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THE COMPANIES ACT 1985 (AS AMENDED)

A PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

DEEP-SEA LEISURE PLC

{as adopted by special resolution passed on 26 September 1996)

Non-application of statutory regulations

PRELIMINARY

None of any regulations or articles for the management of a company set out in
any schedule to any statute, or in any statutory instrument or other subordinated
legisiation made under any statute, concerning companies shall apply as

regulations or articles of the Company.

Definitions

In these Articles (if not inconsistent with the subject or context and unless
otherwise provided) the words in the first column of the table below shall have
the meanings set opposite them respectively in the second column:-

Word's

"the Act”

"these Articles"

"auditors"

"business day”

"clear days"

"Company"

Meanings
the Companies Act 1985;

these Articles of Association as they
may be altered from time to time by
special resolution of the Company;

the auditors for the time being of the
Company;

any day on which the London Stock
Exchange is open for business;

in relation to a period of notice means
that period excluding the day when the
notice is given or deemed to be given
and the day for which it is given or on
which it is to take effect;

Deep-Sea Leisure PLC or such other
name by which the Company may for
the time being be registered in
accordance with the Statutes;



"Directors”

"employeges’ share scheme"

"execution™

"holder” or "member”

"in writing”

"London Stock Exchange
"month"

"office”

"paid” or "paid up”

"parent undertaking”

"recognised clearing house"

"recognised investment exchange"

"register of members”

"regulated market”

"seal"

"securifies seal"

C:WINDOWSITEMPAI66S.J434 DOC  J2ZM

the directors from time to time of the
Company or {as the context may
require) those of such directors present
at a duly convened meeting of the
directors of the Company at which a
quorum is present;

employees’ share scheme as defined in
section 743 of the Act;

includes any valid mode of execution
{and "executed” shall be construed
accordingly);

in relation to shares, the person whose
name is entered in the register of
members as the holder of such shares;

written or produced by any visible
substitute for writing, or partly one and
partly another;

London Stock Exchange Limited;
calendar month;

the registered office for the time being
of the Company;

paid up or credited as paid up;

parent undertaking as defined in section
258 of the Act;

recognised clearing house as defined in
section 207(1) of the Financial Services
Act 1986;

recognised investment exchange as
defined in section 207{1} of the
Financial Services Act 1986;

the register of members to be kept in
accordance with section 352 of the
Act;

regulated market as defined in the
Insider  Dealing {Securities and
Regulated Markets) Order 1994;

the common seal of the Company;

an official seal kept by the Company by
virtue of section 40 of the Act;



"Statutes” the Act and every other Act (including
any orders, regulations or other
subordinate legislation made under any
such Act) for the time being in force
concerning companies and affecting the
Company;

"subsidiary undertaking” subsidiary undertaking as defined in
section 258 of the Act;

"transfer office” ‘the place where the register of
members is situate for the time being;

"transmission event” death, bankruptcy or any other event
giving rise to the transmission of a
person’'s entitlement to a share by
operation of law;

"undertaking” undertaking as defined in section 259
of the Act;
"United Kingdom" Great Britain and Northern irefand; and
"year" calendar year.
3. Interpretation

in these Articles {if not inconsistent with the subject or context and unless
otherwise provided):-

the expression the "Company's bankers” means the Company’'s bankers or, if
the Company engages more than one bank, the Company's principal bankers as
may be selected by the Directors;

the expression holder or member "present in person" shall be deemed to include
the presence of an authorised representative of a corporate member and cognate
expressions shall be construed accordingly;

the expression "Secretary” shall (subject to the provisions of the Statutes)
include any deputy secretary, assistant secretary and any other person appointed
by the Directors to perform any of the duties of the company secretary of the
Company and where two or more persons are appointed to act as joint
secretaries shall include any one of those persons;

any reference to days of notice in relation to a meeting shall be construed as
meaning clear days;

any reference to a meeting shall not be taken as requiring more than one person
to be present in person if any quorum requirement can be satisfied by one
person;

words denoting the singular shall include the plural and vice versa and words
denoting the masculine gender shall include the feminine and neuter genders;
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any reference to a person shall be construed as including a reference to an
undertaking;

references to any statute, statutory provision or order, regulations or other
subordinate legislation made under any statute shall (if not inconsistent with the
subject or context) include any modification or re-enactment thereof for the time
being in force;

where any of the provisions of these Articies are stated to apply to an Article
referred to by its principal number only, those provisions shall apply {where
relevant) to all and any Articles designated by that number and a further number;

save as aforesaid any words or expressions defined in the Act shall (if not
inconsistent with the subject or context) bear the same meaning in these
Articles;

where for any purpose an ordinary resolution of the Company is expressed to be
required under the provisions of these Articles, a special or extraordinary
resolution shall also be effective and, where an extraordinary resolution is so
expressed to be required, a special resolution shall also be effective; and

the table of contents and the headings and sub-headings to Articles are inserted
for convenience only and do not affect the construction of these Articles.

REGISTERED OFFICE

4, Registered office

The office shall be at such place in Scotland as the Directors shall from time to
time appoint.

BUSINESS
5. Business activities

Any activity or kind of business which the Company is either expressly or by
implication authorised to undertake may be undertaken by the Directors at such
time or times as they shall think fit, and further may be suffered by them to be in
abeyance, whether such activity or kind of business may have been actually
commenced or not, so long as the Directors may deem it expedient not to
comimence or proceed with the same.

CAPITAL

6. Share capital

The authorised capital of the Company at the date of adoption of these Articles
is £1,403,271.85 divided into 8,000,000 ordinary shares of bp each ("ordinary
shares") and 2,229,493 deferred non-voting shares of 45p each ("deferred
shares™”). References in these Articles to “shares” shall, unless the context shall
otherwise require, be construed as a references to both the ordinary shares and
to the deferred shares.
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7. Rights attaching to the deferred shares and the ordin shares

The following provisions, which shall prevail over any other provision of these
Articles to the contrary, shaill apply in relation to the deferred shares and the
ordinary shares:-

7.1 Dividend entitlement

Subject to Article 7.2, the profits of the Company available for
distribution and resolved to be distributed shall be distributed as to the
deferred dividend entitlement {as near as practicable without requiring
the distribution of fractions of a penny) among the holders of the
deferred shares pro rata to their holdings of deferred shares and as to
the ordinary dividend entitlement {as near as practicable without
requiring the distribution of fractions of a penny} among the holders of
the ordinary shares pro rata to their holdings of ordinary shares.

For the purposes of this Article 7.1:-

"deferred dividend entitlement” means the sterling sum corresponding
to the iower of (i) 50 per cent of the
profits of the Company available for
distribution and resolved to be
distributed and (ii) the residual
amount;

"ordinary dividend entitlement”  means the sterling sum corresponding
to the profits of the Company
available for distribution and resolved
to be distributed less the deferred
dividend entitlement; and

"residual amount” means £497,460 less the aggregate
amount paid to the holders of the
deferred shares by way of dividend
since the adoption of these Articles.

7.2 Cessation of dividend entitlement

The provisions of Article 7.1 shall cease to apply to the Company, and
the deferred shares shall cease to confer any right upon the holders
thereof to receive any dividends in respect of the profits of the
Company, in the event that distribution of the residual amount (as
defined in Article 7.1) among the holders of the deferred shares pro rata
to their holdings of deferred shares would necessarily involve the
distribution to each such holder of an amount less than, in aggregate,
£1.00.

7.3 Restriction on distributions

Notwithstanding the provisions of Article 137, the profits of the
Company (inciuding any accumuiated revenue reserves} available for
distribution shall not be distributed for so long as the provisions of
Article 7.1 apply to the Company except by way of dividends declared
by ordinary resolution of the holders of the ordinary shares in general

C:WINDOWS\TEMP366S43A.DOC  JZM



6

meeting, which dividends may not exceed the amount recommended by
the Directors.

7.4 Vaoting rights

The deferred shares shall confer no right to attend, speak or vote at any
general meeting of the Company,

7.5 Return of capital

On the return of assets, on liquidation or otherwise, the surplus assets of
the Company after payment of all debts and satisfaction of all liabilities
of the Company lincluding the costs of liquidation, if appropriate) shall
be applied as far as possibie as follows:-

{i) first, if there are for the time being deferred shares in issue, in
paying to each holder of deferred shares 0.01p in respect of each
100,000 deferred shares held; and

(i) second, there shall be paid to the holders of the ordinary shares
and distributed among such holders rateably according to the
amounts of ordinary shares held by them respectively the
balance of such assets.

7.6 Purchase by company

The Company shall have irrevocable authority, at any time after the
deferred shares shall cease, pursuant to Article 7.2, to confer upon the
holders thereof any right to receive any dividends in respect of the
profits of the Company to effect a transfer or transfers for no
consideration of any deferred shares to any person or persans {including
the Company) or to appoint any person to execute on behalf of all the
holders of deferred shares a transfer thereof and/or an agreement to
transfer the same and to cancel in accordance with the Statutes any
deferred shares transferred to the Company without making payment to
any holder or former holder thereof or obtaining the sanction of the
holders thereof. Any Director shall have irrevocable authority as agent
for the holders of the deferred shares to do all such things as may be
necessary to complete any such transfers and cancellation as aforesaid.

8. Redeemable shares and shares with special rights
Subject to the provisions of the Statutes:-

i shares in the Company may be issued on the terms that they are, or are
to be liable, at the option of the Company or the holder thereof, to be
redeemed on such terms and in such manner as the Company, before the
issue thereof, may by ordinary resolution determine {or, in the absence of
any such determination, as the Directors may determine); and

{ii) without prejudice to any special rights previously conferred on the holders
of any shares or class of shares for the time being issued, any share in
the Company may be issued with such preferred, deferred or other special
rights, or subject to such restrictions, whether relating to dividend, return
of capital, transfer, voting, conversion or otherwise, as the Company may
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by ordinary resolution determine f{or, in the absence of any such
determination, as the Directors may determine}. Where the capital of the
Company includes shares with different voting rights, the designation of
each class of shares other than those with the most favourable voting
rights shall include the words "restricted voting" or "limited voting” and
where the capital of the Company includes shares which do not carry
voting rights the designation of such shares shall include the word "non-
voting”.

9. Warrants to subscribe for shares

The Company may, subject to the provisions of the Statutes and of these
Articles, issue warrants to subscribe for shares in the Company. Such warrants
shall be issued upon such terms and subject to such conditions as may be
resolved upon by the Directors including, without prejudice to the foregoing
generality, terms and conditions which provide that, on a winding up of the
Company, a holder of warrants may be entitied to receive out of the assets of
the Company available in the liquidation pari passu with the holders of shares of
the same class as the shares in respect of which the subscription rights
conferred by the warrants can be exercised such a sum as he would have
received had he exercised the subscription rights conferred by his warrants prior
to the winding up but under deduction of the price {if any) payable on exercise of
such subscription rights.

VARIATION OF CLASS RIGHTS

10. 10.1 Method of varying class rights

Whenever the share capital of the Company is divided into different
classes of shares, all or any of the special rights attached to any class
may, subject to the provisions of the Statutes, be varied or abrogated
either with the consent in writing of the holders of not less than three-
fourths in nominal value of the issued shares of that class or with the
sanction of an extraordinary resolution passed at a separate general
meeting of the holders of the shares of that class (but not otherwise) and
may be so varied or abrogated either whilst the Company is a going
concern or during or in contemplation of a winding up. To every such
separate general meeting all the provisions of the Statutes and of these
Articles relating to general meetings of the Company and to the
proceedings thereat shafl, so far as applicable, apply mutatis mutandis,
except that:-

(i) the necessary quorum at any such meeting other than an
adjourned meeting shall be two persons together holding or
representing by proxy at least one-third in nominal value of the
issued shares of the class in question and at an adjourned meeting
shall be one person holding shares of the class in question or his

Proxy;

{ii) any holder of shares of the class in question present in person or
by proxy may demand a poll; and

{iii) every holder of shares of the class in question shall be entitled, on
a poli, to one vote for every share of that class held by him.
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The foregoing provisions of this Article 10.1 shall apply to the variation or
abrogation of all or any of the special rights attached to some only of the
shares of any class as if the shares concerned and the remaining shares
of such class formed separate classes.

10.2 When class rights deemed not to be varied

The special rights attached to any class of shares shall, unless otherwise
expressly provided by the terms of issue of such shares or the terms upon
which such shares are for the time being held, be deemed not to be varied
or abrogated by:-

{i) the creation or issus of further shares ranking as regards
participation in the profits or assets of the Company or voting in
some or all respects pari passu with or subsequent to the
firstmentioned shares but in no respect in priority thereto; or

(i) the purchase by the Company of any of its own shares;

provided that, until such time as the deferred shares shall cease to confer
any rights upon the holders thereof to receive dividends, the creation or
issue of further shares entitled to participate to any extent in the deferred
dividend entitlement shall be deemed to he a variation of the class rights
attached to the deferred shares.

ALTERATION OF CAPITAL

T1. Increase in_capital

The Company may from time to time by ordinary resolution increase its share
capital by such sum, to be divided into shares of such amount, as the resolution
shall prescribe.

12. New shares

All new shares shall be subject to the provisions of the Statutes and of these
Articles with reference to allotment, payment of calls, lien, transfer,
transmission, forfeiture and otherwise.

13. 13.1 Consolidation, cancellation and sub-division
The Company may from time to time by ordinary resolution:-

(i} consolidate and divide all or any of its share capital into shares of
larger amount than its existing shares;

(ii) cancel any shares which, at the date of the passing of the
resolution, have not been taken, or agreed to be taken, by any
person and diminish the amount of its share capital by the amount
of the shares so cancelled; and

{iii) sub-divide its shares, or any of them, into shares of smaller
amount than is fixed by the Memorandum of Association of the
Company {subject, nevertheless, to the provisions of the Statutes),
provided that:-
C:WWINDOWS\TEMP366S.43A.DOC  JZM



{a) in the sub-division the proportion between the amount paid
up and the amount, if any, unpaid on each share resulting
from the sub-division shall be the same as it was in the case
of the share from which the shares resulting from the sub-
division are derived; and

{b) the resolution whereby any share is sub-divided may
determine that, as between the holders of the shares
resulting from such sub-division, one or more of such shares
may, as compared with the others or any other of such
shares, have any such preferred, deferred or other rights, or
be subject to any such restrictions, as the Company has
power to attach to unissued or new shares.

13.2 Fractions arising

Upon any consolidation and division of fully paid shares into shares of
larger nominal value ("consolidated shares"), the Directors may settle any
difficuity which may arise with regard thereto and, in particular, may, as
between the holders of shares so consolidated and divided, determine
which shares are consolidated and divided into each consolidated share
and, in the case of any shares registered in the name of one holder {or
joint holders} being consolidated with shares registered in the name of
another holder (or other joint holders), may {on behalf of the members)
make such arrangements for the allocation, acceptance or sale of the
consolidated share to any person (including, subject to the provisions of
the Statutes, the Company) and for the distribution to the members
entitled thereto of any net proceeds received in respect thereof as may be
thought fit (except that any amount otherwise due to a member, being
not more than £3.00 or such other sum as the Directors may from time to
time determine, may be retained for the benefit of the Company) and for
the purpose of giving effect thereto may appoint some person to transfer
the consolidated share or any fractions thereof and to receive the
purchase price thereof and any transfer executed in pursuance thereof
shall be effective and after such transfer has been registered no person
shall be entitled to question its validity.

14, Power to purchase own shares

Subject to the provisions of the Statutes and to any special rights previcusly
conferred on the holders of any class of shares, the Company may purchase, or
enter into a contract under which it will or may purchase, any of its own shares
of any class (including any redeemable shares} in any manner permitted by, and
in accordance with, the Statutes. Neither the Company nor the Directors shall
be required to select the shares to be purchased rateably or in any other
particular manner as between the holders of shares of the same class or in
accordance with the rights as to dividends or capital conferred by any class of
shares.

15. Power to reduce capital

Subject to any special rights previously conferred on the holders of any class of
shares, the Company may by special resolution reduce its share capital or any
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capital redemption reserve, share premium account or other undistributable
reserve in any manner permitted by, and in accordance with, the Statutes.

SHARES

16. 16.1 Unissued shares at the disposal of the Directors

Subject to the provisions of the Statutes relating to authority, pre-emption
rights and otherwise, of any resolution of the Company in general meeting
passed pursuant thereto and of these Articles, all unissued shares in the
Company should be at the disposal of the Directors and the Directors may
allot (with or without conferring a right of renunciation}, grant options
over, offer or otherwise deal with or dispose of them to such persons
{including Directors) at such times and generally on such terms and
conditions as the Directors may determine.

16.2 Shares may be in certificated or uncertificated form

Any share in the Company may be issued or held in certificated form or
uncertificated form and converted from certificated form into
uncertificated form and vice versa in accordance with the Statutes and
the Directors shall have power to implement any arrangements they may
think fit in respect of shares in certificated form or uncertificated form and
for the conversion of shares in certificated form into uncertificated farm
and vice versa which accord with the Statutes.

16.3 Shares not to be allotted at a discount

Unissued shares in the Company shall not be allotted at a discount and,
save as permitted by the Statutes, shall not be allotted except as paid up
at least as to one-quarter of their nominal value and the whole of any
premium thereon.

17. Payment of commission

The Company may exercise the powers of paying commissions conferred by the
Statutes to the full extent permitted thereby. Any such commissions may be
paid in cash or in fully or partly paid shares in the Company, or partly in one way
and partly in another, as may be arranged. The Company may also on any issue
of shares pay such brokerage as may be lawful.

18. Financial assistance

The Company shall not give any financial assistance in connection with the
acquisition of shares in the Company except insofar as permitted by, and in
accordance with, the Statutes.

19. Renunciation

The Directors may at any time after the allotment of any share, but before any
person has been entered in the register of members as the holder, recognise a
renunciation thereof by the allottee in favour of some other person and may
accord to any allottee of a share a right to effect such renunciation upon and
subject to such terms and conditions as the Directors may think fit to impose.
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