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Company Number 34031359

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
of
IVYMOUNT LIMITED

Passed //” ﬁﬂﬁ/m/ww

I, the sole member of the above Company,being the only member who at the date hereof
would be entitled to attend and volc at a general meeting of the Company hereby resolve as
follows:-

RESOLUTIONS

t That with effect from the passing of this resolution the authorised share capital of the
Company be increased from £1,000 to £2,050,000 by the creation of 49,000 new
ordinary shares of £1 each and 2,000,000 non-redeemable preference sharcs of £1

each.

That pursuant to the provisions of section 80 of the Act, the directors are generally
authorised to exercise all the powers of the Company to allot relevant securities as
defined by that section provided that the maximum amount of such securities which
may be allotted under this authority (within the meaning of that section) is the amount
of the Company's authorised but unissued share capital at the date hereof having taken
into account the increase in share capital set out in the resolution above.

3]

That, pursuant to the provisions of scction 95 of the Act, the directors are empowered
to aljot equity securities (as defined in section 94 of that Act) pursuant to the authority
conferred on them by the preceding resolution as if section 89(1) of that Act did not

apply.

4 That with effect from the passing of this resolution the Arlicles of Association
contained in the document signed by me for the purposes of identification be and are
approved and adopted as the Articles of Association of the Company in substitution
for and to the exclusion of the existing Articles of Association of the Company.
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. THE COMPANIES ACTS 1985 AND 1989
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a“

MEMORANDUM OF ASSOCIATION OF

IVYMOUNT LIMITED

1.
2,

3.
(@)
(®)

(c)

(d)

(¢

PRIVATE COMPANY LIMITED BY SHARES

The Company's name is IVYMOUNT LIMITED.

The: Company's registered office is to be situated in England and Wales,
The Company's objects are:-

To carry on business as a general commercial company.,

To purchase or by any other means acquire any frechold, leasehold or other property for
any estate or interest whatever and any rights or privileges of any kind over or in respect
of any property and any real or personal property or rights whatsoever which may be
necessary for, or may be conveniently used with, or may enhance the value of any other
property of the Company.

To purchase, or by other means acquire and protect, prolong and renew, whether in the
United Kingdom or elsewhere any patents, patent rights, brevets d'invention, licences,
copyrights, secret processes, trade marks, designs, protections and concessions which
may appear likely to be advantageous or useful to the Company in pursuit of any trade or
business carried on by the Company and to 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,

To acquire or undertake the whole or any part of the business, goodwill, and assets of
any person, firm, or company carrying on or proposing to carry on any of the businesses
which the Company chooses to carry on and as part of the consideration for such
acquisition to undertake all or any of the liabilities 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 limiting competition, or for mutual
assistance with 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 that may be agreed upon, and to hold and
retain, or sell, mortgage and deal with any shares, debentures, debenturc stock or
securities so received.

To improve, manage, cultivate, construct, repair, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant rights and privileges
in respect of, or otherwise deal with all or any part of the property and rights of the
Company

1 ddu e nnsennt Lt

COFPANIES 1i0USE" 13/03/97|




(D To invest and deal with the moneys of the Company rot immediately required upon such
securities and in such manner as may from time to time be determined.

{g) To lend or advance money or give credit to any persons, firms or companies or others
having dealings with the Company upon such terms and with or without security and
subject to such conditions as may seem desirable and to give puarantees or become
security for any such persons, firms, companies or others.

{(h) To guarantee snpport or to secure whether by personal obligation or covenant or by
mortgaging or charging ail or any part of the undertaking property and assets (present
and future) and uncalled capital of the Company or by any one or more or all of such
methods or by any other method the performance of any obligations or commitments of,
and the repayment or payment of the principal amounts of, and premtums, interest,
dividends, and other moneys payable on or in respect of, any debentures, debenture
stock, loan stock, shares or other securities, liabilities or obligations of any person firm or
company, including (without prejudice 1o the generality of the foregoing) any company
which is for the time being a subsidiary or a holding company, as defined in section 736
of the Companies Act 1985, (as re-enacted by the Companies Act 1989 or any
subsequent re-enactment or amendment thereof) or a subsidiary undertaking (as defined
by Section 258 of the Companies Act 1985 or any re-enactment or amendment thereof)
of the Company, or another subsidiary of such holding company or otherwise associated
with the Company in business or through shareholdings.

(i) To borrow and raise money in any manner and to seccure the repayment of money
borrowed, raised or owing by mortgage, charge, standard security, lien or other security
upon the whole or any part of the Company's property or assets (whether present or
future), including its uncalled capital, and also by a similar mortgage, charge, standard
security, lien or security to secure and guarantee the performance by the Company of any
obligation or liability it may undertake or which may become binding on it.

() To draw, make, accept, endorse, discount, execute and issue chequ s, bills of exchange,
promissory notes, bills of ading, warrants, debentures, and other negotiable instruments
that may be incidental or conducive to the Company's commetcial activity.

(k) To enter into any arrangements with any government or authority (supreme, municipal,
local, or otherwise) or any corporations, companies or persons, that may seem conducive
to the attainment of the Company's object and to obtain from any such government or
authority, corporation, company or person, any charters, contracts, decrees, rights,
privileges or concessions which the Company may think desirable and to carry out,
exercise and comply with any such charters, contracts, decrees, rights, privileges and
concessions.

(1) To subscribe for, take, purchase, or otherwise acquire and hold shares, stock or other
interests in or obligations of any other company or corporation.

{m) To promote any other company for the purpose of acquiring alt or any of the property or
undertaking or any of the liabilities of the Company, or of undertaking any 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 Company, and to place or guaraatee the placing
of, undenrwrite, subscribe for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.
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(n) To sell, let, licence, develop or otherwise deal with the whole or any part of the
undertaking of the Company, either togéther or in portions upon such terms, as the
Company may think fit, with power to accept shares, debentures, or securities of any
company purchasing the same.

(0) To undertake and perform sub-contracts and also to act in any of the businesses of the
Company through or by means of agents, brokers, sub-contractors or others.

(p) Subject to and in accordance with a due compliance with the provisions of Sections 155
to 158 (inclusive} of the Act (if and so far as such provisions shall be applicable), to give,
whether directly or indirectly, any kind of financial assistance (as defined in Section

152(1)(a) of the Act) for any such purpose as is specified in Section 151(1) and/or
Section 151(2) of the Act.

(@) To remunerate any person, firm or company rendering services to the Company either by
cash payment or by the allotment subject to the provisions of the Companies Act 1985
{or any statutory modification or re-enactment thereof) to him or them of shares or other
securities of the Company credited as paid up in foll or in part or otherwise.

(r) To pay out of the funds of the Company all costs and expenses of or incidental to the
promotion formation and incorporation of the Company, or to contract with any persoa,
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 Cornpany.

(s) To purchase and maintain insurance policies to indemnify the officers and auditor of the
Company against any costs, expenses and liabilities arising from negligence, default,
breach of duty or trust incurred by them in discharge of their duties or in relation thereto
pursuant to the provisions contained in section 310(3) of the Companies Act 1985.

(t) To support and subscribe to any charitable or public object and to support and subscribe
to any institution, society, or club which may be for the benefit of the Company or its
Directors or employecs; to remunerate the Directors of the Company in any manner the
Company may think fit and to pay or provide pensions for or make payments to or for
the benefit of any persons who are or were at any time in the employment or service of
the Company or of any company for the time being the Company's holding company or
subsidiary company as defined by Section 736 of the Companies Act 1985 or otherwise
assoctated with the Company in business and the wives, widows, families and dependants
of any such persons, to make payments towards life insurance, o set up, establish
support and maintain superannuation and other funds or schemes (whether contributory
or non-~contribuitory) for the benefit of any of such persons as aforesaid and of their
wives. widows, families and dependants, and to set up, establish, support and maintain
profit sharing, share option or share purchase schemes for the benefit of any of the
employces of the Company or of any such subsidiary or holding company and to lend
money to any such employees or to trustees on their bzhalf to enable any such schemes 1o
be established or maintained.

(v} To distribute any property of the Company in specie among the members.
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(v} To do all such other things as may be deemed incidental or conducive to the attainment
of the Company's objects or any of them.,

s

+ AND it is hereby declared that

"i) None of the objects set forth in any sub-clause of this clause shall be restrictively
construed but the widest interpretation shall be given to each such object, and the
foregoing sub-clauses shall be construed independently of each other, except where the
context expressly so requires and none of the objects therein mentioned shall be deemed
to be merely subsidiary or ancillary to the objects contained in any other sub-clause; and

iy Without prejudice to the generality of sub-clause (v), such matters as are
hereinbefore set out in sub-clauses (b) to (u) are deemed to be incidental or conducive to
the Company's object; and

iify The word "Company" in this clause shall, except where used in reference to this
Company, be deemed to include any partnership or other body of persons whether
corporate or unincorporate and whether domiciled in any part of the United Kingdom or
elsewhere.

4. The liability of the members is limited.
5. The Company's share caJJital is £2,050,000 "divided into 50,000 ordinary shares of

£1.00 each and 2,000,000 non-redeemable preference shares of £1.00 each.

I, the subscriber to this Memorandum of Association, wish to be formed into a Company
pursuant to this Memorandum; and I agree to take the number of shares shown opposite my
nare.

Name and address of the subscriber and number of shares taken by the subscriber

York Place Company Nominees Limited One
12 York Place
Leeds LSi 2DS

Dated 7 july 1997
Witness to the above signature
Julie Tinkler

12 York Place
Leeds LSt 2DS
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The Companies Act 1985

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
IVYMOUNT LIMITED

(Adopted by
Written Resolution passed// - ¢ 1997)

Preliminary

The regulations contained jn Table A in the Schedule to the Companies (Table Ato F)
Regulations 1985 in force at the time of adoption of these Articles such Table being
hereinafter called "Table A") shall apply to the Company save insofar as they are
excluded or varied by these Articles and such regulations (save as so excluded or
varied) and these Articles shall be the regulations of the Company.

interpretation

In these Articles and in Table A the following cxpressions have the following
meanings unless inconsistent with the context:-

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

“these Articles" these Articles of Association, whether as originally adopted
or as from time to time altered by special resolution.

"clear days" in relation to the period of a notice means that period
excluding the day when the notice is given or decmed to be
given and the day for which it is given or on which it is 1o

take effect.
“Controlling the ability to exercise or control the exercise of in the
Interest™ aggregate more than fifty per cent of the total voting rights

(within the meaning of Scction 736A(2) of the Act) capable
of being exercised at general meetings.

“the Directors" the dircctors for the time being of the Company or (as the
context shall requirc) any of them acting as the board of
directors of the Company.
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“Deed of
Adherence"

“Employee
Sharcholder

"executed"
"Exit Date"
"the holder"

"Listing"

"Listing Date"
"office"

"Sale"

"Sale Date"
"seal"
“secretary”

“share"”

"Shareholders'
Agreement"

"the United
Kingdom"

a deed supplemental to the Shareholders' Agreement
substantially in the form set out in the Sharcholders'
Agreement

a sharcholder who is an employee or director of the Company
or any of its subsidiaries

includes any mode of execution,
the first to occur of a Listing Date or a Sale Date (if any).

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

the admission of all or any of the ordinary share capital of the
Company to the Official List of the London Stock Exchange
or the admission of the same to trading on the Alternative
Investment Market of such Stock Exchange or the admission
of the same to, or the grant of permission by any other
recognised investment exchange (as defined by Section 207
Financial Services Act 1986) and such admission or grant
becoming effective in accordance with the relevant regulatory
rules.

the date upon which a Listing becomes effective.
the registered office of the Company.

the sale of the whole or substantially the whole of the
undertaking of the Company or of a Controlling Interest

the date upon which a Sale takes place.
the common seal of the Company (if any),

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

incltdes any interest in a share.

the Shareholders' Agreement entered into on the same date as
these Articles are adopted between (1) Mr Anthony Douglas
Harding, (2) Jennifer Ann Harding and (3) Caroline Louise
Preen

Great Britain and Northern Ireland,

Unless the context otherwise requires, words or expressions contained in these
Articles and in Table A bear the same meaning as in the Act but excluding any
statutory modification thereof not in force when these Articles become binding on the
Company. Regulation 1 of Table A shall not apply to the Company.

Share Capital

3.1 The authorised share capital of the Company at the time of adoption of these
Articles is £2,050,000 divided into 2,000,000 cumulative non-redeemable
preference shares of £1.00 each (in these Articles referred to as the "preference
shares") and 50,000 ordinary shares of £1,00 each.
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3.2 Save as may be provided by regulation’ 110 of Table A and subject to any
contrary direction given by the Company in general meeting by special
resolution all shares which are comprised i the authorised share capital of the
Company from time to time which the Directors propose to issue shall first be
offered, at par or at a premjum and upon such other terms and conditions as the
Directors may determine to the members who are holders of the same class of
shares as those to be issued at the time of the offer in proportion to the number
of the existing shares of that class held by them respectively and at the same
price. Each such offer shall be made by notice specifying the totat number and
class of shares being offered to the members holding shares of that class as a
whole, the proportionate entitiement of the member to whom the offer is made
and the price per share and shall require each member to state in writing within
a period (not being less than fourteen days) specified in the notice whether he
is willing to take any and, if so, what maximum number of the said shares up
io his proportionate entitlement. An offer, if not accepted within the period
specified as regards any shares, will be deemed to be declined as regards those
shates. After the expiration of such period, those shares so deemed to be
declined shall be offered in proportion as aforesaid to the persons who have,
within the said period, accepted all the shares offercd to them; such further
offer shall be made in like terms in the same manner and limited by a like
period as the original offer. Any shares not accepted pursuant to such offer or
further offer as aforesaid or not capable of being offered as aforesaid except by
way of fractions shall not be issued. Any shares released from the provisions
of this Article by any such special resolution as aforesaid shall be under the
control of the Directors, who may allot, grant options over or otherwise
dispose of the same to such persons, on such ferms, and in such manner as they
think fit. No share shall be issued at a discount or otherwise in breach of the
provisions of these Articles or of the Act.

3.3 Subject to any special rights conferred upon the holders of any shares or class
of shares, any share in the Company may be issued with or have attached
thereto such preferred, deferred or other special rights or such restrictions,
whether in regard to dividend, voting, rcturn of capital or otherwise as the
Company may by special resolution determine.

3.4 Subject to the Act, any preference shares may be issued on the terms that they
are, or at the option of the Company are to be liable, to be redeemed on such
terms and in such manner a$ the Company may by special resolution
determine.

3.5  Regulation 4 of Tablc A and, in accordance with Section 91(1) of the Act,
sections 89(1) and 90(1) to (6) (inclusive) of the Act shall not apply 10 the
Company.

Share Rights

The rights attaching to the shares are as follows:-
4.1  As regards income:-

4.1.1 The holders of the preferance shares shall not be entitled to any
dividend or other right of participation in the profits of the Company
unless a dividend is declared on the ordinary shares {an “Ordinary
Dividend”). In the event that an Ordinary Dividend is declared, the
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4.2

4.3

44

holders of the preference shares shall be entitled to a fixed dividend of
£100,000 in apgregate (a “Preference Dividend”) which shall be paid
before the Ordinary Dividend is paid.

4.1.2 (Subject to payment in full from time to time of the Preference
Dividend and all (if any) arrears of the same) the profits of the
Company for the time being available for distribution may be
distributed amongst the holders of the ordinary shares pro rata.

As regards capital:-

Cn a return of capital on liquidation or otherwise the assets of the Company
available for distribution among the members shall be applied first in repaying
to the holders of the preference shares the amounts paid up on such shares
logether with a sum equal to any arrears of the Preference Dividend thereon, to
be calculated down to the date of the return of capital and to be payable
whether or not such dividend has been declared or earned, but the preference
shares shall not entitle the holders thereof to any further or other right of
participation in the assets of the Company.

As regards issue of further preference shares:-

The Company shall not be entitled to issue any further shares ranking as
regards participation in the profits and assets of the Company either in priority
to or pari passu with the preference shares save with the consent or sanction of
the holders of the preference shares given in accordance with the provisions of
Article 5.

As regards voting:-

The preference shares shall not entitle the holders thereof to receive notice of
or to attend or vote at any general meeting of the Company unless:-

4.4.1 at the date of the notice convening the gencral meeting the Preference
Dividend on such shares is in arrear; or

4.42 the business of the general meeting includes the consideration of a
resolution for winding up the Company or for redeeming the share
capital of the Company or any resolution altering or abrogating any of
the special rights attached to the preference shares;

in which case the holders of the preference shares shall be eatitled to receive
notice of and to attend and vote at the general mesting and any holder of
preference shares shall be entitled to demand a poll at such meeting in which
case if a poll is duly demanded the preference shares as a class shall entitle the
holder or holders thereof present in person or by proxy or by representative (in
the case of a body corporate) to the same number of votes as are capable of
being cast by all other members present in person or by proxy or by
representative as aforesaid at the general meeting and the chairman of the
meeting shall not be entitled to a second or casting vote.

3 Modifcation of Class Rights

Sbie - *5 e Act, all or any of the special rights for the time being attached to any
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class of shares for the time being issued may from time to time (whether or not the
Company is being wound up) be altered or abrogated with the consent in writing of
the holders of not less than threc-fourths of the issued shares of that class or with the
sanction of an extraordinary resolution passed at a separate general meecting of the
holders of such shares. To any such separate general meeting ail the provisions of the
regulations of the Company as to general meetings of the Company shall mutatis
mutandis apply, but so that the necessary quorum shall be two persons at least holding
or representing by proxy not less than one-third of the issued shares of the class. If
such separate meeting shall be adjourned owing to the absence of a quorum and if at
the adjourned meeting a quorum shall not be present within half an hour from the time
appointed for such adjourned meeting the holder or hoiders of shares of the class
concerned who are present in person or by proxy shall constitute a quorum. Every
holder of shares of the class shall be entitled on a poll to one vote for every such share
held by him and any holder of shares of the class present in person or by proxy may
demand a poll.

Licn

The Company shall have a first and paramount lien on all shares, whether fully paid or
not, standing registered in the name of any person indebted or under liability to the
Company, whether he shall be the sole registered holder thereof or shall be the sole
registered holder thereof or shall be one of two or more joint holders, for all monies
presently payable by him or his estate to the Company. Regulation 8 of Table A shall
be modified accordingly.

Calls on Shares and Forfeiture

There shall be added at the end of the first sentence of regulation 18 of Table A, 50 as
to increase the liability of any member in defauit in respect of a call, the words "and
all expenses that may have been incurred by the Company by reason of such non-
payment.”

Share transfers

8.1 The Directors shall not register any transfer of shares in the Company except

where:

(a) the transfer is permitted by Axticle 9 (a “permitted transfer”) or is
compulsory by reason of Articlel2 (a "compulsory transfer”); and

(b) in all cases a Deed of Adherence duly executed by all relevant
parties is laid before the meefing at which the transfer is to be
approved.

82  Subject to Article 8.1 and Article 8.3, the Directors shall be obliged to register
both a permitted transfer and a compulsory transfer.

83 The Directors may in their absolute discretion, and without assigning any reason
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for it, decline to register (1) any transfer of any share over which the Company
has a lien; (ji) any transfer to more than four transferces; and/or (iii) any transfer
comprising shares of more than one class.

9 Transfers to family shareholders, trusts and nominzes

9.1 Any Shareholder may at any time transfer Shares:

(a) to a Privileged Relation of such Shareholder; or

(b) to trustees to be held upon a Family Trust resident in
the United Kingdom; or

(©) to a nominee of the Shareholder or, where the

Shareholder is a nominee for any other person, to that
person or to another nominee for him provided that in
any such case the transferor certifies to the Company

. that no beneficial interest in the shares passes by
reason of the transfer,

9.2 For the purposes of this Article:

(a) the expression "Privileged Relation" in relation to a
Sharcholder shall mean the spouse or widow or
widower of the Shareholder and the Shareholder's
children and grandchildren (including step and
adopted children and their issue) and step and
adopted children of the Shareholder's children; and

(b) the expression "Family Trust" shall, in relation to any
Sharcholder, mean trusts (whether arising under a
settlement inter vivos or a testamentary dispoesition by
whomsoever made or under an intestacy) under
which no immediate beneficial interest in the Shares
in question is for the time being vested in any person
other than the Shareholder concerned or a Privileged
Relation or such Shareholder and no power of control
over the voting powers conferred by such Shares is
for the time being exercisable by or subject to the
consent of any person other than the trustec or
trustees or the Shareholder concerned or a Privileged
Relation of such Shareholder.

10 Pre-emption rishts

10.1  Any person proposing to transfer any interest in any shares (a "Retiring
Shareholder") other than pursuant to Article 9 shall give to the Company notice
in writing (a "Transfer Notice"). The Transfer Notice thall be deemed to appoint
the Directors as the agent of the Retiring Shareholder for the sale of shares
specified in it (the "Salc Shares") at the Market Value (as defined below). A

\\Server_1\sysl\WPDATA\KDEPT\K30\AD.HANDLING -~ IVYMOUNT\DOCUMENTS\DOC - Ivy
ARTICLES {3).DOC

6




05403159

6-09=97

Transfer Notice may provide that unless all the Sale Shares are sold by the
Company, none shall be sold (a "Total Transfer Condition").

10.2  The Market Value shall be the price certified by the auditors 1o be in their
opinion the fair value of the Sale Shares on a going concern basis as between a
willing seller and a willing buyer ignoring any discount which may otherwise be
appropriate because the Sale Shares constitute a minority interest in the
Company and on the assumption that the Sale Shares are capable of the transfer
without restriction. The cerlificate as to Market Value shall be delivered by the
accountants to the Company, which shall as soon as possible after receipt
forward a copy of it to the Retiring Shareholder, If the certificate gives a price
range, Market Value shall be deemed to be the mid-price within that range. The
costs of obtaining the certificate shall be bome by the Company unless the
Retiring Shareholder shall revoke the Transfer Notice in which case the Retiring
Shareholder shall bear the cost.

10.3  The Retiring Shareholder shall be entitled to revoke the Transfer Notice by
giving notice in writing to the Directors within 7 days of receipt by him of the
accountants' certificate (the "Withdrawal Period"). "If a Retiring Shareholder
revokes a Transfer Notice he may not subsequently transfer the Sale Shares {or
any interest in them) otherwise than in accordance with these Articles.

104 Within 7 days after the expiry of the Withdrawal Period, the Directors shall offer
the Sale Shares to each Sharchelder holding the same class of share as the Sale
Shares (other than the Retiring Shareholder} by nofice in writing, giving details
of the price of the Sale Shares and inviting him to state in writing within 28 days
of receipt by him of this notice whether he is willing to purchase and, if so, what
number of Sale Shates up to the number comprised in the Transfer Notice. At
the expiry of this period the Directors shall allocate the Sale Shares to the holders
of the shares of the same class who have notified their willingness to purchase
Sale Shares pro rata to their current holding of shares of that class and so that the
provisions of this article shall continue to apply until all Sale Shares have been
accepted or until the holders of shares of the same class decline to accept any
more of them.

105 If, after making the allocations pursuant to Arlicle 10.4, Sale Shares remain
unallocated, the Directors shall offer them to each Shareholder of either class of
share as if the same constituted one class, and so that the provisions of this article
shall continue to apply until all of the Sale Shares have been accepted or until the
Sharcholders 1o whom they have been offered decline to accept any more of
them.

10.6 If, after making the allocations pursvant to Article 10.5, Sale Shares remain
unallocated the Directors shall forthwith offer them to any person or persons
(including the Company) selected by the Director, who shall (subject, in the case
of the Company, to due compliance with the Act) be entitled to purchasc them at
the Market Value at any time within 42 days from the date of this offer.
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10.7

10.8

If the Sale Shares are subject to a Total Transfer Condition and the Company,
selected persons and the Sharcholders together do not offer to purchase all the
Sale Shares or where there is no such condition but ali the Sale Shares are not
acquired in accordance with this Article 10, the Dircctors shall forthwith so
inform the Retiring Shareholder by notice in writing. The Retiring Sharcholder
may retain the Sale Shares or, at any time within 6 months following receipt of
this notice, transfer the Sale Shares to any person on a bona fide sale, at a price
not being less than the price agreed or certified under this Article 10 and on
terms not materially more favourable as to timing of payment than would apply
to the existing Shareholders accepting Sale Shares in accordance with this
Article 10 provided that:

(a) the Directors may require to be satisfied that such Sale Shares are
being transferred 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; and

)] if the Transfer Notice contained a Total Transfer Condition the
Retiring Shareholder shall not be entitled under this Article 10 to
transfer any Sale Shares unless the whole of such shares are
transferred by him.

The Directors shall in writing notify the Shareholders (including the Retiring
Sharebolder) of the allocations made pursuant to Articles 10.4, 10.5 and 10.6 and
the sale and purchase of the Sale Shares shall be completed within 14 days of
xeceipt of this notice (subject , in the case of the Company, to due campliance
with the Act). If, after having become bound to transfer any Sale Shares to a
transferee, a Retiring Sharelolder defaults in so doing thy Directors shall
authorise some person to execute any necessary transfers it. iavonr of the
transferee, upon receipt of the purchase money enter the name of the transferee
in the register of members of the Company as the holder of the shares in question
and hold the purchase money in trust for the Retiring Shareholder. The receipt
of the Company for the purchase money shall be a good discharge to the
transferce, and the transferee shall not be bound to see to the Application of it,
After the name of the transforee has been entered in the register in purported
exercise of the aforesaid powers the validity of the proceedings shall not be
questioned by any person.

Limitation on transfer of control

11.1

No sale or transfer of shares (for the purposes of this Article 11.1 the "Specified
Shares") shall be made which would result if made and registersd in a person or
persons (whether or not a body corporate) who was or were not a Shareholder or
Sharcholders on the date of adoption of these Articles obtaining a Controlling
Interest in the Company without the previous written consent of all the
Sharcholders uuless before the transfer is lodged for registration the proposed

transferee or transferees or his or their nominees has or have made an offer

(stipulated 1o be open for 28 days) to purchase all of the Shares held by all the
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Shareholders (the "Offer Shares") at the Specified Price (as hereinafter defined)
and the preference shares at their subscription price plus any arrears or accruals
of dividend together with any interest on them and on the same terms as the
Specified Shares and the Shareholder to whom the offer was originally made
shall procure that such offer remains open for acceptance by the holders of the
Offer Shares for a period of 28 days from the date of the said offer.

11.2 Tor the purpose of this Article:

(@)

(b)

11.3

the expressions, "transferor” and "transferee” shall, without
limitation, include respectively the renunciation of a renounceable
letter of allotment, the original allottee and the renouncee under any
such letter of aliotment; and

the expression the “Specified Price" shall mean a price per share at
least equal to that offered or paid or payable by the proposed
transferee or transferees or his or their nominees respectively for the
Specified Shares to the holder or holders thereof plus an amount
equal (in the relevant proportion) to any other consideration (in cash
or otherwise) received or receivable by the holder or holders of the
Specified Shares which, having regard to the substance of the
transaction as a whole, can reasonably be regarded as an addition to
the price paid or payable for the Specified Shares.

Provided that if any part of the price per Specified Share is payable
otherwise than in cash any Shareholder holding Offer Shares may at
his option elect to take a price per share of such cash sum as may be
reasonably agreed by him having regard to the substance of the
transaction as a whole,

And provided further that in the eveni that any such sale of Specified
Shares shall be made or proposed to be made to a person or persons
connected (within the meaning of scetion 839 of the Income and
Corporation Taxes Act 1988) with the Shareholder or Shareholders
transferring such Shares or which is not made on arm's length terms,
the price paid shali be such price as would be equal to the Market
Value for such Shares in the same way as if they were the subject of
a Transfer Notice but so that no account shall be taken, in
determining the Specified Price, of the size of the sharcholding
representing a minority sharehoiding in the Company.

All other regulations of the Compauy relating to the transfer of
Shares or other interests and the right to registration of transfers shall
be read subject to the provision of this Article 11.

12 Deemed Tiansfer Notice and compulisory transfers

12.1  Cessation of employment
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Whenever

12.1.1 any Employee Sharcholder ceases to be an employee or director of the
Company or its subsidiaries (for whatever reason) and so holds neither
office; or

12.1.2 a Sharcholder becomes bankrupt or makes any amangement or
composition with his creditors generally; or

12.1.3 a Shareholder is, or may be, suffering {rom mental disorder and cither:

(@)  is admitted to hospital in pursuant of an application for
admission for treatment under the Mcntal Health Act 1983; or

(b)  an order is made by a court having jurisdiction in matters
concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person to
exercise powers with respect to that Shareholder's property or
affairs; or

12.1.4 a Shareholder dies

a Transfer Notice shall be deemed to have been served upon such cessation in
respect of all shares held by that Shareholder and all shares originally held by
that Shareholder but held by a Privileged Relation of his or the trustees of his
Family Trust at the time of such cessation.

122 Purported transfer of Shares .

If and when required by notice in writing by the Directors at the request of the
holder or holders of a majority in nominal value of the other shares in the
Company so to do (the "call notice"), a Shareholder who transfers or purports to
transfer any Share in breach of the foregoing provisions of these Articles shall be
bound to give a Transfer Notice in respect of all the Shares registered in the
name of such Shareholder unless and to the extent that a valid trausfer in respect
of such Shares in favour of a person or persons to whom they may be transferred
pursuant to Article 10 shall have been lodged for registration. In the event of
such Shareholder failing to serve a Transfer Notice within thirty days of the date
of the call notice such Sharcholder shall be deemed to have given a Transfer
Notice at the expiration of such period of 30 days and to have specified therein
as the price per share the Market Value. The provisions of Article 10 shall
mutatis mutandis apply.

I3 General Meetings
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14

15

16

The Dircctors may call general meetings and regulation 37 of Table A shall not apply
to the Company.

Notice of General Meetings

14.1

14.2

14.3

A notice convening a general meeting shall be required to specify the general
nature of the business 1o be transacted only in the case of special business and
regulation 38 of Table A shall be modified accordingly. The words "or a
resolution appointing a person a director" and paragraphs (a) and (b) in
regulation 38 of Table A shall be deleted and the words "in accordance with
section 369(3) of the Act” shall be inscrted after the words "if it is so agreed”
in that regulation,

All business shall be deemed special that is transacted at an exiraordinary
general raeeting, and also all that is transacted at an annual general meefing
with the exception of declaring a dividend, the consideration of the profit and
loss account, balance sheet, and the reports of the Directors and auditors, the
appointment of and the fixing of the remuneration of the auditors and the
giving or renewal of any authority in accordance with the provisions of section
80 of the Act,

Every notice convening a general meeting shall comply with the provisions of
section 372(3) of the Act as to giving information to members in regard to
their right to appoint proxies; and notices of and other communications
relating to any general meeting which any member is entitled to recejve shall
be sent to the Directors and to the auditors for the time being of the Company.

Votes of Members

15.1

15.2

..“
W
L

Regulation 54 of Table A shall not apply to the Company. Subject 1o any
rights or restrictions for the time being attached 1o any class or classes of
shares, on a show of hands every member entitled to vote who (being an
individual) is present in person or by proxy (not being himself a member
entitled to vote) or (being a corporate body) is present by a representative or
proxy (not being himself a member entitled to vote) shall have one vote and,
cn a poll, every member shall have one vote for each share of which he is the
holder,

The words "be eutitled 10" shall be inserted between the words "shall" and
"vote" in regulation 57 of Table A.

A member shall not be entitled to appoint more than one proxy to attend on the
same occasion and accordingly the final sentence of regulation 59 of Table A
shall not apply to the Company. Any such proxy shall be entitled to cast the
votes to which he is entitled in different ways.

Alfernate Directors

16.1

An alternate director shall be entitled to receive notice of all meetings of the
Directors and of all meetings of committces of the Directors of which his
appointer is a member (subject to his giving to the Company an address within
the United Kingdom at which notices may be served on him), to attend and
vote at any such nr:2ting at which the director appointing him is not personally
present, and gencrally to perform all the functions of his appointor at such
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18

16.2

16.3

meeting as a director in his absence. An‘alternate director shall not be entitled
as such to rceeive any remuncration from the Company, save that he may be
paid by the Company such part (if any) of the remuneration otherwise payable
to his appointor as such appointor may by notice in writing to the Company
from time to time direct. Regulation 65 of Table A shall not apply to the
Company.

A director, or any such other person as is mentioned in regulation 65 of Table
A, may act as an alternate director to represent more than one director, and an
alternate director shall be entitled at any meeting of the Directors or of any
comntittee of the Dircctors to one vote for every director whom he represents
in addition to his own vote (if any) as a director, but he shall count as only one
for the purpose of determining whether a quorum is present and the final
sentence of regulation 88 shall not apply to the Company.

Save as otherwise provided in the regulations of the Company, an alternate
director shall be deemed for the purposes specified in Article 16.1 to be a
director and shal' alone be responsible for his own acts and defaults and he
shall not be deemed to be the agent of the director appointing him, Regulation
69 of Table A shall not apply to the Company.

Appointment and Retirement of Directors

17.1

17.2

The Directors shall not be required to retire by rotation and regulations 73 to
80 (inclusive) of Table A shall not apply to the Company.

The Directors may appoint a person who is willing to act to be a director,
either to fill 2 vacancy or as an additional director, provided that the
appointment does not cause the number of Directors to exceed any number
determined in accordance with regulation 64 of Table A as the maximum
number of Directors for the time being in force.

Disqualification and Removal of Dircctors

The office of a director shall be vacated if:-

18.1

18.2

18.3

he ceases to be a director by virfue of any provision of the Act or these Articles
or he becomes prohibited by law from being a director; or

he becomes bankrupt or makes any arrangement or composition with his
creditors generaily; or

he is, or may be, suffering from mental disorder and either:-

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

18.3.2 an order is made by a court having jurisdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appointment of a receiver, curator bonis or other
person lo exercise powers with respect to his property or affairs; or
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19

20

184 he resigns his office by notice to the Company; or

18.5 he shall for more than six consecutive months have been absent without
permission of the Directors from meetings of the Directors held during that
period and the Directors resolve that his office be vacated;

and regulation 81 of Table A shall not apply to the Company.
Gratuities and Pensions

Regulation 87 of Table A shall not apply to the Company and the Directors may
exercise any powers of the Company conferred by its Memorandum of Association to
give and provide pensions, annuities, gratuities or any other benefits whatsosver to or
for past or present Directors or employces (or other dependants) of the Company or
any subsidiary or associated undertaking (as defined in section 27(3) of the
Companies Act 1989) of the Company and the Directors shall be entitled to retain any
benefits received by them or any of them by reason of the exercise of any such
powers.

Proceedings of the Directors

20.1  Subject to the provisions of the Act, and provided that he has disclosed to the
Directors the nature and extent of any interest of his, a director
notwithstanding his office:-

20.1.1 may beé a party to or otherwise interested in any transaction or
arrangement with the Company or in which the Company is in any way
interested;

20.1.2 may be a director or other office of or employed by or be a party to any
transaction or arrangement with or otherwise interested in any body
corporate promoted by the Company or in which the Company is in any
way interested;

20.1.3 may or any firm or company of which he is a member or director may
act in a professional capacity for the Company or any body corporate in
which the Company is in any way interested;

20.1.4 shall not by reason of his office be accountable to the Company for any
benefit which he derives from such office, service or employment or
from any such transaction or arrangement or from any interest or any
such body corporate and no such transaction or arrangement shall be
liable to be avoided on the ground of any such interest or benefit; and

20.1.5 shall be entitled to vote on any resolution and (whether or not he shal)
vote) be counted in the quorum on any matter referred to in any of
Articles 17.1.1 to 17.1.4 (inclusive) or on any resolution which in any
way concerns or relates to a2 matter in which he has, directly or
indirectly, any kind of interest whatsoever and if he shall vote on any
resolution as aforesaid his vote shall be counted.

20.2  For the purposes of Asticle 20.1:-
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20.3

204

T o

20.2.1 a general notice to the Directors that a director is to be regarded as
having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of
persons is interested shall be deemed to be a disclosure that the director
has an interest in any such transaction of the nature and extenl so
specified;

20.2.2 an interest of which a ducotor has no knowledge and of which it is
unreasonable to expect him to have knowledge shatl not be treated as
an interest of his; and

20.2.3 an interest of a person who is for any purpose of the Act (excluding any
statutory modification not in force when connected with a director shall
be treated as an intcrest of the director and in relation to an alternate
director an interest of his appointor shall be treated as an interest of the
alternate director without prejudice to any interest which the alternate
director has otherwise.

Any director (including an alternate director) may participate in a meeting of
the Directors or a committee of the Dircctors of which he is a member by
means of a conference telephone or similar communications cquipment
whereby all persons participating in the meeting can hear each other and
participation in a meeting in this manner shall be deemed to constitute
presence in person at such meeting and, subject to these Articles and the Act,
he shall be entitled to vote and be counted in a guorum accordingly. Such a
meeting shall be deemed to take place where the largest group of those
participating is assembled or, if there is no such group, where the chainman of
the meeting then is.

Regulation 88 of Table A shall be amended by substituting for the sentence:

"It shall not be necessary to give notice of a meeting to a director who
is absent from the United Kingdom”

the following sentence:-

“Notice of every meeting of the Directors shall be given to each
director and his aliemate director, including Directors and alternate
Directors who may for the time being be absent from the United
Kingdom and have given the Company an address within the United
Kingdom for service.”

20.5 Regulations 94 to 97 (inclusive) of Table A shall not apply to the Company.

The Seal and share certificates

If the Company has a seal it shall be used only with the authority of the Directors or of
a committce of the Directors. The Directors may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so detcrmined, every
instrument to which the seal is affixed shall be signed by one director and by the
secrctary or another director. In the second sentence of Regulation 6 of Table A the
words 'shall be sealed with the seal and' shall be deleted. Each share certificate shall
only be issued by authority of the Directors or of a committee of the Dircctors
authorised by the Directors and shall bear the signature of one director and the
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23

24

company secretary or a second dircctor. Regulation 101 of Table A shall not apply to
the Company.

Notices

22.1 Inregulation 112 of Table A, the words “by facsimile to a facsimile number
supplicd by the member for such purpose or" shall be inserted immediately
after the words "or by sending it" and the words "first class" shall be inserted
immediately beforc the words "post in a prepaid envelope.”

222 Where a notice is sent by first class post, proof of the notice having been
posted in a properly addressed, prepaid envelope shall be conclusive evidence
that the notice was given and shall be deemed to have been given at the
expiration of 24 hours after the envelope containing the same is posted. Where
a notice is sent by facsimile receipt of the appropriate answerback shall be
conclusive evidence that the notice was given and the notice shail be deemed
to have been given at the time of transmission following receipt of the
appropriate answerback. Reguiation 115 of Table A shall not apply to the
Company,

223 If at any time by reason of the suspension or curiailment of postal services
within the United Kingdom the Company is unable effectively to convenc a
general meeting by notices sent through the post, a general meeting may be
convened by a notice advertised in at least one national daily newspaper and
such notice shall be deemed to have been duly served on all members entitled
thereto at noon on the day when the advertisement appears. In any such case
the Company shall send confirmatory copies of the notice by post if at least
seven days prior to thc meeting the posting of notices to addresses throughout
the United Kingdom again becomes practicable.

Winding Up

In rcgulation 117 of Table A, the words "with the like sanction” shall be inserted
immediately before the words "determine how the division",

Indemnity

24.1  Subject to the provisions of section 310 of the Act every director (including an
alternate director) or other cfficer of the Company shall be indemnified out of
the assets of the Company against all losses or liabilities which he may sustain
or incur in or about the lawful execution of the duties of his office or otherwise
in relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection with any application under
scction 144 or section 727 of the Act in which relief is granted to him by ihe
court, and no director (including an altemate director) or other officer shall be
liable for any loss, damage or misfortune which may happen to or be incurred
by the Company in the lawful exechtion of the duties of his office or in relation
thereto. Regulation 118 of Table A shall not apply to the Company.

24.2  The Dircctors shall have power to purchase and maintain for any dircctor
(including an alternate director), officer or auditor of the Company insurance
against any such liability as is referred to in section 310(1) of the Act and
subject to the provisions of the Act against any other liability which may
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attach to hin or loss or expenditure which he may incur in relation to anything
done or alleged to have been done or omiited to be donc as a director
(including an alternate director), officer or auditor.

243  The Directors may authorise Directors of companies within the same group of
companies as the Company to purchase and maintain insurance at the expense
of the Company for the benefit of any director (including an alternate director),
other officer or auditor of such company in respect of such liability, Joss or
expenditure as is referred to in Article 24.2,
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Name and address of Subseriber

York Place Company Nominecs Limited
12 York Place

Leeds

LS12DS

Dated: 7" July 1997

Witness fo the above signature

Julie Tinkler
12 York Place
Leeds
LS12DS
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