.97, N¥ shall be 60%.

(3) Upon a Conversion Date and on the assumption that the 'A!
Preferred Ordinary Shares in accordance with Article 6(G)(2) and
the Ordinary Shares shall have converted in accordance with
Article 6(G)(4), the 'B' Preferred Orvdinary Shares shall convert
into fully paid ordinary shares (of the same class and ranking
pari passu with the ordinary shares into which the 'A' Preferred
Ordinary Shares are to convert) such that immediately 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 1ssue immediately
following conversion as determined in accordance with Article
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(4)

6(6)(2)) as the 'B* Preferred Ordinary Share and 'B' Ordinary
Shares represented of the issve equity share capital immediately
prior to the Conversion Date (determined as aforesaid).

Upon a Cenversion Date and on the assumption that the Preferred
Ordinary Shares shall have converted in accordance with Article
6(G)(2) and (3) above, each unconvertnd Ordinary Share shall
convert into a £ully paid ordinary share of the same class and
ranking pari passu with the ordinary shares 1into vwhich the
Preferred Ordinary Shaies shall have converted,

(5) (1) For the purposes of this Article 6(G) Net Market

Capitalisation shall be:-

(a) 1in 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
underwritten price (or as the case may be the striking
price), and in the case of a placing being the placing
price) in each case multiplied by the number of equity
shares in the Company but exeluding any such equity
shares issued on a Conversion Date in order to raise new
money for the Company whether for the purpose of
redeeming the Preference Shares and the ‘'A' Preference
Shares {(pursuant to Article 6(F){2) or otherwvise) 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 capital issued before the Conversion
Date other than equity shares issved as referred to in
or pursuant to the Agreement and equlty 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 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 stock or a
combination thereof) to be paid pursuant to and on the
completion of an agreement to acquire the whole of the
issued equity share capital of the Company oxr in the
case of a Sale comprising part of the issued equity
share capital of the Company the amount which would have
been payable if the Sale had comprised the whole of such
equlty share capital at the same price per share as the
price per share received for the shares actually
comprised 3in the 5Sale but in each case deducting
therefrom that proportion of the consideration as the
nominal value of any equity share capital issued prior
to 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
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and Preferred Ordinary Shares 1ssued 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.)

{ii) (a) WVWhere in respect of a Sale of the whole of the issued
equity share capital of the Company any element of
deferred consideration is recelved (a "Relevant
Instalment") the amount of the Relevant Instalment shall
be aggregated with the consideration previously recelved
and that amount of the Relevant Instalment which is
equal to the excess of such aggregate over the Threshold
(as determined in accordance with the provisions of this
clause) (such amount being referred to as the "Top
Slice") and the remainder of the Relevant Instalment
{the "Bottom Slice") shall be distributed among the
persons who were 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 upon which the Relevant Ianstalment is
received (the "Payment Date") is between 01,10,92
and 30.09.93 the Threshold shall be £11,000,000 and
the Relevant Instalment shall be distributed as

follovs:-
Shares Top Slice Bottom Slice
b4 b4

'A' Preferred 40.0 60.0
Ordinary

'B! Preferred 10.0 10.0
Ordinary

'A' Qrdinary 42,5 22.5

'B! Ordinary 7.5. 7.5

(i1 if the RPayment Date is between 01,10.93 and
30,09.,94 the Relevant Instalment shall be
distributed in accordance with (i) above save that
the Threshold shall be £15,500,000;

(1id) if the Payment Date 1s between 01,10.94 angd
30.09.95 the Threshold shall be £20,000,000 and the
Relevant Instalment shall be distributed as
follows: -

- 13 -




{iv)

(v)

Shares Top Slice Bottom Slice

4 p4
'A' Preferred 45.0 0.0
Ordinary
'B! Preferred 10.0 10.0
Ordinary
'A' Ordinary 37.5 22.5
*Bt Crdinary 7.5, 7.5

if the Payment Date 4is between 01,10.85

and

30.09.96 the Threshold shall be £24,500,000 and the

Relevant Instalment shall be distributed
foliows: -

Shares Top Slice Bottom Slice
b4 F4

tA' Preferred 50.0 60.0
Ordinary

"B' Preferred 10.0 10.0
Ordinary

'A' Ordinary 32.5 22.5

'B' Ordinary 7.5 7.5

i¥ the Payment Date 1is between 01.10.96

as

and

30,05.97 the Threshold shall be £29,000,C00 and the

Relevant Instalment shall be distributed
follows;~

Shares Top Slice Bottom Slice
% 4

'A' Preferred 55.0 60.0

Ordinary

'8' Prefarred 10,0 10.0

Ordinary )

'A' Ordinary 27.5 22,5

"Bt Ordinary 7.5, 1.5

- 14 -

as




{vi) if the Payment Date is after 30.09.57 the Relavant
Instalment shall be distributed as follovws:-

Shares Relevant Instalment
%

1A' Preferred 60,0
Ordinary

B! Preferred 10,0
Ordinary

'A' Qrdinary 22.5

‘B! QOrdinary 7.5

(b) Vhere in respect of a Sale not comprising the whole of
the 1ssued equity capltal of the Company any deferred
consideration is received, the monetary entitlement of
each of the former holders of 'A' Preferred Ordinary,
'B' Preferred Ordinary, 'A' Ordinary and 'B' 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 Company {and, accordingly, the
sums in respect of previous consideration and deferred
consideration used in determining the Relevant
Instalment, the Top Slice and the Bottom Slice shall be
increased to the sums which would have been received in
regpect thereof had the whole 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 consideration rteceived 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:-

(i

(11)

conversion shall take effect immediately on a Conversion Date
and the shares to be converted shall be apportioned rateably
(or as near thereto as may be practicable to avoid the
apportionment of a fraction of a share) among the holders of
shares of that class;

on a Conversion Date the Preferred Ordinary Shares and
Ordinary Shares shall be converted at no cost to the holders
thereof, The Preferred Ordinary Shares shall be converted in
such manner as the directors may determine and as the law may
allow and 4in particular but without prejudice to the
generality of the foregoing may be affected in accordance
with any one of (a), (b) or (c) below:-
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(a) to enable conversion to be effected the directors
determine that the Preferred Ordinary Shares should be
converted into ordinary shares in accordance with this
sub-paragraph (a) the following provisions shall apply.
On the Conversion Date such number of Preferred Ordinary
Shares shall convert into the same number of ordinary
shares as may be datermined in accordance with Article
6(G)(2) or (as the case may be) Article 6(G)(3) and the
balance of the Preferred Ordinary Shares shall convert
into the same number of Deferred Shares:

(b} 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 available for distribution,
The Preferred Ordinary Shares confer upon their holders
the right and obligation in the event that the direcctors
determine to redeem the same out of such profits of the
Company, to subscribe in accordance with this
sub-paragraph (b) for the appropriate number of ordinary
shares determined in accordance with Article 6(G)(2) or
(as the case may be) Article 6(G)(3)) above at such
premium (if any) as shall 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 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 premium (if any) as aforesaid;

(¢) to enable conversion to be effected the directors may
determine to redeem the Preferred Ordinary Shares on the
Conversion Date in accordance with the provisions of
this sub-paragraph (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 {(c¢) to subseribe in
accordance with this sub-paragraph (¢} Ffor 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 shall
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 entltled; 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 holder's agent with authority to
apply out of the agent's own funds an amount equal
to the redemption moneys in respect of his
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Preferred Ordinary Shares in subscribing and paying
on his behalf for the number of ordinary shares
into which Preferred Ordisary Shares are required
to be converted as determined pursuant to Article
6(G)(2) or {(as the case may be) Article &{(G)(3)
above; and

{2) to have authorised and instructed the directors to
register the allotment of such ordinary shares in
the name of the holder ¢f Preferred Ordinary Shares
following the allotment of such oxdinary shares and
to pay the said redemption moneys to such agent who
shall be entitled to retain the same for his own
benefit without being accountable therefor to such
holder.

(1i1) forthwith after the Conversion Date the Company shall issue

to the persons entitled thereto certificates for the ordinary
shares and the Deferred Shares (as the case may be) resulting
from the conversion and the certificates for the shares
falling to be converted shall be deemed invalid for all
pUrposes;

(iv) any conversion of Prefecred Ordinary Shares shall be without

(7

(m

prejudice to the right of the holders of those shares
immediately 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 appropriate or any
aceruals of dividend whether or not the same shall have
become due and payable as aforesaid;

(v) notwithstanding any such conversion of Preferred Ordinary
Shares the Company shall in accordance with the provisions of
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 otherwise 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,

The holders of the Preferred Ordinary Shares and the Ordinary
Shares shall use the powers vested in them as shareholders and the
directors shall take all reasonable steps necessary to enable the
conversion of the Preferred Ordinary Shares and Ordinary Shares to
take place.

Deferred Shares

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

(1) Income and Capital

(1) The Deferred Shares shall not entitle the holders thereof to
any dividends,
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(11) Save as provided in Article 6(E) the holders of the Deferred

(I)
$))

(2)

{12

@)

Shares ghall not be entitled to any participation in the
profits or the assets of the Company,

(2) Voring

The Deferred Shares shall not entitle the holders thereof to
recelve notice of or to attend or vote at any general meeting
of the Company by virtue or in respect of their holding of
such Deferred Shares.

Relatlonship to Loan Agreement

The other provisions of this Article 6 are subjeet to the
following provisions of this Article 6(I).

The rights of any mrember (i) to be paid dividends 1in respect of
their shares (including without prejudice to the generality of the
foregoing, Fixed Dividends, Preferred Dividends, any dividend
payable under Article 6(C) or 6(D) or otherwise howsoever) or (ii)
to be paid any amount to redeem theilr shares (“a redemption
payment") are subordinated and postponed to all wums, liabilities
and obligations payable or owing by the Company (vhether actual or
contingent, joint or several or otherwise howsoever) 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 is
conditional upon:-

in the case of a dividend:-
(a) on the Ordinary Shares, to the consent of the Bank; and

(b} on the Preference Shares, 'A' Preference Shares and
Praferred Ordinary Shares to thers having occurred no
Event of Default or Potential Event of Default (such
expressions being as defined in the Loan Agreement)
vhich is continuing on the due date for payment of the
relevant dividend, or which would be likely to ocecur as
a2 result of the payment of such dividend, in which event
the consent of the Bank shall be required;

(ii) in the case of a redemption payment, to the consent of
the Bank and in each such case the Company shall take
all reasonable steps to obtain the timely consent of the
Bank

(3) WVWhere any dividend or redemption payment is 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 being a sale of the whole of the issued
share capital of the Company then notwithstanding anything to the
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contrary in the terms of such sale and purchase {unless all the
members immediately prior to the Sale have agreed %o the contrary
for the purposes of this provision) the members immediately prior
to such sale shall procure that the purchase consideration
whenever received shall be paid into a designated trustees account
and shall be distributed amongst such member in the following
order of priority:-

(a) first, in paying to the Preference Shareholders immediately
prior to the Sale other than Preference Shares and 'A!
Preference Shares redeemed by the Company on or Yefore the
Sale {in proportion to the numbers of Preference Shares and
'A' Preference Shares held by them) all unpaid arrears and
aceruals of any Fixed Dividend such arrears and acciuals to
be calculated down to and including the date of the sale to
b payable irrespective of what profits (and of whether any
profits) have been made or earned by the Company and
irrespective of whether or not such unpaid arrears and
aceruals have become due and payable in accordance with any
of the provisions of Articles 6(A) or 6(C);

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

(¢) thirdly, in paying to the holders of the ¥Preferred Ordinary
Shares immediately 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 Praferred Dividend suci:
arrears and accruals to be calculated down 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 Company and irrespective of whether or not such unpaild
arrears and accruals have become due and payable in
accordance with any of the provisions of Artieles 6(B) or
6(C); and

(d) fourthly, in paying to the holders of the Prefexred Ordinary
Shares and the Ordinary Shares immediately prior to the Sale
the balance of such purchase conuideration in accordance with
their respective equity entitlements determined in accordance
with the conversion rights set out in Article 6(G) save that
if that would result in the holders of the Freferred Oudinary
Shares immediately prior to the Sale receiving iun aggregate
less than £186,667, such holders shall receive £186,G67 (in
proportion to the numbers of Preferred Ordinary Shares held
by them) and the balance shall be distributed to the holders
of the Ordipary Shares immediately prior to the Sale (in
rroportion to the numbers of Ordinary Shares held by them).

SEECIAL DIRECTOR AND VENDORS' NOMINEE DIRECTOR

7. (A) The majority in nominal value of the holders of the Preferred
Ordinary Shares shall have the right from time to time to appoint one person
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to be a director of the Company and each of its subsidiaries (hereinafter
referred to as a "Special Director") and to remove from office any person so
appointed and to appoint another person in his place.

(B) No resolution to remove a director appointed pursuant to this
Article 7 or to amend or alter this Article 7 or to altecr its effect, shall
be effective unless the holders of the majority of the Preferred Ordinary
Shares vote in Eavour of such resclution.

(C) Any appeintment or removal pursuant to Article 7¢(4) shall be in
vriting served on the Company and signed by the relevant appointors. Such
appointment or removal (which may consist of several documents) may be
signed by or on behalf of any such appointor by its or thelr diregtor or
secretary of by its or thelr duly appointed attormey or duly authorised
representative,

(D) On any resolution to remove a director appointed pursuant to a
nomlnation made by Spread Trustee Company Limited or any of its permitted
assignees (Y%Spread") pursuant to Clause 13 of the Agreement or to amend this
Article 7(D) or its effect then provided the right of appointment conferred
by the said Clause 13 is still subsisting, the shares held by Spread (in the
capacity in which ir shall have made such nomination) in the case of a
resolution to remove such a director or Spread (in the capacities in which
it shall have the rights to make such nominations) in the case of a
resolution to amend this Article 7(D) orx its effect shall carry at least one
vote in excess of seventy-five per cent of the votes exercisahle at the
general meeting at which such resolution is to be proposed.

VARIATION OF RIGHTS

8. Whenever the capital of the Company i1is divided into different
classes of shares the special rights attached to any class may be varied or
abrogated either whilst the Company is a going concern or during or in
contemplation of a winding-up 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 Extraordinary Resolution passed at a separate meeting of the
holders of that class, but not otherwise, To every such separate general
meeting all the provisions of these Articles relating to general meetings of
the Company or to the proceedings thereat shall, mutatis mutandis, apply,
except that the necessary quorum shall be two persons at least holding or
representing by proxy one-third in nominal value of the issued shares of the
class unless all the shares of any class are registersd 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 if, at
any adjourned mecting of such holders, a quorum as above defined is not
present those members who are present shall be a quorum) and that any holder
of shares of the class present in person or by proxy may demand a poll and
that the holders of shares of the class shall, 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 and the ‘A' Preference
Shares shall not be deemed to be varied by the creation or issue of further
Ordinary Shares or Preferred Ordinary Shares.
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SUss CRYPTYON RICHTS

8, (4) Notwithstanding anything Containegd in these Articles and Subject

to any direction or authority Containeg in the reso.lution °f the t:ompany

Creating or authorising the Same  the directors are £€neralyy ang
a

shareholders or Bot), ap Sueh tipay and gy Such tepyg and Conditions as they

thi Proper, Provided hovever that the authority hereby 8ranted to the
direetors:-

(1) shal} not Permi¢ the directors to alige Erant Options Fights of
subsoription or conversion Gver o othervise dispose of shareg to
an amoyny Of more than the Unigspeq share Capiral at the date of
adoptign of these Articles or (ir Such authoriry ig Teneweq .
Varied by the COmpany in generay Meat ing) the amoun ¢ SPecifiag in

r or :

(2) shaly eXpire,.

(3) may he Peneweq Tevoked o Varied g; any time by the Company in
genera] meeting,-

(4) shaly bermi¢ irectorg after tpe Piry of Lthe Periog 4 the
said authory Y shareg grant 4 Such righte in
Pursuapnea £ an ffer eement g, to do ad th mpany
Within that iod

( Save 4 e8pact (1) 4 Yy Converg oy ghts ¢ ) any rights

Eranted anteqd er llotment ding A4 S or
refaprra Ordina, hares Pursyan to th ement rticia 6¢ (2) all
nay shareg hal1 £F. for subscripti O th lder din y
Shareg Tefery inary Tes (whi 1 DPurpggag 1 b
treatag e clage £ hare) the Proportion hat ¢ &regate Nomingg
valye bich g res for ] being held Tespeety 1 ch sye
member ears the otal of sueh hare Stie uch offer
shal} e Notice pecifying the p ber o hareg O whick ¢ membey
S entitleq and 1img i ime (being ot Jlege th OUr yeeks) Withip
Which ¢ € offer i at a Dted y133 be deemeg decli e after
the g Piration £ Or on the ecelipt ntimg from the
Member ¢4 Such ice 3 given that he declin Cept the sharag So
Offerag th act Spose of th ana in gy ey

thi oSt beneficial € Company I Oving ¢4 inequality in ¢p
numbey €V shareg o b 1ssuaqg and the ber hareg h by memberg

a
entitleqd to haya the offar 0f npey Shareg any difficulty shali arise ip tha
apportionment of any such hey Shareg amongst the hemberg Stich difficulties
shall In the absanga of direction by the Company be determined by the
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directors. The provisions of Section 89(1), Section 90(1) to (5) and
Secticn 90(6) of the Companies Act 1985 shall not apply to the Company,

LIEN

i0. The lien conferred by Regulation 8 of Table A shall attach to all
shares (not being a fully paid share) registered in the name of any person
indebted or under any liability to the Company whether he shall be the sole
registered holder thereof or shall be one of two or more joint holders,

TRANSFER OF SHARES

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

12, (A) TFor the purpose of this Article the following shall be deemed (but
without limitation) uv» 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 bDperson other than
himself; and

(2} any sale or any other disposition of any legal or equitable
interest in ‘a share and whether or not by the registered holder
thereof and vhether or not for consideration or otherwise and
wvhether or not affected by an instrument in writing.

{B} ©Uxcept as hereinafter provided no share in the Company or any
beneficial interest therein shall be transferred unless and untlil the rights
of pre-emption hereinafter conferred shall have been exhausted.

{C) (1) Subject as herein provided any member who 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 wholly 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 said member is
the settlor or to a bare nominee FPROVIDED THAT a member acquiring shares
hereunder shall not have the like right unless the transfer 1s to the person
from whom he, she or they took the shares in the first instance or is a
transfer by the trustees of any such trust as aforesaid to new trustees of
the same trust on a change of trustees (provided that no change 1in
beneficial ownership is thereby effected).

(2) Any trustees of a family trust set up wholly for the benefit
of any member, his spouse, common-law wife, children or step children and of
vhich siich member is the settlor may transfer any shares to any beneficiary
of such a trust,
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(3) Any member may at any time transfer any shares in accordance
with the provisions of the Acts to the Company,

(4) Any member may at any time transfer such shares or any
beneficial interest therein to any other person for wvhatever consideration
with the prior written consent of all the other members of the Company for
the time being and such consent shall he deemed to have been given in
respect of any transfer of shares by BID permitted by Clause 12,01 of the
Agreement,

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

(6 Any member may at any time transfer shares to a nominee or
being a nominee of another person or persons to that other person or persons
or to another nominee for him or them provided that no beneficlal interest
in such shares passes by reason of such transfer,

(7) Any member ("the Transferor") being a person, body corporate,
partnership, trust company or any sort or description of entity or body
whatsoever may transfer all or any of its shares or beneficial interest
therein to any other entity or body as aforesaid ("the transferee") PROVIDED
THAT the transferee is legally bound to c¢r with the transferor so that the
transferor controls the transferee or vice versa or so 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 aforesaid it
shall within 21 days of so ceasing transfer the shares held by it to the
first such entity that held such shares or some other entity which remains
so 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),

(D) Any member holding Preferred Ordinary Shares or Preference
Shares or 'A' Preference Shares or Ordinary Shares who desires to transfer
sueh shares 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 Transfor Notice') to
the Company of his desire specifying:-

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

(i1) the name of the third party (if any) to whom he proposes to sell
or transfer the shares;

(ii1) the price at vhich he desires to sell or transfer the shares; and
(iv) whether 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,
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Ho Transfer Notice once given or deemed to be given in accordance
with this Article 12 shall be withdrawvn unless the Vendor is obliged to
procure any matter specified in 12{(J) and is urable so to procure, In that
event the Vendor shall be entitled to withdraw such Transfer Notice, without
liability to any person within the period specified in Article 12(I) in
respect of the Sale Shares (as defined in Article 12(E))} to be sold under
Article 12(J).

(B) The Transfer Notice shall constitute the Company the agent of the
Vendor for the sale of the shares specified therein (hereinafter called "“the
Sale Shares") in one or more lots, a: the discretion of the directors, at
such price in the case of a Transfer Notice given by the member as may be
gpecified in the Transfer Notice or, in the case of a 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 failing agreement, or if no price is
so specified, at the fair value as determined by the Auditors pursuant to
Article 12(M) (herein referred to as "the Transfer Price").

(F) (1) The Company shall forthwith upon receipt of a Transfer Notice
or, where an Auditors valuation is required, upon receipt of such valuation,
give notice in writing to each of the members of the Company informing them
that the Sale Shares are available and of the Transfer Price and shall
invite each member to state in writing within thirty days from the date of
the sald notice {(which date shall be specified therein) whether he is
willing to purchase any and, 1f so, how many of the Sale Shares. All shares
mentionad 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 in Columas (3), (4) and (5) below in that order
of priority:-

(1) (2) (3) {4) (5)
Class of Offered Offered Offered Offered
Shares First to Secondly to Thirdly to Fourthly to
comprised in
Transfer
Notice
'A' Ordinary Employees 'A' Ordinary ‘B! Ordinary Preference
Shares {as defined Shares Shares and Shares and
below} as to Preferred 'A' Preference
one-third (or Ordinary Shares
as near as may Shares
be) of the
Sale Shares
and 'A!
Ordinaxry Shares
as to the

remalinder of
the Sale Shares
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‘B! Ordinary
Shares

'A' Preferred
Ordinary
Shares

'B' Preferred
Ordinary
Shares

Preference
Shares

tA' Prefer-
ence Shares

'Employees' shall mean for the purposes of th
employees of the Company or any
being a full time employee of the
offered or is to be offered
case and in such numbers as t

determine,

The Sale Shar

classes

holdings of

‘B! Ordinary
Shares

tA' Preferred
Ordinary
Shares

'R' Preferred
Ordinary
Shares

Preference
Shares and

'A' Preference
Shares

Preference
Shares and

'A' Preference
Shares

shares of

'A' Ordinary
Shares and
Preferred
Ordinary
Shares

Ordinary
Shares and
'R Preferred
Ordinary
Shares

Ordinary
Shares and
VA Preferred
Ordinary
Shares

tA' Preferred
Ordinary
Shares

'A' Preferred
Ordinary
Shares

such a post

es shall be offered to each cl
referred to in the ta
for the purpose of this paragraph one cl
event of competition the Sale Shares o
accepting the offer in proportion (as
the
Proportionate Entitlement™),

specify if he is willing to purcha

class

Entitlement ("Excess Shares').

(2) After the expiry of the offers t
(1) above or sooner if all the Sale
in the manner provided in paragrap

the Sale Shares in the following manner:-

&Y

nearly as may
to which

Shares

Preference
Shares and

1A' Preference
Shares

Preference
Shares and

tAt Preferenc?
Shares

Preference
Shares and

1At Preference
Shares

Oordinary
Shares and
1B' Preferred
Ordinary
Shares

Ordinary
Shares and
tBt Preferred
ordinary
Shares

se shares in excess of his Proportionate

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;
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It shall be open to each such member to

o be made pursuant to paragraph
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(i1) if the total number of shares applied fuor is more than the number
of Sales Shares, each 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 zllocated
(as nearly as may be) in the proportions which applications for
Excess Shares bear to one another;

and in eilther 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 HMember Applicant") and shall specify in the Allocation Notice 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 1f 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 (if any) completed,

{G) Subject to (H) and (J) below upon such allocatlons being made as
aforesaid, the Vendor shall be bound, on payment of 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 default in so 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 board of directors for that purpose, shall forthwith be
deemed to be the duly appointed attorney of the Vendor with £ull power to
execute complete and deliver in the name and on behalf of the Vendor a
transfer of the relevant Sale Shares to the Member Applicant and the
directors may recelve 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 Member Applicant in the register of members as the holder or

holders by transfer of the shares so purchased by him or them, The
directors shall 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 when he shall thereupon be paid the purchase
money,

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

(I} In the event of all the Sale Shares not being sold under the
preceding paragraph of this Article the Vendor may at any time within three
calendar months after receiving confirmation from the Company that the
pre-emption provisions herein contained have been exhausted or, in the
ibsence of such confirmation, seven days after having made a request in
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writing 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 1s or 1s believed to be a nominee for a
person reasonably considered by the board of directors to be a
competitor or connected (within the meaning of Section 249 of the
Insolvency Act 1986) with a competitor of the business of the
Company and its subsidiaries and if such transfer were to be
registered more than 10% 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)
velow and the provisions thereof have been complied with;

(b) if the Vendor stipulated in the ‘Transfer Notice that unless all
the shares comprised tiierein were so0ld pursuanf to this Artiele
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 hereunder only some of the Sale Shares comprised in the
Transfer Notlce to such person or persons;

(c) any such sale shall be a bona fide sale and the directors may
require to be satisfied in such manner as they may reasonably
require that the Sale Shares are being sold in pursuvant of a bona
fide sale for the consideration stated in the Transfer Notice
without any deduction, rebate or allowance whatsoever to the
purchaser and if not so satisfied may refuse to register the
instrument of transfer;

(d) the directors shall refuse registration of the proposed trsnsferee
if such transfer obliges the Vendor to procure the making of an
Appropriate Offer in accordance with Artiele 12(J) below and no
such offer has been made and the resultant sale (if any) has not
been completed,

No Sale Notlce once given shall be withdrawn.

(J) (1) If at any time a proposed transfer or transfers of shares
made other than in accovdonce with Article 12(C) would if completed enable
any person or persens to obtain control of the Company (save to the extent
that such control was 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(F){(2) and 12(I){d) above, the
directors shall not sanction the making and registration of such transfer or
transfers 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 shareholder in receipt of an Appropriate O0ffer 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 nompleted until the complation of
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any sale vhich shall arise as a consequence 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 with any holder of shares in the Company to exercise
voting rights which 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 Shares and Preferred Ordinary Shares
which will be converted into ordinary shares pursuant 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

(ii) par; or

i:i) 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 expression 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 completion of such
transfer of shares: and

L]
(b) in the case of the Preference Shares and 'A' Preference Shares an
offer to purchase all the said shares held by each member at the
sum of £1 per Share; and

{c) in the case of the Ordinary Shares and Preferred Ordinary Shares
which will be converted into Deferred Shares an offer to purchase
all the said shares held by each member for the aggregate sum of
£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 otherwise) received or receivable by the
holders of the relevant shares which, having regard to the substance of the
transaction as a whole, can reasonably be regarded as an addition to the
price paid or payable for 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) vyhose
decisions shall be final and binding.

(K) Any member of the Company who is (i) an employee of the Company or
any of its subsidiaries (other than either Mr. Gordon Miller or MNr.
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dismissal, be deemed to have given (imediately before the happening of such
event) a Transfer Notice ipn accordance witrh Paragraph (D) above in respect
of all shareg then held by such mepber ("a Deemed Transfer Noticen),

(L) (1) If a Deemed Transfer Notice 1g given after 14th June 1991 for
any of the Teéasons set out iy Article 12(K) or in the event of the Retiring
Member ceasing to he an employee of the Company oy any of its subsidiaries

be the amount paig P on the shares the subject of the Deemed Transfer
Notice including any premium Paid thereon, or, if less, fair value

brice sghall be the amount the Auditorsg shall on the application of the
directors certify in writing to bpe the prige vhich 4np thelr opinion
Tepresents a fair value for such Sale Shares ag between 3 willing vendor and

capital of the Company are willing sellers and there is 5 willing purchaser
for cash for all the saiqg issued share capital and, in making such
determination, the Auditors shall net take any aceount of yhethey the Sale
Shares comprise z majority or a minority interest in the Company nor the
fact that transferability is restricted by these Articleg (and shall assume
that the entire issyed share capital of the Compaisv was being sold) ang
shall have regard to the Provisions of Articles 6(Q).

(1) determine the value of the entire igssyed share capital of the
Company on 3 going concern basis; anq
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{11) determine the amount to be attributed to each of the classes of
the Preference Shares 'A' Preference Shares, QOrdinary Shares and
the Preferreqd Ordinary Shares,

if the shares to be walued are Preference Shares and/or 'A!
Preference Shuares the ai 'wit certified shall be a proportion of the amount
determined under (ii) a -»2 as shall be the same proportion as the shares
compriscd in the Transfer fotice bear to the issuved Preference Shares and/ox
'A' Preference Shares (as the case may be) measured in nominal value.

If the shares to be valued are Ordinzry Shares or Preferred
Ordinary Shares the amount certified shall be a proportion of the amount
determined under (ii) above as the nominal value of shares comprised in the
Transfer Notice or Deemed Transfer Hotice (as the case may be) bear to the
nominal value of the issued Preferred Ordinary Shares and Ordinary Shares as
if the same 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) For the purpose of ensuring that a transfer of shares is duly
anthorised herewnder or that no circumstances have arisen whereby a Transfer
dotice is required to be glven hereunder or for the purpose of ensuring that
an Appropriate Offer is procured in accordance with Paragraph (J) above or
that no circumsiances have arisen whereby an Appropriate Offer is required
to be procured the directors may from time to time reguire any member or the
legal personal representatives of any deceased member or any person named as
transferec in any transfer lodged for registration to furnish to the Company
such information and evidence as the directors may think fit regarding zany
matter which they deem relevant to such purpose 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 name.
Pailing such information or evidence being furnished to the satisfaction of
ithe directors within 28 days after request the directors shall be entitled
to refuse to register the transfer in question or (in case no transfer Js in
question) to require by notice in writing that a Transfer Notice be given ir
respect of the shares concerned or that an Appropriate Offer be procured,

(0) Any transfer or purported trxansfer of any share made otherwise
than in accvrdance with this Article shall ba vold and of no effect and in
any case where, pursuant to this Artiele, 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 share{(s) and such Transfer Notice or
Appropriate Offer is not duly giver or made within a period of fourteen days
then in the case of a Transfer Notice not having been served, a Transfer
Notice shall be deemed to have been given, at the expiration of the said
peried and, in such case, together with in the case of an Appropriate Qffer
not having been made the directors may (without prejudice to any other
rights remedies or sanctions avallable to them) resolve at the expiration of
the period as aforesaid that the shares concerned (which in the casze 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 contreol on the
person or persons referred to in Paragraph (J) above) cease to confer upon
the holders thereof the right to receive notice of or attend and vote at
general meetings of the Company for such perioa and on such terms as they
may direct,
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VOTING RIGHTS

13. (A) Regulation 54 of Table A shall be modified in accordance with the
following provisions of this Article.

(B) A proxy shall be entitled to vote o O show of hends.

{(C} Subject to suh-clause (EY belov of this Article 13 the Preference
Shares and the ‘A’ pPreference Shares shall not carry any rights to vote at a
general meeting.

{n) Without prejudice to Article 7 on & poll every member shall have
one vote for every Preferred Qrdinary or Ordinary Share of which he 1is the
holder and which is fully paid up or credited as fully paid.

() In the event that for vhatever reason any dividend a the
Preference Shares oOr the 'A' Preference ghares is not paid within 28 days of
the due dividend date in accordance with Article 6(A), or the profits of the
Company &s derived from the appropriate management accounts, for any period
in respect of which the instalment of the FRixed Dividend is to be paid and
after applying thereto a notional rate of T wqual to the corporation tax
rate from time to time, are not equal to or in excess of the instalment of
the Fixed Dividend payable in respect of that pericd, or 4n the event that
the Preference Shares or the 'A' Preference Shares have not been redeemed 1n
accordance with Article 6(F) hersof, then the preference Shares and the 'A'
preference Shares shall until due payment of such dividends, or until
cumulative profits (computed as aforesald) for the said period and
gsubsequent periods are equal in amount to the cumulative instalments of the
Fixed Dividend for the same pericds, or until the Preference Shares and the
1A' Preference Shares required t¢ be redeemed pursuant to Artiele 6{(F) have
been so redeemed, together carry at least one vote in excess of seventy-five
per cent of the wvotes eyercisable at general meetings of the Company and
such votes shall be apportioned among each holder of preference Bhares and
tp! pPreference Shares in the proportien that the number of Preference Shares
and 'A' Preference Shares held by such person bears to the total number of
the Preference Shares and ‘A’ Preference Shares.

DIRECTORS

14, The directors shall not be 1liable to retire by rotation and
accordingly the second and third sentences of Regulation 79 of Table A shall
not apply to the Company and in Regulation 78 of Table A the yords "Subject
as aforesaid" and mand may also determine the rotation in which any
additional directors are to retire" shall be deleted.

15. Other than in respect of My Cordon MHiller and Mr Christophexr Dumn
the office of any director shall be vacated if he shall for whatever reason
cease to be employed DY the Company or any subsidiary of the Company.
paragraph (e) of Regulation 81 of Table A shall be omitted.

ALTERNATE DIRECTORS

16, In Regulation 67 of Table A the words wput, if" and the {olloving
words to the end of the Regulation shall be deleted.




17. A director, or any such other person as is menticned 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 mesting of the
directors or of any committee of the directors to one vote for every
director whom he represents in addition to his own vote (if any) as a
director, but he shall count as only one for the purpose of determining
whether a quorum is present. The identity of any alternate shall be subject
to the prior written approval of the majority of the directors of the
Company {other than his appeintor) 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 can 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, Fxcept with the prior written consent of the Speecial 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
resolution as aforesaid his vote shall not be counted and Regulation 94 of
Table A shall be modified accordingly provided that any director may vote on
any resolution concerning the Agreement,

BORROWING POWERS

20, Subject as provided in these Articles the directors may exercise
all the powers of the Company {(whether express or implied):-

{A) of borrowing or securing the payment of money;

(B) of guaranteeing the payment of money and the fulfilment of
obligations and the performance of contracts;

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

(D) of mortgaging or charging the property assets and uncalled 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 being remaining undischarged or owing or
due by virtue of any of the foregoing operations (including any
liability whether ascertained or contingent under any guarantee
for the time being in force but excluding inter-cimwpany loans and
all borrowings outstanding immediately following the acquisition
by the Company of the entire issued share capital of Superbreak
Mini-Holidays Limited) shall uot without the prior consent of the
holders of the Preference Shares, 'A' Preference Shares and
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Preferred Ordinary Shares given 1in accordance with Article 8
exceed £500,000;

{2) =no such sanction as is referred to in paragraph (1) of this
Article 20 shall be requirad 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 borrowed and outstanding and
which is 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 enqulre whether the limit imposed by this
Article is observed and no debt or liability ineurred in excess of
such limit shall be invalid and no security given for the same
shall be iInvalid or ineffectual except in the case of express
notice to the lender or reciplent of the security or person to
whom the 1liability is incurred at the time when the debt or
liability was incurred or the security given that the limit hereby
imposed had been or was thereby exceeded.

INDEMNITY

21, Subject to the provisions of the Acts, every director or other
officer of the Company shall be indemnified out of the assets of the Company
against all costs, charges, expenses, losses or liabilities which he may
sustain or incur in or about the execution of the duties of his office or
otherwise in relation thereto, including any liability incurred by him in
defending any proceedings, whether civil or criminal, in which judgment is
given in his favour or in which he 1is acquitted or in connection with any
application in which relief iz granted to him by the Court from liability
for negligence, default, breach of duty or breach o¢f 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 in the proper execution of the duties of his office or in relation
thereto, The Company may purchase and maintain for any director or other
officer of the Company and the Auditors insurance against any liability
which hy virtue of any law would attach to him in respect of any negligence,
default, breach of duty or breach of trust he may be guilty of in relation
to the Company.
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