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No.. of Company 2785067
"7he Companies Act 1985
i COMPANY LIMITED BY SHARES
' |
SPECIAL RESQLUTION 0

BENJAMIN PRIEST GROUP LIMITED ° - Z

i Passed on 9th October, 1995

AT an EXTRAORDINARY GENERAL: MEETING of the above-named company (the
“Company”) duly convened and held at the offices of Zenjamin Priest Group Limited at
Priest House, Prisst: Street, Cradley Heath, Warley, West Midlands, B64 6JW on Oth
October, 1995 the following resolution was duly passed as a Special Resolution: N

THAT:

(A)  the Directors of the Company be and are avthorised for all purposes and at their sole
discretion to accept, approve, agree to register and subsequently register or precure
to be registered any transfer of shares demonstrated to their reasonable satisfaction

- to have been agreed to be eatered into or to have been effected in each case in
contemplation cither of the making of the Offers (within the meaning ascribed thereto
in paragraph (B) below) or of their becoming or being declared unconditional in alt
respects (whether before or afier the date of passing of this Resolution)
notwithstanding that such transfer may not comply in all respscts with the Articles of
Association of the Company for the time being or a subscripticn agreement dated 6th

- May, 1993 to which the Company was a party, and that any prior such acceptance,
approval, agreement or registration be and is ratified; and

(B)  subject to and conditionally upon the Offers (as defined in the offer document ("Cffer
Docuament") issued by Close Brothers Limited dated 14th September, 1995 and
addressed to existing Benjamin Priest sharcholders, a copy of which is now produced
to the meeting and initialled by the Chairman of the meeting for the purpose of
identification) becoming or being deciared unconditional in all respects, or
uegstitional save only for the passing of this Resolution:
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the Articles Pfﬁswmnm&f&h@nmn e and axe amanded by the
Geletion of the existing Articles 21,3, 33 203 24 thamof, andahs suhsunmtm
instead of the following:

PTransfer nf Sharss

1il Sayveaspemnitted by anticles 12 and 13 below no person shall transfor
2y share in the capital of the Company arany fight ar intensst {legal
or beneficial) therein without the ;amr witten approval of the
Ditectors 2nd the Directors may in gheir absolwte discrefion and
without assigning any reason therefor refuss to give such approval for
or to register any transfer which is not parmitted by Articls 33,

*

13 =

13.1 In this Article the expression *the Offers™ shell hava the meaning
ascribed therto in the Special Resolution by which this Axticle was
adopted a3 part of the Anticles of Associztion of the Company,

13.2 13.2.1 ‘The restrictions on transfer contained in thess Anicles shall not
anply o and, subject only to stamping (if appropriais), the
Directors shall register any transfer made pursoant eidier o the
Gifers or ¢ the application of any of the provisions of Pan
XIIA of the Act as a consequencs of the Offers,

13.2.2 The lien contained in regulation 8 of Table A (as modified by
Article 8) shall not attach to any share in ths capital of the
Company which is transferred where such a transfer Is
permitted by Article 13.2,1 2tove,

14  [There is no Axticle 143*
and by the insertion of the following as Article 36A:
"Pividends

36A.1 Notwithstanding any other provision of these Articles, the Company
may by special resolution declare dividends by reference to a record
date in the future agd/or in favour of persons who held shares on 2
date prior to such record date, and the Directors shall give effect
thereto and are in addition authoriseii to give effect to and to pay the
dividend so declared by the Company by virtue of the Resolution
whereby this Article was adopted as part of the Articles of Association
of the Company and on the terms therein set out.*™;

¢ach of the "A" Ordinary Shares and "B" Ordinary Shares in the Company be

and is converted into and redesignated as 2n Ordinary Share of £1 credited as
fuily paid up and ranking par! passu in all respects;
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3) the share capital of the Company be and is increased by the creation of
3,888,888 new Ordinary Shares of £1 each in the capital of the Company
ranking pari passu in all respect with the existing Ordinary Shares in the
Company;

4) the Directors of the Company be and are avthorised pursuant to section 80 of
' the Companies Act 1985 to allot the new Ordinary Shares created under
paragraph 3 above to The Alumase Group ple, such authority to expire on 8th
October, 2000, and the provisions of section 89(1) of the Companies Act 1985
and of Article 4.3 of the Axticles of Association of the Company shall not
apply to such allotment; and

5) a dividend of 70p per share be and is declared to the holders of the "A", "B"
and “C" Ordinary Shares of £1 each in issue immediately after the
implementation of the Reorganisation (as defined in the Offer Document), but
for this purpose alone;

(8)  ignoring the redesignation of shares referred to in paragraph 2) abovg;
(®)  cexcluding new shares referred to in paragraphs 3) and 4) above; and

(©)  asifthe holder of "A* and “B* Ordinary Shares of £1 cach were those
registered as such on 1st September, 1995;

which dividend shall be payable on 31st October, 1995, and that the Directors
of the Company be and are authorised and instructed-ta pive effect thereto,

ey
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The Companies Act 1985

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION
=0f-
BENJAMIN PRIEST GROUP LIMITED

Adopted by Special Resolution passed on 6th May, 1993
Amended by Speeial Resolutions passed on 4th May, 1995 and 9th October, 1995

Incorporated on 29th Jamuary, 1993
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The Companies Act 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of-
BENJAMIN PRIEST GROUP LIMITED

Adopted by Special Resolution passed on 6th May, 1993
Amende. by Special Resolutions passed on 4th May, 1995 and 9th October, 1995

PRELIMINARY

1. The Articles hereinafter contained and, subject as hereinafter provided, the regulations
(hereinafter referred to as "Table A*) contained in Table A of The Companies (Tables
A to F) Regulations 1985 as amended by The Companics (Tables A to F)
(Amendment) Regulations 1985 shall constitute the regulations of the Company. In
the case of any variation or inconsistency between these Asticles and the regulations
in Table A, the provisions of these Articles shall prevail,

2, Regulations 2, 24, 32, 40, 50, 54, 73 to 78 (inclusive), 80, 81, 88, 89, 94 to 97
(inclusive), 101, 111 and 115 of Table A shall not apply to the Company.

3. 3.1 In regulation 1 of Table A the words *and In the articles adopting the same”
shall be inserted after the words "In these regulations” and the words "or in
the articles wlopting the same” shall be inserted afier the words "contained in
these regulauons”.

3.2 In these Articles the following words shall have the following meanings:-
()  "the Act” shall mean the Companies Act 1985; .

()  ""A" Ordinary Sharey” shall mean the YA® Ordinary Shares of £1 each
in the capital of the Company;

()  ""A* Preferred Ordinary Shares™ shall mean the "A” Cumulative
Redeemable Convertible Participating Preferred Ordinary Shares of £1
cach in the eapital of the Company;
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"9 A" Redeemable Preference Shares” shall mean the "A" Cumulative
Redeemable Preference Shares of 50p each in the capital of the
Company;

» Audited Accounts” shall mean in relation to any financial year of the
Company the audited consolidated accounts (prepared under the
historical cost convention) of the Company and its subsidiaries and
subsidiary undertakings for the time being in the form required by law
to be laid before members of the Company in respect of that financial
year;

“the Auditors" shall mean the auditors of the Company from time to
time;

"“B" Ordinary Shares” shall mean the “B" Ordinary Shares of £1 each
in the capital of the Company;

“WB" Preferred Ordinary Shares” shall mean the "B" Cumulative
Redeemable Convertible Participating Preferred Ordinary Shares of £1
cach in the capital of the Company;

wg* Redecmable Preference Shares” shall mean the "B" Cumulative
Redeemable Preference Shares of 50p ¢ach in the capital of the
Company;

"business day"” shall inean a day on which banks in London arc open
for a full range of banking transactions;

*Connected Company* shall mean in relation to any body corporate
any subsidiary or Dolding company of and any subsidiary of the
holding company of that body coxporate;

“»C* Ordinary Shares™ shall mean the *C" Ordinary Shares of £1 each
in the capital of the Company;

*Deferred Shares® shiall mean Deferred Ordinary Shaxes of £1 each in
the capital of the Company;

"the Employee Trust" shall mean the employce share trust to be
cstablished by the Company by a Trust Deed made between the
Company (J) and Benjamin Priest Employee Trust Company Limited
(2) and to be entilad “The Benjamin Priest Employee Share Trust™;

*the Employst Trustees” shall mean the trustees for the tinte being of
the Employes Trust acting as such;
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“equity share capital” shall mean the Preferred Ordinary Shares and
the Ordinary Shares in the capital of the Company for the time being
in issve;

"financial year" shall mean the financial year as defined in Section 223
of the Act;

“the Fixed Preference Dividend" shall mean the dividend referred to
in Article 5.1.1;

"IMS" shall mean International Marine Systems PLC;

"Independent Accountant” shall mean an independent accountant

- agr~ed upon by the parties in dispute or in default of agreement

nominated on the application of either party by the President for the
time being of the Institute of Chartered Accountants in England and
Wales such accountant to act as an expert and not as an arbitrator;

"the Loan Stock Instrument” shall mean the loan stock instrument
dated 6th May 1993 and issued by the Company;

"Management Accounts” shall mean unaudited management accounts
of the Company and/or its subsidiaries whether they relate to all their
respective businesses or any of them;

"Net Capitalisation” shall mean:

¢)] In the case of n Sals such sum as represents the total aggregate
consideration in money or money's worth receivable in respect
of the whols or substantially the whole (being 90% or more) of
the equity share capital; and

()  inthe case of a Listing such sum as is equal to the issue price
per share at which ordinary shares in Issue from thne to time
in the capital of the Company are (o be sold or offered in
connection with the Listing or in the ease of an offer for sale,
being the underwriten price or, in the case of a placing, the
price at which shares are 1o be sold under such placing or in
any other case, by reference to ihe best possible estimate the
sponsoring broker(s) can make of the bona fide price at which
dealings shall start, multiplied in any such casa by the number
of such ondinary shares in issue immediately after snch Listizg
(including, for the avoidance of doubt, any Ordinary Shares
resuling from a converslon pursuant to the provisions of
Anticle 5.5 but disregarding any shares allotted and issued as
part of the Listing) as conclusively certified by the sponsor

in cach case
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(A)  after deducting the amount payable in redemption of all of the
Redeemable Preference Shares (and payment of all arrears,
deficiencies and accruals, of the Fixed Preference Dividend)
which have at the date of the Relevant Event not been
redeemed in accordance with the provisions of Aticle 5.3.1;

(B) after deducting the amount payable on payment or satisfaction
in full of all monies due and owing under the Loan Stock
Instrument in accordance with the terms of such Instrument;
and

(C) after the discharge in full in accordance with their terms of all
liabilities of the Company under the medium term loan letter
dated 6th May 1993 under the terms of which Lloyds Bank
PLC lent £8,000,000 to the Company and any leasing
commitments of the Company of up to £1,250,000 outstanding
to Lloyds Bowmaker PLC or any other loan(s) or leasing
comimitments from time to time replacing the same

"NWV" shall mean NatWest Ventures Investments Limited;

“Options" shall mean the option to subscribe for, in aggregate,
2,850,000 Option Shares granted to each of J R Ainsworth, P J
Horreli, R M Miles, M J Barber, M J Poole, M E Widdows in the
form of an option for each such individual to subscribe for 475,000
Option Shares such options having been granted by the Company on
24th April 1993;

*Option Dividend" shall mean the dividend referred to in Article
5.1.3;

"Opilon Shares” shall mean 2,850,000 cumulative redeemable
preference shares of £1 ¢ach to be allotted and issued pursvant to the
t2mms of the Options;

"Ordinary Deferred Shares” shall mean Deferred Ordinary Shates of
50p each;

*Ordinary Shares* shall mean the “A" Ordinary Sharcs, the “B"
Ordinary Shares and the "C” Ondinary Shares of £1 cach in the capital
of the Company;

"paid up* or "eredited as pald up” shall mean in respect of any share
the amount pald up or credited as paid vp on that share including, for
the avoldanee of doubl, sums paid up or credited as paid up by way of
premiuvm;
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(cc)

(dd)

(c2)

“the Participating Dividend" shall mean the dividend referred to in
Article 5,1.2;

“Preferred Ordinary Shares" shall mean the "A" Preferred Ordinary
Shares and the “B" Preferred Ordinary Shares together with 100,000
unclassified Cumulative Redeemable Convertible Participating
Preferred Ordinary Shares of £1 each in the capital of the Company
which unclassified shares shall, pursuant to the provisions of Article
4.6 be allotted and issned as *A" Preferred Ordinary Shares or "B”
Preferred Ordinary Shares;

"Pre-tax Profit” shall mean in relation to any financial year of the
Company the consolidated net profit on ordinary activities of the
Company and it: subsidiaries and subsidiary undertakings for the time
being calculated on the historical cost accounting basis and as shown
in the Audited Accounts for the relevant financial year or, if the
Audited Accounts are not available, an unaudited consolidated profit
and loss account reviewed by the Auditors (subject to such adjustment
as may be necessary to ensure that the net profit is caleuslated to the
nearest £1):-

(i)  after taking account of all normal trading expenses and interest
paid or received;

(i)  Lefore any provision is made for the payment of any dividend
on any share in the capital of the Company or any of its
subsidiaries or for any other distribution or for the transfer of
any sum o reserves;

(ith)  belore there has been deducted the amount of any dividend
declared and paid in respect of any share in the capital of the
Company or any of its subsidiaries In the financial year in
question;

(iv)  before there has been deducted any corporation tax (or any
other tax Jevied upon or measuned by reference to profits or
paing) on the profits camed and gains realised by the Company
andfor any of its subsidiaries in the financial year in question;

(v)  before there has been added or deducted the amount of
extraondinary jtems which are shown in the said profit and loss
account; and

{(v)  before taking Into account the writing off or amontisation of
any goodwil] or dther intangible asset whatsoever;

"Redeemable Preference Shares” shall mean the "A® Redeemable
Preference Shares and the "B” Redeemable Preference Shares:
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"Relevant Event" shall mean:-

@) a transaction under the terms of which the whole or
substantially the whole (being 90% or more) of the issued
equity share capital of the Company is to be acquired by a third
party for cash and/or in exchange for the issue of shares of ons
or more classes or other securities by such third party ("a
Sale"); or

(i)  the effective admission of the share capital of the Company (or
some part thereof) to the official list of The Stock Exchange or
to any other recognised stock exchange or the unconditional
grant of permission to deal in such share capital (or some part
thereof) in the Unlisted Securitics Market of The Stock
Exchange ("a Listing");

"the Relevant Period" shall mean any financial year of the Company
ending on or prior to 31st December 1995 and the two financial years
of the Company commencing on 1st January 1996 and ending on 31st
December 1997;

"3i" shall mean 3i Group ple;

“the Subscription Agresment” means an agreement dated 6th May
1993 and made between the Company (1) 3 R Ainsworth and Others
(2) M B Widdows and Others (3) NWV (4) 3i (5) and IMS (6);

"subsidiary* and "holding company” shall mean the subsidiary and/or
the holding company as respectively defined in Scction 736 of the Act;

“the Tate Conversion Evenl™ the election by IMS to satisfy a cleim by
the Company under the Tale Agreement other than in cash or the
failure by IMS to make any cloction as to how it will satisfy a claim
within the period of 3 Business Days referred to in clause 8.5 of the
Tate Apteement save in the cvent that a dispute arises as referred to
In clause 9.9 of the Tate Agresment in which case it shall b the day
on which IMS and the Company reach written agreement or on which
2 Judpment 35 piven in each case referred to in clause 9.9 of the Tate
Agpresment;

"the Tate Agreement™ shall mean an agreement dated 6th May 1993
and made between IMS (1) and the Company (2).

In these Artieles, where the context 5o permits, words importing the singular
number only shall Biclude the plural number and vice versa, words importing
the maszuling gender only shall include the feminine gender and words
importing persons shall include corporations,
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4.1

4.2

4.3

SHARE CAPITAL

The share capital of the Company at the time of the adoption of these Axticles
is £6,066,666 divided into 3,228,572 "A" Redeemable Preference Shares of
50p cach, 538,094 "B" Redeemable Preference Shares of 50p each, 628,570
"A" Prefvured Ordinary Shares of £1 each, 104,763 “B" Preferred Ordinary
Shares of £1 each and 100,000 unclassified Preferred Ordinary Shares of £1
each, 2,850,000 Option Shares of £1 each, 396,500 "A" Ordinary Shares of
£1 each and 103,500 "B" Ordinary Shares of £1 each.

Subject to the provisions of Articles 4.3, 6 and 7 and Section 80 of the Act,
all the unissued shares for the time being in the capital of the Company shall
be at the disposal of the Directors who may allot, grant options over or
otherwise dispose of them to such .ersons, at such times and on such terms
and conditions as they think proper, pravided that no shares shall be issued at
a discount,

4.3.1 Subject to the provisions of Article 4.6 notwithstanding any other
provision of these Articles the Directors shall be bound to offer to any
member for the time being holding shares in the equily share capital
of the Company such a proportion of any shares forming part of the
equity share capital of the Company which the Directors determine to
issue as tho aggregate number of shares in the equity share capital of
the Company for the time being held by such member bears to the
total number of issued shares in the equity share capital of the
Company immediately prior to the issue of the shares. The offer,
which shall be in writing, shall invite each such member to apply in
writing for such proportion of such shares as he wishes to take within
such period as shali be specified (Deing a period expiring not less than
28 days from (i daie of despatch of the offer) within which period the
offer, if not aceepied, will be deemed to have been declined, Any
shares issued to such member pursuant 1o such offer shall be issued
upon such tenns and condilions as (o payment and otherwise as the
Compzany shall deiermine,

4.3.2 Any shares not applied for In accordanes with the provisions of Article
%.3.1 shall be offered o those members for the time being holding
equity share capital who shall have applied for their full entittement of
shares and such additional offer shall be made In ltke manner as the
offer referred to in Anlcle 43,1 and shall invite such members to
apply for such maxdmum number of the shares remaining to be issued
as he wishes to take, Al the expiration of the perod specified in
respeet of such additional offer the shares 50 offered {or so many of
them as shall have been applicd for) shall be allotted on the same
terms to and amongst the members who have applied for them, and if
more thin one member shall have so applied the shares shall be
divided between them in proportion {50 far as possible) to the number
of Issucd sharcs held by cach of them in the equity share capital
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Provided that no member shiall be obliged to (ake more (han ine
maximum number of shares applied for by him as aforesaid,

4.3.3 The Directors may in accordance with the provisions of Asticle 4.2
dispose of any shares which remain unizsued by reason of bsing
rejected or deemed to be rejected under the provisions of Adticles
4.3.1 or 4.3.2 provided always that such shares shall not be disposed
of on terms which are more favourable to the subscribers thereof than
the terms on which they were offered to the members under the
provisions of Articles 4.3.1 and 4.3.2.

4.4  Subject to the provisions of the Act and without prejudice to any right
attaching to any existing shares any share may be issued with such rights or
restrictions as the Company may by Ordinary Resolution determine.

4.5  The words "or by special resolution” shall be insericd after the words "as may

be provided by the articles" in regulation 3 of Table A.

4.6  All unclassified Preferred Ordinary Shares acquired pursuant to the exercise
of the warrants pursuant to the Loan Stock Instrument shall be designated to
be "A" Preferred Ordinary Shares or “B" Preferred Ordinary Shares where
such warcants are exercised by persons who at the date of adoption of these
Articles subscribed for "A" Preferred Ordinary Shares and "B" Preferred
Ordinary Shares respectively or by transferees of such subscribers and the
allotment and issue of such sharcs pursuant to such warrants shall not be
governed by the provisions of Axticle 4.3, Provided that for the purposes of
this Article 4.6 any such exercise by National Westminster Bank PLC shall
be treated as if it had been made by NWV.

5. The rights attaching to the respective classes of shares shall be as follows:-
5.1  As regards income:

5.1.1 The holders of the Redeemable Preference Shares from finte to time
in issuc shall be entitled o receive out of the Company’s profit
available for distribution in priority to the payment of dividend to the
holders of all or any other shares in the capital of the Company a fixed
net eash cumulative dividend at the rate ofi-

5.1.1.1 7% per annum of the amount paid up or crediied as
‘paid up thereon for each of the financial years of the
Company ending on 315t December 1993 and 31st
Dezember 1994 and

5412 10% per annum of the amount paid up or credited as
paid up thercon for each of the financial years of the
Company ending on or afler 31st December 1995:




the same to be distributed amongst them according to the amounts paid
up or credited as paid up thereon to accrue on a daily basis and to be
payable half yearly in arrears on 30th June and on 31st December in
every year the first such dividend to be payable on 31st December
1993 in respect of the period from the date of issue of the Redeemable
Preference Shares to such date (both dates inclusive).

Subject as aforesaid the holders of the Preferred Ordinary Shares from

time to
profits

time in issue shall be entitled to receive out of the Company’s
available for distribution a cumulative participating net cash

dividend of such sum (if any) as shall be equal to:-

3.1.2.1 10% of the Pre-tax Profit for the financial year of the
Company ending on 31st Liécember 1994; and '
5.1.2.2 15% of the Pre-tax Profit for thr financial years of the

Company ending on or after 31st December 1995; and

such participating dividend to be distributed amongst the
holders of the Preferred Ordinary Shares according to the
amounts paid up or credited as paid up thereon and to be paid
within 14 days after the Annual General Meeting of the
Company at which the Audited Accounts of the Company for
such financial period are adopted provided always that in no
cass shall such participating dividend be paid Jater than 4
months after the end of the relevant financial year the first such
dividend to be payable (if appropriate) in respect of the Pre-tax
Profit for the financial year ending on 31st December 1994,

Provided always that for the purpose of calculating the
Participating Dividend in respect of any period for which there
are no Audited Accounts the Participating Dividend for such
period shall be caleulated by reference to management accounts
for such period and Provicted further that in the cvent that the
holder or holders when taken together of one half in nominal
value of the Preferred Ordinary Shares do not agree with the
amount of the Panticipating Dividend following such calculation
such holder or holders may refer the calculation of the
Participating Dividend to an Independent Accountant whose
decision thercon shall be centified in writing to the holder or
holders of Preferred Ondinary Shares and the Company and be
binding on them, The fees and expenses of the Independent
Accountant shall be bome a5 he shall direct;

5.1.2.3 where the Compzny prepares its Audited Accounts for

any of the years from 31st December 1994 onwards to
a dale other than 31st December or if any such accounts
for a financial period ending 31st December are for a

3




3.1.3

period greater or less than twelve months the
Participating Dividend shall be calculated by reference
to such acconnts as are available which include results
for the relevant period with such adjustment as may be
necessary to ensure that so far as is practicable the
Participating Dividend is calculated in accordance with
the Pre-tax Profit for the appiopriaie period. A
certificate of the Auditors as to the amount of such
Participating Dividend as is payable following an
adjustment of such accounts of the Company shall in the
absence of manifest exror be final and binding on the
Company and all of its members;

Subject as aforesaid the holders of the Option Shares from time to time
in issue shall be entitled to receive out of the Tompany’s profits
available for distribution a fixed gross cash cumuiative dividend at the
rate per annum of 1% below the base lending rate from time to time
of National Westminster Bank PI.C the same to be distributed amongst
them according to the amounts paid up or credited as paid up thereon
to accrue on a daily basis and to be payable half yearly in arrears on
30th June and 31st December in every year the first such dividend to
be payable in respect of the period from the date of allotment and issue
of the Option Shares to the next following 30th June or 31st December
whichever shall first occur (both dates inclusive).

Subject as aforesaid the profits which the Company may determine to
distribute in respect of any financial year shall, subject to the
provisions of this Article, be paid within 14 days after the Annuat
General Meeting of the Company at which the Audited Accounts of the
Company for the financial year in question are laid Provided always
that in no casc shall such profits be distributed later than 4 months
after the end of the relevant firianclal year, and the amount distributed
shall lo the extent that it is sufficient for the purpose be applied in the
following order:-

5.1.4.1 first, in paying to the holders of the Redeemable
Preference Shares any arrears deficiency or accruals of
the Fixed Preference Dividend;

5.1.4.2 secondly, in paying to the holders of the Preferred
Ordinary Shares any arrears, deficiency or accruals of
the Participating Dividend (if any);

5.1.4.3 thindly, in paying to the holders of the Option Shares

any arrears, deficlency or accruals of the Option
Dividend;
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5.1.4.4

fourthly, in paying to the holders of the Preferred
Ordinary Shares and the Ordinary Shares any residue so
determined to be dist:ibuted such residue being
apportioned rateably to and between the holders of tha
Preferred Ordinary Shares and the Ordinary Shares by
reference to the amounts paid up or credited as paid up
on such shares respectively held by them,

5.1.5 For the avoidance of doubt it is hereby expressly provided that:~

5.1.5.1

3.1.5.2

5,1,5.3

5.1.54

3.1.5.5

the Fixed Preference Dividend and the Participating
Dividend shall be paid in the amounts or at the rates
mentioned together with (and not inclusive of) any
imputed tax credit at the rate fron. time to time
prevailing; and

the Option Dividend shall be paid at the rate mentioned
without (and inclusive of) any imputed tax credit at the
rate from time to time prevailing; and

the Fixed Preference Dividend, the Participating
Dividend and the Option Dividend shali be due and
payable on the dates or at the time herein stipulated
and, notwithstanding the fact that the same are
expressed 10 be, and shall in the event of their not being
paid be, "cumulative”, the amounts due and payable on
such dates or at such times shall ipso facto and without
ony resolution of the Directors or the Company in
General Meeting  (and  notwithstanding  anything
contained in Regulations 102 to 105 (inclusive) of Table
A) become a debt due from and immediately payable by
the Company to the holders of the Redeemable
Preference Sharces andfor the Preferred Ordinary Shares
and/or the Option Shares entitled to such dividend(s)
and subject only {o there being profits out of which the
same may Jawfully be paid;

the Company shall procure that each of its subsidiaries
which has profits avallable for distdbution shall from
time 1o time deelare and pay to the Company such
dividends as are necessary to permit Jawful and prompt
payment by the Company of the Fixed Preference
Diyidend the Participating Dividend and the Option
Dividend; and

the holders of Deferred Shares and Ordinary Deferred
Sharez from time (o time in issve shall not be entitled
to participale in any dividends or distributions made
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paid or declared by the Company or otherwise to
participate in the Company’s profits available for
distribution.

5.1.6 If any payment to be made under this Article 5.1 remains unpaid for
more than 28 days the Company siall pay to each of the members
interest on the amount of any such payments respectively due {o them
from the due date for payment at the annual rate of 4% above the base
lending rate for the time being of National Westminster Bank plc
accruing on a daily basis until payinent is made,

5.2 As regards capital:

On a winding-up or other return of capital the surplus assets of the Company
shall be applied:-

5.2,1 first, and in priority to the rights of the holders of all other classes of
shares, in repaying io the holders of the Redeemable Preference Shares
the amount paid up or credited as paid up thereon together with a sum
equal to any arrears deficiency or accruals of the Fixed Preference
Dividend thercon whether eamed declared or not to be calculated down
to the date of such winding-up or retumn of capital and on the basis that
the Fixed Preference Dividend acerues due and becomes payable on a
daily basis;

R
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5.2,2 secondly, in repaying to the holders of the Prefeired Ordinary Shares
the amount paid up or credited as paid up thereon together with a sum
equal to any Participating Dividend declared thereon but not paid and
to any arrcars deficiency or accruals of the Participating Dividend
whether carned or declared or not to be calculated down to the date of
such winding-up or retum of capital and on the basis that the
Participating Dividend accrues due and becomes payable on a daily
basis;

5.2.3 (thindly, in repaying to the holders of the Option Shares the amount
pald up or credited as paid up thereon (ogether with a sum equal to
any arrears deficiency or accruals of the Option Dividend thereon
whether sarned declared or not 10 be calculated down to the date of
such winding-up or retum of capital and on the basis that the Option
Dividend acenies due and becomes payable on a daily basis;

5.2.4 fourthly, in repaying 1o the holders of the Ordinary Shares the amount
pald up or credited as paid up thereon together with a sum equal to
any dividends declared theyeon but not pald; and

5.2.5 the balance of any suzplus assets shall belong to and be distributed
amongst the holders of the Preferred Ordinary Shares and the Ordinary
Shares such balance being apportioned rateably to and between the
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5.3

holders of the Preferred Ordinary Shares and the Ordinary Shares by
reference to the amounts paid up or credited as paid up on such shares
respectively held by them,

Provided always that, for the avoidance of doubt, on a2 winding up or other
return of capital or a Sale the holders of the Deferred Shares and the Deferred
Ordinary Shares from time to time in issue shall only be entitled to receive (as
a class and subject to the satisfaction of all monies pursuant to Articles 5.2.1
to 5.2.5 (inclusive) the aggregate sum of £1,

As regards redemption:

5.3.1 Subject to the provisions of Articles 5.3.3 and 5.3.4 the following
provisions shall have effect with regard to the redemption of the
Redeemable Preference Shares, the Preferred Ordinary Shares and the
Option Shares:-

5.3.1.1

@
®)

(©)

the Company shall have the right at any time subject
to:-

the provisions of the Act; and

all arrears, deficiency and accruals of the Fixed
Preference Dividend, the Participating Dividend and the
Option Dividend (if any) having been paid or satisfied
in full; and

all monics duec and owing under the Loan Stock
Instrument having been paid or satisfied in full in
accordance with the terms of such Instrument;

to redecm the whole or any number being 25,000 (or s whole
number multiple thereof) of the Redeemnble Preference Shares
and/or the Option Shares for the ime being issued and
outstanding upon giving 10 the holders of the Redeemable
Preference Shares and/or the Option Shares o be redesmed not
less than 30 days previous notice in writing;.

5.3.1.2

in the case of any pantial redemption undes Axticle
5.3.1.1, the Company shall redoem a proportion of the
holding of cach holder of Redeemable Preference
Shares andfor Optlon Shares comresponding to the
proportion which the number of Redeemable Preference
Shares andfor Option Shares proposed 1o be redeemed
bears 10 the aumber of Redeemable Preference Shares
andlor Option Shares issued and  outstanding
immediately poior to the date of the proposed
redemption. Provided 2tvays that any such redemption
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shall be treated as a redemption of those Redeemable
Preference Shares Jast falling due for redemption under
the provisions of Article 5.3.1.3;

5.3.1.3 subject to the provisions of the Act, the Company shall
in any event redeem the following numbers of
Redeemable Preference Shares (or so many theicof as
then remain unredeemed) on the following dates (or, if
any of such dates is not a business day, then on the
business day immediately following that date):-

Date of Redemption =~ Number of Shares

31st December 1996 350,000
31st December 1997 350,000
31st December 1998 1,000,000
31st December 1999 1,000,000
31st December 2000 1,066,666
53.14 subject to the provisions of the Act, the Company shall

in any event redeem the Redeemable Preference Shares
or as many thereof as are outstanding
contemporaneously with a Relevant Event (or as soon
thereafter as the Company shall be able to comply with
the provisions of the Act);

5.3.2 Subject to the provisions of Articles 5.3.3 and 5.3.4 the following
provisions shall have effect with regard to the redemption of the
Preferred Ordinary Shares during the Relevant Perod;

5.3.2.1 the Company shall have the right subject to:-

{#) the provisions of Articles 5.3.1.1(a) to (c)
inclusive, and

{0 the Company having satisfied or
contemporancously  satisfying in  full its
obligation to redecm all of the Redecmable
Preferenco Shares in accordance with the
provisions of Article 5.3.1.4; and

{&) 2 Relevant Bvent occurring
1o redecm contemporancously with the Relevant Event
effeslive immediately and prior to any conversion in

accordance  with  Article 5.4.1.1  but  cffective
immediately after any conversion in accordance with
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5.3.2.2

5.3.2.3

5.3.3 5.3.3.1

Article 5.4.2 such number of Preferred Ordinary Shares
as is determined in accordance with Article 5.3.2.2

In the event that the Net Capitalisation is in excess of
the sum set out in column (1) below in respect of the
occurrence of a Relevant Event in the period set
opposite such sum in column (2) below:-

( @
Net_Capitalisation Period
£12,000,000 6th May 1993 to

31st December 1995

£15,000,000 1st January 1996 to
31st December 1996

£20,000,000 1st Januvary 1997 to
31st December 1997

then the Company shall redeem such number of
Preferred Ordinary Shares as, after such redemption,
results in the jssued A" Ordinary Shares and "B
Ordinary Shares representing 45% of the equity share
capital;

For the avoldance of doubt any Preferred Ordinary
Shares not redcemed pursuant to the foregoing
provisions of this Article 5.3.2 shall forthwith upon the
happening of a Relevant Bvent be convented into “C"
Ondinary Shares in accordance with the provisions of
Anticle 5.4.1;

the Company shall on cach of the dates specified in
Anticle 5.3.1.3 and on the date of explry of any notice
of redemption pursuant to Anticle 5.3.1.1 or 5.3.2.1
redeem a proporiion of the holding of each holder of
Redoemable Preference Shares or Preferred Ordinary
Shares or Optlon Shares (as the case may require)
corresponding 1o the proportion which the number of
Redeemable Prefercnce Shares or Preferred Ordinary
Shares or Option Shares {as the case may require)
falling due for redemplion on such date bears to the
number of Redeamable Preference Shares or Prefemed
Ordinary Shares or Option Shares {as the case may
require) issued and oulstanding immediately prior to
such date;

15




5.3.3.2

5.3.3.3

if the Company shall be unable in compliance with the
provisions of the Act to redeem all or any of the
Redeemable Preference Shares in accordance with this
Article 5.3.3 on the date or dates specified in this
Article 5.3.3 then the Company shall redeem such
shares as soon after such date or dates as the Company
shall be able to comply with the provisions of the Act;

any profits of the Company available for distribution
(for the purposes of Part VIII of the Companies Act
1985) shal first be applied in satisfying any arrears of
the dividends referred to in Article 5.1.4 before being
applied in any redemption whether of Redeemable
Preference Shares or Preferred Ordinary Shares or
Option Shares.

3.3.4 The following provisions shall have effect with regard to the
redemption of the Redeemable Preference Shares and/or the Preferred
Ordinary Shares and/or Option Shares:-

5.3.4.1

5.3.4.2

(2
®)

any notice of redemption shall specify the particular
shares to be redeemed, the date fixed for redemption
and the place in the United Kingdom at which the
certificates for such shares are to be presented for
redemption and upon such date each of the holders of
the shares concerned shall be bound 10 deliver to the
Company at such place the certificates for such of the
shares concerned as are held by him in order that the
same may be cancelled. Upon such delivery the
Company shall pay to such holder the amount due to
Lim in respoct of such redemption, If any certificate so
delivered to the Company includes any shares which are
not o be redeemed on that occasion a fresh centificate
for such shares shall be issued to the holder delivering
such centificate to the Company;

there shall be paid on cach Redeemable Preference
Share and/or the Preferred Ordinary Shares and/or
Option Shates redeemod:s

the amount pald up or credited as paid up thereon; and

4 sum cqual to any arrears, deficiency or accruals of the
Fixed Preferenco Dividend andfor the Participating
Dividend and/or Option Dividend thereon (such arrears,
deficiency or accruals 10 be calculated down to the date
of redemption on the basis that such dividends are
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payable irtespective of whether they have been carned
or declared or not);

5.3.43 as from the date fixed for redemption of any
Redeemable Preference Shares and/or Preferred
Ordinary Shares and/or Option Shares the Fixed
Preference Dividend or Participating Dividend or
Option Dividend thercon shall cease to accrue except on
or in relation to any share in respect of which upon due
presentation of the certificate relating thereto the
Company fails to make payment of the redemption
moneys;

5.3.4.4 if any payment to be made under this Article 5.3
remaing unpaid for more than 28 days the Company
shall pay to each of the membenrs interest on the amount
of any such payment respectively due to them from the
due date for payment at the annual rate of 4% above the
base lending rate for the time being of National
Westminster Bank plc accruing on a daily basis until
payment is made.

5.4 Asregards conversion:

5.4.1 The following provisions shall have effect with regard to the
conversion of the Preferred Ordinary Sheres:»

54.1.1 cach of the Pmferred Ordinary Shares for the time
being in Issue shall, subject to the provisions of Article
3.4.2, be converied Into one "C" Ondinary Share:

(®)  conlemporancously with a Relevant Event; or

)  upon 2 holder of Prefermed Ordinary Shares
piving the Company 30 days notice Provided
always that if a holder of "B Preferred
Ordinary Sharces gives a notice pursuant to this
Astiele 5.4,1.1 {b) prior to the termination of
the Tate Agreement such notlcs shall be invalid
unless prior 1o the piving of such notics the
liolder or holders when taken topcther of one
half in nominal value of the B Preferred
Ordinary Shares bave given a binding
undertaking 1o the Company 1o procure that any
claim by the Company under the Tate
Agreement will be satisfied in cash;
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5.4.2 The following provisions shall have cffect with regard to the
conversion of the "B" Redeemable Preference Shares and the "BY
Preferred Ordinary Shares:-

5.4.2.1 on the 10th Business Day following the happening of
the Tate Conversion Bvent there shall forthwith
automatically be converted into Deferred Ordinary
Shares or Deferred Shares respectively such number of
"B" Redeemable Preference Shares and "B" Preferred
Ordinary Shares respectively as is calculated by the

following formulae:
(i) .—.X._ wuliplltd by W
X+Y+Z
() XY sy w
X4+Y+Z
where: X = the aggregate value (being, for

the avoidance of doubt, the
aggregate amount paid up or
credited as paid up) of the
"B" Redeemable Preference
Shares in issue immediately
prior to the conversion of any
such shares pursuant to the
provisions of this Article
5.4.2,1

Y = the aggregale nominal value of
"B" Preferred Ordinary Shares
In issuc immediately prior to
the conversion of any such
shares pursuant to the
provisions of this Article
3.4.2,1

Z = tho appregate nominal value of
Ihe Loan Stock held by IMS or
any transferces of IMS
immediately prior to any
repaysment by the Company of any
such klock pursuant to the
provisions of Clause 6,1 of the
Loan Stock Instrumeat

W = the amount claimed by the
Company from IMS under the Tate
Agreement
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5.4.3 forthwith after conversion takes effect pursuant to Article 5.4.1.1 or
Article 5.4.2 the holders of Preferred Ordinary Shares or *B"
Redeemable Prefersnce Shares shall send to the Company the
certificates in respect of their respective holdings of Preferred
Ordinary Shares or "B" Redeemable Preference Shares so converted
and the Company shall record the conversion in the register of
members and shall issue to such holders respectively certificates for
the "C" Ordinary Shares or the Deferred Shares or the Deferred
Ordinary Shares (as appropriate) resulting from the conversion;

5.4.4 the "C" Ordinary Shares resulting from such: conversion will be
credited as fully paid and shall xank pari passu in al respects with the
then existing Ordinary Shares in the capital of the Company;

5.4.5 on the date of conversion the Company shall pay a dividend 1o the
holders of the Preferred Ordinary Shares the “B" Preferred Ordinary
Shares and the "B" Redcemable Preference Shares of a sum equal to
any arrears or deficiencies or accruals of the Participating Dividend or
the Fixed Preference Dividend. For the purpose of calculating the
Participating Dividend in respect of any period for which there are no
Audited Accounts the Participating Dividend for such period shall be
ralculated by reference to management accounts for the period ending
on the date of conversion Provided always that in the event that the
holder or holders when taken together of one half in nominal value of
the Preferred Ordinary Shares (or in the case only of a conversion
pursvant to Article 5.4.2 ons half in nominal value of the holder or
holders when taken together of the "B" Preferred Ordinary Shares) do
not agree with the amount of the Participating Dividend following such
calevlation such holder or holders may refer the calculation of the
Participating Dividend to an Independent Accountant whose decision
thereon shall be centified In writing to the holder or holders of
Preferred Ordinary Shaies {or the "B" Prefarred Ordinary Shares) and
the Company and be binding on them. 'The fees and expenses of the
Independent Accountant shall be bome as he shall so direct,

5.5 As repards General Mestings and Vollng Rights:

Subject to any spezial riphts or restrictions as to voting atached 1o any shares
by or In accordance with the Artlcles on a show of hands cach member who
(Uelng an individual) Is prosent In person or (being a comoration) is present
by a representative shall have one voie and on a poll each member who is
preaznt in person or by a proxy or (belng 2 corporation) s present by a
representative shall fexcopt a8 horeinafior provided) have one vote for each
;harc In the eaphal of the Company of which he is the holder Provided always
hata=

5.5.1 whilst the Redeemable Prefercnce Shares shall entile the holders
thercof to roccive notice of and attend at 23 General of other meetings
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of the Company they shall not entitle the holders to vote at any such

meeting unless:-

3.5.1.1

5.5.1.2

at the date of the meeting the Fixed Preference
Dividend is 28 days in arrears (by reference to
the payment dates stipulated in Article 5.1.1) or
any Redeemable Preference Shares due to be
redeemed in accordance with Auticle 5.3.1 shall
have remained unredeemed for a period
cxceeding 28 days from the due date of
redemption thereof or any payment due in
accordance with the provisions of the Loan
Stock Instrument shall have remained unpaid for
a period exceeding 28 days from the due date of
payment thereof (whether or not there were
sufficient profits or other funds available out of
which such dividends or payment could be paid
or such redemption cousld be made); or

the business of the meeling is or incindes the
consideration of a resolution for winding-up the
Company or 2 resolution for reducing the
Company’s share capital or a resolution varying,
modifying, altering or abrogating any of the
rights, privileges, limitations or restrictions
attached to the Redeemable Preference Shares
{in which case the holders of the Redecmable
Preferente Shares shall be entitled (o vote only
on such resolution(s));

5.5.2 the Preferred Ordinary Shares and the Ordinary Shares shall entitle the
holders (hereol 10 receive xolice of, and to atiend ard vote at, all
General Meztings of the Company;

5.5.3 the holders of the Option Shares, the Deferred Shases and the Defeired
Ordinary Shares shall not be entifled to receive notice of or to attend
and vote zl any general or other meelings of the Company.

6. No shares shall be issved fo any infant, bankrupl or person of unsound mind.

7. The Company I3 a private eompany to which Seetion 81 of the Act applics and

aceordingly:s

71 any offor 1o the public {whether for cath or otherwise) of any shares in or
debentures of the Company; and
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7.2

any allotment of, or agreement to allot, (Whether o $3h or otherwise) any
shares in or debentures of the Company with a viaw 19 all or any of those
shares or debentures being offered for sale to the pubi;

is prohibited.

LIEN

In regulation 8 of Table A the words and brackets "(not being a fully paid share)"
shall be omitted.,

9.1

VARIATION OF CLASS RIGHTS

Subject to the provisions of Article 9.2 whenever the capital of the Company
is divided into different classes of shares the spe~ial rights atached to any
class may be varied or abrogated cither whilst the Company is a going
concem or during or in contemplation of a winding-up with the consent in
writing of the holders of three fourths of the issued shares of the class or with
the sanction of an Extraordinary Resolution passed at a separats meeting of
the holders of that class but not otherwise, To every such separate meeting
all the provisions of thess Articles relating to General Meetings of the

- Company or tlie proceedings thereat shall mutatis mutandis apply except that

the necessary quorum shall be onv parson at least holding or representing by
proxy one third in nominal amount of the issucd shares of the class and that
the holders of the class shall on a poll have one vots in respect of cach shars
of tho class hold by them respectively; Provided always that for the purposes
only of the foregoing the *A* Redeemable Preference Shares shall be treated
as being n different class from the *B™ Redeemable Preference Shases and the
"A* Preferred Ordinary Shares shall bo treated as a different ¢lass from the
"B" Preferred Ordinary Shares; Provided furihier that without prejudice (o the
generalily of this Axticle the special riphts aitaching 1o the Redesmable
Preferonce Shares as a class and the Preferred Ordinary Shares as a class shall
Uo deemed to be varied by the oscurrenco of any of the events referred to in
Articles 9,1.2 t0 9.1.7 Inclusive and 9,113 10 9,1.19 Inclusive and by the
occurrence of any of the cvenis referred to In Artleles 9.1.1, 9.1,8, L. 1.9 and
9.1.10 when such events are necessary 10 effect 2 iphts issue, o Listing or to
vary the borrowing powers of the Company or any of 3ts subsidiaries without
the prior eonsent in wrillng of the holder or holders when taken topether of
one hall in nominal value of the Redeemable Prefsrence Shares and the
Proferred Ordinary Shares Provided furber that whthout prejudics to the
generally of this Andcle the spectal ziphts atiaching to the *A* Redeomable
Preferance Shares and the *B* Rodeamable Prefercnce Shanss {as separate
claszes) and o the *A* Prefered Ordinary Shares and the *B* Prefered
Ordinary Shares (as separate tlasses) shall b deemed to be varied by the
otcurrenco of any of the events roferred 1o in Articls 9.1.1, §,1.8, 9.1.9 or
9,1.10 without the prior consent In wiiting of the holde or holders when
taken together of one half in nominal value of the "A™ Redoemabls Preferenca
Shares of such holders of the *B* Redeemable Prefercnce Shares of such
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holders of the "A" Preferred Ordinary Shares and of such holders of the "B”
Preferred Ordinary Shares in each case, for the avoidance of doubt as 2
separate class. Provided always that the foregoing provision in respect of
Articles 9.1,1,9.1.8,9.1.9 and 9.1.10 shall not apply in respect of any matter
referred to in those Articles which may be necessary to affect a rights issue,
a Listing or to vary the borrowing powers of the Company or any of its
subsidiaries:-

9.1.1

s-l."

9.1’5

9.106

9.107

any increase in or the granting of options over or alterations or
variation or reduction of the authorised or issued capital of the
Company or of any subsidiary of the Company or any alteration or
variation of the share capital or of any of the rights attached to or any
purchase or redemption by the Company or of any subsidiary of the
Company of any of the shares for the time being in the capital of the
Company or of any subsidiary of the Company (but not including any
redemption by the Company of (ke Redeemable Preference Shares or
the Preferred Ordinary Shares in accordance with the provisions of
these Articles or any issue or allotment of shares pursvant to the
exercise of the warrants contained in the Loan Stock); or

the allctment andfor issue of any Option Shares pursuant to the
provisions of thie Options; or

the sale, transfer, leass, assignment or other disposal of the whole or
any material part (meaning in relation to the whole 5% or more) of the
undertaking, propesty or other assets (whether by one transaction or
a series of transactions in any one financial pexiod whether related or
not) of the Company or of any subsidiary of the Company other than
the sale of current assets in the ordinary course of trading; or

any sale, transfer or other disposal or issue (otherwise than to the
Company or its wholly owned subsidiaries) of any issued or unissued
shares capilal of any of the Company’s subsidiaries for the time being;
or

the incorporation or acquisition of any subsidiary or associated
company; or

any distribution (which expression shull be deemed to include every
deseription of distribus*an of the Company's or any subsidiary's assets
10 }t3 meinbers whether in cash or otberwise) other than by way of
payment of the Fixed Preference Dividend or the Participating
Dividend or on a redemplion or a conversion of the Redesmable
Preference Shares or the Preferred Ordinary Shares; or

the proposal 2t any General Meeting of the Company or other passing
of any resolution for the reduction of the share capital of the Company
or of any subsidiary or eny uncalled Jiability in respect thereof; or
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9.1.8 the proposal at any General Meeting of the Company or other passing
of any special resolution or any resolution whereby the classification
or status of the Company or of any subsidiary may be changed; or

9.1.9 any alteration of the Memorandum of Association of the Company or
of any subsidiary or of these Articles or of the Articles of Association
of any subsidiary; or

9.1.10 the proposal at any General Meeting of the Company or of any
subsidiary or other passing of any resolution to wind up the
Company or any of its subsidiaries; or

9.1.11 the application by way of capitalisation of any sum in or
towards paying up any debenture or debenture stock (whether
sccured or unsecured) of the Company or any of its
subsidiaries; or

9.1.12 the making of any material alteration (including cessation) in
the nature, conduct or scope of the business of the Company or
any of its subsidiaries; or

9.1.13 the creation or issue or pemmitting to come into being of any
mortgage, chaige, debenture or debenture stock, lien or other
encumbrance (save for liens arising in the ordinary course of
business) upon the whole or any pan of its undertaking,
property or other assets or uncalled capital or acquire by any
means any asset which is already subject to and has not been
released from any mortgage, charge, debenture, lien or other
encumbrance; or

9.1.14 the Company nequiring, selling, transferting, assipning or
otherwise disposing whether directly or Indirectly of any part
of its interest in any share capital, Joan capital, mortgage,
charge, debt or other obligation of any subsidiaxy of the
Company except 1o or in Yavour of the Company or any wholly
owned subsidiary of the Company; or

9.1.15 the removal of the Auditors or the appolntment of new auditors
of the Compaay; or

9.1.16 the change in the aceounting reference date of the Company or
zny of itz subsidiaries; or

9.1.17 the removal of a Director appointed pursvant to Article 27
otherwise than Jn accordance with the procedurs set out in that
Anticle; or




10.

11,

12.

9.2

9.1.18 any act or omission whereby the limits on borrowings
contained in Article 36 would be exceeded; or

9.1.19 the breach by the Company or any Director of any of the
provisions of these Articles or of the Subscription Agreement
or of the Lozan Stock Instrument,

Notwithstanding the provisions of Article 9.1 the consent in writing or the
sanction of an Extraordinary Resolution of the holders of the Option Shares
or of the Deferred Shares or of the Deferred Ordinary Shares shall not be
required under any circumstances whatsoever.

TRANSFER OF SHAR¥ES

Any direction thy way of renunciation, nomination or otherwise) by a member
entilled to an allotment of shares, o the effect that such shares or any of them be
allotted or issued to some person otier than himself, shall for the purpose of these
Articles be deemed a transfer.

11,1

11.2

11.3

12.}

Save as permitted by articles 12 and 13 below no person shall iransfer any
shere in the capital of the Company or any right or interest (legal or
beneficial) therein without the prior written approval of the Directors and the
Dircetors may in their absolute discretion and without assigning any reason
tharefor refuse to give such approval for or to register any transfer which is
not pemmitted by Axticle 13,

No shares may bs transferred 1o any infant, bankrupt or person of unsound
mind.

Ordinary Shares and Option Shares may only be transferzed pursvant to the
provisions of Articles 12 or 13:

11.3.1 in the case of "A" Ordinary Shares and Option Shares in
tranches of at Jeast 5,000 shaxes;

11.3.2 in the case « ¥ *B" Ordinary Shares in tranches of at Jeast 1,000
shares;

Provided always that shores in smaller tranches than those referred o in this
Arilcle 15.3 may be transferred if, following such transfer, the member in
guestion would no longer hold any shares of the relevant class.

Subjest 10 the provistons of Article 11:

12.1.1 A holder of Ordinary Shares or Option Shares may at any time
transfer il or any of such shares:-
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12.1.1.1

12.1.1.2

in the case of an individual whether as Sefilor or
otlterwise howsoever:-

(a)  toa Privileged Relation (as hercinafter defined);
or

()  to trustees to be held on Family Trust (as
hereinafter defined); or

Provided always that any transfer made pursuant to the
provisions of Article 12,1.1.1 (a) shall be subject to the
prior approval of the Directors

to a nominece of the holder or where the holder is a
nomines for any other person to that person or to
another nominee for kim Provided that in any such case
the transferor centifies to the Company that no
beneficial interest in the share passes by reason of the
transfer.

12.1.2 Where shares are held by trustecs upon Family Trust (as
hercinafter defined):-

12.1.2.1

12.1.2.2

such shares miay on any change of trustees be
transferred 1o the new trustees; or

such shares may at any time be transferred to any
person to whom under this Article 12.1 they could have
been transferred by the Settlor if he had been holder
thereof.

12.1.3 Any Redeemable Preference Share or Preferred Ondinary Share
may be transferred at any time by a holder of any such share:-

12.1.3.1 to a Connecled Company;

12,1.3.2 by any Connected Company to the transferor

who is 2 member of the same group or to
another company which is a Connected
Company in relation to such transferor;

12.1.3.3 by any transferor which is a body corporate or

Connected Company to its underlying investors
in accordance with the asticles of association,
pannership deed, trust deed or other document
conslituling such ransferor or Connecled
Company;
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12.1.3A

12.1.4

12,15

12.1.6

for the purpose of this Article 12.1.3 the expression "a member
of the same group" means in relation to the transferor company
a company which is for the time being a holding company (as
defined in Section 736 of the Act) of the transferor company or
a subsidiary (as defined in that Section) of the transferor
company or of any such holding company,

Any "A" Ordinary Share or "B" Ordinary Share may at any
tisne be transferred without restriction as to price or otherwise:

12.1,3A.1  to the new trustee or trustees of the Employee
Trust upon any change of trustees of such trust;
and

12,1.3A.2 by the Employee Trustees to any beneficiary
under the Employee Trust

provided always that any transfer made pursuant to the
provisions of Axticle 12.1.3A.2 shall be subject to the prior
approval of the Directors.

Any share in the capital of the Company may be transferred at
any time by a member to the Company upon a purchase by the
Company of such share pursuant io the provisions of Part V
Chapter VI of the Act.

Any share comprised in a transfer notice (as defined in Article
13.1) may be transferred by a member to any other member
who has agreed to purchase the same through and in
accordance with the procedure prescribed in Axticle 13 and by
a holder of Redeemable Preference Shares or Preferred
Ordinary Shares to any financial institution which is a full
momber of the British Venture Capital Association once the
procedure preseribed in Article 13 has been satisfied.

For the purposes of this Article 12,1:-

12.1.6.1 *Privileged Relation” in relation to 2 holder means the

spouse of ths holder, thelr children and grandchildren
{including, in cach case, adopted and step-chiidren);

12.1.6.2 "Family Trust” in relation 10 a holder means a trust

under which no immediate beneficial interest in the
shares in question is for the timoe being vested in any
person other than the holder or his Privileged Relation
in that control over the voting powers conferred by such
shares 35 for the time being exercisable by or subject to
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the consent of any person other than the trustees as
trustees of such holder or his Privileged Relation;

12.1.6.3 "Settlor” includes a testator and an intestate and a
disposition by a Settlor on Family Trust includes trusts
arising respectively under a testamentary disposition or
an intestacy.

12.2 Subject to the provisions of Article 11.3 the Directors shall register a transfer
made in accordance with the forogoing provisions of this Axticle but, save as
aforesaid, none of the shares of the Company shall be transferred except with
the approval of the Directors, The Directors shall have an absolute discretion
in giving or withholding such approval and need not assign any reason
theref .r,

13

13,1 In this Anrticle the expression "the Offers” shall have the meaning ascribed
thereto in the Special Resolution by which this Article was adopted as part of
the Articles of Association of the Company.

13.2  13.2.] ‘The restrictions on transfer contained in these Articles shall not
apply to and, subject only to stamping (if' appropriate), the
Directors shall register any transfer made pursvant either to the
Offers or to the application of any of the provisions of Part
XTIA of the Act as a consequence of the Offers.

13.2.2 The lien contained in regulation 8 of Table A (as modified by
Article 8) shall not attach (o any share in the capital of the
Company which is transferred where such a transfer is
pemitted by Artiele 13.2.1 above,
14 [There is no Article 14)
ALTERATION OF SHARE CAPITAL
15.  The Coinpany may by Ordinary Resolulion:-

15,1 increasc its share caplial by new shares of such amount as the Ordivary
Resolution preseribes;

15.2  consolidate and divide all or any of iis share capital into shares of larger
amount than its existing shares;

15.3  subject to the provisions of the Act, sub-divide its shares, or any of them, into
shares of smaller amount and the Ordinary Resolution may determine that, as
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16.

17.

18,

19,

20.

21,

between the shares resulting from the sub-division, any of them may have any
preference or advantage as compared with the others; and

15.4 cancel shares which, at the date of the passing of the Ordinary Resolution,
have not been taken or agreed to be taken by any person and diminish the
amount of its share capital by the amount of the shares so cancelled,

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any General Meeting unless a quorum is present.

Two persons entitled to vote upon the business to be transacted, each being a member

or a proxy for a member or a duly authorised representative of a corporation, shall

be a quorum. Provided always that a General Meeting shall not be quorate unless-
such persons include 2 member or members holdig when taken together one half in

nominal value of the Redeemable Preference Shares and the Preferred Ordinary

Shares.

The words "and if at the adjourned meeting a quorum is not present within half an
hour from the time appointed for the meeting the member or members present in
person or by proxy shall be a quorum and will constitute a valid meeting for all
purposes” shall bz inserted iminediately following (he words “as the Directors may
determine” in regulation 41 of Table A.

A poll may be demanded at any General Meeting by the Chairman or by any member
present in person or by proxy and enlitled to vole. Regulation 46 of Table A shall be
altered accordingly.

19.1 The words and figures "Sulject to regulation 51 of these regulations” shall be
inserted before the words A poll shall bs taken® in regulation 49 of Table A.

19.2 In the case of an cauality of votes, whether on a show of hunds or on a poll,

the Chalrman shatf be entitled to a casting vote in addition to any other vote

Iis may have,

VOTES OF MEMBERS
A member shall not be entitled 10 appoint more than one proxy to atiend on the same
occasion and accondingly the final sentence of regulation 59 of Table A shall not
apply 1o the Company, Any such proxy shall bs eatitled (o cast the voles to which
1 is entitled in different ways.
NUMBER OF DIRECTORS

*The number of the Directors olher than alternate directors shall not be less than 2.
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22,

23.

24,

27,

DIRECTORS
A Direcior shall not require a share qualification,

Any person may be appointed or elected as a Director and a Director shall be
required to vacate his office by reason of his attaining or having attained the age of
sixty-fivc years Provided always that a Director who has reached the age of sixty-five
years may remain in office only with the consent of the other Directors and of the
holder or holders when tak~n together of one half in nominal value of the Redeemable
Preference Shares and the Preferred Ordinary Shares such consent to be given for the
period of 12 months following the date upon which such Director reached the age of
63 years and for a like period of 12 months on each subsequent anniversary of such
date. Provided further that such consent shall not be required in respect of any
Director appointed pursuaut to the provisions of Article 27.

In addition and without prejudice to the provisions of Section 303 of the Act, the
Company may by Extraordinary Resolution remove any Director from office at any
time and may (pursvant to Aricle 26) by Ordinary Resolution appoint another
Director in his stead but such removal shall be without prejudice to any claim such
Director imay have for damages for breach of any contract of service between him and
the Company.

APPOINTMENT AND RSTIREMENT OF DIRECTORS

The Directors shall not be liable to retirement by rotation and accordingly the words
*and shall not bo taken into account in determining the directors who are to retire by
retation at the meeting™ in regulation 79 of Tabls A shall not apply to the Company.,

Without prejudice to the powers of the Directors under regulation 79 of Table A, the
Company may by Ordinary Resolution appoint a person who Is willing to act to be-
a Director elther to fill a vacancy or as an addilional Director.

27.1 i %older or holders when taken together of one half in nominal value of the
Redeemable Proference Shares and the Preferred Ordinary Shares shall be
ontitled 1o appolnt one percon as they think fit as a Director of the Company
at any time and from time to time and to xemove from office any person 5o
appointed and to appoint another pesson in his place;

27.2  Such appoiniment and removal shall be effecied by a notice in writing signed
by or on behalf of the holder or holders when taken together of one half in
nominad value of the Redeemuble Preference Shares and the Preferred
Ondinary Shares and given to the Company at the Compeny’s repisicored office
acconpanted by the appropriate form algned by the appointee consenting to
such an appolntment,
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28,

28,

30.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

‘The office of a Director shall be vacated if:-

28.1 he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a Director; or

28.2 he becomes bankrupt or insolvent or makes any arrangement or composition
with his creditors; or

28.3 he is, or may be, suffering from mental disorder and either:-

28.3.1 he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or,
in Scotland, an application for admission under the Mental
Health (Scotland) Act 1960; or

28.3.2 an order is made by a Court having jurisdiction (whether in the
United Kingdom or elsewhere) in matters conceming mental
disorder for his detention or for the appointment of a receiver,
curator honis or other person to exercise powers with respect
to his propenty or affairs; or

28.4 (not being precluded from so .doing by the terms of any contract with the
Company) by notice in wriling he resigns the office of Director; or

28.5 heis removed from office by a Resolution duly passed pursuant to Section 303
of the Act or Articls 24,

REMUNERATION OF DIRBCTORS

In addition and without prejudice to regulation 82 of Table A, any Direcior who
serves on any commitiee or who devotes special attention to the business of the
Company or who otherwise perfonms services which in the opinion of the Directors
aro outslde the scope of the ordinary duties of a director may be paid such extra
remuneration by way of fump sum, salary, participation in profits or otherwise as the
Direclors may delermine,

DIRECTORS' GRATUITIES AND PENSIONS
The words and figures "Without prejudice to the generality of regulation 70 shall be

Inserted before the words “The Directors may provide benefits in regulation 87 of
Table A,
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31

32.

33.

34,

PROCEEDINGS OF DIRECTORS

31.1 The Directors may meet together for the despatch of business, adjourn and
otherwise regulate their meetings as they think fit. Unless all Directors
indicate their willingness to accept shorter notice of a meeting of Directors,
at Jeast 5 clear days’ prior notice of the time and place of each meeting of
Directors shall be given, Questions arising at any meeting shall be determined
by a majority of votes and in the case of an equality of votes the Chairman of
the meeting shall, provided always that such Chaiyrman is Richard Miles or
such other person approved by the holder or holders when taken together of
one hall’ in nominal 'value of the Redesmable Preference Shares and the
Preferred Ordinary Shares, have a second or casting vote.

31.% A Director may, and the Secre’ary on the requisition of a Director shall, at
any time summon a mecting of the Directors, Notice of every meeting of the
Directors shall be given to every Director in accordance with the provisions
referred to in Asticle 39, but the non-receipt of notice by any Director shail
not invalidate the proceedings at any meeting of the Directors.

The quorum necessary for the transaction of the business of the Directors shall be two
Dircctors or thelr respective alternates, of whom one must be the Director, if any,
appointed by the holder or holders of the Redeemable Preference Shares and the
Preferred Ondinary Shares in accordance with the provisions of Article 27 or his
altermate, or, if no such Director is at the relevant time appointed, Richard Miles or
such other person approved by the holder or holders when taken together of one half
in nominal value of tho Redeemable Preference Shares and the Preferred Ordinary
Shares, present throughout the meeting at which the business is to be transacted, If
within half an hour from the time appointed for the meeting a quoram is not present,
the meeting shall stand adjourned to the same day in the next week, at the same time
and place, and if'at the adjourned meeting a quorum is not present within half an hour
from the time appointed for the meeling, the Director or Directors and/or altemate |
Director or Directors present shall be a quorum and will constitute a valid meeting
for all purposes.

Any Dirctor or member of a commitico of the Board may panticipate in a meeting
of the Directors or such commiitee by means of conference telephone or similar
communlications cquipment whereby all persons participating in the meeting cun hear
cach other and any Dirostor or member of 2 committee partieipating in a meeting in
this manner shall be deemed to be present in person at such meeting,

Provided 2 Dircelor declares his Interest thereln in the ranner provided by the Act
he may vote a3 a Director al any meeling of Dircclors or of a committes of Directors
on any resolution concerning a matter in which ho has, directly or indirectly, an
Interest or duty which i5 material and which conflicts or may conflict with the
Interests of the Company, and if he shall 56 vote his vote shall be counted, and he
shall be counted in the quorum 21 any such meeting where such a matter is under
consideration,
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35. 351

352

353

TRANSFERS CHANGING CONTROL

Notwithstanding anything in these Articles no sale or transfer of any shares
(hereinafter called “the specified shares') conferring the right to vole at
general meetings of the Company which would result if made and registered
in a person or persons who was or were not a member or members of the
Company on the date this Article was adoptea as an Article of Association of
the Company obtaining a controlling interest in the Company shall be made
or registered unless before the transfer is lodged for registration the proposed
transferes or transferees or his or their nominees has or have offered to
purchase all the shares in issue on terms no less favourable overall having
regard to the rights attaching to the different classes of shares in the Company
to those offered to the holders of the specified shares and provided always that
such offer to purchase is not in any event at a price per share less than the
amount paid up or credited as paid up on any such share.

For the purposes of this Asticle 35 only:-

35.2.1 the expression “a controlling interest” shall mean shares
conferring in the aggregate S0% or more of the total voting
rights conferred by all the shares in the capital of the Company
for the time being in issue and conferring the right to vote at
all General Meetings. All other regulations of the Company
relating to the transfer of shares and the right to registration of
teansfers shall bo read subject to the provisions of this Article;

35.2.2 the expressions “transfer” "transferor” and “tramsfercc” shall
include respectively the renunciation of a renounceable letter of
allotment the oxiginal allottee and the renouncee under any such
Telter of allotment; and

35.2.3 in the cvent of disapreement upon the terms on which the
shares (other than the relevant specified shares) in issue are to
be ncquired the matter shall be referred to a chartered
accouniant {acling as an expert and not as arbitrator) nominated
by the pariies concerned (or in the event of disagreement as to
nomination appolnted by the President for the time being of the
Instisie of Chartered Accountants in England and Wales)
whoze decision shall be final and binding and whose costs shall
be bome in the manner lald down by such expert,

Without prejudics to the provisions of Article 13, if a holder of *A™ Preferred
Ordinary Shares or "A" Redesmable Preference Shares shall receive an offer
to purchate any of their shares other than from a permitted transferee pursuant
to Article 12.1.3, they shall not be entitled to sell or transfer the same (and
the Direstors shall refuse 1o register the transfer of the same) unless the holder
of such shares shall procure that the proposed purchaser or purchasers offer
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36.

Jn

38,

to purchase such number of "B" Preferred Ordinary Shares or “B"
Redeemable Prefexence Shares as represents the same proportion of such
classes respectively as the proportion of the A" Preferred Ordinary Shares
or "A" Redeemable Preference Shares proposed to be sold bears fo all of the
issued shares of those classes respectively Provided always that such offer to
purchase, which need not be accepted, shall be on terms no less favourable
than those offered to the holders of “A" Preferred Ordinary Shares and "A"
Redeemable Preference Shares respectively.

BORROWING POWERS

Without prejudice to the generality of regulation 7u of Table A, the Directors may
exercise all the powers of the Company to borrow money, and to morigage or charge
its undertaking, property and uncalled capital or any part thereof and, subject to
Scction 80 of the Act, to issus debentures, debenture stock and other securities
whether outright or as security for any debt, liability or obligation of the Company
or of any third party Provided always that such powers shall be limited to a maximum
of £25,000,000.

DIVIDENDS

36A.1 Notwilhstanding any other provision of these Articles, the Company may by
special resolution declare dividends by reference to a record date in the future
and/or in favour of persons who held shares on a dats prior to such record
date, and the Directors shali give effect thercto and are in addition authorised
to give effect to and to pay the dividend so declared by the Company by virtue
of the Resolutlon whereby this Article was adopied as part of the Articles of
Association of tho Company and on the terms thereln set out.

CAPITALISATION OF PROFITS

In regulation 110(b) of Table A, the words *and In the same proporiions' and ‘in
those proportions’ shall not apply 10 the Company.

THE SBAL

I the Company has a seal it shall b used only with the authority of the Direstoss or
of a committee of the Direciors. The Diwctiors may delermine who shall sign any
Instrument to which the seal is affixed and unless otherwise 50 determined, every
instrumient to which the seal Is af¥ixed hall be signed by one Dirsctor and by the

33




secretary or another Director. The obligation under regulation 6 of Table A relating
1o the sealing of share certificates shall only apply if the Company has a seal.

NOTICES

39. 39.1 Any notice to be given to or by any person pursuant to these Articles shall bs
in writing provided that a notice to & Lifector need not be in writing if in any
case that Director indicates that notice in writing is not necessary,

392 In regulation 112 of Table A, the words "or by telex or facsimile
transmission” shall be inserted before the words "or by sending it by" and the
words "first class" shall be inserted before the words “post in a prepaid
envelope”. The provisions of regulation 112 as so varied shall (mutatis
mutandis) apply also to notices to Directors.

30,3 Where a nofice is sent by first class post, service of the notice shall be
deemed to be effected by properly addressing, prepaying and posting a letter
containing the notico, and o have been effected in the case of a notice of a

meeting at the expiration of 24 hours afier the letter containing the same is
posted.

WINDING-UP

40. In regulation 117 of Table A, the words *with the like sanction” shall be inserted
immediately befors the words “determing hiow the division®.

GENERAL

41,  Apessonshall bo "a person of unsound mind” for the purposes of Articles 6 and 11.2
if ha Is 2 person 1o whom, if he were a Director, the provisions of Article 28.3 would

apply.
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