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COMPARNIES FORM No. 12

Statutory Declaration of compliance
with reavivements on application
for registration of a company

Pursuant to section 12(3} of the Campanles Act 1985

To the Registrar of Companies For official use  For official use

= — - =~

Name of company [ F N

*GRAVITAS 1058 LIMITED

| MR YING HSIEN TAN for and on behalf of Gravitas Company Secretarial Services L.td

of 25-31 Moorgate, lLondon EC2R 6AR

do sclemnly and sincerely declare that | am a {Sefisiter-engaged-n-the-fermation-ei-the-sompanyHt
[person named as director or secretary of the company i the statement delivered to the registrar
under section 10(2)] tand that alf the requirements of the above Act in respect of the registration of the
above company and of matters pracedent and incidental to it have been complied with.
And 1 make this solemn declaration conscientiously believing the same to be true and by virtue of the
provislons of the Statutory Declarations Act 1835
Declared at __35~ BASINGys¢ce STRET T Declarant to sign below

loMJoM £c2v 506

- I o heX
the 3 day of _ JVVE M -

One thousand nine -wndred and _ninety three

befre me __ G to WikYY A thal
—

A Cceoamissionsr for Oaths or Notary Public or Justice of
the Peace or Sollcitor having the powers conferred on a
Commissioner for Qaths.

! n
Presentor s' name address and For officlal Use
reference (if any):

NICHOLSON GRAHAM & JONES New Companias Sacllon Post room
25-~31 Moorgate
London EC2R BAR
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Package: ‘'Laserform’
by Laserform International Ltd,
Companles Houge Approval No: CHA lié

Statement of first directors and
secrotary andintendsd situation
This foym should bo comploted In black. ofregistered office

CN For official use

Company name (in full) GRAVITAS 1058 LIMITED

Registerer! office of the company on
incorporation. RO| 19-21 Moorgate "

Post town  London i

County/Region I

Postcode BEC2R 6AU |

if the memorandum is delivered by an
agent for the subscribers of the
memorandum mark 'X' In the box X
opposite and give the agent's name
and address,

Name  NICKOLSON GRAHAM & JONES |

RA| 25-31 Moorgate i

Past town London ”

County/Reglon |

Postcode EC2ZR BAR |

Number of continuation sheets attached

To whom should Companies House

direct any enquiries about the NICHOLSON GRAHAM & JONES, 25-31 MOORGATE, LONDON
information shown in this form?

REF: YHT

Postcode EC2R 6AR

Telephone 071-628 9151 Extension 3218
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Company Secretary

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
U§ual residential address must be
given.

In the case of a corporation, give the
reglstered or principal oftice address.

Consent signature

Directors
Please list directors in 2lphabetical order.
Name Style/Title

Forenames
Surname
sHonours etc
Previous forenames
Previous swrname

Address
U§uai residential address must be

given.

In the case of a corporation, give the
ragistered or principal office address.

Date of birth
Busginess occupation

Other gireciorships

* Voluntary details

Page 2 Consent signature

S |
GRAVITAS COMPANY SECRETARIAL SERVICES LIMITED 1
AD 25-31 Moorgate _J]
Post town _London Al
County/Region 1
Posicoge EC2R 6AR || Country UK ]
| consent to act as secrétary of the company named on page 1 \
for ard on igaiilﬁ of Gruiitas Compary G arelarial
Cerviege Litw . <o Ead
Signed Date 2. Dur
cD 0
MICHAEL STEPHEN MACKELCAN 1
JORNS )i
NONE |
NONE |
Ap! 22 BOWERDEAN STREET !
Post town _ LONDON 1
County/Region 1
Postcode SW6 3TW | Country _UX |
poi1 (s 1|0 {4 |3 Nationality |MA! BRITISH |
OC| SOLICITOR )
OD| MERCHANT RETAIL GROUP PLC, LINKON LTD, NORFOLK
SMOKEHOUSES LIMITED |

| consent to act as director of the company named on page 1

Signed MM/\ |

Date Z j“\f\e_ 1993 i




A A

Directors (conlinued)

Name *Style/Title ©D o
Forenames LESAE JOSEPHINE [
Surname WEIL f

*Honours etc |i

Previous forenames __ NORNE i
Previous surmame NONE |
Address AD| 87 WOODVILLE ROAD I

Usual residentiai address must be i
given,
In the case of a corporation, give the Posi town SOUTH WOODFORD I
registered or principal office address.

County/Region  LONDON I

Posicode E18 1JT | Country UK |
Date of birth pO{2;1]|0 36,1 Nationality |NA| BRITISH |
Business occupation OC| SOLICITOR |
Other directorships OD| NONE
|
* Voluntary details { consent to act as director of the company named on page 1

Consent signature Signed m@ Date L'S;me, ‘aﬂ?)

Delole if the form
is signed by the

subscribers, Slgnature of agant on behalf of all subscribers Date

{OR AND ON BERALF OF
Slgned oRAVITAS COMPANY SECRETARIAL SERVICES LMTRATE
Delote if the form

is slgned by an o
agent on behalf of ' 2
ail the subscribors. Signed ﬁ&}\QJ\Q Pate )LA(*Q_ lcﬁz

L R T I I e e I e

0
All the subscrlbers AUTHORISED SIGNATORY
must sign elther Signed Date
personally or by a —
aroon of persons
guthorlsadpto slgn ) FOB ANP -Qﬂ EEH JF *QG
for thom. Signed "GﬂAV‘“@ L& EDate

Signed Jij/ Date 2 §%( d}c@

‘ Y

Page 3 Signed Date




THE COMPANIES ACTS 1985 and 1988

COMPANY LIMITED BY SHARES N\

MEMORANDUM OF ASSOCIATION

- of -

GRAVITAS 1058 LIMITED

1. The Company's name is Gravitas 1058 Limited.

. The Company's registered offlee is to be situated in England and
Weles.

3. (A) (i) The object of the Company is to carry on business as a
general commercial company.

(if) Without prejudice to the generality of the objects and
powers of the Company derived from s.3A of the

Companies Act 1985 the Company has the following
objects:-

(B) To purchase, take on lemse or on hire or otherwise acquire,
hold, develop, sell, hire out, grant leases or licences or
otherwise dispose of or deal with real and personal property of
all and any kinds and any interest, right or privilege therein,
for such consideration and on such terms as may be considered
expedient.

(C} To build, construet, maintain, alter, enlarge, pull down and
remove or replace any buildings, shops, factories, offices,
works, machinery, engines and to clear sites for the same or
to join with any person, firm or company in doing any of the
thing: ~foresald and to work, manage and control the same or

ioin wah others in so doing.
(D) To purchase, subscribe for or otherwise acquire, and hold and

denl with, any shares, stocks, debentures, bonds or securities
of any other company.

1
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(E)

®

(G)

(1)

M

(3)

(K)

(L)

To sell or otherwise dispose of the whole or any part of the
business and/or undertsking of the Company, either together or
in portions for sueh consideration and on such terins as may be
considered expedient.

To enter into contracts, agreements and arrangements with any
other company for the carrying out by such other company on
behalf of the Company of any of the objects for which the
Company is formed.

To purchase or othetwise acquire and undertake, and to
supervise and manage, all or any part of the business,
property, assets and liabilities of any person or company.

To invest and deal with the monies of the Company not
immedijately required for the purpose of its business in or on
such investments or securities and in such manner as may be
considered expedient, and to dispose of or vary any such
investments or securities.

To enter inte any partnership or into any arrangement for
sharing profits or to amalgamate with any person or company
earrying on or proposing to carry on any business.

To lend or advance money or give credit to such persons or
companies and on such terms as may be considered expedient,
and to receive money on deposit or loan from any person or
eompany.

To borrow or raise money on such terms and on such security
as may be considered expedient and, in particular, but without
limiting the genersiify of the foregoing, by the issue or deposit
of debentures, & i to secure the repayment of any money
borrowed, raised o. owing by mortgage, charge or lien upon
the whole or any part of the undertaking, property and assets
of the Company both present and future, ineluding its uncalled
capital,

To give indemnity for, or to guarantee, support or secure the
performance of all or any of the obligations of any person or
company whether by personal covenant or by mortgage, charge
or lien on the whole or any part of the undertaking, property
and assets of the Company both present and future, ineluding
its uncalled capital, or by all or any of such methods; and in
particular, but without limiting the generality of the foregoing,
to give indemnity for, or to guarantee, support or secure
whether by personal covenant or by any such mortgage,
charge, or lien, or by all or any of such methods, the
performance of all or any of the obligations (including the
repayment or payment of the principal and premium of, and
interest on, any securities) of any company which is for the

2
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(M)

(N)

(0)

(P)

Q)

()

()

time being the Company's holding company or subsidiary or
another subsidiery of any such holding company.

To pay for any property, assets or rights aequired by the
Compuny, and to discharge or satisfy any debt, obligation or
liability of the Company, either in cash or in shares with or
without preferred or deferred rights in respect of dividend or
repayment of capital or otherw.se, or by any other securities
which the Company has power to issue, or partly in one way
and partly in another, and generally on such terms as may be
considered expedient.

To accept payment for any property, assets or rights disposed
of or dealt with or for any services rendered by the Company,
or in discharge or satisfaction of any debt, obiigation or
liability to the Company, either in cash or in shares, with or
without deferred or preferred rights in respect of dividend or
repayment of capital or otherwise, or in any other securities,
or partly in one way and pertly in another, and generally on
such terms as may be considered expedient.

To form, promote, finance or assist any other company,
whether for the purpose of acquiring all or any of the
undertaking, property and assets of the Company or for any
other purpose which may be considered expedient.

To issue, place, underwrite or guarantee the subseription of,
or concur or assist in the issuing or placing, underwriting or
guaranteeing the subseription of shares, stocks, debentures,
bonds, and other securities of any eompany on such terms as
to remuneration and otherwise as may be considered expedient.

To apply for, purchase or otherwise acquire and hold, use,
develop, sell, licence or otherwise dispose of or deal with
patents, copyrights, designs, trademarks, secret processes,
know-how and inventions and any interest therein.

To draw, make, accept, endorse, negotiate, discount,
execute, and issue promissory notes, bilis of exchange, serip
warrants and other transferable or negotiable instruments.

To establish and maintaln or procure the establishment and
maintenance of, any pension superannuation funds or retirement
benefit schemes (whether contributory or otherwise) for the
benefit of, and to glve or procure the giving of donations,
gratuities, pensions, allowances, emoluments and eny other
relevant benefits to any persons who are or were at any time
in the employment or service of the Company, or of any
company which is a subsidiary or holding company of the
Company or which Is a subsidiary of any such holding company
or is allied to or associated with the Company, or any such
subsidiary or of any of the predecessors of the Company or any

3
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(T)

()

V)

(W)

(X)

(¥)

such other company as aforesaid, or who may be or have been
Directors or officers of the Company, or of any such other
company as aforesaid, and the wives, widows, fumilles and
dependents of any such persons, and to establish, subridise and
subscribe to any institutions, associations, societies, clubs or
funds calculated to be for the benefit of, or to advance the
interests and well being of, the Company or of any other
company as aforecaid, or of any such persons as aforesaid, and
to make payments for or towards the insurance of any such
persons as aforegsaid, and to subseribe or guarantee money for
charitable or benevolent objects, or for any exhibition or for
any publie, general or useful object, and to do any of the
matters aforesaid either alone or in conjunction with any such
company as aforesaid and without prejudice to the generality
of the foregoing to act either alone or jointly as trustee or
administrator for the furtherance of any of the aforesaid
purposes.

To establish, on and subject to such terms as may be
considered expedient, a scheme or schemes for or in relation
to the purchase of, or subseription for, any fully or partly
paid shares in the capital of the Company by, wor by trustees
for, or otherwise for the benefit of, employees of the
Company or of its subsidiary or associated companies.

To the extent permitted by law, to give financial assistance
for the purpose of the acquisition of shares of the Company or
for the purpose of reducing or discharging a liability incurred
for the purpose of such an acquisition and to give such
assigstance by means of a gift, loan, guarantee, indemnity, the
provision of security or otherwise.

To publicise the businesses, goods and services of the Company
by such means as may be considered expedient.

To subsecribe or guarantee money for any national, charitable,
benevolent, public, general, political or useful object, and to
undertake and execute any trusts the undertaking whereof may
be considered expedient, and either gratuitously or otherwise.

To apply for, promote, and obtain any Aect of Parliament,
order, ov licence of the Department of Trade or other
authority for enabling the Company to carry any of its objects
Into effeet, or for effecting any modification of the Company's
constitution, or for sany other purpose which may seem
caleulated direetly or indirectly to promote the Company's
interests, and to oppose any proceedings or applications which

may seem caleulated direetly or indirectly to prejudice the
Company's interests.

To enter into any arrangement with any Government or other
authority, supreme, munieipal, local or otherwise, and to

4
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obtain from any such Government or guthority any rights,
concessions, privileges, licences and permits, and to promote
any legislation, ss may be considered expedient,

(Z)  To distribute among the Members in specie any property of the
Compsny, or any proceeds of sale or disposal of any property
of the Company, and for such purpose to distinguish and
separate capital from profits, but so that no distribution
amounting to a reduction of capital chall be made except with
the sanction (if any) for the time being required by law.

{AJ) To remunerate any person or company rendering service to the
Company in any manner and to pay all costs, charges and
expenses ineurred or sustained in or about the promotion and
establishment of the Company and of any other company
formed, promoted, financed or assisted by the Company, or
which the Company shell consider to be in the nature of
preliminary expenses in relation to the Company or any such
other company, ineluding the cost of advertising, commissions
for underwriting, brokerage, printing and stationery, and the
legal and other expenses of the promoters.

(AB) To purchase and maintain insurance for or for the benefit of
any persons who are or were at any time Directors, officers
or auditors of the Company, including (without prejudice to the
generality of the foregoing) insurance against any liability
incurred by such persons in respect of any aect or omission in
the actual or purported execution and/or discharge of their
duties and/or In the exercise or purported exereise of their
powers and/or otherwise in relation to their duties, powers or
offices in relution to the Company and to such extent as may
be permitted by law otherwise to indemnify or to exempt any
such person against or from such liability.

(AC) To do all or any of the above things in any part of the world,
either alone or in conjunetion with others, and either as
prineipals, agents, brokers, contractors, trustees, importers,
exporters, buyers, sellers, distributors, dealers or otherwise

and to procure the Company to be registered or recognised in
any foreign country or place.

(AD) To carry on any business which, in the opinion of the Directors
of the Company, may seem csapable of being conveniently
carried on in connection with or as anecillary to the general
business of the Company or caleulated directly or indirectly to
enhance the value of or render profitable any of the property
of the Company or to further any of its objects and to do all
other things as may be incidental or conducive to the
attainment of any of the objects of the Company.

5
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It is hereby duclared (1) that the expressions "subsidiary" and "holding
company" where they appear in this Clause shall have the meanings aseribed
to those expressions by Section 736 of the Companies Aet 1985; (2) that,
where the context so admits, the word "eompany" in this Clause shall be
deemed to include any partnership or other body of persons whether or not
incorporated and, if incorporated, whether or not a company within the
meaning of the Companies Act 1985; and (3) that the objeects specified in
each of the sub-clauses of this Clause shall be regarded as independent
objects and accordingly shall in no way be limited or restricted (except
where ctherwise expressed therein) by reference to or inference from the
terms of eny other sub-clause or the name of the Company, but may be
carried out iz as full and ample a manner and construed in as wide a sense
as if each dofined the objects of a separate and distinet company.

4. The liability of the Members is limited.

e

5. The share capital of the Company is £100 divided into 100 shares /
£3i each.

6
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WE, the subseribers to this Memorandum of Association, wish to be formed
inte a Company pursuant to this Memorandum; and we agree to take the
number of shares in the eapital of the Company shown opposite our

respective names,

Number of Shares
RAMES AND ADDRESSES OF SUBSCRIBERS taken by each
Subseriber
D .
2O
Gravitas Company Secretarial Services Limited One
25-31 Moorgate
London EC2R BAR
Jubet
-~
Gravitas Nominees Limited One

25-31 Moorgate
London EC2R 8AR

DATED this.2ad day of June 1993
WITNESS to all the above signatyres:-

N\

RICHARD HARDWICK
%5-31 Moorgate
London EC2R 6AR

1
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THE COMPANIES ACTS 1985 and 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

~ of -

GRAVITAS 1058 LIMITED

1. Preliminary and Interpretation

1.1 The regulations contained in Table A In the Schedule to the
Companies (Tables A to F) Regulations 1985 ("Table A") shall apply
to the Company save insofar as they are excluded or modified hereby.

1.2  The regulations of Table A numbered 1, 3, 8, 24, 38, 41, 54, 64,
65, 66, 67, 68, 69, 73, 74, 75, 764, 77, 78, 79, 81, 87, 89, 93,
94, 101, 108, 111, 115 and 118 shall not apply. The regulations of
Table A numbered 31, 62, 88, 112 and 116 shall be modified.
Subject to such exclusions and modifications, and in addition to the
remaining regulations of Teble A, the following shall be the articles
of association of the Company.

1.3 In these regulations and in the regulations of Table A that apply to
the Company:

“the Aect" means the Compsanies Act 1985 including any statutory
modification or re-enactment thereof for the time being in foree.

"the Articles" means the articles for the time being of the Company.
"elear days" in relation to the period of a notice means that period
excluding the day when the notice is given or deemed to be glven and
the day for which it Is given or on which it is to teke effect.

Mexecuted" includes uny mode of execution.

"office"” means the registered office for the time being of the
Company.

8
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2.

3.
3.1

"the holder" in relation to shares means the member whose name is
entered in the register of members ag the holder of the shares.

Mthe seal"” means the common geal of the Company.

"secretary" imneans the secretary of the Company or any other person
appointed to perform the duties of the secretary of the Company,
including a joint, assistant or deputy secretary.

"the United Kingdom" means Great Britain and Northern Ireland.

"a person ¢f unsound mind" means a person who is, or may be,
suffering from mentel disorder and either:-

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

(b) an order is made by a court having jurisdietion (whether in the
United Kingdom or elsewhere) in matters concerning mental
disorder for his detention or for the appointment of a receiver,
curator bonis or other person to exercise powers with respeet
to his property or affairs.

Unless the context otherwise requires, words or expressions contained
in these regulations and in the regulations of Table A that apply to
the Company bear the same meaning as in the Aect but excluding any
statutory modification thereof not in force when these reguiations
become binding on the Company, words importing the singular only
shall include ihe plural and vice versa, words importing the masculine
gender shall include the feminine gender and words importing natural
persons shall ineclude also corporations.

The headings in these regulations are for convenlence only and shall
be ignored in construing the language or meaning of the Articles.
Regulation 1 of Table A shall not apply.

Private Company

The Company is a Private Company within the meaning of Section 1
of the Aect and =sccordingly no shares in or debemfures of the
Company shall be offered to the publiec (whether for cesh or
otherwise) and the Company shall not allot or agree to allot (whether
for cash or otherwisej any shares in or debentures of the Company
with & view to all or any of those shares or debentures being offered
for sale to the publie.

Share Capital

Subjeet to the provisions of the Act and without prejudice to Sub-
Article 3.2 any shares may be issued which are to be redeemed or

g
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3.2

5.

5.1

are liable to be redeemed at the option of the company or the holder
of such shares on such terms and in such manner as may be provided
by the Articles or as the Company may by resolution determine,
Regulation 3 of Table A shall not apply.

The unissued shares in the capital of the Company for the time being
shali be under the control ¢f the Directors, who are hereby generally
and unconditionally authorised to allot, grant options over, or
otherwise dispose of or deal with any unissued shares and relevant
secrities (as defined in Section 80(2) of the Aet) to such persons, on
such terms and in such manner as they think fit, but subject to any
agreement binding on the Company Provided that the authority
contained in this Article insofar as the same relates to relevant
securities (as defined as aforesaid) shall, unless revoked or varied in
accordance with Section 80 of the Act:-

(i) be limited to a maximum nominal amount of shares equal to
the amount of the suthorised share ecapital with which the
Company is incorporated; and

(ii) expire five years from the date of incorporation of the
Company but without prejudice to any offer or agreement made
before that anniversary which would or might require the
exercise by the Directors after sueh anniversary of their
powers in pursuance of the said authority.

In exercising their authority under this Sub-Article the Directors shall
not be required to have regard to Sections 89(1) and S0(1) to (6)
(inclusive) of the Act which Sections shall be excluded from applying
to the Company.

Lien

The Compeny shall have a {irst ard paramount lien on every share
{whether or not it is a fully paid share) for all moneys (whether
presently payable or not) called or payable at a fixed time in respect
of that share, and the Company shall also have a first and paramount
lien on all shares (whether fully paid or not) standing registered in
the name of eny person for all moneys presently paysble by him or
his estate to the Company, whether he shall be the sole registered
holder thereof or shall be one of several joint holders; but the
Directors may at any time declare any share to be wholly or in part
exempt from the provisions of this Article. The Company's lien, if
any, on & share shall extend to uil dividends payable thereon.
Regulation 8 of Teble A shall not spply.

Transfer_of Shares

The Directors may, in their absolute discretion and without assigning
any reason therefor, decline to register any transfer of any share,
whether or not it is a fully paid share. Without prejudice to the

10
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9.3

6.

g o

generality of the foregoing the Directors may refuse to register a
transfer unless:

(H it is lodged at the office or at such other place as the
Directors may appoint and is accompanied by the certificate
for the shares to which it relates and such other evidence as
the Directors may reasonably reguire to show the right of the
transferor to make the transfer;

(ii) it is in respect of only one class of shares; and
(iif) it iz in favour of not more then four transferees.

No share shall be transferred to any infant, bankrupt or person of
unsound mind.

Regulation 24 of Table A shall not apply.

Varistion of Rights

If at any time the shere capital is divided into different classes of
shares, the rights attached to any class may, whether or not the
Company is being wound up, be varied with the consent in writing of
the holders of three-fourths of the issued shares of that class, or
with the sanetion of an Extraordinary Resolution passed at a sepsrate
General Meeting of the holders of the shares of the class. To every
such separate General Meeting the provisions of these regulations
relating to General Meetings shall apply, but so that the necessary
quorum shall be two persons at least holding or representing by proxy
one-third of the issued shares of that class and that any holder of
ghares of the eclass present in person or by proxy may demand a poll.

Motice of General Meetings

An Annual General Meeting and an Extraordinary General Meeting
called for the passing of a Special Resolution shall be called by at
least twenty-one clear deys' notice. All other Extraordinary General
Meetings shall be called by at least fourteen clear days' notice but
a General Meeting may be called by shorter notice if it is so agreed

(=) In the case of an Annual General Meeting, by all the members
entitled to attend and vote thereat; and

(b) in the case of any other Meeting by a majority in number of
the members having a right to attend and vote being a
majority together holding not less than ninety-five per cent in
nominal value of the shares giving that right.

The notice shall speecify the time and place of the Meeting and the

general nature of the business to be transacted and, in the case of
an Annual General Meeting, shall specify the Meeting as suech.

11
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9.1

9"2

9.3

10.

11.
11.1

Subjeet to the provisions of the Articles and to any restrietions
imposed on any shares, the notice shall be given to all the members,
to all persons entitled to a share in consequence of the death or
bankruptey of a member and to the Directors and Auditors.
Repgulation 38 of Table A shall not apply.

Proceedings at General Meetings

If a quorum is not present within half an hour from the time
appointed for the Meeting, or If during a Meeting suech a quorum
censes to be present, the Meeting shall stand adjourned to the same
day in the next week at the same time and place or to such time
and place as the directors may determine; and if at the adjourned
Meeting & quorum is not present within half an hour from the time
sppointed for the Meeting, or if during the adjourned Meeting such
a8 quorum ceases to be present such adjourned Meeting shall be
dissolved. Regulation 41 of Table A shall not apply.

Yotes of Members

Subject to any rights or restrictions attached to any shares, on a
show of hands every member who (being an individual) is present in
person or by proxy or (being a corporation) is present by a duly
suthorised representative, not being himself a member entitled to
vote, shall have one vote and on a poll every member shall have one
vote for every share of which he is the holder. Section 372(2)(c) of
the Act and Regulation 54 of Table A shall not apply.

Regulation 62 of Table A shall be modified by the deletion in
paragraph (8) of the words "within the United Kingdom".

The Chairman may, in his discretion, accept an instrument of proxy
at any time notwithstanding that it has not been deposited within the
time limits speecified In Regulation 62 of Table A which shall be
modified accordingly.

Number of Directors

The minimum number of Directors shall be one and there shall be no
maximum number. Regulation 64 of Table A shall not apply.

Alternate Directors

Any Director (other than an alternate Director) may appoint any other
person willlng to act, whether or not he iz & director of the
Company, to be an alternate Director and may remove from office
an alternate Director so appointed by him. Save as otherwise
provided in these Articles, unless he iz already an officer of the
Company in his own right, an alternate Director shall not, as such,

have any rights other than those mentioned in Sub-Article 11.2
below.
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i1.2

11.3

11.4

11,5

11.6

12.
12.1

12.2

An alternate Direetor shall be entitled to recejve notice of all
meetings of Directors and of all meetings of committees of Directors
of which his appointor is a member, and to attend, speak and vote
at any such meeting at which the Director appointing him is not
personally present, and generally to perform all the functions of his
appointor as a Director in his absence. An alternate Director who
is absent from the United Kingdom shall be entitled to receive notice
of all meetings of Directors and meetings of committees of
Directors, A Director present at such meeting and appointed
alternate Director for any other Directors entitled to attend and vote
at such meeting shall have a additional vote for each of his
appointors absent from the meeting. An alternate Director shall not
be entitled to receive any remuneration from the Company for his
services as an alternate Director.

An alternate Director shall cease to be an alternate Director if his
appointor ceases to be a Director; but, if a Director retires but ig
reappointed or deemed to have been reappointed at the meeting at
which he retires, any appointment of an alternate Direetor made by
him which was in force Immediately prior to his retirement shail
continue after his reappointment.

Any appoiniment or removal of an alternste Director shall be by

notice to the Company signed by the Director making or revoking the
appointment.

Without prejudice to Sub-Artiele 11.2 and save as otherwise provided
in the Articles, an alternate Director shall be deemed for all
purposes to be a Director and shall alone be responsible for his own
acts and defaults and he shsall not be deemed to be the agent of the
Director appointing him.

Regulations 65 to 69 (inclusive) of Table A shall not apply and
Regulation 88 of Table A shall be modified accordingly.

Powers of Directors

The Directors may sanction the exerclse by the Company of all the
powers of the Company o make provision for the benefit of persons
(including Directors) employed or formerly employed by the Company
or any subsidiary of the Company In conneection with the cessation or
transfer to any person of the whole or part of the undertaking of the
Company or any such subsidiary as are conferred by Section 719 of
the Aet and the Insolvency Act 1986, 8187 and, subject to such
sanction, the Directors may exercise all such powers of the
Company.

The Directors may exercise all the powers of the Company to borrow
and raise money without llmit as to amount and upon such terms and
in such manner as they think fit » and to mortgage and charge all or
any part of the undertaking, property and uncalled capital of the
Company and, subject to the provisions of the Act, to issue

13
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13.

13.1

13.2

13.3

13!4

14.
14.1

debentures and other securities, whether outright or as collateral
security for any debt, liability or obligation of the Company or of
any third party.

Appointment ond Retirement of Directors

The Directors of the Company shall not retire by rotation and
Regulations 73 to 78 (inclusive) of Table A shall not apply.

The Directors shall have power at any time and from time to time
to appoint any other person to be a Director of the Company either
to fill a casval vacancy or as an addition to the Board. Subject to
Sub-Artiele 14.1 a Director may be appointed under this Article to
hold office for life or any other period or upon such terms in respect
of his retirement as the Directors shall at the time of his
appointment determine. Regulation 79 of Table A shall not apply.

Without prejudice to the powers of the Directors under Sub-Article
13.2 the Company may by Ordinary Resolution sppoint a person who
is willing to aet to be a Director either to fill a casual vacancy or
a8 an addition to the Board.

The holder or holders of a majority in nominal value of such part of
the issued share capital of the Company as confers the right for the
time being to attend and vote at General Meetings of the Company
may at any time or from time to time by memorandum in writing
signed by or on behalf of him or them and left at or sent to the
office of the Company remove any Director from office or appoint
any person to be a Director. Such removal or appointment shall take
effect forthwith upon delivery of the memorandum to the office of

the Company or on such later date (if any) as may be speecified
therein,

Disqualification and Removal of Directors

The office of Director shall be vacated if:-

() he ceases to be a Director by virtue of any provision of the
Act or he becomes prohibited by law from belng a Director; or

(i) he becomes bankrupt or makes any arrangement or composition
with his creditors generally; or

(ii) he is a person of unsound mind; or
(iv)  he resigns his office by notice to the Company; or

v) he is removed from office under Section 303 of the Act, or by
Extraordinary Resolution of the Company; or

(vi)  he shall for more than six conseeutive months have been sbsent
without permission of the directors from meetings of directors

14
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14.2

15.

16,

17,
17.1

17.2

held during that period and the directors resolve that his office
be vacated; or

(vii) he is removed from offlce by notlee addressed tc him at his
last known address and signed by all his eo-directors; or

(viii) he is removed from office by notice given by a member or
members under sub-Article 13.4;

and Regulation 81 of Table A shall not apply.

No person shall be disqualified from being or becoming a Director of
the Company by reason of his attaining or having attained the age of
70 years or any other sge. Section 293 of the Act shall not apply.

Direectors' Interests

Provided that a Director declares hLis interest in a contraet or
arrangement or proposed contract or arrangement with the Company
in manner provided by Section 317 of the Act he shall be counted in
the quorum of any meeting of Directors at which the same is
considered and shall be entitled to vote as a Director in respect
thereof. Regulation 94 of Table A shall not apply.

Directors' Gratuities sand Pensions

The Directors shall have power to pay or provide and agree to pay
or provide pensions or other retirement, superannuation, death or
disability benefits to, or to any person in respect of any Director or
former Director of the Company or any subsidiary or holding company
of the Company or another subsidiary of any such holding company
and for the purpose of providing any such pensions or other benefits
to contribute to any scheme or fund or to pay premiums (whether
before or after such Director ceases to hold office or employment).
A Director may vote at a meeting of Directors in respret of any
matter referred 'to in this Article, notwithstanding that he is
personaelly interested in sueh matter and shall be counted in the
quorum present at the meeting. Regulation 87 of Tabl: A shall not
apply.

Proceedings of Directors

It shall be necessary to give notice of a meeting to a director who
s absent from the United Kingdom and Regulation 88 of Table A
shall be modified accordingly.

The guorum for the transaction of the business of the Directors shall,
except when one Director only is In office, be two. A person who
holds office as alternate Director shall, if his appointor is not
present, be counted in the gnorum. When one Director only is in
office he shall have and may exercise all the powers and authorities

15
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17.3

17.4

18.

19.
19.1

19.2

T T S ST e e s b el s e e

in and over the affairs of the Company as are conferred on the
Directors by the Articles. Regulation 89 of Table A shall not apply.

The Directors at any meeting of Directors need not be present at one
place provided that they are able to hear and communicate with each
other by telephone or other instantaneous means throughout the
proceedings and both the Director(s) present at the place fixed for
the meeting and the Director(s) in communieation are willing to treat
the Director(s) in communiea’tion as being present.

A resolution in writing signed by all the Directors (including a sole
Director) entitled to receive notice of a meeting of Directiors or of
a committee of Directors shall be as valid and effectusl as if it had
been passed at a meeting of Directors or (as the case may be) a
committee of Directors duly convened and held and may consist of
several documents in the like form each signed by one or more
Dirzectors; but a resolution signed by an alternate Direetor need not
also be signed by his appointor and, if it is signed by a Director who
has appointed an alternate Direetor, it need not be signed by the

alternate Director in that capaecity., Regulation 93 of Table A shall
not apply.

The Senl

If the Company has a seal it shall only be used with the authority of
the Directors or of a committee of Directors. The Directors may
determine who shall sign any instrument to which the sesl is affixed
and unless otherwise so determined it shall be signed by a Director
and by the Secretary or by a second Director, The obligation under
Regulation 6 of Table A relating to the sealing of share certificates
shall apply only if the Company has a sesl. Regulation 101 of
Table A shall not apply.

Dividends

The Directors may retaln the dividends payable upon shares in respect
of which any person under the provisions as to the transmission of
shares hereinbefore contained is entitled to become a member, or
which any person under those provisions is entitled to transfer, until
such person shall become & member in respect of such shares or shall
duly transfer the same, In this case subject to Artiele 5. Regulation
31 of Table A shall be modified accordingly.

The payment by the Directors of any unclaimed dividend or other
monies payable on or in respect of a share into a separate account
shall not constitute the Company a trustee in respect thereof. Any
dividend unclaimed after a period of twelve years from the date when
it became due for payment ghall be forfeited and cease to remain
owing by the Company. Regulation 108 of Table A shall not apply.
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20.

20.1

20.2

20.3

20.4

21.
21.1

21.2

Notices

Any notlee given to or by any person pursuant to the Articles shall
be in writing except that a notice calling a meeting of the Directors
need not be in writing. Any notice given by or on behalf of any
person to the Company may be given by leaving the same at or by
sending the same by post to the offiece or such other place as the
Directors may appoint. Regulation 111 of Table A shall not spply.

Regulation 112 of Table A shall be modified by the deletion of the
last sentence and the substitution therefor of the following: "Any
member whose registered address is not within the United Kingdom
shall be entitled to have notices given to him at that address."

Proof that an envelope containing a notice was properly addressed,
preraid and posted shall be conclusive evidence that the notice was
given. Any notice given pursuant to the Articles by the Company by
post to an address within the Uniied Kingdom shall be deemed to be
given at the expiration of 48 hours after the envelope containing it
was posted. Any such notice sent by post to an address outside the
United Kingdom shall be posted by airmail and shall be deemed to be
given at the expiration of 72 nours after the envelope containing it
was posted. Any notice not sent by post but left at a member's
registered address shall be deemed to be given on the day it was so
left. Regulation 115 of Table A chall not apply.

Regulation 118 of Table A shall be modified by the deletion of the
words "within the United Kingdom".

Indemnitieg

Every Director or other officer or Auditor of the Company shall be
indemnified out of the assets of the Compsany against sll losses or
liabilities whieilr he may sustain or incur in or about the execution of
the duties of his office or otherwise in relation thereto, including any
liability incurred by him in defending any proceedings, whether eivil
or eriminal, in which judgment is given in his favour or in which he
is acquitted or in connection with any application under Section 144
or Seetion 727 of the Aect in which relief is granizd to him by the
Court, and no Director or other officer shell be liable for any loss,
damage or misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or in relation
thereto. But this Article shall only have effect in so far as its
provisions are not avoided by Section 310 of the Act. Regulation 118
of Table A shall not apply.

The Directors shall have power to purchase and maintain for any

Director, officer or Auditor of the Company insurance agsainst any
such liability as is referred to in Section 310(1) of the Act.
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NAMES AND ADDRESSES OF SUBSCRIBERS

SH 0w

Gravitas Company Secretarial Serviees Limited
25-31 Moorgate
London EC2R GAR

Gravitas Nominees Limited
25-31 Moorgate
Londorn EC2R GAR

DATED this 2 day of June 1993

WITNESS to all the above signatures:-

RICHARD HARDWICK
25-31 Moorgate
London ECZR 6AR
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

Mo, 2826284

| hereby certify that

GRAVITAS 1058 LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

77
GRS :4

M.LEVaQ

LR |

Cardiff the 11 JUNE 1993

an authorised officer

HCO078



COMPANIES FORM No. 224

Natice of accounting reference date
(to be delivered within 9 months of
incorporation)

Please do not Pursuant to saction 224 of the Companies Act 1985
writa i as inserted by section 3 of the Companies Act 1889
this margin
To the Registrar of Companies Company number
Floase complete Address overleaf AL T
logibly, preferably ( ) 2%““"‘92%“(‘
in black type, or
bold block .
leitering Name o company

TRRMNITASS  \eoDR it TERS

*insert full name
of company

gives notice that the date on which the company's accounting reference period is to be
treated as coming to an end in each successive year is as shown below:

important

The wsccounting

reference date to

be gniered along-

side should be Dav Month
complated as in the ) : )
following examples: AV ioR

5 April
Day  Wonth

30 June
Day Nonth

31 Decamber
Gay  Month

+ Insert
Dirertor,
Secretary,
Administrator,

DS, &
Administrative Stgn{d Designation * Date %\ oY
Recaiver or ‘ 3«-@% 3\ \.\.
Receiver 7
{Scotland) as
appropriate

Prosantor's name address and For officlal use
reference (if any): D.EB. Post room

10 MAR 1992

HR102B

Houies: ¢




COMPANIES HOUSE

if you need to contact us re3arding
this notice, plense guote reference

THE DIRECTORS ARD «+  026262R4
GRAYITAS 7058 LIMITED

1921 MOORGATE

LONDON

EC2R BAU Date!

14 FEBRUARY 1994

COMPANIES ACT 198E

N b ho?

{as amended by Companies Act 1983) —

This company has until 4y, 3/94 to specify an accounting
reference date. This may be dona on the form 224 overleaf.

Should it not do so, the accounting reference date will
be 30/06 and the first accounts will cover the period

11/ 6793 10 30/ 6/94

COLIPANIES HOUSE
CARDIFF
CF4 302

Tel: Carditf (0222} 380008
764

- HR102A
dts

Coinganics House is an executive agency within the Department of Trade and Industry




Plaase do not
write in
this margin

Pleazo complets
laghhly, preforably
in black type, or
bold block lattering

*insert full name
of company

% the copy must be
printad or in some
other form approved
by the rogistear

3 Insert
Directar,
Secrotary,
Administrator,
Administrative
Recelver or
Recelver
{Scotland) as
appropriate

COMPANIES FGRM No. 123

Motice of increase
in nominal capital

Pursuant to section 123 of the Companles Act 1985

To the Registrar of Companies

Name of company

For officlal use  Company number

e e g =y

Fr

[ e

2826284

"GRAVITAS 058 LIMITED

gives notice In accordance with section 123 of the above Act that by resolution of the company

dated _7 Cctober 1594

increased by £ _101,231 beyond the registered capital of £ 199
A copy of the resolution avthorising the increase is attached.d
The conditions (eg. voting rights, dividend rights, winding-up rights etc)) subject to which the new

sharas have been or are to be issued are as follows:

the nominal capital of the company has been

as set out in the Articles of Association adopted on the same date

Please tick hera if
continued overieal

Signe Designation § e Az, Date 7 /\'b ]q LV
[

Presentor's name, address and Far offictal use

reference (if any): Genarat Sectlon Post room

Nicholson Graham & Jones
28-31 Mooxrgate
London EC2R G6AR

ZAG/073-1

Lascrforn International Limived 990

¥ALBLYSNHx

It

[IETLY

COMPANIES HOUSE 20/19/94]




TSRS TS oSS mma S S S S T S S —— —ET

hpforme
11xerox 4030 (DII:OMPANIES FORM No. 122

Motice of consolidation, division,
sub-division, redemption or
cancollation of shares, or conversion,
re-conversion of stock inte shares

!CHA‘HBI

Plaasa do not Pursuant to section 122 of the Companies Act 1985
this margin
To the Registrar of Companles For ofiiclaluse  Company numiber
Pt o FT1TT
ogidiy, proaisrsoly -~
in black type, or I N 2826284

bold block lettering  Name of company

¥ METROLINE—ERAVEDL LIMITED
* Insart {uil name
of company I CGRAVITAS ooy LTo

gives notice that:

! on 7 October 5 ordinary shares of £1 each were converted and sub-divided
into 5,000 deferred shares of 0.lp each and 95 ordinary shares of £1 each
ware converted and sub-divided into 95,000 A Ordinary Shares of 0.lp each
having the rights and restrictlions set out in the Articles of Association
adopted on the same date.

NIl L R T Y R
tinsort
Director,
Saocretary,
Adminlstrator,
Adminlsirative
gacaivar or /
acalver :

(Scotland) as Signed Designationt SN, pate 7 [lo [ q (e
appropriato

Pr?sentor's(lfnam%‘ address and For officlal Use

{Jej.g;19£sgon fi‘?:?!a‘h.am & Goneral Section Post room

Jones

25=31 Moorgate

Londen EC2R 6AR (
TN I

Ei?] -aLawsue- m»zcl
COMPANTES_HOUSE _g8/16/94]




2826284

{A}

(1)

(2}

(3)

(4)

TEE COHPANIES ACTS 1985 and 1989

COMPANY LIMITED BY SHARES
NEW
ARTICLES OF ASSOCIATION
—0r—
GRAVITAS 1058 LIMITED
{Adopted by Special Resolution passed
on 7 October 1994)

PRELIMINARY

The Regulationa contained in Table A in the Schedule to the
Companies (Tables A to F) Regulations 1985 aes amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 ("Table
A") shall apply to the Company save in so far as they ure
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.

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

References in these Articles to writing shall include
typewriting, printing, lithography, photography, telex and
faceimile messages and other means of representing or

reproducing words in a legible and non-transitory form.

Regulations 40, 73 to 80 (inclusive), 118 and the first
sentence of Regulaiion 24 shall not apply to the Company.

|
1
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{B) Ipn these Articles:-

"A Ordinary Shareg"

*Accounts®

"Auditors"

"B Ordinary Shareg"

"Convert.ion Shares"

"C Ordinary Shares"

"Dealing Day"

"Deferred Shares"

"Directors"

"D Ordinary Shares"

means the A Ordinary Shares of 0.lp each

in the company;

shall have the meaning ascribed thereto
in Rrticle 6(A);

means the auditors for the time being of

the Company;

means the B Ordinary Shares of O.lp each
in the Company;

bears the meaning set out in Article

8(E)(1});

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

shall have the meaning given in the EBT
Rulesg;

means the Deferred Shares of 0.lp each in
the Company including these Deferred
Shares to be created by the conversion of
certain of the € Ordinary Shares and B
Ordinary Shares pursuant to the exit

ratchet provisions in Article 8{E) below;

means the directors for the time being

of the Company;

means the D Ordinary Shares of 0.lp each
in the Company initially held by certain

managers of the Company's subsidiary;




QIEBT"

"EBT Rules"®

"Employee"

"ESOP"

"Financial Year"

"Interest Rate”

"Internal Market"™

"Investment

Agreement"

meana the employee benefit trust
established by the Company pursuant to a
trust deed dated 7 October 1994 betwean
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 hona fide emplovee 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 financ .al year or other peried in
respect of which the Company prepares its
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 Sceotland Plc;

means the market in the A Ordinary Shares

governed by the EBT Ruleg;

means the investment agreement dated 7
October 1994 and made between the
Company (1) Granville (as defined



"Investor"

"Investor's Group Company”

"Listing"

"Net Profit"

"Oxdinary Shares®

therein) (2) the Investor (as defined
therein} (3) the Directors (as defined
therein} (4} and the Trustees {as definad

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 Clauge 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 4in the

Investment Agreement);

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 Flnancial
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);




"Ordinary Share Value" mzans:~

(1)

(2}

in relation to a Listing, the svalue 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 o. otherwise
connacted therewith whether by way of the
conversion of shares, the exercise of
outstanding share options or warrants, or
otherwise) ecalculated 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 te the public or
placed vr, if Listing is effected by a
placing and intermediaries offer, the
anticipated price at which the shares are
to be offered to intermediaries or, Lif
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;

in relation to a Sale, the average price
being paid for each A Ordinary sShare,
(taking into account any and all
additional shares issued or to be isgued

by the Company at or about the time of




which Listing or otherwise connected
thevewith whether by way of the
converasion of shares, the exercise of
cutstanding share options or warrants or
otherwise, pald by the person or persons
acquiring control. Such price shall he
adjusted to take account ©f 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 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 cirxcumstances 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 falr and reasonable in the
circumstances (failing which the matter
shall be settled by the firm appointed
under Article B(E)(3)) and in wvaluing
deferred considev~tion 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;




"Preference Shares" means the cumulative redeemable
preference phares of €1 ecach Iin the
Company to which are attached the rights
set out in Article §;

"redemption value" 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
cther amount due on redemption of that

Preference Share on any particular date;

"Refinancing* . means a refinancing pursuant to any
| Directorg Plan or any Granville Plan
produced in accordance with Clause 9 of

the Investment Agreement;

"repayment value" meang, 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 Iinterest and any other

amount due on repayment that
Subordinated Loanstock on any particular

: date;

“Sale" means the acceptance of an offer or the
making of an agreement which upon the
satisfaction of the conditions (Lf any)
of such offer or aqreement results in a

change in control as defined in Arxticle

13(c);
"Subordinated means the £3,400,000 (principal amount)
Loanstock" 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

te time; and

“"Trustee® 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 ox duly authorised representatives of cerporations shall be a
quorum at any general meeting PROVIDED THAT notwithstanding the foregoing
and so long as there are any B Ordirary Shares in issue theve sghall be no
quorum unless one of the members present in person or by proxy or by duly
authorised represertative gshall be the Investor. If the Investor is not
S0 present then the meeting shall stang adjourned for a period of not less
than 7 days to such time angd Place as the Directors shall agree angd notify
to the members. 1If 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 bhe

sufficient for the burposes of Regulation 53.

All business shall be deemed special that is transacted at an
extraordinary general meeting and also all that is transccted 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 appolintment of, and the fixing of the remuneration of the
Auditars.



At any general meeting of the Company, & poll nmay be demanded by one or

more wmembers present in person or by proxy and having the right to vote at

the meeting and sub-clauses (b), (¢) 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 MERTINGS
(A) Every Financial Year of the Company shall commence on 1 April and

{B)

(<)

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 2nd 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 Financlal 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
mecting 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 te¢ the Directors
what is in their opinion:-

{l) in respect of each Financlal 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 shell be deemed to be acting as experts
and not ag arbitrators; and the amounts as so reported shall be
conclusive and binding on the Ccmpany <¢nd upon all of its members for

the purposes of these Articles in the absence of manifest error.

(D) For the purposes of these Articles the “Net Profit" of the Company
for any Financlial Year of the Company means the group profit after
tax of the Company and its subsidiaries as shown by the audited
conwolidated proflt and loss account of the Company and its

subsidiaries in the Accounts for the relevant Financial Year:-

{1} before provislon has been made for the payment of any dividend
on any share in the capital of the Company or any of its
subgidiaries (and adding back to such profits the amount of any
interim dividend declared and pald 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;

{2) before taking into account any transfer or proposed transfer to

regserves;

{3) before writing off any amount in respect of goodwill or other

intangible agsets;

(4) but after taking into account any payment in respect of oxr
provisjon 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 cr otherwise) which may be imposed on or by

reference to profits, gains income or distributions.
SHARE CAPITAL

7. The authorised Share Capital of the Company at the date of the adoption of
these Articles is E101,331 divided into:-

(A} 100,000 Proference Shares;

10



{B) 526,000 A Ordinary Shares;

(C) 175,000 ¥ Ordinary Shares;

(D) 276,000 C Ordinary Shares;

{Ey 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, ¢ Ordinary shares and D Ordinary Shares

pursuant to the exit ratchet mechanism in Article B(E}.

The special rights and restrictions a“tached to and imposed on the
Preference Shares, the A Ordinary Shares, the B Ordinary Shaves, the C

Ordinarxy Shares, <the D Ordinary &hares and the Deferred Bhares

respectively are as follows:-

(A} Ingome: Preference Shares

{1) The Preference Shares shall confer upon the holders thereof as
a class the right in priority to any p.yment 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 Divlidend shall be an amount equai to 12%
per annum (after the addition to the Bividend of any associated
tax credit) of the subscription price (inclusive of any premium)
paid for each Preference Share in respact of each Financia)l Year

untll redemption and proporticonately far any part.

(3) 7The Preference Dividend shall be paid in cash until redemption,
by four equal instalments (exclusive of any asscociated tax

Y Aty

creditfﬁﬁ?}he last working day in week 12, week 24, week 36 and
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(B)

(4)

(%)

week 52 in each financial year (determined by reference to the

AP E———T Y

Company's management accounting periodsbL?r such other &aérteriyrir

dates as the Investor Director may reasconably specify from time
to time and the first such payment being not later than lat
January 1695 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 tha Directors or of the Company in general meeting
(and notwithstanding anything contained in Ragulativns 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 hereundexr 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-:

e

is—28-days~after the due date/{or if earlier from the date which

e

such sum may be piiilfﬁp to the date of ac::;IGB:}héEE“T;;t:;ll
afggg-aa before judgment) at the Interest Rate and so that any
change in such rate shall take effect at the cpening 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 thisg
Artiecle,

income: B Ordinary Shares

(1)

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 amownt equal (after the addition of any

12
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ij{é two business days after Societe Generale have confirmed thqq/
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(2)

(3)

(4)

(5)

associated tax credit) to the Relevant Percentage of the Net
Profit for the Financial Year concarned (“"the Participating
Dividend").

The Relevant Percentage shall be fixed by reference to the

Flnancial Year concerned as follows:-—

Financial Year Ending Relevant Percentage
On or vefore 0%

31 March 1999

31 March 2000 10%
31 March 2001 i5%
31 March 2002 20%

and thereafter

The Participating Dividend shall in respect of each Financial
Year be pald in cash within 14 days of the earlier of the Annual
General Meating 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 holders of the B Ordinary
Shares pro rata to the number of B Ordinary Shares held by them

respectively.

The Participating DRDividend shall ipsc facto and without any
resolution of the Directors or of the Company in gederal meeting
(and notwithstanding anything containad in Regulations 142 to
108 (inclusive} of Tahle A) acerue 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 Sharegs.

13




{6} 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 vequired to be paild
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 te¢ such
holders on account of the Relevant Dividend the maximum sum
(Lf any} wnich 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 *ralance 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

0. law, be properly paid by the Company;

(¢) subject only as aforesald every sum which shall becoma
payable by 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 meetirg {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 sShares

{7} Any arrears of Participating Dividend sghall carry interest at

the Interest Rate from each Dividend Date until payment in full.

14




(c)

(D)

{8) The Company shal! 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 inp any Financial Yeayr 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 B8(A), (B) and (€) (inclusive) and of the
costs charges and expenses of such winding up) shall be applied in

the follow! y manner and order of priority:-

(1) Firstly, in paying to the holders of the Preference Shares (in
proportion to the numbers 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
ca)culated down to and including the date of the repayment to bhe
paysble lirrespective of what profits (and of whether any
profits) have been made or earned by the Company and
irrespective of whether or not such unpaid arrears and accruals
have become due and payable in accordance with any of the

proviaions of Articles 8(A), (B} or (C);

i5




(2}

(3)

(4)

{5)

{8)

{7

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
proportien to the numbers of B Ordinary shares held by them} all
unpaid arrears and accruals of any Participating Dividend such
arrears and acccualu to be caleulated down to and including the

date of repayment;

Fourthly, in paying to the holders of the B OQrdinary Sharxes (in
;wopertion to the numbers of B Ordinary Shares held by them) an
amount equal to the subscription price (inclusive of any

premium) pald for such shares;

Fifthly, in paying to the holders of the A Ordinary Shares, the
€ Ordinary Shares and the D Ordinary Shares treated fTor this
purpose as a single class {in proportion to the numbers of such
shares held by them and irrespective of differing nominal value)
the gubseription price (inclusive of any premium) respectively

paid up or credited as paid upon such shares;

Sixthly, in paying te the holders of the Deferred Shares the sum
of 0,1lp per share; and

Lastly, in distributing the balance amongst the holders of the

Ordinary Shares treated as a single class and:-

(28) ag if all the A Ordinarzy 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 B(E) ({taking as the Ordinary Share Value the
balance per Ordinary Share so distributable); and

(b} as if the A Ordinary Shares that would have been lesued on
such conversion and the A Ordinary Shares in issue actually

were all shares of the same class.
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{E)

Ratchut: Conversion of B Ordinary Shares and C Ordinary Shares

(1)

{2)

(3}

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 Ordirary Shares and “he 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 rnot

later than 14 days prior to the proposed date for the Sale or

Listing:-

(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 confirmition (to be given within 5 business
days of such request) from the holders of the majority of
the € 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);

{c) 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 Sharea the results

of such calculation.

The holders of the Conversion Shares shall use all reasonable
endeavours to reach agreoment within 5 pusiness days of the

receipt of such notification as to the accuracy of such
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(4)

calculations and/or make such amendments as the holders of the
majority ot the € 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 cn behalf of the holders of the
majority wf the € 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 appeinted by the
President for the time being of the Institute of Chartered
Accountants of England or Wales or his nominee} who shall act as
indeperdent experts and not as arbitrators and whose decision
(having particular regard to the overriding general principles
set out in paragraph 4 of this Article) as to the operaticn
and/or application of such provisions or the calculation of the
Ordinary Share Vvalue shall be final and binding on all 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 overxiding general principles specified in this paragraph
(E}(4) shall apply and shall be given effect to {so far ag is
possible) on the conversion of any of the Conversion Shares

pursuant to this Article B(E):

{(a) The holders of the B Ordinary Shares ("Investor") and vhe
holders of the C Ordinary Shares {"Directors") have agreed
that if the Investor achieves on a Sale or Listing on or
before 7 Qctober 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
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()

(c)

{d)

(e}

amsunt of such excess return (K1)

The IRR is to accrue on a daily hasis, 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.

The excess return to Investors (K1) 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 aud C Ordinary Shares was an A Ordinary
Share) in excess of the amount needed to give the Investor
the 35% p.a. compound retuxn on their initial investment of
£3,600,CC0 in the Company pursuant to the Investment
Agreement after taking into account all monies, whether
income (dividends, interest etc) or capital {redemptiocn of
°reference Shares, repayment of Subordinated Loanstock,

‘ale of ordinary shares) received.

On conversion pursuant to this Article 8(E), the Directors
are to receive a number of extra A Ordinary Shares (SDX) on
a Sale or Listing equal in value to their share (Kp) of the
excess return to the Investor (Ky), provided that this
number of ghares cannot he leas than 0 nor more than 10% of
the total number of A Ordinary Shares in issue after

conversion (Sp)-

The sharing of the axcees return will be given effect to by
way of the conversiun of < Ordinary Shares and B Ordinaxy
Shares into A Ordinary Shares according to a formula

reflecting these overriding general principles,
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(3)

(6)

Adjustmento

If prior to conversion of the Conversion Shares pursuant to this
Article B8(E), ths Company shall ilssue any further A Ordinary
Shares, B Ordinary Shares or C Ordinary Shares or allot any
fanlly 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 Ordiuary
Shares to he issued on convergion may require to be incieased
or, as thea case may be, reduced, Alterations may also be
required 1if all orxr part of the Subordinated Loanstock and/or
Preference Shares are to remain in issue after a Sale or Listing
or Lf 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
effoct 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 B8(E)}) may make such
alteraticns to those operative provisions and/or the formulae
set ocut in thig Article B(E} to give effeckt so far as possible
{in their absolute discretion) to these overriding jeneral

principles.

Definitions

In the formulze in paragraph (7} below of this Article S{E) the

following symbols shall have the following meanings

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

Investmert Agreement.
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it}

the aggregate of all sums expressed in pounds sterling
actually recelved by the Investor from the Company by
way of dividend and return of capltal in respect of
tne Investment on day n (being the day which is the
nth day after the date of the Investment Agreement
counting the 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

ingluding:~

i) the redemption value of all Preference Shares in

igsve immediately before the Sale or Listing; and

ii) the repayment value of all Subordinated Loanstock

in issue immediately before the Sale or Listing.

the Investor's excess return, being the amount (LE
any) by which the aggregate capital and income
receipts of the Investor exceeds the anticipated
return being 35% per annum compound IRR vn an original
total subscription of £3,600,000 as determined by the

following caleculation:-
n=t .I_-_n __l‘_
Ki=| 2. D{135)% + Ry --[1(1.35)sss
rsl

the number of daya from the date of the Investment
Agreement (counting that date as day one} to the

Anticipated Conversion Date {being day t).
Ordinary Share Value as defined in Article 1{B).

the total number of B Ordinary Shares in issue at the
Anticipated Conversion Date.

the total number of C Ordinary Shares in issue at the

Anticipated Conversion Data.




§;p = t.he aggregate of S;p and the number of A Ordinary
Shares held by the Investor at the Anticipated

Conversion Date.

Ry = the aggregate value of S; A Ordinary Shares at the
Ordinary Share Value (being an amount equal to Sy
multiplied by 0SV) (but after deducting any amount
pavakble by the Investor to London Regional Transport
pursuant to a Share Clawback Deed made between
certain of the Company’'s shareheclders, the Company and

London Regional Transport on 7 October 19945,

{7) <Calculation

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

1) each B Ordinary Share shall on such Sale or Listing

automatically convert intc one A Crdinary Share; and

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

one Deferred Share.

(B) If a Sale or Listing shall take place on or prior to 7
October 2003 then upon such Sale or Listing taking place
the followlng shall be caleculated:-

&) K; (the Investor's excess return);
b) Kp being 10/45 x Ky (the Directors' share of Ky);
c) Spx being Kp/OSV (the number of A Ordinary Shares

which at the Ordinary Share Value have an aggregate
value equal to Kp)

and thereafter Sp C Ordlinary Shares will therefore convert

into:
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(8)

{9)

{10)

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

*

ii) (Sp less Spy) Deferred Shares; and

and the Syg B Ordinary Shares will therefore convert into:
i) {8y less Hpy) A Ordinary Shares, and

ii) spy 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 th2 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
B 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 B8(E)
{but conditionally and subject as aforesaid} the names of the
holders of the Conversion Shares and the D Ordinary Shares shall
be enteraed in the Register of Shareholders of the Company as the

holders of the appropriate numbers and classes of shares thereby

arising.

(a) Forthwith upon c¢onversion of the Conversion Shares the
company shall give written notice to the holders of the
conversion Shares and the D Ordinary Shares of the nunbers
of A Ordinary Shares and Deferred Shares of which they 2rs
respectivaly the holders,
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(b) Forthwith upon receipt cof 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 heina
the share certificates In respect of their respective
holdings of the Conversion Shares and the D Ordinary
Shareg, and the Company shall, upon receipt of such
certificates forthwith issue freeh 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
provigions 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.

{31) Any conversion of the Conversion Shares and the D Ordinary

(12)

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 deficiencles 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 aml its
subsidlaries as ghown by the latest unaudited consolidated
management accounts of the Company for the period from the start
of the then current Financial Year adjusted to take account of
the matters set out in Article 6(D) above, such Final Dividend

to ke taken into account in caleulating Ky.

24




(13)

e

The Company shall deliver to the holder of the Conversion Shares
and D Ordinary Shares or as it may dirsct a definitive
certificate for the appropriate number of fully paid 2 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)

{2)

(3)

The Preference Shares shall be redeemed in two tranches of
33,000 Preference Shares on 7 Octcber 2000 and 7 October 2001
and the balapce 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 ouch Redemption Date im not a business day redemption

shall take place on the immediately preceding business day.

The amount payable on the redemption of each Preference Share
ghall 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;~
Preference Redemption Sum = (£35 x (l.OB)t/365) - E34

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}.
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{4)

(8)

(6)

(7)

Notwithstanding any other provisions of these Articles:-~

(&) no redempticn of Preference Shares (either on one of the
compulsory Redemption Dates specified in paragraph F(l)
above or an any other datej 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 Loanctock (together with all arrears thereon)

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

and

{P) subject to the proviesions 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 wvoluntary
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 Ccmpany 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 lssue.

Redemption of any Preference Shares pursuant to this Article

shall be conducted in the manner specified in Article B(G}.

This paragraph illustrates the intended effects of this Axticle
B(F):—

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

Date of Rademptlon: sixth anniversary (say, ¢t = 2,192)

No. of Preference Shares Redeemed = 33,000

(L) (1.08)2192/365 - 1 5754



(G)

(ii) Preference Redemption Sum = (£35 x 1.58754) ~ €34 =
£21.5639

(iii} Total redemption sum = £21.5639 x 33,000 = €711,609

{iv) Simultanecus Repayment cf Subordinated Loanstock

nominal £1,122,000
Example 2: (assuming no arrears of dividend etc.)
Late of Redemption: eighth anniversary (say, t = 2,923)
No. of Preference Shares Redeemed = £34,000
(i) (1,08)2923/365 - 1 gg23

(ii) Preference Redemption Sum = (E35 x 1.8521) ~ £34 =
£€30.823%

(iii) Total Redemption value = 34,000 x £30.8235 =
£1,047,999

(iv) Simultancous Repayment of Subordinated Loanstock
nominal £1,156,000

Redemption: Provigions applicable to Preference Shares

Any Preference Shares to be rodeemed pursuant to this Article 8 ("the
Redeemable Shares") shall be redeemed on the relevant date (ins~far
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 ahle to comply with the provisions of the Act) upon, and

subject to, the following terms and conditions:-

(1} The cCompany shall ({unless the Investor Director otherwise
agrees) give the holder of the Redeemable Shares written notice
of redemption not later than f£ifteen days prior to the date of

redemption which notice shall be irrevocable and shall fix the
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{2)

{3)

time and place for such redemption and shall specify the
Redeemable Shares to be redecmed, such Redeemable Shares to be
redeemed amongst the holdere of the Redeemable Shares for the
time heing 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;

There shall be paid on the redemption of each Redeemable Share
the redemption wvalue (including accrued interest Lf 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
reglstered holders the receipt of any of them for money payable
on redemption thereof shall constitute an absclute discharge to

the Company in respect thereof;

The dividends payable on each Redeemable Share becoming liable
to he redeemed under the foregolng provisions shall continue to
accrue until the date of actual redemption of such Redaemable
Share unless such failure to redeem shall be due to the failure
of the holder to deliver up the certificate in reapect of such
Redeemable Shares or an indemnity in respect thereof in which

case accrual shall only take place up to the actual Redemption

Date;
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(4)

If any holder of Redeemable Shares whose ghares 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 ressonably 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 Diyector

(1)

(2)

(3)

(4)

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 appeoint another person in hies place (subject to
the orier approval of the ulrectors, not to be unreasonably

withheld or delayed).

On any resolution to remove a Director appointed pursuant to
this Article B8(H) or to amend or alter this Article 8(H) or to
alter its effect, the B Ordinary Shares shall together carxry at
least one vote in excess of seventy five per cent of the votes
exercisable at the general meeting at which such resclution is

to be proposed.

Any appointment or removal pursuant to Axticle 8(H}(1) shall 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
otherwicse as may from time to time be agreed between the

Investor and the Company.
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(1)

Voting: Preference Shares

(1}

(2}

(3)

The holders of the Preference Shares shall have the right to
reczive notice of all Genweral Meetings of the Company but shall
have ne right to attend cr 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 mesting:—

{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

(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 2ircumstances where

such failure is due to the shareholder's default; or

{c¢) the business of the meeting includes a resolution for the
winding vp 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
parson shall in respect of his holding of Preference Shares be

entitled 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
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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 veotes capable of

being exercised at such general meeting.

(J} ¥Yoting: B Ordinary ghares

(1}

{2}

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 (Lf a
corporation) by a duly authorised representative shall have one

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

{a) If:-

(L) 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

(Li) the Company shall have fa:iled (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 believea 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
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(3}

aforesaid, the holdexs of the B Ordinary Shareholdars as a
class shall at any general meeting salled pursuant to the
provisions of Article 8(J)(3) have such number of wvotes in
respect of sach 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 75 per cent of the total votes
capable of being exarcised at such general meeting provided
that such votes rhall be used exclusively for the purpose
of procuring compliance by the Company with its cbligations
undexr this paragraph (J)(2}(a}.

(b) If the business of a general meeting includes a resolution
for winding up the Company or affecting the righte 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 multi-
plied 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 belng 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
{(J}(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 extraoxdinary general meeting for a date not later
than 28 days after receipt of the requisition to consider such
Resoluticn(c) as suall be specified in such requisition and in

default, such member shall be entitled to convene such Meeting.
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{K)

(L)

(A)

Votinc: A Ordinary Shares, € Ordinayy Shares and D Ordinary Shares

On a show of hands at a general meeting of the Company every A
Ordinary shareholder, € Ordinagy Shareholder and 0 Oxdinarny
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 righta 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 Lis divided into different
classes of shares the sapecial rights attached to any class may be
varied or abrogated elther whilet the Company is a going concern or
during or in contemplation of a winding-up with the congsent in
writing of the holders of more than three-fourths of the issued
shares of that clags, or with the sanction of an Extraordinary
Remolution passed at a geparate 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 gquorum shall be two or more persons holding or
representing by proxy not less than one-third in nominal value of the
ispued shares of the class unless all the shares of any class are
reglstered in the name of a single corporate shareholder in which
cape 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 guorum ag akove defined is not present
those members who are (or that member who is) present shall be a
guorum) and that the holders of shaxes of the clase shall, on a poll,
have one vote in respect of every share of the class held by them

respectively, and that zny holder of shares of the class present in
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1C.

{B}

(A)

(B)

perscn or by a representative shall be entitled to demand a poll.

(1} The Company shall (subject as therein provided) comply with the
provigions 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;

(k) no notice shall be given of any resolution to wind up the
Company;

(e} no share in the capital of the Company ehall be sub-divided

or consolidated;

{d) the Company shall not purxchase any of its ordinary Shares.
LIBH

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 paramcunt lien for all monies
and liabilities presently due and payable and in the case of monies

payable in respect of any share whether or not presantly due and
payable,

The liability of any member in d2fault ln 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 bean

incurred by the Company by reason of such non- payment".
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11.

12,

TRANSFER OF SHARES

{R) 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 llien;

(3) to a person who is (or whom the Directors reasonably believ: 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 expresslon 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 permittad by
these Articleg.

(B) The transferor shall remain the holder ot the mhares concerned until
the name of the transferee is entered into the Register of members in
respect thereof,

(A) For the purpose of this Artlicle the following shall be duemed (but

without limitation) to be a transfer by a member of shares in the
Company: -

(1) Any diraction (by way of renunclation or otherwise) by a member
entitled to an allotment, Liasue or transfer of shares that a

share be allotted or lssued or transferred to some person other
than himaelf; and

{(2) Any sale or any other disposition of any lagal or equitable
interest in a share and whether or not for consideration or
otherwise and whether or not eaffected by an instrument in
writing but excluding the creation (but not enforcement) of any

charge by a member cutstanding in favour of his bankers,
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(B)

(<)

For the purpeses 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 cCompany or any
beneficial interest therein shall be transferred unless znd until :=he

rights of pre-emption hereinafter conferred shall have been

exhausted.

{1} The Investor may transfer all oxr 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.

(2) sSubject as provided in this paragraph (C){(2)} any member (“the
Transferor") who is an individual and who holds C Ordinary
Shares oxr 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 children or adult grandchildren oy
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 Transferees gshall {prior
to any such transfer being registered or at any time thereafter
if so requested) glve an undertaking to the Compauy 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
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{3)

{4)

(5}

(8)

Articles 13(H) and (L) bslow and Provided further that =2
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 aforesald).

Subject to Article 12{D}, any member holding less than 1% of the
iesued ordinary share capital of tne 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.

Subject to Article 12(D), any ESOP may ({subject to the rules of
the aschem: concerned) transfer all or any of the shares held by
it to any eligible beneficiary provided that such eligible
beiteficiary does not hold and shall not thereby increase his

holding to more than 1% of the issued ordinary share capital.

The formecr trusteas of any trust (including in particular but
without limlitation 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 isa

thereby effected).

Subject to Article 12(D), any member may transfer all or any of
his shares or any beneficlal interest therein to any other
person with the prior written consent of the Investor Director

and the Directors.
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13.

(P)

(A}

{7) Any B Ordinary Shares (and/or any interveat therein) held by or
on kehalf of a fund:-

(8} mway be transferred to {or to a nominee o5 trustee ox
custodian for} the holders of units in, or partners in, or
members of or investors in (aa the case may be) such fund
and any B Ordinary Sharss (andfor any Lnterest therein)
held by a nominee og trustee or custodlan for a fund may be
transferred to that fund or to ancther nominee or trustee

or custodian for such fund;

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

or trustee or custodian for such fund; and

(¢c) may be transferred to {vor to a nominee ox trustee or
custodlian 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 Ls held
by the tranaferor 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 issusd ordinary
share capital shall prior to conversion of the € Ordinary Shares
pursuant to Artiecle 8(E)(7) transfer all ox any of his A Ordinary

Shares other than pursuant to the ERT 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 gshares or any beneficial Iinterest therein (hereinafter
called "the Vendor") shall give notice in wribing (hereinafter
called "the ‘ransfer Notice") to the Company of his deaira
specifying:-

(1) the shares which he desires to sel)l or transfer ("the Sale
Shares");
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(B}

(C)

{(2) the name of any third party to whom he proposes to sall or

transfer the Sale Shares (if any);

{3) the price per share at which he desires to sell or transfer the

Sale Shares; and

(4) whether or not it is conditional upon all and not part only of
the Sale sShares being a3old 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 € Ordinary Shares be sent a copy of

that notice.

The Transfer Notice shall constitute Lhe 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
shaxe is spzcified as the falr value as 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 Bauditors'
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 whe 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 avallable 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 speclfied therein) whether
he is willing to purchase any and, if so, how many of the Sale
Shares. All shares gpecified in any Transfer Notice shall be

offered in the following order:-
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.r\}

b}

¢)

d)

in the

1)

ii)

114)

ivy)

in the

i)

i4)

ii)

in the

i)

i)

1ii)

iv)

in the

L)

i)

Li4)

case of A Ordinary Shares:-

firstly to the holders of C Ordinary Shares;

secondly to the holders of D Owdinary Shares;

thirdly &to the other holders of the A Ordinary

Shares;

fourthly to the holders of the B Qrdinary Shares.

case of B Ordinary Sharea:-

firstly to other holders of B Ordinary Shares;

seconily te the Company; and

thirdly to heolders of A Ordinary Sharaes, C Ordinary

Shares and D Ordinary Shares (treated for this

purpose as helng one claes);

case of C Ordinary Shares:-

firstly to the other holders of € Ordinary Shares;

secondly to the holders of B Ordinary Shazes,

thledly to the holders of D Ordinary Shares; and

lactly to the holders of A Ordinary Shares;

case of D Ordinary Shares:-

firstly te the other holders of D Ordinary Sharem;

sacondly te the holders of C Ordinary Shares;

thirdly to the holders of B Ordinary Shares; and
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(2}

(3)

iv) lastly to the holders of A Ordinmary Sharea.

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
Shar2s shall be allocated in accordance with Articla 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 emplovee 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 wvaluation, and following such 30 day
period any remaininy Sale Shares not 8o accepted shall be
forthwith offered pursuant to paragraph (C)(1l) above. The
Directors may also offer all or any of the Sale Shares not taken
up purosuant to the pre-emption offers made under paragraph
(C}(1) to the Company or t¢ 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 bheen
transferred under paragraph (C){l) above or Article 12, the
prlor approval in writing of the Investor Director such approval

not to be unreasonably withheld or delayed).

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 ecach as the Board may agree)) or sconer Lf all
the Sale Shares offered shall have been accepted in the manner
provided in paragraphs (C){(l) and {2) above the Directors shall

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

(a) 1if 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

(b) if the total nuwmber of shares applied for under the pre-
emption provisions of paragraph (C)(l) 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 allocated 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 lessger
number of Sale Shares for which he may have applied under
the pre-emption provisions of paragraph (C)(l} above and
otherwise the Company shall allocate the Sale Shares in

accordance with the applications;

and in either czse 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 ‘. », place and time
(being not later than seven days after the date of the
Allocation Notiece) at which the sale of tle 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 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
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(E)

(F)

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 bheing 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 Yorthwith pay the purchase money into a separate bank account
in the cCompany's name and shall hold such money in trust for the
Vendor until he shall deliver up his certificate or curtificates for
the relevant shares to the Company {(or an 4indemnity 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
proviesion and shall contain (insteac of the details for Completion of
the sale of the Sale Shares) a further invitation open for 14 davs to
those persons to whom Sale Shares have been allocated and thcee
persons specified in the second sentence of paragraph (C)(2) abhove to
apply for all or some of the outstinding Sale Shares. If those
persona shall within the said fourteen days apply for all <the
outstanding Sale Sharea, the Company shall serve a further Alloccation
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 Alleccation Notice. In the case of
competition for such outstanding Sale Shares, such persons shall be
allocated Sale Shares in accordance with paragraph (C)(3). 1If 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 shall have falled 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
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(G}

receiving confirmation from the Company that the foregoiny provisions
herein contained have been exhausted (such confirmation to be given
by the Company within fourteen days thereof), transfer any Sale
Shaxe not sold to any person or persons at any price being not less
than the Transfer Price save that such person or persons muat have
Feen previously approved by “he Directors of the Company such
approval not to be unreasonably withheld or delayed in the case of a
transfereo named in the Tranafer Notice Provided that if the Vendor
stipulated in the Transfer Notlce that unless all %zhe 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 a'.lowance whatscever

to the purchaser and 1f not so satisfied may refuse to register the

instrument of transfer,

(1} Tf 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.

(2) 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 tha votes capable of belng

cast at any general meeting of the Company or voting rights
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which would vresult in the appointment of a majority of the
members of the Board of Directors of the Company, and
"Appropriate Offer" shall mean {a) in the case of the A Oxrdinary
Shares the B Ordinary Shares, the ¢ Ordinary Shares and the D
Ovdinary 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, 1if
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) recelved or receivable by the holders of the relevant
sharas which, having regard toc the subatance of the transaction
as a whole, can reasonably be ragarded as an additlon to the
price paid or payable for the relevant shares. In the event of
disagreement, the calculation of the relavant price for the
Appropriste Offer shall be referred to an umpire (acting as
expert and not as arbitrator) nominated by the parties concerxned
{(or appointcd by the President for the time being of the
Institute of Chartered Accountants in England and Wales or his
nominee) whosa decision shall be final and binding.

() Upon any Director ox any holder of D Ordinary Sharesg (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
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such holding company and thereafter being neither an executive
directoxr 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 g¢grand children or step grand children oxr
any other person to whom he shall have tranclerred any such shares
pursuant to Article 12(€) and/or any trustees who hold any such
eshares 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 detexrmine, be automatically deemed to
have given a Trangfer Notice in accordance with paragraph (A) above
in respect of all Ordinary Shares then held by such member 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 pald per share by that member in respect of the
acquisition of such shares ("the Acquisition Price")} and the

fair value determined pursuant to paragraph (I);

{2) in the case of a Director who is a Voluntary Leaver (as defined
in this Article) :

an amount per share determined as follows :

Date Trangfer Price
1. Before 7 Octcober 1997 the Acquisition
Price
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{4)

2, On or after 7 October 1997 an amount equal to
but before 7 October 1998 60% of the fair value
determined pursuant

to paragraph (I)

below
3. On or after 7 October 1998 an amount equal to
but before 7 October 1999 70% of the fair value

determined pursuant
to paragraph (1)

bhelow

4. On or after 7 October 1999 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 Lf on the
date the Transfer Notlice is deemed to have been served, all
Subordinated Lecanstock 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;

in the case of a Director who L8 neither a Voluntary Leaver nor
a Bad Leaver, the Transfer Price shall be determined by the
Directors (with the approval of the Investor Director, not to be
unreasonably withheld or d2layed) 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 lesa than the Acquisition Price.

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

to paragraph (I) helow.
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In this Article 13(H) :

(1)

{2)

3)

"Exempt Leaver" means any Director or former Director who
ceases to be an employee of the Company andfor any of its
subsidiaries on retirement he shall have attained the age
of 60 years or as a result of his death or earlier

retirement through ill-health or permanent incapacity;

"Bad Leaver" means any Director »>r former Director who
ceagses to be an ewmployee of the Company andfor any of its

subsidiaries as a result of his:-

(1) being adjudicated bankrupt;

(iL) being disqualified by Court Order from holding

office as a director;

{iii) being removed from office after committing any
flagrant or intentional breach of any of the
provislions of his service agreement or any

directions of the Board;

{iv) 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 gifta);
"Voluntary Leaver" means any Director or former Director
(not being an Exempt Leaver or a Bad Leaver) whose

employment with the Company ie terminated due to:~

1) redundancy within the meaning of Section 87 of the
Employment (Consolidation) Act 1978; or
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2) hisz voluntary resignation other than in
circumstances where the resignation follows within 3
monthes of concern expressed to the leaver in writing
by the Company as to his competence, commitm-nt, jeb
performance or compatibility with other directors or

employees of the Company or of any subsidiary.

The member or members who purchase Ordinary Shares offerad
pursuant to a deemed Transfer Notice under this paragraph from a
Director oxr former Director (oxr persons to vhom he nas

transferred shared) shall pay the Transfer Price for each such

share as follows :-

(&) an amount not exceeding the Acquisition Price shall be paid

te the vendor; and

(b) the balance (if any) shall be paid to the Company for its
general purposes except that the amount of such balance
slicll become a debt due to the Vendor (free of all
interest) payable (subject to adjuctment ac 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 so requires), the fair
value of the BSale Shares (calculated in accordance with
paragraph (I) below} shall be recalculated on the basis of
the circumstances then existing, and the Tranafer Price for
each Sale Share shall be recalculated on the basis set cut
above substituting that new fair wvalue, 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 sach monies.
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(1)

(J}

In the event that the Audicors 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 prics 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 Shaves as between a willing vendor and a willing
Fuarchaser on the basis that the holders of all the issued share
capital of the Company are willing sellers and there Ls 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 beiny sold and shall take account the provisions of
these Articles in relation thereto. 1In s0 veporting, 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 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 purpoge
including (but not limited to) the names and addresses and interests
ol all persons respectively having interests in the shares €rom time
to time registered in the member's name. Failing such infermation or
evidence being furnished to the satisfaction of the Directors within
28 days after request the Directors shal’ 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 ilotice be
given in respect of shares concerned. If such informatica ox
evidence discloses that a ransfer Notice cught to have been given in
respect of any shares the Diroctors may by notice in writing require

that a Transfer Notice be given in respect of the shares concerned.
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(X)

(L)

(M)

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

deemed to be given in reapect of any share{s):-

(1} such Transfer Notice shall be deemed to relate to all the shares
held by the member of the class to which it is pursuant to the
provisious of this Article 13 deemed to relate and (unless
Article 13(H)2 shall apply) to contain a provisc reguiring all

the shares comprised therein to be sold or none be sold,

(2) the holder or holders of the shares subject ta 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 regolving 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), ovr any trustees who hold any such shares for the
benefit of the aforementioned persons shall be automatically deemed
te 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 Employese ceasing to be such an Employee, then such
Employee shall be automatically deemed to have given an
unconditional Tranefer Notiee in accordance with paragraph 13(A)

above in respect of all A Ordinary Shares then held by such
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(2)

{3}

(4)

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.

In the event of a deemed transfer of A Crdinary Shares purguant
to paragraph (M)(l) above, the Company shall forthwith give
notice in writing to the Trustee informing it that such Ordinary
Shareas are available and of the Transfer Price per share (being
detexmined 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 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
beparting Members"} shall be deemed to have submitted a sale
order to sell the whole of such Unseld Shares in the Internal
Market in a form prescribed by the Trustee ("Sale Oxder") 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 glven 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
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{3)

(6)

{7)

appointed the Trustee as his agent and attorney to execute,
complete and deliver any documents or matters npecessary or
considered by the Trustee to be desirable to caxry out the Sale
Crdex or any contract resulting from it on the terms of the FBT

rules for the Internal Market.

If following the First Avallable Dealing Day there remain Unsecld
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
Dazparting 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 subsegquent
Dealing Day until all remaining Unsold Shares are sold in

accordance with the rules of the Internal Market.

For the avolidance of doubt the Trustee shall be entitled to
acquire at any time at the A Ordinary Share Tranafer Price (as
defined in paragraph (M){(7) below} any Unsold Shares which have
not heen sold on any Dealing Day pursuant to the EBT rxules for
the Internal Market, Upon receiving notice from the Trustee
that it wishes to purchase some or all of sguch 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 teo the giving of the
deemed Transfer Notice (or £0.36p per share in the event that
the deemed Transfer Notlce is glven 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.
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(8)

(9}

(10)

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 & resolution of the Boaxrd for tnat
purpose, shall forthwith be deemed 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 relcvant 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 monay 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.

Ag from the date a Transfer Notice is deemed to have been given
pursuant to this paragraph {(H) and until such time as the A
Oxdinary 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 Motice is given shall cease to
entitle the holder thereof or any proxy to any voting rights
{whether on a show of hande 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
pericd 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
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14.

15,

(W)

(A}

(B)

(¢)

(D}

where necessary to comply with paragraph 12(2) (b} of Schedule S
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.

Notwithstanding any other provigion 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 & transfer by a member who
is also the holder of B Ordinary Shares or C Ordinary Shares or any
other tranafer 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 %hat the transfer takes place prior t~ the first Auditors
Certificate).

DIRBCIORS

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 f£ill 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.

55




16.

17.

18.

19.

ALTERNATE DIRECTORS

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 {1Lf any) as
@ Director, but he shall count as only one for the purpose of detexrmining

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 weiting 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 wvalid
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 ls 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 Directoy. If the Investor Director fails to attend such
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20,

21.

(B)

{¢)

(A)

(8)

(A}

adjourned mesting whether in person cr 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
talephone or similar communications equipment whereby all persons
participating in the meeting can hear each other and any Director or
member of a committee participatine 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 te the prior written approval of the Investor"”.

Regulation 954 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 whatsocever which conflicts or may conflict with the interests
of the Company other than in any immaterial respect and if he shall
80 vote on any such resolution as aforesald his wvote shall not ba

counted and Pegulation 96 of Table A shall be modified accordingly.
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 oxr otherwise in relatlon thereto, including without prejudice
to the generality of the foregoing of the Company any liabjility

incurred by him in defending any proceedings, whether civil or
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(B)

(C)

criminal, in which Judgment is given 3in 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 acguitted 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
Ccmpany. 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 hie office or in

relation thereto.

Without prejudice to the provisions of paragraph (A) szbove, 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 rersons in respect of any act or omission in tr«o
actual or purported execution and/or discharge of theiy duties andfor
the exercise or purperted exercise of thelr powers and/or otherwise
in relation to or in connection with thelr duties, powers or offices

in relation to the Company or any such subsidiary undertaking.

Subject to the provisions of the BAct, a director shall (in the
absence of some other material interest as is indlcated below) be
entitled to vote (and be counted in the quorum) in respect of any
resolution concerning any proposal concerning any insurance which the
Company is empowered o purchase and/or maintain for or feor the
benefit of any directors of the Company PROVIDED THAT for the
purposes of this paragraph (C) insurance shall mean only insuranca
against the liability incurred by a director in respect of any such
act or omisslon by him as is referred to in paragraph (B) above or
any other insurance which the Company ls empowered to purchase ind/or
maintain for or for the benefit of any groups of persons consisting

of or including directors of the Company.
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22,

13501 OF SHARE CAPITAL

Unless 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 ox issue, be
classified as A Ordinary Shares, B Ordinary shares, € Ordinary Shares
and D Ordinary Shares in the sam2 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 subseription 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 practlicable) to the nominal
value of the A Ordinary Shares, the B Ordinary Shares, the C Ordinary
Sharea and the D Ordinary Shares then in issue and as petween the
holders of tha shares of .azh 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 acccrdance with Article 22(¢) below. The notice shall
invite the Offeree to gpecify the number of additional shares in the
game 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
Sharesa"), 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, 1f more than one, be entitled to 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 net ke 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
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23,

(8)

(C)

Excess Shares between the appllcants in the proportions aforxesaid but
So that n. applicant shall receive more Excess Shares than he shall

have applied for.

Any Excess Shares offered to the holders of shares of ona class which
remain unaccepted when the procedure doscribed in the last foregoing
paragraph Ls exhausted shall be offered for subscription in like
mannar and upon the samo terms to the holders of the shares of the
othay classes pari passu as If such shares formed one claas 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
numper and class of the thares, the price at which the same are
offered, the proposed terms of issue and limiting the time within
which the offer if not accopted will be deemed to be declined.

COOPERATION ON SALE, LISTING OR REFINANCING

If the holders of the majori:y 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) op terms outlined in that notice, then the Company shall send a

copy of that notice to all the chareholders in the Company and:-

(A)

(B)

if the Invesctor wishes to sell all or a proportion of the A oOxdinary
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 $hares shall, if so requested by the Investor
Director, be bound tc 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 Artiszles of Associatlon shall apply mutatls mutandis

to each such sharcholder's obligation under this clause;

each shareholder shall provide ouch sanction or consent as may be
required (whether wuwnder thim Agreement, the Company's Articles of
Association or otherwise howscever) at the reasonable raquest of the

Investor Diractor Lo facilitate a Sale or Listing or a Refinancing
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(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
foxthwith 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 Invastor
Diraector shall give the Directors notice as soon as he is aware that
a Sale or Listing is lmminent (setting out outline terms of the Sale
or Listing to the extent the Investor Director may then have such
information) and ashall allow the Directors (or any of them) 45 days
from the date of such notice (or if more, 30 days frcm the time firm
non-binding heads of terms for the $ale or Listing ave receivad 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 Sharec 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.

CJr/canl0640.knb
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2826284

The Registrar of Companies for England and Wales hereby certifies that
GRAVITAS 1058 LIMITED

having by special resolution changed its name, is now incorporated

under the name of
METROLINE HOLDINGS LIMITED

Given at Companies House, Cardiff, the 15th December 1994

(R
‘ | il For the Registrar of Companies

*C028262848*
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Company_Number 2826284
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THE_COMPANIES ACTS 1985 AND 1939

~ 2 DEC 1394
COMPANY LIMITED BY SHARES 820 F2% pripde .,
RESOLUTIONS e ¥V 7
- of - 3 : | '
%, |
GRAVITAS_1058 LIMITED <h

At an Extraordinary General Meeting of %Company duly convened and held N
&S, Clode Zr lodore Ec—tﬁfﬂf on 7 October 1994 the following Resolutions

were passed as Special Resolutions:-
RESOL.

1. THAT subject to the passing of Resolution 5 each of the 5 issued Ordinary
Shares of £1 in the capital of the Company be converted and sub-divided
into 1,000 Deferred Shares of 0.1p each having the rights and restrictions

set out in the new Articles of Association of the Company to be adopted
pursuant to Resolution 5.

2. THAT subject to the passing of Resolution 5 the 95 unissued Ordinary
Shares of £1 each in the capital of the Company be converted and sub-
divided into 95,000 A Ordinary Shares of 0.lp each having the rights and
restrictions set out in the new Articles of Association to be adopted in
accordance with Resolution 5.

3. THAT subject to the passing of Resolution 5 below the authorised share
capital of the Company be increased from £100 to £101,331 by the creation
of 100,000 Preference Shares of £1 each, 431,000 A Ordinary Shares of
0.1p each. 175,000 B Ordinary Shares of 0.1p each, 276,000 C Ordinary
Shares of 0.2p each, 23,000 D Ordinary Shares of 0.lp each and 50,000

unclassified Shares of 0.Ip each having the rights and restrictions set out in

I
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the Company’s new Articles of Association to be adopted pursuant to
Resolution 5 below.

4, THAT:-

@ the Directots be and are hereby generally and uniconditionally
authorised to exercise all powers of the Company to allot the relevant
securities up to a maximum amount of £101,326 provided that this
authority shall expire on the date being six months after the passing
of this resolution save that the Company may before such expiry
make an offer or agreement which would or might require relevant
securities (within the meaning of Section 80(2) of the Companies Act
1985) to be allotted after such expiry and the Directors may allot the
relevant securities pursuant to such offer or agreement as if the
authority conferred hereby had not expired and provided further this
authority shall be in substitution for and supersede and revoke any
such earlier authority conferred on the Directors; and

®) the Directors be and are hereby empowered pursuant to Section 95
of the Companies Act 1985 (the "Act") to allot equity securities
pursuant to the authority conferred by paragraph (a) of this resolution
wholly for cash as if Section 89 of the Act did not apply.

5. THAT the Articles of Association in the form attached hereto and initialled
by the Chairman of the Company for identification be and are hereby
adopted as the new Articles of Association for the Company in substitution
for and to the exclusion of the existing Articles of Association of the
Company.

6. THAT the Company change its name to "M?Li.ﬁ

H:\DOCS\chp\O73~1\Gravitas 1058 Ltd ~ Notice of EGM(Res-A).DS 6 October 1994
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Company. Number 2826284

THE _COMPANIES ACTS 1985 AND 1989
ANY LIMITED BY SHARES
RESOLUTIONS
- 0f -

RAVITAS 1 LIMITED

At an Extraordinary General Meeting of t!t&JCompany tuly convened and held a

QS( Q.eéfgl’ (a\:l::a\,_, EC-LH f‘t( on 7 October 1994 the following Resolutions

were passed as Special Resolutions:-

RESOLUTICNS

1. THAT subject to the passing of Resolution 5 each of the 5 issued Ordinary
Shares of £1 in the capital of the Company be converted and sub-divided
into 1,000 Deferred Shares of 0.1p each having the rights and restrictions
set out in the new Articles of Association of the Company to be adopted

pursuant to Resolution 3.

2, THAT subject to the passing of Resolution 5 the 95 unissued Ordinary
Shares of £1 each in the capital of the Company be converted and sub-
divided into 95,000 A Ordinary Shares of 0.1p each having the rights and

T I e R L L

Nar A .

accordance with Resolution §.

3. THAT subject to the passing of Resolution 5 below the authorised share
capital of the Company be increased from £100 to £101,331 by the creation
of 100,000 Preference Shares of £1 cach, 431,000 A Ordinary Shares of
0.1p each, 175,000 B Ordinary Shares of 0.1p each, 276,000 C Ordinary
Shares of 0.2p each, 23,000 D Ordinary Shares of C.lp each and 50,000

unclassified Shares of 0.1p each having the rights and restrictions set out in

1

M:\DOCS\chp\073-1\Gravitas 1058 Ltd ~ Hotice of EGH(Res-A).D5 4 October 1994

LT

[A68]  sANLEFSULX [_213)
CONPANTES AOUSE 827 12754)




LBl &=y

the Company’s new Articles of Association to be adopted pursuant to
Resolution 5 below.

4, THAT:-

(@) the Directors be and are hereby generally and unconditionally
authorised to exercise all powers of the Company to allot the relevant
securities up to a maximum amount of £101,326 provided that this
authority shall expire on the date being six months after the passing
of this resolution save that the Company may before such expiry
make an offer or agreement which would or might require relevant
securities (within the meaning of Section 80(2) of the Companies Act
1983) to be allotted after such expiry and the Directors may allot the
relevant securities pursuant to such offer or agreement as if the
anthority conferred hereby had not expired and provided further this
authority shall be in substitution for and supersede and revoke any

such earlier authority conferred on the Directors; and

)] the Directors be and are hereby empowered pursuant to Section 95
of the Companies Act 1985 (the "Act") to allot equity securit{cs
pursuant to the authority conferred by paragraph (a) of this resolution
wholly for cash as if Section 89 of the Act did not apply.

5. THAT the Articles of Association in the form attached hereto and initialled

R A e T T R T Lt S e B B N
adopted as the new Articles of Association for the Company in substitution
for and to the exclusion of the existing Articles of Association of the

Company.

6. THAT the Compdny change its name to "Metroli
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?lease do not
~rte o this
Targn.

Please complete
legibly, preferably

COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an accounting reference period

Pursuant to section 225(1} of the Companies Act 1985
as insertcd by suction 3 of the Companies Act 1989

1. To the Registrar of Companies

Company number
{Address overleaf —Note 6)

n black type, or
bold block luttering. Name of company 2826284
‘insert full name . , .
of company GRAVITAS 1058 LIMITED L
L
Note 2. Gives notice that the company’s new accounting
a“:éar':\soz:hdﬁiv reference date on which the current accounting reference Day Month
2,3and 4 should  Period and each subsequent accounting reference ———
be the samo. period of the company is to be treated as coming, or 300 09
Please read notes @S having come, to an end 1S ; : i
110 & overleaf
befora completing \
this form, 3. The current accounting reference period of the Day Month Y ear
tDelete as company is to be treated as [shortened] pextended]t and , , . . - n "
appropriate. (is to be treated as having come to an end] [willkcoms 3o A g 19 : 9 ! 4|
roianiendlt on ' . - |
4. If this notice states that the current accounting reference period of Wy is to be extended,
and reliance is being placed on the exception in paragraph (a) in the sgebnd part of section 225(4) of
the Companies Act 1985, the foliowing statement should be copfleted:
The company is a [subsidiary] [parent]t undertaking of -
/ company numbec —n
the accounting reference date of which is /
5. If this notice is being given by a compysany which is subject to an administration order and this
notice states that the current accoupting reference period of the company is ta be extended AND it
is to be extanded beyond 18 mofhths OR reliance is not being placed on the second part of section
225(4) of the Companies Act 1985, the following statement should be completed:
An administration ordar'was made in relation to the company on
and it is stillin -7
fInsert 6. Siy a Designationt Date
Diractor, -
Socretary,
2%%‘:;:;?;&810,. Presentor’'s name, addres For ofificial use
Administrative telephone number and D.E.B. Post room
Rocewer or ruterenca (if any):
Receiver
(Scotlan‘d) as .
appropnata, -
Ell ERNST & YOUNG “l\l “l
B R Mo i
* Bous Buntthings l““\“\“‘ ! m\
AILr L '
::rl\tlrrm‘h ERRAYE ﬂués wAP laHon:s az‘ 951
[




