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THE COMPANIES ACTS 14985 AND 1983

COMPANY LIMITED BY SHARES

SUBSTITUTED

of

ARTICLES OF ASSOCIATION

MAWLAW 222 LIMITED

(Adopted by Special Resolution passed on i 1994)

1.1 In these articles “Table A®™

PRELIMINARY

means Table A in the Schedule

to the Companies (Tables A to F) Regulations 1985, as
amended prior to the adoption of these articles.

1.2 The regulations contained in Table A will apply to the
Company except in so far as they are excluded or varied
in thase articlec.

1.3 The following regulations of Table A will not apply to

the Company: 3
57, 60 to &2,

, 5, 12, 1ia,

16, 23 to 25, 32, 34 to S5,

€4 to B2, 84 to 98, 110 to 112 and 11iS. In
addition to the remaining regulations of Table A as
varied in these articles the following will be the
articles of association of the Company.

INTERPRETATION

2. In these articles the following words and expressions
shall have the following meanings:

2.1 In these articles the following words and expressions
shall have the following meanings:

"the Accounts"

C287 26.1.94
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the audited profit and loss account
of the Company or, if the Company
has any subsidiary undertakings, a
consolidation of the audited profit
ard loss acgounts of the Company and
its subsidiary undertakings, for
each financial year, being prepared:

{27

(b)

under the historical cost
convention: and, subject
thereto

in accordance with generally
accepted accounting
principles and all applicable
Statements of Standard
Accounting Practice,  ~'°
Financial Reporting Standakds
and Urgent Issud) FEB"W!QL'C
Pronouncements to give a
and fair view of the asse

P"I




and liabilities of the Company
and its subsidiary urdertakings
as at the end of such financial
Year and of their profits or
losses for such year, provided
that, where the provisions of
Article 25 apply as a result of
the service of a notice of
non—-acceptance, then the
Accounts for the relevant
financial year shall mean the
accounts showing the Adjusted
Profits as determined in
accordance with that Article;

"Acts¥ the Companies Acts 1985 and 1989 ana
any re-enactment or amendments
thereto;

"Adjusted Profits® a sum egqual to the profit of thes

Company {(or, if the Company has any
subsidiary undertakings the
consolidated profit of the Company
and its subsidiary undertakings)} for
the financial year in question,
after tax and after accounting for
the proportion of profits or losses
attributable to minority interests
in subsidiary undertakings and after
exceptional and extraordinary items,
but before any charge in respect of
goodwill, and provided that, for the
purpose of caiculating the Adjusted
Profits:

{(a) no charge against profit and
loss account shall be made in
respect of pension
contributions relating to the
Hall Harrison Cowley Pension
and Life Assurance Scheme not
actually paid and full use of
all pension surplus in such
scheme shall continue to be
made in lieu of such
contributions (so far as
lawfulj;

(b) to the extent that exceptional
or extraordinary items in any
one year comprise charges in
respect of -~ -isions or

iceruals 2 stment shall be
wage to ad. £ the difference
between: -

(i) the provision or

accrual included in
the charge; and
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"R, rd"

"husiness day"™

the cash amounts payable
to third parties in
respect of such
provision or accrual in
the 12 months following
the date to which the
Accounts in guestion
have been made up;

{and in the event that such an
adjustment is made, and
payments to third parties are
pavable in any period
subsequent to the 12 month
period specified in (ii} above,
in respect cf such provision or
accrual, Adjusted Profits for
the financial period
immediately preceding the
period in which the subsequent
payments are payable or, if
earlier, for the financial
period ending in 1998 shall be
reduced by the amount of such
subsequent payments}; and

to the extent that any amount
payable in respect of the
disposal of any leasehold
property or commitment in
relation to any premises
occupied by the Company and/or
any of its subsidiaries
represents an amount in excess
of the aggregate of the rent
for more than 3 years puyable
under the terms of the lease,
licence or agreement relating
to such leaschola property or
commitment which would have
been payabie by the Company
and/or its subsidiaries (as the
case may be) but not for the
avoidance of doubt any sums
payable in respect of
dilapidations or as a
conseguence of obligations to
yield up the leasehold property
or preuises in a condirion
required under the terms of the
lease, licence or agreement, an
adjustment shall be made to add
back the amount of such excess;

the board of directors tha
Jompany from time to time;

any day, not being a Saturday,
Sunday or public holiday in England
and Wales on which the clearing




banks in the City of London are open
for general business;

"chairman" the Chairman of the Board from time
to Cime;

"pPeferred Shares" the Deferred Shares of £1 each in
the zapital of the Company;

"peferred the holders for the time being

Shareholders" of issuad Deferred Shares;

"Executive Director™ a director of the Company who is a
full time employee of the Ccmpany or
of one of its subsidiaries;

"financial year® an accounting reference period (as

and "financial defined by the Act) of the Company

period" and its subsidiary or subsidiaries
(if any);

"the Group® the Company and any company which is

a subsidiary of the Company, a
holding company of the Company or a
subsidiary of such holding company;

"The London Stock The Internati-nal Stock Exchanae of

Exchange" the United Kingdom and Republic of
Ireland Limited;

"Membar" any holder for the time keing of
Shares whose name is registered in
the Register of Members of the
Company;

"ordinary the holders for the time bheing of

Shareholders® issued Ordinary Shares;

"Oordinary the Ordinary Shares of 12 perice

Shares" each in the capital of the Company;

“Preference the Convertible Redeemable

Shares" Preference Shares of 0.001 of a

penny each;

"the Preference the holders for the time beingy of
Shareholders" the issued Preference Shares;
"Onotation” either of the following events:-

(a} the effective admission of any
part of the ~rdinary share
capital of the Company toc the
Official List of the Stock
Exchange or to trading on any
other investment exchange; or
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"Realisation"

“Redemption Date"

“Sale"

"Scneduled
Redepption Dzte”

1698L

{(b) the unconditional grant of
permission to deal in any part
of the issued ordinary share
capital of the Company in the
Unlisted Securities Market of
The Stock Exchange;

either of{ the following events:-
(a) the cbtaining of a Quotation; or

(b) the entering into of an
agreement or connected
agreements for a Sale where the
agreemcnt or agreements in
question either i= or are
unconditional in all respects
or (if originally conditional
in any respect) is or are or
has or have become
unconditional in all respects);

any Scheduled Redemption Date o©or any
other date on which any Preference
Shares become due for redemption in
accordance with these Articles;

a Sale or other transfer (other than
a "Personal Transfer" within the
meaning of Article 6.2(¢)) of shares
constituting a majority of the
issued ordinary share capital of the
Company or an issue of share capital
in the Company resulting in a change
of control of the Company (within
the meaning of Section 416 of the
Income and Corporation Taxes AcCt
1988) to any person not beirg a
member of the Company at the date of
adoption cof these Articles or a sale
of all or substantially all (or of a
majority share in all or
substantially all) of the assets and
undertaking of the Company other
than toc one of the Company’s wholly
owned subsidiaries;

in respect of any financial year
—ommencing with the financial year
ending in 1995 and until the earlier
of the date upon which all the
Preference Shares have been redesaned
and the day immediately following
the Scheduled Redemption Date
falling in 1999 shall mean the later
of 31 March of that year or the date
falling 30 days after approval and
signature of the Accounts for the
immediately preceding financial year
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in accordance with the Act or 30
days after such Accounts are finally
gettled pursuant to Article 25,
where applicable, or, if any such
date is not a busineas day, the
bvginess day immediately following
such date; and

"shares" the Ordipary Shares, the Preference
- Shares and the Deferred Shares for
o the time being in the capital of the
Company ;

"subsidiary™ and shall have the meanings set ocut in

*"holding company® Section 736 of the Act and
subsidiaries shall mean the
subsidiaries of the Company from
time to time (as defined in Section
736 of the Act);

Words importing the singular number alsc include the
plural number and vice versa.

Words sporting the masculine gender also include the
feminine gender.

References to persons shall include bodies corporate,
unincorporated associations and partnerships.

Words and expressions defined elsewhere in these Articles
shall bear the meaning thereby ascribed to themnm.

Words and ex~ressions defined in the Act shall. unless
the context .nerwise regquires, have the same meaning in
these Articles.

Reference to any act or section or part of or schedule to
any act shall include any act or provisions amending or
replacir.y the saume.

Reflerences to a share being fully raid are to a share
being fully paid as to its nominal value and any premium
payable on such shaxre as a term of issue.

SHARE CAPITAIL

The authorised share capital of the Company at the date
of adopticn of these articles is £12,184 divided into
900,000 Convertible Redeemable Preference Shares of 0.001
of a penny each ("the Preference Shares®}), 100,000
Ordinary Shares of 12 pence each ("the QOrdinary Shares")
and 175 Shares of £1 each ("thz Deferred Shares™).

The Preference Shares, Ordinary Shares and Deferred
Shares shall have, and be subject to, the following
rights and restrictions:-




(A}

(B)

(<)

-

- Income

The Preference Shareholders shall not be entitled
to any dividend in respect c¢f their Preference
Shares and the Deferred Sharsholders shall be
entitled to a fixed dividend in the sum of 1 penny
per Deferred Share (exclusive of the associated
tax credit available to shareholders) in respect
of each year ending on 31st December and
proportionately for any part of a year whether
from the date of issue or otherwise.

Capital

on 2 return of capital on ligquidation or otherwise
the surplus assets of the Company remaining after
payment of its liabilities shall be applied:-

(1 first, in paying to the Preference
Shareholders the sum of 06.001 of a penny on
each Preference “hare held; and

¥ second, in paying to the Ordinaiy
Shareholders the sum of €50,000 on each
Oordinary Share held; and

(3) third, in paying te the Deferred
sna:eholders the sum of L1 on each Defarred
Share; and

14} any surplus shall be paid to the holders of
the Ordinary Shares pro rata according to
cheir respective shareholdings.

Redemption

{1) Subject to the provisions of the Act and
these Articles, the Company shall redeem
out of distributable profits the following
numbers of Preferenace Shares /(an A Mamy a2
then remain unredeemed) on the Scheduled
Tedempiiun TetE In 'ady 0f Yhne years 1995
to 1999 inclusive such redemption to be at
the sum of £1 per Preference Share.

Year of Redemption Number of Shares

1995 200,000

1996 300,000

1997 404,000

1998 Any Preference Shares
then remaining
unredeemed.

1999 Any Preference Shares

then remaining
vnredeemed.

provided tha-.:
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(2)

(3)

{a) the maximum numkter of Preference
Shares required to be redeemed in any
of the years 1995 to 1999 inclusive
shall not excesd a number equal to the
product of the formula:-

(_40 x AP1] + {_80 x AP2] + [_90 x AP3]
{100 | (100 ] [100 ]

Where:

APl = one Preference Share for each €1
of the Adjusted Profits up toc £150,000
for the immediately preceding
financial year;

AP2 = one Preference Share for each £1
of the Adjusted Profits between
£150,001 and £400,000 for the
immediately preceding financial year;
and

AP3 = one Preference Share for each £l
¢f the Adjusted Profits in excess of
£400,.000 for the inmediately preceding
financial year.

{b) if the number cf Preference Shares due
for redemption on any of the dates
specified in the table above is
reduced by reason of the provisions of
pParagraph (a) above of this Article,
the shortfall shall be carried forward
and added to the number of Preference
Shares due for redemption on the next
succeeding Scheduled Redemption Date
{subject always tc the application of
the restriction in paragraph (a) above
in such subseguent year).

The Company shall on each of the Scheduled
Redemption Dates redeem a proportion of the
holding of sach Preference Shareholder
correspohding to the proportion which the
number of Preference sShares falling due for
redemption on that date bears to the number
of Preference Shares issued and outstanding
immediately prior to such date.

If the Company shall not have sufficient
distributable profits (as defined by the
Act) to redeem all or any of the Preference
shares falling due for redemption in
accordance with Article 3.2(C) (1) or

3.2(C}) (4) on any Redemption Date then
subject always to the application of the
restrictions set out in paragraph (1) (a)
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(4)

(5)

(8)

above the Company shall redeem such number
of Preference Shares (if any) as it can
lawfully redeem out cI distributable
profits and subject always to the
application of the restrictions set out in
paragraph (1) (a) above shall redeem the
balance on the next Scheduled Redemption
Date (to the extent the Company shall then
have sufficient distributable profits tor
such purpose).

Subject to the Act the Company shall in the
event of a Realisation redeem the
Preference Shares or sc many of them as are
outctanding.

The Company shall at any time have the
right to redeem all cr any of the
Preference Shares for the time being
outstanding. Provided that for the purpose
of Article 3.2(Cj({(1) any Preference Shares
redeemed pursuant tc this Article shall be
deemed to have been redeemed first out of
the last tranche of Preference Shares which
would fall due for redemption under Article

'.'3;2(C}(1} and then ocut of the next to last

tranche and so on in inverse order of their
Scheduled Redemption Dates. The Company
shall give not less than 30 days’ written
notice nf redemption pursuant to this
paragraph {5) to all Preferenca
Sharehcolders’ specifying the rede otion
date selected.

Upon or prior to any Redemption Date the
holders of the Pretference Shares concerned
shall pe pbound to deliver to the Company at
the Office the certificates for such of the
shares concerned as are he!d by him or it
in order that the same may be cancelled.
Sub;ect to the provisions of the Act and to
sich delivery, upon the uue Redemption Date
the Company shall pay to the hslder (or, in
the case of joint holders, to the holder
whose name stands first in the Register of
Members of the Company in respect of such
shares) an amount egual to the nominal

v -lue of such shares together with any
premium credited as paid up thereon. If
any holder of Preference Shares some or all
of whose shares have become due for
reder—~rion shall fail or refuse to deliver
up the c:rtificate for such shares, the
Company may retain the redemption moneys
until delivery of the certificate {or of
any indemnity in respect thereof in a form
reasonably satisfactory to the Company) but
shall thereupon pay the rederption moneys
to such holder. If any certificate




delivered to the Company includes any
Preference Shares which are not to be
redeemed On that occasion a fresh
certificate for such shares shall ke issued
to the holder to deliver such certificate
to the Company.

(D) Vot ing

Subject to any special rights or restrictions as
to voting attached to any shares, on a show of
hands every member who [being an individual) is
present in person or (being a corporation) is
present by a representative shall have one vote
and on a poll every member who is present in
person or by a proxy or {(being a corpocration) by a
representative shall have one vote for every cthare
in the capital of the Company of which he is the
holder Provided that whilst the Preferenc-
Shareholders and Deferred Shareholders shall be
entitled to receive notice of, and attend, all
general or other meetings of the Company none of
them shall be entitled to vote at such meeting in
respect of the Preference Shares or Deferred
Shares held by them respectively.

(E) conversion

(1) In the event that on the Scheduled
Redemption Date in the year 1999 the
provisions of paragraph (C) (1) (b) or (C)(3)
apply so that Preference Shares remaln in
issue, such remaining Preference Shares
shall automatically be converted on the day
following such Scheduled Recdemption Date
into Deferred Shares at the rate of one
Deferred Share for each 100,:. "0 Preference
Shares.

{2) Within 28 days after the date fixed for
conversion, the Company shall send share
certificates to the persons entitled in
respect 0of the Deferred Shares Arising upon
conversion whereupon the certificates for
the Preterence Shares shall be deemed to be
cancelled and of no further effect or value
and the Company shall record the conversion
appropriately in its Reqgister of Members.

3.3 The shares will be under the control »f the directors
who, subject to the provisions of section 80 and cections
89 (1) and 90 of the Act and any resolutions of the
Company in general meeting passed pursuant to them, may
allot and dispose of or grant options over the same to
any persons, and on any terms and in any manner as they
think fit.

1698L - 10 -
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(a) - EXcept as otherwise provided in these articles and
subject to any renewal, revocation or variation of
this autheority by the Company in general meeting
and to any election by the Compar‘' in accordance
with section 80A of the Act, the directors are
unconditionally authorised for the purpose of
section 8¢ of the Act to allot, dispose of and
grant options and rights of subscription or
convers.ion over relevant securities (as defined in
the Act) up to an aggregate nominal amount of
£12,872 during the periocd expiring at the end of
five years from the date of the adoption co. these
articles.

(&) The Company may at any time before the expiry of
the authority conferred under paradgraph 3.5(a}
above make an offer or agreement which would or
might require relevant secirities to be allotted
pursuant to 1t after the v.piry of that autherity
and the directors may allot relevant securities in
pursuance of such otfer or agreement as if the
authority conferred by it had not expired.

{c) Sections ¥9(1!) and %0 of the Act will apply to any
allotment ot equity securities (as defined in the
Act) of the Conpany.

Subjecc to the provisions of the Act, any shares of a
class within the capital of the Company as authorised
frem time to time may be issued on terms that they are to
be, or at the option ot the Company or a member holding
such shares are liable to be, redeemed on such date ™
between such dates as the directors may fix betore *%j:
issue of such shares and on such terms and conditions as
are contained in or, as tu the amount nayable on
regempticn, determined in accordance with the articles of
association of the Company.

The Company will have power to purchase its own shares
(whether issued on the terms that they are to be, or are
liable to be, redeemed or not) sublect to the
requirements of sections 162 tc 170 (inclusive) of the
Act.

The Company will have power to redeem or purchase its own
shares out of capital subject to the provisions of
sections 171 to 177 [(inclusive) of the Act.

The following events will not constitute a variation of
the rights attached to any class of shares unles. the
terms of issue of that class expressly provide otherwise
or unless the provisioncs of sections 89 and 90 of the Act
or of thes~ articles are not followed:

{a) the issue of shares of any class aac.tion:! to
shares of that class previously issued;
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{b) - the crration or issue of shares of a different
class tc that (in the case whers there is only one
class of shares in issue} or to theose (in any case
where there are more than one class of shar<es in
issue).

EXcept as regquired by law, and even when the Company has
express notice, no person will be recognised by the
Company as holding any share upon any trust and (except
as ctherwise provided hy these articles or by law) the
Company will not be bound by or recognise any interest in
any share except.an absclute right to the entirety of it
in the holder.

The second sencence of regulation 6 in Table a shall be
substituted by the follcowing:-

YEvery certificate shall specify the number, class
and distinguishing number< (if any) of the shares
to which it relates and the amount paid up
thereon, and such a certificate signed by a
director of the Company together with the
secretary Or a seconu iirector shall be evidence
of the title of the registered holder to the
shares, whether or not the common seal of the
Comrany {1. it has one} has been affixel and
regardless of any words in the certificate
referring to a seal'.

LIEN

The lien conferred by regulation € o! Table A wili also
attach to fully paid-up shares registered in the name of
any person indebted or under itiability to the Company,
whether he is the sole holder or is -ne of two or more
joint holders of such shares.

CALLS ON SHARE.

Subject to the terms of alletment of shares the directors
may from time to rime make calls upon the members in
respect of any monays unpaid on their shares (whether in
respect of the nominal value of the shares or by way of
premium) that are not payable at fixed times under the
terms of allotment.

Each member will within 14 days‘’ notice to such effect
pay to the Company as regquired by the notice the amount
called on his shares. A call may bve revoked or postponed
in whole or part before receipt by the Company of any
noneys due under it, as the directors may determine.

The holder of a share at the time a call is due to be
paid will be the person liable o pay the call and in the
case of joint holders they will be jointly and severaliy
liable.

1f any amount payable in respect of a share on allotment
cr at a fixed date (w'ether in respect of the whole or

- 12 -
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part of the nominal value of the share or by w.y of
premium) is not paid on the date on which by the terms of
issue the same becomes payable, the relevant provisions
of these articles and (insofar as applicable) Table A
will apply as if +<hat amocunt had become payabls by virtue
of a call duly made and notified.

TRANSFER AND TRANSMISSTON

The instrument of transfer of shares must be in the usual
form prescribed from time to time or, if none is so
prescribed, then in the form (if any) determined-by the
directors. it will be executed by or or. behalf of the
transferor and, unless the share is fully paid, by or on
behalf of the transferee.

(a) Subject to the provisions of paragraph 6.16 below
no transfer of any shares or any interest in any
shares will be made by any member unless and until
the following provisjons are complied with in
respect of such transfer. No Preference Share or
Deferred Share may at any time be transferred by
any Member without the written consent of
shareholders representing a majority of the
Ordinary Shares for the time being in issue
Provided always that no such consent shall be
required for a transfer of any Preference Share or
Deferred Share by a member being a company to a
member of the same group as the transfercr company
and provided further that unless such transferee
group company re-transfers such shares to the
¢ iginal transferor prior to that transferee
. .a81ng to be a member of the transferor’s group
of companies, a Transfer !Hotice shall be and shall
e deemed to be served by such transferee group
company at the time of ceasing to be such a group
company and the following provisions shall apply.

(b) For the purpose of ensuring that . particular
transfer of shares or any intarest in any shares
15 permitted under the provisions of these
articles or the provisions of any written
agreement between the members and/or that no
cir~ ‘mstances have arisen whereby a Transtfer
NHotice (as defined below) is required to be given
hereunder, the Board may from time to time request
the member or Zransferor or the person named as
transferee in any transfer lodged for registration
to provide the Company with such information and
evidence as the Board may reasonably consider
necessary or relevant. Failing such information
or evidence being furnished to thé satisfaction of
the Board within 21 days after such request tha
directors shall be entitled to refuse to register
the trans® :r in question or in the case there isg
no transf - in question, the directors shall be
entitled 2 require by notice in writing that a
Transfer Notice be given, and if such a request is

- 13 -




made a Transfer Notice shall t.: deemed to have
been given, by the holder{s) of those shares in
respect of all of such shares.

For purposes of determining whether a “Sale" has
occurred the term "Personal Transfer" means a
transmission of Ordinary Shares to the personal
representatives of a deceased sharehclder upon his
death or a transfer of Ordinary Shares by an
individual to any one or more of the following:-

(i) any trust the sole beneficiaries of which
are any of such shareholder, his spouse or
parents, and children or remoter issue
{including stepchildren or adopted
children) of such shareholder, tiis spouse
or his parents;”’

{ii} any company in which the shareholder owns
not less than 75% of each class of egquity
share capital in issue; and

(iii) any member of the Company being a member at
the date of adontion of these Articles.

Save in the circumstances referred to in paragraph
6.16 pelow and without preju-ce to the provisions
of paragraph 6.2(a) above, .ny member ©or persocn
entitled to shares by reason of the death or
bankruptcy of any member, who wishes to transter
any shares or any interest in any shares ('"the
Vendor"”) will give to the Company written notice
uf his intention ("a Transfer Notice"). Subject
as hereinafter mentioned, a Transfer Notice will
constitute the Company the Vendor's agent and
attorney for the sale of the chares specified in
the Transfer Notice ("the Sale Shares") at a price
(*the Sale Price”) specified by the Vurdor in the
Transfer Notice or if no price is specified in the
Transter Notice as may be agreed between the
Vendor and the directors or, in the absence of any
agreement, at the price determined by the expert
in accordance with the provisicns of paragqraph
6.18. The fair value as s¢ determined or agreed
between the directors and the Vendor will
constitute "the Sale Price®.

A separate Transfer Notice shall be served in
respect of each class of shares comprised in the
Specified Shares.

Except where the Transfer Notice is deemed to be given
under paragraphs 6.2, 6.14, 6.15%, ~.18 or 6.20 hereof,
the Transfer Notice may contain a provision that, unless
all the Sale Shares are sold pursuant to this Article &
none will be scold and any such provision will be binding
on the Company.
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In t..e- event that a Transfer Notice is given or deemed to
be given under the provisions of paragraphs 6.2, 6.14,
6.15, 6.18 or 6.20, the Transfer Notice will be revocable
only with the prior consent of the directors, who may
impose such conditions for any consent as they think fit,
including a condi*ion that the Vendor bears all costs
arising from tihe ¢ 'ving of such Transfer Notice and the
revocation there )f

(a) Upon the Sale Price peing specified or agreed as
stated above or being determined in accordance
with Article 6.18, the Company will immediately by
notice in writing ("the Offer Notic:") offer the
Sale Shares tc the other members at the Sale Price
and shall invite them to state in writing within
three months after the date of the Offer Notice
(which date shall be specified therein) ("the
Acceptance Period"™) whether the member is willing
to purchase any, and if so what number, of the
Sale Shares.

{b) If other members apply within the Acceptance
Period for all or any of the Sale Shares the
company wWill allcoccate the Sale Shares or such of
the Sale Shares as are applied for first to
sriisfy the applications made by members holding
the same class of shares and secondly to satisfy
applications made by any other Ordinary
Shareholder and in the event of competition, such
allocation(s) shall be made in proportion to the
relevant member’s then existing holding of shares
in the capital of the Company as nearly as may be
without invoiving fractions or increasing the
number allocated to any applicant beyond that
applied for by such applicant and the decision of
Lhe directors as to the alleocation of such Sale
Shares shall be final and binding on the Company
and its members.

{c) Any member who was offered Sale Shares anrd who has
not applied for any of the sSale sShares within the
Acceptance Period will be deemed toe have declined.

If within the Acceptance Period all or any ot the other
members accept the offer of all »r any o1 the Sale Shares
{"the Applicants") the directors will (subject to the
provisions of paragraph 6.4 if applicable) forthwith
after the expiration of the Acceptance Pericd give notice
in writing ("the Acceptance Notice") of such acceptance
and the allccation of the Sale Shares amongst the
Applicants in accordance with the provisions of paragraph
6.6 above ("the Transferees") to the Vendor and the
Applicants and will specify in the Acceptance Notice the
place ard time (being not earlier than 7 and not later
than 21 days after the date of the Acceptance Notice) at
which the sale of the Sale Shares {(or such of the Sale
Shares as are applied for) to the Transferees will be
completed.
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The Vendor will be bound to transfer the Sale Shares (or
(subject to the provisions of paragraph 6.4 if
applicable) such of the Sale Shares as are applied for)
to the Transferees at the time and place specified in the
Acceptance Notice and payment of the Sale Price for the
Sale Shares (or such of the Sale Shareg as are applied
for; will be made by the Transferees :o the Company as
agent for the Vendor. If the Vendor fails to transfer
the Sale Shares (or such of the Sale Shares as aire
applied for) at the time and place specified in the
Acceptance Notice the chairman of the Company or failing
him the Company Secretary will be deemed to have been™
appointed attorney for the Vendor with full power to do
all such things and to execute and authorise all such
documents as may be necessary or desirable to effect such
a transfer including, without limitation, to execute,
complete and deliver, 1n the name of and on behalf of the
Vendor, a transfer of the Sale Shares (ox such of the
Sale Shares as are applied for) to the Transferees
against payment of the Sale Price. On paymen: to the
Company of the Sale Price ard of the relevant stamp duty
payable in respect ¢of the transfer to the (ompany the
Transferees will be deemed to have obtained a yood
discharge for such payment and on executjion and delivery
of the transfer(s) the Transferzes will be entitled to
insist upecn their respective names being entered in the
register of members as the holders by transfer of, a:d to
be issued with share certificates in respect of, the Sale
Shares (or such of the Sale Shares as are applied for).
After the names of the Transferees have been entered in
the register of membpers in exercise of the
above-mentioned powers the validity of the proceedings
will not be guestioned by any person.

The Company will be trustee for any moneys received as
payment of the Sale Price from the Transferees and will
(except in the case of torfeiture pursuant to regulation
18 of Table A) promptly pay them te the Vendor (subject
to applying the same on his behalf in settling any fees
or expenses falling teo be borne by the Vendor and (in the
case of a sale pursuant to regulation 9 of Table A)
subject tec applying the same pursuant to regulation 11 of
Takle A) togerher with any balance certificate to which
he may be entitled.

If by the expiry of the Acceptarce Period the offer faor
the Sale Shares at the Sale Price has not been accepted
or is accepted in part only by the Transferees or if any
of the Sale Shares allocated are not paid for by the
proposed Trangferees on the date for completion specified
in the Acceptance Notice then the directors will lLiave the
right to nominate a purchaser of such Sale Shares who is
not already a member but whom they consider to be
suitabhle for admissicn to membership of the Company and
who will and does pay the Sale Price. Within three
months of the date of the Acceptance Notice, the
procedures set out in paragraph 6.8 will be applied to
any transfers of shares under this paragraph PROVIDED
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ALWAYS that if there is included in the Transfer Nctice a
provision that unless all the Sale Shares are sold, none
will be sold, then the notice under paragraph 6.6 (a) and
this paragraph will refer to such a provision and wil. be
construed accordingly, and completion of the transfers of
the Sale sShares in accordance with paragraph 6.9 and this
paragraph will be conditional upon that provision being
complied with in full.

If by the expiry of the Acceptdnce Period the offer for
the Salce shares at the sale Price has not been accepted

- Or is accepted in part only by the Transferees or if any

of the Sale Shares allocated are not paid for by the
proposed Transferees on the date for completion specified
in the Acceptance Notice and if no purchaser is nominated
under the provision of paragraph 6.10 above, or having
been nominated, fails to complete the purchase
accordingly, then the Vendor for a period of 13 weeks
thereafter will be entitled to transfer all or any of
such of the Sale Shares as are not the subject of
acceptances or paid for, to any other person or persons
but only if the directors are reasonably satisfied that
such a sale is bona fide and that the true consideration
paid is no lower than the Sale Price and subject always
to the provisions of paragraph 6.12 below PROVIDED ALWAYS
that if the Vendor has in accordance with the provisions
of paragraph 6.4 (but not otherwise) included in the
Transfar Notice a2 provision that unless all the Sale
Shares are sold, none may be sold, then the notice under
paragraph 6.6(a) and this paragraph will refer to such a
provision and will be construed accordingly, and the
vendor will not be entitled, except with the consent of
the directors, to sell under this paragraph only some of
the Sale Shares to such person or persons.

A majority of two thirds of the directors who are also
Members may, s'ibject to the provisions of paragraph 6.16
and the permitted transfer right of Preference
Shareholders set out in paragraph 6.2(a), in their
absolute discretion and without giving any reason,
decline to register any transfer of any share whether or
not it is a fully paid share.

The directors may also refuse to register a transfer
unless:

(a) it is lodged at the registered office or at
anocher place determined by the directors, and is
accompanied by the certificate for the shares to
which it relates and such other e, idence as the
directors may reascnably require to show that the
transferor is the holder or a person entitled to
execute the transfer under paragraph 6.15 below;

and
{b; it is in respect of only one class of shares; and
(c) it is in favour of not more thar four transferees;
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If the directors refuse to register a ¢transfer of a share
they will within one month after the date on which the
transter was lodged with the Company send to the
purporting transferor and the intended transferee notice
of the refusal.

Any direction (by way of renunciation, nomination or
otherwise} by a member entitled to an allotment or
transfer of shares tc the effect that such shares or any
of them be allotted or issued or transferred to another
person will for the purposes of this Article 5 be deened
except in the case of a transfer permitted. by paragraph
6.16 below to constitute service of a Transfer Notice and
the provisions of this Article 6 will apply accordingly.

Save in respect of any transfer permitted by paragraph
6.16 below in the event of the death of any menmber, cor if
any member becomes bankrupt, or if a recaiver .is
appointed having the power of sale over the property of a
member, (or, being a corporate member, goes into
liguidation or suffers the appointment of an
administrator or an administrative receiver) the legal
personal representative, trustee in bankruptcy,
liguidator, receiver, administrative receiver or
administrator (as the case may be) will, if and when
called upon by the directors to do so, give and be deemed
to have given a Transfer Notice in respect .f all the
shares that are registered in the member’s name and
subject to paragraph 6.18 the provisions of this

Article 6 will apply accordingly.

Subject to the provisicons of paragraphs 6.2(b) and 6.13
the restrictiaons on transfer contained in this Article 6
will not apply to any transfer bv a Member to any other
person with the written consent of the holders (excluding
such Memher and such other person) for the time being nt
90% of the aggreoate of the Ordinary Shares or to ar,;
transfer by the holder of the Preference Fhz2res (being a
company) in accordance with the provisions of Article
6.2(a). Subiect to the provisions of paragraphs 6.2(b)
and 6.13 the directors will registe- any transfer which
falls within this paragraph 6.16.

{A) Subject to paragragh 6.17(D) below, no sale or
transfer ¢of any shares ("the Relevant Shares")
conferring the right to vote at General Meetings
of the Company which would result if made and
registered in a person or persons {and any person
or persons acting in concert with him or them} not
being the heolder of any shares &at the date of
adoption ¢f these Articles obtaining control of
the Company shall be made or registered ("a
Relevant Transfer”) unless the Relevant Transter
shall comply with the provisions of paragraph (B)
below and unless, before the transfer is lodged
for registrati~on, the proposed transferee or
transferees or his or their nominees has or have
made a written coffer {(a "Written Cffer"”) on the
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(B)

(C)

"terms and satisfying the conditions set out in

paragraph (B) below to all the nolders of the

Ordinary Shares (stipulated to be open for v
acceptance for a period of not less .han 28 days

2 with eyt SR LR v LT Uhe pRuSoTmMeTea

cf its obligation) to purchase all such shares not

comprised in the Relevant Shares and to complete

the purchase of all the shares in respect of which

such offer is accepted at the same time as the *
sale of the Relevant Shares is completed.

The Written Offer referred to in paragraph (A) T e
above must satisfy all of the following
conditions: -

(i) The price per share offered for each
Ordinary Share must be at least the par
value of such Share;

(1ii) The aggregate of the amount offered for the
Ordinary shares shall be offered on the
basis that it is apportioned pre rata
amongst that class of shares and the price
offered for each of the Ordinary Shares
pursuant to the Written Offer shall in each
case b~ at least equal to the highest price
per share offered or paid or payable by the
proposed transferee or transferees or his
or their nomineces for the Relevant Shares
(or for any shares acquired by the same
transferee or transferees (and any person
or persons acting in concert with him or
them) in that or any related transaction)
together with an amount equal to the
relevant proportion of any other
consideration (in case or otherwise)
received or receivable by the holders of
the Relevant Shares (or any such shares as
aforesaid) which having regard to the
substance of the transaction as a whole can
reasonably be regarded as an addition tro
the price paid or payable for the Relevant
Shares (or any such shares as aforesaid)
{"the Specified Price") and in the event of
disagreement the calculation of the
Specified Price shall be referred to a
chartered accountant {acting as expert and
not as arbitrator) nominated by and acting
at the joint expense of the parties
concerned (or, in the event of disagreement
as to nomination, appointed by the
President for the time being of the
Institute of Chartered Azcountantg in
England and Wales) whose decision shall be
final and binding.

For the purpose of this Article 6.17

(1) the expressicn "control"” shall mean the

- 19 -




(2)

(3)

(4}

{3)
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holding of shares conferring in the
aggregate 50% or more of the total voting
rights ronferred by all the shares ir the
capital of the Company for the time being
in issue and conferring the right to vote
on all resolutions proposed at all general
neetings;

the expression "persons acting in concert"
shall mean any person or persons who
pursuant to an agreement or understanding
(whether- formal or informal) actively
co-operate with each other through the
acquisition by any of them of shares in the
Company to obtain control of the Company
and, without prejudice to the generality of
the foregoing, perscons shall for the
purposes of this paragraph 6.17 be deemed
to be persons acting in concert with a
transferee:

fa) if the transferee is a body corporate,
any director of or shareholder in the
transferee or any person who in
relation to such director or
shareholder is a connected person;

(b) any person who in relation to *“he
transferee is a connected person; and

{c) if the transferee s a body corporate,
any body corporate which in relation
to the transferee is a subsidiary, a
holding company, a subsidiary o. a
holding company or an associatad
company

and the expression "acting in concert"
shali be construed accordingly;

whether any person is a “connected perscon®
shall be determined in accordance with
Section 839 of the Income and Corporation
Taxes Act 1988 (provided that a person
shall not be ceemed to be connected with
another person for this purpose by reason
only that they are both shareholders of the
Company) ;

the expressions ¥Ysubsidiary" and "holding
company® shall have the meanings ascribed
to them respectively by Section 736 cf the
Act;

the expression "associlated company® means a
body corporate in which 2 transferee or any
subsidiary ©of a transferee holds shares

conferring the right to 10 per cent or more




of the votes which could be cast on a poll
a2t a general meeting of such body corporate
and which is not a subsidiary; and

(6) the expressions "transfer", "transferor"
and "transferee' shall include respectively
the renunciation of a renounceable letter
of allotment, the original allottee and the
rencuncee under any such letter of
allcoctment.

In relation to any deemed Transfer Notice under the
provisions of paragraphs 6.2, 6.14, 6.15 or 6.20:

{a) the directors shall serve notice on all the
members (including the Vendor) notifying them of
the deemead Transfer Notice;

{b) the Sale Price shall be such price as shall be
agreed in writing between the Vendor and the
directors ~r in the absence of such agreement
{whether by reascn of disagreement, absence, death
or otherwise) within 14 days after the service of
notices pursuant to paragraph {a) the Sale Price
will be determined by an independent Chartered
Accountant of not less than five years standing
{"the Expert"} who sha’l be nominated by agreement
between the Vendor ar  1e directors or failing
such nomination within .4 days after the reguest
aof the Vendor or the directars to the other
therefore nominated at the request of any member
by the President for the time being cof the
Institute of Chartered Accountants in England and
Wales. The Sale Price will be the open market
value of the Sale Shares as deternined and
certified by the Expert on the assumptions and
bases set out below and in so determining and
certifying the Expert shall act as an expeaert and
not as an arbitrator and his written determinaticn
shall be final and binding on the membkers.

The Expert will certify the open market value of
the Sale Shares as at the date that the Transfer
Notice is given or deemed to have been given on
the following assumptions and bases:-

{i) valuing the Sale Shares as on arm’s length
sale between a willing vendor and a willing
purchaser;

{(i11) if the Company is then carrying on business

as a going concern, on the assumption that
it will continue to do so; and S

{iii) not taking into acccunt that the Sale
Shares constitute a majerity or a minority :
interest but taking into account (if it be
the case) any special rights or liabilities
attacuing to them {or to whi:h they are
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subject) by virtue of these articles or by
virtue of any other acreement to which the
Vendor may be subject;

and the Sale Price shall be such open market value
as is certified by the Expert. If any difficulty
shall arise in applying any of the foregoing
assumptions or bases then such difficulty shall be
resolved by the Expert in such manner as he shall
in his abksolute discretion think fit.

(=) The Company will use its best endeavours to
procure that the Expert determines the Sale Price
within 21 days of being requested to do so.

(Q) The Transfer Notice shall be irrevocable and the
Expert.’s determination will be binding upon all
parties.

(e) The cost of obtaining the written determiraticen

will be borne by such person(z) (including the
Company, if lawful) as the Expert may in his
absclute discretion decide

(£) In the absence of fraud, the Expert will be under
ne liability to any person by reason ot his
determination . r for aaything done or »mitted to
be done by him for the purpuse thereof o in
connection therewith

Without prejudice to the akility of the members to amend
these or adopt new Articlies of Associaticn in accordance
with the provisions herecf andjfor of the Act (subject
alvays to the restriction on and provisions relating o
any such amendment or adoption contained in these
articles), rith the consen:t in writing of 31ll1l the members
from time to time of the Company who are entitled to vote
the provisions of this irtiztlie 6 may be vsaived in whole
or in part in any parL.cular case.

If any director or other employe= of th2 Cowmpiny who is
also a shareholdaer in the Company ceases to be employed
by the Company, save as a result ol

() retiremant at normal retirement age;
(b) illness; or
{c) unfair or wrongful dismissal (as agreed in

writing) by the Company and the person concerned
or in the absence of agreement as determined by a
Court or Industrial Tribu-mal of competent
jurisdiction :

he may be requii<d by the directors at any time
thereafter to serve a Transfer Notice (and if so required
in writing shrall be deemed to have served a Transfer
Notice) in respect of some or al. of the shares held by
hiim, and subject to the provisions of paragraph 6.18
above the pravisions of this Article 6 shall apply.

- 22 -
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ALTERATION OF SHARE CAPITAL
The Company may by ordinary resolution:

{a) increase it share copital by new shares of such
amount as the resolution prescribes;

(b} consclidate and divide all or any of its share
capital into shares of larger amounts than its
existing shares;

(c) subject to the provisions eof the Act, sub-divide
its shares, or any of them, into shares of smaller
amounts and the resolution may determine that, as
between the schares resulting from the
sub-division, any of them may have any preference
or advantage as comparad with the others; and

o1y cancel sharss which, at the date of the passing of
the resolution, have not been taken or agreed to
be taken by any person and diminish the amount of
its authorised share capital by the amount of the
shares so cancelled.

Subject tu the provisions o¢f the Act, the Company may by
special resolution reduce its issued share capital, any
capital redemption reserve and any share premium account

in any way.

GENERAL MEETINGS

All general meetings c . her than annual genera, meetings
will be called extraordinary general meetings.

The directors may call general meetings and, on the
requisition of members pursuant to the provisions of the
Act, will immediately proceed tc convene an extraordinary
general meeting for a date not later than 28 days after
the date of the notice convening the meeting. If therc
are insufficient directors within the United Kingdom to
—all a general meeting, any director or any member of the
Company may call a general meeting.

NOTICE OF GENERAL MEETINGS

An annual general neeting and an extraordinary general
meeting called for the passing of a special resolution
wiil be calied by at least 21 clear days‘’ notice, Aall
other general meetings will br called by 1t least 14
clear days’ notice, but a general meeting may be called
Ly shorter notice if it is agreed: .

{a) in the case of an annual general meeting, by all
the members entitled to attend and vote or their
duly appointed proxies;
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10.2

10.3

{b) {subject to any elective resolvcion for the time
ceing in force under section 3/9A of the Act) in
the case of any cother meetino. by a majority in
number of the mambers havinr, a right to attend and
vote, being a majority togecher holding not less
than $5 per cent. in nominal value of the shares
giving that right.

The notice will specify the time and place of the meeting
and the nature of the business to be transacted and, in
the case of an annual general meeting, will specify the
meeting as such.

Subject to the provisions of these articles and to any
restrictions imposed on any shares, the notice will be
given to all members, to all persons entitled to a snare
in consequence oi the death or bankruptzy of a memker and
to the directors and auditors of the Company.

The accidental omission tn give notice of a meeting to,
Oor the non-receipt of notice of a meeting by, any person
entitled to receive notice will not invalidate the
proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business will be transacted at any meeting unless a
quorum is present. A guorum will be six person. .atitled
to vote upon the business to be transacted, each being
either a member or a proxy for a member or, in the case
of a corporate member, 2 duly authorised representative
¢ that corporation or, if less, the number from time to
time of Ordinary Shareholders.

If within half an hour after the time appointed for the
meering a guorum is not present, or if during a meeting a
guorum Teases to be present, the meeting, if convened
upen the reguisition of members, will be dissolved. in
any cther case, the meeting will be adjourned to such
other day and such other time and place as the directors
may determine and :f at the adjourned meeting a guorum is
not present or ceases to be present then the member or
members present will ke a4 guorum.

Tihhe chairman, if aay, of the board of diresctors or, in
his absence, another director nominated by the directors,
will preside as chairman of the meeting, but if neither
the chairman nor sich other director (if any) is present
Wwithin 15 minutes after the time appointed for holding
the meeting and williing to act, the directors present
will elect one of their number to be chairman and, if
there is only one director present and Wwilling to act, he

"will be chairman. If no director is willing to act as

1693L

chairman, or if no director is present within 15 minutes
after the time appointed for holding the meecing, the
members present and entitlied to vote may chcose one of
their number to be chairman.
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A director, despite his not being a member, is entitled
to attend and speak at any general meeting and at any
separate meeting of the nolders of any class of shares in
the Company.

The chairman may (and must if so directed by the
meeting), adjourn the meeting from time to time ard from
place to place in the following circumstances:

{a) with the consent of a meating at which a guorum is
present;
(b} where in his unfettered judgment it is impossible

for all tre members present to take part in the
debate and to vote;

() in the event of his congidering that disorder is
oocurring.

No business may be transacted at any adijourned meeting
other than business which might properly have been
ctransacted at the meeting had the adiournment not taken
place. When a meeting is adjourned for 14 days or more,
at least 7 clear days’ notice must be given specifying
the time and the place »f the adjourned meeting and the
nature of the bus ' ness t¢ be transacted. Otherwise it
will not be nece- ry to give any such notice,

A resoiution put to the vote of a meeting will be decided
on a show of hands unless before or on declaration of the
result of the show of hands, a poll is duly demanded.

Subject to the provisions of the Act, a poll may be
demanded:

{a) by the chairman; or

{b) by at least two members naving the right to vote
at the meet:ing; or

() by a member o: members representing not less than
one tenth of the total voting rights of all the
members having the right to vote at the meeting; or

{a} by a memper or members holding shares conferring
the right to vote at the meeting, being shares on
which an a jregate sum has been paid up equal to
not less than ¢ne tenth of the total sum paid up
on all the shares conferring that right;

and a demand by a person as proxy for a member will be
the same as a demand by the membe..

Unless a poll is duiv demanded, a declaration by the
~hairman that a resclution has keen carried or carried
unanimously, or by a particular majority, or iost, or not
carried by a particular majority, will be conclusive
evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against
the resolution.
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The demand for a poll may, before the poll is taken, be

" withdrawn but only with the consent of the chairman. A

10.10

10.11

10.12

11.1
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demand so withdrawn will not be taken to have 1nvalidated
the result of a show of hands declared before the demand
was nmade.

A poll will be taken as directed by the chairman and he
may appoint scrutineers {who need not be members) and fix
a time and place for declaring the result of the poll.
The result of the poll will be deemed to be the decision
of the meeting at which the poll was rlemanded.

In the case of an equality of votes, whethar on a show of
hands or on a peoll, the chairman will be entitled to a
casting vote in addition to any other vote he may have.

A poll demanded on the election of a chairman or on a
question of adiocurnment must be taken immediately. A
poll demanded on any other guestion must be taken either
immediately or at a time and place directed by the
chairman which may not be more than 30 days after the
poll is demanded. The demand for a poll will not prevent
the meeting continuing for the transaction of any
business other than a gquestion on which the poll was
demanded. If a pell i1s demanded hefore the declaration
of the result of a show of hands and the demand is duly
withdrawn w.th the consent of the chairman, the meeting
will continue as il the demand had not been made. No
not.ce need be given of a poll not taken immediately if
the time and place at which it is to be taken are
announcerl at the meeting at which it is demanded. In any
other case at least 7 clear days’ notice must be given
specifying the time and place at which the poll is to be
taken.

A resoluticn in writing signed by all the members of the
Company entitled to attend and vote at a general meeting,
or by their duly appointed proxies or attorneys, will,
subject to the provisions of the Act, be as valid and
effective as 1f it had been passed at a general meeting
of the Company properly convened and held whether such
resolution would otherwise be required to be passed as a
special, extraordinary or elective resolut!: n. Any such
resolution may be contained in one document, or in
several documents in the sare terms, each signed by one
or more of the members or their proxies, or attorneys.
Signature of documents sent by facsimile will be valid
and acceptable under this paragraph. Signature in the
case of a corporate member will be sufficient if made by
a director of such member or by its duly authorised
representative. .

VOTES
The provisions of Article 3.2(D} shall apply.
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No member will be entitled to vote at any general
meeting, or at any separate meeting of the holders of any
class, unless all calls or other sums presently payable

by him in respect ¢f shares of the Company have been paid.

On a poll, votes may be given either personally cr by
proxXy or by corperate representative. A member may not
appoint more than one proxy and a corporate member may
not appoint more than one representative to attend on the
same occasion,

An instrument appointing a proxy must be in writing,
executed by or on behalf of the appointor (if a
corporation, under the hand of a duly authorised officer
of the corporation) and be in a form determined by the
directeors or, failing such determination, in any usual
form.

The instrument appeinting a proxy and any authority under
which it is executed, or a copy of that authority
certified notarially, or in some other way approved by
the directors may:

(a) be deposited at the registered office of the
Company, or at another place within the United
Kingdom specified by the notice convening the
meeting, or in any instrument of proxy senht out by
the Company in relation to the meeting, not less
than 1 hour before tihe time for heolding the
meeting or adjourned meeting at which the person
named in the instrument proposes to vote; or

(b) in the case of a pell taken more than 48 hours
after it is demanded, be deposited as stated above
after the poll has been demanded and not less than
1 hour before the time appo.nted for the taking of
the poll; or

{c} where the poll is not taken immediately bhut is
taken not more than 48 hours after it was
demanded, be delivered at the mzeting at which the
poll was demanded to the chairman or to the
secretary or to any director or deposited as
stated above after the poll has been demanded but
not less than 1 hour before the time appointed for
the taking of the poll;

and an instrument of proxy which is not deposited or
delivered in the manner permitted above will be invalid.

In the case of joint holders, the vote of the senior who
tenders a vote, whether in person or by proxy, will be
accapted to the exclusion of the votes of the other joint
holders; and seniority will ke determined by the order in
which the names of the holders stand in the register of

members.
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VARIATION OF RIGHTS

Whenever the capital of the Company is divided into

different classes of shares, the rights or privileges =~
attached to any class may (unless otherwise provided by
the terms of issue of the shares of that class; be varied
or abrogated, whether or not the Company is being round
up, either with the consent in writing of the holders of
a three fourths in nominal amount of the issued shares of
the class, or with the sanction of an Extraordinary
resolution passed at a separate general meeting of such
holders (but not octherwice).

For the purposes of paragraph 12.1 azbove all the
provisions of these articles relating to general meetings
shall, mutatis mutandis, apply teo every separate general
meeting of the holders of each class of shares, except
that:

{(a) unless there is only one holder of such class of
shares, the necessary guorum shall be two persons
holding or representing by proxy at least
one-third in nominal amount ot the issued shares
of the class or, at any adjourned meeting of =such
holders, those members who are present in person
or by proxy, whatever their holdings; and

(b) the holders of shares of the class in gquestion
shall, on a poll, have one vote 1in respect of
every share of the class held by them respectively.

The special rights conferred upon the holders of any
shares or class of shares shalil not, unless othervise
expressly provided in the rights attaching to or the
terms of some of such shares or in these articles, be
deemed to be altered by the creaticn or issue of further
shares ranking pari passu therewith.

Without prejudice to the generality of this Article, it
is a term of issue of the Preference Shares that the
rights attached to such shares shsll be deemed to be
varied by the occurrence of any of the following events:-

{a) any reduction or the authorised or issued capital
of the Company or any sSubsidiary (as defined in
Section 736 of the Act) of the Company or any
alteration or variation of any of the rights
attached to or any redemption or purchase by the
Company or any subsidiary of any of the shares for
the time being in the capital of the Company or
any subsidiary, or any transfer or other disposal
by the Company or any subsidiary of any shares in
or securities of any subsidiary; or Lo

(b} any resolution for the reduction of the share
capital of the Company or any subsidiary of any
uncalled liability in respect thereof; or




‘o) 2ny resolution (whether pursuant to Part II of the
Act or otherwise) other than one requireda in
_ connection with or as a consequence of a
§ Realisation whereby the classification or status
¢ the Company or any subsidiary may ke changed; or

. (a) any alteration of the Memorandum of AsscrTiation or
Sy Articles of Asscciation of the Company o: any
subsidiary; or

(e} any resolution te wind up -he Company or any
'y subsidiary (other than & recolution to wind up a
subsidiary in connection with a solvent
reconstructisn or amalgamation under which its
assets are acquired by the Company or another
T wholly owned subsidiary); or

o {£) the declaration or payment of any dividend or
B other distribution in respect of the Ordinary
Shares; or

(g9} any change of the accounting reference date of the
Company or any subsidlary.

NUMBER OF DIRECTORS

13. Unless and antil the Copnpany by special resolution
determines otherwise, the number ©of directors will be not
less than two. Provided that if and so long as there is
only one director in office he mey act alone in
exercising all the powers and authorities vested in the
board of directors.

ALTERNATE DIRECTORS

14.2 Each director will have pcwer by writing to nominate
either another director, c¢cr any other person willing to
act and approved for the purpor2 by a rescolution of the
directors, to act as his alternate director. He may also
at his discretion remove his alternate director by notice
in writing to the Company. An alternate director will
have the same entitlem2nt as his appointor to receive
notices of meetings of the directors and to attend, vote
and be counted for the purpose of a quorum at any meeting
at which his appointor is not personally present, and
generally in the absence of his appointor to exercise and
discharge all the functions, powers and duties of his
appointor.

14.-2 Except as otherwise provided in these articles, the
alternate director will, during his appointment, be
deemed to be a director for the purposes of *hese
articles. He will not be deemed to be an agent of his “ran
aj pointor, and will alone be responsible to the Company
for his own acts or defaults and will be entitled to be
indemnified by the Company to the same extent as if he
were a director.
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An alternate director will not, in respect of his oflice
of alternate director, be entitled to receive any
remuneration from the Company nor to appoint another :
person as his alternate. The appointment of a.. siternate
directeor will automatically determine _f his apadintor
ceases for any reascon to be a director, or on The
happening of an event which, if he were a director, would
cause him to vacate the office of director, or 1i1f by
written notica to the Company he resigns his appointment.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the memorandur of
associatior of the Company and these articles and to any
directions given by special resoclution, the business of
the Company will be nanaged by the directors who may
exercise all the powers cf the Company. No alteration of
such memorandum or articles and no such 3lrection will
invalidate any prior act of the directors which would
have been valid if that alteration had not *ee=sn made or
that direction had not been given.

The directors nay, by power of attorney or ctherwise,
appoint any person to be the agent of the Company for any
purposes and on any conditions as they determine,
including authority for the agent to delegate all or any
of his powers.

The directors may establish and maintain, or procure the
establishment and maintenance of, any pension or
superannuation funds (whether contributory or octherwise)
for the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances and
emcluments to, any persons (including directors and other
officers) who are or were at any time in the employment
or service of the Company, or of any Company which is or
was a subsidiary of the Company or allied to or
associated with the Company or any such subsidiary, or of
any of the predecessors in business of the Company or of
any such other Company as stated above, and the spouses,
widows, widowers, families and dependants of anv such
persons, and make payments to, for or towards the
insurance of or provide benefits otherwise for any such
persons as stated above.

The remuneration of non-executive directors will be fixed
by the Board and, unless otherwise resclived, shall be
deemed to accrue from day to day.

DELEGATION OF DIRECTORS’ POWERS

The directors may delegate any of their powers to any

"committee consisting of orie ¢r more directors. They may

also delegate to any managing director or any director
holding any other executive office any of their powers as
they consider desirable to be exercised by him. Any such
delegation may be made subject teo any conditions the
directors may impose and may be re—oked or altered.




Subject to any such conditions, the procecdings of a
committee with two or more members must be governed by
.the articles regulating the proceedings of directors, sc
far as they are capaple of applying. o

APFOIRTMENT AND RETIREMENT OF DIRECTORS

17.1 The Company by ordinary r«sclution may appoint another
person in place of a director removed from office by
resolution of a geneial meeting, and without prejudice to
the pewers cof the directors under the rnext feollowing
regulation, mav appoint a person who is willing to act to
be a directr. either te fill a vacancy or as an
addition~i director.

17.2 The directors may appoint a person who is willing to act
to be a director either to fill a vacancy or as an
additional director, provided that the appointment does
not cause the number of directors to exceed any number
tixed by or in accordance with these articles as the
maximum number of director:.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

18.1 The office of a directocr must be vacated in any of the
following events namely:

{a) if, by notice in writing to the Company, he
resigns his otfice;

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

() if he is, or may be, suffering from mental
disorder and c¢ither:

(i} he is admitted to heospital in pursuance of
an application for admission tor treacment
under the Mental Health Act 1983 or, in
Scotland, an application for admission
under the Mental Health (Scotland) Act
1860, or

(ii} an order is made by a Court having
jurisdiction {whether in the United ringdom
or elsewhere) in matters concerning mental
disorder for his detention or for the
appeintment of a receiver, curator bonis or
other person to exercise powers with
respect to his property or affairs;

(d) if he ceases to be a director by virtue of any
provision of the Act, or he becomes prohibited by
law from being a director;

(e) if he is absent from meetings of the Board for six
successive months without leave, unless prevented
by illness, unavoidable accident or other cause
which may seem to the other members of the Board

[ S
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to be sufficient, and his aiternate director (aif
any) has not during this period artended in his
place, and the directors resclive that his office
should be vacated.

No director will vacate his office cor become ineligible
for appointment or re-appointment as a directar by reason
only of Fis having attained any particular age, nor will
special notice be required of any resolution appointing
or approving the appointment of such a director, or any
notice be required to state the age or the person to whon
such a resolution relates.

DIRECTORS’ APPOINTMENTS AMD INTERESTS

The directors may from time to time appoinit one or more
of their body to be the managing director, or to hold
another office in the management, administration or
conduct of the business of the Company for any period
(subject tou section 319 of the Act) and on terms as they
think fit, and, subject to the terms of any agreement
entered inte in any particular case, nay revoke that
appointment. Subject to the terms of any such agreement,
a managing director cor a director appcinted to any other
office as stated above will be subject to the same
provisions as to resignation and removal as the other
directors of the Company and will automatically and
immediately cease to be the managing director or to hold
any other office in the management, administration or
conduct of the business of the Company if he ceases to
rhold the office of director for any reason but without
prejudice to any claim for damages for breach of any
contract of cservice between the director and the Company.

The remuneration of the managing director or any director
who may be appeinted to any other office in the
management, admini:tration or conduct of the business of
the Company will trom time to time {subject to the
provisions of any agreement between him and the Company)
be fixed by the directcrs. It may comprise fixcd salary,
or commission on the dividends, profits, sales or
turncver of the Company, or of any other Company in which
the Company is interusted, or other participation in any
such profits, or by way of or provision for a pension or
pensions for himself or his dependants, or by all or any
of these modes, and {subject as stated above) the
remuneration fixed will be additional to any ordinary
remuneration to which he mav entitled as a director of
the Company.

Subject to the provisions of the Act, and provided that
he has disclosed to the directors the nature and extent
of any material interest of his, a director denrite his
office:

(aj may be a party to, or otherwise interested in, any
transaction or arrangement with the Company or in
which the Company is otherwise interested;
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(k) may be a director or other otticer cof, or employed
by, or a party to any transaction or arrangement

- with or otherwise interested in any body corporate
promoted by the Company, ¢r in which thé Conpany
is otherwise interested; and

(c) will not as a consequence of his office be held
accountanle to the Company for any benefit which
he derives from any such office or employment, or
from any such transaction or arrangement, or from
any inte:est in such body corporate; and no such
transaction or arrangement may be avoidad on the
ground of any such interest or benefit.

For the purposes of paragraph 19.3:

(a) a general notice given to the directors by a
director, that he has an interest of a specified
nature and extent in any transaction or
arrangement in which a specified person or class
of persons is jinterested will be deemed toc be a
disclosure that the director has an interest in
any such transaction of the nature and extent so
specified; and

(b) an interest of which a director has no knowledge
and of which it is unreasonable to expect him to
nave knowledge, will not be rreated as an interest
of his.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these articles, the
directors may ragulate thelr proceedings as they think
fit. A director may, and the =Secretary at the regquest of
a director will, c¢all a meeting of the directors.
Questions arising at a meeting will pe decided by a
majority of votes. In the case ot an equality of votes,
the chairman will not have a second or casting vote. A
director who is alsc an aiternate director will be
entitled in the absaence c©f his appolintor toc a separate
vote on behalf of his appointor in addition to his own
vote.

Subject to paragraph 20.3 notice of the time, place and
purpecse of every meeting of the directors must be given
to every director and to his alternpate (if any).
However, the non-receipt of notice by any director or
atrEITaLe Alrtestar will not invalidate the proceedings of
the directors. Unless a majority of the directors
indicate their willingness to accept shorter notice of a
meet ing of directors, at least seven days’ notice of a
meeting of the directors must be given, except in the
case of emergency. Every notice of a meeting of the
directors required to be given under these articles may
be given orally (personally or by telephone) served
persconally or sent by prepaid letter post, cable, telex,
telegram, confirmed facsimile or tele-message to the
addre=a for the time being supplied for the purpose to
the secretary of the Company.
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Any director for the time bkeing absent from the United
Kingdom will if he so requests, be entitled t- be given
notice as prescribed herein of meetings of the directers
to such address, if any, as the director may from time to
time notify to the Company but, except as stated above,
it will not be necessary to give notice of a meeting to a
director who is abgsent from the Unitel Kingdom.

The quorum necessary for the transaction of the business
of the directors may be fixed by the directors and,
unless fixed, will be (as long as there is more than one
director in office) be four persuns. An alternate
directcr who is not himself a director will, if his
appointor is not present, be cocunted towards the guorum.
If within half an hour after the time appointed for the
meeting a guorum is not present, or if curing a meeting a
guorum ceases to be present, the meeting will be
adjourned to such other day (not being earlier than 7
days later, save in the case of emergency) and such other
time and place as the Chairman may determine and if at
the adjourned meeting a quorum is not present or ceases
to b present then the director or directors present will
be a quorum.

The continuing directors or a scle continuing director
may act despite any vacasncies in their number. However,
if the number of directors is less than the number fixed
as the quorum, they or he may act only for the purpose of
filling vacancies or of calling a general meeting.

The directors nay elect one of their number to be
chzirman of the board of the directors and may at any
time remove him from that office. 1If there is no
director holding that office, or if! the director holding
it, being entitled to and having been given notice of the
meeting of directors, is not present withi:. five minutes
after the time appointed for it, the directors present
must appoint one ot their number to be chairman of that
meeting.

A meeting of the directors may, subject to notice of it
having been given or dispensed with in accordance with
these articles, be for all purposes deemed tc be held
when a director .is, or directors are, in communicatiocn by
telephone, television or some other audio visual medium
wirth another director or other directors provided always
that the number of the said director: participating in
the communication constitutes a quorum of the board as
stipulated by these articles. A resolution made by a
majority of the said directors in pursuance of this
paragraph 20.7 will be as valid as it would have been if
made by them at an actual meeting duly convened and held.

A resolution in writing, signed or approved by letter,
telegram, confirmed facsimile, tele-message or telex by
all the directors will be as valid and effective 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. The resolution may consist of several documents in
the me terms each signed by one or more dir: ztors; but
-a resclution signed by an alternate director need not ‘
also be signed by his appointer and, if it is signed by a
director who has appointed an alternate director, it need
not be signed by he alternate director in that capacity.

20.9 All acts done by a meeting of directors, or of a
committee of directors, or by a perscn acting as a
director will, despite that it is afterwards discovered
that there was a defect in the appointment of any
director or that any of them was disqualified from
helding office, or had vacated office, or was not
entitled to vote, be as valid as if every such person had
been duly appointed and was gualified and had continued
to be a director and had been entitled to vote.

20.10 A director who is in any way either directly or
indirectly interested in a wvontract or arrangement, or
proposed contract or arrangernent, With the Company must
declare the nature of his interest at a meeting of the
directors in accordance with section 317 of the Act.
Subject to such a disclosure, a director will be entitled
to vote in respect of any o¢~ntract or arrangement in
which he 1s interested and if he does so, his vote will
be counted and he may be taken into account in
ascertaining whether a quorum 1s present.

20.11 A director may not be counted in the quorum present at a
meeting in relation to a resolution on which he 1s not
entitled to vere.

BORROWING POWERS

21.1 Subject to the provisions of this Article tpne directors
may exercise all the powers of the Company to borrow or
raise money and to mortgage or charge all or any part of
its undertaking, property and uncalled capital and %o
Lssue debentures and cther securities whether outright or
as security (principal or collateral) for any debt,
liability or cbligation of the Company or any third party.

-owi-ngs—of-thes

and cther rights or
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d the consent or sanccion of the holders of the
ce Shares in accordance with Article 12 exceed an
equal to one-sixth of the amount ¢f consolidated
ver of the Company and its subsidiaries as shown by
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the Accounts for the most recent finar—ial year for whic
AcvCounts are available, after provision fcor the
proportion of sSuchH turnover attributable to minority .
interests in subsijdiaries.

21.3 For the purposes of this Article, the expression "“monéys
borrowed" includes the following, except insofar as
otherwise taken into account:-

{a) The principal amount (together with any f1i e@for
minimum premium payable on final repayment/ .bwing
by the Company or any of its subsidiaries/uhder
any debenture, debenture stock, bond or fther
security whether constituting a charge gver the
assets of such company or not, and wheyher issued
for cash or otherwise;

(b) The principal amount owing by the Cofitbany or any
of its subsidiaries under any accepf:nce credit
cpened on its behalf by any bank, gtceptance house
or finance company other than accgptances relating
to the purchase or sale of goods fin the usual
course of trading;

{C} The principal amount owing by gZhe Company or any
of its subsidiaries in respe%ﬁ of any loan or
advance from, or overdrafc fgcility with, anvy
bank, acceptance house or fjhance company and the
amount advanced to the Comgany or any of its
subsidiaries from time to /gime in consideration
for or against the securify of book debts of the
Company ©r such subsidi§-y remaining uncollected
pursuant to any factoripg or equivalent
arrangement under whicl/ the party advancing such
maney has recourse to/fthe Company eor such
subsidiary in respect/of debts not collected and
the principal amoun‘{ for which the Company or any
supsidiary is or may be liaple pursuant to any
similar financingf, rangement;

{d) The principal amogint owing by the Company cr any
of its subsidiar/fes under or in respect of any
hire purchase agfreement, finance lease (as defined
in Statement of Standard Accounting Practice 21},
conditional sy/e agreement, credit sale agreement
or other agreément of a similar nature;

{2) The nominal/amount ({including any fixed or minimum
premium payable on final repayment) or any issued
share capjtal oy any other company and the
principalf amount o5f any borrowings of any other
caompany Atogether, in each case, with any fixed or
minimum/premium payakle on final repayment) the
redempfion or repayment ¢ which is guaranteed or
securgd by or is the suw,;ect of an indemnity given
by the Company or any of its subsidiaries and the
beneficial interest in which is not owned by the
cOm7qny or one of its wholly owned subsidiaries;
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But shall not include:-

(f} = Berrowings which are made for the express purpoge
of repaying the whole or any part of moneys
borrowed falling to be taken into account for /the
purpose of this Article (including any fixed or
minimum premium payable on final repayment) -nd

purpose of this Article);

(g) A proportion of the borrowings of any/partly owned
subsidiary (but only teo the extent that an amount
egquivalent Lo such propertion exceeds the amount
of any borrowings from such partly /6wned
subsidiary by the Company or anothér of its
subsidiaries) such proportion beifig the proportion
of the issued equity share capitdl of such partly
owned subsidiary the beneficial/interest in which
is not owned directly or indirgctly by the Company

{h} Borrowings by the Company oy any of its
subsidiaries for the purpoge of financing any
contract for the sale of gbods to the extent that
the purchase price receivable under such contract
is guaranteed or insured/by the Export Credits
Guarantee Department of/the Department cf Trade
and Industry or ary other company firm or
institution carrying @dn similar business;

(i) (for the aveoidance ¢gf doubt) the Preference Shares
and any redemption/moneys (including any premium
on redemption) payable in respect of the
Preference Shares/ and

(3) any other borrowings, debts due or mohies owihg by
the Company not specified in paragraphs (a) to (e)
above inclusiye;

and so that:-

(k) moneys borrowed and outstanding in a currency
other than sterling shall be converted into
sterling at the London spot buying rate for such
curren as guoted at about 11 a.m. on the day in
question by Barclays Bank PLC;

(1) any gompany which it is proposed shall become or
ceage to be a subsidiary contemporaneously with .
relevant transaction shall be treated as if it

" Company as to the aggredate amount of moneys borrowed
& which may at any one-time in accordance with Article 21.2
WAJLJ be owing by the Corpany and its subsidiaries without such
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sanction as is provided for in that Articlessor as to the
actual amount of moneys borrowed at any_#fifie shall be
conclusive and shall) be binding upo ~The Company, its
mepbers and all persons dealxng witTh the Company.

e time when the liability was
given) that the limit had been or

DIVIDENDS

The following sentence will be added to the end of
Regulation 104 of Table A:

"The person entitled to any dividend will be the holder
(as defined in Table A} of the share upon the date
determined by the resolution declaring the dividend (or
in the case of any interim dividend, determined by the
directors) in respect of that share."

The directors may deduct from any dividend payable on or
in respect of a share all sums of money presently payable
by the holder to the Company, on any account whatscever.

CAPITALISATION ISSUE

The directors may with the authority of an ordinary
resolution of the Company:

(i) subject as hereinafter provided, resolve to
capitalise any undivided profits of xhe CTompany or
any sum standing to the credit of the Company’s
share premium account or capital redemption
reserve;

appropriate the sum involved to be capitalised to
the members or any class of members who would have
been entitled to it if it were distributed by way
of dividend and in the same proportions and apply
such sum on their behalf either in or toward
paying up the amounts, if any, for the time being
unpaid on shares held by them respectively or in
paying up in full unissued shares or debentures of
the Company of a nominal amount egual to that sur,
and allot the share or debentures credited as
fully paid to those nmembers, or as they may
direct, in those proportions, or partly in one way
and partly in the other; but the share premium
account, the capital redemption reserve and any
profits which are not available for distribution
may, for the purgoses of this article, only be
applied in paying up unissued shares to be
allotted to members credited as fully paid;




24.1

make such provision by the issue of fractional
certificates or by payment in cash or otherwise as
becoming distributable under this article in :
fract.ons; and

authorise any person to enter on behalf of all the
members concerned into an agreement with the
Company providing for the allotment to them
respectively, credited as fully paid, of any
shares or debentures to which they are entitled
upon such capitalisation, any agreement made under
such authority being binding on all such members.

NOTICES

A notice may be given by the Company to any member or
director either personally or by sending it by pre-paid
post, tele-message, confirmed facsimile or telex to his
registered address within the United Kingdom or to any
other address within the United Kingdom supplied by him
to the Company for the giving of notice to him, but in
the absence of such address the member or director will
not be entitled to receive from the Company notice of any
meeting. A properly addressed and pre-~paid notice sent
by post will be deemed to have been given, in the case of
a meeting, upon the day following that on which the
notice is posted and, in the case of notice of any other
matter, at the time at which the netice would be
delivered in thr ordinary course of post.

A notice given by telegram or tele-message will be deemed
to have been given at the expiry of 24 hours after it is
delivered by the Company to the relevant transmitting
authority.

A notice given by telex or confirmed facsimile will be
deemed to have been given at the same time as it is
transmitted by the Company.

In the case of joint holders of a share, all notices will
be given to the joint holder whose name stands first in
ihe register of members in respect of the joint helding,
and notice so given will be sufficient notice to all the
joint holders.

Except as otherwise provided in these articles, all
notices to be given pursuant to these articles, other
than one calling a meeting of the directors, must be in
writing.

ACCOUNTS

As soon as practicable after the close of any financial
year the audited conscli.lated accounts of the Company and
its subsidiaries for such year shall be delivered to the
holders of the Preference Shares showing a calculation of
Adjusted Profits for that finarcial year. Unless the
Preference Shareholders serve a written notice of
non-acceptance of such accounts, based on a reasonable
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objection to the manner in which or the information fren
which the Adjusted Profits have been calculated signed by
.or on behalf of all the Preference Shareholders, on the
Company at the Office within 30 days after delivery of
such account:s, the Adjusted Profits shown in such
accounts shall be the Adjusted Profits for the relevant
financial year. If notice of non-acceptance is duly
served within such time, the matter in dispute may be
referred to a firm of independent chartered accountants
chosen by the Company and the Preference Shareholders,
or, in default of agreement, by thke President for the
time being of the Institute of Chartered Accountants in
England and Wales upon the application of either. &any
such independent chartered accountants shall act as
experts and not as arbitrators and the calculation of
Adjusted Profits as settled by them pursuant to this
Article and the amount of the Adjusted Profits shown
thereby shall be the Adijusted Profits for the relevant
year and save in the case of manifest error shall be
final and binding upon the Company and all its members.

INDEMNITY

Subject to the provisions of section 310 of the Act,
every director, agent, secretary and other officer of the
Company will be entitled to be indemnified out of the
assets of the Company against all losses or liabilities
properly incurred by him in or about the execution and
discharge of the duties of his office. Regulation 118 of
Table A shall be extended accordingly but shall not apply
to any auditor of the Company.

The directors may at their discretion and on such terms
as they think fit purchase and maintain for the Company
or for any director, secretary or other manager or
officer other than cudrtor of the Company insurance
against any liabili: - which might by virtue of any rule
of law attach to sucn director, secretary, or other
manager or officer in relation to any negligence,
saefault, breach of duty or breach of trust in relation to
the Company or its business or atfairs or to any
subsidiary and agalinst such liability as mentioned in the
preceding article.




