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1. A)

THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of-
METROLINE HOLDINGS LIMITED
(Adopted by Special Resolution passed

on 7 October 1994_and amended by

Special Resolution passed on )

PRELIMINARY

(1)  The Regulations contained in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 ("Table A") shall apply
to the Company save in so far as they are excluded or varied by or are
inconsistent with these Articles of Association and such Regulations
(save for such exclusions, variations or inconsistencies) and the Articles
hereinafter contained shall be the Articles of Association of the
Company. References in these Articles to a Regulation shall be to the
Regulation of that number contained in Table A.

(2)  Regulation 1 shall apply to the construction of these Articles and in the
final sentence of Regulation 1 "Articles" shall be substituted for
"Regulations".

(3)  References in these Articles to writing shall include typewriting,
printing, lithography, photography, telex and facsimile messages and
other means of representing or reproducing words in a legible and non-

transitory form.



concerned (or appointed by the President for the time being of the
Institute of Chartered Accountants in England and Wales or his

nominee) whose decision shall be final and binding.

Upon any Director or any holder of D Ordinary Shares (other than an Exempt
Leaver) ceasing to be an executive director or employee of the Company or
any subsidiary or holding company or any subsidiary of such holding company
and thereafier being neither an executive director nor an employee of any of
them, then that Director or holder of D Ordinary Shares being a member and/or
any spouse adult children, step children, or grand children or step grand
children or any other person to whom he shall have transferred any such shares
pursuant to Article 12(C) and/or any trustees who hold any such shares on trust
for the benefit of the aforementioned persons shall unless the Directors shall
otherwise determine (with the consent of the Investor Director) and if the
Directors shall otherwise determine upon such terms as they shall determine, be
automatically deemed to have given a Transfer Notice in accordance with
paragraph (A) above in respect of all Ordinary Shares other than A.Qrdinary
Shares_then held by such member (“the_relevant. Qrdinary. Shares”)..and the
Directors may then invoke the procedures set out in paragraphs (B) and (C)
above or alternatively direct that the relevant Ordinary Shares shall be
transferred to such person or persons as the Directors (with the approval of the
Investor Director) may direct whereupon the provisions of paragraph (D)

above shall apply and so that in any such case the Transfer Price shall be:-

(1)  inthe case of a Director who is a Bad Leaver (as defined in this Article)
a sum per share equal to the lesser of the consideration paid per share
by that member in respect of the acquisition of such shares (“the
Acquisition Price") and the fair value determined pursuant to paragraph
(s

(2)  in the case of a Director who is a Voluntary Leaver (as defined in this
Article) :
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resolving that such Director or employee has entered into competition with the
Company or its subsidiaries then that Director or employee being a member of
the Company and/or any spouse, adult children, step children, grand children or
step grand children and/or any other person to whom he shall have transferred
shares in the capital of the Company pursuant to Article 12(C), or any trustees
who hold any such shares for the benefit of the aforementioned persons shall be
automatically deemed to have given a Transfer Notice in accordance with
Article 13(A) above in respect of all the Ordinary Shares held by that party and
the Transfer Price per share shall be the amount paid up by him on those

shares.

(1) Upon an Employee or_ a Director ceasing to be employed in_any
capacity by the Company, then such Employee or Director shall be
automatically deemed to have given an unconditional Transfer Notice in
accordance with paragraph 13(A) above in respect of all A Ordinary

Shares then held by such member, and the procedures set out in this

paragraph (M) shall then apply in lieu of the pre-emption provisions

contained in paragraph (C) above provided that neither Article 13(AX4)

(2)  In the event of a deemed transfer of A Ordinary Shares pursuant to
paragraph (M)(1) above, the Company shall forthwith give notice in
writing to the Trustee informing it that such Ordinary Shares are
available and of the Transfer Price per share (being determined in
accordance with paragraph (M)(7) below ("the A Ordinary Share
Transfer Price")) and inviting the Trustee to state by notice in writing at
any time whether it is willing to purchase any, and if so, how many of
such shares. The Company shall forthwith upon receipt of such written
notice from the Trustee stating that it is willing to purchase all or some
of such shares give a notice to the Trustee and the relevant member(s)

specifying the date, place and time (being not later than fourteen days
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(4)  Regulations 40, 73 to 80 (inclusive), 118 and the first sentence of
Regulation 24 shall not apply to the Company.

In these Articles:-

"A Ordinary Shares" means the A Ordinary Shares of 0.1p each in
the Company,

"Accounts" shall have the meaning ascribed thereto in
Article 6(A),

"Auditors" means the auditors for the time being of the
Company;

"B Ordinary Shares" means the B Ordinary Shares of 0.1p each in
the Company;

"Conversion Shares" bears the meaning set out in Article 8(E)(1);

"C Ordinary Shares” means the C Ordinary Shares of 0.2p each in
the Company initially held by certain
directors of the Company;

"Dealing Day" shall have the meaning given in the EBT
Rules;

"Deferred Shares" means the Deferred Shares of 0.1p each in

the Company including those Deferred
Shares to be created by the conversion of
certain of the C Ordinary Shares and B
Ordinary Shares pursuant to the exit ratchet

provisions in Article 8(E) below;




"Directors"

"D Ordinary Shares"

IIEBT"

"EBT Rules"

"Employee"

"ESOP"

"Financial Year"

means the directors for the time being of the

Company;

means the D Ordinary Shares of 0.1p each in
the Company initially held by certain

managers of the Company's subsidiary,

means the employee benefit trust established
by the Company pursuant to a trust deed
dated 7 October 1994 between the
Company and Gravitas 1070 Limited
(whose name is to be changed to Metroline

Trustees Limited);

means the rules of the EBT contained in the
Schedule to the deed establishing the EBT

as from time to time amended,

means a bona fide employee from time to
time of Metroline Travel Limited, the
Company, any subsidiary or holding
company of the Company or any subsidiary
of the Company's holding company who
holds only A Ordinary Shares;

means any employees' share scheme within
the meaning of Section 743 of the
Companies Act 1985;

means a financial year or other period in

respect of which the Company prepares its




"Interest Rate"

"Internal Market"

"Investment Agreement"

"Investor”

"Investor's Group Company"

accounts in accordance with the relevant

provisions of the Act;

means the rate per annum which is the
greater of 14% per annum and four per cent
over the Base Rate from time to time of the
Royal Bank of Scotland Plc;

means the market in the A Ordinary Shares

governed by the EBT Rules,

means the investment agreement dated 7
October 1994 and made between the
Company (1) Granville (as defined therein)
(2) the Investor (as defined therein) (3) the
Directors (as defined therein) (4) and the

Trustees (as defined therein);

means all or any of The Granville Private
Equity Limited Partnership, any person to
whom further shares in the Company are
issued pursuant to Clause 4.11 of the
Investment Agreement and any person to
whom any such Investor transfers shares in
the Company from time to time pursuant to

its rights under Article 12(C) below;

shall have the same meaning as is attributed
to Investor Group Company in the
Investment Agreement together with the
Investor (as defined in the Investment

Agreement);




"Listing"

"Net Profit"

"Ordinary Shares"

"Ordinary Share Value"

means listing of any part of the share capital
of the Company on the Official List of The
International Stock Exchange of the United
Kingdom and the Republic of Ireland
Limited or the grant of permission to deal in
the same on any recognised investment
exchange (as defined by Section 207 of the
Financial Services Act 1986) pursuant to the

formal application of the Company;

shall have the meaning ascribed thereto in

Article 6(D);

means the Ordinary Shares in the Company

(regardless of class),

means:-

(1) in relation to a Listing, the value per A
Ordinary Share, (taking into account any
and all additional shares issued or to be
issued by the Company at or about the
time of which Listing or otherwise
connected therewith whether by way of
the conversion of shares, the exercise of
outstanding share options or warrants,
or otherwise) calculated by reference to
the value the brokers to the Company
(acting as experts and not as arbitrators)
certify, on the last practical date prior to
the Anticipated Conversion Date, to be

their actual value determined by




reference either to the price at which
they are to be offered for sale or
subscription to the public or placed or, if
Listing is effected by a placing and
intermediaries offer, the anticipated
price at which the shares are to be
offered to intermediaries or, if Listing is
effected by way of an introduction, the
anticipated middle market price of such
shares on the first day of dealings therein
or, if Listing is effected by some other
method, determined by reference to the
price then placed on such shares. The
said certificate of the brokers to the
Company shall be final and binding on
the Company and its Shareholders;

(2) in relation to a Sale, the average price
being paid for each A Ordinary Share,
(taking into account any and all
additional shares issued or to be issued
by the Company at or about the time of
which Listing or otherwise connected
therewith whether by way of the
conversion of shares, the exercise of
outstanding share options or warrants or
otherwise, paid by the person or persons
acquiring control. Such price shall be
adjusted to take account of the net
present value, as at completion of the
Sale, of any unconditional future
consideration (calculated on the basis of

a discount rate of 35% per annum




"Preference Shares"

"redemption value"

accruing on a daily basis). If any
contingent consideration is payable on
such Sale, the holders of the majority of
the B Ordinary Shares and the holders of
the majority of the C Ordinary Shares
shall agree an appropriate mechanism
for the appropriation of such contingent
consideration between members
(including  without  limitation  the
circumstances  of  categories  of
shareholders within the classes) and for
the making of adjustments as between
members who receive more or less than
their proportionate entitlement in such
manner as is fair and reasonable in the
circumstances (failing which the matter
shall be settled by the firm appointed
under Article 8(E)(3)) and in valuing
deferred consideration the discount rate
shall be increased to the extent
appropriate to reflect the level of any
credit risk and the existence (or
otherwise) of any guarantees to secure

payment;

means the cumulative redeemable preference
shares of £1 each in the Company to which
are attached the rights set out in Article 8;

means, in relation to any Preference Share,
the aggregate of the principal amount
subscribed for that Preference Share, any
premium due on redemption, all arrears of

Preference Dividend and any other amount




"Refinancing”

"repayment value"

"Sa]ell

"Subordinated Loanstock"

"Trustee"

due on redemption of that Preference Share

on any particular date;

means a refinancing pursuant to any
Directors Plan or any Granville Plan
produced in accordance with Clause 9 of the

Investment Agreement;

means, in relation to any Subordinated
Loanstock, the aggregate of the principal
amount subscribed for that Subordinated
Loanstock, any premium due on repayment,
all arrears of interest and any other amount
due on repayment of that Subordinated

Loanstock on any particular date;

means the acceptance of an offer or the
making of an agreement which upon the
satisfaction of the conditions (if any) of such
offer or agreement results in a change in

control as defined in Article 13(G);

means the £3,400,000 (principal amount) of
loanstock issued by the Company to the
Investor pursuant to the Investment
Agreement and all other loanstock issued by
the Company to the Investor from time to

time; and

means in Article 13(M) the trustee or
trustees for the time being of the EBT.




GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum of members is
present at the time when the meeting proceeds to business. Two persons, being
members present in person or proxies for a member or members or duly authorised
representatives of corporations shall be a quorum at any general meeting PROVIDED
THAT notwithstanding the foregoing and so long as there are any B Ordinary Shares
in issue there shall be no quorum unless one of the members present in person or by
proxy or by duly authorised representative shall be the Investor. If the Investor is not
so present then the meeting shall stand adjourned for a period of not less than 7 days to
such time and place as the Directors shall agree and notify to the members. If the
Investor is not present at the adjourned meeting then subject to the foregoing
provisions of this Article the members then present in person or by proxy or by duly
authorised representatives shall constitute a quorum. All general meetings of the
Company shall take place within 20 miles of the registered office of the Company

unless the Investor otherwise agrees in writing.

With respect to any such resolution in writing as is referred to in Regulation 53 of
Table A, in the case of a corporation which holds a share, the signature of any director

or the secretary thereof shall be sufficient for the purposes of Regulation 53.

All business shall be deemed special that is transacted at an extraordinary general
meeting and also all that is transacted at an annual general meeting with the exception
of the consideration of the audited accounts, balance sheets and the reports of the
Directors and the Auditors and the appointment of, and the fixing of the remuneration
of the Auditors.

At any general meeting of the Company, a poll may be demanded by one or more
members present in person or by proxy and having the right to vote at the meeting and
sub-clauses (b), (c) and (d) of Regulation 46 shall be modified accordingly. A proxy

shall be entitled to vote on a show of hands.

ACCOUNTS AND ANNUAL GENERAL MEETINGS




(A)

(B)

©

Every Financial Year of the Company shall commence on 1 April and end on
31 March in each year (unless otherwise agreed by the Investor Director), and
the Directors shall cause to be prepared, in accordance with the provisions of
the Act, a consolidated balance sheet of the Company and its subsidiaries as at
the end of each such Financial Year and a consolidated profit and loss account
of the Company and its subsidiaries for each such Financial Year (which said
balance sheet and profit and loss account are hereinafter collectively referred to

as "the Accounts").

An annual general meeting of the Company shall be held not later than the last
business day of the fourth month after the end of the immediately preceding
Financial Year in each calendar year in respect of the immediately preceding
Financial Year at such time and place as the Directors shall determine (subject
to Article 2 above) and the Directors shall cause to be laid before each such
annual general meeting the Accounts for such Financial Year together with the
respective reports thereon of the Directors and of the Auditors such reports

complying with the provisions of the Act.

At the same time as reporting on the Accounts for any Financial Year of the
Company the Auditors shall report in writing to the Directors what is in their

opinion:-

(1)  in respect of each Financial Year the amount of the Net Profit of the

Company; and

(2)  in respect of each Financial Year the amount of the dividend (if any)
payable in respect of each B Ordinary Share in accordance with the
provisions of these Articles. In so reporting the Auditors shali be
deemed to be acting as experts and not as arbitrators; and the amounts
as so reported shall be conclusive and binding on the Company and
upon all of its members for the purposes of these Articles in the absence

of manifest error.
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(D)  For the purposes of these Articles the "Net Profit" of the Company for any

Financial Year of the Company means the group profit after tax of the

Company and its subsidiaries as shown by the audited consolidated profit and

loss account of the Company and its subsidiaries in the Accounts for the

relevant Financial Year:-

(1)

@

3

(4)

before provision has been made for the payment of any dividend on any
share in the capital of the Company or any of its subsidiaries (and
adding back to such profits the amount of any interim dividend declared
and paid by the Company or any of its subsidiaries in the year to which
such audited consolidated profit and loss account relates) or for any

other distribution;

before taking into account any transfer or proposed transfer to reserves;

before writing off any amount in respect of goodwill or other intangible

assets;

but after taking into account any payment in respect of or provision for
corporation tax (including advance corporation tax) (or any other tax
equivalent to corporation tax in the case of any overseas subsidiary) and
any other tax (whether of the United Kingdom or otherwise) which may

be imposed on or by reference to profits, gains income or distributions.

SHARE CAPITAL

The authorised Share Capital of the Company at the date of the adoption of these
Articles is £101,331 divided into:-

(A) 100,000 Preference Shares;

11




(B) 526,000 A Ordinary Shares,

(C) 175,000 B Ordinary Shares;

(D) 276,000 C Ordinary Shares;

(E) 23,000 D Ordinary Shares,

(F) 5,000 Deferred Shares; and

(G) 50,000 Unclassified Shares of 0.1p each.

Further Deferred Shares and further A Ordinary Shares may be created by conversion
of B Ordinary Shares, C Ordinary Shares and D Ordinary Shares pursuant to the exit
ratchet mechanism in Article 8(E).

The special rights and restrictions attached to and imposed on the Preference Shares,
the A Ordinary Shares, the B Ordinary Shares, the C Ordinary Shares, the D Ordinary

Shares and the Deferred Shares respectively are as follows:-

(A) Income: Preference Shares

(1)  The Preference Shares shall confer upon the holders thereof as a class
the right in priority to any payment by way of dividend to the holders of
any other shares in the capital of the Company to receive (exclusive of
any associated tax credit) a preferential dividend ("the Preference

Dividend").

(2)  The gross Preference Dividend shall be an amount equal to 12% per
annum (after the addition to the Dividend of any associated tax credit)
of the subscription price (inclusive of any premium) paid for each
Preference Share in respect of each Financial Year until redemption and

proportionately for any part.

12
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(4)

()

The Preference Dividend shall be paid in cash until redemption, by four
equal instalments (exclusive of any associated tax credit} on the last
working day in week 12, week 24, week 36 and week 52 in each
financial year (determined by reference to the Company's management
accounting periods) or such other quarterly dates as the Investor
Director may reasonably specify from time to time and the first such
payment being not later than 1st January 1995 in respect of the period
commencing on 7 October 1994 (irrespective of the date of issue) and

ending on that date.

The Preference Dividend shall ipso facto and without any resolution of
the Directors or of the Company in general meeting (and
notwithstanding anything contained in Regulations 102 to 108
(inclusive) of Table A) accrue from day to day and shall on the due date
for payment become a debt due from and immediately payable whether
demanded or not by the Company to the holders of the Preference

Shares held by each such shareholder.

In the event that the Company fails to pay any sum hereunder on the
due date, the Company shall (without prejudice to all other rights of the
shareholders hereunder in respect of such default) pay interest on such
overdue amount from the date which is 28 days after the due date (or if
earlier from the date which is two business days after Societe Generale
have confirmed that such sum may be paid) up to the date of actual
payment (as well after as before judgment) at the Interest Rate and so
that any change in such rate shall take effect at the opening of business
on the day specified on the announcement thereof and such interest
shall accrue from day to day and shall be paid by the Company on the
last Business Day of each calendar month and if not so paid shall itself

bear interest in accordance with this Article.

13




(B)

Income: B Ordinary Shares

(1)

)

3)

4)

The B Ordinary Shares shall confer upon the holders thereof as a class
the right in priority to any payment by way of dividend to the holders of
any other shares in the capital of the Company (other than the
Preference Shares) to receive a Participating Dividend of an amount
equal (after the addition of any associated tax credit) to the Relevant
Percentage of the Net Profit for the Financial Year concerned (“the

Participating Dividend").

The Relevant Percentage shall be fixed by reference to the Financial

Year concerned as follows:-

Financial Year Ending Relevant Percentage

On or before 0%
31 March 1999

31 March 2000 106%
31 March 2001 15%
31 March 2002 20%
and thereafter

The Participating Dividend shall in respect of each Financial Year be
paid in cash within 14 days of the earlier of the Annual General Meeting
at which the accounts in respect of the relevant Financial Year are
approved or on the date six months after the end of the relevant

Financial Year.

The Participating Dividend shall accrue on a daily basis and shall be pro
rated in respect of any period of less than a Financial Year during which

the B Ordinary Shares are in issue and shall be apportioned among the

14




()

(6)

holders of the B Ordinary Shares pro rata to the number of B Ordinary

Shares held by them respectively.

The Participating Dividend shall ipso facto and without any resolution
of the Directors or of the Company in general meeting (and
notwithstanding anything contained in Regulations 102 to 108
(inclusive) of Table A) accrue from day to day and on the due date for
payment become a debt due from and immediately payable by the
Company to holders of the B Ordinary Shares.

In the event that whether by reason of any principle of law or otherwise
the Company is unable to pay in full on any due date for payment under
this Article 8(B) (each of which dates is in this paragraph referred to as
a "Dividend Date"), any instalment of Participating Dividend to any of
the holders of the B Ordinary Shares which would otherwise be
required to be paid pursuant to this Article 8(B) on that Dividend Date
(in this paragraph any such dividend being hereinafter called the
"Relevant Dividend") then the following provisions shall apply:-

(a) on the due Dividend Date the Company shall pay to such
holders on account of the Relevant Dividend the maximum sum
(if any) which can then consistently with any such principle of
law, be properly paid by the Company;,

(b)  on the last business day in each calendar month after the due
Dividend Date the Company shall pay to such holders on
account of the balance of the Relevant Dividend for the time
being remaining outstanding (together with accrued interest),
and until the Relevant Dividend shall have been paid in full, the
maximum sum (if any) which on each such date respectively
can, consistently with any such principle of law, be properly

paid by the Company;
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D)

(c) subject only as aforesaid every sum which shall become payable

bv the Company on any date in accordance with the foregoing
provisions of this paragraph shall on that date ipso facto and
without any resolution of the Directors or of the Company in
general meeting (and notwithstanding anything contained in
Regulations 102 to 108 (inclusive) of Table A) become a debt
due from and immediately payable by the Company to the
holders of the B Ordinary Shares.

(7}  Any arrears of Participating Dividend shall carry interest at the Interest
Rate from each Dividend Date until payment in full.

(8) The Company shall procure that the profits of any subsidiary for the
time being available for distribution shall be paid to it by way of
dividend if, and to the extent that, but for such payment, the Company
would not itself otherwise have sufficient profits available for

distribution to pay in full the Participating Dividend.

Income: Ordinary Dividend

Subject to the redemption in full of the Preference Shares, the terms of Clause
11 and paragraph 2.19 of Schedule 3 of the Investment Agreement and subject
to the payment of the Preference Dividend and the Participating Dividend and
any arrears thereof, the balance of any profits resolved to be distributed in any
Financial Year shall be distributed amongst the holders of the A Ordinary
Shares, the B Ordinary Shares, the C Ordinary Shares and the D Ordinary

Shares for which purpose the same constitute one class of shares.

Capital: General

In the event of a winding up of the Company or other return of capital the
assets of the Company remaining after payment of its debts and liabilities

(exclusive of any debts which have become due in accordance with Articles

16




8(A), (B) and (C) (inclusive) and of the costs charges and expenses of such

winding up) shall be applied in the following manner and order of priority:-

(1)  Firstly, in paying to the holders of the Preference Shares (in proportion to the numbers

@

&)

4

&)

of Preference Shares held by them) all unpaid arrears and accruals of
any Preference Dividend (together with interest thereon if any) such
arrears and accruals to be calculated down to and including the date of
the repayment to be payable irrespective of what profits (and of
whether any profits) have been made or eamed by the Company and
irrespective of whether or not such unpaid arrears and accruals have
become due and payable in accordance with any of the provisions of
Articles 8(A), (B) or (C);

Secondly, in paying to the holders of the Preference Shares (in
proportion to the numbers of Preference Shares held by them) an
amount equal to the redemption value in respect of those Preference

Shares;

Thirdly, in paying to the holders of the B Ordinary Shares (in
proportion to the numbers of B Ordinary Shares held by them) all
unpaid arrears and accruals of any Participating Dividend such arrears
and accruals to be calculated down to and including the date of

repayment,

Fourthly, in paying to the holders of the B Ordinary Shares (in
proportion to the numbers of B Ordinary Shares held by them) an
amount equal to the subscription price (inclusive of any premium) paid

for such shares;

Fifthly, in paying to the holders of the A Ordinary Shares, the C
Ordinary Shares and the D Ordinary Shares treated for this purpose as a
single class (in proportion to the numbers of such shares held by them

and irrespective of differing nominal value) the subscription price

17
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()

(inclusive of any premium) respectively paid up or credited as paid upon

such shares;

Sixthly, in paying to the holders of the Deferred Shares the sum of 0.1p

per share; and

Lastly, in distributing the balance amongst the holders of the Ordinary

Shares treated as a single class and:-

(a) as if all the A Ordinary Shares the B Ordinary Shares, C
Ordinary Shares and D Ordinary Shares had been converted into
A Ordinary Shares and Deferred Shares pursuant to Article 8(E)
(taking as the Ordinary Share Value the balance per Ordinary
Share so distributable); and

(b)  asifthe A Ordinary Shares that would have been issued on such
conversion and the A Ordinary Shares in issue actually were all

shares of the same class.

(E)  Ratchet: Conversion of B Ordinary Shares and C Ordinary Shares

(1

@)

In the event of a Sale or Listing taking place (but conditionally upon
such Sale taking place or on such Listing being obtained), subject to the
following terms and conditions of this Article, the B Ordinary Shares
and the C Ordinary Shares (the "Conversion Shares") shall be converted
into such number of fully paid A Ordinary Shares and such number of
fully paid Deferred Shares (if any) as determined in accordance with this
Article 8(E) and each D Ordinary Share shall convert into a single A
Ordinary Share.

The Directors shall not earlier than 28 days before and not later than 14

days prior to the proposed date for the Sale or Listing:-
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(a) estimate (such estimate to be approved by the Investor Director)

the date on which the Sale or Listing is to take place ("the
Anticipated Conversion Date");

(b)  request written confirmation (to be given within 5 business days
of such request) from the holders of the majority of the C
Ordinary Shares and the holders of the majority of the B
Ordinary Shares as to whether in their opinion any adjustments
to the provisions of paragraphs (6) and (7) of this Article 8(E)
are required pursuant to the provisions of paragraph (4) of this
Article 8(E);

(¢)  procure that the calculations hereinafter set out are made (which

shall include estimating the Ordinary Share Value); and

(d)  send to the holders of the Conversion Shares the results of such

calculation.

The holders of the Conversion Shares shall use all reasonable
endeavours to reach agreement within 5 business days of the receipt of
such notification as to the accuracy of such calculations and/or make
such amendments as the holders of the majority of the C Ordinary
Shares (on the one hand) and the holders of the majority of the B
Ordinary Shares (on the other) may agree and within such period to
record that agreement in a certificate signed by or on behalf of the
holders of the majority of the C Ordinary Shares and the holders of the
majority of the B Ordinary Shares (such certificate to be final and
binding on the holders of the Conversion Shares) and if such agreement
is not reached the matter shall forthwith be referred by the Directors to
a reputable London-based firm of independent chartered accountants
either agreed between the holders of a majority of the C Ordinary
Shares and the holders of a majority of the B Ordinary Shares or
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appointed by the President for the time being of the Institute of
Chartered Accountants of England or Wales or his nominee) who shall
act as independent experts and not as arbitrators and whose decision
(having particular tegard to the overriding general principles set out in
paragraph 4 of this Article) as to the operation and/or application of
such provisions or the calculation of the Ordinary Share Value shail be
final and binding on ail holders of Conversion Shares and whose costs
shall be borne by the Company and the relevant shareholder(s) in such
proportions as the independent firm of chartered accountants may

determine.

Overriding General Principles

The overriding general principles specified in this paragraph (E)(4) shall
apply and shall be given effect to (so far as is possible) on the

conversion of any of the Conversion Shares pursuant to this Article

8(E):

(a) The holders of the B Ordinary Shares ("Investor") and the
holders of the C Ordinary Shares ("Directors") have agreed that
if the Investor achieves on a Sale or Listing on or before 7
October 2003 an internal rate of return (IRR) in excess of 35%
p.a. compound then the amount of such excess shall be shared
between the Investor and the Directors with the Directors' share

(Kp) being equal to 10/45 of the amount of such excess return

(Kp-

{b) The IRR is to accrue on a daily basis, and in calculating IRR
credit is to be given for all income and capital receipts earned on
the investment at the appropriate interest rate (i.e. 35% p.a.

compound) from the date of receipt.
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(©)

(d)

The excess return to Investors (Ky) is the amount received by

the Investor (or the initial issue price of its A Ordinary Shares if
there is a Listing) on a Sale or Listing (calculated on the premise
that each of the issued B Ordinary Shares and C Ordinary
Shares was an A Ordinary Share} in excess of the amount
needed to give the Investor the 35% p.a. compound return on
their initial investment of £3,600,000 in the Company pursuant
to the Investment Agreement after taking into account all
monies, whether income (dividends, interest etc) or capital
(redemption of Preference Shares, repayment of Subordinated

Loanstock, sale of ordinary shares) received.

On conversion pursuant to this Article 8(E), the Directors are to
receive a number of extra A Ordinary Shares (Spx) on a Sale
or Listing equal in value to their share (Kp) of the excess return
to the Investor (K), provided that this number of shares cannot

be less than 0 nor more than 10% of the total number of A

Ordinary Shares in issue after conversion (ST).

The sharing of the excess return will be given effect to by way
of the conversion of C Ordinary Shares and B Ordinary Shares
into A Ordinary Shares according to a formula reflecting these

overriding general principles.

Adjustments

If prior to conversion of the Conversion Shares pursuant to this Article

8(E), the Company shall issue any further A Ordinary Shares, B

Ordinary Shares or C Ordinary Shares or allot any fully paid shares by

way of capitalisation of profits or reserves, or effect any sub-division or

consolidation of its ordinary share capital or otherwise adjust or amend

its issued share capital, the number and/or nominal value of the A
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(6)

Ordinary Shares to be issued on conversion may require to be increased
or, as the case may be, reduced. Alterations may also be required if all
or part of the Subordinated Loanstock and/or Preference Shares are to
remain in issue after a Sale or Listing or if there are other changes to
the share structure or rights attaching to any class of shares in the

Company.

If the circumstances of the Company at the Anticipated Conversion
Date are such that the overriding general principles set out in paragraph
(4) of this Article 8(E) cannot be given effect to by the computational
provisions of this Article 8(E), then the independent firm of chartered
accountants appointed pursuant to paragraph (3) of this Article 8(E)
may make such alterations to those operative provisions and/or the
formulae set out in this Article 8(E) to give effect so far as possible (in

their absolute discretion) to these overriding general principles.

Definitions

In the formulae in paragraph (7) below of this Article 8(E) the

following symbols shall have the following meanings:

I= £3,600,000, being the aggregate of the subscription
price of all A Ordinary Shares, B Ordinary Shares,
Preference Shares and Subordinated Loanstock (the
"Investment") acquired by the Investor pursuant to the

Investment Agreement.

!
=)
]

the aggregate of all sums expressed in pounds sterling

actually received by the Investor from the Company by
way of dividend and return of capital in respect of the
Investment on day n (being the day which is the nth day

after the date of the Investment Agreement counting the
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date of the Investment Agreement as day one) excluding
any amount received on the Sale or Listing in respect of
the Investor's A Ordinary Shares or B Ordinary Shares
but for the avoidance of doubt including:-

1) the redemption value of all Preference Shares in

issue immediately before the Sale or Listing; and

ii) the repayment value of all Subordinated
Loanstock in issue immediately before the Sale

or Listing.

K= the Investor's excess return, being the amount (if any) by

which the aggregate capital and income receipts of the
Investor exceeds the anticipated return being 35% per
annum compound IRR on an original total subscription
of £3,600,000 as determined by the following

calculation:-

Ki {RZ:’:D,( 1.35}% +R:}~{1( 1.35)53}

=1

t= the number of days from the date of the Investment
Agreement (counting that date as day one) to the
Anticipated Conversion Date (being day t).

OSvV = Ordinary Share Value as defined in Article 1(B).

S1IB = the total number of B Ordinary Shares in issue at the

Anticipated Conversion Date.
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(7) Caiculation

A)

(B)

the total number of C Ordinary Shares in issue at the

Anticipated Conversion Date.

the aggregate of Syg and the number of A Ordinary

Shares held by the Investor at the Anticipated

Conversion Date.

the aggregate value of Sy A Ordinary Shares at the
Ordinary Share Value (being an amount equal to Sy

multiplied by OSV) (but after deducting any amount
payable by the Investor to London Regional Transport
pursuant to a Share Clawback Deed made between
certain of the Company's shareholders, the Company and

London Regional Transport on 7 October 1994).

If there is no Sale or Listing until after 7 October 2003, then:

1)

2)

each B Ordinary Share shall on such Sale or Listing

~ automatically convert into one A Ordinary Share; and

each C Ordinary Share shall on such Sale or Listing
automatically convert into one A Ordinary Share and

one Deferred Share.

If a Sale or Listing shall take place on or prior to 7 October

2003 then upon such Sale or Listing taking place the following

shall be calculated:-

a)

K (the Investor's excess return),
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b) Kp being 10/45 x Kj (the Directors’ share of KJ);

c) Spx being Kp/OSV (the number of A Ordinary Shares
which at the Ordinary Share Value have an aggregate
value equal to Kpy)

and thereafter Sp C Ordinary Shares will therefore convert into:

i) (Sp plus Spx) A Ordinary Shares, and

it) (Sp less  Spyx)  Deferred Shares;  and
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(8)

©)

(19)

and the Syg B Ordinary Shares will therefore convert into:

i) (S1B less Spx) A Ordinary Shares, and

i) Spx Deferred Shares.

Immediately prior to the Sale or Listing (provided it occurs not more
than 5 business days before or after the Anticipated Conversion Date,
and, if it is later, the procedures set out in this Article shall be repeated
so that the calculations reflect the delay save that the time limits
specified in paragraphs (E)(2) and (3) shall be reduced to such period as
the Directors believe is reasonable in the circumstances) and
conditionally upon such Sale taking place or such Listing being
obtained each of Conversion Shares shall be converted into Deferred
Shares and A Ordinary Shares (in the appropriate proportions as
described above). Shares of each class arising upon conversion shall

rank pari passu with the shares of that class then in issue.

Forthwith upon such conversion pursuant to this Article 8(E) (but
conditionally and subject as aforesaid) the names of the holders of the
Conversion Shares and the D Ordinary Shares shall be entered in the
Register of Shareholders of the Company as the holders of the

appropriate numbers and classes of shares thereby arising.

(a)  Forthwith upon conversion of the Conversion Shares the
Company shall give written notice to the holders of the
Conversion Shares and the D Ordinary Shares of the numbers of
A Ordinary Shares and Deferred Shares of which they are

respectively the holders.
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(1)

(12)

(b)  Forthwith upon receipt of such notices, the holders of the
Conversion Shares and the D Ordinary Shares shall deliver to
the Company at its registered office for the time being the share
certificates in respect of their respective holdings of the
Conversion Shares and the D Ordinary Shares, and the
Company shall, upon receipt of such certificates forthwith issue
fresh certificates to such holders in respect of the A Ordinary
Shares and Deferred Shares arising from such conversion to
which they are respectively entitled. Any fractional entitlement
of a Shareholder to A Ordinary Shares arising from the
provisions of this Article 8(E) shall be rounded up or down to a
whole number in the absolute discretion of the Directors of the

Company.

Any conversion of the Conversion Shares and the D Ordinary Shares
shall be without prejudice to the rights of the holders of the Conversion
Shares and the D Ordinary Shares to be entitled to claim and pursue any
unpaid arrears of dividend which may have become due and payable

prior to conversion.

The Company shall further upon conversion pay to the holders of the B
Ordinary Shares a final dividend ("Final Dividend") equal to all accruals
and deficiencies of the Participating Dividend attributable to Financial
Years ending before the date of conversion whether declared or earned
or not and a pro rata amount of the Participating Dividend from the
date of the commencement of the current Financial Year of the
Company up until and including the date of conversion calculated on
the date of conversion on the basis set out in Article 8(B), but on the
basis of the net consolidated profit of the Company and its subsidiaries
as shown by the latest unaudited consolidated management accounts of

the Company for the period from the start of the then current Financial
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(13)

Year adjusted to take account of the matters set out in Article 6(D)

above, such Final Dividend to be taken into account in calculating K.

The Company shall deliver to the holder of the Conversion Shares and
D Ordinary Shares or as it may direct a definitive certificate for the
appropriate number of fully paid A Ordinary Shares and Deferred
Shares arising upon such conversion within 14 days of the date of

delivery of the relevant conversion notice.

(F)  Redemption: Preference Shares

()

2)

€))

The Preference Shares shall be redeemed in two tranches of 33,000
Preference Shares on 7 October 2000 and 7 October 2001 and the
balance of 34,000 Preference Shares on 7 October 2002 and may be
redeemed at any earlier time as permitted by this Article 8(F) (each
redemption date being a "Redemption Date"). If any such Redemption
Date is not a business day redemption shall take place on the

immediately preceding business day.

The amount payable on the redemption of each Preference Share shall
be an amount per Preference Share equal to the Preference Redemption
Sum payable at such Redemption Date calculated in accordance with
paragraph (3) of this Article 8(F) together with all arrears of Preference
Dividend.

The Preference Redemption Sum per Preference Share will be
calculated by reference to the relevant number of days from 7 October
1994 (irrespective of the actual date of subscription) to the relevant

Redemption Date according to the following formula:-
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(4)

©)

(6)

Preference Redemption Sum = (£35 x (1 08)t/365y - £34

where t is the number of days from 7 October 1994 to the relevant
Redemption Date (inclusive of both the date of issue and the date of
redemption).

Notwithstanding any other provisions of these Articles:-

() no redemption of Preference Shares (either on one of the
compulsory Redemption Dates specified in paragraph F(1)
above or on any other date) shall be made unless either at that
time no Subordinated Loanstock remains in issue or
simultaneously with the redemption of Preference Shares there
is repaid by the Company £34,000 nominal amount of
Subordinated Loanstock (together with all arrears thereon) for

each 1,000 Preference Shares of £1 each then redeemed; and

(b)  subject to the provisions of the Investment Agreement and
paragraph (F)(4)(a) above the Company may at any time redeem
the whole or any part of the Preference Shares then outstanding
(provided that in the event of a voluntary redemption, the
Company may redeem only in multiple amounts of 5,000

Preference Shares).

On Listing or on a Sale (but conditionally upon such Listing being
obtained or such Sale taking place) the Company shall be obliged to
redeem or purchase or procure the purchase thereof for cash at the then

redemption value all the Preference Shares then in issue.

Redemption of any Preference Shares pursuant to this Article shall be

conducted in the manner specified in Article 8(G).
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(7)  This paragraph illustrates the intended effects of this Article 8(F):-

Example 1: (assuming no arrears of dividend etc.)

Date of Redemption: sixth anniversary (say, t = 2,192)
No. of Preference Shares Redeemed = 33,000

(0

(i)

(i)

(iv)

(1.08)2192/365 = 1 58754

Preference Redemption Sum = (£35 x 1.58754) - £34
= £21.5639

Total redemption sum = £21.5639 x 33,000 =
£711,609

Simultaneous Repayment of Subordinated Loanstock

nominal £1,122,000

Example 2: (assuming no arrears of dividend etc.)

Date of Redemption: eighth anniversary (say, t = 2,923)

No. of Preference Shares Redeemed = £34,000

()

(i)

(iii)

(1.08)2923/365 = 1 8521

Preference Redemption Sum = (£35 x 1.8521) - £34
= £30.8235

Total Redemption Value = 34,000 x £30.8235 =
£1,047,999
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(G)

(1v) Stmultaneous Repayment of Subordinated Loanstock

nominal £1,156,000

Redemption: Provisions applicable to Preference Shares

Any Preference Shares to be redeemed pursuant to this Article 8 ("the

Redeemable Shares") shall be redeemed on the relevant date (insofar as the

Company shall be able to comply with the provisions of the Act relating to

redemption or so soon after the said date as the Company shall be able to

comply with the provisions of the Act) upon, and subject to, the following

terms and conditions:-

(M)

The Company shall (unless the Investor Director otherwise agrees) give
the holder of the Redeemable Shares written notice of redemption not
later than fifieen days prior to the date of redemption which notice shall
be irrevocable and shall fix the time and place for such redemption and
shall specify the Redeemable Shares to be redeemed, such Redeemable
Shares to be redeemed amongst the holders of the Redeemable Shares
for the time being in the proportion in which their holding of Redeema-
ble Shares bears to the total number of the relevant class of Redeemable
Shares outstanding prior to each such redemption. At the time and
place so fixed the registered holders of the Redeemable Shares to be
redeemed shall be bound to deliver to the Company the certificates for
such Redeemable Shares (or an indemnity in respect thereof reasonably
satisfactory to the Company) for cancellation and thereupon the
Company shall pay to (or to the order of) such holders all the monies
payable in respect of the redemption of such Redeemable Shares and
such payment shall be made through a bank if the Company shall think
fit. If any certificate so delivered to the Company shall include any
Redeemable Shares not redeemed on the occasion for which it is so
delivered, the Company shall issue without charge a fresh certificate for

such Redeemable Shares;
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@)

)

There shall be paid on the redemption of each Redeemable Share the
redemption value (including accrued interest if any) calculated up to
and including the date of redemption. The receipt of the registered
holder for the time being of any Redeemable Shares so redeemed or in
the case of joint registered holders the receipt of any of them for money
payable on redemption thereof shall consiitute an absolute discharge to

the Company in respect thereof;

The dividends payable on each Redeemable Share becoming liable to be
redeemed under the foregoing provisions shail continue to accrue until
the date of actual redemption of such Redeemable Share unless such
failure to redeem shall be due to the failure of the holder to deliver up
the certificate in respect of such Redeemable Shares or an indemnity in
respect thereof in which case accrual shall only take place up to the

actual Redemption Date;

If any holder of Redeemable Shares whose shares are liable to be
redeemed under this paragraph shall fail or refuse to deliver up the
certificate for his shares the Company may retain the redemption
monies until delivery up of the certificate or of any indemnity in respect
thereof reasonably satisfactory to the Company and shall within seven
days thereafter pay the redemption monies to the shareholders. No
holder of Redeemable Shares shall have any claim against the Company

in respect of interest on monies retained pursuant to this paragraph.

(H)  Investor Director

(1)

The holders of the majority in nominal value of the B Ordinary Shares
in issue from time to time shall have the right from time to time to
appoint one person only as a Director of the Company and of each of
its subsidiaries (hereinafter referred to as an "Investor Director") and to

remove from office any person so appointed and to appoint another
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2

€)

(4)

person in his place (subject to the prior approval of the Directors, not to

be unreasonably withheld or delayed).

On any resolution to remove a Director appointed pursuant to this
Article 8(H) or to amend or alter this Article 8(H) or to alter its effect,
the B Ordinary Shares shall together carry at least one vote in excess of
seventy five per cent of the votes exercisable at the general meeting at

which such resolution is to be proposed.

Any appointment or removal pursuant to Article 8(H)(1) shail be in
writing served on the Company and on behalf of the holders of the B
Ordinary Shares by the Investor.

The powers and duties and the remuneration of the Investor Director
shall be as set out in the Investment Agreement or otherwise as may

from time to time be agreed between the Investor and the Company.

Voting: Preference Shares

(1)

The holders of the Preference Shares shall have the right to receive
notice of all General Meetings of the Company but shall have no right
to attend or vote thereat either in person or by proxy by virtue or in
respect of its holding of Preference Shares, unless at the date convened

for the meeting:-
(a) at any time after 1 January 1996 any Preference Dividend or any

amount due and payable under the Subordinated Loanstock is in

arrears for whatever reason; or
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3)

(b)  the Company shall have failed or been unable to redeem all of
the Preference Shares due for redemption on 7 October 2001 or
7 October 2002 other than in circumstances where such failure

is due to the shareholder's default; or

(c) the business of the meeting includes a resolution for the winding
up of the Company or a resolution for the reduction of capital of
the Company (other than for the purposes of any redemption of
the Preference Shares as provided in these Articles) or a
resolution varying or abrogating any of the special rights
attached to the Preference Shares in which event a right to vote
only on such resolution shall be conferred on the Preference

Shares.

Upon the happening of an event specified in paragraph (I)(1) above
each holder may serve a notice in writing upon the Company specifying
that with effect from the date of such notice such person shall in respect
of his holding of Preference Shares be entitied to voting rights as

specified in paragraph (I)(3) below.

Whenever the holders of the Preference Shares are entitled to vote at a
general meeting of the Company upon any resolution proposed at such
general meeting whether on a show of hands or on a poll the holders
thereof who (being an individual) is present in person or by proxy or (if
a corporation) by a duly authorised representative shall have such
number of votes in respect of each Preference Share as when multiplied
by the number of Preference Shares then in issue would confer on a poll
one vote in excess of 75 per cent of the total votes capable of being

exercised at such general meeting.
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Voting: B Ordinary Shares

M

@)

A holder of the B Ordinary Shares shall be entitled to receive notice of

and to attend and vote at general meetings of the Company and, subject

to the provisions of sub-clause (2), upon any resolution proposed at

such general meeting on a show of hands and on a poll every holder

thereof who (being an individual) is present in person or by proxy or (if

a corporation) by a duly authorised representative shall have one vote in

respect of each fully paid B Ordinary Share registered in his name.

() If-

0

(i)

the Company has not paid the Participating Dividend
within 14 days of a due date for payment (but has
sufficient distributable reserves to enable such

payment to be made); or

the Company shall have failed (whether or not it
would have been permitted by law or statute or was
willing to do otherwise) to have obtained the
requisite consent to any matter mentioned in
Schedule 3 of the Investment Agreement and the
Investor Director acting reasonably believes such
breach could prejudice the Investor or the Company

to a material extent;

then for so long as the circumstances comprising such event

shall subsist, any holder of B Ordinary Shares may serve a

notice in writing upon the Company specifying that with effect

from the date of such notice and for so long as aforesaid, the

holders of the B Ordinary Shareholders as a class shall at any

general meeting called pursnant to the provisions of Article

8(N(3) have such number of votes in respect of each B Ordinary
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3)

(b)

Share as when multiplied by the number of B Ordinary Shares
then in issue would confer on a polt one vote in excess of 75 per
cent of the total votes capable of being exercised at such general
meeting provided that such votes shall be used exclusively for
the purpose of procuring compliance by the Company with its

obligations under this paragraph (J)(2)(a).

If the business of a general meeting includes a resolution for
winding up the Company or affecting the rights or privileges
attached to the B Ordinary Shares, any holder of B Ordinary
Shares may serve a notice in writing upon the Company
specifying that with effect from the date of such notice on that
resolution only, the holders of the B Ordinary Shareholders as a
class shall have such number of votes in respect of each B
Ordinary Share as when multiplied by the number of B Ordinary
Shares then in issue would confer on a poll one vote in excess of
25 per cent of the total votes capable of being exercised at such

general meeting.

In the event that any one or more of the circumstances or events giving

rise to the application of paragraphs (J)(2)(a) or (3)(2)(b) of sub-clause

(J)(2) above shall arise or occur (and for so long as such circumstances

or events shall subsist) the Directors shall, upon receipt of a written

requisition to that effect signed by any member holding B Ordinary

Shares forthwith convene an extraordinary general meeting for a date

not later than 28 days after receipt of the requisition to consider such

Resolution(s) as shall be specified in such requisition and in default,

such member shall be entitled to convene such Meeting.
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(A)

Voting: A Ordinary Shares, C Ordinary Shares and D Qrdinary Shares

On a show of hands at a general meeting of the Company every A Ordinary
shareholder, C Ordinary Shareholder and D Ordinary Shareholder who (being
an individual) is present in person or by proxy or (being a corporation) is
present by a duly authorised representative shall have one vote and on a poll
every such shareholder shall have one vote for every Ordinary Share of which
he is the holder,

Rights: Deferred Shares

No rights shall attach to the Deferred Shares other than the right to return of
capital set out in Article 8(D).

VARIATION OF RIGHTS

Whenever the capital of the Company is divided into different classes of shares
the special rights attached to any class may be varied or abrogated either whilst
the Company is a going concern or during or in contemplation of a winding-up
with the consent in writing of the holders of more than three-fourths of the
issued shares of that class, or with the sanction of an Extraordinary Resolution
passed at a separate meeting of the holders of that class, but not otherwise. To
every such separate meeting all the provisions of these Articles relating to
general meetings of the Company or to the proceedings thereat shall, mutatis
mutandis, apply, except that the necessary quorum shall be two or more
persons holding or representing by proxy not less than one-third in nominal
value of the issued shares of the class unless all the shares of any class are
registered in the name of a single corporate shareholder in which case the
quorum shall be one person being the duly authorised representative of such
shareholder (but so that if at any adjourned meeting of such holders a quorum
as above defined is not present those members who are (or that member who
is) present shall be a quorum) and that the holders of shares of the class shall,

on a poll, have one vote in respect of every share of the class held by them
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(B)

(A)

respectively, and that any holder of shares of the class present in person or by a

representative shall be entitled to demand a poll.

(1)  The Company shall (subject as therein provided) comply with the
provisions of Schedule 3 of the Investment Agreement which provisions
may not be varied or abrogated without such consent or sanction of the
holders of the B Ordinary Shares as is required for a variation of their

rights.

(2) Save with such consent or sanction of the holders of the B Ordinary

Shares as is required for a variation of their rights:-

(a)  no alteration shall be made to any of the provisions of the

Memorandum or Articles of Association of the Company;

(b) no notice shall be given of any resolution to wind up the

Company;

() no share in the capital of the Company shall be sub-divided or

consolidated;
(dy  the Company shall not purchase any of its Ordinary Shares.
LIEN

The lien conferred by Regulation 8 of Table A shall attach also to fully paid up
shares and to all shares registered in the name of any person indebted or under
liability to the Company whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders and shall be a first and paramount
lien for all monies and labilities presently due and payable and in the case of

monies payable in respect of any share whether or not presently due and

payable.
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(B)  The liability of any member in default in respect of a call shall be increased by
the addition at the end of the first sentence of Regulation 18 of the words "and
all expenses that may have been incurred by the Company by reason of such

non- payment".

TRANSFER OF SHARES

(A)  The Directors shall refuse to register the transfer of any shares in the capital of

the Company:;-

(1)  being a share which is not fully paid,

(2)  on which the Company has a lien,

(3)  to a person who is (or whom the Directors reasonably believe to be)
under 18 years of age or a person who does not have {or whom the
Directors reasonably believe does not have) the formal legal capacity
(which expression excludes for the avoidance of doubt fetters upon the
exercise of powers) freely to dispose of any shares without hindrance or

court order; or

(4) not being a transfer made in accordance with or as permitted by these

Articles,

(B)  The transferor shall remain the holder of the shares concerned until the name of

the transferee is entered into the Register of members in respect thereof.
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(A)

B)

(©)

For the purpose of this Article the following shall be deemed (but without

limitation) to be a transfer by a member of shares in the Company:-

(1)

)

Any direction (by way of renunciation or otherwise) by a member
entitled to an allotment, issue or transfer of shares that a share be

allotted or issued or transferred to some person other than himself; and

Any sale or any other disposition of any legal or equitable interest in a
share and whether or not for consideration or otherwise and whether or
not effected by an instrument in writing but excluding the creation (but
not enforcement) of any charge by a member outstanding in favour of

his bankers.

For the purposes of determining a member's holding of shares in
relation to Article 12 and Article 13, any shares unconditionally
allocated to that member by virtue of his participation in any ESOP
shall be deemed to be held by him.

Except as hereinafter provided no share in the Company or any beneficial

interest therein shall be transferred unless and until the rights of pre-emption

hereinafier conferred shall have been exhausted.

(1)

()

The Investor may transfer all or any of its shares in the Company or any
beneficial interest therein to any member of the Investor Group
provided that if any member of the Investor Group ceases to be such a
member then it shall be required to transfer to another member of the
Investor Group all shares and beneficial interests in shares in the

Company then held by it.

Subject as provided in this paragraph (C)(2) any member (“the
Transferor") who is an individual and who holds C Ordinary Shares or
D Ordinary Shares may transfer all or any of those C Ordinary Shares

or D Ordinary Shares to his or her spouse or adult children or adult step
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children or adult grandchildren or step grandchildren or to the trustee
or trustees of a family trust set up primarily for the benefit of one or
more of the Transferor his or her spouse children or step children or
grandchildren and of which the said member is the settlor or to a bare
nominee and any member being a trustee may transfer any shares either
to any beneficiary of the trust of which it is a trustee or to any new
additional or replacement trustees of the same trusts ("the Transferee"),
provided that any shares so transferred shall be deemed to belong to the
Transferor for the purposes of the pre-emption provisions contained in
these Articles and provided further that the Transferee shall (prior to
any such transfer being registered or at any time thereafier if so
requested) give an undertaking to the Company in a form approved by
the Investor (such approval not to be unreasonably withheld) that such
person shall as and when required give a Transfer Notice in respect of
such shares in accordance with Articles 13(H) and (L) below and
Provided further that a Transferee acquiring shares hereunder shall not
have the like right under this Article 12(C)(2) unless the transfer is to
the person from whom he or she or they took the shares in the first
instance or to whom that person might have transferred shares under
this paragraph (C)(2) or is a transfer by the trustees of any such trust as
aforesaid to new trustees of the same trust on a change of trustees
(provided that no change in beneficial ownership is thereby effected) or

is a transfer from one nominee to another (provided as aforesaid).

Subject to Article 12(D), any member holding less than 1% of the
issued ordinary share capital of the Company may transfer all or any of
his shares to any other member holding shares of the same class or to
the trustee of any ESOP or to any Employee designated by the trustee
of such ESOP provided that that other such member (not being the
trustee of any ESOP) does not hold and shall not thereby increase his
holding to more than 1% of the issued ordinary share capital of the

Company.
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(6)

(7

Subject to Article 12(D), any ESOP may (subject to the rules of the
scheme concerned) transfer all or any of the shares held by it to any
eligible beneficiary provided that such eligible beneficiary does not hold
and shall not thereby increase his holding to more than 1% of the issued

ordinary share capital.

The former trustees of any trust (including in particular but without
limitation of an ESOP) may transfer the shares held by them as such to
new trustees of the same trust on a change of trustees (provided that no

change in beneficial ownership is thereby effected).

Subject to Article 12(D), any member may transfer all or any of his
shares or any beneficial interest therein to any other person with the

prior written consent of the Investor Director and the Directors.

Any B Ordinary Shares (and/or any interest therein) held by or on
behalf of a fund:-

(a) may be transferred to (or to a nominee or trustee or custodian
for) the holders of units in, or partners in, or members of or
investors in (as the case may be) such fund and any B Ordinary
Shares (and/or any interest therein) held by a nominee or trustee
or custodian for a fund may be transferred to that fund or to

another nominee or trustee or custodian for such fund;

(b)  may be transferred to a nominee or trustee or custodian for such
fund and any B Ordinary Share (and/or any interest therein) held
by a nominee or trustee or custodian for a fund may be
transferred to that fund or to another nominee or trustee or

custodian for such fund; and

42




13.

(D)

(A)

(B)

(c) may be transferred to (or to a nominee or trustee or custodian
for) another fund which is managed or advised by the same
manager or adviser as the transferor (or as the fund on behalf of

whom any such share or interest is held by the transferor as

nominee or trustees or custodian) or by a group undertaking of '

such manager or adviser.

No individual member holding less than 1% of the issued ordinary share capital
shall prior to conversion of the C Ordinary Shares pursuant to Article 8(E)(7)
transfer all or any of his A Ordinary Shares other than pursuant to the EBT
Rules for the Internal Market or to the Trustee of the EBT.

Subject as permitted by Article 12 any member who desires to sell or transfer
shares or any beneficial interest therein (hereinafter called "the Vendor") shall
give notice in writing (hereinafter called "the Transfer Notice") to the Company

of his desire specifying:-

(1) the shares which he desires to sell or transfer ("the Sale Shares"),

(3)  the price per share at which he desires to seil or transfer the Sale

Shares; and

(4)  whether or not it is conditional upon ail and not part only of the Sale
Shares being sold and in the absence of such stipulation it shall be

deemed not to be so conditional.

The Investor Director shall forthwith on receipt by the Company of a Transfer

Notice relating to any C Ordinary Shares be sent a copy of that notice.

The Transfer Notice shall constitute the Company the agent of the Vendor for
the sale of the Sale Shares specified therein in one or more lots, at the
discretion of the Directors, at such price per share as may be specified in the

Transfer Notice or, if no price per share is specified as the fair value as
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determined by the Auditors pursuant to Article 13(I) (hereinafter referred to as

"the Transfer Price"). A Transfer Notice once given shall not be capable of

withdrawal without the consent of the Directors.

(1)

Subject to paragraph (C)(2) below the Company shall forthwith upon
receipt of a Transfer Notice or, where an Auditors' valuation is
required, upon receipt of such valuation, give notice in writing to the
members of the Company as specified below (other than the Vendor or
any other member who has served or who is deemed to have served a
Transfer Notice which is still outstanding) (a "Relevant member")
informing them that the Sale Shares are available and of the Transfer
Price and shall invite him to state in writing within forty-five days from
the date of the said notice (which date shall be specified therein)
whether he is willing to purchase any and, if so, how many of the Sale
Shares. All shares specified in any Transfer Notice shall be offered in

the following order:-

a) in the case of A Ordinary Shares:-

i} firstly to the holders of C Ordinary Shares;,

ii) secondly to the holders of D Ordinary Shares;

iii) thirdly to the other holders of the A Ordinary Shares;
iv) fourthly to the holders of the B Ordinary Shares.
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b)

d)

in the case of B Ordinary Shares:-

i) firstly to other holders of B Ordinary Shares;
ii) secondly to the Company; and
i) thirdly to holders of A Ordinary Shares, C Ordinary

Shares and D Ordinary Shares (treated for this

purpose as being one class);

in the case of C Ordinary Shares:-

i) firstly to the other holders of C Ordinary Shares;
i) secondly to the holders of B Ordinary Shares;
iii) thirdly to the holders of D Ordinary Shares; and
iv) lastly to the holders of A Ordinary Shares;

in the case of D Ordinary Shares:-

1) firstly to the other holders of D Ordinary Shares;
i) secondly to the holders of C Ordinary Shares;
iii) thirdly to the holders of B Ordinary Shares; and
v) lastly to the holders of A Ordinary Shares.
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The Directors may offer the Sale Shares concurrently or sequentially to
the various groups listed above {each a "Ranking Group"). All the Sale
Shares applied for by the first Ranking Group shall be allocated to the
applicants thereof, with any balance being allocated to applicants from
the second Ranking Group and so on. As between members of a
Ranking Group the Sale Shares shall be allocated in accordance with
Article 13(C)(3) below.

The Directors may (subject to the prior approval in writing of the
Investor Director) firstly offer all or any of the Sale Shares to the
Company or to any ESOP or to any employee of the Company or any
subsidiary or holding company of the Company or any subsidiary of any
such holding company, provided that such offer shall not be capable of
acceptance more than thirty days after receipt by the Company of the
Transfer‘Notice or, if relevant, the Auditors valuation, and following
such 30 day period any remaining Sale Shares not so accepted shall be
forthwith offered pursuant to paragraph (C)(1) above. The Directors
may also offer all or any of the Sale Shares not taken up pursuant to the
pre-emption offers made under paragraph (C)(1) to the Company or to
any ESOP or to such other persons as the Directors in their discretion
may determine (subject to, if such persons are not persons to whom the
shares might have been transferred under paragraph (C)(1) above or
Article 12, the prior approval in writing of the Investor Director such

approval not to be unreasonably withheld or delayed).

(3)  After the expiry of the said period of forty-five days (or in the
case of sequential offers to different Ranking Groups, such
periods of forty-five days each (or such lesser period being not
less than 14 days each as the Board may agree)) or sooner if all
the Sale Shares offered shall have been accepted in the manner
provided in paragraphs (C)(1) and (2) above the Directors shall

allocate the Sale Shares in the following manner:-
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(2)

(b)

if the total number of shares applied for is equal to or less than
the number of the Sale Shares, the Company shall allocate the
number applied for in accordance with the applications under

paragraph (2); or

if the total number of shares applied for under the pre-emption
provisions of paragraph (C)(1) above is more than the number
of Sale Shares offered under those provisions, each Ranking
Group shall be allocated its due proportion and as between
members of a Ranking Group each member shall be aliocated
his proportionate entitlement (being in proportion as nearly as
may be to the number of shares in the Ranking Group held by
that member) or such lesser number of Sale Shares for which he
may have applied under the pre-emption provisions of paragraph
(C)(1) above and otherwise the Company shall allocate the Sale

Shares in accordance with the applications;

and in either case the Company shall forthwith give notice of each such

allocation (hereinafter called "an Allocation Notice") to the Vendor and

each of the persons to whom Sale Shares have been allocated

(hereinafter called "a member Applicant") and shall specify in the

Allocation Notice the date, place and time (being not later than seven

days after the date of the Allocation Notice) at which the sale of the

Sale Shares shall be completed.

Subject to (E) below, upon such allocations being made as aforesaid, the
Vendor shall be bound, on payment of the Transfer Price for each of the Sale
Shares to the Vendor or (in the case of a deemed Transfer Notice) in
accordance with paragraph (H) below, to transfer the shares comprised in the
Allocation Notice to the member Applicant(s) named therein at the date, time
and place therein specified. If he makes any default in so doing the Chairman
for the time being of the Company or failing him one of the Directors or some

other person duly nominated by a resolution of the Board of Directors for that
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purpose, shall forthwith be deemed to be the duly appointed attorney of the
Vendor with full power to execute complete and deliver in the name and on
behalf of the Vendor a transfer of the relevant Sale Shares to the member
Applicant(s) and the Directors may receive and give a good discharge for the
purchase money on behalf of the Vendor and (subject to the transfer being duly
stamped) enter the name of the member Applicant{s) in the register of members
as the holder or holders by transfer of the shares so purchased by him or them.
The Directors shall forthwith pay the purchase money into a separate bank
account in the Company's name and shall hold such money in trust for the
Vendor until he shall deliver up his certificate or certificates for the relevant
shares to the Company (or an indemnity in respect thereof reasonably
satisfactory to the Company) when he shall thereupon be paid the purchase
money. The Company shall have no liability to pay or account for any interest

on any such monies.

If the Vendor shall have included in the Transfer Notice a provision that unless
all the shares comprised therein are sold none shall be sold then if the total
number of shares applied for is less than the number of Sale Shares the
Allocation Notice shall refer to such provision and shall contain (instead of the
details for Completion of the sale of the Sale Shares) a further invitation open
for 14 days to those persons to whom Sale Shares have been allocated and
those persons specified in the second sentence of paragraph (C)(2) above to
apply for all or some of the outstanding Sale Shares. If those persons shall
within the said fourteen days apply for all the outstanding Sale Shares, the
Company shall serve a further Allocation Notice on the Vendor and such
persons, giving the details set out in paragraph (C)(3) above and the provisions
of paragraph (D) shall apply in like manner to such Allocation Notice. In the
case of competition for such outstanding Sale Shares, such persons shall be
allocated Sale Shares in accordance with paragraph (C)(3). If all of the Sale
Shares shall not be applied for within the said fourteen days, the provisions of
paragraph (F) shall apply.

In the event of any of the Sale Shares not being sold under the preceding

paragraphs of this Article (or all the Sale Shares not being sold if the Company
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shall have failed to find purchasers under paragraph (E)) the Vendor may,
subject to the provisions of the Investment Agreement, at any time within three
calendar months after receiving confirmation from the Company that the
foregoing provisions herein contained have been exhausted (such confirmation
to be given by the Company within fourteen days thereof), transfer any Sale
Share not sold to any person or persons at any price being not less than the
Transfer Price save that such person or persons must have been previously
approved by the Directors of the Company such approval not to be
unreasonably withheld or delayed in the case of a transferee named in the
Transfer Notice Provided that if the Vendor stipulated in the Transfer Notice
that unless all the shares comprised therein were sold pursuant to this Article
none should be sold, the Vendor shall not be entitled, save with the written
consent of all the other members of the Company, to sell hereunder only some
of the Sale Shares comprised in the Transfer Notice to such person or persons,
and provided also that any such sale shall be a bona fide sale and the Directors
may require to be reasonably satisfied in such manner as they may require that
the Sale Shares are being sold in pursuance of a bona fide sale for the
consideration stated in the Transfer Notice without any deduction, rebate or
allowance whatsoever to the purchaser and if not so satisfied may refuse to

register the instrument of transfer.

(1)  If at any time a proposed transfer of shares would if completed enable
any person or persons who were not members of the Company within
fourteen days from the date of adoption of these Articles "Founder
Members" to obtain control of the Company either alone or acting in
concert (as such expression is defined in the City Code of Takeovers
and Mergers from time to time) with any other person(s) who are not
Founder Members, the Vendor shall procure, and the Directors shall
not sanction the making and registration of such transfer unless the
Vendor has procured, that an Appropriate Offer shall be made to all of

the other members of the Company.
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For the purposes of this paragraph (G), "control" shall mean the right
by virtue of holding shares in the Company or by virtue of any contract
or arrangement with any holder of shares in the Company to exercise
more than 50% of the votes capable of being cast at any general
meeting of the Company or voting rights which would result in the
appointment of a majority of the members of the Board of Directors of
the Company, and "Appropriate Offer" shail mean (a) in the case of the
A Ordinary Shares the B Ordinary Shares, the C Ordinary Shares and
the D Ordinary Shares an offer in cash at the higher of (i) fair value
determined by the Auditors pursuant to paragraph (I) below; and (ii)
the highest price per share paid by any offeror (excluding stamp duty,
stamp duty reserve tax and commission) and/or persons acting in
concert with the offeror (as such expression is defined in the City Code
on Takeovers and Mergers from time to time) for the A Ordinary
Shares the B Ordinary Shares, the C Ordinary Shares and the D
Ordinary Shares in the Company (as the case may be) within the period
of three years prior to and on the proposed date of completion of such
transfer of shares and (b) in the case of the Preference Shares an offer in
cash of not less than the redemption value per share; together with in
each of the foregoing cases (save to the extent that such fair value or
highest price already reflects the amount of such dividends or interest)
all dividends in arrears or accrued on (and, if applicable interest
thereon) the B Ordinary Shares and the Preference Shares plus in each
such case (save to the extent that such fair value or highest price
already reflects the amount of such dividends or interest) an amount
equal to the relevant proportion of any other consideration (in cash or
otherwise) received or receivable by the holders of the relevant shares
which, having regard to the substance of the transaction as a whole, can
reasonably be regarded as an addition to the price paid or payable for
the relevant shares. In the event of disagreement, the calculation of the
relevant price for the Appropriate Offer shall be referred to an umpire

(acting as expert and not as arbitrator) nominated by the parties
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concerned (or appointed by the President for the time being of the
Institute of Chartered Accountants in England and Wales or his

nominee) whose decision shall be final and binding.

Upon any Director or any holder of D Ordinary Shares (other than an Exempt
Ieaver) ceasing to be an executive director or employee of the Company or
any subsidiary or holding company or any subsidiary of such holding company
and thereafter being neither an executive director nor an employee of any of
them, then that Director or holder of D Ordinary Shares being a member and/or
any spouse adult children, step children, or grand children or step grand
children or any other person to whom he shall have transferred any such shares
pursuant to Article 12(C) and/or any trustecs who hold any such shares on trust
for the benefit of the aforementioned persons shall unless the Directors shall
otherwise determine (with the consent of the Investor Director) and if the
Directors shall otherwise determine upon such terms as they shall determine, be
automatically deemed to have given a Transfer Notice in accordance with
paragraph (A) above in respect of all Ordinary Shares other than A Ordinary
Shares then held by such member (“the relevant Ordinary Shares”) and the
Directors may then invoke the procedures set out in paragraphs (B) and (C)
above or alternatively direct that the relevant Ordinary Shares shall be
transferred to such person or persons as the Directors (with the approval of the
Investor Director) may direct whereupon the provisions of paragraph (D)

above shall apply and so that in any such case the Transfer Price shall be:-

(1)  in the case of a Director who is a Bad Leaver (as defined in this Article)
a sum per share equal to the lesser of the consideration paid per share
by that member in respect of the acquisition of such shares ("the
Acquisition Price") and the fair value determined pursuant to paragraph
(o)

(2)  in the case of a Director who is a Voluntary Leaver (as defined in this
Article) :
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an amount per share determined as follows :

Date

1. Before 7 October 1997

2. On or after 7 October 1997
but before 7 Qctober 1998

3. On or after 7 October 1998
but before 7 October 1999

4, On or after 7 October 1999

Transfer Price

the Acquisition Price

an amount equal to
60% of the fair wvalue
determined  pursuant  to

paragraph (I) below

an amount equal to
70% of the fair wvalue
determined  pursuant  to

paragraph (1) below

an amount equal to 80% of
the fair value determined
pursuant to paragraph (I)

below

Save that the Transfer Price shall be the full amount of the fair value

determined pursuant to paragraph (I) below if on the date the Transfer

Notice is deemed to have been served, all Subordinated Loanstock

issued by the Company has been repaid in full and all Preference Shares

issued by the Company have been redeemed, and no amounts remain

outstanding in respect thereof’
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(4)

in the case of a Director who is neither a Voluntary Leaver nor a Bad
Lcaver, the Transfer Price shall be determined by the Directors {with
the approval of the Investor Director, not to be unreasonably withheld
or delayed) at an amount per share of not more than the amount per
share payable to a Voluntary Leaver under paragraph (2) above
(determined pursuant to paragraph (I) below) and not less than the

Acquisition Price.

in the case of any holder of D Ordinary Shares (who is not a Director or
former Director), the fair value determined pursuant to paragraph (I)

below.

In this Article 13(H) :

(D "Exempt Leaver" means any Director or former Director who
ceases to be an employee of the Company and/or any of its
subsidiaries on retirement he shall have attained the age of 60
years or as a resuit of his death or earlier retirement through ill-

health or permanent incapacity;,

2) "Bad Leaver" means any Director or former Director who
ceases to be an employee of the Company and/or any of its

subsidiaries as a result of his:-

(1) being adjudicated bankrupt;

(ii) being disqualified by Court Order from holding office

as a director;

(it) being removed from office after committing any
flagrant or intentional breach of any of the provisions
of his service agreement or any directions of the

Board;
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(v)

being convicted of any criminal offence involving
dishonesty or having committed any act of fraud or
dishonesty in relation to the Company's business
(including, without limitation, theft or attempted theft
of property, acceptance of bribes or failure to declare

personal gifts);

"Voluntary Leaver" means any Director or former Director (not

being an Exempt Leaver or a Bad Leaver) whose employment

with the Company is terminated due to:-

)

2)

redundancy within the meaning of Section 87 of the

Employment (Consolidation) Act 1978; or

his voluntary resignation other than in circumstances
where the resignation follows within 3 months of
concern expressed to the leaver in writing by the
Company as to his competence, commitment, job
performance or compatibility with other directors or

employees of the Company or of any subsidiary.

The member or members who purchase Ordinary Shares offered

pursuant to a deemed Transfer Notice under this paragraph from a

Director or former Director (or persons to whom he has transferred

shared) shall pay the Transfer Price for each such share as follows :-

(2)

(b)

an amount not exceeding the Acquisition Price shall be paid to

the Vendor; and

the balance (if any} shall be paid to the Company for its general

purposes except that the amount of such balance shall become a

debt due to the Vendor (free of all interest) payable (subject to
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adjustment as provided in this paragraph) once all Subordinated
Loanstock issued by the Company has been repaid and all
Preference Shares have been redeemed and no amounts remain
outstanding thereon; at such time (if the Investor Director s0
requires), the fair value of the Sale Shares (calculated in
accordance with paragraph (I) below) shall be recalculated on
the basis of the circumstances then existing, and the Transfer
Price for each Sale Share shall be recalculated on the basis set
out above substituting that new fair value, and (if the Transfer
Price has fallen) the balance due to the Vendor shall be reduced
accordingly (but shall not in any event be reduced to less than
nil); and such amount (adjusted as required in this paragraph)
shall be paid to the Vendor. The Company shall have no liability

to pay or account for any interest on any such monies.

In the event that the Auditors for the time being of the Company are required
to determine the price per share at which shares are to be transferred pursuant
to these Articles such price shall be the amount the Auditors shall on the
application of the Directors report in writing as the price which in their opinion
represents a fair value for such Sale Shares as between a willing vendor and a
willing purchaser on the basis that the holders of all the issued share capital of
the Company are willing sellers and there is a willing purchaser for cash for all
the said issued share capital and, in making such determination, the Auditors
shall not take any account of whether the Sale Shares comprise a majority or a
minority interest in the Company but shall assume that the entire issued share
capital of the Company was being sold and shall take account the provisions of
these Articles in relation thereto. In so reporting, the Auditors shall act as
experts and not as arbitrators and their decision shall be final and binding on the
parties.

For the purpose of ensuring that a transfer of shares is duly authorised
hereunder or that no circumstances have arisen whereby a Transfer Notice is
required to be given hereunder the Directors may from time to time require any

member or the legal personal representatives of any deceased member or any

55



)

(L)

person named as transferee in any transfer lodged for registration to furnish to
the Company such information and evidence as the Directors may think fit
regarding any matter which they deem relevant to such purpose including (but
not limited to) the names and addresses and interests of all persons respectively
having interests in the shares from time to time registered in the member's
name. Failing such information or evidence being furnished to the satisfaction
of the Directors within 28 days after request the Directors shall be entitled to
refuse to register the transfer in question or (in case no transfer is in question)
to require by notice in writing that a Transfer Notice be given in respect of
shares concerned. If such information or evidence discloses that a Transfer
Notice ought to have been given in respect of any shares the Directors may by
notice in writing require that a Transfer Notice be given in respect of the shares

concerned.

Any transfer or purported transfer of any share made otherwise than in
accordance with this Article shall be void and of no effect and in any case
where, pursuant to this Article, a Transfer Notice shall be deemed to be given

in respect of any share(s):-

(1) such Transfer Notice shall be deemed to relate to all the shares heid by
the member of the class to which it is pursuant to the provisions of this
Article 13 deemed to relate and (unless Article 13(H)2 shall apply) to
contain a proviso requiring all the shares comprised therein to be sold

or none be sold.

(2)  the holder or holders of the shares subject to such deemed Transfer
Notice shall not be entitled to attend or vote at any general meeting for
so long as such deemed Transfer Notice is outstanding.

In the event that a member who is a former or continuing Director or employee

of the Company enters into competition with the Company or any of its

subsidiaries (and for this purpose whether or not competition exists shall be
determined by the Directors) then at any time within 2 years of such member

having ceased to be a director or employee of the Company upon the Directors
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resolving that such Director or employee has entered into competition with the
Company or its subsidiaries then that Director or employee being a member of
the Company and/or any spouse, adult children, step children, grand children or
step grand children and/or any other person to whom he shall have transferred
shares in the capital of the Company pursuant to Article 12(C), or any trustees
who hold any such shares for the benefit of the aforementioned persons shall be
automatically deemed to have given a Transfer Notice in accordance with
Article 13(A) above in respect of all the Ordinary Shares held by that party and
the Transfer Price per share shall be the amount paid up by him on those

shares.

(1) Upon an Employee or a Director ceasing to be employed in any
capacity by the Company, then such Employee or Director shall be
automatically deemed to have given an unconditional Transfer Notice in
accordance with paragraph 13(A) above in respect of afl A Ordinary
Shares then held by such member, and the procedures set out in this
paragraph (M) shall then apply in lieu of the pre-emption provisions
contained in paragraph (C) above provided that neither Article 13(A)(4)
nor Article 13(K)(1) shall apply to any Transfer Notice which is deemed
to have been given under this Article 13(M)(1).

(2)  In the event of a deemed transfer of A Ordinary Shares pursuant to
paragraph (M)(1) above, the Company shall forthwith give notice in
writing to the Trustee informing it that such Ordinary Shares are
available and of the Transfer Price per share (being determined in
accordance with paragraph (M)(7) below ("the A Ordinary Share
Transfer Price")) and inviting the Trustee to state by notice in writing at
any time whether it is willing to purchase any, and if so, how many of
such shares. The Company shall forthwith upon receipt of such written
notice from the Trustee stating that it is willing to purchase all or some
of such shares give a notice to the Trustee and the relevant member(s)

specifying the date, place and time (being not later than fourteen days
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after the date of the notice) at which the sale of such A Ordinary Shares

shall be completed in accordance with paragraph (D) above.

In the event that some or all of such A Ordinary Shares are not acquired
by the Trustee ("Unsold Shares") prior to the Dealing Day immediately
following the giving of the deemed Transfer Notice ("the First Available
Dealing Day") then the person(s) by whom the Transfer Notice is
deemed to have been given ("the Departing Members") shail be deemed
to have submitted a sale order to sell the whole of such Unsold Shares
in the Internal Market in a form prescribed by the Trustee ("Sale
Order") for the purpose of the Internal Market in respect of all the

Unsold Shares in relation to the First Available Dealing Day.

The Sale Order shall be treated as having specified that all the Unsold
Shares shall be included for sale in the Internal Market at the relevant
dealing price determined in accordance with the rules of the Internal
Market and no Sale Order once deemed to have been given in
accordance with these Articles shall be withdrawn. Any Sale Order
which is deemed to have been given by the Departing Members shall be
treated as having irrevocably appointed the Trustee as his agent and
attorney to execute, complete and deliver any documents or matters
necessary or considered by the Trustee to be desirable to carry out the
Sale Order or any contract resulting from it on the terms of the EBT

rules for the Internal Market.
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If following the First Available Dealing Day there remain Unsold Shares
for which purchasers have not been found pursuant to the rules of the
Internal Market and which are not acquired by the Trustee at any time
pursuant to paragraph (M)(6) below then the Departing Members shall
be deemed to have submitted the Sale Order in respect of the Unsold
Shares at the next Dealing Day following the First Available Dealing
Day and every subsequent Dealing Day until all remaining Unsold

Shares are sold in accordance with the rules of the Internal Market,

For the avoidance of doubt the Trustee shall be entitled to acquire at
any time at the A Ordinary Share Transfer Price (as defined in
paragraph (M)(7) below) any Unsold Shares which have not been sold
on any Dealing Day pursuant to the EBT rules for the Internal Market.
Upon receiving notice from the Trustee that it wishes to purchase some
or all of such shares the Company shall forthwith upon receipt of such
notice give notice to the Trustee and the Departing Members specifying
the place and time (being not less than 14 days after the date of such
notice)} at which the sale of such shares shall be completed in

accordance with paragraph (D) above.

The A Ordinary Share Transfer Price shall be the relevant Dealing Price
at the last Dealing Day prior to the giving of the deemed Transfer
Notice (or £0.36p per share in the event that the deemed Transfer
Notice is given prior to the first Auditors Certificate) save that where
such A Ordinary Shares are acquired by the Trustee on or at any time
after the next subsequent Dealing Day in accordance with this Article
then the A Ordinary Share Transfer Price shall be the dealing price
applicable on that Dealing Day.

If any Departing Member makes default in transferring shares pursuant
to this paragraph (M), the Chairman for the time being of the Company
or failing him one of the Directors or some other person duly nominated

by a resolution of the Board for that purpose, shall forthwith be deemed
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to be the duly appointed attorney of the Departing Member with full
power to execute, complete and deliver in the name and on behalf of the
Departing Member a transfer of the relevant A Ordinary Shares to the
relevant person and any Director may receive and give a good discharge
for the purchase money on behalf of the Departing Member and
(subject to the transfer being duly stamped) enter the name of the
relevant person in the register of members as the holder or holders by
transfer of the shares so purchased by him or them. The Board shall
forthwith pay the purchase money into a separate bank account in the
Company's name and shall hold such money on trust (but without
interest) for the Departing Member until he shall deliver up his
certificate or certificates for the relevant shares to the Company when

he shall thereupon be paid the purchase money.

As from the date a Transfer Notice is deemed to have been given
pursuant to this paragraph (M) and until such time as the A Ordinary
Shares the subject of such deemed transfer notice are duly registered in
the name(s) of transferee(s) the shares in respect of which such Transfer
Notice is given shall cease to entitle the holder thereof or any proxy to
any voting rights (whether on a show of hands or on a poll otherwise
attaching to such shares) or to any further shares issued in the right of
such shares or in pursuance of any offer made to the holder thereof
whether such rights would otherwise have been exercisable at a general
meeting of the Company or any separate meeting of the class in

question and such rights shall, for such period vest in the Trustee.

For the purpose of this paragraph (M) any shares held by a member in
right of a person who is unconditionally entitled to the allotment or
transfer of any A Ordinary Shares under any profit sharing trust and in
particular but without limitation where necessary to comply with
paragraph 12(2)(b) of Schedule 9 of the Income and Corporation Taxes
Act 1988 shall be treated as held by the member so that a deemed

Transfer Notice is given in respect of them by such persons.
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(A)

(B)

(©

(2)

Notwithstanding any other provision in these Articles, in the event of a transfer
of A Ordinary Shares to the Trustee (other than a deemed transfer under
Article 13(M)(1) or a transfer by a member who is also the holder of B
Ordinary Shares or C Ordinary Shares or any other transfer which is unfettered
by Article 12(D)) and other than a transfer to the Trustee on a Dealing Day
pursuant to the EBT Rules the price per A Ordinary Share shall be the relevant
Dealing Price at the last Dealing Day prior to the transfer (or £0.36p per share

in the event that the transfer takes place prior to the first Auditors Certificate).

DIRECTORS

With the written consent of the Investor the Directors shall have power at any
time and from time to time to appoint any person (willing to act) to be a

director, either to fill a casual vacancy or as an additional director.

Subject to Article 8(I), the Company may by ordinary resolution appoint a
person (willing to act) to be a director either to fill a vacancy or as an

additional director.
No director shall be required to vacate his office as a director nor shall any
person be ineligible for appointment as a director by reason of his having

attained any particular age.

The Directors shall not be liable to retire by rotation.

Paragraph (e) of Regulation 81 of Table A shall not apply to the Company.

ALTERNATE DIRECTORS
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17.

18.

19.

In Regulation 67 of Table A the words "but, if" and the following words to the end of
the Regulation shall be deleted.

A Director (or such other person as may be approved by the Board and the Investor
Director) may act as an alternate Director to represent more than one Director, and an
alternate Director shall be entitled at any meeting of the Directors or of any committee
of the Directors to one vote for every Director whom he represents in addition to his
own vote (if any) as a Director, but he shall count as only one for the purpose of

determining whether a quorum is present.

The Investor Director may by notice in writing served on the Company appoint such
person as he shall determine (subject to the prior approval of the Directors not to be
unreasonably withheld or delayed) to be his alternate director and may by notice in
writing served on the Company remove an alternate director so appointed by him and

Regulation 65 of Table A shall be modified accordingly.

PROCEEDINGS OF DIRECTORS

(A)  No business transacted at a meeting of the Directors shall be valid unless at
least 7 days (or 24 hours in the case of emergency) prior written notice of such
meeting shall have been served on the Investor Director or (if one has not been
appointed) on the Investor or such notice has been waived in writing by the
Investor Director (if one has not been appointed) by the Investor and unless (if
appointed) the Investor Director is actually present in person or by his alternate
(unless he shall have previously waived in writing the requirement of his
attendance in relation to that meeting). If no Investor Director has been
appointed the Investor shall be entitled to nominate a representative to attend
any Board Meeting as an observer. If the Investor Director is not present
notwithstanding such notice (unless he has waived his attendance as aforesaid)
then the meeting shall stand adjourned for a period of not less than 7 days to
such time and place as those Directors present shall agree and notify to the

Investor Director. If the Investor Director fails to attend such adjourned
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(B)

©

(A)

(B)

meeting whether in person or by his alternate the meeting may notwithstanding

proceed.

Any Director or member of a committee of the Board may participate in a
meeting of the Directors or such committee by means of conference telephone
or similar communications equipment whereby all persons participating in the
meeting can hear each other and any Director or member of a committee
participating in a meeting in this manner shall be deemed to be present in

person at such meeting.

Regulation 72 of Table A shall be amended by inserting the following

words at the beginning of the first sentence:-

"Subject to the prior written approval of the Investor".

Regulation 94 of Table A shall be amended by adding the following paragraph
(e):-

"(e) his interest arises solely by virtue of his being a shareholder of the

Company".

Except with the prior written consent of the Investor Director, a Director shall
not vote as a Director on any resolution concerning a matter in which he has,
directly or indirectly, any kind of interest or duty whatsoever which conflicts or
may conflict with the interests of the Company other than in any immaterial
respect and if he shall so vote on any such resolution as aforesaid his vote shall

not be counted and Regulation 96 of Table A shall be modified accordingly.
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(A)

(B)

(©)

INDEMNITY

Subject to the provisions of the Act, every Director or other officer of the
Company shall be indemnified out of the assets of the Company against all
costs, charges, expenses, losses or liabilities which he may sustain or incur in or
about the execution of the duties of his office or otherwise in relation thereto,
including without prejudice to the generality of the foregoing of the Company
any liability incurred by him in defending any proceedings, whether civil or
criminal; in which judgment is given in his favour (or the proceedings are
otherwise disposed of without any finding or admission of any material breach
of duty on his part) or in which he is acquitted or in connection with any
application in which relief is granted to him by the Court from liability for
negligence, default, breach of duty breach of trust in relation to the affairs of
the Company. No Director or other officer shall be liable for any loss, damage
or misfortune which may happen to or be incurred by the Company in the

proper execution of the duties of his office or in relation thereto.

Without prejudice to the provisions of paragraph (A) above, the Directors shall
have the power to purchase and maintain insurance for or for the benefit of any
persons who are or were at any time directors, officers, employees or auditors
of the Company or of any subsidiary undertaking of the Company including
(without prejudice to the generality of the foregoing) insurance against any
liability incurred by such persons in respect of any act or omission in the actual
or purported execution and/or discharge of their duties and/or the exercise or
purported exercise of their powers and/or otherwise in relation to or in
connection with their duties, powers or offices in relation to the Company or

any such subsidiary undertaking.

Subject to the provisions of the Act, a director shall (in the absence of some
other material interest as is indicated below) be entitled to vote (and be counted
n the quorum) in respect of any resolution concerning any proposal concerning
any insurance which the Company is empowered to purchase and/or maintain

for or for the benefit of any directors of the Company PROVIDED THAT for
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Unless

(A)

the purposes of this paragraph (C) insurance shall mean only insurance against
the liability incurred by a director in respect of any such act or omission by him
as is referred to in paragraph (B) above or any other insurance which the
Company is empowered to purchase and/or maintain for or for the benefit of

any groups of persons consisting of or including directors of the Company.
ISSUE OF SHARE CAPITAL
otherwise determined by the Company by special resolution:-

Any new shares hereafter issued (whether or not resulting from any increase in
share capital) shall before allotment or issue, be classified as A Ordinary
Shares, B Ordinary Shares, C Ordinary Shares and D Ordinary Shares in the
same proportions as the issued shares of each class for the time being bear to
the total issued A Ordinary Shares, B Ordinary Shares, C Ordinary Shares and
D Ordinary Shares in the capital of the Company, and shall be offered for
subscription in the first instance to the holders of the A Ordinary Shares, the B
Ordinary Shares, the C Ordinary Shares and the D Ordinary Shares respectively
in proportion (as nearly as practicable) to the nominal value of the A Ordinary
Shares, the B Ordinary Shares, the C Ordinary Shares and the D Ordinary
Shares then in issue and as between the holders of the shares of each such class
in proportion as nearly as the circumstances will admit to the number of shares
held by each of them respectively and any such offer shall be made on identical
terms as between the different classes and shall be made by notice in writing in
accordance with Article 22(C) below. The notice shall invite the Offeree to
specify the number of additional shares in the same class that he would accept if
an offeree of such shares was to decline to accept all or some of the shares
offered ("the Excess Shares"). After the expiration of the time limit for
acceptance specified by such offer which shall not be more than 25 days, or on
receipt of any intimation in writing from the Offeree that he declines to accept
the shares offered, the Excess Shares shall be offered for subscription to those
holders of shares of the same class who have intimated that they would accept

an offer of Excess Shares and who shall, if more than one, be entitled to
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(A)

subscribe for the balance of such shares in the proportion as nearly as the
circumstances will admit to the number of shares of the class in question then
held by each of them respectively but so that the Excess Shares so offered shall
not be offered on terms more favourable than those offered to the original
offerees. If the total number of such Excess Shares applied for is greater than
the number of Excess Shares then the Directors of the Company shall allocate
the Excess Shares between the applicants in the proportions aforesaid but so
that no applicant shall receive more Excess Shares than he shall have applied

for.

Any Excess Shares offered to the holders of shares of one class which remain
unaccepted when the procedure described in the last foregoing paragraph is
exhausted shall be offered for subscription in like manner and upon the same
terms to the holders of the shares of the other classes pari passu as if such
shares formed one class provided that the time limit for acceptance of the offer

shall be 7 days.

Any such offer as aforesaid shall be made by notice specifying the number and
class of the shares, the price at which the same are offered, the proposed terms
of issue and limiting the time within which the offer if not accepted will be

deemed to be declined.

COOPERATION ON SALE, LISTING OR REFINANCING

If the holders of the majority of the B Ordinary Shares then in issue serve a notice in
writing on the Company that they wish to proceed with a Sale or Listing (at any time
after 7 October 1996) or a Refinancing (at any time) on terms outlined in that notice,
then the Company shall send a copy of that notice to all the shareholders in the

Company and:-

if the Investor wishes to sell all or a proportion of the A Ordinary Shares or the
B Ordinary Shares held by it in the Company in connection with such Sale,
Listing or Refinancing then any other holder of Ordinary Shares shall, if so
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requested by the Investor Director, be bound to sell all or an equivalent
proportion of its shares in the Company on terms mutatis mutandis no less
favourable than those offered to the Investor. The provisions of Article 13 (D)
of the Company's Articles of Association shall apply mutatis mutandis to each

such shareholder’s obligation under this clause;

each shareholder shall provide such sanction or consent as may be required
(whether under this Agreement, the Company's Articles of Association or
otherwise howsoever) at the reasonable request of the Investor Director to
facilitate a Sale or Listing or a Refinancing (including without limitation to the
generality of the foregoing any waiver of pre-emption rights on transfer or
issue of any shares in the Company), and if such consent or sanction is not
forthcoming within 48 hours of being so requested the Investor Director shall
forthwith be deemed to be the duly appointed attorney of such shareholder with
full power to execute complete and deliver in the name and on behalf of such
shareholder such consent or sanction as has been requested under this Article;
PROVIDED THAT the Investor Director shall give the Directors notice as
soon as he is aware that a Sale or Listing is imminent (setting out outline terms
of the Sale or Listing to the extent the Investor Director may tﬁen have such
information) and shall allow the Directors (or any of them) 45 days from the
date of such notice (or if more, 30 days from the time firm non-binding heads
of terins for ihe Sale or Listing are received from (in the case of a Sale) a
potential purchaser or (in the case of a Listing) the Company's sponsor, as the
case may be) to complete a purchase of the Ordinary Shares in the Company
held by the Investor (at the Ordinary Share Value) and otherwise in all respects
on terms equivalent to those offered by the potential purchaser and redeem the
Preference Shares (at the redemption value) and repay the Subordinated
Loanstock (at the repayment value), in which event the provisions of this
Article 23 shall only apply if such purchases, redemption and repayment have

not been effected in full before expiry of that 45 or 30 day period.
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