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R. DELAMORE LIMITED

(As amended by Special Resolution passed 12th February 1990)

1.

(A)

(B)

(€)

The Company's name is * R. Delamore Limited
The Company's registered office is to be situated in England and Wales

The Company's objects are:-

To carry on the business of horticulturists, propagators and growers of
plants and bulbs of all descriptions; to carrv on business as seedsmen,
nurserymen, market gardeners and dealers in 81l kinds of horticultural
supplies and sundries including pots, vases, urns, bowls, fertilisers, soil
additives and preparations; to carry on the business of florists and
designers, arrangers and dealers in floral decorations and tributes of
all kinds; to carry on business as landscape gardeners and sportsground
contractors, manufacturers, exporters, importers, merchants and dealers in

all types of crazy and other pavings, tree-fellers, dealers in logs and
firewood, fences and walls whether made of iron, stesl, wire, plastic,
wood, brick or a combination of these or other materials and substances;
malers and builders of lily ponds und pools, aguariv.ns, rockeriss, planners
and layers out and makers of bowling greens, public and private gardens,
cricket and other recreation grounds: and the provision of all kinds of
sportswear and equipment, whether for outdoor or indoor sports or games
and pastimes in all their branches; makers and builders of greenhouses,
sheds and other outhouses, dealers in tarf and manures, whether natursl
or artificial; proprietors of stone, sand, slate and other gravel guarries

and manufacturers, importers, and exporters of all kinds of products,
articles, goods, buildings, npparatus, garden and other ornaments, rnakers
of hard and soft tennis and other courts, bowling greens, putting greens,
cricket piiches and sportsfields; and to carry on  business as
manufacturers, owners, buyers, sellers, hirers, repairers, cleaners, storers

and general denlers in agricultural machinery of all kinds,

To carry on any other trade or business which can, in the opinion of the
Board of Directors, be advantageously carried on by the Company.

Fo acquire by purchase, lease, exchange, hire or otherwiss, or to hoid for
any astate or interest, any land, 'ld.i.flgj» easements, rights, privileges,
concessions, patents, patent rights, {licences; secrot -processes, machinery,
plant, stock-in-trade and any r li-uott,‘ personal property of any Xkind
necassary or convenient for the burpeses of br in connection with the
Company's business, :
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To erect, slter or maintain any buildings, plant and machinery necessary
or convenient for the Company's business and to contribute to or subsidise
the erectipn, construction and maintenance »f any of the above,

To acquire by subscription or otherwise and hold, sell, deal with or
dispose of any shares, stock, dJdebentures, debenture stocks, or other

securities of any kind whatsoever, guaranteed by any company constituted

or carrying on business in any part of the world and debentures,
debenture stock and other securitics of any kind guarantred by any
Government or Authority, Municipal, Locel or otherwise, whether at heme
or abroad, and to subscribe for the same either conditionally or otherwise

and to guarantee the subscriptich thereof and to exercise and enforce

all rights and powers conferred by the ownership thereof,

To receive money on deposit either without security or secured by
debentures, debenture stock (perpetual or terminable), morigage or ather
security charged on the undertaking or on all or sny of the assets of the
Company including uncalled capital, and generally to act as bankers.

To borrow and riise money in any manner and to secure with or without
consideration the repayment of any money borrowed, raised, or owing by
mortgage, charge, debenture, debenture stock, bond, standard security, lien
or any other security of whatsoever rature upon the whole or any pari of
the Company's property or assets (whether present ur future)} including its
uncalled capital, and also by a similar mortgage, charge, debeuture,
debenture stock, bond, standard security, indemnity, lien or security of
whatsoever nature to secure and guarantee the performance by the
Company or any other company or person (including, but without prejudice
to the generality of the foregoing) the holding company of the Company
cr any company which is a subsidiary of such holding company within
each case the meaning of section 736 of the Act, of any obligation or
liability it or such person or company may undertake or which may
become binding upon it or such person or company, and to secure any
securities of the Company by a Trust Deed or other assurance and to
enter into partnership or any joint purse arrangement with any person,
persons, firm or company.

To lend money with or without security, and to invest money of the
Company upon such terms ss the Company may approve, and to guarantee
the dividends, interest and capital of the shares, stocks or securities of

any company of or in which the Company is a member or is otherwise
interested, and generally as the Directors think fit.

To apply for, purchase or otherwise acquire and hold or unse any patents,
licences, concessions, copyrights and the like, conferring any right to use
or publish any secret or other information and to use, exercise, develop
or grant licences in respect of the property, rights or information so
acquired,

To take part in the formation, management, supervision or control of the
business or operation of any company or undertaking and for that purpose
to appoint Rnd remuneratz any Directors, Accountants, Consultants,
cxperts or Bgents.

To employ experts, consultants and valuers to investigate and examine the

condition, prospects, value, character and circumstances of any business
concerns and undertakings snd generally of any assets, property or rights,
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To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition or taking over of all
or any of the assets or liabilities of the Company or the promotion of
which shall be in any manner calculated to advance directly or indirectly
the nbjects or the interests of the Company and tc acquire, hold or
dispose of shares, stocks or securities issued by or any other obligations
of any such other company.

To diaw, accept snd negotiate promissory notes, bills of exchange and
other negotiable instruments,

To invest and deal with the monies of the Company not iinmediately
required for the purposes of the business of the Company in or upon such
investments and in such manner as the Company may approve.

To pay for any property or rights acquired by the Company cither in cash
or by the 1issue of fully or partly paid up shares, with or without
preferred or deferred or special rights or restrictions in rtespect of

dividend, repayment of capital, voting or otherwise, or by any securities

which the Company has power to issus, or partly in one mode and partly
in another, and generally on such terms as the Company may determine.

To accept payment for any property or rights sold or otherwise disposed
of or dealt with by the Company, either in cash, by insialments or
otherwise, or in fully or partly paid-up shares or stock of any company or
corporation, with or without preferred or deferred or special rights or
restrictions In respect of dividend, repayment of capital, voting or
otherwise, or in debentures or morigages or other securities of any
company or corporation or partly in one mode and partly in another, and
generaily on such terms as the Company may determine, and to hold,
dispose of or otherwise deal with any shares, stock or securities so
acquired,

To enter into arrangements for joint working in business or amaigamate
with or enter into any partnership or arrangement for sharing profits,
unfon of interests, reciprocsl concession or co-operation with any
company, firm or person carrying on or proposing to carry on #ny business
within the objects of the Company or which is capable of being carried
on so as directly or indirectly to benefit the Company.

To purchase or otherwise acquire, take over and undertake all or any part
of the business, property, labilities and transactions of any person, or
company carrying on any business the carrying on of which is calculated
toc  benefit the Company or to advance its interests, or possessed of
property suitable for the purposes of the Company.

To sell, improve, manage, develop, turn to account, exchange, lst on rent,

royalty, share of profits or otharwise, grant licences, easements and

other rights in or over, and in &ny other manner deal with or dispose of
the undertaking and all or any of the property and assets for the time
being of the Company for such contideration as the Company may think
fit,

To provide for the welfare of persons smployed or formerly employed by
the Company ond to grant pensions, sllgwances, graruities and bonuses to
officers or ex-officers, employees or ex-amployees of the Company or its

38/32 3



predecessors in business or of any associa‘ed coimnpany of the Company or
its predecessors in business or the dependants of such persons and to
establish and maintain or concur in establishing and maintaining trusts,
funds or schemes (whether contributory ¢ non-contributory), with a view
to providing pensions or other funds for any such persons as aforesaid or
their dependants.

{U) To subscribe (o or otherwise aid the establishment and support of, any
schools and any educational, scientific, literary, refigious or charitable
institutions or trade societies, whethaer such institutions or societies be
solely conrected with the business carried on by the Company or its
predecessors in business or not, and to imstitute and maintain any club or
other establishment,

(V) To distribute in specie assets of the Company properly distributable
amongst the wmembers, but so that no distribution amounting to =2
reduction of capital bz made except with the sanction (if any) for the
time being required by law.

(W) To do all or any of the things hereinbefore authorized, either alone or in
conjunction with others, or as factors, trustees or agents for others, or by
or through factors, trustees or agents.

(X) To do all such other things as rre incidental to or which the Company
may think conducive with the above objects or any of them.

The objects set forth in any sub-clause of this clause shall not be restrictively

construed but the widest interpretation shall be given thereto, and they shall

not, except when the context expressly so requires, be in any way limited to or
restricted by reference to or inference from any other object or objects set

forth in such sub-clause or from the terms of any other sub-clause or by the
name of the Company. None of such sub-clanses or the object or objects
therein specified or the powers thereby conferred shall be deemed subsidiary or
ancillary to the objects vt powers mentioned in any other sub-clause, but the
Company shall have full power to exercise all or any of the powers and to
achieve or to endeavour to achieve all or any of the objects conferred by and
provided in any one or more of the said sub-clauses,

4, The liability of the Members is limited,
5. % The Share Capital of the Company is £100,000 divided into 110,000

Ordinary Shares of 50 pence each and 90,000 *A' Ordinary Sharss of 50 pence
each.

i The Share Capital of the Company was increased (rom £1,000 by S$pecial
Resolution passed on 30th March 1990.
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WE, the subscribers to this Memorandum of Association with to be formed into
2 Company pursuant to this Memorandum, and we¢ agree to take the number of
shares shown opposite our respective names,

Names and Addresses of Subscribers Number of Shares taken
by each Subscriber

SUNDER MANSUKHANI ONE
Classic House

§74-180 Oid Street

LONDON

ECIV 9BP

LYNN HUGHES ONE
Classic House

174-180 Old Strecet

LONDON

EC,V 9BP

Dated the 4th day of January 1990

WITNESS te the above Signatures:-

MAURICE GRIFFIN
Classic House
174-18¢ Old Street
LONDON

ECIV 98P
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The Companies Act 1085
Private Company Limited by Shares

ARTICLES OF ASSOCIATION
of
R. DELAMORE LIMITED

(As adopted by Special Resolution passed 30th March 1950)

relimi
1. In these articles:-

1.1 ‘the Act' means the Companies Act 1935 and every statutory
modification or re-enactment thereof for the time being in force,

1.2 ‘Table A' means Table A in the Companies (Tables A-F)
Regulations 1985 as amended by the Companies (Tables A-F) (Amendment)
Regulations 1988,

2.1 The regulations contained in or incorporated in Table A shall apply to the
Company save insofar as they are excluded or varied hereby or are inconsistent
herewith and such regulations (save as so excluded varied or inconsistent) and
the articles hereinafter contained shall be the regulations of the Company.

2.2 Regulations 54, 73-P2 (inclusive), 85, 86, 94-98 {(in:lusive) and 118 of
Tavle A shall not apply to the Company.

Share capital

3. The share capital of the Company at the date of the adoption of these
articles is £100,000 divided into 90,000 *A’ ordinary shares of 50 pence each
and 110,000 ordinary shares of 50 pence cach,

The rights attaching to the respeciive classes of shares shall be as follows:~
33 Income

The profits of the Company available for distribution shall be applied as
follows:~

3.1 first in paying to the holders of the *A' ordinary shares 3
fixed cumulative preferential net cash dividend (hereinafter in
these ariicles referred to as ‘the Fixed Dividend") of 11 pence per
antum on each share payable yearly on the 3lst December.

3.1,2, sccond in paying to the holders of the ‘A' ordinary shares
ns o class in respect of each financial year of the Company s
cumulative preferential net cash dividend (hereinafter in thege
articles referred to as ‘the Participating Dividend') of a sum equal
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to 12% of the Net Profit (calculated as hereinafter provided) of
the Company and its subsidiaries for the relevant Tinancial year
provided that there shall be deducted from the Participiiing
Dividend n sum equal 10 the total of any Fixed Dividend paid in
respect of that yzar. The Participating Dividend (if any) shall be
paid not laier than 6 months after the end of each successive
accounting reference period of the Company or not later than 14
clays after the anpual general meeting at which the audited
acgounts of the Company for the relevant financial year are
presented, whichever is earlier.

For the purpose of calculating the Farticipating Dividend, the
expression ‘Met Profit' shall mean the net profit of the Company
and its subsidiaries calculated on the historical cost accounting
basis and shown in the audited consolidated profit and loss account
of the Company and its subsidiaries for the relevant finaacial year
(to the nearest £1):~

3.1.2.1 before any payment or provision is wmade for any
dividend on any share in the capital of the Company or
any of its subsidiaries or for any other distribution or for

, the transfer of any sum to reserve and before making sny
provision for writing off goodwill or charging or crediting
extra-ordinary items;

3.1.2.2 before deducting any corporation tax {or any other
tax levied upon or measured by reference to profits or
gains) on the profits earned and gains realised by the
Company and its subsidiaries;

3.1.2.3 before deducting any sum in excess of £55,000 in
the aggregate in respect of emoluments (including amounts

referred to in paragraph 22(3) of schedule 5 of the Act)
payable to the Company's and any subsidiary’s directors and
former directors (other than directors asppointed by 3i)
where such directors are  interested in  shares in  the

Company and their connected persons {(as defined by
section 839 Income and Corporation Taxes Act 1988) such
sum (85 increased annually hereunder) to be adjusted
aonually {(on &n upwards only basis) on 30 April each year
commencing on 30 April 1991 by a percentage equal to the
percentage increase in the retail price index published by

the Government to 31 March in the year in question from
the 31 March in the previous year,

3.1.3 third in paying to the holders of the *A' ordinary shares in
respect of each financial year of the Company a cumulative
preferential net cash dividend (hereinafter in these articles
referred to as ‘the Additions! Dividend'}) on each share of an
amount which, when added to the Fixed and Participating Dividend
paid for the same financial year, shall equak-

3.1.3.} tho =garegate of auy dividend paid in such financinl
year pursuant to article 3.1.43 below on sll of the
ordinary shares held by or on behslf of the Company’s and
any subsidiary's directors and former directors and their
connected persons (as defined below) (hersinalter in these
articles veferred to as the ‘Diractors Shares'; and
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2.1.3.2 the Excess Remuneration (as hereinafter defined)
divided by the number of the Directors Shares in issue on
the date of adoption of these articles of associatipq,

For the purpose of calculating the Additional Dividend the
expression *Excess Remuneration® shzll mean emofuments

(including amounts referred to In  paragraph 22(3) wfl
schedule 5§ of the Act) in excess of £55,000 (incressed os

hereinafter provided) in the aggregate (or such other sum

as may be agreed in writing from time to time by the
holders of the ‘A’ ordinary shares) payable in respect of
the relevant financial year to the Company's and any
subsidiary’s directors and former directors {other than

directors appointed by 3i) where such directors are
interested in shares in the Company and their connected

persons {(as defined by section 839 Income and Corporation
Taxes Act 1988) after deducting income tax st the basic

rate on such excess sum. The said sum of £55000 (as
increased annually hereunder) shall be adjusted annualiy (on
an upwards only basis) on 30 April each yeir commencing
on 30 April 1991 by a percentzgs edual to ithe percentage

increase in the retail price index published by the
Government to 31 March in the year in guestion from 31
March in the previous year, The Additional Dividend (f
any) shall be paid on the due date for payment of the
Participating Dividend.

3.1.4 No dividend shall be declared or paid to the holders of

ordinary shares in any financial vear of the Company unless and
untili-

3.1.4.1 the Fixed Dividend and the Participating Dividend

{if any) and the Additional Dividend (if any) hes been paid
in full in respest of that financial yemr tnd in raspect of

all previous financial years of the Company; and

3.1.4.2 in respect only of dividends to be declared or peaid
to Mr Peter Wood (or his successors in title pursuant to
article 8.2 hereof) for such pericd until the ‘Loan’ as
defined in the Loan and Subscription agreement dated 30
day of March 1990 is repaid in full in sccordance with the
snid agreement a dividend may be declared, but not paid if
all the requirements of this article 3.1.4 are met with the
exception that the Loan is still outstanding in whole or in
part;

but subject therato the profits which the Compiny may determine
to distribute in any financial year shall be applied:~

3.1.4.3 first in paying to the holders of the ordinary shares
8 dividend for such year on each share of an amount up to
but not exceading the amount of the Participating Dividend
or if greater the amount of the Fixed Dividend paid on
each 'A' ordinary share for such year;

3,1.4.4 secondly, with the prior written consent of a 75%
majority of the holders of the *A' ordinary shares (such
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3.2

consent not to be unreasonably withheld) in distributing the
balance of such profits amongst the holders of the ‘A’
ordinary shares and the ordinary shares (pari passu as if
the same constituted one class of share).

3.1.5 [Every dividend shall be distributed to the =appropriate
shareholders pro-rata sccording to the amounts paid up or credited
as paid up on the shares held by them respectively snd shall
nccrue on a daily basis,

3.1.6 Unless the Company has insufficient profits available for
distribution and the Company is thereby prohibited from paying
dividends by the Act the Fixed Dividend and the Participating
Dividend and the Additional Dividend shall (notwithstanding
regulations 102 to 108 inclusive contained in Table A or any other
provision of these articles and in particular notwithstanding that

there has not been a recommendation of ths directors or
resolution of the Company in general wmeetirg) be paid
immediately on the due date and if not then paid shall be a debt
due by the Company and be payable in priority to any other
dividend provided that if due to delays in the preparation of the
audited accounts of the Company the Participating Dividend
cannot be calculated by the date it is due for payment then there

shall be paid forthwith an interim dividend in respect of the
Participating Dividend of a sum equal to the last Participating

Dividend payable.

31,7  The Compatiy shall procure that each of its subsidiaries
which has profits available for distribution shall from time to time
declare and pay to the Company such dividends as are necessary
to permit lawful and prompt payment by the Company of the
Fixed Dividend and the Parncxpatmg Dwzdend and the Additional
Dividend,

Capital

On a ret En of assets on hqmdatmn or capital reduction or otherwise, the

assets ©
applied

3.3

whole o
and the

ompany remaining after the payment of its liabilities shall be
a5 follows:-

3.2,1  first in paying to the holders of the *A’ ordinary shares £1
per share together with a sumn equal to any arrears, deficiency or
accrualy of the dividends on the ‘A’ ordinary shares calculated
down to the date of the return of capital;

322 second in paying to the holders of ordinary shares per
share a sum equal to the amourt of capital pald on each ‘A’
ordinary share; and

3.2,3 the balance of such assets shall be distributed amongst the
holders of the ‘A* ordinary shares and ordmary shares (pm passu
as if the same constituted one class of share) in proportion to the
amounts paid up or c¢redited ns paid up on the ‘A’ ordinary shareg

and ordinary shares held by them respectively,

Conversion

The holders of the 'A’ ordinary shares may at any time convert ihe

f their ‘A’ ordmary shares into a like number of ordinary shares
following provisions shall have effect
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3.3.1  the conversion shall be effected by notice in writing given
to the Company signed by the holders of a 75% majority of the
‘A’ ordinary shares and the conversion shall take effect
immediately upon the date of delivery of such nnotice to the
Company unless such notice states that conversion is to be
effective when any conditions specified in the notice have been
fulfilled in which case conversion shall take effect when such
conditions have been fulfilled;

3.3.2 forthwith after conversion takes cffect the holders of the
ordinary shares resulting from the conversion shall send to the
Company the certificates in respect of their respective holdings of

*A’ ordinary shares and the Company shali issue to such holders
respectively certificates for the ordinary shares resulting Irom the

conversion;

3.3.3  the ordinary shares resulting from the conversion shall rank
from the date of conversion pari passu in all respects with the
remaining ordinery sherss in the capital of the Company;

334 on the date of conversion the Company shall pay a
dividend to the holders of the ‘A' ordinary shares of 2 sum equal
to any arrears, deficiency or accruals of the dividends on the ‘A’
ordinary shares calculated on a daily basis to the date of
convession and the Participating Dividend shall be calculated pro
rate according to the profits of the Company and its subsidiaries
for the relevant financial year down to the date of such
conversion such profits to be calculated by the Company on a
basis acceptable to the holders of the ‘A’ ordinary shares.

4, Whenever the capital of the Company is divided into different classes of
shares the special rights attached to any cluss imay be varied or abrogated
either whilst the Company is a going concern or during or in contempiation of a
winding up, only with the consent in writing of the holders of a 75% majority
of the issued shares of that class, Without prejudice to the generality of this
article, the special rights attached to the ‘A’ ordinary shares shall be deamed
to be varied:-

4.1 by the calling of a meeting of the Company (which in these
articles shall include the issue by the Company of a written resolution

pursuant to regulation 53 of Table A) for the purpose of effecting any
alteration or increate or reduction or sub-division or consolidation of the
authorised or issued capital of the Company or of any of its subsidiaries,
or any variation of the rights attached to any of the shares for the time

being in the capital of the Company or of any of its subsidiaries; or

4,2 by the disposal of the wundertaking of the Company or of any of
its subsidiaries or uny substantial part thereof or by the disposal of any
share in the capital of any subsidisry of tha Company: or

4.3 by the acquisition of avy interest in #ny share in the capital of
any company by thy Company or wny of its subsidiaries; or

44 by the spplicstion by way of capitalisation of any sum in or
towards paying up any debetdure or debenture stock of the Cempany; or
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4.5 by any alteration of the restrictions on the powers of the
directors of the Company and its subsidiaries to borrow give guarantees
or create charges; or

4.6 by the calling of a meeting of the Company for the purpose of
winding up the Company; or

4.7 by the calling of a meeting of the Company to approve the
redemption of any of the Company's shares or a contract by the Company
to purchase any of its shares; or

4.8 by the calling of a meeting of the Company for the purpose of
amending the Company's memorandum or amending or adopting new
articles of mssociation of the Company; or

4.9 by any alieration of the Company’s accounting reference date;

4.10 by the entering into of a written service agreesment with any
director or connected person {as defined by sectina 83% Income and
Corporation Taxes Act 1988) or the material -wvariation of any such
existing service agreement with any such person.

Further Jssue of Shares

5.1 Notwithstanding any other provisions of these articles the directors shall
be bound to offer to any member of the 3i Group {as hercinafter defined) for
the i{ime being holding shares in the capital of the Company such n» proportian
of any shares forming part of the equity share capital of the Company which
the directors determine to issue as the aggregate nominal value of shares in the
equity share capital of the Company for the time being held by such member of
the 3i Group bears to the total issued equity share capital of the Company
immediately before the issue of the shares. Any shares issued to a member of
the 3i Group pursuant to such offer shall be issued upon no less favourable
terms and conditions ‘than those issued to any other person and so that such
shares shall at the request of 3i be registered in the name or names of any one
or more members of the 3i Group.

5.2 For the purposes of these articles the expressions *3i* shall mean 3i plc
(a subsidiary of 3i Group plc) and ‘a member of the 3i Group' shall mean 3i
Group ple, 3i and any other subsidiary of 3i Group ple.

Lien

6, The lien conferred by regulation 8 of Table A shall apply to all shares of
the Company whether fully paid or not and to all shares registered in the name
of any person indebted or under liability to the Company whether he be the sole
registerad holder thereof or one of several joint holders,

Calls

7. The liability of any member in defavlt in respect of & call shail be
increased by the addition at the end of the first seatence of regulation 18 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

8.1 The directors shall refuse to register any transfer of shares made in
contravention of the provisions of ariicles 9 and i} but shall not be entitled to
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refuse to register any transfer of shares made under srticle 8.2 or 10 or any
transfer to which the consent in writing of all the members for the time being
is given.

82  Subject to article 11 any member may during his lifetime transfer or by
will bequeath or otherwise dispose of on death any shares to or to trustees for
the spouse or any child or remoter issue (including a2 child by adoption) of such
member,

9.1 Subject to article 10 every member who desires to transfer any share or
shares (hereinafter called ‘the Vendor') shall give to the Company notice in
writing of such desire (hereinafter called & ‘Transfer Notice’).  Subject as
hereinafter mentioned a Transfer Notice shall constitute the Company the
Vendor’s agent for the sale of the share or shares specified therein (hereinafter
called ‘the Sale Shares') in one or more lots at the discretion of the directors
to all the members of the Company other than the Vendor at & price to be
agreed upon by the Vendor and the directors or in the case of difference at the
price which a chartered accountant (acting as an expert and not as an
arbitrator}) nominated by agreement between the Vendor and the Company or in
default of such agreement by the President for the time being of the Institute
of Chartered Accountants in England and Wales shall by writing under his hand
certify to be in his opinion a fair value thereof on a going concern basis as
between a willing seller and a willing buyer and ignering any reduction in wvalue
which may be ascribed to the Sale Shares by virtue of rthe facr that they
represent a minority interest. The Transfer Notice may contain a provision that
unless all the shares comprised therein are sold by the Company pursuant te this
article none shall be sold and eny such provision shall be binding on the
Company.

9.2 Il a chartered accountant is asked to certify the fair value as aforesaid

his certificate shall be delivered to the Company and as soon as the Company

receives the certificate it shall furnish a certified copy thereof to the Vendor

and the Vendor shall be entitled by notice in writing given to the Company
within ter. Gays of the service upon him of the certified copy 10 cancel the
Company’s authority to sell the Sale Shares, The cost of obtaining the
certificate shall be borne by the Company unless the Vendor shall give notice of
cancellation as aforesaid in which case the Vendor shall bear the said cost,

9.3 Upon the price being fixed as aforesaid and provided the Vendor shall not
give notice of cancellation as afaresaid the Company shall forthwith offer the
Sale Shares to all members (other than the Vendor) pro rata as nearly as may
be in proportion to the existing numbers of shares held by such members giving
details of the number and price (being the fair value) of such Sale Shares, The
Company shall invite each such member as aforesaid to state in writing within
twenty-one days from the date of the notice whether he is willing to purchase
any of the Sale Shargs so offered to him and il so the maximum thereof which
he is willing to purchase, If st the expiration of the said period of twenty-one
days there are any Saje Shares offered which any of the members hereinbefore
mentioned has not so stated their willingness to purchase the Company shali
offer such shares {6 such members gs have stated in writing their willingness to
purchase &ll the shares previously offered to them pro rata as nearly as may be
in proportion to existing numbers of shares (excluding any Sale Shares) then held
by them which offer shall remain open for a further period of twenty-one days.

9.4 If the Company shall pursuant to the above provisions of this article {ind

s member or members of the Company willing to purchase all or any of the
Sale Shares the Vendor shall be bound upon receipt of the fair value to transfer
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the Sale Shares (or such of the same to which the Company shzil have found a
purchaser or purchasers) to such persons and if the Vendor shall make defavit in
so doing the Company shzall if so required by the person or persons willing to
purchase such Sales Shares receive and give 8 good discharge for the purchase
money oa behalf of the Vender and shall authorise some person to execute
trant™srs of the Sale Shares in favour of the purchasers and shall enter the
name. 3f the purchasers in the Register of Members as the holder of such of
the Salv Suares as shall have been transferred to them as afpresaid.

9.5 If the directors shall anot have found a member or members of the
Company willing to purchase sll of the f&lx Shares pursuant to the foregoing
provisions of this article the Veador ghall ut &py time within six months after
the final offer by the Company to its members be at liberty to sell and
transfer such of the Sale Shares as have not been so sold to any parson st a
price being no less than the fair value,

10. Notwithstanding any other provisions of these articles a transfer of any

shares in the Company held by any member of the 3i Group may be made
betwaenr ths member in the 3i Group hoiding such shares and any other member
in the 3i Group without restriction as to price orf otherwise and any such
transfer shall be registered by the directors.

Limitation_on transfer of control

I1.]1 No sale or transfer of the legal or beneficinl interest in any shares in the
Company may be made or validly registered without the previous written
consent of a 75% majority of the holders of the ‘A' ordinary shares if as a
result of such sale or transfer and registration thereof a Conirolling Interest (xs

hereinafier defined) is obizined in the Company:-

11.1.1 by a2 company (other than a compeny to which paragraph 11.1.2
applies) or a person or persons (other than a company) who was or were
not a member or members of the Company on the date of adoption of
these articles of associstion uniess the proposed transferee or jransferees
or his or their nominees are independent third parties acting in good faith
arnd has or have offered to purchase all the ‘A ordinary shares at the
Specified Price (as hereinaflter defined}: or

11.1.2 by a company in which one or more of the members of the
Company or persons actling in concert (which expression shall have the
meaning ascribed to it in the January 1988 Edition of the Lity Code on
Takeovers and Mergers) with any member of the Company has or as a
resuft of such sale or transfer witl have & Controlling Interest.

1i.2 For the purpose of this article:-

11.2.1 the expression ‘a Controlling Interest' shall mean an  interest

(within the meaning of Schedule 13 Part I and Section 324 of the Act) in

shares in s company conferring in the aggregate 350% or more of the

total voting rights conferred by all the issved shares in that company;

11,2.2 the expressions ‘transfer and  ‘transferee* shall  include

respectively the renunciation of a renounceable letter of allotment and

the renounces under any such letter of silotment; and

11.2,3 the expression ‘the Specified Price’ shall mean the higher of.~
1i.2.3.] 8 price per share of £1 plus a sum equal to any
arrears, deficiency or sccrunls of the dividends on such share
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grossed up at the rate of corporation tex then in Torce caleuiated
down to the date of sale or transfer; and

11.2.3.2 8 price per share at ieast equal to rhat offered or
paid or payable by the proposed transferee or transferees or his or
their nominees for any other shares in the Compeny plus an
amount equal to the relevant proportion of any other consideration
(in cash or otherwise) received or receivable by the hilders of
such other shares which having regard to the substance of the
transaction as a whole can reasonsbly be regarded as an addition
1o the price paid or payable for such other shares provided f.at if
any part of the price per share is payable otherwise than by cash
the holders of the *A’ ordinary shares may at their option elect
to take a price per share of such cash sum as may be agresd by
them having regard v the substance of the transiaction as &
whole;

and in tha event of disagreement the calculation of the Specified Price
shall be referred to an umpire (acting as expert and not as arbitrator)
nominated by the parties concerned (or in the event of disagreement ss
to nomination, appointed by the Fresident for {he dme opeing of the
Institute of Chartered Accountants in England and Wales) whose decision
shall be final and binding;

1.3 All other regulations of the Company relating to the transfer of shares
and the right to registration of transfars shall be read subject to the provisions
of this article.

Yoting

12. Subject to any special rights or restrictions as to voting attached to any
shares by or in accordance with these articles, on a show of hands every
member who (being an individual) is present in person or (being a corporation) is
prasent by a representative not being himself g member, shall have one voie,
and on a poll every member who is present in person or by proxy or {(being a
corporation) is present by a representative or by proxy shall have one vote for
every 50p in nominal amount of shares in the capital of the Company of which
he is the holder.

Appointment of DRirectors

13, The directors may appoint & person who ix wilhng 1o act to be 3
director, either to fill 8 vacency or as an additional director,

Progeedings of Directors

14.  Notice of every meeting of the directors shall be given to each director
at any address supplisd by him to the Company for that purpose whether or not
he be present in the United Kingdom provided that any director may waive
notice of any meeting either prospectively or retrospectively and if he shall do
so it shall be no objection to the vslidity of such meeting that notice was not
given to him,

15.1 Subject to the provisions of the Act snd provided thst he has disclosed to

the directors the naturz and extent of sny material interest of his, a director
notwithstanding his office:~
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15.1.1 may be 3 party to or otheérwise interested in any transadtion or
arrangement with the Company or in which the Company is in any way
interested;

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

15.1.3 may or eay firm or Company of which he is a member or direcior
may act in a professional capacity for the Company o¢ any body
corporate in which the Company is in any way intarested;

13.1.4 shall not by reason of his office be accountable to the Company
for any benefit which he derives from such office service or empleyment
or from any such trumsaction or arrangement or from any interest in any
such body corporate and no such transaction or arrangement shall be
lable to be avoided on the ground of any such interest or benefir and

15.1.5 shall be. entitled to vote and be counted in the quorum on any
matter concerning paragraphs 15.1,1 to 15.1.4 above

15.2 For the purposes of this article;-

15.2.1 @ general notice to the directors that a director is to be regarded

as having an interest of the nature and extent specified in the notice in
any trznsaction or arrangement in which a specified person or class of
persons is interested shall be deemed to be a disclosure that the director

has "an interest in any such transaction of the nature and extent so
specified;

15.2.2 an interest of which a director has no knowledge and of which it
is unreasonable tc expact him to have knowledge shall not bLe treated as
an interest of his; and

15.2.3 an interest of a person who is for any purpose of the Act
(excluding any statutory modification not in ferce when these articles
were adopted) connccted with a director shall be treated as an interest of
the director and in relation to an alternate director an interest of his
appointor shall be treated as an interest of the alternate director without
prejudice to any intersst which the alternate director has otherwiss.

-

Special Director

16. Notwithstanding any other provisions of these articles 3i shall be entitled

to appoint as a director of the Company any person (herein referred to as ‘a

Special director’) approved by the directors (whose approval shall not be
unreas "1bly withheld) and to remove from office any person so sppointed and
(subje~r to such approval) to appoint another person in  his place. The
remuneration and reasonable expenses to be paid to a Special director shall be

payable by the Company and >all be such sum as may be agreed between him
and the Company or failing agreement such ressonable sum as shali be fixed by
3i, Upon request by 3i the Company shall also procure that a Special director
be¢ appointed z director to any subsidiary of the Company.

{7.  Subject as hercinafter provided the directors masv exertise all the powers
of the Company (whether express or implied):-
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17.} of borrowing or securing the payment of money;

17.2 of pguaranteeing the payment of money and the fulfilment of
obligations and the performance of contracts; and

17.3 of mortgaging or charging the property assets and uncalled capital
of the Company and (subject to section 80 of the Act) of issuing
debentures but so that:-

17.4 the directors of the Company shall procure that the aggregate
. smounts for the time being remzining undischarged by virtue of any of
the foregoing operations by the Company or any subsidiary of the
Company and by virtue of any like operations by the Company or any
subsidiary of the Company (including any liability (whether ascertained or
contingent) under any guarantee for the time being in force and including
amounts due under any hire purchase, cradit sale, conditional sale or
leasing agreements (other than leases of real or heritable property) as <an
in accordance with current accounting practice be attributed to capital
but excluding inter-company loans, mortgages and charges) shall not
without the previous sanction of the ‘A’ ordinary shareholders exceed a
sum which iy the greater of £680,00C or twicié the aggrigate of the
nominal amount of the share capital of the Company for the time being
issued end paid up or credited as paid up and the amounts for the time
being standing to the credit of the capital and revenue reserves and the
share premivm account of the Company and sl its subsidiaries (excluding
any amounts arising {rom the writinp up of the book values of any capital
assets any amounts attributable to goodwill and minority interests and any
amounts set aside for future taxation) nil as shown by the then latest
sudited consolidated balance sheet of the Company;

17.5 no such sanction shall be required to the borrowing of any sum of
money intended to be applied in the repayment (with or without premium)
of any moneys then altready borrowed and outstanding, notwithstanding
thas the same may result in such limit oeing exceedeq;

176 no lender or other person dealing with the Company shall be
concerned to see or enquire whether the limit imposed by this article is

observed and no debt or liability incurred in excess of such limit shall be
invalid and no security given for the same shall be invalid or ineffectual
except in the c¢ase of express notice to the lender or recipient of the

security or person t0 whom the liability is incurred at the time when the

debt or liability was incurred or the security given that the [imit hereby

imposed has been or was thereby sxceeded;

17.7 except with the previous sanction of e unwders of the ‘A’
ordinary shares no mortgage or charge shall be created on any part of
the undertaking property or assets of the Company or sny subsidiary of
the Company except for the purpose of sscuring moneys borrowed from
any member of the 3i Group with interest thercon and from bankers with
interest thereon and bank charges.

Indemnity

. 18,  Subject to the provisions of the Act but without prejudice to any
indemnity to which s director may otherwise be entitled, every director or other
officer or auditor of the Company shall be indemnified out of the assets of the

. Company against all costs, charges, losses, e#xpenses and liabilities incurred by
him in the execution of his duties or in relation thersto including any liability
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incurred by him in defending any proceedings, whether c¢ivil or criminal, in
which judgment is given in his favour or in which he is acquitted or the
proceedings are otherwise disposed of without any finding or admission of any
material breach of duty on his part or in connection with any application in

which relief is granted to him by the court from liability for negligence,

default, breach of duty or breach of trust in relation to the affairs of the

Company.

Oblizations_of _minority sharshold

19,  If the shareholders holding the majority of the equity share capital of the
Company agree to sell all of their equity shares in the Company then any
shareholders of the Company each holding less than ten per cent of the equity
share capital of the Company shall, if so cailed upon by fourteen days prior
notice in writing served on them by the shareholders holding such majority, be
obliged to sell the whole of their holdings to the same purchaser for no less
than the same consideration per share that the majority shareholders have
agreed to so sell each of their shares.
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Nzmes and Address#s of Subscribers

SUNDER MANSUKXHANI
Classic House

174-180 Old Street
LONDON

ECIV 9BP

LYNN HUGHES
Classic House
174-180 Qld Street
LONDON

ECIV 9BP

Dated the 4th day of January 1990

WITNESS to the above Signatures:-

MAURICE GRIFFIN
Cilassic House
174~180 Qld Street
LONDON

EC1Y 9BP
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