. COMPANIES FORM No. 12

Statutory Declaration of compliance
with reguirements on application
for registration of a company

masla do not Pursuant to saction 12(3) of the Companies Act 1885
ain
this margin
To the Registrar of Companies For officlal use  For official use
Please complety | e i, Al
luglbly, pratarably | { | I
In black type, or b ke o ad

bold block lattering  Name of company

L]

insert full name ROCKPRIDE 1_IMITED

of company

I, MICHAEL JOHN HOPE, signing on behalf of London Law Saocretarial Limited
of 84 Temple Chambers,

Temple Avenus,
London EC4Y OHP

do solemnly and sincerely declare that | am a person named as secretary of the company in the statement

delivered to the registrar under section 10(2) and that all the requirements of the above Act In respect of

the registration of the above company and of matters precedent and incidental 16 it have been complied with,
And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared at Temple Chambers, Deciarant to sign below
Temple Avenue, m? %
in the City of London.

the 13th day of January

One thousand nine hundred and ninety four

oy &’ —,
before me . A

A Commissioner for Qaths/ \_—-—4

Presentor's nama address and
raference (if any): For official use

! X
The London Law Agency Limited New Companies Section Post room

84 Templo Chambors,
Templa Avenue,

London, EC4Y QOHP
Telophono: 071-353 9471
Tolox: 23553

The London LaW Agencv leﬂ.ed Company Registration Agents, Printers and Publishers
TELASEEACES e ap1 B CHAMBERS, TEMPLE AVENUE, LONDON EC4Y OHP  Tel: 071-353 9471 (10 linos)




TEMPLE CHAMBENS, TEMPLE AVENUK
LONDON ECAY 0HP
TELEPHCNE 071-35) 3471

PAX OT1.58) 1531
DX 1033 LONDON/CHANCERY LANE

This form should bo comploeted In black.
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Statement of first directors and
secretary and intended situation
of registered office

[ex]

Company name (in full)

ROCKPRIDE LIMITED

For official use i ,

Registered office of the company on
incorporation. RO

Post town
County/Region

Postcode

84 Temple Chambers

Temple Aventie

Lendon

EC4Y OHP

If the memorandum is delivered by an
agent for the subscribers of the
memorandum mark ‘X’ in the box
opposite and give the agent’s name
and address.

[X]

Name

RA

Post town
County/Region

Posteode

The London Law Agency Limited
84 Temple Chambers
Temple Avenue

London

EC4Y OHP

[]

Number of continuation sheets attached

To whom should Companies House
direct any enquiries about the
infarmation shown In this form?

Talephone

The London Law Agency Limited
B4 Temple Chambers

Temple Avenue, London Postcade 4ggg4Y OHP
071-353 9471 |




Company Secretary

Name

Address

Consent signature

Directors
Name

Address

Business ocecupation

Other directorships

* Voluntary details

Consent signature

D#nlete if the form
is rigned by the
aubascribers,

CHAB

Page 2
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cs Lendon Law Secretariat Limited

AD 84 Temple Chambers

Tempie Avenue

Posttown London

County/Region —_

Postcode  EC4Y QHP Country England
I consent to act as secratary of the company named on page 1

m J'Harc‘

ened =
{Authorised
Signatory) Date 1st January 1994
Cch London Law Services Limited
AD 84 Temple Chambers
Temple Avenue
Post town  London

County/Region —

EC4Y OHP Coun"y England

——1 English
Nationality |MA| Registered

Postcode

oci{ Limited Company

oD None

I consent to act as director of the company named on page 1

. Co

Signed

{Authorised

Signatory} Date 1st January 1994

Agents for and on behalf of the Company
The London Law Agency Limited

0 T Hgpes
P —

Slignature of agent on behalf of all subscribers

{Authorised
Signatory)

Date 1st January 1994




THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

A PRIVATE COMPANY LIMITED BY SHARES
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MEMORANDUM OF ASSOCIATION
OF /
ROCKPRIDE LiMITED

e

.

1. The Company's name is "ROCKPRIDE LIMITED".
2. The Company's Registered Office is to be situated in England and Wales.
3. The Company's cbjects are:-

(A) (i) To carry on the business of a holding company in all its
branches, and to acquire by purchase, lease, concession, grant,
licence or otherwise deal in such businesses, options, rights,
| 08033 privileges, lands, buildings, leases, underleases, stocks,
shares, debentures, bonds, obligations, securities, reversionary
interests annuities, policies of assurance and other property and
rights and interests in property as the Company shal!l deem fit,
and generally to hold, manage, develop, l|ease, sell, cr dispose
of the same; and to vary any of the investments of the Company,
and to enter into, assist or participate in financial,
commercial, mercantile, industrial and other transactions,
undertakings, and business of every description.

(ii) To co-ordinate the policy and administration of any subsidiary
companies or any companies of which this Company is a Member or
which are in any manner controifled by this Company.

{iii) To carry on all or any of the businesses of building and civil
engineering contractors, land, estate and property developers,
repairers and jobbers, estate agents and managers, mortgage and
insurance brokers, and agents, surveyors, valuers and
auctioneers, builders' merchants, plant hire specialists,
painters, decorators, plumbers, haulage and transport
contractors, electricians and general engineers, financiers for
the promotion of the saile for cash or on credit, or on the
instalment plan or hire purchase agreement or easy payment system
or otherwise of goods, wares, produce, products and merchandise
of every description, and general merchants, agents and traders.
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(8) To carry on any other trade or business which may seem to the
Company capable of being conveniently carried on in connection with the
objects specified in Sub-Clause (A} hereof or calculated directly or
indirectly to enhance the value of or render profitable any of the property
or rights of the Company.

Q) To purchase, take on lease or in exchange, hire or otherwise
acquire and hoid for any estate or interest any lands, buildings,
easements, rights, priviieges, concessions, patents, patent rights,
licences, secret processes, machinery, plant, stock-in-trade, and any real
or personal property of any kind necessary or convenient for the purposes
oﬁ or in connection with the Company’s business or any branch or department
thereof,

{D) To erect, construct, lay down, enlarge, alter and maintain any
roads, raflways, tramways, sidings, bridges, reservoirs, shops, stores,
factories, buildings, works, plant and machinery necessary or convenient
for the Company's business, and to contribute to or subsidise the erection,
construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money in such manner
as the Company shall think fit for the purposes of or in connection with
the Company's business, and for the purposes of or in connection with the
borrowing or raising of money by the Company to become a member of any
building society.

(F} For the purposes of or in connection with the business of the
Company to mortgage and charge the undertaking and all or any of the real
and personal property and assets, present and future, and al] or any of the
uncalled capital for the time being of the Company, and to issue at par or
at a premium or discount, and for such consideration and with and subject
to such rights, povers, privileges and conditions as may be thought fit,
debentures or debenture stock, either permanent or redeemable or repayable,
and collaterally or further to secure any securities of the Company by a
trust deed or other assurances. To issue and deposit any securities which
the Company has power to issue by way of mortgage to secure any sum less
than the nominal amount of such securities, and also by way of security for
the performance of any contracts or obligations of the Company or of its
customers or other persons or corporations having dealings with the
Company, or in whose businesses or undertakings the Company is interested,
whether directly or indirectly.

(G) To receive money on deposit or loan upon such terms as the Company
may approve.

(H) To lend money to any company, firm or person and to give &} kinds
of indemnities and either with or without the Company receiving any
consideration or advantage, direct or indirect, for giving any such
guarantee, and whether or not such guarantee is given in connection with or
pursuant to the attainment of the cbjects herein stated to guarantee either
by personal covenant or by mortgaging or charging all or any part of the
undertaking, property and assets present and future and uncalled capital of
the Company or by both such methods, the performance of the obligations and
the payment of the capital or principal (together with any premium) of and
dividends or interest on any debenture, stocks, shares or other securities
of any company, firm or person and in particular (but without {imiting the
generality of the foregoing) any company which is for the time being the
Company's Hoiding or Subsidiary company or otherwise associated with the
Company in business.
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(1) To establish and maintain or procure the establishment and
maintenance of any non-contributory or contributery pension or
superannuation funds for the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances, or emoluments to any persons
who are or were at any time in the employment or service of the Company, or
of any company which is for the time being the Company's Holding or
Subsidiary company or otherwise associated with the Company in business or
who are or were at any time Directors or officers of the Company or of any
such other company as aforesaid, and the wives, widows, families and
dependants of any such persons, and also to establish and subsidise or
subscribe to any institutions, associations, clubs or furids calcufated to
be for the benefit of or to advance the interests and well-being of the
Company or of any such other company as aforesaid, or of any such persons
as aforesaid, and to make payments for or towards the insurance of any such
persons as aforesaid, and to subscribe or guarantee money for charitable or
benevolent objects or for any exhibition or for any public, general or
useful object; and to establish, set up, support and maintain share
purchase schemes or profit sharing schemes for the benefit of any employees
of the Company, or of any company which is for the time being the Company’s
Holding or Subsidiary company and to do any of the matters aforesaid either
alone or in conjunction with any such other company as aforesaid.

{J) To draw, make, accept, endorse, negotiate, discoynt and execute
promissory notes, bills of exchange and other negotiable instruments.

(K3 To invest and deal with the moneys of the Compary not immediateiy
required for the purposes of its business in or upon such investments or
securities and in such manner as may from time to time be determined.

(B To pay for any property or rights acquired by the Company, either
in cash or fully or partly paid-up shares, with or without preferred or
deferred or special rights or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or by any securities which the
Conpany has power to issue, or partfy in one mode and partly in another,
and generally on such terms as the Company may determine.

(M) To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by instalments or
otherwise, or in fully or partiy paid-up shares of any company or
corporation, with or without deferred or preferred or special rights or
restrictions in respect of dividend, repayment of capital, wvoting or
otherwise, or in debentures or mortgage debentures or debenture stock,
mortgages or other securities of any company or corporation, or partly in
one mode and partly in another, and generally on such terms as the Company
may determine, and to hold, dispose of or otherwise deal with any shares,
stock or securities so acquired.

(N) To enter into any partnership or joint~purse arrangement or
arrangement for sharing profits, union of interests or co-operation with
any company, firm or person carrying on or proposing to carry on any
business within the objects of this Company, and to acquire and hold, sel},
deal with or dispose of shares, stock or securities of any such company,
and to guarantee the contracts or liabitities of, or the paymer:i of the
dividends, interest or capital of any shares, stock or securities of and to
subsidise or otherwise assist any such company.




Q) To establish or promote or concur in establishing or promoting any
other company whose objects shal! include the acquisition and taking over
of all or any of the assets and tiabilities of this Company or the
promotion of which shall be in any manner calfculated to advance directly or
indirectly the objects or interests of this Company, and to acquire and
hold or dispose of shares, stock or securities and guarantee the payment of
dividends, interest or capital of any shares, stock or securities issued by
or any other obligations of any stich company.

(P} To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, liabilities and transactions of any person,
firm or company carrying on any business which this Company is authorised
to carry on or possessed of property suitable for the purposes of the
Company,  or which can be carried on in conjunction therewith or which is
capable of being conducted so as directly or indirectly to benefit the
Company.

Q) To sell, improve, manage, develop, turn to account, exchange, let
on rent, grant royalty, share of profits or otherwise, grant licences,
easements and other rights in or over, and in any other manner deal with or
dispose of the undertaking and all or any of the property and asset: for
tge time being of the Company for such consideration as the Company may
think fit.

{(R) To amalgamate with any other company whose objects are or jnclude
objects similar to those of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otharwise) of the undertaking, subject to
the liabilities of this or any such other company as aforesaid, with or
without winding up, or by sale or purchase {for fully or partly paid-up
shares or otherwise) of all or a controlling interest in the shares or
stock of this or any such other company as aforesaid, or by partnership, or
any arrangement of the nature of partnership, or in any other manner.

(S) To subscribe for, purchase or otherwise acquire, and hold shares,
stock, debentures or other securities of any other company.

(7 To distribute among the members in specie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distribution amounting to & reduction of capital be
made except with the sanction (if any) for the time being required by law.

{u) To give such financial assistance directly or indirectly for the
purpose of the acquisition of shares in the Company or the Company's
Holding company or for the purpose of reducing or disczarg?ng any |lability
incurred by any person for the purpose of the acquisition of shares in the
Company or the Company's Holding company as may be lawful.

W) To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.,

) To do all such things as are incidental or conducive to the above
objects or any of them.

Wa s




And it is hereby declared that, save as otherwise expressly provided, each
of the paragraphs of this Ctause shall be regarded as specifying separate
and independent cbjects and accordingly shall not be in anywise limited by
reference to or inference from any other paragraph or the name of the
Company and the provisions of each such paragraph shall, save as aforesaid,
pbe carried out in as full and ample a manner and construed in as wide a
sense as if each of the paragraphs defined the objects of a separate and
distinct company.

g, The liability of the Members is limited.

gi X The Company's share capital is £100 divided into 100 shares of
each.




We, the Subscribers to this Memorandum of Association, wish to be formed
into a Company pursuant to this Memorandum; and we agree to take the number
of Shares shown opposite our respective names.

Number of Shares
NAMES AND ADDRESSES OF SUBSCRIBERS taken by each
Subscriber
e

For and on behalf of
LONDON LAW SERVICES LIMITED, One
Temple Chambers,

Temple Avenue,
London EC4Y OHP.

ST

%

M TPy
—

e

For and an behal f of
{ ONDON LAW SECRETARIAL LIMITED, One
Temple Chambers,
Temple Avenue,

London EC4Y OHP.

Tota! Shares taken Two

Dated the Ist day of January, 1994,

Witness to the above Signatures:-

i

COLIN A LAY,
Temple Chambers,
Temple Avente,
London ECH#Y OHP.




THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
ROCKPRIDE LIMITED

PREL IMINARY

1. The Regulations contained in Table A in the Schedule to the
Companies (Tabies A to F) Regulations 1985 as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (such Table being hereinafter
referred to as "Table A") shall apply to the Company save in so far as they
are excluded or varied hereby: that is to say, Clauses 8 and 64 of Tabie A
shall not apply to the Company; and in addition to the remaining Clauses of
Table A, as varied hereby, the following shall be the Articles of
Association of the Company.
SHARES

Z. (A) Subject to Sub-Article (B) hereof all Shares shail be under
the control of the Directors and the Directors may allot, grant options
over, or otherwise deal with or dispose of the same to such persons and
generally on such terms and in such manner as they think fit.

{(B) The Directors are generally and unconditionally authorised for
the purposes of Section 80 of the Act to allot relevant securities (as
defined in Section 80 of the Act) provided that the aggregate nominal value
of such securities allotted pursuant to this authority shail not exceed the
amount of the authorised share capital with which the Company s
incorporated; and that this authority shall expire on the fifth anniversary
of the incorporation of the Company unless varied or revoked or renewed by
the Company in General Meeting.

{C) The Directors shall be entitled under the authority conferred
by this Article to make at any time before the expiry of such authority any
offer or agreement which will or may require relevant securities to be
allotted after the expiry of such authority.

(D) In accordance with Section 91 of the Act, Section 89(1) and
Section 90{1) to {6} of the Act shall not apply to any allotment of equity
securities (as defined in Section 94 of the Acl) by the Company.

3. The Company shall have a first and paramount lien on every Share
{vhether or not it is a fully paid Share) for all moneys (whether presently
payable or not) called or payable at a fixed time in respect of that Share
and the Company shall also have a first and paramount lien on all Shares
(vhether fully paid or not) standing registered in the name of any person
whether solely or as one of two or more joint holders for all moneys
presently payable by him or his estate to the Company; but the Directors
may at any time declare any Share to be wholly or in part exempt from the
provisions of this Article. The Company's lien on a Share shall extend to
any dividend or other amount payable in respect thereof.




CENERAL MEETINGS

4, A notice convening a General Meeting shall in the case of special

business specify the general nature of the business to be transacted; and
Clause 38 of Table A shal{ be modified accordingly.

5. All business shall be deemed special that is transacted at an

Extraordinary Generaf Meeting, and also all that isg transacted at an Annuai

General Meeting, with the exception of declaring = dividend, the

consideration of the accounts, balance sheets, and the reports of the
Directors and Auditors, the election of Directors in the place of those

Xetiring and the appointment of, and the fixing of the remuneration of, the
uditors.

6. Clause 41 of Table A shall be read and coristrued as if the fast
sentence ended with the words ", and if at the adjourned Meeting a quorum
is not present within half an hour from the time appointed for the Meeting,
the Meeting shall be dissolved".

DIRECTGRS

7. Unless and unti! the Company in Genera! Meeting shall otherwise
detervine, there shal | not be any limitation as to the number of Directors,

8. If the resolution or instrument by which a Director is appointed
50 provides, he shall be a Permanent Director and not subject to retirement
by rotation; and Clauses 73 to 75 (inclusive) of Table A shal | not apply to
any Permanent Director.

5. The Directors may exercise all the poters of the Company to borrow
money, and to mortgage or charge its undertaking, property, and uncalled
capital, or any part thereof, and to issue Debentures, Debenture Stock, and
other Securities whether outright or as security for any debt, fiability or
obligation of the Company or of any third party.

i0. A Director may vote as a Director on any resolution concerning any
contract or arrangement in which he is interested or upon any matter
arising thereout, and if he shall so ‘vote his vote shall be counted and he
shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Clause 94 of Tabie A shall be
modified accordingly.

INDEMNITY

11. Subject to the provisions of the Act and in addition to such
indemnity as is contained in Clause 118 of Table A, every Director, officer
or official of the Company shafl be entitled to be indemnified out of the
assets of the Company against all losses or liabitities incurred by him In
or about the execution and discharge of the duties of his office.

TRANSFER OF SHARES

12. The Directors may, in their absolute discretion, and without
assigning any reason therefor, decline to register any transfer of any
Share, whether or not it Is a fully paid Share; and Clause 24 of Tahle A
shall be modified accordingly.




L

L.

NAMES AND ADDRESSES OF SUBSCRIBERS

. Coflo

For and on behalf of

LONDOM LAW SERVICES LIMITED,
Temple Chambers,

Templie Avenue,

London EC4Y OHP.

ﬁa‘aﬂﬁ%af4§a
=

For and on behalf of

LONDON LAW SECRETARIAL LIMITED,
Temple Chambers,

Temple Avenue,

London EC4Y OHP.

Dated the 1st day of January, 19%4.

Witness to the sbove Signatures:~

i
2
o el
s

t:f' ot
COLIN A LAY, :3
Temple Chambers,

Temple Avenue,
London EC4Y OHP,
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CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2890236

| hereby certify that

ROCKPRIDE LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 21 JANUARY 1994

T R T Y
o sy
A Loy ‘,ﬁ

R L v Y
. LECTIN "I TR

an authorised officer

HCo078




Company Number : 2890236

THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

SPECIAL RESOLUTION
oF

ROCKPRIDE LIMITED
We, the undersigned, being all the Members for the time being of the
above-namec! Company entitled to receive notice of and to attend and vote at
Ceneral Meetings HEREBY PASS the following resolution as a Special
Resolution and agree that the said resolution shall, pursuant to Clause 53
of Table A (which Clause is embodied in the Articles of Association of the

Company), for all purposes be as valid and effective as if the same had
been passed at a General Meeting of the Company duly convened and heid.

. N ¥
It is resolved :

That the name of the Cémpany be changed to

RMA (HOLDINGS) LIMITED

iy

Dated this 25th day of January 1994.

Dﬂ-aﬂlhnpau

Signed § s.eeecoranirainn. svame ¢ n s wa e v e e
for LONDON LAW SECRETARMAL- ?ZIW

---------------------------------------

Presented By : THE LONDON LAW AGENCY LIMITED
TEMPLE CHAMBERS, TEMPLE AVE, LONDON ECHY OHP Our Ref : 46863

R




FILE COPY

CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME
No. 2890235
| hereby ceriify that
ROCKPRIDE LIMITED
having tay spgcial rééoluﬁén changed its name,
is now incorporated‘under the name of

RMA (HOLDINGS) LIMITED

Given under my hand at the Companies Registration Office,

RS -
an authorised officer

Cardiff the 8 FEBRUARY 1994
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COMPANIES FORM No. 224
Notice of accounting
(to be delivered within
incorporation)

reference date
9 months of

Pursuant to segtion

224 of the Companies Act 1985
as inserted by gactj

on 3 of the Companies Act 1889

To the Registrar of Companies

Company number
tegibly, profornhly {Addreas overleaf) -
In blacK typo, or 2-%‘:\ c’n‘m
bold block futtaring. Name of company

—— ]

*

KMA (Mo DR TSR

{
i

gives notice that the date on which the company’s accounting

reference period is to be treated as
coming to an end in each successive year is as shown below:

Day  ‘Month

SEIKRY

L -
Hnyert Signed g Designatiant [Digecug w Date {Z\2{x
Diractor, s ,/. g Direcver : { T
Secretary,
Administrator, \)
Admilntsteative , .,
Récaiver or Prasentor's name address telephone [ For official use
Recelver (Scatland) number and reference {if any) G.EB. I Post room, ..., .
as appropriste, *‘\ ’\‘PA.:\ v
vLAth s
P o .
1894
26 FEB ;
K
I T
7 The Soliciters’ Law Stationary Sociaty Ld,, Oyoz House, 27 Lrimseott Street, London SE1 5§ =mu - B_;gs% Egmns
b . X 38
Companies G224

[Eoietat]




COMPANIES FORM No. 123

Notice of increase
in nominal capital
ﬁ;f;:?ndo not Pursuant to section 123 of the Companies Act 198%
this margin
To the Registrar of Companies For official use Company number
Fleass complte R
i black type, or L LT [ 2K8eRs

bold biock lettering Name of company

*Insart full name * QMA @@LD\QG&) L\'\K‘T{ED ‘

of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated__ 256" ORI ANy

incroased by £ 250 ,\bco beyond the registered capital of £ 29 .

1The copy must ba A copy of the resolution authorising the increase is attached.t
printed or in soma

g;“f,:;‘,’;‘;‘{;fg""”" The conditions {e.g. voting rights, dividend rights, winding-up rights ete.} subject to which the new

the nominal capital of the company has been

shares have been or are to be issued are as follows:
ALL ORDUIARY SHARES (A DROWIART SWALES  AmD
PAEFREncE QAAIES o fard ACToADARCE T
TAE ARMEES oF  ASIeQAeN ADSITRO ardTME DTS

Piease tick here if |
continued overleaf

§Insorn Direstor, Signed Qg(\bQAM DESignation§ D(ﬂm Date 23(1(("\‘{‘
U

Tecratary,
Administrator,
Administrotive
Receiver or Recefver

ﬁcporg:?g’t: ¢ Presentor's name, address and For official use

reference (if any):

Genarat section Paost toom

OYEZ The Solicitors’ Law Stationary Socisty Lid, Oyez House, 7 Spa Road, London SE16 300 1987 Edition .
2.93 ¥24235 g

Companies G123

AT Lo S TR e e N
i ]
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1689jc THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

NEW ARTICLES (}F ASSQCTATION
O

RMA_(HOLDINGS) LIMITED
(adopted by special resolution on 284 fi(uw—r 1974 5

Preliminary
1. In these articles:-

1.1 ’the Act’ means the Companies Act 1985 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 1985.

1.3 ‘Relevant Directors’ means the directors and former directors of the Company and
its subsidiaries where such directors or former directors are interested in shares in
the Company and their connected persons (as defined by section 8§39 Income and
gofgpggz)itlon Taxes A¢t 1988) but excluding any Speciat Director (as hereinafter

efined).

1.4  The word ’emoluments’ shall include all salary and all items set out in paragraph
1(4) of Schedule 6 of the Act.

1.5  Where any amount is staled to be Index Linked it shall be adjusted annually on
31 December each year commencing on 31 December 1994 by a percentage equal
to the percentage increase in the retail price index published by the Government to
30 November in the year in question from 30 November in the previous year.

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, 73-80 (inclusive), 85, 86, 94-98 (inclusive) and 118 of Table A
shall not apply to the Company.

Share_capital .
3 The share capital of the Company is £380,700 divided into 330,000 preference

slllall;cs of £1 each 15,210 A’ ordinary shares of £] each and 35,490 ordinary shares of £1
each.

The rights attaching to the respective classes of shares shall be as follows:-

3.1 Income

The profits of the Company available for distribution shall be applied as follow,

3.1.1 First in paying to the holders of the preference shares a fixed cun. lati =
preferential net cash dividend ﬁheremafter in these asticles referred 1o ¢

"the Preference Dividend’) of 10 pence per annum on each share accrulpg R (;/ 4
from the date of subscription for the preference shares and payable haifw
ﬁf “L




3.1.2

3.1.4

gearly on 30 June and 31 Deceniber, the first such payment to be made on
0 June 1994,

Second in paying to the holders of the "A’ ordinary shares as a class in
respect of each financial year of the Company a cumulative preferential net
cash dividend (hereirafter in these articles referred to s ’the Participating
Dividend’} of a sum equal to 8% of the Met Profit (calculated as hereinafter
provided) of the Company and its subsidiaries for the relevant financial
year. The Participafing Dividend (if any) shall be paid not later than 4
months after the end of each successive accounting reference period of the
Company or not later than 14 days after the audit report on the accounts of
the Company for such period is signed by the Company's auditors,
whichever is earlier.

For the purpose of calculating the Participating Dividend, the expression
"Net Profit’ shall mean the net profit or ordinary activities before taxation
of the Comgany and its subsidiaries caiculated 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 financial year
{to the nearest £1) but adjusted by:-

3.1.2.1  adding back any payment or provision which has been made 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 any amortisation of
goodwill;

3.1.2.2  disregarding extraordinary items;

3.1.2.3  adding back anir amount in excess of £325,000 Index Linked in
the aggregate charged in respect of emoluments payable to
Relevant Directors,

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 Additional Dividend’) on
each share of an amount which shall equal the aggregate ofthe Excess
Remuneration (as hereinafter defined)

divided by the number of ordinary shares held by or on behalf of Relevant
Directors in issue on the last day of the relevant financial year.

For the purpose of calculating the Additional Dividend the expression
’Excess Remuneration’ shall mean emoluments in excess of £325,000 Index
Linked (or such higher sum as may be agreed in writing from time to time
by the holders of 75% of the 'A’ ordinary shares) in the aggregate payable
in respect of the relevant financial year to Relevant Directors after -
deducting income tax at the basic rate on such excess sum. The Additiona?
Dividend (if any) shall be paid on the due date for payment of the
Participating Dividend.

No dividend shall be declared or paid to the holders of ordinary shares in
respect of any financial year of the Company unless and uatil:-

3.1.4.1  the Preference Dividend and the Participating Dividend (if any)
have been paid in full in respect of that financial year and in
respect of all previous financial years of the Company;




3.1.5

3.1.6

3.1.4.2  any Additional Dividend due in respect of all previous financial
years of the Company has been paid in full and in respect of
that financial year is declared and paid in full at the same time
as any Initial Ordinary Dividend (as hereinafter defined) paid in
that year; and

3.1.4.3  all preference shares which have fallen due for redemption have
been redeemed

but subject thereto and provided that the aggregate of the total amount of
all dividend payments made or proposed to be made in respect of that
financial year and the Excess Remuneration (as defined above) does not
exceed the amount of the profits after taxation of the Company and its
subsidiaries for such financial year calculated on the historical cost
accounting basis as shown in the audited consolidated profit and loss
account of the Company and its subsidiaries (to the nearest £1) and
provided that the gmﬁts of the Company available for distribution are not
less than £100,000 the profits which the Com{)any may determine to
distribute in respect of any financial year shall be applied:-
3.1.4.4  First in paying to therholders of the ordinary shares a dividend
(*the Initial Ordinary Dividend’) on each share of an amount up
to but not exceeding the Participating Dividend paid on each
'A’ ordinary share for such year;

3.1.4.5  Second with the prior written consent of the holders of 75% of
the A’ ordinary shares in distributing the balance of such
profits amongst the holders of the A’ ordinary shares and the
o;dilxllary) shares (pari passu as if the same constituted one class
of share).

Every dividend shall be distributed to the appropriate sharcholders pro-rata
according to the amounts paid up or credited as paid up on the shares held
by them respectively and shall accrue on a daily basis.

Unless the Company has insufficient profits available for distribution and
the Company is thereby nrohibited from paying dividends by the Act the
Preference 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 the directors
or resolution of the Company in general meeting) 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 andited accounts of the Company the Participafing
Dividend cannot be calculated by the date it is due for payment then there
shali be paid forthwith an interim dividend in respect of the Participating
Dividend of a sum equal to the last Participating Dividend payable, The
next and (if appropriate) any subsequent Participating Dividend shali be
adjusted to take account of any overpayment or underpayment in respect of
the said interim dividend which becomes apparent when the audited
accounts are available.

The Company shall procure that each of its subsidiaries which has profits
available for distribution shall from time to time declare dnd pay to the
Company such dividends as are necessary to permit lawful and prompt
payment by the Company of any redemption moneys due on the preference




shares and the Preference Dividend and the Participating Dividend and the
Additional Dividend.

3.1.8 If any dividends on the *A’ ordinary shares or preference shares are not
paid on the dates specified for payment in these articles then the amount of
such overdue dividends will be increased by 15% per annum such increase
to accrue daily from the date specified for payment in these articles save
that (in the case of A’ ordinary shares only) such increase shall not accrue
until the dividend in question may be lawfully paid.

Capital

On a return of assets on liquidation or capital reduction or otherwise, the assets of

%h(lal Company remaining after the payment of its Habilities shall be applied .as
ollows:-

3.2.1 first in paying to the holders of the preference shares £1 per share together
with a sum equal to any arrears or accruals of the Preference Dividend
calculated down to the date of the return of capital;

3.2.2 second in paying to the holders of the *A’ ordinary shares £4.54 per share
together with a sum equal to any arrears or accruals of the dividends on the
*A’ ordinary shares calculated down to the date of the return of capital;

3.2.3 third in paying to the holders of ordinary shares £4.86 per share together
with a sum equal to any arrears or accruals of the dividends calculated
down to the date of the return of capital; and

3.2.4 the balance of such assets shall be distributed amongst the holders of the
’A’ ordinary shares and ordinary shares (pari passu as if the same
constituted one class of share) in proportion to the amounts paid up or
credited as paid up on the *A’ ordinary shares and ordinary shares held by
them respectively,

Conversion

The holders of the *A’ ordinary shares may at any time convert the whole of their
'A’ ordinary shares into a like number of ordinary shares and the following
provisions shall have effect:-

3.3.1 the conversion shall be effected by notice in writing given to the Company
signed by the holders of 75% of the *A’ ordinary shares and the conversion
shall take effect immediately upon the date of delivery of such notice 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 fozthwith after conversion takes effect 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 shall issue to such holders respectively certificates for the
ordinary shares resulting from 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 other ordinary shares in the
capital of the Company;




4

, 3.3.4 on the date of conversion the Company shall pay a dividend to the holders

of the *A’ ordinary shares of a sum equal to any arrears or accruals of the
dividends on the A’ ordinary shares calculated on a daily basis to the date
of conversion and the Participating Dividend shall be calculated pro rata
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 reasonably acceptable to the holders
of 75% of the A’ ordinary shares.

% 3.4 Redemption

34.1

3.4.2

3.4.3

3.4.4

Subject to the provisions of the Act the preference shares shall be redeemed
in the proportions and on the dates set out below:-

Redemption Number of

date shares redeemable
50,000 30 June 1996
70,000 30 June 1997
70,000 30 June 1998
70,000 30 June 1999
70,000 30 June 2000

and any shares not redeemed upon the due daie shall be redeemed forthwith
upon redemption becoming permissible under the Act.

Subject to the provisions of the Act the Company may with the prior
written consent of the holders of 75% of the preference shares redeem all
or (in instalments of not less than 50,000 shares) some of the preference
shares in advance of the due date for redemption and in the absence of any
contrary agreement between such hofders and the Company any partial
early redemption shall be deemed to relate to the shares falling due for
redemption in inverse order of maturity provided that where the aggregate
liabilities of the Company and its subsidiaries as detailed in article 17.4
would not exceed £5&),000 following such redemption the prior written
consgantd of the holders of 75 % of the preference shares shali not be
required.

Subject to the provisions of the Act all of the preference shares shall
(unless the holders of 75% of the preference shares give notice in writing
to the Company to the contrary) be redeemed immediately upon any of the
following dates:-

3.4.3.1  the date upon which any of the equity share capital of the
Company is admitted to the Official List of the Stock Exchange
or permission for any of the equity share capital of the
Company to be dealt in on the Unlisted Securities Market or
any other recognised investment exchange (as defined in section
207 of the Financial Services Act 1986) becomes effective; or

3.43.2  the date upon which a successful offer to purchase 90% or more
of the issued ectxity share capital of the Company {or 90% or
more of all such capital including any already held by the
offeror) is complet:=i,

On the dates fixed for any redemption the Company shall pay to cach
registered holder of dpreference shares the amount payable in respect of
such redemption and upon receipt of that amount each such holder shail
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4.

surrender to the Company the certificate for his shares which are to be
redeemed in order that they may be cancelled provided that if an
certificate so surrendered includes any shares not redeemable at that time
the Company shall issue a fresh certificate for the balance of the shares not
redeemable to the holder.

3.4.5 The Company shall pay on zach of the preference shares so redeemed the
sum of £1 and shall contemporaneously pay any arrears or accruals of the
Preference Dividend calculated to the date of redemption and in the absence
of any direction to the contrary by the holder of the relevant preference
share any moneys paid on redemption of such share shall relate first to the
said arrears and accruals of Preference Dividend. The Preference Dividend
shall cease to accrue from the date of payment of the redemption moneys.

Class Rights
Whenever the capital of the Company is 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 concern or during or in contemplation of a winding up, only with the consent
in writing of the holders of 75% of the issued shares of that class, Without prejudice to
the generality of this article, the special rights attached to the preference shares and the
'A’ ordinary shares shall be deemed to be varied:-

4.1

4,2

4.3

4.4

4.5

4.6
4.7

4.8
4.9
4,10

b?( the grant of any option or other right to subscribe for shares and by any
alteration or increase 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

by the disposal of the undertaking of the Company or of any of its subsidiaries or
ang substantial part thereof or by the disposal of any share in the capital of any
subsidiary of the Company; or

by the acquisition of any interest in any share in the capital of any company by the
Company or any of its subsidiaries; or

by the application by way of capitalisation of any sum in or towards paying up any
debenture or debenture stock of the Company; or

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

by the winding up of the Company; or

by the redemption of any of the Compr:v’s shares (otherwise than pursuant to
these articles) or by the entering into ot a contract by the Company to purchase
any of its shares; or

by any alteration of the Company’s memorandum or aiticles of association; or

by any alteration of the Company’s accounting reference date; or

by the entering into of a written service agreement with any director or connected

person (as defined by section 839 Income and Corporation Taxes Act 1988) or the
material variation of any such existing service agreement with any such person; or




4.11 by the calliig of a meeting of the Company to effect or approve any matter which
would by virtue of this article be a variation of the class rights of the *A” ordinary
and preference shares.

Further Issue of Shares

3.1  Notwithstanding any other provisions of these articles the directors shall be bound
to offer to any member of the 3i Group (as hereinafter defined) for the time being
holding shares in the capital of the Company such a proportion 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 thiese articles the expressions 31’ shall mean 3i Group plc and
'a member of the 3i Group’ shall mean 3i Group plc, any subsidiary of 3i Group
ple, and any company of which 3i Group plc is a subsidiary.

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 registered holder
thereof or one of several joint holders.

Calls

7. The liability of any member in default in respect of a call shall be increased by the
addition at the end of the first sentence 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

3. The directors shall refuse to register any transfer of shares made in contravention
of the provisions of these articles but (subject to Regulation 24 of Table A) shall not
otherwise be entitled to refuse to register any transfer of shares, For the purpose of
ensuring that a particular transfer of shares is permitted under the provisions of these
articles, the directors may request the transferor, or the person named as transferee in any
transfer lodged for registration, to furnish the Company with such inforination and
evidence as the directors may reasonably think necessary or relevant, Failing such
information or evidence being furnishied to the satisfaction of the directors within a period
of 28 days after such request the directors shall be entitled to refuse to register the
transfer in question.

9.1  For the purposes of these articles:- |

9.1.1 ’Privileged Relation’ in relation to a member means the spouse or widow
or widower of the member and the meniber’s children and grandchildren
(including step and adopted children and their issue) and step and adopted
children of the member’s children;

9.1.2 ’Family Trust’ in relation to any member means a trust which does not
permit any of the settled property or the income therefrom to be applied
otherwise than for the benefit of that member and/or a Privileged Relation
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9.3

10.1

of that member and under which no power of control is capable of being
exercised over the votes of any shares which are the subject of the trust by
any person other than the trustees or such member or his Privileged
Relations;

9.1.3 ’settlor’ includes a testator or an intestate in relation to a Family Trust
arising respectively under a testamentary disposition or an intestacy of a
deceased member. ‘

9.2.1 Notwithstanding any other provision in these articles any member may at
any time transfer (or by will bequeath or otherwise dispose of on death} all
or any shares held by him to a Privileged Relation or to trustees 1o be held
upon a Family Trust provided that any transfer of shares to trustess to be
held upon a Family Trust made during the lifetime of such member may
only be made with the consent in writing of the holders of 75% of the "A’
g;dmary shares and and any such transfer shall be registered by the

irectors.

9.2.2 Where the consent of a holder of "A’ ordinary shares is recuested to a .
transffer to a Family Trust such consent shall be given when the holder is
satisfied:-

9.2.2.1 with the terms of the trust instrument and in pirticular with the
powers of the trustees;

9.2,2,2  with the identity of the proposed trustees;

9.2.2.3  that the proposed transfer will not result in 50% or more in the
aggregate of the Company’s equity share capital being held by
trustees of that and any other trusts; and

9.2.2.4  that no costs incurred in connection with the setting up or
administration of the Family Trust in question are to be paid by
the Company.

Where any shares are held by trustees upon a Family Trust:-

9.3.1 on any change of trustees such shares may be transferred to the new
trustees of that Family Trust;

9.3.2 such shares may be transferred at any time to the settlor or to another
Family Trust of the settlor or to any Privileged Relation of the settlor; and

9.3.3 if and whenever any such shares cease to be held upon a Family Trust
(otherwise than in consegquence of a transfer to the settlor or to another
Familgr Trust of the settlor or to any Privileged Relation of the settler) a
Transter Notice (as hereinafter defined) shall be deemcd to have been given
in respect of the relevant shares (as hereinafter defined) by the tiolders
thereof and such shares may not otherwise be transferred;

9.3.4 for the purposes of this article the expression 'relevant shares’ means. and
includes the shares originally transferred to the trustees and any additional
shares issued or transferred to the trustees by virtue of the holding of the
relevant shares or any of them.

Save as otherwise provided in these articles 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 a 'Transfer Notice’). Subject as
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10.2

10.3

10.4

hereinafter mentioned a Transfer Notice shall constitute the Company the Vendor's
agent for the sale of the share or shares specified therein (hereinafier called ’the
Sale Shares’) in one or more lots at the discretion of the directors to all the
holders of ’A’ ordinary and ordinary shares in the Company (such shares being
hereinafter in this article referred to as *Equity Shares’) other than the Vendor at
the Sale Price, The Sale Price shall be the price agreed by the Vendor and the
directors or if the Vendor and the directors are unable to agree a price within 28
days of the Transfer Notice being given or if the Transfer Notice is a deemed
Transfer Notice the price which a chartered accountant (acting as an expert and
not as an arbitrator) nominated by agreement hetween 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 selfer and a willing buyer ignoring any reduction in
value which may be ascribed to the Sale Shares by virtue of the fact that they
represent a minority interest and on the assumption that the Sale Shares are
capable of transfer without restriction. Save for shares sold pursuant to a deemed
Transfer Notice the Transfer Notice may contain a provision that unless all the
shares comprised therein are sold by theé Company pursuant to this article none
shall be sold and any such provision shall be binding on the Company.

If 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 save for
shares sold pursuant o a deemed Transfer Notice the Vendor shall be entitled by
notice in writing given to the Company within ten days of the service upon him of
the certified copy to 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
sll11a11 give notice of cancelfation as aforesaid in which case the Vendor shall bear
the cost,

Upon the price being fixed as aforesaid and provided the Vendor shall not give a
valid notice of cancellation the Comgany shall forthwith offer the Sale Shares to
all holders of Equity Shares (other than the Vendor) pro rata as nearly as may be
in proportion to the existing numbers of Equity Shares held by such members
giving details of the number and the Sale Price 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 Shares so offered to him and if so the maximum thereof which he is
willing to purchase. If at the fzg)iration of the said period of twenty-one days
there are any Sale Shares offered which any of the members hereinbefore
mentioned have not so stated their willinguess to purchase the Company shall offer
such shares o such members as have stated in writing their willingness to
purchase all the shares previously offered to them. Such remaining shares shall be
offered pro rata as nearly as may be in proportion to existing numbers of Equity
Shares then heid by such members which offer shall remain open for a further
period of twenty-one days.

If the Company shalf pursuant to the above provisions of this article fitd a
member or members of the Company williny . purchase all or any of the Sale
Shares the Vendor shall be bound vupon 1ecewt of the Sale Price to transfer the
Sale Shares (or such of the same for which the Company shall have found a
purchaser or purchasers) to such persons, If the Vendor shall make default in so
doing the Company shall if so required by the person or persons willing to
purchase such Sale Shares receive and give a good discharge for the purchase
money on behalf of the Vendor and shall authorise some person to execute
transfers of the Sale Shares in favour of the purchasers and shall enter the names




10.5

10.6

Il.

12.1

12.2

LY

of the purchasers in the Register of Members as the holder of such of the Sale
Shares as shall have been transferred to them as aforesaid.

If the directors shall not have found a member or members of the Company

willing to purchase all of thie Sale Shares pursuant to the foregoing provisions of

this article the Vendor shall at any 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

ghiareg as have not been so sold tc any person at a price being no less than the
ale Price.

The provisions of this article 10 shall not apply to a transfer if the holders of 75%
of the ordinary shares and the holders of 75% of the A’ ordinary shares so direct
in writing and the directors shall be obliged to register any such transfer.

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 between the
member in the 3i Group holding suchk shares and any other member in the 3i
Group without restriction as to price or otherwise and any such transfer shall be
registered by the directors.

Limitation_on transfer of control

No sale or transfer of the legal or beneficial interest in any shares in the Company
may be made or validly registered without the consent in writing of the holders of
75‘% of the 'A’ ordinary shares if as a result of such sale or transfer and
regisiration thereof a Controlling Interest (as hereinafter defined) would be
obtained in the Company:-

12.1.1 by a company (other than a company to which the immediately
following sub-article applies) or by a person or persons (other than a
company) who are not Original Members (as hereinafter defined)
unless the proposed transferee or transferees or his or their nominees
are independent third parties acting in good faith and has or have
offered to purchase all the *A’ ordinary shares at the Specified Price
(as hereinafter defined) and (if not redeemed) all the preference
shares at a price per share of at least £1 plus a sum equal to any
arrears or accruals of the Preference Dividend grossed up at the rate
of cofgporation tax then in force calculated down to the date of sale or
transfer; or

12.1.2 by a company in which one or more of the members of the Company
or persons acting in concert (which expression shall have the meaning
ascribed to it in the October 1990 edition of the City Code on
Takeovers and Mergers) with any member of the Company has or as
a result of such sale or transfer will have a Controlling Infercst.

For the purpose of this article:-

12,2,1 the expression ’a Controlling Interest’ shall mean an interest in shares
(as defined in Schedule 13 Part 1 and section 324 of the Act) in a
company conferring in the aggregate 50% or more of the total voting
rights conferred by all the issued shares in that company;

12.2.2 the expression *Original Members® shall mean persons who were
members of the Company on the date of the adoption of these articles
and Privileged Relations and Family Trusts of such members;




12.3

13.1

13.2

14.

12,2.3 the expressions ’transfer’ and transferee’ shail include respectively
the renunciation of a renounceable leiter of allotment and the
renouncee under any such letter of allotment; and

12.2.4 the expression "the Specified Price’ shall mean at the option of the
holders of 75% of the A’ ordinary shares either:-

12.2.4.1 a price per share of £4.54; or

12.2.4.2  the consideration (in cash or otherwise) per share equal to
that offered or paid or payable by the proposed transferee
or transferees or his or their nominees for any other
shares in the Company plus the relevant proportion of any
other consideration (in cash or otherwise) received or
receivable by the holders of such other shares which
having regard to the substance of the transaction as a
whole can reasonably be regarded as an addition to the
price paid or payable for such other shares provided that
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 agreed by them having regard to the
substance of the transaction as a whole;

plus in either case a sum equal to any arrears or accruals of the
dividends on such share grossed up at the rate of corporation tax then
in force calculated down to the date of sale or transfer and in the
event of disagreement the calculation of the Specified Price shall be
referred to an umpire (acting as an expert and not as an arbitrator)
nominated by the parties concemed (or in the event of disagreement
as to nomination, appointed by the President for the time being of the
Institute of Chartered Accountants in England and Wales) whose
decision shall be final and binding.

All other regulations of the Companf,r relating to the transfer of shares and the
right to registration of transfers shall be read subject to the provisions of this
article.

Voting

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 present by a
representative not being himself a member, shall have one vote, 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 (except as hereinafter provided) have
one vote for every £1 in nominal amount of shares in the capital of the Company
of which he is the holder.

The holders of the preference shares shall be entitled to receive notice of all

general meetings but shalf not by reason of such holding be entitled to attend or
vote thereat.

Appgintment of Directors

The directors may appoint a person who is willing to act to be a director, either to

fill a vacancy or as an additional director. In addition, the holders of shares representing
more than half of the shares which carry the right to attend and vote at general meetings
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of the Company may by notice to the Company together appoint a persen who is willing
to act to be a director either to fill a vacancy or as an additional director.

Proceedings of Directors

15.  Notice of every meeting of the directors shaill be given to each director at any
address supplied 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
validity of such meeting that notice was not given to him.

16.1  Subject to the provisions of the Act and provided that he has disclosed to the _
fl.irec}?‘rs the nature and extent of any material interest of his, a director notwithstanding
iis office:-

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

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

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

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

16.1.5 shall be entitled to vote and be counted in the quorum on any matter
concerning the foregoing paragraphs of this article.

16.2  For the purposes of this article:-

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

16.2.2 an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as
an interest of his; and

16.2.3 an interest of a person who is for any purpose of the Act (excluding
any stalutory modification not in force when these articles were
adopted) connected 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
wiﬁhoug prejudice to any interest which the alternate director has
otherwise,
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Directars’ Borrowing Powers

17.  Subject as hereinafter provided the directors may exercise all the powers of the
Compary (whether express or implied):-

17.1  of borrowing or securing the payment of money;

17.2  of guaranteeing 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 te .:tion 80 of the Act) of issuing debentures

but so that:-

17.4  the directors of the Company shall procure that the ag?regate amounts for the time
being remaining undischarged by virtue of any of the foregoing operations by the
Company and all subsidiaries of the Company and by virtue of any like operations
by the Company and all subsidiaries 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, credit sale, conditional sale or
leasing agreensents (other than leases of real or heritable property) which can 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 and preference shareholders exceed the
sum of £1,000,000;

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
already borrowed and outstanding, notwithstanding that the same may resuit in
such limit being exceeded;

17.6  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 case of express notice to the
lender or recipient of the security or person to whom the Hability is incurred at the
time when the debt or liability was incurred or the security given that the limit
hereby imposed has been or was thereby exceeded;

17.7  except with the previous sanction of the holders of 75% of the *A’ ordinary shares
and the holders of 75% of the preference shares no mortgage or charge shall be
created on any part of the undertaking property or assets of the Company or any
subsidiary of the Com ang except for the purpose of securing moneys borrowed
from any member of the 3t Group with interest thereon and from bankers with
interest thereon and bank charges.

Special Director

18.  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 the ’Special
Director”) approved by the directors (whose approval shall not be unreasonab y withheld)
and to remove from office any person so appointed and (subject to such approval) to
appoint another person in his place. Upon request by 3i the directors shall also procure
that the Special Director is appointed and acts as Chairman of the board of directors of
the Company. The remuneration and reasonable expenses to be paid to the Special
Director shall be payable by the Company and shall be such sum as may be agreed
between him and the Company or failing agreement such reasonable sum as shall be fixed

- 13 -
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by 3i. Upon request by 3i the Company shall also procure that the Special Director be
appointed a director to any subsidiary of the Company.

Indemnity

19.  Subject to the provisions of the Act but without prejudice to any indemnity to
which a 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, expenses and liabilities incurred by him in the execution of his duties or
in relation thereto including any liability incurred gy him in defending any proceedings,
whether civil 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 1n 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.

Power to Insure

20.  Subject to the provisions of the Act, the directors may purchase and maintain
insurance at the expense of the Company for the benefit of any person who is or was at
any time a director or other officer or employee of the Company against any liability
which may attach to him or loss or expenditure which he may incur in relation to
anything done or alleged to have been done or omitted to be done as a director, officer or
employee. The directors may authorise directors of subsidiaries of the Company to
purchase and maintain insurance at the expense of the Company for the benefit of any
}Jresent or former director, other officefor employee of such company in respect of such
iability, loss or expenditure.



Company Number: 2890%36
THE COMPANIES ACT 1985
AND THE COMPANIES ACT 1989
A COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
of

RMA (HOLDINGS) LIMITED
‘ (the “Company*)

Passed on the 72%™ day of ﬁ?bh-] 1994)

At an Extraordinary General Meeting of the Company, duly convened and held at

Exchange Court, Lowgate, Hull, North Humberside on the day of
1994 the following resolutions were duly passed as Special Resolutions of the
Company:-

SPECIAL RESOLUTIONS

Increase in authorised capital

1. That the authorised share capital of the Company be hereby increased
from £1,000 to £380,700 by the creation of :-

(a) 34,490 ordinary shares of £1 each ranking pari passu in all
respects with the existing 1,000 ordinary shares in the Company;

(b) 15,210 'A' ordinary shares of £1 each; and
(c) 330,000 preference shares of £1 each;
a1l such shares having the respective rights set out in the articies of
association of the Company as proposed to be adopted by the resolutions
set out below.

Approval of share allotment

and share subscription and exclusion of
pre-emption rights

2. (A) That the directors are unconditionally authorised for the purposes
of section 80 of the Companies Act 1985 to allot and dispose of or grant
options over the Company's shares to such persons, on such terms and in
such manner as they think fit, up to a total issued share capital of the
Company of £380,700 at any time during the period of fivelyears:from the
date hereof; P

2 UENR
(B8) That by virtue of section 95(1) of the Companjes Act 1985, secsﬁon
89(1) shall not apply to the allotment of shares 5; é’l?afg%;to he
authority conferred by the preceding paragraph ofithis resolution;

(C) That the subscription by 3i Group plc ('§¥{)’ forad, 700..1AL
ordinary shares of £1 each in the Company and for 330,0 Terente, Sy




. L)

investment offer entered into between the Company and 3i (a copy of
which has been produced to this meeting) be and is hereby approved;

(D) That the provisions of article 2 of the articles of association

of the Company shall not apply to the issue of the "A" ordinary shares
and preference shares

Adoption of new articles of association

That the articles of association contained in the printed document
produced to the meeting marked *A' and for the purpose of identification
signed by the chairman thereof be and the same are approved and adopted
as the articles of association of the Company in substitution for and
to the exclusion of all the existing articles of association of the

Company. |

lll...‘.AI"\ICODQCCUOI'..U

\
TRECTOR
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THE COMPANIES ACT 1985
AND
THE COMPANIES ACT 1989

St L B Al Ak otk

A PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
RMA (HOLDINGS) LIMITED

1. The Company's name is "RMA (HOLDINGS) LIMITED".*

2. The Company's Registered Office is to be situated in England and Wales.

3. The Company's objects are:-

(A ()

1)

w-da

To carry on the business of a holding company in all its branches,
and to acquire by purchase, lease, concession, grant, licence or
otherwise deal in such businesses, options, rights, privileges,
lands, buiidings, leases, underleases, stocks, shares, debentures,
bonds, obligations, securities, reversionary interests annuities,
policies of assurance and other property and rights and interests
in property as the Company shall deem fit, and generally to hold,
manage, develop, lease, sell, or dispose of the same; and to vary
any of the investments of the Company, and to enter into, assist
or participate in financial, commercial, mercantile, industrial
and other transactions, wundertakings, and business of every
description.

To co-ordinate the policy and administration of any subsidiary
companies or any companies of which this Company is a Member or
which are in any manner controlled by this company.

To carry on all or any of the businesses of building and civil
engineering contractors, land, estate and property developers,
repairers and jobbers, and agents, surveyors, valuers and
auctioneers, builder:’ merchants, plant hire specialists,
painters, decorators, ! iers, haulage and transport contractors,
electricians and genet> ‘igineers, financiers for the promotion
of the sale for cash v va credit, or on the instalment plan or
hire purchase agreement .or easy payment system or otherwise of
goods, wares, produce, products and merchandise of every
description, and general merchants, agents and traders.
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* The Company's name was, on the 8th day of February 1994, changed from
ROCKPRIDE LIMITED




(B) To carry on any other trade or business which may seem to the Company
capable of being conveniently carried on in connection with the objects
specified in Sub-Clause (A) hereof or calculated directly or indirectly to
Enhance the value of or render profitable any of the property or rights of the
~ompany .

(C) To purchase, take on lease or in exchange, hire or otherwise acquire and
hold for any estate or interest any lands, buildings, easements, rights,
privileges, concessions, patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or perscnal property of any
kind necessary or convenient for the purpcses of ¢r in connection with the
Company's business or any branch or department thereof.

(D) To erect, construct, lay down, enlarge, alter and maintain any roads,
railways, tramways, sidings, bridges, reservoirs, shops, stores, factories,
buildings, works, plant and machinery necessary or convenient for the
Company's business, and to contribute to or subsidise the erection,
construction and maintenance of any of the above.

(E)  To borrow or raise or secure the payment of money in such manner as the
Company shall think fit for the purposes of or in connection with the
Company's business, and for the purposes of or in conpection with the
borrowing or raising of money by the Company to become a member of any
building society.

(F) For the purposes of or in connection with the business of the Company
to mortgage and charge the undertaking and all or any of the real and personal
property and assets, present and future, and all or any of the uncalled
capital for the time being of .the Company, and to issue at par or at a premium
or discount, and for such consideration and with and subject to such rights,
powers, privileges and conditions as may be thought fit, debentures or
debenture stock, either permanent or redeemahle or repayable and collaterally
or further to secure any securities of the Company by a trust deed or other
assurances. To issue and deposit any securities which the Company has power
to issue by way of mortgage to secure any sum less than the nominal amount of
such securities, and also by way of security for the performance of any
contracts or obligations of the Company or of its customers or other persons
or coyporations having dealings with the Company, or in whose businesses or
undertakings the Company is interesied, whether directly or indirectly.

(6) To receive money on deposit or loan upon such terms as the Company may
approve.

(H) To lend money to any company, firm or person and to give all kinds of
indemnities and either with or without the Company receiving any consideration
or advantage, direct or indirect, for giving any such guarantee, and whether
or not such guarantee is given in connection with or pursuant to the
attainment of the objects herein stated to guarantee either by personal
covenant or by mortgaging or charging all or any part of the undertaking,
property and assets present and future and uncalled capital of the Company or
by both such methods, the performance of the obligations and the payment of
the capital or principal (together with any premium) of and dividends or
interest on any debenture, stocks, shares, or other securities of any company,
firm or person and in particular (but without limiting the generality of the
foregoing) any company which is for the time being the Company's Holding or
Subsidiary company or otherwise associated with the Company in business.

(I} To establish and maintain or procure the establishment and maintenance




of any non-contributery or contributory pension or superannuation funds for
the benefit of, and give or procure the giving of donations, gratuities,
pensions, allowances, or emoluments to any persons who are or were at any time
in the employment or service of the Company, or of any company which s for
the time being the Company's Holding or Subsidiary company or otherwise
associated with the Company in business or who are or were at any time
Directors or officers of the Company or of any such other company as
aforesaid, and the wives, widows, families and dependants of any such persons,
and also to establish and subsidise or subscribe to any institutions,
association, clubs or funds calculated to he for the benefit of or to advance
the interests and well-being of the Company or of any such other company as
aforesaid, or of any such persons as aforesaid, and to make payments for or
towards the insurance of any such persons as aforesaid, and to subscribe or
guarantee money for charitable or benevolent objects or for any exhibition or
for any public, genmeral or useful object; and to establish, set up, support
and maintain share purchase schemes or profit sharing schemes for the benefit
of any employees of the Company, or of any company which is for the time being
the Company's Holding or Subsidiary company and to do any of the matters
aforesaig either alone or in conjunction with any such other company as
aforesaid.

(3) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, biils of exchange and other negotiable instruments.

(K) To invest and deal with the moneys of the company not immediately
required for the purposes of its business in or upon such investments or
securities and in such manner as may from time to time be determined.

(L)  To pay for any property or rights acquired by the Company, either in
cash or fully or partly paid-up shares, with or without preferred or deferred
or special rights or restrictions in respect of dividend, repayment of
capital, voting or otherwise, or by any securities which the Company has power
to issue, or partly in one mode and partly in another, and generally on such
terms as the Company may determine.

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

(N)  To enter into any partnership or joint-purse arrangement or arrangement
for sharing profits, union of interests or co-operation with any company, firm
or person carrying on or proposing to carry on any business within the objects
of this Company and to acquire and hold, sell, deal with or dispose of shares,
stock or securities of any such company. and to guarantee the contracts or
liabilities of, or the payment of the dividends, interest or capital of any
shares, stock or securities of and to subsidise or otherwise assist any such
company.

(0) To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition and taking over of all or
any of the assets and }liabilities of this Company or the promotion of which
shall be in any manner calculated to advance directly or indirectly the




objects or interests of this Company, and to acquire and hold ar dispose of
shares, stock or securities and guarantee the payment of dividends, interest
or capital of any shares, stock or securities issued by or any other
obligations of any such company.

(P)  To purchase or otherwise acquire and undertake all or any part of the
business, property, assets, liabilities and transactions of any person, fivm
or company carrying on any business which this Company is authorised to carry
on or possessed of property suitable for the purposes of the Company, or which
can be carried on in conjunction therewith or which is capable of being
conducted so as directly or indirectly to benefit the Company.

(Q) To sell, improve, manage, develop, turn to account, exchange, let on
rent, grant royalty, share of profits or otherwise, grant 1icences, easements
and other rights in or over, and in any other manner deal with or dispose of
the undertaking and all or any of the property and assets for the time being
oY the company for such consideration as the Company may think fit.

(R) To amalgamate with any other company whose objects are or include
objects similar to those of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the undertaking, subject to
the liabilities of this or any such other company as aforesaid, with or
without winding up, or by sale or purchase (for fully or partly paid-up shares
or otherwise) of all or a controlling interest in the shares or stock 5f this
or any such other company as aforesaid, or by partnership, or any arrangement
of the nature of partnership, or in any other manner.

(S) To subscribe for, purchase or otherwise acquire, and hold shares, stock,
debentures or other securities of any other company.

(T) 7o distribute among the members in specie any property of the Company,
or any proceeds of sale or disposal of any property of the company, but so
that no distribution amounting to a reduction of capital be made except with
the sanction (if any) for the time being required by law.

(U) To give such financial assistance directly or indirectly for the purpose
of the acquisition of shares in the Company or the Company's Holding company
or for the purpose of reducing or discharging any liability incurred by any
person for the purpose of the acquisition of shares in the Company or the
Company's Holding company as may be lawful.

(V) To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and either
alone or in conjunction with others, and either by or through agents,
trustees, sub-contractors or otherwise.

(W) To do all such things as are incidental or conducive to the above
objects or any of them.

And it is herepy declared that, save as otherwise expressly provided, each
of the paragraphs of this Clause shall ge regarded as specifying separate and
independent objects and accordingly shall not be in anywise limited by
reference to or inference from any other paragraph or the name of the
Company and the provisions of each such paragraph shall, save as aforesaid,
be carried out in as full and ample a manner and construed in as wide a sense
as if each of the paragraphs defined the objects of a separate and distinct
company.




4, The liability of the Members is limited

5.7 The Company's share capital is £380,700 divided into 35,490 ovdinary
shares of £1 each, 15,210 "A* ordinary shares of £l each and 330,000
preference shares of £i each.

-o-r.-n————---—-————---u—-———---—--—---—u--n---———u--n-—-n—---.—--——----—---—au--p

** The Company's share capital was, on the 28th day of February 1994,
increased from £100 divided into 100 shares of £1 each.




We, the Subscribers to this Memorandum of Association, wish to be formed into
a Company pursuant to this Memorandum; and we agree to take the number of
Shares shown opposite our respective names.

Humber of Shares
HAMES ARD ADDRESSES OF SUBSCRIBERS taken by each
Subscriber
LONDON LAW SERVICES LIMITED One
Temple Chambers,
Temple Avenue,
London EC4Y OHP
LONDON LAW SECRETARIAL LIMITED, One
Temple Chambers,
Temple Avenue,
London ECAY QHP
Total Shares taken Two

Dated the 1st day of January 1994

Witness to the above Signatures:-

COLIN A LAY,
Temple Chambers,
Temple Avenue,
London EC4Y OHP
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1689jc THE COMPANIES ACT 1985 \
COMPANY LIMITED BY SHARES
NEW ARTICLES OF ASSOCIATION
of
RMA (HOLDINGS) LIMITED
(adopted by special resolution on Qe fdmwl 1994

Preliminary

1. In these articles:-

1.1 ’the Act’ means the Companies Act 1985 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 1985.

1.3 ‘Relevant Directors’ means the directors and former directors of the Company and
its subsidiaries where such directors or former directors are interested in shares in
the Company and their connected persons (as defined by section 839 Income and
Cogporation Taxes Act 1988) but excluding any Special Director (as hereinafter K
defined).

1.4 The word ’emoluments’® shall include all salary and all items set out in paragraph
1{4) of Schedule 6 of the Act. _

1.5  Where any amount is stated to be Index Linked it shall be adjusted annually on
31 December each year commencing on 31 December 1994 by a percentage equal
to the percentage increase in the retail price index published by the Government to
30 November in the year in question from 30 November in the previous year.

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 shail be the regulations of the Company.

2.2 Regulations 54, 73-80 (inclusive), 85, 86, 94-98 (inclusive) and 118 of Table A
shall not apply to the Company.

3. The share cupital of the Company is £380,700 divided into 330,000 preference

shafles of £1 each 15,210 *A’ ordinary shares of £1 each and 35,490 ordinary shares of £1

each.

The rights attaching to the respective classes of shares shall be as follows:-

3.1

Income

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

3.1.1 First in paying to the holders of the preference shares a fixed cumulative
Preferential net cash dividend (hereinafter in these articles referred to as
the Preference Dividend”) of 10 pence per annum on each share accruing
from the date of subscription for the preference shares and pavable half




3.1.2

3.1.3

yearly on 30 June and 31 December, the first such payment to be made on
30 June 1994,

Second in paying to the holders of the *A’ ordinary shares as a class in
respect of each financial year of the Company a cumulative preferential net
cash dividend (hereinafter in these articles referred to as ’the Participating
Dividend’) of a sum equal to 8% of the Net Profit (calculated as hereinafter
provided) of the Company and its subsidiaries for the relevant financial
year. The Participating Dividend (if any) shall be paid not later than 4
months after the end of each successive accounting reference period of the
Company or not later than 14 days after the audit report on the accounts of

the Company for such period is signed by the Company’s auditors,
whichever is earlier,

For the purpose of calculating the Participating Dividend, the expression
"Net Profit’ shall mean the net profit on ordinary activities before taxation
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 financial year
(to the nearest £1) but adjusted by:-

3.1.2.1 adding back any payment or provision which has been made 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 any amortisation of
goodwiil;

3.1.2.2  disregarding extraordinary items;

3.1.2.3 adding back any amount in excess of £325,000 Index Linked in
the aggregate charged in respect of emoluments payable to
Relevant Directors.

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 Additional Dividend’) on
each share of an amount which shall equal the aggregate ofthe Excess
Remuneration (as hereinafter defined)

divided by the number of ordinary shares held by or on behalf of Relevant
Directors in issue on the last day of the relevant financial year.

For the purpose of calculating the Additional Dividend the expression
"Excess Remuneration’ shall mean emoluments in excess of £325,000 Index
Linked (or such higher sum as may be agreed in writing from time to time
by the holders of 75% of the "A’ ordinary shares) in the aggregate payable
in respect of the relevant financial year to Relevant Directors after
deducting income tax at the basic rate on such excess sum. The Additional
Dividend (if any) shall be paid on the due date for payment of the
Participating Dividend.

No dividend shall be declared or paid to the holders of ordinary shares in
respect of any financial year of the Company unless and until:-

3.1.4.1  the Preference Dividend and the Participating Dividend (if any)
have been paid in full in respect of that financial year and in
respect of all previous financial years of the Company;




3.1.5

3.1.6

-

3.1.42  any Additional Dividend due in respect of all previous financial
years of the Company has been paid in full and in respect of
that financial year is declared and paid in full at the same time
as any Initial Ordinary Dividend (as hereinafter defined) paid in
that year; and

3.1.4.3 all preference shares which have fallen due for redemption have
been redeemed

but subject thereto and provided that the aggregate of the total amount of
all dividend payments made or proposed to be made in respect of that
financial year and the Excess Remuneration (as defined above) does not
exceed the amount of the profits after taxation of the Company and its
subsidiaries for such financial year calculated on the historical cost
accounting basis as shown in the audited consolidated profit and loss
account of the Company and its subsidiaries (to the nearest £1) and
provided that the profits of the Company available for distribution are not
less than £100,000 the profits which the Company may determine to
distribute in respect of any financial year shall be applied:-

3.1.4.4  First in paying to the holders of the ordinary shares a dividend
(’the Initial Ordinary Dividend’) on each share of an amount up
to but not exceeding the Participating Dividend paid on each
A’ ordinary share for such year;

3.1.4.5  Second with the prior written consent of the holders of 75% of
the ’A’ ordinary shares 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).

Every dividend shall be distributed to the appropriate shareholders pro-rata
according to the amounts paid up or credited as paid up on the shares held
by them respectively and shall accrue on a daily basis.

Unless the Company has insufficient profits available for distribution and
the Company is thereby prohibited from paying dividends by the Act the
Preference 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 the directors
or resolution of the Company in general meeting) 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 Participafing
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. The
next and (if appropriate) any subsequent Participating Dividend shall be
adjusted to take account of any overpayment or underpayment in zespect of
the said interim dividend which becomes apparent when the audited
accounts are available,

The Company 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 any redemption moneys due on the prefgrence




3.2

3.3

shares and the Preference Dividend and the Participating Dividend and the
Additional Dividend.

3.1.8 If any dividends on the A’ ordinary shares or preference shares are not
paid on the dates specified for payment in these articles then the amount of
such overdue dividends will be increased by 15% per annum such increase
to accrue daily from the date specified for payment in these articles save
that (in the case of "A’ ordinary shares only) such increase shall not accrue
until the dividend in question may be lawfuily paid.

Capital

On a return of assets on liquidation or capital reduction or otherwise, the assets of

tfhtla] Company remaining after the payment of its liabilities shali be applied as
ollows:-

3.2.1 first in paying to the holders of the preference shares £1 per share together
with a sum equal to any arrears or accruals of the Preference Dividend
calculated down to the date of the return of capital;

3.2.2 second in paying to the holders of the A’ ordinary shares £4.54 per share
together with a sum equal to any arrears or accruals of the dividends on the
A’ ordinary shares calculated down to the date of the return of capital;

3.2.3 third in paying to the holders of ordinary shares £4.86 per share together
with a sum equal to any arrears or accruals of the dividends calculated
down to the date of the return of capital; and

3.2.4 the balance of such assets shall be distributed amongst the holders of the
'A’ ordinary shares and ordinary shares (pari passu as if the same
constituted one class of share) in proportion to the amounts paid up or
credited as paid up on the A’ ordinary shares and ordinary shares held by
them respectively.

Conversion

The holders of the A’ ordinary shares may at any time convert the whole of their
'A’ ordinary shares into a like number of ordinary shares and the following
provisions shall have effect;-

3.3.1 the conversion shall be effected by notice in writing given to the Company
signed by the holders of 75% of the 'A’ ordinary shares and the conversion
shall take effect immediately upon the date of delivery of such notice 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 effect 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 shall issue to such holders respectively certificates for the
ordinary shares resulting from 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 other ordinary shares in the
capital of the Company;




3.3.4 on the date of conversion the Company shall pay a dividend to the holders
of the A’ ordinary shares of a sum equal to any arrears or accruals of the
dividends on the *A’ ordinary shares calculated on a daily basis to the date
of conversion and the Participating Dividend shall be calculated pro rata
according to the profits of the Company and its subsidiaries for the relevant
financial Jgar down to the date of such conversion such profits to be

calculate the Company on a basis reasonably acceptable to the holders
of 75% of the A’ ordinary shares.

3.4  Redemption

3.4.1 Subject to the provisions of the Act the preference shares shall be redeemed
in the proportions and on the dates set out below:-

Redemption Number of

date shares redeemable
50,000 30 June 1996
70,000 30 June 1997
70,000 30 June 1998
70,000 30 June 1999
70,000 30 June 2000

and any shares not redeemed upon the due date shall be redeemed forthwith
upon redemption becoming permissible under the Act.

i 3.4.2 Subject to the provisions of the Act the Company may with the prior
.} ! ] written consent of the holders of 75% of the preference shares redeem all
' or (in instalments of not less than 50,000 shares) some of the preference
! shares in advance of the due date for redemption and in the absence of any
' contrary agreement between such holders and the Company any partial
early redemption shall be deemed to relate to the shares falling due for
: redemption in inverse order of maturity provided that where the aggregate
® liabilities of the Comgany and its substdiaries as detailed in article 17.4
‘ would not exceed £500,000 following such redemption the prior written
i consent of the holders of 75% of the preference shares shall not be
required.

3.4.3 Subject to the provisions of the Act all of the preference shares shall
(uniess the holders of 75% of the preference shares give notice in writing

to the Company to the contrary) be redeemed immediately upon any of the
following dates:-

P

3.4.3.1 the date upon which any of the equity share capital of the
Company is admitted to the Official List of the Stock Exchange
or permission for any of the equity share capital of the

? Company to be deall in on the Unlisted Securities Market or

any other recognised investment exchange (as defined in section

207 of the Financial Services Act 1986) becomes effective; or

3.4.3.2  the date upon which a successful offer to purchase 90% or more
. of the issued equity share capital of the Company (or 0% or
Q@ ‘ more of all such capital including any already held by the

: offeror) is completed.

1 3.4.4 On the daves fixed for any redemption the Company shall pay to each
5 registered holder of preference shares the amount payable in respect of
1 such redemption and upon receipt of that amount each such holder shall
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4.

surrender to the Company the certificate for his shares which are to be
redqcmed in order that they may be cancelled provided that if any .
certificate so surrendered includes any shares not redeemable at that time

the Company shall issue a fresh certificate for the balance of the shares not
redeemable to the holder.

3.4.5 The Company shall pay on each of the preference shares so redeemed the
sum of £1 and shall contemporaneously pay any arrears or accruals of the
Preference Dividend calculated to the date of redemption and in the absence
of any direction to the contrary by the holder of the relevant preference
share any moneys paid on redemption of such share shall relate first to the
said arrears and accruals of Preference Dividend. The Preference Dividend
shall cease to accrue from the date of payment of the redemption moneys.

Class Rights

Whenever the capital of the Company is 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, only with the consen
in writing of the holders of 75% of the issued shares of that class. Without prejudice to
the generality of this article, the special rights attached to the preference shares and the
A’ ordinary shares shall be deemed to be varied:-

4.1

4.2

4.3

4.4

4.3

4.6

4.7

4.8
4.9
4.10

la)f the grant of any option or other right to subscribe for shares and by any
teration or increase 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

by the disposal of the undertaking of the Company or of any of its subsidiaries or
any substantial part thereof or by the disposal of any share in the capital of any
subsidiary of the Company; or

by the acquisition of any interest in any share in the capital of any company by the
Company or any of its subsidiaries; or

by the application by way of capitalisation of any sum in or towards paying up any
debenture or debenture stock of the Company; or

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

by the winding up of the Company; or
by the redemption of any of the Company’s shares (otherwise than pursuant to

these articles) or by the entering into of a contract by the Company to purchase
any of its shares; or

by any alteration of the Company’s memorandum or articles of association; or
by any alteration of the Company’s accounting reference date; or
by the entering into of a written service agreement with any director or connected

person (as defined by section 839 Income and Corporation Taxes Act 1988) or the
material variation of any such existing service agreement with any such person; or




4.11 by the calling of a meeting of the Compapy to effect or approve any matter which

wauld by virtue of this article be a vanation of the class rights of the *A? ordinary
and preference shares,

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 hereinafter defined) for the time being
holding shares in the capital of the Company such a proportion of any shares
forming part of the equity share capital of tKe 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 Group plc and
’a member of the 3i Group’ shall mean 3i Group ple, any subsidiary of 3i Group
ple, and any company of which 3i Group ple is a subsidiary.

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 registered holder
thereof or one of several joint holders.

Calls
7. The liability of any member in default in respect of a call shall be increased by the

addition at the end of the first sentence 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

transfer lodged for registration, to furnish the Company with such information and
evidence as the directors may reasonab{ljy think necessary or relevant. Failing such
information or evidence being furnished to the satisfaction of the directors within a period
of 28 days after such request the directors shall be entitled to refuse to register the
transfer in question,

5.1 For the purposes of these articles:-

9.1.1 ’Privileged Relation’ in relation to a member means the spouse or widow
r widower of the member and the member's children and grandchildren
(including step and adopted children and their issue) and step and adopted
children of the member’s children;

M a1t A Bt S T b

9.1.2 'Family Trust’ in relation to any member means a trust which does not
: permit any of the settled property or the income therefrom to be applied
8’ otherwise than for the benefit of that member and/or a Privileged Relation
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9.1.3

9.2.1

0.2.2

of that member and under which no power of control is capable of being
exercised over the votes of any shares which are the subject of the trust by

any person other than the trustees or such member or his Privileged
Relations;

'settlor’ includes a testator or an intestate in relation to a Family Trust
arising respectively under a testamentary disposition or an intestacy of a
deceased member.

Notwithstanding any other provision in these articles any member may at
any time transfer (or by will bequeath or otherwise dispose of on death) all
or any shares held by him to a Privileged Relation or to trustees to be held
upon a Family Trust provided that any transfer of shares to trustees to be
held upon a Family Trust made during the lifetime of such member may
only be made with the consent in writing of the holders of 75% of the A’
ggdinary shares and and any such transfer shall be registered by the
irectors.

Where the consent of a holder of 'A’ ordinary shares is requested to a
transft:er to a Family Trust such consent shall be given when the holder is
satisfied:-

9.2.2.1  with the terms of the trust instrument and in particular with the
powers of the trustees;

9.2.2.2  with the identity of the proposed trustees;

9.2.2.3 . that the proposed transfer will not result in 50% or more in the
i aggregate of the Company’s equity share capital being held by
trustees of that and any other trusts; and

9.22.4  that no costs incurred in connection with the setting up or _
administration of the Family Trust in question are to be paid by
the Company.

Where any shares are held by trustees upon a Family Trusi:-

9:3.1

9.3.2

9.3.3

8.3.4

on any change of trustees such shares may be transferred to the new
trustees of that Family Trust;

such shares may be transferred at any time to the settlor or to another
Family Trust of the settlor or to any Privileged Relation of the settlor; and

if and whenever any such shares cease to be held upon a Family Trust
(otherwise than in consequence of a transfer to the settlor or to another
Family Trust of the settlor or to any Privileged Relation of the settlor) a
Transfer Notice (as hereinafter defined) shall be deemed to have been given
in respect of the relevant shares (as hereinafter defined) by the holders
thereof and such shares may not otherwise be transferred;

for the purposes of this article the expression ’relevant shares’ means and

includes the shares originally transferred to the trustees and any additional
shares issued or transferred to the trusiees by virtue of the holding of the

relevant shares or any of them,

Save as otherwise provided in these articles 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 a *Transfer Notice’). Subject as
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10.2

10.3

10.4

hereinafter mentioned a Transfer Notice shall constitute the Company the Vendor's
agent for the sale of the share or shares ecified therein (hereinafter called the
Sale Shares’) in one or more lots at the discretion of the directors to all the
holders of *A’ ordinary and ordinary shares in the Company (such shares being
hereinafter in this aricle referred to as "Equity Shares’) other than the Vendor at
the Sale Price. The Sale Price shall be the price agreed by the Vendor and the
directors or if the Vendor and the directors are unable to agree a price within 23
days of the Transfer Notice being given or if the Transfer Notice is a deemed
Transfer Notice the price which & chartered accountant (acting as an expert and
not as an arbitrator) wominated 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 2 willing buyer ignoring any reduction in
value which may be ascribed to the Sale Shares py virtue of the fact that they
represent a minority interest and on the assumption that the Sale Shares are
capable of transfer without restriction. Save for chares sold pursuant o 2 deemed
Transfer Notice the Transfer Notice may contain a provision that unjess all the
shares comprised therein are sold by the Com any pursuant to this article none
shall be sold and any such provision shall be binding on the Company.

If a chartered accountant is asked to certify the fair value as aforesaid his
certificate shail be delivered to the Company and as soon as the Company receives
the certificate it shatl furnish 2 certified copy thereof to the Vendor and save for
shares sold pursuant fo @ deemed Transfer Notice the Vendor shall be entitled by
notice in writing given 1o ihe Company Within ten days of the service upon him of
the certified copy 10 cancel the Company’s authority to sell the Qale Shares. The
cost of obtaining the certificate shall be borne by the Company unless the Vendor
shall give notice of cancetlation a8 aforesaid in which case the Vendor shall bear
the cost.

‘Upon the price being fixed as aforesaid and provided the Vendor shall not give a
valid notice of cancellation the Company shall forthwith offer the Sale Shares {0
all holders of Equity Shares (other than the Yendor) pro rata as nearly as may be
in proportion 1o the existing numbers of Equity Shares held by such members
giving details of the number and the Sale Price of such Sale Shares. The
Company shail invite each such member as aforesaid {0 state in writing within
twenty-one days from the date of the notice whether he is willing to purchase any
of the Sale Shares SO offered to him and if so the maximum thereof which he is
willing to purchase. If at the expiration of the said period of twenty-one days
there are any Sale Shares offered which any of the members hereinbefore
mentioned have not so stated their willingness to purchase ihe Company shall offer
such shares to such members as have stated in writing their willingness to
purchase all the shares previously offered to them. Such remaining shares shall be
offered pro rata as neaily as may be in proportion t0 existing numbers of Equity
Shares then held by such members which offer shall remain open for a further
period of twenty-one days.

£
If the Company shall pursuant to the above provisions of this article find a
member or members of the Company willing to purchase ail or any of the Sale
Shares the Vendor shall be bound upon receipt of the Sale Price to transfer the
Sale Shares (or such of the same for which the Company shall have found &
purchaser of purchasers) 10 such persons. If the Vendor shall make default in 50
doing the Company shall if so required by the person or Persans willing to
purchase such Sale Shares receive and give 2 good discharge for the purchase
noney on behalf of the Vendor and shatl authorise some person to gxecute
transfers of the Sale Shares in favour of the purchasers and shall enter the names




of the purchasers in the Register of Members as the kolder of such of the Sale
Shares as shall have been transferred to them as aforesaid.

10.5 If the directors shall not have found a member or members of the Company
willing to purchase all of the Sale Shares pursuant to the foregoing provisions of
this article the Vendor shall at any 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 person at a price being no less than the
Sale Price.

10.6 The provisions of this article 10 shall not apply to a transfer if the holders of 75%
of the ordinary shares and the holders of 75% of the A’ ordinary shares so direct
in writing and the directors shali be obliged to register any such transfer.

11.  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 between the
member in the 3i Group holding such shares and any other member in the 3i
Group without restriction as to price or otherwise and any such transfer shait be
registered by the directors.

Limitation on _transfer of control

12.1 No sale or transfer of the legal or beneficial interest in any shares in the Company
may be made or validly registered without the consent in writing of the holders of
75% of the 'A’ ordinary shares if as a result of such sale or transfer and
registration thereof a Controlling Interest (as hereinafter defined) would be
obtained in the Company:-

12.1.1 "by a company (other than a company to which the immediately
following sub-article applies) or by a person or persons (other than a
company) who are not Original Members (as hereinafter defined)
unless the proposed transferee or transferees or his or their nominees
are independent third parties acting in good faith and has or bave
offered to purchase all the *A’ ordinary shares at the Specified Price
(as hereinafter defined) and (if not redeemed) all the preference
shares at a price per share of at least £1 plus a sum equal to any
arrears or accruals of the Preference Dividend grossed up at the rate

of corporation tax then in force calculated down to the date of sale or
transfer; or

12.1.2 by a company in which one or more of the members of the Company
or persons acting in concert (which expression shall have the meaning
ascribed to it in the October 1990 edition of the City Code on
Takeovers and Mergers) with any member of the Company has or as
a result of such sale or transfer will have a Controlling Interest,

12.2  For the purpose of this article:-

12.2.1 the expression ’a Controlling Interest’ shall mean an interest in shares
(as defined in Schedule 13 Part I and section 324 of the Act) in a
company conferring in the aggregate 50% or more of the total voting
rights conferred by all the issucd shares in that company;

12.2.2 the expression 'Original Members’ ¢hall mean persons who were
members of the Company on the date of the adoption of these articles
and Privileged Relations and Family Trusts of such members;




12.2.3 the expressions ’transfer’ and ’transferee’ shall include respectively
the renunciation of a renounceable letter of allotment and the
renouncee under any such letter of allotment; and

12.2.4 the expression 'the Specified Price’ shall mean at the option of the
holders of 75% of the *A’ ordinary shares either:-

12.2.4.1  a price per share of £4.54; or

12.2.4.2  the consideration (in cash or otherwise) per share equal to
that offered or paid or payable by the proposed transferee
or transferees or his or their nominees for any other
shares in the Company plus the relevant proportion of any
other consideration (in cash or otherwise) received or
receivable by the holders of such other shares which
having regard to the substance of the transaction as a
whole can reasonably be regarded as an addition to the
price paid or payable for such other shares provided that
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 agreed by them having regard to the
substance of the transaction as a whole;

plus in either case a sum equal to any arrears or accruals of the
dividends on such share grossed up at the rate of corporation tax then
in force calculated down to the date of sale or transfer and in the
event of disagreement the calculation of the Specified Price shalt be
_referred to an umpire (acting as an expert and not as an arbitrator)
nominated by the prrties concerned (or in the event of disagreement
as to nomination, appointed by the President for the time being of the

Institute of Chartered Accountants in England and Wales) whose
decision shall be final and binding,

12.3  All other regulations of the Company relating to the transfer of shares and the

13.1

13.2

14,

fill a vacancy or as an additional director. In addition
more than half of the shares which carry the right

right to registration of transfers shall be read subject to the provisions of this
article,

Voting

Subject to any special rights or restrictions as to voting attached to any shares b

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 present by a
representative not being himself a member, shall have one vote, 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 (except as hereinafter provided) have

one vote for every £1 in nominal amount of shares in the capital of the Company
of which he is the holder,

The holders of the preference shares shall be entitled to receive notice of all

general meetings but shall not by reason of such holding be entitled to attend or
vote thereat,

Appointment of Directors

The directors may appoint a person who is willing to act to be a director, either to

» the holders of shares representing
-0 attend and vote at general meetings
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of the Company may by notice to the Company together appoint a person who is willing
to act to be a director either to fill a vacancy or as an additional director.

Proceedings of Directors

15.  Notice of every meeting of the directors shall be given to each director at any
address supplied 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
validity of such meeting that notice was not given (o him.

16.1  Subject to the provisions of the Act and provided that he has disclosed to the
direc}__(f)_rs the nature and extent of any material interest of his, a director notwithstanding
his office:-

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

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

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

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

16.1.5 shall be entitled to vote and be counted in the quorum on any matter
concerning the foregoing paragraphs of this article.

16.2  For the purposes of this article:-

16.2.1 a general notice to the directors that a director is to be regarded as
having an interest of the nature and extent specified in the notice in
any transaction or arrangement in which a specified person or class of
persons is interested shall be deemed to be a disclosure that the
director has an interest in any such transaction of the nature and
extent 5o specified;

16.2.2 an interest of which a director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as
an interest of his; and

16.2.3 an interest of a person who is for any purpose of the Act (excluding
any statutory modification not in force when these articles were
adopted) connected 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 interest which the alternate director has
otherwise.
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Directors’ Borrowing Powers

17.  Subject as hereinafter provided thie directors may exercise all the powers of the
Company (whether express or implied):-

17.1  of borrowing or securing the payment of money;

17.2  of guaranteeing 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 (subjcct to section 80 of the Act) of issuing debentures

but so thai:-

17.4  the directors of the Company shall procure that the aggregate amounts for the time
being remaining undischarged by virtue of any of the foregoing operations by the
Company and all subsidiaries of the Company and by virtue of any like operations
by the Company and all subsidiaries 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, credit sale, conditional sale or
leasing agreements (other than leases of real or heritable property) which can 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 and preference shareholders exceed the
sum of £1,000,000;

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
already borrowed and outstanding, notwithstanding that the same may result in
such limit being exceeded;

17.6 no lender or other person dealing with the Company shali be concerned to see or
enquire whether the limit imposed by this articie is observed and no debt or
liability incurred in excess 0? such limit shall be invalid and no security given for
the same shail be invalid or ineffectual except in the case of express notice to the
lender or recipient of the security or person to whom the liability is incurred at the
time when the debt or liability was incurred or the security given that the limit
hereby imposed has been or was thereby exceeded;

177 except with the previous sanction of the holders of 75% of the 'A’ ordinary shares
and the holders of 75% of the preference shares no mortgage or charge shall be
created on any part of the undertaking property or assets of the Company or any
subsidiary of the Company except for the purpose of securing moneys borrowed
from any member of the 3i Group with interest thereon and from bankers with
interest thereon and bank charges.

Special Direcfor

18.  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 the ’Special
Director’) approved by the directors (whose approval shall not be unreasonably withheld)
and to remove from office any person so appointed and (subject to such aioproval) to
alg:point another person in his place. Upon request by 3i the dircctors shall also ‘procure
that the Special Director is appointed and acts as Chairman of the board of directors of

the Company. The remuneration and reasonable expenses to be paid to the Special
Director shall be payable by the Company and shall be such sum as may be agreed
between him and the Company or failing agreement such reasonable sum as shall be fixed
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by 3i. Upon request by 3i the Company shall also procure that the Special Director be
appointed a director to any subsidiary of the Company.

Indemnity

19. Subject to the provisions of the Act but without prejudice to any i.demnity to
which a 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, expenses and liabilities incurred by him in the execution of his duties or

L in relation thereto inchuding any liability incurred y him in defending any proceedings,
whether civil or criminal, i 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 m 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.

Power to Insure

20.  Subject to the provisions of the Act, the directors may purchase and maintain
Insurance at the expense of the Company for the benefit of any person who is or was at
any time a director or other officer or employee of the Company against any liability

@ which may attach to him or loss or expenditure which he may incur in refation to
anything done or alleged to have been done or omitted to be done as a director, officer or
employee. “{he directors may authorise directors of subsidiaries of the Company to
purchase and maintain insurance at the expense of the Company for the benefit of any
present or former director, other officeror employee of such company in respect of such
liability, loss or expenditure.




Company Number: 2890236

THE_COMPANIES ACT 1983
RM A (HOLDINGS) LIMITED

s

SPECIAL RESOLUTION
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of the above named Company passed

3 at an Extraordinary General Meeting of the above named Company

held at Excﬁange Court, Lowgate, Hull

on__ 20th September 1004 ¢ 12 xJR¥hm,

That the articles of association of the Company be hereby amended by the deletion of

Sub-clause 3.1.8 of Article 3.1.

’

o

RN AR AU L R AR

WAHLARSLE® [ 8]




