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The regulations contained in Table A as prescnibed by the regulations made under the Act in
force at the date of the adoption of these Arlicles of Association (hereinafter referred to as
"table A" shall apply to the Company in so far as these Arlicles do not exclude or medify
Table A A reference heresn o any regulation 1s to that regulation as set out in Tabie A.

in these Articles the following words and expressions shall have the meanings set out below

“Accountant”

"Act”

“Affiliate”

“Auditors”

" "A" Shares"
* "“B" Shares"
“Board"

The Auditors or such other firm of chartered
accountants as the Board may appoint as
Accountant from time lo time

the Companies Act 1985 including every statutory
modification or re-enactment thereof for the time
being in force,

a Member of the same Group, or any connected
person as defined in section 839 of the ncome
and Corporation Taxes Act 1988,

the auditors for the ime berng of the Company,
"A" Ordinary Shares of £0.10 each,

*B" Ordinary Shares of £0.10 each;

Means the board of Directors of the Compariy for
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"CPBT"

“Confirms™

"Deferred Shares”
“Directors”

“Efectronic Communications®

"Executive Transferee Member”

“Family Trast”

“Founding Members”
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the tune bemng

consolidated profit before tax of the Group
Campanies as shown by the wmanagement
accounts of the Group Companies,

when used m relation to any advice, calculation,
information or oplnicn given or expressed by the
Accoupntant, as referred 1o in these Articies means
advice, information or opimion (as the case may
be) given 1o the Company or any Group Company
(as the case may be) by the Accountant in the
opinicn of the Accountant and on such basis as to
responsibiily as the Accountant may specify and
"Confirmed” shall be construed accordingly,

deferred shares of £0.10 each;

the directors for the time being of the Company or

a quorum of such directors present at a meeting
of the directors,

an electronic communication as defined in The
Electronic Communications Act 2000,

a member who shall have acquired shares
directly or wmdirectly from a Relevant Executive
pursuant to one or more Permitted Transfers
under Aricle 7 1. or 7.2 {(Including where such
shares were subscribed by such member and that
member would have been entitied lo receive a
Permitted Transfer from the Relevant Execulive
under Article 7.1 3),

i relation to any parhcutar individual member or
deceased or former individual member, means a
trust  (whether arising under a setilement,
dectaration of trust or other instrument by
whomsoever or wheresoever made or under a
testamentary disposition or on an intestacy) under
which no immediate beneficial interest in any of
the shares in question is for the time being vesled
m any person other than that individual and/or
Privileged Relations of that individual, and so that
for this purpose a person shall be considered to
be beneficially interested in a share if such share
or the income thereof is or may become kabie to
be transferred or pald or applied or appointed to
or for the benefit of such person or any voting or
other nghts attaching thereto are or may become
liable to be exercisable by or as directed by such
person pursuant to the terms of the relevant trusts
or in consequence of an exercise of a power ar
discrelion confermed thereby on any person or
persans;

each of the following

Grenville Robert Reeves of 8 Ashdown Way,
Misterton, Doneaster, South Yorkshire, and

Robert Emest Chesney Rawlnson of 32




“Group Companies”

“Leaver”

“Member of the same Group™

"Ordinary Shares”

“peanmitted Transfer”
“permitted Transferge”

“Privileged Relation”

*“Relevant Executive”

“Rejevant Shares”

Iy

Churchwood Road, Didsbury, Manchester, M20
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the Company and its subsidianes from tme to
time

any Relevant Executive whose contract of
employment or consultancy agreement with the
Company or any subsidiary of the Company (as
the case may be) terminates, Tor any reason, of, @
Relevant Executive who is a director of, but is
neither an employee of, nor a consultant to, the
Company or any subsidiary of the Company, and
who ceases to be & director of the Company or

any subsidiary of the Company (as the case may
be);

m relation to any company, a company which 1s
for the time being a holding company or 2
subsidiary of that cormpany or of any such holding
company;

“A" Shares, "B" Shares and / or other Qrdinary
Shares,

a transfer of shares authorised by Article 7,

a person, firm or unincorporated associahon o
whom or which shares have been transfered
pursuant {0 a Permitied Transfer,

in relation to an individual member or deceased
or former individual member, means the husband
or wife or the wvadower or widow of such member
and all the imeat descendants and ascendanis in
direct line of such member and the brothers and
sisters of such member and ther lineal
descendants and a husband or wife or widower or
widow of any of the above persons and for the
purposes aforesaid a step-chid or adopted child
or illegitimate child of any person shall be
deemed to be his or her lineal descendant;

a direclor or employee of, or a consultant to, the
Company or any subsidiary of the Company who
15 or was at any time a member of the Company,
but not the Founding Members;

ay (so far as the same remain for the time being
held by the trustees of any Family Trusl) the
shares originally acquired by such trustees
pursuant to a Permitted Transfer under Article
7.1 3 and any additional shares issued to such
trustees by way of capitalisation or acquired by
such trustees in exercise of any nght or option
granted or arising by virtue of the holding of such
shares or any of them or the membership thereby
conferred; or

b) {so far as the same remain for the kme being
held by any Transferee Company) the shares

_ongmnally acquired by such Transferee Company




pursuant to a Permilted Transfer under Asticle
7.1.4 and any additional shares issued to such
Transferee Company by way of capitahisation or
acquired by such Transferee Company m
exercise of any right or option granted or arising
by virtue of the helding of such shares or any of
them or the membership thereby conferred,

a company for the time being holding shares in
consequence, directly oc indwectly, of a transfer or
series of transfers of shares between Members of
the same Group (the relevant Transferor
Company in the case of a senes of such transfers
being the first transferor in such series),

a company {(other than a Transferee Company)
which has transferred or proposes to transfer
shares to a Member of the same Group,

“Transfer Notice” a notice in accordance with Asticle 8 that a
member desires to transfer his shares, complying
in all respects with Article 8

the consoiidated profit befere taxation of the
Group Companies for any period of 3 consecutive
calendar months commencing 1 November 2004
as shown by ils managemenl accounts of the
Group Companies for such penod as the
Accountant Confirms to be equivalent on an
annuahsed basis to an annual CPBT of not less
than £300,000,

“Transferee Company”

“Transferor Company”

“the Trigger Condition™

SHARE CAPITAL

The authonsed share capital of the Company 2t the date of the adopticn of these Articles is
£480,000 divided into

211 100,000 "A* ordinary shares of £0.10 each (" "A" Shares"),
212 100,000 "B* Ordinary share of £0 10 each (" "B" Shares"), and
213 4,400,000 deferred shares of £0 10 each ("Deferred Shares”), and

having the nghts and privileges and subject to the restrictions ascribed to them respectively in
these Asticles of Association

UNISSUED SHARE CAPITAL

Subject to the provisions of the Act and these Articles and to any direction to the contrary
which may be given by ordinary or other resofution of the Company, any umissued shares of
the Company (whether forming part of the original or any increased capital) shalf be at the
disposal of the Directors who may offer, aliot, grant options over or grant any right or nghts to
subscribe for the shares, or any right or rights to convert any secunty into the shares or
otherwise dispose of them to such persons, at such times and for such consideration and
upon such terms and conditions as the directors may determine

3.1.1 For the purposes of the Companies Act 1985 Section 80, but subject to the
provisions of these Arficles, the Directors are generally and unconditionally
authorised to exercise all powers of the Company to aliot relevant
securities as defined in that section up to the aggregate nominal amount of
£10,000 but so that.
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this authority shall expire 5 years from the date on which the resolulion adopting
these Articles is passed but may be previously revoked or varied by the Company
in general meeting and may from time to ttme be renewed by the Company in
general meeting for a further period not exceeding 5 years, and

the Company may make any offer or agreement before the expiry of this authority
that would or might require relevant secunties to be allotted after this authonty has
expired and the directors may allot relevant securities in pursuance of any such
offer or agreement as if this authorily had not expired

Article 3.2 shall not apply to redeemable shares, which shall be governed by the
provisions of Article 4.

Sections 89(1) and 80(1) to (8) (inclusive) of the Act shall not apply to the
Company; but so that

Subject to the provisions of the Act, all shares which are for the ime being
unissued and which the directors propose to issue shall, unless the Comparty shall
by special resolution otherwise direct, first be offered to the members in proportion
as nearly as may be to the number of existing shares held by them (but excluding
for this purpase any shares in respect of which a Transfer Notice has been, or s
deemed to have been, given). The offer shall be made by notice specifying the
number of shares offered and the subscription price and limiting a period (not
being less than 14 days) within which the offer, if not accepted, shall be deemed to
be declined. After the expiration of that penod, those shares deemed {0 be
declined shali be offered to the persons who havewithin the said period, accepted
all the shares offered to them in the proportion which their shareholdings bear to
one another This further offer shall be made in like terms and in the same manner
and hmited by a like period as the origina!l offer

Any shares not accepled pursuant 1o such offer or further offer as aforesaid and
any shares released from the provisions of this Arlicle by any special resoiution
shall be under the control of the Directors who, subject to the provisions of the Act,
may ailot, grant aptions over or otherwise dispose of same to such persons, on
such terms, and in such manner as they think fit, provided that in the case of
shares not accepted as aforesaid, such shares shall not be disposed of on terms
winuch are more favourzable to the subscribers of them than the terms upon wiich
they were offered to the members

Subject to the provisions of the Act, any shares in the capital of the Company may,
with the sanction of a special resolution, be 1ssued on terms that they are, or at the
option of the Company or the member registered in respect of them are liable, to
be redeemed on the terms and in the manner prowvided for by these Asticles.
Regulstion 3 of Table A shall not apply.

RIGHTS ATTACHING TO SHARES

The Ordinary Shares and the Deferred Shares shall have, and be subject to, the foliowing
rights and resinctions:

Income

The profits of the Company available for distribution shali be used to pay dividends as foliows’

411

in paying to the holders of Ordinary Shares such distribution by way of dividend or
otherwise such amount as the Board may decide PROVIDED THAT unless and
untl the Trigger Condition is satisfied the holders of the "A” Shares shall be enfitled
to receive the first £1,000,000 of each dividend or othet distnbution and only any
amount in excess of such sum shall be distnbuted rateably to the halders of the
Ordinary Shares;

-
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Capital

subject as otherwise expressly provided in these Articles dividends shall be paid
pro rata accerding to the nominat value of the relevant Shares;

the Company shall procure that if it has declared a dividend each of is subsidianes
with profits avaitable for distribution from time to time shall to the extent that 1t can
lawfully do so declare and pay to the Company such dividends as are necessary to

permit lawful and prompt payment of such dividend declared by the Company;
and

the Defemed Shares shall confer on the holders thereof as a class no right to any
dividend whatsoever

On a retumn of capital on quuidatuoﬁ or otherwise the surplus assets of the Company remainng
after payment of its hahiliies shall be applied as follows

421

-

422

first in order of prority in repaying to the holders of the A" Shares and the "B‘,
Shares pari passu as if they constifuted a single class of shares (but subject 1o the
proviso set owt below) the paid up amount of those Shares together with arny
dividend declared bul not paid up on them or pro rata to the amounts paid up on
those Shares fo the extent such surplus assets are insufficient to pay such
amounts to each hoider of Ordinary Shares in full,

second In order of priorily amongst the holders of the “"A” Shares and the ‘G"
Shares pan passy as if they constituted a single class of shares (bul subject to the
proviso set out below) pro rata according to the amounts paid up on the Shares
held by them respectively,

PROVIDED THAT unless and until the Trigger Condition 1s satisfied the holders of the "A”
Shares shall be entitted to receive the first £1,000,000 of such capital avalable to
sharehokers and only any amount in excess of such sum shall be distnbuted equally to the
holders of the Ordinary Shares,

423

Voting
431

432

433

subject to the nghts of the Ordinary Shares and once there has been a distribution
in aggregate to the holders of those shares (as iIf they constituted one class of
share) of £100,000,000,000 on a winding up, the holders of any Deferred Shares
shall be entitled out of the praceeds of the assels to a return of capital equat to the
nominal value of the Deferred Shares and save as so provided the holders of any
Deferred Shares shall not be enhitled to any pariicipation in the profiis or assets of
the Company

Subject to any special fights or restrictions as to voting attached to any Shares, on
a show of hands every member who (being an individual) is present In person of
(being a corporation) is present by a representative at any generat meeting shall
have one vote and on a poll every member who is present in person or by proxy or
(being a corporation) by a representative shall have one vote for every share in the
capital of the Company of which he is the holder.

At any generat meeting a poll may demanded by any member present i person of
by proxy or, being a corporation, by a duly authorised representative, and
Regulation 46 shall be vaned accordingly

On a poll at a general meeting the holders of the "B* Shares shall together be
entitled to cast in respect of any resolution such number of voltes as shall be one
vote greater than the aggregate of all voles cast in respect of such matter or
resolution provided that such entdiement shall automatically cease in the event

- that the Management-Accounts of the_Company for-any penod cf 3 consecutive
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calendar months during 2006 (as the Accountant Confirms) record a consolidated
loss of the Group Companies

451 The Deferred Shares shall not entitle the holders of any of them to receive notice of or

to attend or vote at any genera! meeting of the Company by virtue of their holdings of
Deferred Shares

VARIATION OF CLASS RIGHTS

Whenever the capital of the Company s divided into different classes of shares the special
rights attached to any class may be varied or abrogated either whilst the Company is a going
concem, or during or in contemplation of a winding up, with the consent in writng of the
holders of three fourths of the issued shares of the class or with the sanction of an
Extracrdinary Resolulion passed at a separate meetng of the holders of that class, but not
otherwise To every such separate meeting all the provisions of these Ardicles relating to
general meetings of the Company shall apply mutatis mutandss except that

(@) - the necessary quorum shall be at least two persons holding or representing by
proxy one third in nominal amount of the issued shares of the class, but so that at
any adjoumed meeting of such hofders at which such a quorum is not present the
holder or holders present shali be a quorem, and

(o) the holders of shares of the class in question shall an a poll have one vote in
respect of every share of the class held by them respechvely.

Without prejudice to the generaiity of this Aricte, it 1s a term of issue of the "A" Shares and
the "B" Shares tha! the rights atiached to such shares shall be deemed to be varied by the
occurrence of any of the following events save where any of such events are otherwise
expressly provided for in these Articles

{8) any alteration of the provisions of the memorandum or arlicles of assaciation of
any Group Company.

(D) any resolution of any Group Company for winding-up {except where it 1s or 15 about
to become insolvent),

(c) the redemption or purchase by any Group Company of any of #s own shares

(d) any increase or other reorganisation of the share capital of any Group Company or
any alleration any of the rights attaching to its shares;

(e) the creation or issue by any Group Company of any shares or securities
convertible into shares or any grant or agreement to grant any option over its
shares,

4] any resolution (whether pursuant to Part [t of the Act or otherwise) under which the

classification or status of any Group Company may be changed,

©) the grant by any Group Compary of any guarantee, indemnity or secunty In
respect of the obligations of any other person (excepi another Group Company),

()] any amendment, extension, termination or other vanation of any service
agreement of any Director of any Group Company (including any review of the
salary or other benefits prowided thereunder),

® the acquisition by any Group Company of either

M any shares in any other company other than any company whose main
business is similar to the main business of any Group Company

—_ o -




6.2

7.2

(i) any husiness as a going concermn other than a busimness similar to the
main business of any Group Company

5 any transaction by any Group Company which if such company or its holding
company was listed on the Official List would under the Listing Rules be a refated
party transaction (as defined in the Listing Rules of the United Kingdom Listing
Authonty from time to time) or

) any sale or purported sale of all of either
0] the undertaking and assets any Group Company; or
"|~ (i the shares of any Group Company other than the Company
LIEN

The lien conferred by regulation 8 in Table A shall attach also to fully paid-up shares, and
the Company shall also have a first and permanent lien on all shares, whether fully paid or
not, standing registered in the name of any person indebted or under hability lo the
Company, whether he shalt be the solé registered holder thereof or shall be one of two or

more joint holders, for all moneys presently payable by him or his estate to the Company.
Regulation 8 in Table A shall be modified accordingly.

The liabiity of any member in default in respect of a cail shall be increased by the addition ai
the end of the first sentence af Regulation 8 in Table A of the words "and all expenses that
may have been incurred by the Company by reason of such non- payment”

TRANSFER OF SHARES

Any shares (other than any Deferred Share or any share in respect of which under these
Articles the hotder shall have been required by the Direclors to give a Transfer Notice or shall
be deemed to have given a Transfer Notice) any shares may at any time be transferred.

714 to any person with the pnor consent in writing of holders of shares entitied to cast
75 % of the voles exercisable on a poli at a general meeling of {he Company
(which consent may be granted unconditionally or subject to terms or conditions
and in the latter case any share so transferred shall be held subject to such terms

and conditions notified in writing to the transferee prior to registration of the
transfer), or

712 by any individual member (not being in relation to the shares concemed a holder

thereof as a trustee of any Family Trust) to a2 Pnvileged Relation of such member;
or

713 by any such individual member to trustees lo be held upon a Family Trust related
to such individuat member, or

714 by any member being a company (nof beng in relation to the shares concerned a
holder thereof as a trustee of any Family Trust) to a Member of the same Group as
the Transferor Company, of

715 by any person entitied to shares in consequence of the death or bankruptcy of an
individual member to any person or trustee to whom such individual member, if not
dead or bankrupt, would be permitted hereunder to transfer the same.

Where shares have been issued to trustees of Family Trusts or transfemred under Ardicle 7 1 or
under paragraphs 7.2.1 or 7.2.2 of this Article to trustees of Family Trusts, the trustees and
thelr successors m office may transfer all or any of the Relevant Shares as follows:

721 to the trustees for the lime being of the Family Trust concemed on any change of
trustees; or
722 pursuant to the terms of such Family Trust or to any discretion vested in the

trustees thereof to the trustees for the time being of any other trusts being Family
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Trusts in relation to the same individual member or deceased or former member,
or

723 on the total or partial termination of or pursuant to the terms of the Family Trusts
concemned or in consequence of the exercise of any such power or discretion as
aforesaid, to the relevant member or former member or any Privileged Relation of
the rejevant member or deceased or former member who has thereby become
entitled to the shares proposed to be transfesed.

(f and whenever any Relevant Shares come to be held otherwise than upon Family Trusts,
except in circumstances where a transfer thereof is authorised pursuant to Article 7.2 to be
and is to be made to the person or persons entitled thereto, it shall be the duty of the
trustees holding such shares to notify the Directors in wnting that such event has occurred
and the trustees shall be bound, if and when required in writing by the Dirgctors so lo do, to
give a Transfer Notice in respect of the shares concemed.

if a persan to whorm shares have been transfemed pursuant to Atticle 7.1.2 shall cease o be
a Privileged Relation, such person shall be bound, if and when required in writing by the
Directors so to do, o give a Transfer Notice in respect of the shares concemed

It a Transferee Company ceases to be a Member of the same Group as the Transferor
Company fram which (whether direcily or by a senes of transfers under Article 7.1 4) the
Retevant Shares derived, it shall be the duty of the Transferee Company to notfy the
Direclors i wrling that such event has occurred and (uniess the Relevant Shares are
thereupon transferred to the original Transferor Company or a Member of the same Group
as the onginal Transferor Company, any such transfer being deemed to be authorised under
the foregoing provisions of this Adicle) the Transferee Company shall be bound, if and when

required in writing by the Directors so to do, to give a Transfer Notice in respect of the
Relevant Shares

Subject as otherwise expressly provided in this Aricle 7, any Shares which have been
transferred In accordance with any of the sub paragraphs of this Article 7 may likewise be
transferred by the transferee in accordance with any of those sub-paragraphs that may be
applicable but subject as aforesaid shall thereafter be held by lhe transferee subject to the
restnctions on transfer hereinafter provided

PRE-EMPTION ON TRANSFER

Except i the case of a Pesmitted Transfer and subject always to Articles 12 and 13, the nght
to transfer shares or any interesl in shares m the Company shall be subject to the foliowing
restrictions and provisions References i this Article 8 to transferring shares or Sale Shares
shall be construed to wnclude any grant, direction, renunciaion or other disposal of any
interest in or any cantractual nght or aption over or in respect of any share

Subject to Article 7 6, any person ('the Proposing Transferor”) proposing to transfer any
shares in the capitat of the Company (“the Sale Shares") shall be required before effecting,
or purporting to effect the transfer, to give a nolice in writing to the Company (a “Transfer
Notice™ that he desires to transfer the Sale Shares and shall state in the Transfer Notice the
propased price for each of the Sale Shares and the dentily of the person (if known) to whom
the Proposing Transferor desires to transfer the beneficial interest in the Sale Shares

A Transfer Notice

a) shall constilute the Company the agent of the Proposing Transferor for the sale of
the Sale Shares (together with all rights then attached thereto) at the Prescnbed
Price (as delermined in accordance with Article 8 4 during the Prescribed Penod
(as defined in Article 8.5) to any member or to any other person selected or

approved by the Directors on the basis set out in the foliowing provisions of these
Articles,

b) shail include such cther details of the proposed transfer as the Directors may mn
their reasonable discretion determine, and
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8.5

8.6

c)

except with the consent of the Directors shall not be révocable provided that (save
in the case of a Transfer Notice given (or deemed to have been given) because of
a requirement 10 do so by viriue of any provision of these Articles other than this
Article 8) where the Prescribed Price is determined in accordance with Article 84 2
below and is ess than the proposed price specified by the Proposing Transferor m
the Transfer Notice then the Proposing Transferor shall be entitied to revoke the
Transfer Notice (in whole but not in part} by nolice in witing delivered to the
Company within 7 days of notification of such determination to the Propasing
Transferor and provided further that as a condition to accepting such notice of
revocation the Company shall be entitled to require the Proposing Transferor to
reimburse to the Company all or such proportion as may be specified of the fees of
the Accountant for determining the Prescribed Price.

The Prescribed Price (subject to the deduction therefrom where the Prescribed Price has been
agreed with the Direclors of any-dividend or other distnbution declared or made after such
agreement and prior to completion under Article 8.8) shail be whichever is applicable of

841

842

the prnice per Sale Share agreed either (@) not more than one month before the
date on which the Transfer Notice was grven (or deemed to have been given) (the
Notice Date”) or (b) not more than one month after the Notice Date between the

Proposing Transferor and the Direclors as representing the market value thereof,
or

i the Prescrbed Price shall not have been agreed withm one manth before oc after
the Notice Date in accordance with Arlicle 8 4 1, the sum per Sale Share the

Accountant Confirms as the market value thereof as at the Notice Date and so that
1n such case:

a) the Directors shall upon the giving of the Transfer Nolice refer the matter
to the Accouniant and the Accountant shall theteafter as soon as
practicable Confirm the sum per share considered m thew opinion to be
the market vatue thereof as at the Notice Date calculated on the basis of
a sale as between a willing seller and a willing purchaser contracting on
arm's iength terms having regard to the fair value of the business of the
Company as a going concem as at such date (ignoring the fact if such be
the case, that the shares either do or do not carry effective control of the

Company);

b) the Company shall furnish to the Proposing Transferor a copy the written
Confirmation of the Accountant within 7 days of the issue thereof, and

c) the Accountant shall act hereunder at the cost and expense of the

Company (subject as provided in Arhicle 8.3 c)) as experts and not as
arbitrators and lheir determinalion shall be final and binding on ail
persons concemed and, in the absence of fraud, they shall be under no
fiability to any such person by reason of their detemmination or certificate
or by anything done or omitted to be done by them for the purpose
thereof or in connechion therewith,

If the Prescribed Price was agreed pnor to the Notice Date as provided in Article 8 4.1, the
Prescribed Penod shall commence on the Notice Date and expire six weeks thereafter. If the
Prescribed Price was agreed within one month after the Notice Date as provided in Asticle
8 4.1, the Prescribed Period shall commence on the Notice Date and shall expire sbx weeks
after the date thal the Prescribed Pnce was so agreed  If the Prescribed Price is determined
i accordance with Article 8 4 2, the Prescribed Penod shall commence on the Notice Date
and shall expire two months after the date on which the Accountant shall have Confirmed of
their determination of the Prescribed Price,

All shares inciuded in any Transfer Notice shall by notice in writing be offered by the
Company as soon as practicable following receipt of the relative Transfer Notice {or where

-
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Adticle 8.4 2 applies following determination of the Prescribed Price and expiry of the period
of seven days referred to in Article 8.3 ¢) (unless withm such period the Proposing
Transferor shall have duly revoked the Transfer Notice) to all members holding Ordinary
Shares other than Deferred Shares ("offeree members™} {other than the holder of the Sale
Shares or any other member who has then given or is deemed to have given a Transfer
Notice in respect of his shares or who by virtue of any provision of these Articles is then
under an oblgation to give a Transfer Notice in respect of hes shares or any of them) for
purchase at the Prescribed Price on the terms that in case of competition the Sale Shares
shall be sold to the acceptors in proportion (as nearly as may be without involving fractions
or. increasing the number sold to any member beyond that applied for by him) to thewr
existing holdings of shares (but excluding any shares in respect of which a subsisting
Transfer Notice has been or 15 deemed to have been given). Such offer

861 Shall stipulate a time (bemg not less than 21 and not more than 28 days) within
which it must be accepted or in default will lapse; and

86.2 may siipulate that any offeree member who deswes to purchase a number of Sale
Shares n excess of the proportion to which he 1s entitled shall in his acceptance
state how many excess Sale Shares he wishes to purchase and any shares not
accepted by other offeree members shall be used for sausfying the requests for
excess Sale Shares pro rata to the existing shares of the same class as the Sale
Shares respectively held by such offeree members making such requests.

Any shares nol accepted by any of the members pursuant to the foregoing provisions of
these Articles by the end of the relevant period under Arlicle 8.6 may be offered by the
Directors to such persons as they may think fit for purchase at the Prescribed Price,

provided that no shares in the Company may be sold lo a person who Is not then already a
member

It the Company shall within the Prescrbed Penod find members or such other persons as
aforesaid {each such person being hereinafter called "a Purchaser”) to purchase the Sale
Shares or any of them and give notice In writing thereof to the Proposing Transferor, he shall
be bound, upon payment to him of the Prescribed Price, to transfer such shares to the
respective Purchaser(s), provided that, if the Transfer Notice shall state that the Proposing
Transferor ts not willing to transfer some only of the Sale Shares (which he shall not be
entitied to da in respect of any Transfer Notice which he is required or deemed by virtue of
any provision of these Articles other than this Article 8 to give or to have given), this
provision shali not apply unless the Company shall have found Purchasers for all of the Sale
Shares. Every notice given by the Company under this Article 8 8 shall state the name and
address of each Purchaser and the number of Sale Shares agreed to be purchased by him
and the purchase shall be completed ai a place and time to be appointed by the Directors

not being less than three business days nor more than ten business days after the date of
the notice

If a Proposing Transferor shall fail or refuse to transfer any Sale Shares lo a Purchaser(s)
hereunder, the Direclors may authonse some person o execule and deliver on his behailf
the necessary transfer and the Company may receive the purchase money in trust for the
Proposing Transferor and cause the Purchaser(s) to be registered as the holder of such
shares, The receipt of the Company for the purchase money shall constitute a good
discharpe 1o the Purchaser(s) {who shall not be bound to see to the application thereof) and
after the Purchaser(s} has been registered in purported exercise of the aforesaid powers the
validily of the proceedings shall not be questioned by any person. The Company shall not
pay the purchase money to the Proposing Transferor until he shalt have delivered to the
Company his share certificate(s) or a suitable indemnity and the necessary transfers.

If the Company shall not within the Prescribed Period find Purchasers willing to purchase
any or all of the Sale Shares and gives notice in writlng thereof to the Proposing Transferor,
or if the Company shal} within the Prescribed Pericd give to the Proposing Transferor notice
in writing that the Company has no prospect of finding Purchasers, the Company may,
subject to the discretion of the Board and so far as it Is legally able, purchase all or some of
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the Sale Shares at the Prescribed Price provided that it gives notice of its intention to do 50
within the Prescribed Perlod.

if the Company shall not within the Prescribed Penod find Purchasers willing to purchase
any or all of the Sale Shares and gives notice in writing thereof 1o the Proposing Transferor,
or If the Company shall within the Prescribed Period give o the Proposing Transferor notice
in wiiting that the Company has no prospect of finding Purchasers, and in either case, if the
Company shall not have purchased all or some of the Sale Shares pursuant to Article 8 10,
then, subject always to Articles 12 and 13, the Proposing Transferor shall be at liberty at any
time during a period of 45 days after the end of the Prescribed Period to transfer thase Sale
Shares for which the Company has not within the Prescribed Period given notice that i has
found (or has given notice that it has no prospect of finding) Purchasers to any person by
way of a bona fide sale at any price not being less than the Prescribed Price (afler
deduchting, where appropriate, any dividend or other distribution declared or made after the
date that the Prescribed Pnce was agreed or determined and prior to completion under
Article 8 B) and to he retained by the Proposing Transferor provded that

8.11.1 if the Transfer Notice shall state that the Proposing Transferor ts not willing to
- transfer part only of the Sale Shares he shall only be entitled to transfer under this
Articie all the unsold Sate Shares, and

2112 the Directors may require to be sailsfied that the Sale Shares are being transferred
under tius Aricle pursuant to a bona fide sate for the conslderation stated in the
Transfer Notice without any deduction, rebate or allowance whatsoever to the
purchaser and if not so satisfled may refuse to register the instrument of transfer.

if a member, or other person entitled o lransfer a share, at any time atternpts lo deal with or
dispose of a share or any interest in a share otherwise than m accordance with the provisions
of this Article 8, he shall be deemed to have served a Transfer Notice on the Company in
respect of the share immediately prior to the attempt, and the provisions of this Article 8 shall
thereupon apply to the share. Any such Transfer Notice shall be deemed to have been served
on the date on which the directers recewve actual notice of the attempt

BARE NOMINEES

For the avoidance of doubt and without hmmitation, no share (other than any share so held on
the date of adoption of these Articles) shall be held by any member as a bare nominee for,
and no isterest in any share shall be sold to, any person unless a transfer of such share to
such person would rank as a Permitied Transfer. If the foregoing provision shall be infringed
the holder of such share shall be bound to give 2 Transfer Notice in respect thereof

COMPULSORY TRANSFERS — GENERAL

A person entitled to a share in consequence of the bankruptcy of a member shall be bound at
any time, if and when required in wnting by the Directors so to do, to give a Transfer Notice in

respect of such share and the price per share shall be the market value as Confirmed by the
Accountant in accordance with Ardicle 8.4

if a share remains registered in the name of a deceased member for longer than one year
after the date of his death, the Directors may require the legal personal representatives of
such deceased member eilther to effect a transfer of such shares (including for such purpose
an elechion to be registered In respect thereof) being a Permitted Transfer or to show to the
satisfaction of the Directors that a Permilted Transfer will be effected before or promptly upon
the completion of the administration of the estate of the deceased member or (faiing
compllance with either of the foregoing within one month or such longer period as the
Directors may atlow far the purpose) te give a Transfer Notice in resped of such share.

if either
a) a member which is a company; or
b) a Transferor Company from which a Transteree Company acquired any shares;
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either suffers or resolves for the appointment of a liquidator, administrator or administrative
recewver over It or any material part of its assets, such member or Transferee Company (as
the case may be) shall forthwith at the request of the Directors be required to give a Transfer
Notice in respect of all of the shares held by such member andlor Transferee Company

if there is a change in control (as confrol 1s defined w section 840 of the Income and
Corporation Taxes Act 1988) of

a) any member which is a company; or
b) a Transferor Company from which a Transferee Company acqulied any shares;

such member, or Transferee Company (as the case may be) shall be bound at any time, if and
when required 1n writing by the Directors so to do, to give (or procure the giving in the case of
a nominee) a Transfer Notice in respect of all the shares registered in its and their names and
their respective nominees' names.

COMPULSORY TRANSFERS — EMPLOYEES

if a Relevant Executive becomes a Leaver at any time then {unless the Directors resolve
otherwise) such Relevant Executive and any Executive Transferee Member of such Relevant
Executive (as the case may be) shall be deemed o have given, on the date on which the
Relevant Executive concemed became a Leaver {or such later date as the Directors shall
specify}, a Transfer Natice In respect of all of the shares held by such Relevaant Executive
andfor Executive Transferee Member at a pnce of ether

1111 if such Relevant Executive shall have become a Leaver in circumstances involving
either

111 11 a breach by the Relevant Executive of his service agreement or terms of
his service or

11.1 12 a voluniary departure prior to the expliry of five years from the date he
began his employment except on death, Wil health or on retirement age,

then the pnice per share shall be a sum equal to either of the price paid by the
Relevant Executive for each of his shares or the market value of his shares (which
shall ba Confirmed by the Accountant in accordance with Adicle 7 4}, whichever
price is the lower, and

11.12 if such Relevant Executive shall have become a Leaver for any other reason than
those reasons specified in paragraph 11 1 1 above, then the price per share shall
be equal to the market value thereof which shall be determined, as aforesaid, in
accordance with the provisions of Aricle 8 4

For the avoidance of doubt this Article 11 wiil not apply Lo the Founding Members

DRAG ALONG RIGHT
In the event that either

1211 members {either alone or i concert} holding shaces in the capital of the Company
representing more than seventy five per cent (75%) of the shares have accepted
an offer to Transfer all of thelr shares to a third parly who is not an Affiliate of any
of the Selling Holders in an amms’ length transaction, or

121.2 members (either alone or in concert) holding shares in the capital of the Company
representing either

a a majorily in nominal value of the "A" Shares or
b a majority in nominal value of the "B" Shares or
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have accepted an offer to Transfer all of their shares to a third party who is not an
Affillate of any of the Seling Holders in an arms' length transaction fer a
consideration which erther

aa compnses enlirely a sum payable in cash on completion which if the
entire issued share capital were to be sold would be equivalent to not
less than the Agreed Mmimum Price (as heremafter defined) (a
"Qualifying Cash Consideralion™); or

bb comprises a Qualfying Cash Consideration and also an alternative
consideration which the finanaal adviger to the Company certifies as
equivalent in value to the Qualfying Cash Consideration (o include any
consideration (in cash or othemwise) which having regard to the
substance of the transaction as a whole, 1s reasonably regarded by the
Board as an addition o the price to be paid or payable) (the "Aliemative
Consideration™)

{such member or members being the "Selling Holders"),

and in either such case such Transfer 15 condihonal upon the sale of all the remaining
outstanding shares of the Company: (a “Drag-Along Sale”),

then (subject always to paragraph 12 3 of this Arlicle 12) the Selling Holders may, at their
option and by giving a Orag-Afong Notice (as defined befow) to the other members, require
each member {a “Drag-Along Shareholder”) to sell ail (but not iess than all) of their shares in
the capial of the Company to such third party for the Quatifying Cash Consideration or (1o the
extent any Drag Along Shareholder so elects) any Altemative Consideration and ctherwise on
the same terms and conditrons upon which the Selling Holders are selling therr shares to such
third person as specified in the Drag-Along Notice.

For the purpose of the faregoing “Agreed Minimum Price” shall mean the greater of
a £3 000,000, and

b four times CPBT of the Group Companies as shaown by the Company's latest
avatlable audited consolidated accounts for a penod of twelve months.

For purposes of this Article 12, a “Drag-Along Notice™ shall mean wrilten notice providing
reasonable detail of

12.21 the nature of the proposed Transfer;

12 2.2 the number of shares to be sold or transferred,

1223 the consideration to be paid for each share;

1224 the name and address of each prospective purchaser(s) or transferee(s), and
1225 any other materiat terms and condstions of the proposed Drag-Along Sale

Any one or more Drag-Along Shareholders logether holding not less than 30% of the
Ordinary Shares (together the "Counter-offerors”} shall be entitled at any time within 30
Busmess Days following service of a Drag-Along Nofice (the "Relevant Period”) to give
notice to the Company ("Counter-offer Notice™ offering to purchase not later than 60
Business Days after the date of the Drag-Along Nofice and for a Qualfying Cash
Consideration and otherwise on the same terms as those sel out in the Drag-Along Notice all

of the Ordinary Shares of the Selling Holders and the remaining Drag-Along Shareholders,
and so that

a a Counter Offer Motice shall constitute a legally binding commitment of the
Counter-offerors t6 purchase such shares on such terms;

b upon receipt by the Campany of a valid Counter Offer Nolice, the Drag-Along
Notice i response to which the Counter-offer was made shall cease lo have
effect.

Withun five (5) Bustness Days following the expity of the Relevant Period, then
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124.1 where no Counter Offer Notice has been duly received by the Company, each
Drag-Along Shareholder; or

1242 where a Counter Offer Notice has been duly received, each holder of Ordinary
Shares other than the Counter-offerors ("Counter-offerees™,

shall deliver to an escrow agent {which shalt be a law or accounting firm designated by the
Company) on behaif of such Drag-Along Shareholder or Counter-offerees (as applicable), a
limited power of attomey representing the shares in the capital of the Company owned by
such Drag-Along Shareholder ar Counter-offeres (as applicable) that are o be sold pursuant
to this Artrcle 12, which such power of attorney shall also authorise such escrow agent, on
behalf of such Drag-Along Sharehclder or Counter-offeree (as applicable), to sell such
shares to such third person or to the Counter offerors on the terms and conddions specified
in the Drag-Along Notice or Counter Offer Notice (as the case may be)

To give effect to this Article 12 if any Drag-Along Shareholder or Counter-offeree (as
applicable) shall fad to pravide the Company with a duly executed imited power of attormey
as aforesaid, the Directors may authorise any person 10 execule a power of aftormney on
behalf of such Drag-Along Shareholder or Counter-ofiferee (as apphcable) o effect the
transfer of the shares owned by such Drag-Along Shareholder or Counter-offeree (as
applicable) The ttle of the transferee to any such shares the subject of such power of
attorney shall not be affected by any irregularity in or invalicity of such power of attorney

If, within one hundred and twenty (120) calendar days after the issue of the Drag-Along
Notce, neither

a the Transfer to the third party specified In the Drag-Along Notice, nor
b the Transfer pursuant to the Counter Offer

has been completed, the power of attorney delivered to the escrow agent to represent the
shares that the Drag-Along Shareholders or Counter-offerees (as applicable) delivered for
sale pursuant hereto shall be retumed to the Drag-Along Shareholders or Counter-offerees
{(as applicable)

Simultaneously with the consummation of

1274 the Drag-Along Sale pursuant to this Article 12, the Seling Shareholder shall notify
the Drag-Along Shareholders thereof and shall cause the thid party purchaser(s)
in the Drag-Along Sale to remit to the Drag-Along Shareholders the relevant price
per share for all shares in the capital of the Company so sold by the Drag-Along
Shareholders, and

1272 the Counter offer Sale pursuant to this Article 12, the Counter-offerors shall notify
alt Counter-offerees thereof and shall remit to Counter-offerees the relevant pnce
per share for all shares in the capilal of the Company s0 sold by the Counter-
offerees

The provisions of this Adicle 12 shall terminated upon the consummation of the admission of
the share capital of the Company to the United Kingdom Official List, or ta trading on the
Allemative lnvestment Market in the United Kingdom or any other recognised investment
exchange in the United Kingdom or elsewhese n circurnstances where a market is made in
the share capital of the Company.

COMPULSORY OFFERS

No Transfer for value of the legal or beneficial Interest in any shares (the "Relevant
Transaction”) may be mads if as a result of such transfer 1o a third party (who is not a
member or a Permitted Transferee in refation to a member) elther alone or together with
persons acting in concert wath him (enathin the meaning given in the City Code on Takeovers
and Mergess as in force at the date of adoption of these Articles) would obtain or hold
greater than 30% of the voting shares in the Company unless the person proposing to make
such transfer (the "Proposing Controlling Transferor(s)™, shall have procured a wrilten
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offer complying with the provisions of Article 13.2 o have been made by the person
proposing to acquire such shares (the "Proposing Controlling Transferee”) (or any person
or persons acling in concert with him) to be made and sent to the holders of all the other
issued shares in the Company to acquire thew entire holdings of shares in the capital of the
Company

The offer referred to in Ariicle 13.1 above shall.

1321 be open for acceptance in England for a period of at least 28 days following the
making of the offer;

13.22 be on terms that the member shall be entitied 1o receive a sum in cash equal 10 an
amount for each share transferred equal fo the price paid or payable by the
Proposing Controlling Transferee to the Proposing Controlling Transferor i the
Relevant Transaclion, which price shati be deemed to include any consideration {In
cash or otherwise) paid or payable by the Proposing Controfhing Transferee,
having regard to the substance of the transaction as a whole, is reasonably
regarded by the Board as an addilion lo the pnce to be paid or payable; and

4323 be on terms that the purchase of any shares in the capital of the Company in
respect of which such offer is accepted shall be completed at the same time and
on the same terms {(except as set out above) as the purchase of the shares from
the Proposing Controlling Transferor.

INFORMATION CONCERNING SHAREHOLDINGS AND TRANSFERS

For the purpose of ensunng that a transfer of shares 15 & Pemmitied Transfer or that no
circumstances have ansen whereby a Transfer Notice 1 or may be required to be given
hereunder or lo be satisfied that any preposed sale is bona fide and on the terms stated in
the Transfer Notice with no rebate or aliowance, the Directors may from fime to time require
any rember or the legal personal representatwes of any deceased member or any person
named as transferee in any transfer ledged for registration to fumish to the Company such
information and evidence as the Directors may reasonably think fit regarding any maiter
which they may deem relevant for such purpose Failing such information or evidence being
furnished to the satisfaction of the Directors within a reasonable time after such requiement
being made, the Directors shall be entitled to refuse to register the transfer in question or (f
no transfer s 1 queston) to require by notice in wnting that a Traasfer Natice be given in
accordance with Articte 7 m respect of the shares concemed.

In a case where the Directors have duly reqguired a Transfer Notice to be given in respect of
any shares and such Transfer Nobice is not duly given within a peried of one month, or such
tonger peniod as the Directors may allow for the purpose, such Transfer Notice shall (except
and to the extent that a Permitted Transfer of any of such shares shali have been made) be
deemed to have been given on such date after the expiration of the said period as the

Directors may by resolution determine and the foregoing provisions of these Articles shall
take effect accordingly

From (and including) the date on which the Directors have duly required a Tranpsfer
Notice(s), all holders of shares the subject of such Transfer Notice(s) shall not transfer or
encurmber any of their shares or any interest in their shares (other than pursuant to such
Transfer Notice(s)) untl ali proceedings pursuant to such Transfer Notice(s) have been
finalised in accordance with these Articles,

PROCEEDINGS AT GENERAL MEETINGS

A poll may be demanded at any general meeting by the chairman or by any member present
in persan or by proxy and entitled ta vote. Regulation 46 shall be modified accordingly.

No business shall be transacted at any general meeting uniess a quorum of members Is
present at the time when the meeting proceeds to business and a quorum shall consist of
any member of the Company holding "A" Shares or his proxy and any holder of “B™ Shares
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or his proxy. In defaull of a quorum within one hour after the time appointed for the meeting
the meeting shall be adjoumed to such time (not being eartier than 7 days from the date of
the original meeting) and place as the directors may determine.

If within half an hour from the time appointed for a meeting of the members of the Company
a quorum s not present, the meeting shall be adjourned to the same day of the next week at
the same time and place. Each member of the Company not present at the meeting shall be
promptly notified in writing of the date and time of the adjoumned meeting. If, al the adjoumed
meeting, a quorum is not present within half an hour of the time appointed for that meeling,
then the members of the Company present shall be capabie of forming a quorum or the
meraber or members present shali be entitied to oy execute a written resolutton on behalf of
all members of the Company entitled to attend and vote in respect of such resolution relating
to the busmess set out in the documents circulated) and these Artictes shall operate sa as fo
appoint alt such members of the Company forming the quorum at such re-convened meetng
as the lawful attorneys of those members of the Company not present at such lawful meeting
for the purpose of appraving such written resolution.

Regulations 39 and 41 shall not apply

At any general meeting a poll may be directed by the chairman or demanded by any
member presert in person or by proxy or, being a corporation, by a duly authonsed
representative, and Regulation 46 shail be varied accordingly

In the case of an equality of votes whether on a show of hands or an a pofl, the chairman of
the meehling al which the show of hands takes place or at which the poll is demanded shall
not have a second or casting vote but any Founder Member holding "B* Shares shall, for so
long as holds such °B* Shares, be entitled to one more vote than all other votes cast or
capable of being cast at such meeting pravided that such voting nghis of a Founder Member
holding "B" Shares shall autematically cease in the event that the Accountant Confirms that
the managerment accounts of the Group Compantes for any penod of 3 consecutive calendar
months during 2006 record a consolidated loss of the Group Compames for such period.
Regulation 50 shalf not apply

A resolution in writing executed or approved by or on behatf of the holders of ail the ssued
ordinary share capital of the Company shall be as valid and effectual as If the same had
been duly passed at a generat meeting and may consist of several documents in the Ike
formn, each executed by or on behalf of one or more persons in the case of a corporation,
{the resolution may be signed on jis behalf by a direclor or the Secretary thereof or by its duly

appointed attorney or duly authorised representative. Regulation 53 shall be modified
aceordingly.

DIRECTORS' BORROWING POWERS

The Directors may exescise all the powers of the Company to horrow or raise money and o
mortgage or charge its undertaking, property and uncalied capitat and subject 1o Sections 81
and 82 of the Act (to the extent applicable or as amended) and thase Arlicles fo 1ssue
debentures, debenture stock and other secunties as security for any debi, liability or obligation
of the Company or any third party.

DIRECTORS APPOINTMENT

The maximum number of Directors of the Company shall be eight {or such higher humber as
the members may resolve by ordinacy resolution).

The Directors shall not be subject to retrement by rotation. Regulations 73 fo 75 and the

last two sentences of Regulation 79 shall not apply and Regulations 76, 77, 78 and 80 shati
be modified accordingly

The holders for the time being of a majority of the "A” Shares shall have the right at any time
and from time to tme to appoint one Director of the Compaay approved by the Board (such
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approval act to be unreasonably withheld or delayed) and the following provisions shali have
effect:

1731 any such appointment shall be made by notice in writing to the Company by the
holders for the time being of a majority of the "A” Shares who may in like manner
at any ime and from time 1o time remove from office any Director appointed by it
pursuant to this Adicle 17 and appoint any person in place of any Director so
remoaved or dying or otherwise vacaling office;

1732 upon any resolution pursuant to Seclion 303 of the Act proposing to effect the
removal of any Director appeinted pursuant to Article 17.3 and for the me being
holding office pursuant to this Article or of any other Director of the Company, the
*A" Shares shall confer upon the holder{s} thereof the right to an aggregate
number of votes which is one vote greater than the number of votes capable of
being cast on such resclution by all other members of the Company. Such voles
shall be divided between such holders if more than one as nearly as may be m
propostion to the number of "A” Shares held by them respectively.

The holders for the time being of a majority of the "B" Shares shall have the naght at any time
and from time 10 time to appomt one Director of the Company approved by the Board (such
approval not to be unreasonably withheld or delayed) and the following provisions shall have
effect

174 1 any such appointment shall be made by notice in wrting lo the Company by the

" _ holders for the time being of a majority of the "B" Shares who may in like marger
at any time and from fime to time remove from office any Director appointed by it
pursuant to this Articte 17 and appomn! any person m place of any Director so
removed or dying or otherwise vacating office;

17.4.2  upon any resolulion pursuant to Section 303 of the Act proposing io effect the
removal of any Director appointed pursuant to Aricle 17 4 and for the time being
holding office pursuant to this Article or of any other Director of ihe Company, the
"B" Shares shall confer upen the holder(s) thereof the nght to an aggvegate
number of votes which is one vote greater than the number of votes capable of
being cast on such resolution by all other members of the Company. Such votes
shall be divided between such holders if more than one as nearly as may be in
proporticn to the number of "B" Shares held by them respectively

DIRECTORS' MEETINGS

Without prejudice to the first sentence of Regulation 89, a meeting of the Directors or of a
cammittee of the Directars may constst of a conference between directors who are not alt in
one place, but where each 1s able (directly or by telephonic comsnunicahon) to speak to each
of the others, and to be heard by each of the others simultaneously, and the word "meeting”
in these Arlicles shall be construed accordingly

it shall be necessary to give notice of a Direclors’ meeting to each Dwector (and any
allernate Director) who is absent from the Unted Kingdom if an address in the United
Kingdom is specified by the Director for that purpose

No business shall be transacted at any meeting_of the Board unless a quorum of the Board
is present al the ime when the meeling proceeds 1o business and a quorum shall consist of
two Directors bemng a Director appointed pursuant to Ariele 17.3 and a Direclor appointed
puisuant to Article 17.4 or in each case their respective altemates appointed pursuant to
Arlicie 19. In default of a quorum within one hour after the time appointed for the meeting the
meeting shall be adjsumed to such time (not being earlier than 7 days from the date of the
original meeting) and place as the directors may determine

I withun haif an hour from the time appointed for 8 meeting of the Board a quorum is not
present, the meeting shall be adjourned to the same day of the next week at the same time
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and place. Each Director not present at the meeling shali be promptiy notified in writing of
the date and timme of the adjourmed meeting. i, at the adjourned meeting, a quorum s riot
present within half an hour of the time appointed for that meeting, then the Director or
Directors present {or their respective aitemates, as the case may be) shall he capabte of
forming a quorum and shall sign or execute a written resolutionr on behalf of the Board
entitled to attend and vole in respect of such resolution refating 1o the business set out in the
documents circulatedy and these Aricies shall operate so as to appoint such Director or
Direclors (or their respeclive alternates, as the case may be) forming the quorum at such re-
copvened meeting as the lawful altomeys of those Directors not present at such lawful
meeting for the purpose of approving such wiitten resolution

A resolution in writing signed or approved by telefax by all the directors shall be as valid and
effectual as if £ had been passed at a meeting of Direclors duly convened and hefd and may
canstst of several decuments in the fitke form each signed by ane or more Directors; but a
resolution signed by an alternate Director need not also be signed by his appointor and, if it
1s signed by & Directar who has appointed an altemate Director, it need not be signed by the
attemmate Director in that capacily Regulation 93 shall not apply

A-Director may vote at a meeting of Directors or of a committee of Directors on any
resolution conceming a matter in which he has, directly or indirectly, an interest or duty
which is material and which conflicts or may conflict with the interests of the Company.
Regulation 94 shall be modified accordingly, provided thal he has disclosed to the Directors
the nature and extent of any matenal interest or duty

In the case of an equalty of votes at a meeting of the Direclors, a Director appointed
pursuant to Article 17.4 shall be entitled to vote at mestings of the Board such thai the
number of votes cast by him in respect of any matter put to the Board for discussion or any
resolution of the Board shall at all times be one vote greater than the aggregate of all votes
cast by any Directors appointed by a holder of "A” Shares pursuant to Aricle 17.3 and all
other Directors in respect of such malter or resolution provided that such voting nghts of a
Dieector appointed pursuant to Arhicle 17 4 shall automatically cease in the event that the
Accountant Confirms that the management accounts of the Group Companies for any period
of 3 consecutive calendar months during 2006 record a consolidated loss of the Group
Companies. Reguiation 88 shall e modified accordingly

ALTERNATE DIRECTORS

Any director {other than an alternate director) may appoint any person 10 be an aftemate
director and may remove from office an altemate director appointed by him.

An altemnate director may be paid expenses and shall be enttled to be indemnified by the
Company to the same extent mutahs mutandis as if he were a director but shall not be
entitled to recerve from the Company any fee in his capacity as an allemate director except
only such part {(if any) of the remuneration otherwise payable to the director appointing tum
as such director may by notice in wniing to the Company from time to time direct. An
altemate director who Is absent from the United Kingdom shall be entitled to receive notice
of all meetings of the directors and of ali meetings of commuilees of directors of which his
appointor is a mesnber at such address as he shall have notified to the Company Secretary.
Regulations 65 and 66 of Table A shall be varied accordingly.

Every person acting as an altemate director shall have one vote for each director for wham
he acts as alternate (in addition to his own vote if he is also a direclor) but he shall count as
oniy one director for the purpose of detemmining whether a quorum is present. The signature
of an altemate director to any resolution m writing of the dweclors or of a commitiee of the

directars shall, unless notice of his appointment provides to the contrary, be as effective as
the signature of his appointor,
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NOTICES

Natices shall be given t0 a member whose registered address I1s outside the United
Kingdom. Regulation 112 shall be modified accordingly.

Without prejudice to regulations 112 to 116 inclusive In Table A, the Company may give
notice to a member by using Electronic Communications 1o an address or number for the
time being notified to the Company by the member. Any notice despalched by way of
Electromc Communication shall be deemed to be given on the day after t was despatched.

INDEMNITY

Without prejudice to any indemnity to which such officer may otherwise be “entitled, every
Director, Auditor, Secretary or other officer of the Company shall be indemnified by the
Company against all costs, charges, losses, expenses, and liabilities incured by him in the
execution and discharge of his duties or In relation thereto including any liability incurmred by
him in defending any proceedings, civil or criminal, which relate to anything done or ormitted or
alleged to have been done or omitted by him as an officer or employee 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 material breach of duty on his parf) or in which he is acquitted
or int connection with any application under any statute for refief from lability in respect of any
such acl or omission in which relief 1s granted o him by the Court. Regulation 118 shail not
apply.

The Company may purchase and maintain for any Director, Secretary or other officer of the
Company insurance against any liabiity which by virtue of any rule of law would otherwise
attach to hum in respect of any negligence, defaull, breach of duly or breach of trust of which
he may be guilty in relation to the Company.

TRANSFERS OF SHARES

For as long as the Company 1s the wholly owned subsidiary (as defined in section 736 of the
Companies Act 1985 (“the Act”)) of another company, a transfer in respect of any shares in the
Company may be executed by a director of that other compuiiy, and the Directors of the
Company shall be bound to accept such a transfer as validly exscuted by a duly authcrised
agent of the transferee

SPECIAL ARTICLE

Notwithstanding anything contained i these Articles, this Special Article shall take precedence
over all other provisions of these Articles whether expressly or impliedly contradictory to the
provisions of this Special Article (to the effect that any provision contained in this Special Article
shall overnde any other provision of these Articles)

The Directors shall not decline to register any transfer of shares, nor may they suspend
registration thereof, where such transfer -

2321 s to any bank, institution or other person to which such shares have been charged by
way of secunty, or to any nominee of such a bank, institution or other person (or a
person acling as agent or secunty trustee for such person) ("a Secured Institution”), or

2322 s delivered to tr e Company for registration by a Secured Inshtution or its nominee mn
order to perfect .is secunty over the shares, or

2323 15 executed by a Secured Institution or its nominee pursuant to a power of sale or
other power existing under such secunty,
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ad the Drrectors shall forthwith registor .any sach transfer of shares uwpai. 1 ¢ &ad .

furthermore notwithstanding anything to the contrary contamed in these Articles no ransferor of
any shares in the Company or proposed transferor of such shares to a Secured institution or its
nominee and no Secured Institution or its nominee shall (in either such case) be required to
offer the shares which are or are to be the subject of any transfer as aforesaid to the
shareholders for the ime being of the Company or any of them and no such sharehalder shall
have any nght under the Articles or ctherwise howsoever to require such shares to be
transferred to them whether for any valuable consideration or otherwise Regulation 24 of
Table A shall be modified accordingly

The Directors shall not 1ssue any share certificates (whether by way of replacement or
otherwise) without the pnor wntten consent of (or on behalf of) all (if any) Secured Institutions
(as defined in Special Article 23 2 1 above)

The Company shall have no lien on any shares which have been charged by way of secunty to
a Secured Institution and the prowvisions of Regulation 11 of Table A relating to hens over
shares shall not apply in respect of any such shares




