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(Adopled by Special Resolution passed % March 1998)
of

BARRETT STEEL ENGINEERING LIMITED
PRELIMINARY

Subject as heremnafier provided the Regulations contained or incorporated in Table A
(herewnafter cailed "Table A") in the Schedule o The Companies (Tables A to F) Regulations
1985 1n force at the time of adoption of these Articles shall apply to the Company save
insofar as they are vaned or excluded by or are inconsistent with Articles hereinafter
contamned

Regulations 2 24, 54, 64 to 69 (inclusive), 73 to 75 (inclusive) 81 and 18 of Tabie A shall
not apply to the company

PRIVATE COMPANY
The Company 1s a privale company and accordingly the Company shatl not

offer to the public (whether for cash or otherwise) any shares in or debentures of the
Company.

allot or agree to allot (whether for cash or otherwise) any shares in or debentures of the
Company with a view to ail or any of those shares or debentures being offered [or sale to the
public

SHARE CAPITAL

The authorised share capital of the Company at the date of adoption of these Articles 1s
£75.428.570 divided into 800.000 "A" Ordinary Shares of £0 01, 1 624 242 "B" Ordinary
Shares of £0 01 and 5.118,615 Deferred Shares of £0 01

In these Articles except where the context otherwise requires references to A" Ordinary
Shares. "B" Ordinary Shares and Deferred Shares shall be deemed to include shares of those
respective classes created and/or 1ssued after the date of adoption of these Articles and
ranking pan passu in all respects (or in all respects save only as to the date from which such
shares shall rank for dividend) with the shares of the relevant class then 1n issue
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[n these Articles terms defined in the Shareholders Agreement shall bear the same meaning
in these Artcles save where the context otherwise requires and the following words shall
haie the {ollowing meamngs -

the "Accounts” shall mean the audited prolil and loss account of the Company or 1l the
Company has any Subsidiary or Subsidiaries. a consolidation of the audiled profit and loss
accounts ol the Company and its Substdiary or Subsidiaries {or each financial year Such
audited profit and loss account or (as the case may be) audited consolidated profit and loss
account referred Lo 1n this sub-paragraph shall be prepared -

511 under the historical cost convention. and subject thereto.

512 1 accordance with generally accepted accounung principles and all applicable
Statements of Standard Accounting Practice and Financial Reporting Standards

"Adjusted Profits" shall mean a sum equal to the net profit of the Company or. il the
company has any Subsidiary or Subsidianes. the consolidated net profit of the Company and
tts Subsidiary or Subsidianes {or the financial vear in question (as disclosed (to the nearest
pound) by the Accounts) -

521 after deduction of interest paid or payable by the Company and 1ts Subsidiaries for
the financial vear in queslion.

522 belore any provision or reserve shall have been made for or in respect of -

(a) any extraordinary or exceptional item or prior year adjustments which reduce
the said net profit or consohdated net profit i the {inancal year in question

(b) corporation lax (or any other tax levied upon or measured by reference 1o
profits or gains) on the profits earned and gains realised by the Company
and/or 1ts Subsidianes 1n the financzal year in question,

{c) the payment of any dinidend or other distribution on or n respect of any
share n the capital of the Company or of any of its Subsidiaries or for the
trans(er of any sum to reserves.

(d) the amortisation or writing off of goodwill or other mtangible assets.

523 before any credit shall have been taken for or in respect of any extraordinary or
exceptional iterns or prior year adjusiments which sncrease the said net profit or
consolidated net profit in the financial year in question,

524 f the Accounts have not been prepared on the historical cost accounting basis alter
such adjustment as may be necessary to produce the same result as that which would
have resulted 1f the Accounts had been prepared on that basis

"Cost" shall mean n relation to any share capital of the Company the amount of capital
(including premium) for the ime being paud up or credited as paid up thereon

“credited as paid up" shall in relation to any share include any sums paid up or credited as
paid up including sums paid by way of premwum on 1its subscription
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"equity shaie capital shall mean all the A" Ordinary Shares. and "B" Ordinary Shares in
tssue

"financial year" and "financial peniod” shall mean an accounting reference period (as
defined by the 1985 Act as defined below) of the Company and its Subsidian or
Subsidiaries

“Shareholders Agieement” shall mean an agreement of even dale belween James
Stephenson Barrett and Others (1), the Company (2). KB (C 1) Nominees Linited and
Others ("the Investors"} (3) Granville Private Equity Managers Limuted (4) Apax Pariners
& Co Ventures Limited (5) and Trade Indemmty pic (6)

"Investor Associate” shall mean in relation to each Member of the Invesiors Group an
Investor Associale of such Member as delined 1n or for the purpose of the Shareholders
Agreement

The "Investors Group" shall mean the Investors and any person to whom the Investors (or
any Investor Associate of the Investors) may transfer shares n the capital of the Company
in accordance with Article 11 1 and "Member of the Investors Group" shall be construed
accordingly

"Quotation” shall mean either of the following events -

5101 the effeciine admission of the whole of the 1ssued Ordinary Share capital of the
Company to the Official List of the Stock Exchange. or

5102 the unconditional grant of permission to deal m the whole of the 1ssued Ordinary
Share capital of the Company i the Unlisted Secunties Market of the Stock
Exchange or the admission of the same to. or grant of permussion by any like
authonity for the same to be traded on any other equivalent or similar market

"Sale" shall mean the sale of the whole or substantially the whole of the 1ssued "A" Ordinary
Shares, "B" Ordinary Shares and Deferred Shares

"Subsidiary” and "Holding Company" shall have the meanings respectively ascribed thereto
by Section 736 of the Companies Act 1985 (the "1985 Act"). as amended by Section 144 of
the Companies Act 1989 (the 1989 Act")

"The Stock Exchange” shall mean the Intemational Stock Exchange of Great Britamn and the
Republic of Ireland Limited

"Ordinary Shares" means the "A" Ordinary Shares and the "B" Ordinary Shares

The "A" Ordwmary Shares. "B" Ordinary Shares and Deferred Shares shall have and enjoy the
lollowing nights and be subject to the following restrictions -

As regards income -

611 nrespect of any financial year of the Company the profits of the Company for (he
time being available for distribution shall be applied -
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(2)

(b)

(c)

(d)

first 1in paying the holders of the "B" Ordinary Shares and in priority (o the
payment of any dividend 1o the holders of all or any other shares in the
caputal of the Company a fined net cash cumulauve dividend at the rate of
I 66 pence per "B" Ordinary Share (lhe "Fixed Dividend") which shall
accrue on a daily basis payable hall yearly on 31 March and on 30
Septemnber in every year

next m paving the holders of the "B" Ordinarv Shares in respect of the
financial period ended 30 September 1998 and each subsequent [financial
year payment of a net cash cumulatne dividend (the "Participating
Dividend") of 1n aggregale a sum equivalent to 18% of the Adjusted Profits
for each such financial vear less the aggregate amount of the Fixed Dividend
paid 1n each such financial year The Parlicipating Dividend shall accrue on
a daily basis and shall be pavable at the date which falls four months afier the
end of the [inancial year to which such dividend relates or 14 days afier the
annual general meetng at which the Accounts for the relevant financial year
are placed before the Members of the Company. whichever is the earlier. and

subject to payment 1n {ull of the Fixed Disidend and Participating Dis tdend
as detailed above and all (if any) arrears of the same any [urther prolits
which the Company may determine to distrtbute 1n respect of any {inancial
year shall be apphed amongst the holders of the "A" Ordinary Shares and
"B" Ordinary Shares pan passu as 1f the same constituted one and the same
class of shares,

the holders of the Deferred Shares are entitled to a {ixed non-commulatine
dividend at the rate of 5% per annum of the nomnal value thereol for any
{inancial year of the Company in respect of which the Adjusted Profits of the
Cdmpany exceed £5.000.000 000

for the avoidance of doubt 1t 1s hereby expressly provided that -

(a)

®

(c)

each of the Fixed Dnvidend(s) and Participating Dividend shall be paid in the
amounts or at the rates mentioned together with (and not inclustve of) the
unputed tax credit at the rate from time to time prevailing,

gach of the Fixed Dividend and Participating Dividend shall be due and
payable on the dates or at the times herein stipulated and notwithstandmg the
fact that the same 15 expressed to be and shall in the event of 1t not being
paid be. "cumulative" the amounts due and payable on such days or at such
times shall 1pso facto and without any resolution of the Directers or the
Company mn General Meeting (and notwithstanding anything contained in
Regulations 103 to 105 (inclusive) of Table A) become a debt due from and
immediately payable by the Company to the holders of the "B" Ordinary
Shares entitled to such dividend (subject only to there being prolits out of
which the same may law{ully be paid),

the Company shall procure that the profits of each Subsidiary for the tune
being available for fawful distnbution shall be pard to 1t by way of dividend
if and to the extent that but for such payment the Company would not tself
otherwise have sufficient profits avatlable for the distribution to pay n (ull
any Fixed Dividend or Participating Dividend,
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(d) if any Frned Dnidend or Parucipating Dividend 1s not paid in full (for
whales er reason) on the due dale for payment ol the same then as [rom such
date interest shall accrue on the amount unpaid at the rate of three per cent
per annum above the base rate of Midland Bank plc from time 10 time and
shall be paid al the same time as the amount {0 which i relates 1s paid or. if
such amount remains outstanding on 31 March or 30 September m any year
on such half yearly dates to the extent accrued at that ume

As regards capital on a return of capital on liquidation or otherwise the surplus assets of the
Company remamng after paymeni of us Liabilities shall be apphied -

621 first. in paying 1o the holders of the "B" Ordinary Shares -
(a) the amount of [0p on each "B" Ordinary Share. and

{b) a sum equal to any arrears deficiency or accruals of the Fixed Dividend and
the Participating Dividend thereon (including interest if applicable) (such
arrears deficiency or accruals (o be caiculated down {0 the date of the returmn
of capital on the basis that such dividends are pavable irrespectis e of whether
they have been declared or not),

622 next and subject to 6 2 1 1n repaying to the holders of the "A" Ordinary Shares the
amount of 10p on each "A" Ordnary Share,

623 and subject thereto the balance (i any) of such assets shall belong to and be
distributed amongst the holders of the "A" Ordinary Shares and the "B" Ordmary
Shares par: passu as 1f the same conslituted one and the same class of share.

624 the holders of Delerred Shares are entitled to a return of the capital paid up on the
Deferred Shares held by them respectively-afler a total of £10.000.000 has been
distributed on such windmng up tn respect of each "A" Qrdinary Share

As to Voting nights. subject to any spectal nghis or restrictions as to voling attached to anv
shares by or in accordance with the Arlicles on a show of hands every member who (being
an mndividual) 15 present in person of (being a corporation) is present by a representative shail
haie one vote and on a pell every member who 15 present in person or by a proay or (being
a corporation) 1s present by a representiative shall (except as heremafter provided) have one
vole [or every share m the caputal of the Company of which he 1s the holder the Deferred
Shares shall not enuitle the holders to attend or vote at any such meetings

ALLOTMENT QF SHARES

Uniess otherwise deternuned by Special Resolution of the Company in General Meeting and
subject as provided in paragraphs 7 | and 7 2 of this Article any onginal shares for the time
being unissued and any new shares from time to tune to be created shall before they are
1ssued be offered to the holders of the same class of shares 1n proportion to the number of
shares existing n the capital of the Company then held by them Such offer shall be made
by notice specifymmg the number and class of shares offered and limiling a ime within which
the offer. 1f not accepted. will be deemed to be declined and after the expiration of such time,
or on the receipt of an intimation from the person to whom the offer 1s made that he declines
to accept the shares offered or any of them. the Directors shall offer the shares to declined
in like manner 1o the other holders of shares of the same class If the shares comprised in
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such {urther ofler are declined or deemed 10 be dechned such (urther offer shall be
withdrawn The provisions of Sections 89 and 90 of the Act shall have effect only insofar
as they are not inconsistent with this Article

Subject as aforesaid and to the provisions of Section 80 of the Act the shares shall be at the
disposal of the Directors who may allot. grant options over or othernise dispose of them to
such persons at such times and generally on such terms and conditions as they think proper
provided that no shares shall be issued at a discount

Notwithstanding anything heremn or elsewhere contamned or implied no share in the caputal
of the Company whelher onginal or new and with and subject to whatever nights and
resinctions shall be 1ssued or made the subject of any option withou! the prior writlen consent
of the Lead Investors

YARIATION OF CLASS RIGHTS

Whenever the capital of the Company 1s divided into different classes of shares the special
nights attached to any class mav be varied or abrogated erther whulst the Company 1s a going
concern or dunng or in contemplation of a winding up with the consent n wnting of the
holders of three fourths of the issued shares of that class or with the sanction of an
Extraordinary Resolution passed at a separate meeting of the holders of that class but not
otherwise To every such separale meetng all the provisions of these Articles relating 1o
General Meelings of the Company or the proceedings thereat shall mutatis mutandis appls
except that the necessary quorum shall be one person at least holding or representing by
proxy one third in nominal amount ol the 1ssued shares of that class and the holders of shares
of that class shall on a poll have one vote in respect of every share of that class held by them
respecuvely

PROVIDED THAT without prejudice to the generality of this Article 1t 1s a term of the 1ssue
of the "B" Ordinary Shares that the rights altached to such shares shall be deemed 1o be
vanied by the occurrence of any of the following events -

any increase 1n or the graniing of an option over or alteration or vanatton or reduction of the
authorsed or 1ssued capital of the Company or any Subsidiary or any alteration or \anation
of any of the nghts attached to or any redemption or purchase by the Company or any
Subsidiary of any of the shares [or the time being in the capital of the Company or any
Subsidiary. or

the sale or other disposal of the undertaking of the Company or any Subsidiary or the sale or
other disposal (otherwise than to the Company or a wholly-owned Subsidiary of the
Company) of any part of the underiaking of the Company or any Substdiary which
constitutes a substantial part of the undertakings of the Company and 1ts Subsidiaries taken
as a whole and so that for the purposes of this paragraph "a substantial part" means such
part as at the date of such sale or disposal has an aggregate book value of more than 20% of
the aggregale net asset value of the Company and s Subsidiaries as shown in (he books
thereol. or

any disposal or issue (otherwise than to the Company or its wholly-owned Subsidiaries) of
any issued or unissued share capital of any of the Subsidiaries. or

any resolutton for the reduction of the share capital of the Company or any Subsidiary or any
uncalled hability in respect thereof, or
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any resolution (whether pursuant to Part I of the 1985 Act or otherwise) whereby the
classification or status of the Company or any Subsidiary may be changed. or

any exercise by the Company or any Subsidiary of the powers conferred by Section 719 of
the 1985 Act or

any alieration of the Memorandum of Association or Articles of Association of the Company
or any Subsidiary or

any resolution to wind up the Company or any Substdiary,

AND FURTHER PROVIDER that without prejudice to the generality of this Article 1t 1s
a term of the 1ssue of the "A" Ordinary Shares that the rights attached to such Shares shall
be deemed to be 1aried by -

88 1 any resolution to increase the maxunum number of directors of the Compam or

882 any increase in or the granuing of an option over or alteration or variation or
reduction of the authorised or 1ssued caprtal of the Company or any Subsidiary or any
alteration or vanation of any of the nights attached to or any redemption or purchase
by the Company or any Subsidiary of any of the shares for the time being n the
capital of the Company or any Subsidiary, or

883 any resolution for the reduction of the share capital of the Company or any
Subsidiary or any uncalled liability in respect thereof, or

884 any alteration of the Memorandum of Association or Articles of Association of the
Cornpany or any Subsidiary

LIEN -

The lien conferred by regulation 8 in Table A shall attach to {ully paid up shares. and to all
shares regisiered in the name of any person tndebted or under hability to the Company
whether he shall be the sole registered holder thereol or shall be one of twe or more joint
holders

TRANSFERS 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 1s fully paid). other than a
transfer made pursuant to and in accordance with the provisions of Article 11 or Articles
10 2. 10 3 and 13 hereof

The Directors shall not register any transfer of "A" Ordinary Shares without the prior written
consent of the Lead Investors

The Drrectors shall not register any transfer of "A” Ordinary Shares unless the transferee of
such Shares has entered 1nto an undertaking (1n such form as the Directors may require) to
be bound by the provisions of the Shareholders Agreement

A member of the Investors Group may at any time transfer alt or any Shares (or any mnterest
therem) to -
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13

131

1111 anlInvestor Associate or
11 12 another member of the Iny estors Group. or

1113 1is nominee or [rom one nominee to another nominea of a member of the Im eslors
Group. or

11| 4 the beneficial onner for the time being of the above shares

Subject to Aticle 13 15. and to clauses 3 and 14 of the Shareholders Agreement. a member
of the Investors Group may at any ume transfer all or any Shares or any wnterest therein

In Arucle 13 the [ollowing words shall bear the [ollowing meanings -
"Shares" shall mean "A" Ordinary Shares or "B" Ordinary Shares (as appropriate).

"Remaining Shaies" shall mean the Shares of any other class to the class of which the
Shares belong but excluding the Deferred Shares

"Member" shall mean a holder of "A" Ordinary Shares or of "B" Ordinary Shares.

"P1oposing Transfet 01 shall mean a Member proposing to dispose of Shares or any interest
therein.

"Transfer Notice" shall mean a wntlen notice served by a Member on the Company
indicating his desire to dispose of Shares or any interest therein,

the "Prescribed Price" shall mean the price per Share specified in the Transfer Notice or (1f
no price shall be so specified) the price per Share certified by the Auditors pursuant to Article
13 2 hereof.

"Purchaser” shall mean a Member willing to purchase Shares compnsed in a Transfer
Notice

the "Priority Rights” shall mean the rights of Members {0 purchase Shares comprised 1n a
Transfer Notice 1n the prionity stipulated 1n Article 13 4 hereof

The right to transfer Shares or any interest therem shall be subject to the following
restrictions, namely -

save as provided in Article 11 before transferring any Shares (or any beneficial interest
theremn) the Proposing Transferor shall serve a Transfer Nouce on the Company and the
Transfer Nouice shall constitute the Company his agent for the sale of the Shares therein
mentioned at the Prescribed Price to any Member or Members Except as heremnafter
provided. a Transler Notice once given or deemed to be given shall not be revocable except
with the consent of the Directors,

1321 forthwath upon receipt of any Transfer Notice which does not specify any price per
Share, the Company shall request the Auditors for the time being of the Company
{acting as experts and not as arbitrators) to cenify the Prescribed Price
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1322 the Auditors shall within 14 davs of such a request by the Company certily (o the
Company the Prescribed Prnice that i1s to sav the value per Share of the Shares
comprsed in the Trans{er Notice calculated on the following basis. namely -

(a) by determining the sum which a willing purchaser would offer to a willing
vendor [or the whole of the 1ssued "A" and "B" Ordinary share capital of the
Company,

(b) by dniding the sumn by the number of "A" Ordinary and "B" Ordinany Shares
In issue.

{c) by making such adjustment (if any) as the Auditors consider necessary to
allow for any nghts which may be outstanding whereunder some person.
firm or body corporate may call for the 1ssue of further "A" Ordinary Shares
or "B" Ordinary Shares. and

so that there shall be no addition or subtraction of anv premium or discount arising
in relation to the size of the holding the subject of the Transfer Notice or in relation
{o any restrictions on the transferability of the Shares.

133  all Shares included in any Transfer Notice shall. within 14 days following receipt of the
Transfer Nolice or {in a case [alling within paragraph 13 2 of this Arlicle) on receipt of the
certificate of the Auditors as to the Prescribed Price. be offered by the Company to each
Member (other than the Proposing Transferor} in accordance with the Pnionty Righls {or
purchase at the Prescribed Price  All such offers of Shares shall be made by notice 1 writing
and every such offer shall Iimit the time (not being less than thirty days) within which the
offer must be accepted or. in default, will be deemed to have been dechined,

134  the Company shall offer any Shares comprised in a Transfer Notice to the following
Members 1n the following prionty -

1341 first 1o the other holders of Shares of the same class. and subject thereto,
13 4 2 1o the holders of the Remaining Shares,

and 1t ts hereby declared for the avoidance of doubt that -

{a) any Member to whom Shares are offered in accordance with the Prionty
Rughts shall be at liberty o accept all or some only of the Shares so oflered.

{b) in the event of there being more than one holder of any class of Shares to
whom an offer falls to be made pursuant to the Prionity Rughts the Shares on
offer shall be offered to such holders in proportion as nearly as may be to
their exisung holdings of Shares of that class and the Ditectors’ decision as
to the number of Shares which shall be "in proportion as nearly as may be to
their existing holdings of Shares of that class” shall be conclusive final and
binding on the parties hereto,

(¢}  1nthe event that a holder of any class of Shares to whom an offer falls to be
made pursuant to the Priority Rights declines to accept all of the Shares
offered to him. such Shares shall be re-offered in like manner and upon the
same {erms to those holders of Shares of the same class who accepted all the
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Shares previously offered (o them and such re-offenng shall be repeated untl
such time as all the Shares has e been accepted or untl the holders of Shares
ol the same class shall have declined to accept any more of them.

1f the Company shall alier makmg offers in accordance with the Prionily Rights within the
pertods [or acceptance [ind a Purchaser or Purchasers willing to purchase some only of the
Shares compnsed in the Transfer Notice. the Company shail within 7 days of the expiry of
the latest peniod for acceptance give notice of that facl to the Proposing Transferor who shall
1f such Transfer Notice contamned a condition to the effect that 1f Purchasers for ail of the
Shares compnsed in such Trans{er Notice shall not haye been found then none of such Shares
shall be sold (a "Total Transfer Condition") shall be entitled to revoke his Trans{er Nolice
by writlen notice given to the Company within 7 davs of recetving the said notice from the
Company (lhe "Withdrawal Period").

il the Company shall afier making offers in accordance with the Prionty Rights within the
peniods for acceptance find a Purchaser or Purchasers willmg to purchase the Shares
concemed or any of them 1t shall (following the expiry of the Withdrawal Period. i
applicable} give notice in writing thereof 10 the Proposing Transferor and he shall be bound

(subject always to the provisions of Article 10 2 and 10 3) upon payment of the Prescribed
Price, to transfer such Shares for which there 1s a Purchaser or Purchasers to the respecine
Purchasers thereof Every such notice shall stale the name and address of each Purchaser and
the number of Shares agreed to be purchased by hum, and (he purchase shall be compleled
at a place and time 10 be appointed by the Directors

1f 1n any case a Proposing Trans{eror, alter having become bound to transfer any Shares to
a Purchaser. shall make default 1n transferning the Shares. the Directors may authorise some
person to execute on behalf of and as attorney for the Proposing Transferor any necessary
instruments of transfer and may receive the purchase money and shall thereupon cause the
name of the Purchaser to be entered in the Register as the holder of the relevant Shares and
shall hold the purchase money n (rust for the Proposing Trans{eror The receipt of the
Company for the purchase money shall be a good discharge to the Purchaser who shall not
be bound to see to the apphcation thereof and. afler the name of the Purchaser has been
entered 1n the Register in purported exercise of the aforesaid powers. the validity of the
proceedings shall not be questioned by any person.

if the Company shall not within the peniod for acceptance find a Purchaser or Purchasers
willing to purchase all or (1f applicable) some of the Shares comprised 1n the Transler Notice
of the Proposing Transferor shall at any time within three months alter the Directors have so
confirmed therr ability to him in writing be at liberty (subject alwvays to the provisions of
Article 10 2 and 10 3) to transfer those Shares for which the Company has not found
Purchasers. or, if (he Proposing Transferor has revoked his Transfer Notice in accordance
with the Provisions of paragraph 13 $§ of thus Article all (but not some only) of the Shares
comprised in the Transfer Nolce. to any person not betng a Member on a bona fide sale at
any price not being less than the Prescribed Price  The Directors may require to be satisfied
that such Shares are being transferred in pursuance of a bona fide sale for the consideration
stated in the instrument of transfer without any deduction rebate or allowance whatsoever to
the Purchaser,
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139 a person entitled to a Share in consequence of the death bankruptey recenership or
liquidation of a Member shall be bound at any time 1f and when called upon in writing by
the Directors so to do to give a Transfer Notice (without specifying a price per Share) in
respect of all the Shares then registered 1n the name of the deceased or msolvent Member
Regulations 29 to 31 of Table A shall 1ake effect accordingly

13101

13102

13103

521242001

in the event that any Director (not being a Director apponted pursuant to
clause 5 of the Shareholders Agreement) or employee of the Company or a
Subsidiary ceases for any cause to be such a Director or employee without
remaming or becoming a Director or employee of the Company or
Subsidiary (as the case may be) such Director or employee (heremalfler
referred to as a "Leave1™) shall (unless and to the extent that the Lead
Investors agree otherwise at the relevant ime) be deemed to have given on
the date of such cessation a Transfer Notice 1n respect of all of the Shares
held by him and any earlier Transfer Notice gtven by the Leaser shall be
deemed to have been withdrawn

in the event that the circumstances in which the Leaver ceases 10 hold ofTice
or be employed are such as to constitute the Leaver as an Early Leaver (as
defined below) and if the date on which such Transfer Notice 1s deemed to
be given pursuant to Arficles 13 10 1 1s prior to the fifth anmiversary of the
date upon which the Leaver {irst became a Direclor or an emplovee of the
Company or any Subsidiary then if the Prescribed Price of such Shares
determined pursuant (o Artucle 13 2 1s more than the normunal 1alue of each
of such Shares then the nominal value shall be the Prescribed Price [or each
of such Shares,

m the event that the circumstances in which the Leaver ceases to hold office
or be employed are such as to constitute the Leaver as an Other Leaser (as
defined below) and the date on which such Transler Notice 1s deemed to be
given pursuant (o Article 13 10 1 (the "Transfer Netice Date") 1s prior to
the fifth anmversary of the date upon which the Leaver first became a
Director or an emplovee of the Company or any Subsidiary. (the "Relevant
Date™) then the Prescribed Price to be determined pursuant to Article 13 2
shall unless the Board (with the consent of the Lead Investors) otherwise
decides be the Prescnibed Price adjusted as {oitows namely -

Transfer Notice Date

Belore the First Anniversary Lower of norminal value

of the Relevant Date or Prescribed Price
Between the Furst and Second N+ - N}
Anmversary of the Relevant Date 4

Between the Second and Third N+(P - N}
Anntversary of the Relevant Date 2

11




5212420014

13104

13105

13106

Between the Third and Fourth N+ 3P -N)
Anniversary of the Relevant Date 4

After the Fourth Anniersary of The Prescribed Price

the Relevant Date
Where
N = the Nomunal Value of the Shares held by the Leaver

P = the Prescnibed Price of the Shares held by the Leaver as
determined pursuant 1o Arucle 13 2.

for the purposes of this Article 13 10 3 the Transler Notice Date
shall be deemed to be within the First Annn ersary of the Releyant
Date 1f notice of termination of such oflice or employment 1s given
to an Other Leaver willun the Fust Anniversary of the Releyant
Date.

in the event thal the circumstances in which the Leaver ceases to hold oflice
or be employed are such as to constitute the Leaver as a Good Leaver (as
delined below) then the provisions of Article 13 2 shall apply and the
Prescribed Price of such Shares shall be determined accordingly.

n {his paragraph 13 10 -

(a)

(b)

()

@

a "Good Leaver" shall mean a Director or emplovee who ceases to
be a Director or employee of the Group by virtue ofll health.
sickness. retirement. death or wrongful dismissat or who 1s permutted
by the Board to terminate his contract of employment on
compassionate grounds

an "Early Leaver” shall mean a Director or employee who ceases to
be a Director or employee by 1irtue of the termination of hus contract
of employment with the Group by reason of dishonesty. gross
musconduct or any other conduct which 1s 1n the opimton of the Board
calculated or likelv to affect prejudicially the interests of the Group
whether or not such dishonesty, misconduct or other conduct occurs
during or 1n the context of such Director or employee’s employment
by the Group.

an "Qther Leaver" shall mean a Director or employvee who ceases
to be a Direclor or employee of the Group other than wn
circumstances constiluting him a Good Leaver or an Early Leaer.

if any Transfer Notice 15 deemed to be given pursuant 1o sub-
paragraph 13 10 1 of this Article then the Lead Investors may within
21 days by wnitten notice to the Company (an "Employee Priority
Notice") require that all or any such Shares to which such Transfer
Notice relates should be made or kept ayvailable for a period not

W
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13 11

1312

1313

enceeding 6 months either for any person or persons who 1s or are
(an) eusting Director(s) and/or employee(s} of the Compamy or of
a Subsidiary or a person or persons {whelher or not then ascertained)
who 1t 15 proposed should be appointed as (a) Director(s) and/or
employee(s) of the Company or of a Subsidiary whether or not in
place of the person(s) by whom the relevant Transfer Notice was
deemed to be gnen (a "New Employee") and the provisions of
paragraph (b) below shall apply,

b if an Employee Priority Notice 1s ginen then 1n relation to the Shares
the subject thereol (the "Employee Shaies") the protisions of sub-
paragraph 13 4 of this Article shall not apply and the Employee
Shares shall etther -

{0 be offered to the person(s) and (in the case of more than one.
the proporiion) specified m the Employee Pnonty Notice
(conditional. 1n the case of any prospective Director and/or
emplovee. upon his taking up his proposed appointment with
the Company or its Subsidrary (if not then taken up). or

() if the relevant Employee Prionty Notice so requires. be
offered 10 not less than 2 persons designated by the Lead
Investors to be held (in the event of thewr acquiring the
Employees Shares) on trust for a New Emplovee as and
when appointed (but so that such New Employvee may be
required (at the direcion of the Lead Imvestors) to make
payment for the Employees Shares at the tme when the
same are transferred to him. -

Fer the purpose of ensuring that a transfer of Shares 1s duly authonsed hereunder or that no
circumstances have arisen whereby a Transfer Notice 15 required or deemed to be given
hereunder the Directors may from time to time require any member or past Member or the
legal personal representatives or trustee in bankruptcy, receiver or liquidator of any Member
or any person named as transferee 1n any instrument of transfer lodged for registration (o
furrush to the Company such mformation and evidence as the Durectors may reasonably think
{it regarding any matier which they may deem relevant to such purpose Faling such
information or evidence being furnished to the reasonable satisfaction of the Direclors within
a reasonable time after such request. the Directors shall be entitied to refuse to regisler the
transfer in question or (in case no transfer 1s mn question) o stipulate by notice in writing that
a Transfer Notice has been deemed to be given in respect of the Shares concerned.

in any case where under the provisions of these presenis a Transfer Notice has been deemed
to have been gn en mn respect of any Shares, the provisions of these presents shall take effect
but so that the nght of revocation conlerred by paragraph 13 5 of this Article shall not apply

any notice required to be given under this Article by the Company to a Member or by a
Member to the Company or otherwise shall be given or served either personally or by
sending 1t by first class post to the registered office of the Company or to the registered
address of the Member (as the case may be) or. (if he has no registered address within the
United Kingdom) to the address, 1f any. within the United Kingdom supplied by him to the
Company for the giving of notice to htm  When a notice is sent by post, service of the nohice
shall be deemed o be eflective by properly addressing. prepaying and posting a letter

521242001 13
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containing the notice and to have been effected at the time at which the letler would be
deln ered in the ordinary course of post

13 14 With the consentin writng of all Members for the ume being the restrictions imposed by this
Article may be waived or varied in relation to any proposed transfer of Shares

13151

13152

13153

13154

13155

13156

13157
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[f at any time the Investors wish (o transfer all of their Shares to any person
(including a member of the Investors’ Group) (the “third party”) then the
Investors shall have the opuion {the "Come Along Option") 1o require all of
the other holders of Shares (the "Called Shateholders") to transfer to the
third partly or as the third party directs all of the Shares held by such Calied
Shareholders

the Investors may only exercise the Come Along Opuion in accordance with
clauses 13 and 14 of the Shareholders Agreement.

the Inyvestors may only exercise the Come Along Option by giving notice 1o
that efTect (the "Come Along Notice"} 10 the Called Shareholders specifiing
that the Called Sharcholders are required 1o transfler all of their Shares (the
"Called Shares") pursuant to this paragraph 13 15.

a Come Along Notice. once given 15 wrreyocable but both the Come Along
Notice and all obhigations under the Come Along Notice will lapse if for any
reason the Investors do not trans(ler their Shares to the third party,

ihe Called Shareholders shall be obliged to sell the Called Shares at the price
per share 10 be paid by the thud party to the Investors 1n respect of their
Shares less any amount paid 1 respect of arrears of dividend provided
always that 1 the event that the Investors and the third party are connected
or acting in concert then the price per Share shall not be less than a [air 1alue
detenmuned by the Auditors in accordance with paragraph 13 2 provided that
thev shall take inlo account that the whole of the share capital of the
Company 1s 1o be sold.

upon the exercise of the Come Along Option in accordance with this
paragraph each of the Called Shareholders shall be bound to sell its Called
Shares [or the price deterrmuned pursuant to paragraph 13 15 5 and otherwise
(save msofar as 1ts consistent with the same) in accordance with this Article
13,

tf any of the Cailed Shareholders shall make default in selling its Called
Shares in accordance with paragraph 13 15 6 the Chairman for the time being
of the Company or failing hum one of the Direclors or some other person
duly nominated by resolution of the Board for that purpose shall forthwith
be deemed to be the duly appointed attomey of such Called Shareholders
with such power to execute, complete and deliver in the name and on behalf
of such Called Shareholders a transfer of the relevant Called Shares and any
Director may receive and give a good discharge of the purchase money on
behalf of such Called Shareholders and (subject to the transfer being duly
stamped) enter the name of the thud party in the Register of members as the
holder or holders by transfer of the Called Shares so purchased by him or
them The Board shall forthwith pay the purchase money into a separate
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151

152

153

16

17

18

19

191

bank account in the Company’s name and shall hold such money on trust (but
without nterest) for such Called Shareholders until they shall delier up a
ceriificate or certificates for the relevant shares (o the Compamy and they
shall thereupon be paid the purchase money

13158 completion of the sale ol the Called Shares shall take place on the date
specified for that purpose by the Inveslors Lo the Called Shareholders except
that -

(a) the Imv estors may nol specify a date that is less than 14 das s afler the
date of the Come Along Notice and

(b) the date so specified by the Investors shall be the same date as the
date proposed for completion of the sale of the Investors' Shares
unless all of the Called Shareholders and the Imestors agree
otherwise

No share shall be 1ssued or transferred to any bankrupt or person of unsound mind

The Directors may decline to register the transfer of a share on which the Company has a
lien They may also refuse 1o regster a transfer unless -

1t 1s lodged al the regisiered office of the Company or at such other place as the Directors
may appoint and 1s accompanied by the certificate [or the shares to which 1t relates and such
other evidence as the Direclors may reasonably require to show the right of the transferor to
make the transfer.

i1 15 1n respect of only one class of shares.

it 15 1n favour ol not more than four transierees

In regulation 32 of Table A there shall be substituted for the words "Ordinary Resolution”
the words "Special Resolution”

GENERAL MEETING

Every nolice coniening a general meeting shall comply with the provisions of Section 372(3)
ol the Act as to giving information to members 1n regard to their right to appoint provtes. and
nolices of and other communications relating to any general meeting which any member 15
entitled 10 recerve shall be sent (o the auduor for the time being of the Company

NUMBER OF DIRECTORS

Unless and until the Company in general meeting shell otherwise determine the number of
Directors shall be not less than two nor more than six

DISQUALIFICATION OF DIRECTQORS

The office of a Director shall be vacated -

1f by notice m wnting to the Company he resigns the office of director.
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(92

(93

194

195

196

197

20

21

22

23

1 he becomes banhrupt or enters mnto any arrangement with his creditors

if he 1s prohibited from bemg a Director by an order made under the provisions of Section
295 of the 1985 Act

il he becomes of unsound mind.

il he 1s remoyed [rom office by a resolution duly passed under Section 303 of the 1985 Act
1l he 1s a Nominated Director and 1s removed by a Lead Investor. or

if he 1s removed under Article 21

Any person may be appointed or elected as a Drmrector whatever may be his age. and no
Drrector shall be required to vacate his office by reason of his attaimng or having attained
the age of sevenly years or another age

REMOVAL OF DIRECTORS

In additton and without preyudice to the provisions of Section 303 of the 1985 Act the
Company may by Extraordinary Resolution remoye any Director before the expiration of his
period of office and may by Ordinary Resoluiton appoint another Director i his stead A
person appomted in place of a Director so removed shall be subject 1o reirement as if he had
become a Director on the day on which the Director in whose place he 1s appointed was last
elecled by Director

ALTERNATE DIRECTORS

A Direclor may at any time appoint any other person (whether a Director or Member ol the
Company or not} 10 act as alternative Director at any meeting of the Board at which the
Director is not present. and mav at any ime revoke such appomntment An altemate Direclor
s0 appownted shall not be entitled as such 1o receive any remuneration {rom the Company but
shall otherwise be subject to the provisions of Table A and of these Articles with regard to
Directors  An allernate Director shall be entitled to receive notice of all meetings of the
Board and to attend and vote as a Durector at any such meeting al which the Direclor
appoinung him 1s not personally present. and generally to perform all the functions nights.
powers and duties of the Director by whom he was appointed  An altemate Director shall
ipso facto cease to be an altemate Direclor 1f his appointor ceases for any reason to be a
Director  Where a Director who has been appointed to be an altemate Director 1s present at
ameeting of the Board 1n the absence of his appointor such aiternaie Direcior shall hav e one
1ote n addition to his vote as Director Every appointment and revocation of appomiment
of an alternate Director shall be made by instrument in writing under the hand of the Director
making or revoking such appomtment and such instrument shall only take effect on the
seriice thereof at the registered office of the Company

PROCEEDING OF DIRECTORS

in regulation 89 of Table A the words "may be fixed by the Direclors and unless so (ived at
any other number” i the first sentence thereof shall be deleted
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242

25

26
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No meetng of the Board shall be quorate unless those Directors present include both (i such
a Direclor then holds oflice) a Director appointed pursuant o clause 5 of the Shareholders
Agreement {or a duly appownted alternale director of such Direclor) or a representative
appointed pursuant to clause 8 of the Shareholders Agreement and an executin e Director or
a duly appointed alternate director of such Director

Unless otherwise resiricted by these Arficles all or any of the Directors or members of a
commiliee of the Directors or such commuttee by conlerence telephone or sumilar
communicalions equipment by means of which all persons partictpaling at such meeting can
hear and be heard by each other and such participation shall constitute presence in person al
the meeting

DIVIDENDS

Regulations 102 to 105 {(inclusn e) ol Table A shall be subject to Aruicle 6 1 hereol and n
regulation 103 of Table A the words {rom "I the share capital i1s divided” to the end of the
regulation shall be deleted

INDEMNITIES

Every Director or other officer of the Company shall be entitled to be indemmified out of the
assets of the Company against all losses or liabilities which he may sustan or incur m or
about the execution of the duties of hus effice or otherwise in relation thereto including any
liability incurred by him in defending any proceedings whether civil or ciminal. in which
judgment 15 given 1n his favour or m which he 15 acquitted or i connection with any
application under Section 727 of the 1985 Act in which relie(1s granted to him by the Court
and no Director or other offlicer shall be liable for any loss damage or rusfortune which may
happen to or be incurred by the Company m the execution of the duties -of his office or 1n
relation thereto But this Article shall only have effect insofar as its provisions are not
avoided by Section 310 of the 1985 Act as amended by the Companies Act 1989
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(@)
(b)

(©)

(d)

v

— A

E Notwnthstandmg anythmg contained in these Articles, the directors shall not decllne to
register any transfer of shares, nor may they suspend such registration, where such
transfer .

[

pr——— PSS, —

I1s to any Secured Party; or

1s delivered to the bompany for reqistration by a Secured Party in order to perfect its
security over the shares; or

1s delivered to the Compe?ny for registration by a Secured Party in order to perfect its
security over the shares, or

-
¢

is executed by a Secured Party pursuant to the power of sale or ‘otherwise under,

such secunty,

2

and furthermore notwithstanding anything to the contrary contained in these Articles no transferor
of any shares in the Company or proposed transferor of such shares to a Secured Party and no
Secured Party shall be required to offer the shares which are or are to be the subject of any such
aforementioned transfer to the shareholders for the time being of the Company or any of them, and
no such shareholder shall have any nght under the Articles or otherwise howsoever to require such
shares to be transferred to them whether for consideration or not For the purposes of this Article,
"Secured .Party" means any bank or financial institution (including, without limitation; The
Governor and Company of the Bank of Scotland) to which a secunty interest has been granted

over the shares |n(ttheF Companv or anv nomines, receiver or cher entlty acting on lts beha!f

'
gt M | *
.

"
v !
) t .
- - N !qkw{\A.ﬁ.'#' PO
e ’.-v 5
_JJ
L:':

. .
- Yo L -
. . X ‘ T lei-qi}ﬁ& *.1; s
1 - ¥
.

k)




