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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

WRITTEN RESCLUTION
{Pursuant to S381A the Companies Act 1985)

of
OVAL (732) LIMITED

We being the holders of all the shares in the above named Company now issved,
resolve as follows:-

THAT the draft c¢lause in the form annexed hereto be and is hereby
approved and the provisions of the Memorandum of Association of the
Company bg and they are hereby altered by the adoption of the said clause
as clause ZA 1in substitution for and to the exclusion of tha existing
clause 2A.

Director for and on behaif of
OVAL NOMINEES LIMITED
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Director for and on behalf of
OVALSEC LIMITED

COMPANIES HOUSE
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To carry on the business of smelters, assayers, refiners, proces<ers,
disposers, collectors, managers and recyclers of and dealers in paper, sludge,
metals and a2ll other waste or other products and toc carry on any other
business or trade which can be carried on in conjunction with such business
including the manufaclture, purchase, preparation and sale of any materials
articles or things.
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1o THE COMPRNIES ACT 1985 S
- COMPANY LIMITED BY SHARES s
l& MEW ARTICLES OF ASSQCINTION
@ of
OVAL (732) LIMITED
I {adopted by Special Resclution on %S%MV 1981)
e
Preliminary
E 1. In these articles:-
- 2 1.1 "the Act' means the Companies Act 1985 and every statutory modification
or re-enactment thereof for the time being in force,
1.2 tmable A' means Table A in the Companies (Tables A - F) Regulatlons
@g 1985 as amended by the Companies (Tables A - F) (Amendment) Regulations
1985,
1.3 'The Founder Directors' means C. Phipps and R.A., Pendleton.
4
2,1 The regulations contained in or incorporated in Table A shall apply to
the Company save insofar as they are excluded or varied hereby or are

m inconsistent herewith and Buch regulations (save aB so excluded varied

or inconsistent) and the articles hereinafter contained shall he the
regulat? »w- .7 Lthe Company.

2.2 Regulations 54, 73-30 (inclusive), 85, 86, 94-98 {inclusive) and 118

of Table A shall not apply to the Company.

@ Share capital

2. The ghare capital of the Company is €600,000 divided into 400,000

COMPANIES HOUSE
" 19 SEP 1991
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proforenco shares of 75p oach 120,000 'A' ordinary shures of £1 sach and

180,000 ordinary sharas of £1 each.

Tha rights attaching to the respective clasegy of shares st 2ll be as followat~
3.1 Income.

The profits of the Company available for distributlon ahall be applied

as follows:=-

3.1.1 first in paying to the holders of the preference shares a fixed
cumulative preferzntldl net cash dividend (hereinafter it these
articles referred to as 'the Prefarence Dividend') of 12 pence
per annum on each share accruing from lat sSeptember 1992 and
payable half yearly on 31at March (in recapect of the 6 calendar
months s=nding on the last day of the preceding month of
February) and 30th September (in reapect of the 6 calendar
months crding on the preceding 3lst auguet), the firet opuch
payment to be made on 318t March 1993 in respect of the &
calendar months ending on 28th February 1993.

3.1.2 gecond in paying to the holders of the 'A' ordinary sharea a
fixed cumulative preferential net cash dividend (hereinafter

in these articles referred to as 'the Fired Dividend') of 12

pence per annum on each share agcruing from lst September 1992

and payable half yearly on 31st March (in respect of <the 6

calendar months ending on the last day of the precuding wontb @

of February' and 30th September (in regspect of the 6 calendar : E

months ending on the preceding 31st August), the Zirat such

payment to be made on 31at March 1993 in respect of the 6 ®

calendar months ending on 28th February 1993. Eg
:
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3.1.3

third in paying to the holders of the 'A' ordinury shares ag
a clanz in respect of aach flnancial year of the Cowpany
comrancing on or after lst Soptember 1992 a cumulative
preforcnitiel net cash dividend (hereinafter in these articles
raferred to ae 'the Participating Dividend'}) of a sum which
when added to the total of the Fixed Dividend payable in
regpect of that vear is equal to 8.7% of the Net Profit
{calculated as hereinafter provided) of the Company and ita
subsidiarieas for tlI's relevant financial year. The
Participating Dividend (if any) shall be paid subject to tha
provigions of the Act not later than 4 months after the end of
each successive accounting reference pericd of the Company or
not later than 14 days after the audit report on the aczsounts
of the Company for such period is signed by the Company's

auditors, whichever is earlier.

For the purponse of calculating the Participating Dividend, the
expression ‘'Net Profit' shall mean the net profit before
taxation of the Company and its subsldiaries calculated on the
historical cost accounting basis and shown in the audited
conaolidated profit and logs account of the Company and its
subsidiaries for the relevant financial year (to the nearest
£1) but adjusted by:~
3.1.3.1 disregarding any payment or provision for any dividend
on any share in the capital of the Company or any of
ite subsidiaries or for any other distributlon or for
the transfer of any sum to reserve and addirg back any

amortisation of goodwill;
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3.1.3.2 digrogarding sxtraordinary itemo;

3.1.3.3 adding back any amount in cxcces of £90,000 (plun VAT
if applicablz) in the aggreqats rharged in respect of
emoluments and payments for parvices inciuding amounts
raferred to in paragraph 22(3) of schedule 5 of the
Act payable to the Founder Directors and their

cennected perions (as defined by section 83% Income and

Corporation Taxes Act 1588) but excluding any Special
Director {as hereinaftaer defined) and any company
providing th=s gervices of the Founder Directors

3.1%.4 No dividend shall be declared or paid to the holders of

“’:“‘ : ordinary shares in raspect of any financial year of the Company

.«5: ‘1’ unless and until:~

i": 3.1.4.1 the Preference Dividend and the Fixed Dividend and
‘a, the Participating Dividend (if any) have been paid in

.:"“ :"? full in respect of that financial year and in respect

’? % of all previocus financial years of the company;

g ) - 3,1.4.2 all preference shares which have fallen due for

iw redemption have been radeemad

I “ " . but subject thereto the profits which the Company miy detarmine

o "1’;.__‘: to distribute in respect of any financial year shall be
.

g; o .:., applied:-~

'. g % | 3.1.4.3 First in paying tc the holders of the oxrdinary shares

i

& é a dividend ('the Initial Ordinary Dividend') on each

L. 08

fes, Jr g share of an amount up to but not exceeding the

aggregate of the Fixed pividend and the Participating

M [N
Y : pividend (if any) paid on each 'A’ ordinary share fox

g gsuch year;




3.1.4.4 Gogund with the prlor writton concont of thoe helders
«f 75% of the 'A' ordinary sharoo irn distributing tho
balance of puch profites amongst the holdoars of tha *A'
ordinary shares and the ordinary shares (parl pasou
ag iIf the came constituted one clacs of share);

3.1.4.5 In the event of any dividend being declared in respect
of the ordinary shaxres any holder of ordinary shares
may direct the Company in writing that, subject to the
Act, the Coempany shall defer payment to him of any such
dividend until such date as he shall specify in writing
to the Company PROVIDED THAT the payment of any such
dividend may only be deferred for a period of 2 years
and if not paid on or before the expiry of sucn 2 year
period the dividend shall lapse.

3.1.5 Every dividend shall be distributed to the appropriate
shareholders pro-rata according to the amounts paid up or
credited as paid up on the shares held by them respectively and
shall accrue on a daily basis.

3.1.6 Unless the Company has insufficient profits availabla for
distribution and the Company is thereby prohibited from paying
dividends by the Act the rreference Dividend and the Fixed
Dividend and the Participating Dividend shall (notwithstanding
regulations 102 to 108 inclusive contained in Table A or any
other provision of these articles and in particular
notwithetandin, :that “here has not been a recommendation of the
directors or resolution of the Company in general meeting) be
paid immediately on the due date and if not then paid shall be

a debt due by the Company and be payable in priority te any
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other dividond puovided that 1f dus to delays in the

propavation of the audited accounts of the Company the

Parilcipating Dividend cannct be calculated by the date it im

dua for payment then thexe shall be paid forthwith an interim

dividend in respect of the participating pividend of a sum

equal to the last participating Dividend vayable.

The Company shall procure that aatly, of its subsidiaries which

hae profits available for distributisn shall from time to time
declare and pay to the Company such dividends as are necesgary
to permit lawful and prompt payment by the Company of any

redemption moneys due on .the preference shares and the

Preference Dividend and the Fixed Dividend and the

Participating Dividend and the Additional Dividend.

If any dividends on the ‘A’ ordinary shares or preference

shares are not paid on the dates epecified for payment ln these

articles then the amount of such overdue dividends will be

increased by 15% per annum such increase to accrue daily from
the date speclified for payment in these articles until payment

is made save that (in case of 'A’ ordinawy shares only} such

increase shall not accrue until the dividand in guestion may

be lawfully paid.

A person shall be deemed for the purposes of theae articles
te hold shares if he has an interest in them. Schedule 13
part I and section 324 of the Act ghall apply for the purposes

of these articlas in determining whether or not a person has

an interest in shares.
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Capital .
Op o roturn of aspets on liquidation or capital reduction or otherwise,
tho nepote of tne Company remaining aftor the paynent of its liabiljities
2hall be applled zs followms:-

3.2.1 firet in paying to the holders of the preference shares £1 par
share together with a sum equal to any arrears or accru3dls of
ths Preference dividend calculated down to the date of the
revurn of capital;

3.2.2 second in paying to the holders of the 'A' ordinary sharesg £l

pﬁr share togather with a sum equal to any arrears or accruals

of the dividends on the 'A' ordinary shares calculated down to

the date of the return of capiital;

third in paying to the holders of ordinary ghares £l per share;

and

the balance of such assets shall be distributed amongst the

holders of the 'A' ordinary shares and ordinary shares (pari

passu as if the same constituted cne class of share) in

proportion to the amounts paid up or credited as paid up on the

'A' ordinary shares and ordinary ehares held by them
respectively.

Conversion

The holders of the ‘*A' ordinary shares may at any time convert the

whole of thelr 'A’ ordinary shares into a like number of oxdinary shares

and the following provisions shall have effect:~

3.3.1 the conversion shall be effected by notice in writing given to

the Company signed by the holdera of 75% of the 'A' ordinary

shares and the conversion shall take effect immediately wupon

the date of delivery of such notice o the Company unlesns guch

e
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notico oketos that convorsion is te bo effoctive whon any

’ eonditions opacificd in the notics have been fulfililed in which

ﬁ; capo converulon shall take effect when such conditions nave

F i X been fulfilled;

T ,
3 J 3.3.2 forthwith after conversion takes effect the holders orf the

ordinary shares resulting from the conversion shall send to the

Company the certificates in respect of their respactiva

. holdings of 'A’ ordinary phares and the Company shall issue to

‘»
; such hclders respactively certificates for the ordinary shares

£ RS
T ‘ resuliing from the convereion;

3,3.3 the ordinary shares resulting from the conversion shall rank

e IR
from the date of conversion pari paesu in all respects with the
R
Aokl
et other ordinary shares in the capital of the Company;

A 3.3.4 on the date of conversion the Company ghall pay & dividend to

s the holders of the 'A' ordinary shares of a sum equal to any
“EY s
4,‘%’4 arrears or accruals of the dividends on the 'A' ordinary shares
H r, R “ calculated on a daily basis to the date of conversicn and the %
i Participating Dividend shall be calculated pro rata according

¥ L te +the profits of the Company and ite oubsidiaries for the

i ‘:r'{.‘..‘;’ .
SN televant financial year down to the date of such conversion f
30 such profits to be calculated by the Company on a basie

'0':: :;“
Sl i reasonably acceptable to the holders of 75% of the "A' ordinary

¥ "i‘ 3% shares.
ot B

Ly 3.4 Redemption

e 3.4.1 Subject to the provisions of the Act the preference shares

1?,4 )
e “ahall -be redeemed in the proportions and on the dates set out

| 1] o
B dinit:
1y © belows- - B




fedompt Lop_dakg Hymbor _of  charon
Co & O odeemab

31st Docember 1992 80,000

3lpt December 1993 80,000

3lst December 1994 80,000

31t December 1995 80,000

31lst December 1996 80,000

and any shares not redeemed upon the due date shall be redeemed

forthwith upon redemption becoming permissable under the Act.

Subject to the proviseions of the Act the Company may redeem any

or all of the preference shares in advance of the due date for

redemphion and in the absence of any contrary agreement between

such holders and the Company any partial early redemption shall

be deemed to relate to the shares falling due for redemption

in inverse order of maturity.

Subject to the provisions of the Act all of the preference

shares shall (unless the holders of 75% of the preference

shares give notice in writing to the Company to the contrary)

be redeemed immediately upon any of the following dates:-

3.4.3.1 the date upon which any of the equity share capital

of the Company is admitted to the Officlal List of

the Stock Exchange or permission for any of the equity

share capital of the Company to be dealt in on the

Unlisted Securities Market or any other recognised

investment exchange (as defined in section 207 of the

Financial Services Act 1986) becomes effective; or

3.4.3.2 the date upon which a successful offer to purchase

90% or more of the issued equity share capital of the
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4.

3.4.4

Company (or 90 or more of all euch capital including

any alresdy held by tho offeror) ia cempletcd,
on the datee fixed for any redemption the Company shall pay to
each reglatered holder of preference shares the amount payable
in respect of such redemption and upon recaipt of that amount
each such holder shall surrender te the Company the certificate
for his shares which are to ba redeewed in oxder that they may
be cancelled provided that if any certificate ao surrendared
includes any shares not redeemable at that time the Company
shall issue a fresh certificate for the balance of the shares
not redeemable to the holder. If there is more than one holder
of preference shares any redemption shall be made among such
holdern pro rata (a8 nearly as may be} to their respective
holdings.
The Cowmpany shall pay on each of the preferance gharas so
redeemed the sum of £1 and shall contemporaneously pay any
arrears or accruals of %the Prererence Dividend calculated to
the date of redemption and in the absence of any direction to
the contrary by the holder of the relevant preference share any
moneys paid on redemption of such share shall relate first to
the said arrears and accruals of Preference Dividend, The
Preference Dividend shall cease to accrue from the date of

payment of the redemptivn moneys.

class Rights

Whenover the capital of the Company is divided into different claases

of shares the special rights attached to any class may be varied or abrogated

10
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oithor whilet the Company ls a going concern or during eor in contemplation of
- 0 o winding up, only with thg censent in writing of tho holders of 75% of the
tsoued chareo of that clsss. Without prpjudice to the generality of this

article, tha special rights attached to tha preference shares and the ‘4!

ordinary shares shall be deemed to be varied:—

4.1 by the grant of any option or other right to subscribe for shares and
by any alteration or increase or reduction or sub-division or
consolidation of the authorised or issued capital of the Company or of
any of its subsidiaries, or any variation of the rights attached to any
of the shares for the time being in the capital of the Company or of any
of its subsidiaries; or

4.2 by the disposal of the undertaking of the Company or of any of ite
subsidiaries or any substantial part thereof cor by the disposal of any
share in the capital of any subsidiary of the Company; or

4.3 by the acquisition of any interest in any share in the capital of any
company by the Companv or any of ite subsidiaries; or

4.4 by the application by way of capitalisation of any sum in or towards
paying up any debenture or debenture stock of the Company; or

4.5 Dby any alteration of the restrictions on the powers of the directors
of the Company and ite subsidiaries to borrow give guarantees or create
charges; or

4.6 by the winding up of the Company; or

4.7 by the redemption of any of the Company's shares (otherwise than

pursuant to these articles) or by the entering into of a contract by
the Company to purchase any of its shares; or
4.8 by any alteration of the Company's wemorandum or articles of
aggociation; or

4.9 by any alteration of the Company's accounting reference date; or



4.10

4.1

5-2

.

by tho ontering Lto of a wesitten service agreement with any Founder

biractor or connacked porson {as dofined by section 833 Incoms and

Corporation Taxes hct 1988) or the material variation of any service

agreement or agreement for services with the Founder Lirectors or their

connected persons (as defined by Section 83% Income and Corporation

Taxes Act 1988) with any such person; or

by the calling of a meeting of the Company to affect or approve any

cter which would by virtue of +hia article be & variation of the

mac

class rights of the 'A’ ordinary and preference shares.

Further Issue of Shares

Notwithestanding any other provisions of these articles the directors

ghall be bound to offer to any member of the 3i Group {as hereinafter

defined) for the time being holding shares in the capital of the Company

guch a proportion of any shares forming part of the equity share capital

of the Company which the directors determine to issue as the aggregate

nominal value of shares in the equity share capital of the Company for

t+he time being held by such member of the 3i Group bears to the tokal

igaued equity share capital of the Company immediately before the issue

of the sharea. BAny shares issued to a member of the 3i Group pursuant

+o such offer shall be issued upon no less favourable terms and

conditions than those issued to any other person and so that such shares

shall at the request of 3i be registered in the name or namen of any

one or more members of the 3i Group.

For the purposes of these articles the expressions '3i' shall mean 3i

- Group plc and ‘'a member of the 3i Group' shall mean 3i and any

subsidiary of 3i.




6. Pne lien confusred by regulation 8 of Table A shall apply to all shares
of the Company whether fully paid or not and to all sharos registered in the
name of any person indebted or under lianlility to the Company whether he be

the sole registered holder thereof or one of several joint holders.

7. The liability of any member in default in reepect of a call shall be
increased by the addition at the end of the first sentence of regulation 18
in fable A of the words 'and all expenses that may have been incurred by the

Company by reason of such non-payment’.

Tranasfer of Shares

8. The directors shall refuse to register any transfer of shares made in
contravention of the provisione of these articles but ({subject to Regulation
24 of Table A} shall not otherwise be entitled to refuse to raegister any
tranafer of shares. For the purpose of ensuring that a particular transfer
of share is permitted under the provisions of these articles, the directors
may requast the transferor, or the person named as transferee in any transfer
lodged for registration, to furnish the Company with such information and
evidence as the directors may reasonably think necesséry or relevant. Failing
guch information or evidence being furnisghed to the satisfaction of the
directors within a period of 28 days after such request the directoxrs ghall

pe entitled to refuse to register the transfer in guestion.
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PR 3.1 For the purpoces of those articlea:-

9.1.1 ‘privileged Relation' in ralation to a member means the gpousa

or widow or widower of the member and the member ‘s children and
grandchildren {including step and adopted children and their
issue) and step and adopted children of the member's children;
9.1.2 'Family Truet' in relation to any member mesns a trust which
does not permit any of the settled property or the inceome
.r""’f" - therefrom to be applied otherwise than for the henefit of that
member and/cr a Privileged Relation of that member and under
which no power of control is capable of being exercised over
‘) the votes of any shares which are the subject of the trust by
b %‘F"ﬂ i any person other than the trustees or such member or hise
H privileged Relations;
AR 9.1.3 'gettlor' includes a testator or an inteatate in relation to
e a Family Trust arising re'specti.vely under a testamentary
i3 ’ disposition or an intestacy of a deceased member.
R 9.2.1 Notwithstanding any other provision in these articles any
member may at any time tranefer (or by will begqueath or

otherwise dispose of on death) all or any shares hela by him

P fre

1t : to a Privileged Relation or tc trustess to be held upon a
f’J:’ : Family Trust provided that any transfer of shares to trustees
A to be held upon a Family Trust made during the lifetime of such

Sl 4
YRR
¥l M MG

e member may only be made with the consent in writing of the E

e nolders of 75% of the 'A' ordinary shares.
' ¢ 9.2.2 Where the consent of holders of 75% of the 'A' oxrdinary shares 2
"' ) is requested to a transfer to a Family Trust auch consent shall ';;;-J

be given promptly when auch holders are reasonably satisfied:-

.
e e
4 . W
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: 9,2.2.1 with tho tormo of the truct Anstrumont and in

. O particular with tho powers of the truntoos;
; X f . 9.2.2.2 with the -dentity of the propoged trustees;
A
“"k i 9.2.2.3 that the proposed transfer will not result in 50% ox
J“"l"i;'f,;ﬁ more in the aggregate of the Company's egquity share
“ ‘ . capital weinqg held by trustees of that and any other
; ‘ g trusts; and
. r‘;,‘ & $.2.2.4 that no costs incurred in connecticn with the satting
‘_ﬁ. ’ r up or administration of the Pamily Trust in question
I";"-" .u _, = are to be paid by the Company.
!F";“j;; 0 9.3 Where any shares are held by trustees upon a Family Trust:- .
'A}:‘ 3 f"»:_ 9.3.1 on any change of trustees such shares may be transferred to the
";s."‘rrf'f'v “";;.I“: new trustees of that Family Trust;
‘.'.. ¥ "{.:E. ﬂg 9.3.2 such shares mav be transferred at any time to the settlor or
1‘,3‘:;’{' to another Family Trust of the setxlor or to any Privileged
¢ i"

) i Relation of the settlor; and
S i Q-E 9.3.3  if and whenever any such shares cease to be held upon a Family
N Trust (otherwise than in consequence of a transfer to the
-,"»:‘*:,1 settlor or to another Family Trust of the settlor or to any
5?." o Privileged Relation of the settlor) a Transfer Notice (as
P
Vil E hereinafter defined) shall be deemed to have been given in
4 regpect of the relevant shares (as hereinafter defined) by the

holders thereof and such shares may not otherwise bhe

transferred;

¥ 9.3.4 for the purposes of this article the expression ‘'relevant

L RS B phares' means and includes the shares originally transferrad

.3 to the trustees and any additional shares issvued or transferred




10.1

to tho trustoes by virtue of the holding of the relavent shares

or any of thom.

Save ag otherwise provided in these articles every member who defires
+o transfer any shares (heveinafter called 'the Vendor') shall give &e
the Company notice in writing of puch desire (hereinafter called a
spransfer Rotice'}. Subject ag hereinafter mentioned a Transfer Notice
shall constitute the Company the Vendor's agent for the sals of the
phares specified therein (hereinafter called 'the Sale Shares') in one
or more lots at the discretion of the directors to all the holders of
'A' ordinary and ordinary shares in the Company (such shares baing

hereinafter in this article referred to as 'Equity Shares') other than

"¢he Vendor at the Sale Price. The S8ale Price shall be a price agreed

by the Vendor and the directors cr if the Vendor and the directors are
unable to agree = price within 28 days of the Transfer Notice being
given or if the Transfer Notice is a deemed Transfer Notice the price
which a chartered accountant (acting as an expext and not as an
arbitrator) nominated by agreement between the Vendor and the Company
or in default of such agreement by the President for the time being of
the Institute of Chartered Accountants in England and Wales shall by
writing under his hand certify to bs in his opinion a fair value thereof
en a golng concern bagis as between a willing seller and a willing huyer
ignoring any reduction in value which may be ascribed to the Sale Shares
by virtue of the fact that they represent a minority interest and on the
assumption that t+he Sale Shares are capable of transfer without
restriction. Save for shares sold parsuant to a deemed Transfer Notice

tlie Transfer Notice way contain a provision that unless all the shares

e

o v
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compglead thoroln are cold by the Company pursuant £0 this article none
P nhall bo pold and any such provision shall be hindisg on the Cowpany.

R 10,2 If a chartered accountant is acked to certify the ialr value as i

aforasaid hio certificate shall ba delivered to the Company and as soon

ag the Company recelves the certificate it shall furnish a certified ;

copy thereof to the Vendor and save for shares sold pursuant to a deemed :
Transfer Notice the Vendor shall be entitled by notice in writing given
to the Company within ten days of the service upon him of the certified ‘f
copy to cancel the Company’s authority to sell the Sale Shares. The
cost of obtaining the certificate shall be borne by the Company unless
the Vendor shall give notice of cancellation as aforesaid in which case ‘
e e the Vendor shall bear the cost, ;
D4 A e :
: ' :EJ : 10.3 Upon the price being fixad as aforesaid and provided the Vendor shall b
‘;“1:“‘::’, f"{' @% not give valid notice of cancellation the Company shall forthwith offer {
it '.'! ;j_ the Sale Shares to all holders of Equity Shares (other than the Vendor) ,
A : pro rata as nearly as may be in proportion to the existing numbers of fg.‘.‘
3
% lrﬁ: ﬁﬁ Equity Shares held by such meubers giving details of the nvmber and the E,'r
i A G H 1 ]
‘l'z if’: : Sale Price of such fale Shares. The Company shall invite each such ‘-‘\=
gt 4
f‘-:!.c';! . o membor as aforesaid to state in writing within twenty-one days from the ‘:fp
'“ -‘3';2?'" dste of the notice whether he is willing tc purchase any of the Sale \
‘;l':., "s* ‘| shares uso offered to him and Lf so the maximum therecof which he is ‘2;
AT :
'j;;;':’”h willing to purchase. If at the expiration of the sald period of "ﬁ*
.g."‘;f;,& 'i twenty-one days there are any Sale Shares offered which any or whe Q”
gt A3 :
:!j fgé,gf g members hereinbefore mentioned have not so otated their willingness to WE
Uty _
i 1 purchase the Company shall offer such shares to such members aas have .,.‘
3 A
*J ,,r S stated in writing their willingness to purchase all the shares ..
"h;! B previously offered to them, S$uch remaining shares shall be offered pro 5
ER IR ¥ 4

P rata as nearly as may be in proportion to existing numbers of Equity
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10.5

10.86
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Mmareo then hold by ouch members wnich offer shall remain open for a
furthor period of twenty-one daya.

If the Company shall pursuant to the ahova provisicng of this article
£ind a member or members of the Company willing to purchase all or any
of the Sale Shares the Vendor shall be buund upon receipt of the Sale
Price to transfer the Sale Shares {or guch of the same for which the
company shall have found a puzchasor or purchagers) to such pergcns.
Tf the Vendor chall make default in 8o doing the Company shall if spo
required by the person Or persons willing to purchase such Sale Shares
roceive and give a good discharge for th2 purchase money on behalf of
the Vendor and shall authorise some person to execute transfers of the
Sale Shares in £awour of the purchaberwm and shall enter the names of
the pvrchasers lu tho Regiater of Membera as the holder of such of the
Sale Shares as shall have been vransferred to them am aforesaid.

If the directors shall not have found a member or members of the Company
willing to purchase all of the Sale Shares pursuant to the foregoing
provieions of this article the Vendor sghall at any time within six
months after the final offer by the Company to its members be at liberty
to sell and transfer such of the Sale Shares a8 have not bzen ao.aold
to any person at a price being no less than the Sale Price.

If a member as at the date of adoptien of these articles being a company
ceases to be within the control (as such term is defined by Section 840
of the Inr—me and Corporation Taxes Act 1988) of the person(s) who
controlled such company on the date of adoption of these articles it
shall be deemed to have immediately given a Transfer Notice in respect
of all. the skares as shall then be registered in its name; provided that

this sub-article shall have no application to 2i or to any member of the

3i Group.
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#he forpgoing provisione of this article shall not apply to o trancfor
if thoe holdoro of all of the oxdinary shares and the holders of 75% of
tha ‘A’ ordinary shares so direct in writing and the directors shall

ba wbliged to register any such transfer.

Notwithetanding any other provisione of these articles a transfer of any

sharas in the Company:-

11.1.1 held by any member of the 3i Group may be made betwaen the

member in the 3i Group hkolding such sharee and any other membar 1in the

3i Group without restriction as to price or otherwise and any such
transfer shall be registered by the Directors.

11.1.2 held by any member of the group of companies of which Phipps
& Co Limited is then a member to any other member of such Group
without restriction as to price or othervise and any such
transfer shall be registered by the Directors PROVIDED THAT if
any such transferee ceases to be a member of the group of
companies of which Phipps & Co Limited is a member such
transferee company shall forthwith transfer the shares in the
Company held be it to a member of the group of companies of

which Phipps & Co Limited is a member.

Limitation on transfer of control

No sale or transfer of the legal or beneficial interest in any shares
in the Company may be made or validly registered without the consgent
in writing of the holders of 75% of the 'A' ordinary shares if as a
result of auch sale or transfer and registration thernof a Controlling

interest (as hereinafter defined) would be obtained in the Company:-

19
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. 12.4.1 by n coxpapy {othor than a company to which tho immadiatoly
e following sub-article appllien) or by a peroon ©r parsonp {other
o 7 then a company) who are not Original Members {(as herainafter

defined) unless the proposed transferee or transferoes or his

or their nominees are independsnt third parties acting in good
faith and has or have offered to purchase all the ‘A’ ordinazy
shares at the Specified Price (a8 hareinafter defined) and (if
not redeenad) all the preference ahares at a price per chare
of at least £l plus a sum egqual to any arrears or accruals of
the Preference Dividend grossed up at the rate of corpcretion
+ax then in force calculated down to the date of sale or
tranefer; or
12,21.2 by a company in which one or more of the members of the Company
or persons acting in concert (which expression ghall have the
meaning ascribed to it in the January 1588 Edition of the City
Code on Takeovers and Mergers) with any member of the Company
has or as a result of such sale or transfer will have a
Controlling Interest.
12.2 TFor the purpose of this article:-

12.2.1 the 2xpression 'a Controlling Interest' shall mean an interest .
in shares in a company conferring in the aggregate 50% or more
of the total voting rights conferred by all the issued shares
in that company;

12.2.2 the expression 'Original Members® shall mean persons who were

membersé of the Company on the date of the adoption of these

articles and the Family Truste and Privileged Relationas of such &

mambers; E
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12.2.2 tho axproossiono ‘transfer' and ‘tranpfaree’ shall includo

roapoctivoly the renunciation of a xerdunceable letter of

allotmant znd the rencuncee under any such letter of allotmant;
and
12.2.4 the expression 'the Specified Price' shall mean at the option

wf the holders of 75% of tfF £dinary shares elther:-

12.2.4.1 a price per share o £1; or

12.2.4.2 the consideration (in cash or otherwise) per share
equal to that offered or paid or payable by the
proposed tranaferee or transferees or his or their
nomineea for any other shares in the Company plus the
relevant proportion of any other consideration (in cash
or otherwise} recelved or receivable by the holders cof
such other shares which having regard to the substance
of the transaction as a whole can xreasonakly be
regarded as an addition to the price paid or payable
for such other shares provided that if any part of the
price per share is payable otherwise tha.t by cash the
holclers of the 'A' ordinary shares may at theix option
elect to take a price per share of such cash sum as may
be agreed by them having regard to the subsotance of the
transaction as a whole;

plus in either case a sum equal to any arrears or accruals of

the dividends on such share grossed up at the rate of

corporation tax then in force calculated down to the date of

sale or transfer and in the event of disagreement the

calculation of the Specified Price shall be referred to an

umpire (acting ac an expert and not as an arbitrator) nominated

8,
Lo

2

it
K



by tho porkios concorned {or in the evont of disngroomont an

to nemination, oppointed by the pPresidont for the time boing

of the Inatitute of Chartered Accountants in Englend and Walea)

whose decision shall ba final and binding;

12.3 All other regulations of the Company relating to the transfer of shares

and the right to registration of transfers shall be read gubject to the

provisions of this articla.
Votina

13.1 Subject to any special rights or restrictions as {. voting attached to

any shares by or in accordance with these articles, on a show of hands

every member who (being an individual) is present in person or {(being

a corporation) is present by a representative not being himself a

member, shall have one vote, and on a poll avery member who is present

in person or by proxy oI (being a corporation) is present by =2

representative or by proxy ghall: (except as hereinafter provided) have

one vote for every £1 in nominal amount of shares in the capital of the

Company of which he is the holder.

13.2 The holders of the preference shares shall be entitled to receive notice

of all general meetings but shall not by reason of such holding be

entitled to attend or vote thereat.

= Appointment of Directors

14. The directors may appoint ‘a person who is willing tn act to be a

director, either to fill a vacaney or as an additional director.
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15, Notlco of every meeting of the directors shall be given to wach director
ﬁ at any addross suppllied by him to the Company for that purpose whether or not

Wgy he be prepent in the Unitad Kingdem provided that any directer may waive

notice of any meeting either proepectively or retrospectively and if he shall
Eg du so it shall be no objection to the validity of such meeting that notice wasa

f-e; not given to him.

Subject to the provisions of the ARct and provided that he has disclosed
to the directors the nature and extent of any material interest of nis,
a director notwithstanding his office:-

16.1.1 may be a party to or otherwise interested in any transaction
or arrangement with the Company or in which the Company is in
any way interested;

16.1.2 may be a director or other officer of or employed by or bhe a
party to any transaction or arrangement with or otherwise
interested in any body corporate promoted by the Company or in
which the Company is in any way interested.;

16.1.3 may {and any firm or company of which he is a partner or member
or director may) act in a professional capacity for the Company
or any body corporate in which the Company is in any way
intereste¢ d;

16.1.4 shall not by reason of his office be accountabla to the Company
for any benefit which he derives f{xom such office service or
employment or from any such transaction or arrangement or from

any interest in any such body corporate and no such transaction
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or arrangement ohall be lisble to bo avoided on the ground of

any such interest ox benefit; and

16,1.5 shall be entitled tc vote and be counted in the quorwm on any

matter concorning the foregoing paragraphs of this article.

16.2 For the purposes of this article:-
16.2.1 a general notice to the directors that a director is to bhe
regarded as having an interest of the nature and extent

specified in the notice in any transaction or arrangement in

which a specified beraon or class of perscons lg interestaed

shall be deemed to be a disclosnre chat the director has an
interest in any such transaction of the unature and extent 80

specified;

16.%2.2 an interest of which a director has no knowledge and of which

it is unreasonable to expect nim to have knowledge shall not
be treated as an interest of his; and
16.2.3 an interest of a person who is for any purpose of the Act

’ {excluding any statutory modification not in force when these

articles were adopted) conaected with a director shall be

treated as an interest of the director and in relation to an

alternate director an interest of his appcintor shall be

treated as an Linterest of the alternate director without

) prejudice to any interes® which the alternate director has
) otherwiege. ' &
’ Directors' Borrowing Powers
|
®

17. '‘subject as hereinafter provided the directors may exercise all the

powers of the Company (whether express or implicd) -

24
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oo 17.1 of horrowing or socuring the payment of monoy;
. 4 Q3 17.2 of guarantcoing tho payment of money and tho fulfilment of cbligations
o g
S and the performance of con%racts; and
! ) 17.3 of mortgaging or charging the property assets and uncal.ud capital of
O the Company and (subject to section 80 of the Act) of issuing debentures

but so that:-

17.4 the directors of the Company shall procure that the aggregate amounts
for the time being remaining undischarged by wvirtue of any of the
foregoing operations by t*a Company and all subsidiaries of the Company
and by virtue of any liki operations by the Company and all eubsidiaries
of the Company (including any 2liability (whether ascertained or «
contingent) under any guarantee for the time being in foice aond
ineluding amounts due under any hire purchase, credit sale, conditicnal
sale or leasing agreementn (other than leases of real or heritable
property) which can in accordance with current accounting practice be
attributed to capital but excluding inter- company loans, mortgages and
charges) shall not without the previcus sanction of the 'A' ordinary
sharehclders and preference shareholders exceed a sum which is the
greater of £1,250,000 or one and a half times the aggregate of the
nominal amount of the share capital of the Company for the time being
issuad and paid up or credited as pald up and the amounts for the time
being standing to the credit of the capital and revenue reserves and the
share premium account of the Company and all its subsidiaries (excluding
any amounts arising from the writing up of the book values cof any
capital assets any amounts attributable to gocdwill and winority
interests and any amounte set aside for future taxation) all as shown

by the then latest audited consolidated balance sheet of the Company;
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17.5 no such panction shall bo required to the vorp.wing of any suw of roney
intanded to he applied in the repayment (with or without promium) of any
moneys then alraady borrowed and outetanding, notwithatanding that ths
pame may result in such limit being cxceeded; i

17.6 no lender or other person dealing with the Company shall be concerned

+o0 see or enqguire whether the limit imposed by this article is observed
and noa debt or liability incurred in excess of such limit shall bhe E \
fnvalid and no security glven for the same ghall be invalid or o ;

B
ineffectual except in the case of expreas notice +o the lender or 1
recipient of the securlty ox person £o whom the liability is incurred ﬁ

at the time when the debt ox liability was incurred or the sacurity

given that the limit hereby impesed has been or was thereby excecded;
i17.7 except with the previous sanction of “he holders of 75% of the ‘A’ ]

ordinary shares and the holders of 75% of the prefergnce shares no

mortgage or charge shall be created on any part of the undertaking

property or assets of the Company of any gubsidiary of the Company
except for the purpose of securing moneys borrowed fSvam any member of %ﬁ

the 3i Group with interest thereon and from bankers with interest

thereon and bank charges.

Special Director

18. Notwithstanding any other provisions of these articles 3i shall be

antitled to appoint as a director of the Company any pexson (herein referred E

to as the 'Special Directo:r’) approved by the directors {whose approval shall

nct be unreasonably withheld) and to remove from office any person B80

appointed and (subject to such approval) to appeint another perscon in his a

place. The wemuneration and reasonable expenses to be paid to the Special

26
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Divoctoe shall ba payabla by tho Company and shall bo ruch oum 2o oy be
agroed hotwoon him and tho Compsny or $ailing sgrmcmont such reagonnble gusm
ag chall bo fired by 3i. Upon regquest by 34 the Compary shall alwo procurs
that tha Spacial Director he appolnted & director to any unbsidiary of the

Company.

Indemnity

19. Subjecy to the provieions of the Act but without prejudice to any
indemnity to which a director may otherwise be entitled, every director or
other offlicer or auditor of the Company shall be indemnified out of the asseto
of the Company against all costs, charges, losses, expenges and liabilities
incurred by him in the execution of his duties or in relation thereto
including any liability incurred by him in defending any proceedings, whether
civil or criminal, i: which judgment is given in his favour or in which he is
acquitted or the proceedings are otherwise disposed of without any finding or
admigsion of any material breach of duty on his part or in connection with any
application in which relief is granted to him by the court from liability for
negligence, default, breach ef duty or breach of trust in relation to the

affairse of the Company.
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