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Company number: 2978673
COMPANIES ACT 1985 '
COMPANY LIMITED BY SHARE.S e
NOTICE OF SPECIAL RESOLUTIONS
-of-

M&R 617 LIMITED
The following Resolutions were duly passed at an Extraordinary General ¢ i,ﬁk.

Meeting of the Company held at Francis House, 112 Hills Road, Cambridge,
CB2 1PH on 5th April 1995 as Ordinary and Special Resolucions respectively.
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ORDINARY RESOLUTIONS
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1. THAT the proposed purchase of shares In Solar Bowl (Holdings) Limited
beld by Robert George Wells and Andrew Michael Green pursuant to the
dralt agreement attached to this notice be approved as 2 substantial
proporty transaction Invelving directors "pursuanc to section 320(1)
Companies Act 1985.
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2. That, subject to the passing of the Special Resolution set out in this
notice as Specinl Resolution 3, the capital of the c?o'mpany be increased
to £53,461.80 by the addition thercto of £52,461.60 and that the entire
capltal as so Increused be subdivided into shares of 10p cach divided into
20,770 ‘A’ Ordinory Shares of 10p cach, 1730 *B Qrdinary Shares of 10p
each 12,116 Cumulstive Porticipating Preferred Ordinary Shares of 10p
each and 500,000 Cumulative Redeemoble Preference Shares of 10p each,
the original authorfsed capital belng designaced as A" Crdinary Shares.
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SPECIAL RESOLUTIONS
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1. THAT the name of the Company be changed from M&R 617 Limited to
"A&R Lelsure Limited",
(a1{gfas

2, THAT sub-clause 3{a}{i) in the .ompany’s Memorandum of Association be
deleted and that the following new sub-cleuse 3(a)(i} be substituted
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3ali)  To carry on business as a holding and investment Company and
to co-ordinate the policy and administration of any subsidiary
companies and any companies of whlcfi"thls_;gompany Is a
member or which are in any manner cona:oiled by this
Company.

3. That the new Articles of Association in the form produced to the
meeting and for the purposes of identification initalled by the Chairman
be adopted in substitution for and to the exclusion of the existing
Articles of Association.

4, That with effect from the time of the passing of this resolution the
directors be and are hereby unconditionally authorised pursuant to section
80 Companies 1985 ("the Act"} to allot relevant securities (as defined in
section 80(2) of the Act) up to a maximum of £563,459.60 at any time or
times during the period of flve years from the date hereof and at any
time thercafter pursuant to any offer or agreement made by the
Company before explry of this authority.

5. That pursusnt to scction 95 Componies Act 1985 the provisions of
section 89(1} of the Act sholl not apply to the allotment of any shares
which at the time of cthe passing of this resolution the directors
propozad to allot provided that such allotment fs mode within one month
of the passing of this resolutfon ond fs limited to securities to an
aggregate nominal emoynt of £53,459.60.

Date: 5th Aprit 1595

Asdnsedene

Director
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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OoF
&

M&R 617 LIMITED e

"
Y

1. The Company’s name is "A&R Leisure Limited".*

2. The Company’s Registered Office is to be situate in England and Wales.

3. The Company’s objects are:-

(a)(i) To carry on business as a holding and Investment company to co-ordinate
the policy and administration of any subsidiary companies and any companies of

which this company is 2 member or which sre in any manner controlled by this
company. ¥

(i) To carry on all or any of the businesses of gencral merchants and traders,
cash and credit traders, manufacturers’ agents and representatives, insurance
brokers and consultants, estate ond advertising agents, mortgage brokers,
finencial agents, advisers, msnsgers and administrators; . hire-purchase and
general financlers, brokers and ageats, commission agents, importers and
exporters, manufacturers, retallers, wholesalers, buyers, sellers, distributors and
shippers of, and dealers in oil products, goods, wares, merchandise ond produce
of every description, to participote in, undertake, perform and corry on all
kinds of commercial, Industrial, trading and financlal operatlons and enterprises;
to carry on all or any of the businesses of marketing and business consultants,
advertising agents and comtractors, gencral storckecpers, worchousmen, discount
traders, mail order speciclists, rallway, shipping and forwarding agents, shippers,
traders, capitalists and financlers either on the Company’s own account or
otherwise, printers and publishers; hauviage and tramsport contractors, garage
proprietors, operators, hirers and letters on hire of, and dealers in motor and
other vehicles, craft, plant, machinery, tools and equipment of all kinds; and
to purchase or otherwise scquire and tske over any businesses or undertakings
which may be deemed expedient, or to become Interest in, and to carry om or
dispose of, remove or put an end to the same or otherwise deal with any such
businesses or undertakings as may be thought desirable.

{b} To corry on any other trade or business whatscever which can in the
opinion of the Beard of Directors be advantageously carried on in cennection
with or ancillary to any of the businesses of the Company.
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{c} To purchase or by any other means acquire and take options over any
property whatsoever, and any rights or privileges of eny kind over or In respect
of any property. ’

{8) To apply for, register, purchase, or by other means acquire and. protect,
prolong and renew, whether in the United Kingdom or elsewhere™any copyright,
patents, patent rights, brevets d’invention, licences, secret processes, trade
marks, designs, protections and concessions and to disclaim, alter, modify, use
and turn to account and to manufacture under or grant licences or privileges in
respect of the same, and to expend money in experimenting upon, testing and
improving any patents, inventions or rights which the Company may acquire or
propose to acquire.,

{e) To acquire or undertake the whole or any part of the husiness;, goodwill,
and assets of any person, fittn or company carrying on or bropoging to carry on
any of the businesses which the Company is authorised to carry on and as part
of the consideration for such acquisition to undertake all or any of the
labilitles of such person, firm or company, or to acquire an interest in,
amalgamate with, or enter into partnership or into any arrangement for sharing
profits, or for co-operation, or for mutual assistance with any such person,
firm or company, ov for subsidising or otherwlse assisting any such person, firm
or company, and to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any shares, debentures, debenture
stock or securities thut may be agreed upon, and to hold and retain, or sell,
mortigag(:ie and deal with any shares, debentures, debenture stock or securities so
received.

(f} To improve, manage, construct, repoir, develop, exchange, let on lease or
otherwise, mortgage, cherge, sell, dispose of, turn to account, grant licences,
options, rights and privileges In respect of, or otherwise deal with all or any
part of the property and rights-of the Company. d -
(g} To invest snd deal with the monles of the Company not Iimmediately
required In such manner as may from time to tlme be detérmined and to hold
or otherwlse deal with any fnvestments made.

(b} To lend and advence money or give credit on any terms and with or
without security to any person {irm or company (Iacluding without prefudice to
the generality of the foregoing any fholding company, subsidiary or fellow
subsidiary of, or any othcr company assoclated In any way with the Company),
to enter into guarantees, contracts of indemnity and surctyships of all kinds, to
receive money on deposit or losn upon eny terms and to secure or guarantee In
any manner snd upon any terms the payment of any sum of money or the
performance af any obligatlon by apy person, {itm or company {including
without prejudice to the generality of the foregoing any such holding company,
subsidiory, fellow subsidiory or nssociated company ss aforesald).

(i) To berrow and railse money In any manner and to sccure the repayment of
any money borzowed, ralsed or owing by mortgage, charge, standard security,
lien or ather security upon the whole or ony part of the Company’s property or
assets (whether present or future), including its uncalled capital, and also by a
similar mortgage, charge, standsrd security, llen or secwrity to securc and
guarantee the performance by the Company of any obligation or lability ft
may undertake or which may become binding on it.
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(i} To draw, make, accept, endorse, discount, negotiate, execute and issue
cheques, bills of exchange, promissory mnotes, bills of lading, warrants,
debentures, and other negotiable or transferable instruments,

{k} To apply for, promote, and obtain any Act of Parliament, order, or licence
of the Department of Trade or other authority for emabling the 'Company to
carry any of its objects into effect, or for eifecting any modification of the
Company’s constltutlon, or for any other purpose winlch may seem calculated
directly or indirectly to promote the Company’s Interests, and to oppose any
proceedings or applications which may seem calculated directly or indirectly to
prejudice the Company’s interests.

() To enter into any arrangements with any government or authority (supreme,
municipal, local or otherwise) that may seem conducive to the attainment of
the Company’s objects or any of them, and to obtain from =any such
government or authority any charters, decrees, rights, privileges or concessions
which the Company may think desirable and to carry out, exerclse, and comply
with any such charters, decrees, rights, privileges and concessions.

{m) To subscribe for, teke, purchase, or otherwise acquire, hold, sell, deal
with and dispose of, place and underwrite shares, stocks, debeatures, debenture
stocks, bonds, obligations or securities issucd or guaranteed by any other
company constituted or carrying on business in any part of the world , and
debentures, debenture stocks, bonds, obligations or securities Issued or
gusranteed by any government or authority, municipel, local or otherwise In
any part of the world.

{n} To control, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or Indirect financial
Interest, to provide secretarial, administrative, technical, commerclal and other
services and facilitles of all kinds for any such company or companies agnd to
meke poyments by way of subvention or otherwise end any other arrangements
which may scem desirable with respect to any business or operations of or
generally with respect to any such company or companles. =

{0} Te promote any other company for the purpose of acquiring the whole or
any part of the business or property or underteking or any of the Habilities of
the Compaony, or of undertaking eny business or operations which may appear
likely to assist or benefit the Company or to enhance the value of any
property or business of the Cempany, and to place or guarantee the placing of,
underwrite, subscribe for, or otherwise ascquire all or any part of the shares or
securities of nny such company as sforesald.

(p) To sell or othorwise dispose of the whole or any part of the business or
property of the Company, cither together or in portions, for such consideration
as the Compoany mey think fit, and in particular for shares, debentures, or
securities of any company purchasing the same.

(g} To act as agents or brokers and as trustecs for any persom, firm or
company, and to undertake and perform sub-contracts.

{t) To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment te him or them of shares
or other securities of the Company credited as paid up in full or in part or
otherwise 8s may be thought expedient. ”

#
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(s) To pay all or any expenses incurred in connection with the promotion,
for:1ation and incorporation of the Company, or to contract with any person,
firm or company to pay the same, and to pay commissions to brokers and

others for underwriting, placing, selling, or guaranteeing the subscription of any
shares or other securities of the Company. w7 :
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{t) To support and subscribe to any charitable or public object and to support
and subscribe to sny institution, soclety, or club which may be for the benefit
of the Company or its Directors or employees, or may be connected with any
town or place where the Company carries on business; to give or award
pensions, annuities, gratuities, and superannuation or other allowances or
benefits or charitable aid and generally to provide advantages, facilities and
services for anv persons who are or have been Directors of, or who are or
have been employed by, or who are serving or have served the Company, or
any company which is a subsidiary of the Compeny or the holding company of
the Company or 2 fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding or fellow subsidiary
company and to the wives, widows, children and other relatives and dependants.
of such persons; to mazke payments towards insurance; and to set up,
establish, support and maintain superannuation and other funds or schemes
(whether contributory or non-contributory) for the bencfit of any of such
persons and of their wives, widows, children and other relatives and dependants;
and to set up, establish, support and maintain profit sharing or share purchase
schemes for the benefit of sny of the employees of the Company or of any
such subsidiary, holding or fellow subsidiary company and to lend nwiizy to any
such employees or to trustees on their behalf to enable any such purchase
schemes to be established or maintained.

(u) Subject to and in sccordonce with a due compliance with the provisions of
Sections 155 to 158 {incluslve) of the Act (if and so far as such provisions
shall be appliceble), to give, whether directly or indirectly, any kind of
finoncial assistance (as deflned In Scction 152(IMa) of the Act) for any such
purpose as is specified in Section 151(1) ond/or Sectlon 151(2; of the Act.

{v) To distribute among the Members of the Company jn_kind any property of
the Company of whatover nature.

{w) m’l‘o procure the Cempany to be registered or recognised in any part of the
world. .

.

{x}) To do all or any of the things or matters oforessid in eny part .~ the
world and elther ss principals, ogents, contractors or otherwise, and by or
through agents, brokers, sub-contractors or otherwlse und cither alone or in
conjunction with others.

{y) To do all such cther things o3 may be deemed Incldental or conducive to
the attainment of the Company’s objects or any of them.

AND so that:-

{1) None of the cbjects set forth in any sub-clause of thiz Clause shzall be
restrictively coustrued but the widest interpretation shall be given to each such
object, and none of such objects shall, except where the context expressly so
requires, be in any way Hmited or restricted by reference to or inference from
any othar object or chjects set forth in such sub-clause, or by reference to or
inference from the terms of any other sub-clause of this Clauze, or by
reference to or inference from tte name‘zi of the Company.
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(2) None of the sub-clauses of this Clause and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objects specified
in any other such sub-clause, and the Company shall have as full a power to
exercise each aud every one of the objects specified in each sub-clause of this
Clause as though each sub-clause contained the objects of a separate, Company.

(3} The word "Company" in this Clause, except where used in reference to the
Company, shall be deemed to include any partnership or ather body of persons,
whether incorporated or unincorporated and whether domiciled in the United
Kingdom or elsewhere.

(4 In this Clause the expression "the Act" means the Companies Act 1985,
but so that any reference to this Clause to any provision of the Act shall be
deemed to include a reference to any statutory modification or re-enactment
of that provision for the time belng in forcc.

4. The liability of the Members is limited.

5. The share capital of the Company is £1,000 divided into 1,000 shares of £1
each,

* The name of the compony waos changed from M&R 617 Limited by Special
Resolutionn passed on 5th April 1995,

*# Sub-clause 3(a)(t) was changed by Special Resolution passed on 5Sth April
1993,
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M&R 617 LIMITED
Incorporated in England
Company No 2978673 -

h’i

Hamniond Suddards -
Solicitors
Moor House
119 London Wall
Landon
EC2Y 5ET

Tel : 071-628 4767
Fax : 071-628 6161
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M&R 617 LIMITED

ARTICLES OF ASSOCIATION

(Adopted by Special Resolution passed

on the

day of 1995)

1. DEFINTTIONS, INTERPRETATION AND TABLE A

1.1 In these Articles unless there is something in the subject or context inconsistent

therewith:-

“the Act®

™A’ Ordinary Percentage”

“ A" Ordinary Shares”

"the Arttcles™

"the Auditors™

JNF/WD/aa00361 jam/28.2.95

means the Companies Act 1985 including any
statutory modification or re-enactment thereof for
the time being in force;

means the percentage equity stake in the
Company attributable to the ‘A’ Ordinary ‘Shares
being 60% immediately afier the adoption of
these Articles. This pcrcc;lage may increase to
up to 70% or decrease (o 54% in accordance
with Articlc 6; .

means the *A’ Ordinary Shares cf’ 10p each in the
capital of the .Company having the rights and
privileges set out in these Articles;

means the articles of association of the Company

for the time being in foree;

means the auditors for the time being of the

Company,
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o “the Board" means the board of directors of the Company for
:")" . - *

f‘ the time being; : e

L8 -,

i B’ Ordinary Percentage” means the percentage equity stake in the

%3
R,

Company attributable to the ‘B’ Qrdinary Shares

being 5% immediately after the adoption of these

Articles; )
icles Y
“B’ Ordinary Shares” means the ‘B’ Ordinary Shares of 10p each in the

capital of the Company having the rights and

£

privileges sct out in these Articles;

e DA

vt

“CCPPO Percentage” means the percentage equity stake in the
Company attributable fo the CCPPO Shares
being 35% immediately after the adoption of
these Articles. This percentage may increase to

41% or decrease 10 30% or 25% in accordance
with Article 6; <_

5 &k

wﬁ&_

e

Vgt

“CCPPO Shares” means the Cumulative Convertible Participating
Preferred Ordinary, Shares of 10p each in the
capital of the Company having the rights and

privileges set out in these Articles;

AL B N

L

;‘ "the Company" means this company;
o
"company" means any body corporate or ussociation of

o2t
oo B

persens whether or not a company within the

P
)

meaning of the Act;

PIrTY]
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5375,

"corporation” means any body corporate or association of

TXENVDIcaa00361 jam/28.2.95
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"the Directors"

“dividend"”

!Ianinll

*Family Trust”

"flotation”

JXF/Wi/caa(0361.jam/28.2.95
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persons whether or not a company within the

meaning of the Act;

means the directors for the time"being of the
Company as a body, or a quorum of the directors
present at a meeting of the directors, and includes
the A Director and the Chairman and an alternate
dircctor validly appointed and acting pursuant to

Regulations 65-69 of Table A;

includes any distribution whether in cash or in

kind out of revenue or capital;

means the spouse or common law spouse,
mother, father, grandmother, grandfather,
brother, sister, child or other issue (or their
respective spouses) of any member where that
member is a dircctor or employee of the
Company or any subsidiary_of the Company;

means a scttlement set up by any sharcholder
who is an employee or director of the Company
or any subsidiary of the Company provided that
only any such sharcholder andfor members of his
Family are capable of being a beneficiary or

beneficiaries thereto;

means the listing of the issued ordinary shares of
the Company in the Official List of The
International Stock Exchange of the United
Kingdom and Republic of Ircland ("the Stock
Exchange®) or the grant of special permission to

g Tolf
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"the holder"

IIMGCIl .

*oflicer"

“QOrdinary Percentage”

“Ordinary Shares”

“Preference Shares”

.

TXFAVD/caa00361 jam/28.2.95
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deal in the same on the Unlisted Securities
market of The Stock Exchange or on any
recognised Investment Exchange (as that term is
used in the Financial Services Act i'986) orinor

on any exchange or market replacing the same;

in relation to shares means the member whose
name is entered in the Register of Members as

the holder of the shares;

means Midland Growth Capital a diviston of
Midland Bank PLC whose place of business is
Watling Court, 47/55 Cannon Street, London
EC4M 55Q;

means and includes a Director, manager or the

secretary,

means the percentage cqun_l to the ‘A’ Ordinary
Pereentage and the ‘B’ Ordinary Percentage
together;

means the ‘A’ Ordinary Shares and the ‘B’
Ordinary Shares, save that after conversion in
secordance wilh Asticle 7 Ordinary Shares shall
refer to the Ordinary Shares of 10p resutling
from such conversion each in the capital of the
éompany having the rights and privileges set out
in these Asticles;

means the Cumulative Redeemable Preference
Shares of 10p each in the capital of the Company
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having the rights and privileges set out in these
Articles;

.
e
-

means any shares offered or deemed to be

offered for sale pursuant to Article 11 or Article

“Sale Shares"

14;

"subsidiary" has the meaning attributed to it in Section 736 of
the Act; N

"Table A" means the regulations contained in Table A in the

Companies (Tables A to F) Regulations 1985
(1985 5.1 Mo. 805) as amended by 1985 S.1. No.

1052;
*the Taxes Act” means the Income and Comoration Taxes Act
1988 as amended;
"Transfer Notice” means a notice given or-deemed to be given

pursuant to Articles 11 or 14;

“Transfer Price” weans the price determined in accordance with
Articles t1 or 14,

12 Unless the context othenwise requires, words or expressions containad in these Arficles
bear the same meaning as in the Act or in the Taxes Act.

1.3 In the Anticles:-

3.1  Anicle headings are included for convenience only and shall nol affect the

constmction of these Articles.
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1.3.2 words denoting the singular include the plural and vice versa.
1.3.3 words denoting one gender include each gender and all genders,

1.3.4 references to persons are deemed to include references to natural persons, to
firms, to partnerships, {0 companies, to corporations, to associations, to
organisations and to trusts (in each case whether or not having separate legal

personality). 5

[T

1.4  Unless otherwise specifically provided, where any notice, resolution or document is

sty s
LI

¥,

required by these Articles to be signed by any person, the reproduction of the signature

. AN

S

of such person by means of tele-facsimile shall suffice, provided that confirmation by

first class letter is despatched by the close of business on the next following business

Foa o T
ERE

day, in which case the effective notice, resolution or documents shall be that sent by

facsimile, not the confirmatory letter,

1.5  The regulations contained in Table A shail apply to the Company save insofar as they
are excluded or modified by these Articles, In particular:- -

=

o g

1.5.1 Repulation 54 shall not apply to the Company and Articl; 8 shall govern voting

Lot

A
b B

i

pracedure at members' meetings.

-+

1,5.2 Regulation 82 shall not apply to the Company and remuneralion of directors
shail be determined by the Board subject to the approval of the holders of the
CCPPO Shares.

R L

o8 i

8 e £k
o P AT

"
3

3

"’ 1.5.3 Regulation 62{a) relating to the depositing of proxies shall be amended by the
X deletion of the words "not less than 48 hours” and Regulation 62(b) relating to

a poll shall be amended by the deletion of the words “not less than 24 hours".

JXFfWD/caz0036 1 jamy/26.2.95
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1.5.4 Regulations 42, 43 and 91 shall be deemed to be deleted if a Chairman has been
specifically appointed to that post and is in attendance at the meeting in

question,

1.5.5 Regulation 38 shall be modified by the addition of the words "general meetings
shall be held at the Company's normal place of business unless otherwise

agreed by the Board ".

1.5.6 Regulation 65 of Table A shall be amended by the addition of the following

words:-

"The A Director shall not require the approval of the Directors to the

appointment by him of any person to be an alternate director in his place",

1.5.7 The lien conferred by Regulation 8 of Table A shall attach also to fully paid up
shares and to all shares rogistered in the name of any person indebted or under
liability to the Company whether he shall be the sole registered holder thereof
or shalt be one of two or morc joint holders. -

1.5.8 Regulation 37 refating to requisition by members of an;cxtraordinary general
mecting shall be amended by replacing the words "eight weeks” with the words
"28 days". .

1.5.9 Regulation 72 relating to the delegation of directors' powers shall be amended

by altering the first sentence to read:~

*Subject to the approval of the holders of the CCPPO Shares the directors may
delegate any of their powers to any commiltee consisting of one or more

directors”.

1.5.10 Regulations 102, 103, 104, 105 and 107 relating to payment of dividends shall
not apply to the Company and are replaced by the provisions of Article 3.

DFAVD/c1a00361 jam/28.2.95
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1.5.11 Regulation 110 relating to capitalisation of profits shall be amended by the

provisions of Article 3, ’ e

3 s

1.5.12 Regulations 29, 30 and 31 (transmission of sharcs) shall be applied subject to
Article 12.

1.5.13 Regulations 24(a) and 25 {transfer of shares) shall be amended as provided in
Article 15.11 and Regulation 26 (suspension of registration of transfers) shall
be deleted.

o

1.5.14 Regulation 40 (quorum at general meetings) shall be amended as provided in
Article 16,

1.5.15 Regulation 64 (number of dircctors) shall be amended by Article 17.

1.5.16 Reguilation 81 (disqualification of dircctors) shall be amended by Article 18,

‘o

1.5.17 Regulation 94 (directors right to vote where there is a conflict of interest) shall
be amended as provided in Asticle 19.1.

1.5.18 Regulation 95 (interested director's exclusion from quorum) shall be deleted,

1.5.19 Regulations 73 to 78 shall not apply.

AUTHORISED CAPITATL,

The authorised share capital of the Company at the date of the adoption of these
Articles is £53,461.60 divided into 20,770 *A’ Ordinary Shares of 10p each (™A’
Ordinary Shares"), 1,730 “B’ Ordinary Shares of 10p cach (B’ Ordinary Shares")
12,116 Cumulative Conversible Participating Preferred Ordinary Shares of 10p each
("CCPPO Shares”) and 500,000 Cumulative Redeemable Preference Shares of 10p

IXFNWDIcaal0361.jam/28.2.93
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each (“Preference Shares"), having attached thereto the respective rights sct out in

these Articles,
3. INCOME,

3.1  Subject to any restrictions on payment of dividends imposed by law, the Company shall
pay the dividends set out in Part 1 of the table below upon the satisfaction of all
conditions (if any) attaching to that class of shares, and may if it determines so to do
pay the dividends set out in Part 2 of that table, Such dividends shall be paid to the
holders of the shares in question only in accordance with and in descending order of

priority as set out in Parts 1 and 2 of the table below:-

3;‘ Class of Share  Kind of Dividend Dateof Amount of Dividend
t’f Commencement
B
i" of Accrual
# PART 1 -
?f‘ 1. Preference fixed cumulative  date of issue 97% net per annum of
\ Sharcs prefecential cash the initial subscription
%f dividend (the . price (including any
"Fixed Preference premium) on the
w Dividend™) number of Preference
Shares in issuc from
"" time to time,
5 2.CCPPO fixed cumulative  date ofissue 8% net per annum of
i Shares preferential cash the initial subseription
fr‘ dividend (the price (including any
; "Fixed CCPPO premium) for all shares

Dividead") of that class,

9
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3, CCPPO variable
Shares participating
preferential
cumulative cash
dividend (the
"CCPPO
Participating
Dividend"}
PART 2
4. onapari non-cumulative
passu cash dividend
propostionate  (“Additional
basis:- Dividend™)
(i) CCPrO
Shares
{it) Ordinary
Shares

INFAWD/caal0361 jam/28.2.95

‘from | September  a net sum (if any)

1996

10

fromthe
beginning of the
financial ycar
following -
satisfaction of the
condilions set out
in Article 3.7 and
subjeet (hereto.

arrived at by deducting
the Fixed CCPPO
Dividend for the year
in questicn from the
Specified Percentage
of the Adjusted Net
Profit for thai ycar,
The Specified
Percentage and the
Adjusted Net profit
shall be caleulated in
accordance with
Article 3.4 below.

‘the balenee (if any) of
distributable reserves
duclared by the Board
to be distriouted by
way of dividend shall
be divided amongst the
holders of the CCPYO
Shares and the
Ordirs.y Shares so

that the holders of the
CCPPO Shares receive
the CCPIC Percentage
of such balance and the

holders of thie Ordinary




UL e

Shares receive the
Ordinary Percentage of
such balance (such
amount‘b'ging divided
pro rata amongst the
holders of the CCPPO

Shares and the

2 P S R

Ordinary Shares ‘
. L B
respectively). T
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32 In cach case the dividends referred to in Article 3.1 shall:-

32.1 if refesred to as "gross” be calculated as inclusive of the associated tax credit

and if referred to as "net” be calculated exclusive of the associated tax credit;

3.2.2 beaccompanied by a certificate for the associated tax credit;

323 accruc from day to day; = _

SR AR e N P S e e Gy

Y
=4

R e
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v

3,24 in the case of dividends referred to in Part 1 of the table in Asticle 3,1 be paid
on the due date without any resolution of the Direciors or the Company;

" o

Lt i;'-»

R

3.2.5 in the case of any fixed dividends be paid in hallyearly instalments on 15 May

s

and 15 November in cach year, the first such dividends being paid on 15
November 1995;

57 N

o

rhat
e T

3.2.6 in the case of all other dividends not referred to in Anticie 3.2.5 be payable no
later than 14 days after the Annusl General Meeting of the Company at which

.the accounts for the previous financial year are adopted, subject to later

E 2NN St

adjustment (if required) after statutory accounts of the Company have been

delivered. If the statutory accounts of the Company are not placed before the

13
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33

Annual General Meeting the CCPPO Participating Dividend shall be caleulated

based on management accounts for the relevant financial year subject to later
adjustment (if required) after statutory accounts of the Company have been
approved. In this cvent the CCPPQ Participating Dividend“(s"ﬁbject to later
adjustment) shall be calculated and paid on 31 December following the relevant

financial year,

32.7 if not paid on the date fixed for payment, become a debt due from and

immediately payable by the Company to the shareholder in question;

328 in the case of Preference Shares redeemed on a dividend payment date be
considered still in issue for the purposes of calculating entitlement to the divid-

end payable on that date;

3.2.9 where expressed as a percentage or where expressed to be paid pari passu with
the dividend on another class of shares account shall be taken of any premivm
paid on such share;

3.2.12 if described as being u certain percentage per annuns be reduced propostionate-
ly on 2 daily basis in respect of any peried fess than a rulfywn

3.2, witere expressed to be payable on a class of shares be divided equally between
ali shares of such class in issue.

For the purpose of payment of the CCPPPO Participating Dividend (if any) at the same
time as teposting on the statutory audited accounts for any finzncial period of the
Company the Auditors shall certify in writing to the Dizcctors in respect of each such
financial periad:-

33.1 the smount of the Adjusted et Profit of the Company calculated in

accordence with Article 3.4; and

12
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3.3.2 the amount of the CCPPQ Participating Dividend.

In 50 certifying the Auditors shall be deemed to be acting as experts and not as
arbitrators, and the amouits as so certified shall be conclusive and l;inding on the
Company (save for manifest error) and upon all of its members for the purpose of
these Articles. The charges of the Auditors for proyiding any certificates pursuant

hereto shafl be borne by the Company,
34  Forthe purpose of Article 3:~

“Adjusted Net Profit” means the net profit of the Company and its subsidiaries as
shown by the audited consolidated profit and loss account of the Company and its

subsidiaries for the relevant financial period, adjusted to the nearest £1:-

3.4.1 before taking into account any payment in respect of or provision for payment
of any dividends or other distributions (whellier by the Company or any
wholly-owned subsidiaries) and adding back to such profits the amount of any
interim dividend declared and paid by the Company in the year to which the
audited consolidated profit and loss account relales; =

3.4.2 before deducting or crediting any transfer to or from capital or revenue rescrve;

343 before taking into cccount any payment in respect of or provision for corpora-
tion tax or any other tax which may be imposed on or by reference to profits,
gains, income or distributions (whether in respect of the Company or any whol-
ly-owned subsidiary);

344 before writing off any goodwill;
3.4.5 before charging or creditling any exceptional, extrzordinary or non trading

items;

13
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5% (five per cent) for the relevant financial year ! September 1996 to 31
August 1997,

6% (six per cent) for the relevant financial year 1 September 1997 to 31
August 1998;

7% (seven per cent) for the relevant financial year 1 Seplember 1998 to 31

August 1999,

8% (eight per cent) for the relevant financial year 1 September 1999 to 31
Aupust 2000;

9% {nine per cont) for the relevant financial year 1 September 2000 to 31
August 2001;

=

10% (ten per cent) for the relevant financial year 1 §cptcmbcr 2001 to 31

August 2002 and in respeet of each finzncial year thereafler.

Subject to the provisions of the Act, the Company shall cause cach subsidiary of the
Company to make such distributions to tite Company as shalt enable it to pay all
dividends fatling to be paid va the Preference Shaves and the CCPPO Shares (or so
much of them as the distributable profits of the subsidiarics perrnit).

dghagie i

A

oy
i T S

)

Tn the event that whether by reason of any principle of law or otherwise the Company
is unable to pay in full on any dividend payment date, any dividend ("the relevant
dividend") payable pussuant to Article 3.1 then the following provisions shall apply:-
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4.1

3.6.1 The Company shall pay on the due dividend payment date to such holders on
account of the relevant dividend the maximum sum which can be properly paid

by the Company. .

362 The Compa'ny shall pay on every succeeding dividend payment date (and may
pay at any time afier the due dividend payment date) on account of the balance
of the relevant dividend remaining outstanding the maximum sum (if any)

which can be properly paid by the Company.,

3.6.3 Ifa dividend is not paid in full on a dividend payment date, otherwise than by
reason of lack of distributable reserves or other prohibition or restriction im-
posed by law, interest shall be payable on the amount not paid at the rate of
1.5% per month (compounded monthly) until it is actually paid. Such interest
shall be payable on each succeeding dividend payment date (or the date such
unpaid dividerd is paid if sooner) or the Company may pay such interest at the
cnd of cach month if it wishes to do so.

Other than dividends payable in accordance with Part 1 of the table in Article3.1, no

dividends shalf be declared or paid on any class of share and ng sum shall be set aside

as reserves {unless sequired by law) nor profils available fo:} distribution shall be
camicd forwards unless and until:-

3.7.0  all cumufative dividends and interest thereon payable in respect of previous
financial peciads shall have been paid in full;

3.2.2 all of the Preference Shares in issue immediately afler the date of adoption of
these Articles have been redeemed in accordznce with the provisions hereof,

CAMTAL

On a sale of all the issued share capital of the Company or on a retum of assets on

liquidation, reduction of capital or other retum of capital, the surplus assets of the

15
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Company remaining after payment of its labilities shall be applied in accordance with

and in the order of priority set out in Article 4.2. In each case the priority amount per

L REASLY,
SRR

S

share payable shall be the aggregate of:- ¢ i,

.~
e v

e
N

LR

-y

4.1.1  the subscription price including any premium;
4.1.2 any arrears, deficiency or accruals of due or declared but unpaid dividends;
4.13 any accrued interest on such unpaid dividends;

4.14 any accrued interest on redemption amounts due on the redemption date which

has passed but which remain unredeemed.

Any surplus remaining aficr payment of the priority amounts per share shall be divided
between the CCPPO Shares and the Crdinary Shares in proportion to the CCPPO
Percentage and the Ordinary Percenlage respectively,

il L T, Lt

: 42  Classof Share Priority -
s =

Fid Preference Shares first

i

-.;'.',

{ CCPPO Shares second

K, - -

3 Ordinary third

ey

]

Arten

s, REDEMPTION

5.1 The Company shail, subjcct to the provisicas of the Act, redeem the Preference Shares
2t 10p per share plus the amoun* of any premium paid en subscription for such shares
plus the amount of any amears, daficlencies or accruals of dividends up to and

including the date of redemption in tranches in 2ccordznce with the following tablc:-

16
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Date of Redemption No. of Shares in
of Tranche Tranche 1o be Redeemed
1 June 1996 83,334 o
1 December 1996 83,334
1 June 1997 83,333
1 December 1997 83,333
1June 1998 83,333
1 December 1998 83,333

52  Upona sale of all of the issued ordinary share capital of the Company, upon 2 flotation
or upon 2 change of control (as defined in Article 12) all outstanding Preference Shares
shall at the option of each holder thereof within 14 days of the holder being informed
by the Company of its right to require redempiion under this Article be redeemed.

3.3  Eachredemption of some but not all of the Preference Shares shall be made amongst
the holders thereof pro rata to their holdings of the Preference Shares,

54  If'the Company fails to redcem the Preforence Shares on the date fixed for redemption:
54.0  the Prefesence Dividend shall continue to accnue to the date of actual payment

of the redemption monies; and .

54.2 the provisions of Asticle 6.4 shall apply.

5.5 A holder of the Prefesentce Shares may at any time after the Company has failed to
redeem witen due any Prelerence Shares, serve a default notice on the Company. As
from that date the Preference Dividend due on such Peeference Shares shall cease 1o
accrue on any Preference Shares due to be sedeemed witich have not been redeemed.
Any such sums (including aceruals and arears of dividends) shall become 2 debt due
from and immediately payable by the Company to the Sharcholders and interest shall

i7
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5.6

37

58

59

510

be payable on the amount paid up on such shares not so redesmed at the rate set out in
Article 3.6.3.

ot
~e i

If the Company has failed to redeem all of the Preference Shares by 1 December 1998
the holders of a majority in nominal value of the Preference Shares may at any time
thereafter duly proceed to convene an Extraordinary General Meeting of the Company
for the purpose of considering, and if thought fit, passing as a Special Resolution, a
resolution to the effect that the Company be wound up voluntarily and that the person
named in the notice convening such meeting be appointed liquidator of the Company.
At an Extraordinary General Meeting called pursuant to this Article the quorum shall
be one holder of Preference Shares and those holders of Preference Shares voting for
the resolution shall be deemed to have cast three times the number of votes cast
against the resolution. At any such meeting, only the holders of Preference Shares may

vote on any resolution relating to its adjournment.

No Prefcrence Share shall be redeemed (whether or not at the date fixed for redem-
ption) unless all amrears or accruals of dividends on the Preference Shares and the
CCPPO Shares and interest shall first have been made good in full, -

.q..
Any holder of Preference Shares shall be entitled to forego or postpone any right to
some or oil cutsianding dividends or redemption and any such action shall be without
prejudice to the later enforcement of that particutar holder's rights hereunder.

Upon delivery of a Prefesence Share centificate for redemption the Company shall pay
to such holder the amount duc 1o him in respect of such redemption and shall cancel
the cectificate. 1 any certificaic so delivered 1o the Company includes any shares
which arc not to be redecmied on that occzsion a fresh eenificate for such unredeemed
shares shaf! be fysaed 1o the holder,

Subject 1o:-

5.10.1 the previsions of the Act;

18
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6.1

6.3

5.10.2 all arrears, deficiency and accruals of dividends payable on the Preference
Shares, any interest on unpaid dividends payable in respect of the Preference
Shares having been paid or satisfied in full and any interest ;n;id pursuant to
Article 5.5 above; and

5.103 Anicle 5.7,

the Company may with the consent of the holders of the Preference Shares and the
CCPPO Shares (such consent not to be unreasonably withheld) redeem the whole or
pact (in. the multiples sct out in Article 5.1 or such smaller multiples as may be agreed
between the holders of the Preference Shares, the holders of the CCPPO Shares and
the Company) of the Preference Shares for the time being issued and outstanding prior
to the dates for redemplion of the Preference Shares set out in Ardicle 5.1 upon giving
to the holders of such shares to be redeemed not less than one month's previous notice

in wriling.

Wiwere Preference Shares are redeemed In advance of the requirements of Anticle 5.1
they siall be treated as satisfying or panly salisfying (as the case may be) those
requirements in the order in which the obligations 10 redeem arise,

THECCPRPQ/ONDINARY PERCEUNTAGE AND CONVERSION

The CCPPO Percentzge immediztely after the adoption of these Articles is 35%,
The CCPPO Pescentage shatl never be grealer than 1% or less than 25%,

The ‘A’ Oudinary Percentage immediately aller the adoption of these Articles is 60%;
this may increase or decrease in eccordance with the provisions of this Article 6.

6.3.A. The ‘B* Ocdinary Percentage immediately afler the adoption of these Articles is 5%.

This shail not be affected by the provisions of this Article 6.

19
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6.4  The CCPP() Percentage shall increase by the number of percentage points listed in the

second column below and the *A’ Ordinary Percentage shall decrease by the number af
percentage points listed in the third column below if the Company fails to redeem in
full the corresponding tranche of Preference Shares on or before file due date referred

to in the first column below or if’ s:tch redemption is financed by the Company other
than out of the free cash flow generated by the Company's trading operations (ie. (by
way of llustration and without limitation) if financed by the Company by way of any
debt re-financing by the Company or other debt or equity financial re-engineering) save ‘
where the holders of the Preference Shares and the holders of the CCPPO Shares glve a
their consent to any redemption other than out of the free cash flow of the Company as

referred to;

Redomotion Tranche  Percentace Point Increase Percentage Point Decrease
and due date for . for CCPPO Percentage [ar *A Qrdinary Percentage

Redempiion

£33,334 : 1 June 1926 1% 1%

£83,334 ¢ | Decomber 1996 1% 1%%

£83.333 : 1 June 1997 1% 1% .
£83,333 : 1 December 1997 1% 1%

£83,333 1 1 June 1998 1% =%

£83,333 . 1 December 5998 1% %

£500,000 6% : 6%

For the purpeses of this Article the CCPPO Percentage shall increase and the “A’
Ordinary Perceatage shaif decrease on the date for redemption of the relevant tranche
of Prelerence Shases wheee such tranche is not redeemead on the due date or where it is
redeemed on the due date but such sedemption is financed other than out of the free
cash flew of the Company as referved to in this Article. No late redemption of a
refevant tranche of Preference Shares shall negate or othorwise 2ffect the inereased
CCPFO Pememag:. “
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6.5  The CCPPO Percentage shall decrease by the number of percentage points listed in the
third column below and the ‘A’ Ordinary Percentage shalt incfease by, the number of
percentage points listed in the fourth column below if the Adjusted Ne"t Profit of the
Company for the relevant financial year referred to in the first column below is equal to

or greater than the corresponding amount set out in the second column below:

Relevant Financial ~ Adjusted Net Bercentaae Point Percentage Point “
Year Profit Decrease for Increase for A C "

CCPPO Pergiyitage QOrdinary Percentage

| Scptember 1996 £1,500,000 5% 5%
-31 August 1997
| September 1997 £2,000,000 5% 5%
-31 August 1998
10% 10% -
i~

For the putposes of this Article the CCPPO Percentage shall decrease by 5% and the
‘A’ Ordinary Percentage shafl incrense by 5% where the Adjusted Met Profit Target for
the financial year § September 1997 - 31 August 1998 is schicved cven if the
comespanding Adfusted Net Profit Target for the financizl year 1 Seplember 1996 - 31
August 1997 has rot been achieved,

Far the purposes of this Anicle the CCPPO Percentage shall decrease and the ‘A’
Qudinary Percentage shalf increase on the date of cestification by the Auditors of the
Adjusted Net Profit of the Company in 2ccordance with the provisions of Article 3.3,

For the purposes of this Article “Adjusted Met Profit” shall bear the mezning contained
in Anticle 3.4.
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CONVERSION
Conversion shall occur immediately-before a flotation.

On flotation each of the CCPPO Shares, the ‘A’ Ordinary Shares and the ‘B’ Ordinary
Shares shall convert into that aumber of Ordinary Shares of 10p each which equate to
the then current CCPPO Percentage, ‘A’ Ordinary Percentage and ‘B’ Ordinary
Percentage respectively of the total number of Ordinary Shares in issue after such
conversion,

Conversion shall not prejudice the catitlement of the holders of the CCPPO Shares, the
‘A’ Ordinary Shares and the ‘B’ Ordinary Shares to amrears, deficiencies and accruals
of dividends on such shares to be converted.

Conversion of CCPPO Shares, ‘A’ Ordinary Shares and ‘B’ Ordinary Shares shail be
cffected amongit the holders thereof pro rate Lo their holdings of such shares,

On conversion the kolders of the CCPPO Shares, the *A” Ordinary Shares and the ‘B’
Osdinary Shares shall send to the Company the certificates in_respect of such shares
respectively and the Company shall issue to such holders rﬁ;wcivcly cestificates for
the Ordinary Shares resuliing from the conversion.

Ordinary Shares cesulting from canversion shall, as from the date of conversion, rank
pari passu in all respects,

YOTING.

Prior to conversion in zccordance with Anticle 7 notwithsianding the number or
nominal value of such shares held, the holders of the CCPPO Shares and the holders of
the Ordinary Shares shall be entitled 1o casi an agesegate number of voies equal to
respectively the CCPPO Percentage and the Ordinary Percentage of the aggregate of
the CCPPO Shares and the Ordinary Shares in issue, Such votes shall be divided

22
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amongst the holders in proportion to their respective holding of CCPPO Shares or
Ordinary Shares as the case may be.

82  Subject to Articles 8.3 to 8.5 inclusive, after conversion in accordance with Article 7
every member who i present in person or by proxy or (being a corporation) is present

by a representative or by proxy shali (except as hereinafter provided) have one vote for

ST o
oot Mt S T
e iy gty

S

every share held by such member.

P

T

o

’1 83  The holders of the Preference Shares shall be entitled to receive notice of all general ~ )
i . . .

i meetings but shall not be entitled to attend or vote at any general meeting unless:-

Fy

&

by

"‘ 8.3.1 at the date of the notice or requisition to convene the meeting any cumulative
&;* dividend on the Preference Shares is 21 days or more in arrear, or

;‘ 8.3.2 at the date of the notice or requisitions to convene the meeting any redemption
4

¥ of Preference Shures is 21 days or more in arvcar; or

X

B

fr‘.‘

Al 8.3.3 the business of the meeting includes the consideration of a resolution for
v Lo

b winding-up the Company; =_

i

in which case every holder of Preference Shares shall have such number of votes as
shall give the fiolders of the Preference Shares as a class 49% of ihe votes cligible to be
cast at a general meeting save in respeet of such meeting convened in accordance with
Article 5.6 whereupon the Prefercnce Shares shall carry the voting rights referred to

therein.

3.4  Saveinrelation te o' EGM called pursuant fo the provisions of Asticle 5.6 at no time
sholl the aggregate number of votes which Midland Bank ple (trading as Midland
Growth Capital} wuuld be entitied to cast at a general meeting when takiog all classes
of shares held by it together exceed 50% of the total votes eligible to be cast, and to
this intent the voting rights atizching to the shares held by Midland Bank ple (trading
as Midland Growth Capital) shali be suspended if 2and to the extent that and for so long

23
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as such voting rights represent in excess of 50% of the votes eligible to be cast at a
general meeting,

.~
-~

Where a member who is or was a director or employee of the éompany or any
subsidiary of the Company or a member of his Family or a Family trust has served oris
deemed to have served a Transfer Notice, such holder(s) of the Sale Shares specified in

such Transfer Notice shall not be entitled to attend or vote at any general meeting.

CLASS RIGHTS

The following shall be deemed to be a variation of class rights for which the consent of
the holders of 75% of each class of share in issue in the Company other than the
holders of the “B” Ordinary Shares shall be required namely:-

0 any alteration, reduction or increase of the authorised share capital of the
Company or the grant of any options over unissued share capital of the
Company otherwise than as provided for in these Articles;

.

(i)  any variation (other than in accordance with these Articles) of the rights

attached to any of the shares for the time being in the c:;pital of the Company;

i) the safe or disposal of the undertaking of the Company and any of its
subsidiaries or any substantial pant thercolt

{iv)  any eheration or relaxation of the restriciions on the powers of the Directors {o

cause the Company and any of its subsidiarics 10 borrow money;

(v)  the calling of a meeting (except in accordance with the provisions of these
Articles) of the Company for the purpose of considering a resolution for the
winding-up of the Company or any of'ils subsidiaries;

(vi)  any alteration to the Memorandum or Articles of Association of the Company;

24
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(vi()  the giving, varying, revoking or reviewing any authority to the directors of the
; Company to allow relevant securities pursuant to section 80 of the Companics
5 s
i Act 1985;
B
’ (viii) the declaration or di~ribution of any dividend or other payment out of its
& distributable profits other than the respective dividends shown in Part 1 of
Article 3,1;
- "-}:'\;
(ixX)  application for the listing of any of its shares or loan capital (if any) on the
Stock Exchange or for admission of any .uch shares or loan capital to the
i Unlisted Securities Mavket or the trading of any such shares os loan capital on
7 any other investment exchange as defined by Section 12 Company Sccurities
’“ (Insider Dealing) Act 1985;
2 (x} the winding-up or dissolution of the Company or any subsidiaries of the
M
i3 Company;
P B
(xi)  the entering into of any compromise or arrangement o which the Companies
Act 1985 or the Insolvency Act 1986 applies;
(i) any transaction arrangement or agreement with a directer or substantial
sharcholder or an associate thereol or zny perren gonnected with any such
% director;
k4 (xiil) the makdig, execating or implementation of any profit-sharing, incentive, share
&
A% option, or punsion schenie for directors or employees;

",
g

I

{dv} any form of financial or capital restructuring of the Company or capitatisation

of profits, share premium account or reserves,

25
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FURTHER ISSUES OF SHARES

Subject to Article 11.8 and subject to any direction to the contrary which may be given
by ordinary or other resolution, and subject to any statutory prwisiéms any unissued
shares (whether forming part of the present or any increased capital) shall be at the
disposal of the Directors and they may offer, aliot, grant options or otherwise dispose
of tliem in- accordance with the provisions of Section 89 (1) and Section 90(2)-(6) of
the Act as modified by Article 10.4 below,

Urless and to the extent only that the holders of the CCPPO Shares. shall have
consented in wrifing to an increase in the avthorised share capital of the Campany, the
maximum amount of relevant shares that may be the subject of allotment under the
authority contained in Article 10.1 shall be the amount by which the nominal amount of
{he authorised share capital of the Company exceeds (e nominal amount of the issued
share capital of the Company at the date of adoption of tliese Asticles, Unless
ronewed, such authority shall expire on the date five years from the date immediately
preceding that on which the resolution adopting these Articles is passed save that the
Company may before such expiry make an offer or agreement which would or might
require relevant securitics to be allotted after such expiry and the Directors Snay allot
tae relevant securities in pursuance of such offer or agrccmcn.t;ccardingly; ke amount
of a selevant stcurity shall in the case of a share in the Company mean ils nominal
amount, and in the case of a right to subscribe for, or lo convert any security into,
shares in the Company, the number of which would be required to satisfy such right
{assuming full exercise).

Except so far as mkerwise provided by or pursuant to these Anticles or by the
conditions of issuc, any new share capital shall be considered as part of, and shall be
subject to the same provisions with reference to transfer, and otherwise as, the existing
share capital.

The pre-emption provisions of section 89{1) aud sections 90{2}-(6) of the Act shall
apply to any allotinent of relevant shares, with the following modifications:-

26
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10.4.1 the CCPPQ Shares and the Ordinary Shares shall be decmed to be one class of

shares; . ot
‘. -;‘:-;'u.

10.4.2 the holders of relevant shares ("accepting offerees”) shall be entitled to indicate

that they would accept shares which have not been accepted by other offerees,

and any such shares shall be allotred to such accepting offerees as nearly as practicably
in proportion to the number of shares to which they were entitled when «:u'iginallyt
offered.

TRANSTFER OF SHARES

Except s hereinafier provided in Article 13 (Permitted Transfers) and Article 12
(Transfer of Control) and subject to the further provisions of (ks Article 11 no shares
shall be transferred unless and until the provisions of Arlicle 15 (Procedure on
Transfer} have been complied with, and the Directors may decline 10 register any
transfer not made in accordance with the provisions of these Articles or of shares on
which the Company has a licn. -

Except wherc o teansfer is permitted puesuant to Article 13 or except where a transfer
is required to be given pursuant to Article 14, a member (*Vendor™) wishing to
transfer his shares or any of them shall give notice in ;m'ting (a "Transfer Notice™) to
the Company specifying:-

11.2.1 the shaces which he desires to transfer;

11.2.2 the name of any third paty to whom he proposes to sell or transfer the shares:

and

11.23 the price at which he proposes to transfer the shares.

27
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If the Vendor, not being a Vendor under a Transfer Notice pursuant to Article 14

(Compulsory Transfer), includes in the Transfer Notice a provision that unless all the
shares comprised therein are sold none shall be sold then the Oﬁ‘e[}:{gticc given by the
Company pursuant to Article 15 shall refer to such provisions and sﬁall be construed
accordingly and the Vendor shall not be obliged to complete any sales unless such

provision is complied with in full,

any reference to the transfer of a share in these Articles shall include the transfer or

purported transfer of the beneficial ownership of such share, i

The Directors may require to be satisfied in such manner as they may reasonably
require that the Sale Shares are being sold to a third party in pursuance of a bona fide
sale for the consideration stated in the Transfer Notice without any deduction, rebate
or allowance whatsoever to the purchaser and if not so satisfied may refuse to register
the instrument of transfer,

No share shall in any circumstances be issucd or transferred to any infant, bankrupt or
persen of unsound mind, -

1
Without the consent in writing of the holders of the CCPPO S?mms the Company shall
not register any transfer of any of its shares, stock or loan capital or 2dmit any new
member (whether by subscription or transfer) other than by 2 permitted transfer in
accordance with Article 13,

No dispasition, charge, morigage or encumbrance of or agreement so to dispose,
charge, mortgage or encumber the legal or beneficial interest in any Ordinary Share
(other than by a permitted transfer in accordance with Article 13 or 2 deemed transfer
in accordance with Anticle 14) shali be made without the comsent in writing of the
holders of the CCPPO Shares. If any such member has in contravention of this
provision charged, mostgaged or in any way encumbered any of his shares or agreed 10
do so, then if under any circumstances any third party enforces any rights in respect of

such shares as a result of such charge, mortgage or encumbrarce or agreement, such

23

PXFrWD/caa00361.jam/28.2.95

RETE

i)

T i N




LI Eol e i AR S ey
SO N ol b xS LR 2

= o AR
Tooo” RS

e

Lol NEmapnz_ Ttad o
o 7 LRt
N i S S s

T et e

Prm 2R
H L

el

-
el

5

o wteoen e 3, o0

54
PN

0

PP T iy gy
R e

member shall be deemed to have given a Transfer Notice to the Company and the

provisions of Article 14 shall apply.

12. TRANSFER OF CONTROL

12.1 No sale or transfer of any share (the "Specificd Shares") conferring the right to vote at
general meetings of the Company shall, if resulting (if made and registered) in 2 person
(or persons) obtaining or increasing 2 controlling interest in the Company, be made or
registered unless before the transfer is lodged for rcgis;tration the proposed transferee *
or his nominee has offered to purchase all of the issued shares of the Company at the

Specified Price as hereinafter defined.

122 For the purpose of Arlicle 12.1 above:-
12.2.1 the expression “transfer”, “transferor® and ‘“transiercc” shall include
respectively the renunciation of a renounceable lIetter of allotment or
renounceable share certificate and the original allottee and the renouncee under

any such letter of allotment or certificate;
,;...

12.2.2 the expression "a controlling interest” shall mean in thé case of any person who
was & member of the Company at the date of adoption of these Articles the
legal or beneflcial ownership by a person or his connected persons (as defined
in Section 839 of tie Taxes Act) of 50% of the shares having an unrestricted
right to vote at a goneral mecting of the Company and in the case of any other
persan or persons such fogal and beneficial ownership of 25.1% of such shares;

1223 "the Specified Price™ shalf mean:-

{a) inthe case of the CCPPO Shares or Ordinary Shares, a price per share
at least equal to ihat oftered by the proposed transferce or transferees
for the Specified Shares together with all amears and accruals of

dividend or interest thereon together with an amount cgual to the

29
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relevant proportion of any other consideration (in cash or otherwise)
received or receivable by the holders of the Specified Shares which
having regard to the substance of the tfansacti_t_:q_n._as a whole can
reasonably be regarded as an addition to the price pa;d or payable for
the Specified Shares; and
(b)  in the case of the Preference Shares their subscription price including
any premium together with all accrued and unpaid dividends and
interest thereon, whether or not such have been declared or are duc,f’
and any interest payable on any Preference Shares due for redemption

which have not been redeemed;

12.2.4 in the event of disagreement about the calculation of the Specified Price the
disagreement shall be referred to an umpire (acting as expert and not as
arbitrator) nominated by 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 Accountants in England and Wales or ils successor) whose
decision shall be final and binding. -

=

The aggregate sale price for the shares sold or transfesred shal=l be applied amongst the

transfersing shaccholdess in the order and amounts set out in Article 4 in the same

manner as if the same were a return of capital 1o those sharcholders,
PERMITTED TRANSFERS

Any member being a company may transfer withoul restriction s to price or otherwise
all or any of its shares in the Company 10 an associated company, being the holding
company or a subsidiary of a corporate member or a subsidiary of the holding campany
of a corporate member PROVIDED THAT in the cvent that such associated company

shall cease to be an associated company then its shares shall be transferred back to the

original member who transferved shares to it (“Original Member®) or an associated

company of the Original member at the price 2t which such shares were originally

IXFMWDicaa00361.jany/28.2.95
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transferred to it and if the holder or such shares fails to transfer the shares -in those
circumstances within 60 days of the holder of the shares ceasmg to be an associated
company such shares shall be transf‘erred back to the Original Member at the price for
which they were originally transferred and the Company sh;.]l’ in such cvent
automatically be appointed the attorney of the transferring company for the purpose of
effecting such transfer back to the Original Member. However, in the event that the
Original Member does not wish to purchase such shares and so notifies the Company
of this in writing, a Transfer Notice will be deemed to have been served in respect of
such shares and the provisions of Article 15 shall apply mutatis mutandis and the

Transfer Price shall be the fair value as referred to in Article 14.3.

Any share may be transferred by 2 member who is an employee-or director of the
Company or any subsidiary of the Company to 2 member of his Family or to 2 Family
Trust PROVIDED THAT in the event that such transferor ceases to be a director or
employee of the Company or a direcior or employee of any subsidiary of the Company

such. transferred shares held by such a member of the transferor’s Family or Family
Trust shall be subject to the provision of Article 14 as if they still constituted part of
the transferor’s holding. -

*;-
Any person holding shares transferred to him pursuant to this power shall be decmed
to have irrevocably appointed the oniginal transferor of such shares as his proxy in
respect of such shares and no instrument of appeintment shall be necessary to be
deposited with the Company or any subsidiary of the Cc;mpany.

No transfer of any share by 2 member to @ member of his Family or to a Family Trust
shall be registered by the Dircctors unless the proposed transferce shall first have
signed 2 declaration in 2 form satisfactery to the Dircctors acknowfedging that the
proposed transferes is hound by the provisions of Article 13.2,

In the event that any person to which shares are transferred pursuant to this Article 13
ceases to be within the reéqgiiired relationship to the transferor such shares shall be

transferied back to the person which transferred them or to any other person falling
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within the required relationship and if the holder of such shares fails to tra.nsfer the
shares in those circumstances within 60 days of ceasing to be within the required
relationship such holder shall be deemed 1o have served a T;'gnSEer Notice and the
provisions of Articles 15 shall apply mutatis mutandis provided th;t the Transfer Price
shall be the fair value calculated as referred to in Article 14.3,

4. COMPULSORY TRANSFERS

14.1  Whenever zny member of the Company who is an employee or Director of the®
Company or any subsidiary of the Company ("the Departing Shareholder") shall for
any reason whatsoever cease to be such a director or employee then 14 days after the
date of such cessation such Departing Shareholder shall or shall be deemed to have
given a Transfer Wotice to the Company indicating that he desires to transfer all his
shares in the Company, The Transfer Notice shall constitute the Company the agents
of the Departing Sharcholder for the sale of such shares in accordance with the
provisions of Article 15 at the price provided in Anicles 14,2, 14.3 and 14.4.

14,2  The Company may propose to the Departing Sharcholders a price which if accepted by
the Departing Sharcholder shall bz deemed to be the fair yalue. In the absence of
agreemient fair vafue sholl be determined in accordance witfi Articles 14.3 and 144
helow,

143  Subject to Asticle 14.2 fair value shall be the markes 'value as between a willing buyer
and a willing scller determined and certificd as at the Valuation Date (as defined in
Article 14.4) by the cuditors acting at the cost and cxpense of the Company as experts
and not as arbitrators and whase detenmination shall in the zbsence of manifest error be
final and binding. For the purpose of this sub-Article the Auditors shall be instructed
to value the Conpany as 2 whole and in particular:

14.3.1 to have regard to the rights and restrictions attached to such shares in respect

of income, capital and conversicn; and
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14.3.2 to disregard the fact that such shares represent a minority interest.

For the purposes of Article 14.3 the Valuation Date shall be the date of the Transfer

Notice or deemed Transfer Notice (as the case may be).

The voting rights attached to the shares held by a Departing Shareholder shall be
suspended with cffect from the date the Departing Shareholder ceased to be a Director
of or employed by the Company or any of its subsidiaries and shall not be exercisable
until such shares are registered in the name of the transferee in the Company’s statutory®

books,

TRANSFER PROCEDURE

A Transfer Notice once given shall not be withdrawn, save with the consent of the
holders of the CCPPQ Shares.

The Directors shall forthwith upon receipt or deemed receipt of a Transfer Notice, by
notice in writing ("Offer Notice”) offer to the members of the Company in the order of
priority set out in Articie §5.6 the Sals Shares at the Transl‘ct;_ Price,

The Ofter Notice shalt fnvite them to state in wriling within 28 days from the date of
the Offer Notice whether they are willing to purchase any and, if so, how many of the
Sale Shares, '

To the extent that such offer is waived, declined or not accepted within 28 days the
Disectoss shali forthwith issuc further Offer Motices to members ranking next in
priority as set out in Anticle 15.6 and the same fime limils and procedures shall apply

mutatis sutandis,

Neither the Vendor not any member of his family shall be cligible to purchase any Sale
Shares.
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15.6  Subject to the provisions of Article 11.8 afl Sale Shares shall be offered:-

o
K3

ey

i

15.6.1 firstly, to alt other members holding shares of the same class as the Sale Shares;

15.6.2 sccondly, in so far as such offer is not accepted by such members, to the

holders of other shares in the Company,

15.7 If any of the persons to whom Sale Shares are offered("Applicant”) within the said

period of 28 days applies for all or any of the Sale Shares then:- 7

-
[l

z

15.7.1 if the number of shares applied for is equal to or less than the number of Sale
Shares, the Directors shall allocate the number applied for in accordance with

the applications; or

7 ET

15,12 if the number of shares applied for is more than the number of Sale Shares the
Directors shall allocate the Sale Shares as between the Applicants pro rata (as
nearly as may be in the discretion of the Directors) to their holdings of shares

s
&

SRR

. of thte relevant class, -
but 5o no Applicant shall be allocated more shares than :spplic-t.ffor.

15.8 The Directors shalt forthwith give nolice ("the Allocation Notice™) of the allocation of
Sale Shares in gccordance with Aniicle 13.7 to the Vendor and each Applicant and
shall specify in the Allocation Nalice the number of Sale Shares allocated to each such
Applicant and the place and time (being not fater than seven days after the date of the
Allocation Notfce) at which the Applicant shall be bound to complete the sale of such
Shares. The Vendor shall be bound, on receipt of payment of the Transfer Price, to
transfer the Sale Shates comprised in the Allocation Notice to the Applicant named
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therein at the time and place theeein specificd.
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159 Ifthe Vendor detaults in transferring the Sale Shares:-
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15.9.1 the Chairman for the time being of the Company or failing him one of the

Directors or some other person duly nominated by a resolution of the Board
for that purpose, shall be deemed to be the duly appomted attorney of the
Vendor with full power to execute, complete and deliver in‘ihe name and on

behalf of the Ven-or a transfer of the relevant Sale Shares to the Applicant,

15.9.2 the Directors may receive and give a good discharge for the purchase money
on behalf of the Vendor and (subject to the transfer being duly stamped) enter

, ¥
the name of the Applicant in the register of members as the holder by transfer® -

of the reievant Sale Shares;

15.9.3 the Directors shall forthwith pay the purchase money into a separate bank
account in the Company’s name and if and when the Vendor shall defiver up

R D R R e

his certificate or certificates for the relevant Sale Shares to the Company when

3

hie shall thereupon be paid the purchase money, without interest and less any
sums owed to the Company by the Vendor pursuant to these Asrticles or

AT G ¢ rghath
R Y et

s
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otherwise;
15,94 il such certificate shall comprise any shares which lhg Vendor has not become
bound to transfer ss aforesaid the Company shall ssue to him a balance

certificate far such shares,

15.10 If the Dircctors shall niot in 2ccerdance with the ;vaisions of Article 15.6 find
Applicants or i’z purchase f2ils 10 be completecd:-

15.10.1 the Company shall be eatitled (o find purchasers (whether or not they are
members of the Company) for such unpurchased shares; but

15.10.2 ifit declines, fails or is unwilling to do <o within 30 days of the expiration of
the last of the pedods referred to in Article 15.7, the Veador may subject to
the provisions of Asticle 11 at any time within three cateadar months
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therealter transfer any Sale Shares not sold to any person or perso.ns at any

price nol being less than the Transfer Price PROVIDED THAT:-

(2) if the Vendor has stipulated in the Transfer Notié: that unless all the
shares comprised therein are sold none shall be soid, the Vendor shall
not be entitled, save with the written consent of all the other members
of the Company, to sell some only of the Sale Shares comprised in the
Transfer Notice to such third party, and

(b) if the proposed transfer price is lower than the Transfer Price the
Vendor shall first offer such shares at such proposed transfer price to
the other members and the terms of Article 15,6 shall apply to such

offer mutatis mutandis.

15.11 Regulation 25 of Table A relating to directors refusal to transfer shall be amended by

iG.

17‘

17.1

changing “two months" to *30 days“, Regulation 26 of Table A relating to suspension
of registration of transfers chall be deleted. Regulation 24(a) relating to refusal to
transfer shall be amended by deleting the words ¥or at such other place as the directors

may appoint”, -

QUORTUM AT GENERAL MEETINGS
Regulation 40 of Table A shall be amended by the addition of the words: "A quorum
must always include a member, or 3 proxy for a member, or a duly authorised

representative of a corporation holding CCPPO Shares.”

MB F E

Regulation 64 of Table A shall be amended by the addition of the words: "At all times
there shall be sufficient space on the Board to permit the appointment (if not already

appointed) of an A Director”,
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17.2  The holders of a majority in naminal value of the CCPPO Shares and the holders of a

majority in nominal value of the Preference Shares shall each have the right by notice in
writing to the Company Secretary to appoint one person to be a director of ihe
Company and to remove such person and appoint another in his p'lace. Where the
same person holds such m sjority of the CCPPQ Shares and the Preference Shares, they
shall be entitled to appoint onty one director (to be called the A Director).

17.3  Unless and until the Company in General Meeting shali otherwise determine the

number of directors (other than alternate directors) shall not be more than 6.
18. DISQUALIFICATION

18.1 Regulation 81 shali be amended by the addition of the following events requiring the
office of a director to be vacated:-

18.1.1 he becomes incapable by reason of mental disorder, illness or injury. of
managing and administering his property and affairs and the other Directors
resolve that his office is vacated; -

s
18.1.2 being an A Director a notice is served on the Comb?my removing him from

office,

19. DECLARATION OF INTEREST

19.1 Regulation 94 to Table A shall be amended by adding the following as an exception to

the prohibition on 2 director voting on matters in which he is interested:~
"(e) his intercst arises by virtue of his being a shareholder of the Company”,

19.2 Regulation 95 of Table A shall be deleted so that a director shall be counted in the
quorum in relation to a resolution on which he is not entitled to vote by reason of the
provisions of Regulation 94.
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