10-04-96
,f‘“:'n‘oe«a)méc &L " mmfﬂa " "

RKFDx [ 14714
s THE COMPANIES ACT 1985 SE_84./04/96]

-

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

of

CARDCAST INFORMATION SYSTEMS LIMITED

Passed 25 March 1996

At an Extraordinary General Heeting of the Company duly convened and held
on 25 Maxch 1996 the following resolution was duly passed as a SPECIAL

RESOLUTION:
RESOLUTION
(a) THAT the existing share capital of £1,000 divided into
1,000 shares of £1 each, be increased to £2,000,000
divided into 2,000,000 shares of £1 each.
(b) THAT the issued share of £1 ba redesignated as a *B"

Ordinary share and the unissued share capital be
redesignated as 1,000,000 Preference Shares, 750,000
Ordinary Shares and 249,999 "B" OQrdinary Shares, all of
£1 each with rights in accordance with the Arxticles of
Association adopted at (¢) below.
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{c) THAT the Regulations a copy of which was produced to the
. Heeting and initialled by the Chairman for
identification purposes, be approved and adopted as the
Articles of Association of the Company in subsitution
for and to the exclusion of the existing Articles of
Association of the Cocmpany.

(d) THAT subject to the above having been passed, the
Directors be generally authorised pursuant to Section 80
(1) of the Companies Aet 1985 ("The Act") to exercise
all the powers of the Company to allot relevant
securities up to a maximum nominal amount of £2,000,000,
such authority to expire on the date of the Company's
next Annual General Heeting, but so that this authority
allows the Company to make offers or agreements before
the expiry of this authority which would or might
require relevant securities to be allotted after such
expiry, provided that such allotments would f£all within
the limits set out in this authority if made during the
same period. In exercising their authority under this
Resolution, the Directors shall not be required to have
regard to Section 89 (1) and 90(1) to (6) of the Act,
vhich sections shall be excluded from applying to the

shares issued pursuant to this Resolution.

(e)
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No,

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

CARDCAST INFORMATION SYSTEMS LIMITED

(As adopted by Special Resoluilon passed 25 March 1996)

1. PREUMINARY

1..1 The Regulations contained in Table A scheduled to the Companies (Tables A
{0 F) Regulations 1985, as amended by any other subordinate legislation coming
into operation prior to the date of adoplion of Jhicse Articles of Assoclatton (such
Regulations as so altered being herainafter callad "Table A") shall, cxcept where
the same are excluded or varicd by or inconsistent with these Articles of
Associalion, apply to the Company. No regulations set out in any schedule to
any slatule concerning companies shall apply as regulations or articies of the
Company.

1..2 In these Articles (he following expressions shall have the meanings shown below:
"BBCE" BBRC Enterpriscs Limited;

"MTHV" MTi Ventures Limited Parinership, a Iimited
parinership (regisiered in England No. 3850) or
any single party nominated by MTIM referred to
in Ariicle 4.2 {jJ) to whom MTIV or its nomince
shaill have transferred shares or any Interest in
{he same pursuant to Article 4.2 (j);

"MTIM" MTIManagers Limited (registered in England No:

1664296) or any other manager for the thne
being of MTIV;

FIROOTS 1
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2.1

2.2

2.3
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Ordinary Share together the Ordinary Shares and the 'B’

Capital Ordinary Shares

Prefercnce Shares 10% redeemable preference shares of £1 each.
SHARE CAPITAL

The share capital of the Company at the date of adoption of these Articles is
£2,000,000 divided Inlo 1,000,000 Preference Shares 750,000 Ordinary
Shares of £1 each and 250,000 ‘B’ Ordinary Shares of £1 each.

The Ordinary Shares and "B’ Ordinary Shares shall constHute separate
classes of shares bul save as expressly provided, shall rank part passu in all
respects.,

Preference Shares
The Preference Shares shall entitle the holders thereof to the following rights.
{a) as regards dividend;

the holders of the Preference Shares from time lo time in issue shall
be entitled in priority to the payment of dividend to the holders of all
or any other shares in the capital of the Company (o a fixed net non-
cumulative dividend at tI* » -ate of 10 percent per annum payable half-
yearly on 30th June ar:» Ist December on the amount pald up or
credited as paid up on the Preference Shares pro rata from the date of
such payment or credit (the "Preference Dividend") provided the first
such dividend shall be payable on 31st December 1996 and shall be
calculated pro rata from the date of adoption of these Articles;

(b} as regaxrds voling:

the holders of the Preference Shares shall be entitied to reccive notice
of, and te atiend at gencral mectings of the Company but shall not be
entitled io vote upon any resolution;

{c} asregards redemption:

the Preference Shares shall, subjcct to the Company Acts 1985 and
1939, be redeemed on and subject to the following conditions:

(1) the Cornpany shall have the right to redeem at any time all or
any of the Preference Shares for the time being outstanding
and fully paid or credited as paid up out of distributable
profits;

(11) any Preference Sharcs not previously redeemed shall be
redeemed as soon as the Company shall be able to comply wit
the provisions of the Companies Act 1985 and 1989 relating
tn redemption of shares out of distributable profits subject to
the consent of MTIV {such consent not to be unreasonably
wilhheld); and

&2
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3.1

3.2

3.3
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{iit) there shall be paid on the redemption of each Preference
Share the amount paid up or credited as paid up thereon {but
not including any premium) together with all accruals of the
dividend payable pursuant to article 2.3{a) calculated up io
and including the datc of such redemption.

~ =
D

Subject to Article 3.3 and any direction to the contrary which may be given
by ordinary or other resolution of the Company, and subject to any statutory
provision, any unissued shares of the Company {whether forming parl of the
original or any increased capital ) shall be at the disposal of the Directors
who may offer, allot, grant options over or otherwise dispose of them to such
persons, at such times and for such censideration and upon such terms and
conditions as the Directors may determine,

The Directors arc by this Article authorised to cxercise all powers of the
Company to allot all relevant securitics (within the meaning of Section 80 of
the Companies Act 1985); such authority shall be unconditional and for the
exercisc of such power generally; the maximum amount of relevant
securities that may be the subject of allotment under such authorily shall be
the amount by which the nominal amount of the authorised share capital of
the Company exceeded the nominal amount of the issued share capital of the
Company at the date of adoption of these Articles; unless renewed, such
authority will expire on the date five years from the date on which the
resolution adopting these Articles is passed; save that the Company may
before such cxpiry make an offer or agreement which would or mighi require
relevant sccuritfes to be allotted after suclh expiry and the Direclors may allol
the relevant securitics in pursuance of such offer or agreement accordingly;
the amount of a relevant security shail in the case of a share in the Company
meal. its nominal amount, and in the case of a right to subscribe for, or 1o
convert a security into, shares in the Company shall mean the nominal
amount of shares in the Company which would be required {o sallsfy such
right (assuming full ~xercise).

(a) Unless otherwise agreed in wriling by the holders of 76% of the
Ordinary Shares, and 75% of the ‘B’ Ordinary Sharcs, no shares may
be allotled or Issuced unless:

{i} such shares have been offcred on equal terms (o all the holders
of shares of such class pro-rata as nearly as practicable, to the
nominal value of their existing holdings of shares; and

$i)] simullaneously with such offer, the existing holders of any
other class of shares in the capital of the Company are cach
offered on equal terms pro-rata as nearly as practicable, to the
nominal value of the existing holdings of shares of the relevant
class, such number of shares of the relevant class as will bear
the same proportion to the aggregate number of shares being
offered under (1) above as the aggregate number of shares of
the relevant class then held by them bears to the aggregate
number of shares then in issue of the class being offered
pursuant to (f} above.

Accordingly, and subject to the provisions of paragraph (b} below, the
Dircctors shall not allot any Ordinary Shares or ‘B’ Ordinary Shares

el
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Accordingly, and subject to the provisions of paragraph {b) below, the
Directors shall not allot any Ordinary Shares or ‘B’ Ordinary Shares
lo any person unless a period of (wenly-one days during which any
such oifer could have been accepted has expired or the Directors have
received notices of acceptance or refusat of every offer so made.

(b) I, after the expiration of the period of twenty-one days mentioned in
paragraph (a) above, the holders of the Ordinary Shares or the 'B’
Ordinary Shares shall have expressed their willingness to subscribe
for part only of the sharcs referred to in {i) of paragraph (a) above, or
no holder of the Ordinary Shares or the 'B’ Ordinary Shares shall have
expressed his willingness to subscribe for any of ihose shares then the
Directors shall give notice to all the existing holders of each other class
of shares in the capital of the Company of the number of shares not
taken up as aforesald and the shares shall be offered on equal terms
to all the holders of the shares of such other class pro-rata, as nearly
as practicable, lo the nominal value of their existing holdings of shares
of such class until all the shares the subjec. of the notice have been
distributed. if, alter the expiration of ten days from the giving of such.
further notice any of the shares the subject of the relevant notice have
not been allocated, then the Directors shall allot or otherwisc dispose
of such shares at such Limes and for such consideration and upon such
lerms as the Directors may declde provided that the subscription price
per share shall nol be less than the pricc at which the corresponding
shares were offered lo the members under this Article.

The Dircelors may allol rclevant securities pursuant to the a :thority
conlained In this Article 3 as If scciion 89(1) of the Act did not apply to the
allotment of any such securities.

Subject 1o the Companies Acts 1985 and 1989 and provided it is a privatc
company, the Company shall be authorised to make a payment in respect of
the redemption or purchase of any of its own shares otherwise than out of
distributable profits of the Company or the proceeds of a fresh issue.

TRANSFER.QF SHARES

The instrument of transfcr of any share shall be signed by or on behalf of the
transferor (and in the case of a parlly paid sharc the transferec) and the
transferor shall be deemed to remain the registercd holder of the share until
the name of the transferce is entered in the register in respect thereof.
Regulation 23 of Tablc A shall not apply.

{a} If any Member or the legal personal representatives of a Member (in
this Article called the "Vendor™) desires to transfer any interest in any
of his shares In any class in the capital of the Company, he shall,
subject to and in accordance with the provisions of this Axticle 4.2
give to the Dircctors natice in writing (a "T'ransfer Notice™) of such
desire and stating the number of shares in respect of which the Vendor
desires to effect such transfer. A Transfer !oticz shall be irrevocable,

{b) A Transfer Notice shall constitute the Directors the Vendor's agent for
the sale in the manner srovided by this Article of the shares to which
the Transfer Notice relates at a price agreed between the Vendor and
the Dircctors as being the fufr selling value thereof as at the dale of
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(b

{c}

(d)

(e)

0

receipl by the Directors of the Transier Notice between a willing vendor
and a willing purchaser dealing at arm’s length or otherwise if not so
agreed as such value shall be certified in writing by the Auditors for the
time being of the Company taking into account any bona fide offers to
purchase the shares that may have been received by the Vendor prior
to the determination or certification of the value; and in so certifying the
Auditors shall be considered to be acting as experts and not as an
arbitrators, The cost of obtaining the Auditors’ certificate given
under this paragraph;

shall be borne by the Company and the Directors shall, as soon as
they receive the Auditors’ certificate, furnish a copy thereof to the
Vendor. Provided always that if a Member is willing to pay a higher
price for the shares In question than the fair selling value as so certified
then such shares may be sold al such higher price.

Within scven days afier receipt of the Transfer Notice or,"where no
price is agreed belween the Vendor and the Directors in accordance
with paragraph (b) above, within seven days after receipt of the auditor's
certificate under that paragraph the Directors shall give notice in writing
toall the Members (other than the Vendor) who are holders of the class
of share comprised in the Transfer Notice of the number and price of
the shares which the Vendor desires to transfer and shall invite each
of them to stale In writing within lwenty-one days after the date of the
notice whelher he is willing to purchase any and, if so what maximum
number of the sald shares.

If, within the perlod of twenty-one days mentioned in paragraph (c)
above the Members have expressed their willingness together to
purchase all of the shares (he subject of the Transfer Notice, the
Directors shall give the Vendor wriilen notice thereof and notl sconer
than five days thereafier shall proceed Lo allocale the relevant shares
amongthose Mecmbers pro rata, as nearly as pracileable, to the rominal
amount of {heir existing holdings of shares of the same class. If this
would otherwise result in allotting to one or more Members a number
of shares exceeding thelr requests, then the surplus shares shall be
redistributed among such other Members who shall have expressed
their willingness to purchase the shares pro rata as nearly as
practicable to the nominal amount of their holdings of shares, but only
up to the amount of thelr respective requests, and this procedure shall
be repeated untii all the shares the subject of the Transfer Notice have
been distributed.

So soon as any allocation has been made pursuant to paragraph (d)
above, the Vendor shall be bound, upon pavment of the price, to
transfer the relevant shares to the purchaser or respective purchasers
thereof, and if he shail make default in so doing the Directors shall
receive and give good discharge for the purchase moncy on behalf of
the Vendor and shall authorise some person (who shall be decmed to
be the attorney of the Vendor for that purpose) to execute in favour of
thepurchaser or respective purchasersa transfer of the shares allocated
to him or them.

If. afier the expiration of the period of twenty-one days mentioned in
paragraph (c) above, the Members shall have expressed their willingness

6
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to purchase part only of the shares the subject of the Transfer Notice,
or no Member shall have expressed his willingness to purchase any of
thosc sharcs or if through no fault of the Vendor the purchase or the
purchases are not completed within fourteen days of the expiry of such
twenty-one day period, then the Directors shall, within seven days give
notice in writing lo all Members {(other than the Vendor or any Member
who shall have been glven notice pursuant to paragraph (c) above} who
are the holders of any class of share not comprised in the Transfer
Notice of the number and price of the shares which have not becn
purchased pursuant to the foregoing provisions of this Article and shall
invite cach of them to state in writing within twenty-one days after the
date of the notice whether he s willing to purchase any and, if so, what
maximum number of the said shares, and the provisions of paragraphs
(d) and (c} shall thereafter apply, mutatis mutandis, with regard to the
allocation and transfer of the said shares.

(g) If alter the cxpiration of the period of twenty-one days mehtloned in
paragraph (f) above, the relevant Members shall have expressed their
willingness to purchase part only of the shares the subject of the
Transfer Notlce, or no such Member shall have exprossed his
willingness to purchase any of those shares or if through no fault of
the Vendor's the purchase or the purchases arc not compieted within
fourteen days after the cxpiry of such twenty-onc day period, then for
a period of twenty-one days the Company may subject to the final
sentence of this paragraph offer to any person or persons whom it
selecls all or part of the unsold shares to which the Transfer Notice
rclates (or may purchase such shares itself if permitted to do so by
law) at a price per share not less than the corresponding price per
share in relation to the relevant Transfer Notice, If the Company shall
not within the period of twenty-one days find purchasers willing to
purchase all of the sald shares or if through no fault of the Vendor any
such purchase is not completed within fourteen days of such twenty-
one day period then for a period of twenty-one days the Vendor shall
be entitled subject to the final sentence of this paragraph to transfer to
any person or persons whom he selects alt or part only of the said
shares to which the Transfer Notice relates and which have not been
purchased pursuant to the above provisions at a price per share not :
less than the corresponding price per share in relation to the relevant !
Transfer Notice. A transfer or transfers to any person selected by the i
Company or the Vendor shall not be effected without the prior consent
In wriling of MTIM to the terms thereof and the person or persons to
whom such shares are {0 be transferred and the Dircctors shall register ‘
any lransfer if (bul only if) all such consents and approvals have been
given.

(h) In the case of any Member who acquired shares while a Director or
employee of the Company wishing {o transfer an interest in any of those
shares 0 s spouse or any of his children (his "immediate family") the
provisions of Arlicle 4.2(a} above may at the discretion of MTIM be
relaxed or vatled lo any exient by the wrillen consent of MTIM
addressed to (he Member concerned.

(1} Any Mcmber being a company ("the Transferor Company™) (not being

in relation to the shares concerned a holder thercof as a nominee or
trustec of any trust) shall be entilled al any time o (ransfer shares or

WPS6600Q
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any interest In shares in the Company ("the Relevant Shares') to any
member of the same group of companics ("a Transferee Company”)
without being required to serve a Transfer Notice: thereafler Article 4.3
shall apply.

(33  MTIV or its nomince shall be cntitled at any time to lransfer shares or
any interest in any shares in the Company wilhout being required to
serve a Transfer Notice pursuanmnt to this Article 4.2:

(1) to any nominee or cusfodian of MTIV; or

{11) to any partner or participant in MTIV (which shall include any
unit holder in an unauthorised unit trust established for lhe
purpose of investing funds in MTIV); or

{iti) to any other investment fund in which MTI Venlures Founders
Limited partnershipis thegeneral partner or which is maaaged
or advised by MTIM or any of its subsidiary or holding
cornpanics; or

(v} lo any person company or fund whost business consists of
holding securities for investimenl purposcs.

If a Transferee Company ceases o be a member of the same group as the
Transferor Company from which {whether directly or by a series of transfers
under Arlicle 4.2(1)) the Relevant Shares derived, it shall be the duty of the
Transferee Company o notify the Directors of the Company in writing that
such event has occurred and (unless the Relevant Shares are thereupon
wansferred to the Transferor Company a member of the same group as the
Transferor Company, any such transfer belng deemed to be authorised under
the foregoing provisions of this Arlicle) the Transferce Company shall be
bound, if and when require in writing by {he Directors so to do, to give a
Transfer Notice (as defined in Article 4.2(a)) in respect of the Relevant Sharcs
and all the provisions of Article 4.2 shall apply.

MANDATORY TRANSFERS

{ay Ifa Director or employe~ of the Company ("an Executive”} shall for any
reason whatsoever cease to be a director or employee of the Company
{such Execulive and any persons to whom such Executive shall have
{ransferred any intcrest in any shares pursuant to Article 4.2(h) belng
called the "Vendor™) MTIV may at any time within twelve months of such
cessation serve notice on the Vendor requiring him to give to the
Directors forthwith a Transfer Notice {as defined in Article 4.2(a)) in
respect of all shares held by him stating the number of shares. In the
casc of default being made in the giving of a Transfer Notice for more
than one month after the Vendor becomes obliged to give such a
Transfer Notice, a Transfer Notice shall be given on behalf of the Vendor
concerncd by some person nominated b the Directors.

(b) ¢ anv person acquires shares following the exercise of any right or
intceest obtained after the date of the adoption of these Articles whilst
being a Director or employee of the Company but at the time of the
acquisition of such shares is not, or is no longer, a Director or employec
of the Company such Member and any persons to whoin such Member

¥
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(c)

(d)

{e}

shall have transferred any intcrest in any shares pursuant to Article
4.2{h} {in this Article each such Member and persons being called the
"Vendor"} shall immediately after such acquisition forthwith give to the
Directors a Transfer Notice (as defined in Article 4.2(a)) in respect of
all such shares stating the number of such share. In the case of default
being made in the giving of a Transfer Notice for more than one month
after the Vendor becomes obliged to give such a Transfer Notice, a
Transfer Notice shall be given on behalf of the Vendor concerned by
some person nominated by the Directors.

In the case of:

(1) any deceascd Mcmber who acquired shares in the Company
whilst being Director or employee of the Company; or

{i1) in the case of a person whe dies while holding or having
formerly held shares in the Company while being 'a Director
or employee of the Company and in either case having made
a transfer pursuant t¢ ARlicle 4.2(h);

the legal personal representatives of such deceased Member and any
such transferec pursuant to Article 4.2({h) shall, within one year of ihe
date of death, give a Transfer Notice in respect of such shares.

a person entitied to a share in consequence of the bankruplicy of a
member shall be bond at any lime, if and when required in wrlting by
the Directors so o do, lo give a Transfer Notice in respect of such
shares.

In the event of a Transfer Nolice being given under the preceding
paragraphs of this Article, all the provisions of Article 4.2 shall apply.

RETURN OF CAPITAL

On a return of capital on liquidation or otherwise, the assets of the Company
avallable for distribulion amongst the members shall be applied and
distribuied in the following order:

(a)

(b)

(c)

(d}

first, in paying to the holders of the "B’ Ordinary Shares the amounts
of capital paid up or credited as paid up thereon (including any
premium) together with a sum equal o any arrcars, deficiency or
aecruals of any dividends payable thereon;

second, in paying to the holders of the Preference Shares the amounts
of capltal pald up or credited as paid up thercon (including any
premium) together with a sum equal {o any arrears, deflciency or
accruals of any dividends payable thercon;

thirdly, in paying in the holders of the Ordinary Shares the amounts
of capital pald on or credited as paid up thercon (including any
premium);

finally, in paying any balance to the holders of the B’ Ordinary Shaies

and the Ordinary Shares pari passu and pro rata to the number of such
shares held by each holder.,

A3
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.7 ACQUISITION OF CONTROL

7.1 In the evenl that any person or persons who was or werc not a member or
members of the Company on the date of the adoption of these Articles ("the
ncquiring Member”) either alone or in concert (as such expression is defined
in the City Code on Takcovers and Mergers) with any other person(s), shall
become beneficially entitied to Ordinary Shares and/or 'B' Ordinary Shares
rcpresenting more than 300% of the issued total Ordinary Share Capital of
the Company after the date of adoption of these Articles (other than as a
result of a transfer by a Member who is also a holder of 'B' Ordinary Shares)
he shall forthwith be required to serve notice on the Company that he is so
beneficlally entitled and shall thereupon be bound to offer to purchase the
rcmaining shares in the Company at a price per share ("the Acquisition Price")
cqual to:-

(a)  ifthe AcquiringMember shall have acquired any shares in thé Company
within the period of 12 months preceding the date on which he became
beneficially cntitled as aforesaid then in the casc of shares of the same
class, the highest price per share paid by the Acquiring Member for
such shares in the Company acquired by him during that period; and

(b) in any other case, such price as shall be agreed or delermined in
accordance with Article 4.2(b).

7.2 The Company shall forthwith give notice to cvery member other than the
Acquiring Member that he may within 28 days from the date of such notice
scll his shares to the Acquiring Member at the Acquisition Price. Any
member may accept such offer by giving notice of his intention so to do to the
Company accompanicd by share certificates for {h¢ shares agreed to be sold
together with the necessary transfers.

7.3 The Directors may at any time require any member to furnish the Company
with details of the beneficial interests in the shares held by such member.

7.4 The Dircclors may require to be satisfled that the shares acquired by the
Acquiring Member in the perfod referred to in Article 7.1 were acquired bona
fide for the consideration stated in the transfer without any deduction rebate
or allowance whatsoever to the purchaser and if not so satisfied may require
a price to be agreed or determined in accordance with Article 4.2(b).

7.5 If the Acquiring Member shall faii to offer for (or, if and to the extent that the
offer is accepted, complete the purchase of) the shares held by other
members he {(and any member with whom he is acting In concert as provided
in Article 7.1) shail cease to have any righis to vote or to dividends in respect
of all the shares held by him and the Dircctors may refuse to register the
Iransfer of the shares acquired by the Acquiring Member which glve rise to
the obligations under Article 7.1 and may require the Acquiring Member to
serve a Transfer Notice In accordance with Article 4.2 in respect of all the
shares held by him.

7.6 1T MTIV sells all or any of its "B’ Ordinary Shares to the Acquiring Mcmber
then at the request of such Acquiring Member each of the shareholders in the
Company, shall sell such proportion of their holding of Ordinary Shares
and/or prefercnce Shares (as the case may be) to the Acquiring Member as

WP9660Q
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8.3

8.4

8.5

9.2

is equal to the proportion to which the Ordinary Shares being sold by MTIV
bears to the total holding of Ordinary Shares held by MTIV immediately prior
to such sale {including the sharecs to be sold) at the same price and on the
same terms as the shares being sold by MTIV, or such lesser number of
Shares as regards cach shareholder as referred to in the notice from MTIV.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted by any General Meeting uniess a quorum is
present at the commencement of the meeting and also when such business
is voted on. The quorum at the General Meeting or adjourned General
Meeting shall be two persons present in peroon or by proxy, of whom one
shall be an authorised representative of MTIV. If within five minules (or
such longer time as the other members present may all agree to wail) from
the time appointed for any Gencral Meeting a quorum is not present, the
meeting shall be dissolved.

In these Articles, thc expression "authorlsed representative” means a
representative appointed in manner provided by Section 375 of the
Companies Act 1985, by a body corporale which is a member of the
Company or a person authorised In writing to act on behalf of a body
corporate which is a member of the Company by a direclor or secretlary of
that body corporate.

A poli may be demanded at any General Meeting by the Chairman or by any
member present in person or by proxy or by any authorised representative.
Regulallon 46 of Table A shall be modified accordingly.

On a show of hands every Member present in person and cvery person
present as a proxy for a Member or Members shall have one vote, and on a
poll every Member shall have one vote for each share of which he is the
holder. Regulation 54 of Table A shall not apply.

Subject to any statutory provision, a resoluton in writing cxpressed to be
an ordinary, extraordinary or speclal resolulion signed by or on behalf of all
the Members of the Company who would be entitled fo vole on such a
resolution if it were to be proposed at a general meeting of the Company
shall be as valid and effectual as if it had been passed at such a general
meeting duly convencd and held. Any such resoluiion may consist of several
documents in the like form each signed by or on behalf of one or more of the
Members. Repulation 53 of Table A shail be modliled accordingly.

DIRECTORS

Uniess and until otherwise determined by the Company in general meeting,
the Directors shall be not less than four in number. Regulatlon 64 of Table
A shall not apply.

Director who, by request, gocs or resides abroad for any purposes of the
Company or who performs any services which In the opinion of the Directors
go beyond the ordinary duties of a Director may be paid such extra
remunecration (whether by way of salary, commission, participation in profits
or otherwise) as the Directors may determine and such remuneration shall
be in addition to any remuncration provided for by or pursuant to any otacer
Article or Regulatlon.

WPa660Q

10




03119366

10-04-96

11.

11.1

11.2

11.3

i
[i

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow moncy,
and to mortgage or charge its undertaking, property and assets {including any
uncalled capital), or any part thereof, and, subject to Section 80 of the
Companies Act 1985, lo Issue debentures, debenture stock and other
securities whether oulright or as sccurity for any debt, lability or obligation
of the Company or of any third party (including the Company's holding
company). Regulation 70 of Table A shall be modified accordingly.

EOWERS AND DUTIES OF DIRECTORS

A Director who to his knowledge is in any way, whether directly or indirectly,
inlcrested in a contract or proposed contract with the Company shall declare
the nature of his interest at a meeting of the Directors in accordance with
Section 317 of the Companies Act. 1985. Subject where applicable to such
disclosure, a Direclor shall be entitled to vote in respect of any contract or
arrangement in which he is Interested and if he shall do so his vote shall be
counted, and he shall be taken into account in ascertaining whether a quorum
Is present.  Regulation 85 shall be modified accordingly.

Each Dircctor shalt have the power to appoint any person to be his alternate
Director and may at his discretion remove such alternate Director. If such
alternate Director is not another Director, such appointment ™ unless
previously approved by MTIM, shall have effect only upon and subject to it
beingso approved. Anyappointmentor removal of an aliernate Director shall
be cifected by notice in writing signed by lhe appointor and delivered to the
Sccretary at the registered office of the Company or lendered at a meeting of
the Directors. An alternate Dircctor shall, if his appointor so requests, be
entitled to recelve notices of meetings of the Directors or of a commitiee of
the Directors to the same extent as, but in licu of, his appointor and shall be
entitled to attend and vote as a Director at any such meeting at which his
appointor is not personally present and generally at such meeting to exercise
and discharge all the functions, powcers and dutfes of his appointor as a
Director and for the purposes of the proceedings at such meeting the
provistons of these Articles of Association relating to Directors shall apply and
the alternate shall alonc be responsible to the Company for his acts and
defaults and shall not be deemed to be the agent of or for his appointor.
An alternate Director may be paid cxpenses and shall be entitled to be
indemnifl.d by the Company to the same extent mutatis mutandis as if he
were a Director but shall not be entiticd to receive from the Company any fee
in his capacity as an alternate Director. Every person acting as an allernale
Director shall have one vote for every Director for whom he acts as alternate
(in addition to his own vote if he is also a Director). The signature of an
alternate Director to any resolution in writing of the Directors or 1 committee
of the Directors shall (unless the notice of his appointment provides to the
contrary) be as effective as the signature of his appointor. An alternate
Director shall ipso facto cease to be an alternate Director if his appoinior
ceases for any reason to be a Director.

The Direclors on behalf of the Company may exercisc all the powers of the
Company o grant pensions annuitics or other allowances and benefits in
favour of any peison including any Director or former Director or the
relations, connecllons or dependants of any Director or former Director. A

WF26600Q
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11.4

11.5

12.

12.1

12.2

12.3

WP8660Q

Direclor or former Director shall not be accountable to the Company or the
Members for any benefit of any kind conferred under or pursuant to this
Article and the receipt of any such benefit shall not disqualify any person
from being or becoming a Director of the Company. The Dircctors may by
resolution cxercise any power conferved by statute to malke provision for the
benefit of persons employed or formerly employed by the Company or any of
its subsidiaries in connection with the cessation or the transfer to any person
of the whole or part of the undertaking of the Company or that subsidiary.
Regulation 87 of Table A shall be modified accordingly.

The Company may exercisc all the powcrs conferred by statute with regard
to the affixing of any official scal, and such powers shall be vested in the
Dircctors, Any instrument Lo which an official seal is affixed shall be signed
by such persoas, if any, as the Directors may from time to time determine.

The Directors may entrast to and confer upon any Director any of the powers
excrcisable by them upon such terms and conditions and with such
restrictions as they may think f{it, and cither collaterally with or Lo the
cxclusion of their own powers and may from time to time revoke, withdraw,
alter or vary all or any of such powers.

A Director present at any meeting shall not be required to sign hi name in any
book.

APPOINTMENT AND REMOVAIL OF DIRECTORS
For so long as:

12} MTIV continucs to be inlerested in any of the issued share capilal of
the Company MTIV shall have the right to appoint and maintain two
Directors of the Company and to remove any Director or Directors so
appointed and appoint another Director in his or their removal by
MTIV or otherwise) and to appoint and remove such Direclor or
Directors to and from any committee of the Bpard of Directors.

(b) BBCE contilnues to be interested in more than 5% of the issued share
caplial of the Company BBCE shall have the right to appoint and
maintain a Director of the Company and lo remove such director so
appointed and appoint another Director in his place (whether following
his removal by BBCE or otherwise) and to appoint and remove such
Director to and from any commitiee of the Board of Dircclors. Any
appointment and removal under this paragraph shall be eflected by
notice in writing to the Company which will {ake effect on delivery at the
registered office of the Company or al any meeling of the Board of
TMrectors.

The Direclors and the Company In general meeting, shall each have power
at any {ime and from {ime to time to appoint any person to be a Director
cither o fill a casual vacancy or as an addition to the existing Directors.

No Direclor shall be required to retire or vacate his office or be ineligible for
reappointmenl as a Director, nor shall any person be Ineligible for
appointment as a Director, by reason of his having allained any particular

age.
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The office of a Director shall be vacated in any of the following events,
namely:

{a) if (not being employed under a contract which precludes resignation)
he resigns his office by notice in writing delivered to the Company or
tendered at a mecting of the Directors:

(b) if he becomes of unsound mind or a patient for any purpose of any
statuterelating to mental health and the Directors resolve that his office
is vacated;

(¢} if he becomes bankrupt or compounds with his creditors:
(d) if he is prohibited by law from being a Dircctor;

(e) ifhe ceases to be a Director by virtue of any statute or is removed from
offlce pursuani to these Articles. !

Regulalions 73 to 80 (inclusive) of Table A shall not apply and Regulation 81
shall be modified accordingly.

The quorum nccessary for the transaction of business at meetings of the
Directors shall be four provided thal any such mecting shall not be quorate
unless aticnded by at least one Director appointed by MTIV (or by his
alternateappolnted in accordance with these Articles). Regulation 89 of Table
A shall not apply to the Company.

A Director absent or intending to be absent from the Uniled Kingdom may
request the Board thal notices of Board meclings shall during his abscnce be
sent In writing to him al his last known address or any other address given
by him at his last known address or any other address given by him to the
Company for this purpose, bul in the absence of any such request it shall not
be necessary to give notice of a Board meeting to any Director who is for the
time belng absent from the United Kingdom. Regulation 88 of Table A shall
be varied acer "agly.

The Directors may d:legate any of their powers to commillee consisting of
such persons or persons (whether Directors or not) as they think fit.

A resolation In writing signed by or on behalf of all the Directors for the lime
being cntitled {o recelve notice of a meeting of the Directors shall be as valid
and effectual as If it had been passed at a mecting of the Directors duly
convened and held. Any such resolution may consist of several documents
in the like form each signed by or on behalf of one or more of tlie Directors.

(a) As a matter overriding any otlier provision of these Arlicles any
resolution of a meeting of the Directors relating lo any of the matlers
referred to in paragraph (b) of this Article shall not, so long as MT1V
(and/or persons to whom it has assigned its rights under this Article
13.5) continures to be interested in the issucd shares of thE Company,
be a valld and binding act of the Company unless and until the written
approval of MTIV to such resolution shall have been oblalned; and

[
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. (b) The matters referred (o in paragraph (a) are:

(i}

(ii)

(1)

{iv)

{v)

(vi}

{(vii)

{viii)

(ix)

(x)

WPOG660Q

any alleration in the Memorandum and Articles of Association
of the Company;

any alleration of the aulhorised or issued share capital
(including the making of any call for any amount unpaid on
issued share capital) of the Company;

any malterial change in the nature of the busincss of the
Company or the manner in which, or the guidelines in
accordance with which, the business and operations of the
Company are managed and carried on;:

any sale, lease, exchange, transfer, assignment, licence, parting

wilh possession or other disposal of:

(A) any lInlelleclual properly, cxpertise, confidential
infoermation or know-how: or

(B} any of the ollier undertaking, property or assets of
the otherwise than in the normal and usual course of
business;

any purchase, lease, acquisition or taking of oplions over any

property or asscts valued In excess of any amount for the lime

Leing specified in any direction or guideline given to the

Company by MTIV;

the crealion of any morigage, charge, pledge or other
cncumbrance or securlty interest in or over the whole or any
part of the undertaking, properly or asscis of the Company

the voluntary liquidation (wholly or partly) of the Company or
the commencement of proceedings whereby it may be wound-
up;

the eniering into of any conlract or transaction with any
Member of the Company or any company, firm or catity in
whom any Member of the Company Is intcrested otherwise
than on an arm’s length commercial basis;

the acquisition of any sharcholding or other interest in any
company, firm or entity or theentering into of any joint venture
or partnership with any person, fir n corporation or other
entity;

the incurring of any indcebtedness ur commitments to make,
or the making of, payments of any nature, or the raising or
borrowing of money or the raising of any additional capital
from any person {(other than normal trade credit obtained in
the ordinary course of business) exceeding a maximum
aggregate amount outstanding at any ene time of such amount
as shall for the time being be specified in any direction or
guideline given to the Company by MTIV;
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. {xi) the entering into or variation of any contract of employmtent
with any company, {irm, person or other entity whereby the |
salary payable under or the notice required to terminatc such '
contract exceeds the limits agreed from time to time between \
the Company and MTIV; '

(i, the appointment or removal of any Director of the Company
and the appointment of any alternate Dircctor pursuant to
Article 11: oF

{xai1) the declaration of any dividend or the creation of any capital
reserve out of the distributable profits of the Company.

13.6 Without prejudice to the first sentence of Regulation 89, a mecling of the
Directors or of a committee of the Directors may consist of a conference
between directors who are not all in one place but of whont each is abic
(directly or by telephone) to speak to each of the others, and to h& heard by
each of the others stmultancously; and the word "mecting" in these Articles
shall be construcd accordingly.

14. EXECUTIVE DIRECTORS

14.1 The Directors may from time to tisne appeint onc or more of thelr body any
executive office (including that of managing dircetor, manager or any other
salaried office) for such period and upon such terms as the Directors may
determine and may revoke or terminate any such appointinent. Any such
revacation or termination as aforesald shall be without prejudice lo any claim
for damages that such Dircclor may nave against the Company, or the
Company may have against such Director, for any breach of any conlract of
service between him and the Company which may be involved in such
revocation or termination.

14.2 Any Direclor appoinied lo an executive office shall receive such, if any,
remuneration (whether by way of salary, commission, participation in profits
or olherwise) as the Directors may delermine, and elther in addliion to or in
liea of his remuneration as a Dircctor.

15. NOTICES

15.1 Any notice or other document {including a chare certificate) may e served
on or delivered to any Member by {lie Conipany either personally or by
sendlng it through the postina prepaid envelope addressed to such Member
at his regislered address as appearing in the Regjster of Members, or by
dellvering it to -r leaving It at such registered address, addressed as
aforesald, or by any other means provided such other means have been
authorlsed in writing by the Member concerned. In the case of joint holders
of a share, service or dclivery of any notice or other document on or to one
of the Joint holders shall for all purposes be deemed a sufficlent service on
or delivery to ait the joint holders. Any notlce or other document served or
delivered in accordance with these Articles of Assoclation shall be deemed
duly served or dellvered nciwithstanding that the Member is then dead or
bankrupt or otherwise under any legal disability or incapacity and whether
or not the Company had rotlce thereof. Any stuch notice or other document,
if sent by pest, shall be deemed to have been served or delivered on the day
when the same was put In the post, and in proving such szrvice or dclivery
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it shall be sufficient to prove that the notice or document was properly
addressed, stamped and put In the post.

Notice of every general meeting shall be given in any manner authorised by
or under these Articles of Association {o all Members other than such as,
under the provisions of these Articles of Asscciation or the terms of issue of
the shares they hold, arc not entitled to receive sach notices from the
Company provided that any Member may iu writing waive notice of any
meeting either prospectively or retrospectively and if he shall do so it shall
be no objection to the validity of such meeting that notice was not given to
him. Regulations 111 to 116 of Table A shall be modificd accordingly.

Subject Lo the provisions of and so far as may be permitted by law but
without prejudice to any indemnity to which such officer may otherwise be
entitled. every Dircctor, Auditor, Secretary or other officer of the Company
shall be indemnified by the Company against all costs, charges, losses,
expenses and liabliities incurred by him n the execution and discharge of his
dutles or In rclation thercto including any liability incurred by him in
defending any proceedings civil or eriminal, which relate to anything done or
omitted or alleged to have been done or omitted by him as an officer or
cmployee of the Company and in which judgment is given in his favour (or
the proceedings are otherwise disposed of without any finding or admission
of any malerial breach of duty on his part) or in which he is acquiited or in
connection with any application under any statute for relief from liability in
respect of any such act or omisston in which relief is granted to him the
Court. Regulation 118 shall not apply.
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