Comparny Number: 30121499

BECRS (EASTBOURHE) LIHI'EED

HOTICE IS HEREBY GIVEM YHAT AN BNTRAORDINARY GEWEAAL MEETING of
the above Company will be held at w\\kvgi»- :Dn:w__ E‘mdom E- Smmx
on Z% J. )’*—‘m_,& 1995 at 2 @+ /p.n. for the
purpose of considering and, if thought fit, passing the folluowing

resolution®,

To be preposed as

SPECIAYL RESOLUTIONS

1. That the authorised share capital of the Company be hereby
increased from £1,000 to £44,000.33 by the creation of:
(a) 24,000 ordinaxy shares.of ki‘éach ranking pari passu
in all respects with the existing 1000 ordinary shares in
the Ccompany:
(b) 1&,667 "AM ordinary shares of £1 each; and
(e} 233,333 preference sharﬁs of 1 penny each
all sucht: shares having the respective rights set ocut in the
Articles of Assoclation of the Company as proposed to be adopted

by the Resolution set out below.




2,

3.

(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 f£it, up to a total issued share capital of the
Company of £44,000,.33 at any time during the period of five
years from the date hereof; x

(B) That by virtue of section 95(1) of the Companies Act
1985, section 892(1) shall not apply to the allotment of
shares pursuant to the authority conferred by the preceding
paragraphi of this resolution;

{Cy That the subscription by 23i Group plec ("3i") for
16,667 "A" ordinary shares of £1 each in the Company
representing apppggimately 40% of the issued equity share
capital of the Company after such subscription and for
233,333 preference shares of 1 penny each in the Company
both on the terms set out in an accepted investment offer
entered into between the Company and 3i (a copy of which
has been produced to thish meeting) be and is hereby

approved.

Adoption of new articles of assogiation

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 appraoved and pdopted 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.

4, That the memorandum of association of the company with
regard to its objects clause be altered by amending clause
3{(a)(1) go that it reads as follows:
"To carry on the business as motor wehicle dealers
including the sale of new motor vehicles and the gale

and purchase of used motor vehicles and as vehicle

repairers" &,\
Ay

BY OR OF THE BOARD

Secretary

Dated; /224 Mol 1995

Registered Office:

1!
A member entitled to attend and vote at the abovae meeting is
entitled to appoint a proxy to attend and vote on his behalf.

A proxy need not be a member of the Company.




Company Number: [ 3012199 , < 7]
COMPANIES pCt 1985

BECKS (EASTEOQURNE} MITE

CONSENT 0 SHORT NOTICE

WE, being all the members of the above Company holding all the
issued share capital of the above Company giving a vight to
atlend and vote at the Extracrdinary General Meeting convened by

the above Company in the attached Motice, HEREBY CONSENT to such

Meeting being held on the date specified in such Notice and to
the resolutions set out in such Notice being proposed and passed
thereat as special resolutions notwithstanding that less than the

requisite period of notice of such Meeting may have been given.

Date: 4?3(:@\, k"’/&nﬂ. 1965
./'
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o
WE HEREBY CERTIFY that:-  ~ g

1. the meeting convened by the attached notice of extracrdinaxy
general meeting was propexly convened and duly held;

2. the resolutions set forth in the said notice were duly
passed thereat without amsndment; and

3. the Secretary of the Cowpeny has been directed to file a
copy of such resokutions with the Registrar of Companies where

necessary.

Date: Zael, H“""-Q 199%

A

M M

Chairman ..

Secretary ...

9lm:3{-brcks.res 5




COMPANEES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES
THESE REGULATIONS|
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CERTIFIED THAT

Date

MEVMORANDUM AND ARTICLES OF ASSOGIATION

of

BECKS (EZASTBOURNEZ) LIMITE

Date of Incorporation:

Registration Number:

20 JANUARY 19935

3012199
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The Companies Acts 1985 and 1989
Private Company Limited by Shares

HEHORANDUM OF ASSOCLATION
ECKS TBO ey

(adopted by Special Resolution on
the 28th March 1995)

The Company’s name is BECKS (EASTBOURNE) LIMITED.

The Company’s registered office is to be situated in
England.

The Company’s obiects are:-

A.

{1} To carry on the business as motor vehicle dealers
including the sale of new motor vehicles and the sale
and purchase of used motor vehicles and as vehicle
repairers.

(2) Without prejudice to the. generality of the
foregoing object and the powers derived from Section
3A of the Act the Company has power to do all or any
of the following:-

To purchase, take on Jease, exchange, hire or
otherwise acquire, hold, traffic in, and genaerally
deal in lands, buildings, easements, rights,
privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant, stock-
in-trade, and any other real or personal property
whatsoever and wheresoever for such consideration and
upon such terms as may be deemed expedient.

To erect, construct, lay down, alter, enlarge,
convert, replace and maintain, whether permanent or
temporary, any structure, building, works nachinery,
whether as principal or agent, contributor or partnar.
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To borrow, raise, and to secure the pavment @i;mani§s
in such manngr as the Company shall think fit, in
particular to borrcw monies by the issue of Qebentuzes
oxr debenture stock, to secure monies borrowed, ©or any
other obligations of the Company by mortgage, charge

or other security on 2ll or mny of the Company’s
undertaking, property, assets, gcodwill, book ©r gther
debts, including future property ang uncalled capital.

To apply for, purchase, develop or otherwise acguire
any patents, licences, trade maxks and the J1ike,
conferring exclusive, non-exclusive or limited xight
of user to any secret or other information and to any
invention which may be 2lculated directly or
indirectly to benefit the cCompany, and %o use,
develop, grant licences in respect of, or otherwise to
turn to account any rights and information so
acguired. ft

To purchase, subscribe or otherwise acguire and hold
as an investment any shares, debentures, debentuy
stock, bonds, stock or other securities issued by any
company or assoclation, or any supreme, municipal,

local or other authority, whether in Svest Brizein or
any other country or place.

To issue, place, underwrite, guarantee or assisw in
the subseripticn cof shares, debentures, debenzsure
stock, Dbonds, securities cf the Cempany upon such
terms and confitions as may Srom Time w0 Tine be
agreed upoen.

To sell, lease, exchance, digposz o, Turn %o acsouss
or otherwise deal in the whole ox anv part af thz
undertaking oI the Company Zfor any considesation =z

may be considered expedient.

To invest and deal with the monies oI the Companv nos
immediately recuired in such wmanner and upon such
conditions as may frem time o time ke cetermined.
To make advances, or give credit, to customers and
others with or without security and to ac: as
financiers and bankers generally as may be considered
beneficial to the Company.

To accept, draw, make, accept, endorse, discount,
execute and issue promissory notes, bills of exchange,
bills of lading, warrants, debentures and any other
negotiable instruments whatsoever, .

To amalgamate, enter inte partnership or arrangement
for sharing profits with any firm, person or company
which is, or intends to, carry on any business which
is compatible with the objects of the Company.
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To acquire the undertaking, property, assets, trads
marks, gocdwill and transactions genexally of any
business whether garried on by a company, firm, penson
or other which can be carried on, directly o
indirectly, in conjunction with or %o the denafit of
the Company.

To accept shares, stock, property or other securitias
in lieu of, or in part, for any services or goods
supplied by the Company.

To join, form, subscribe to any trade assocliation,
trade indemnifiers, whether governmental or othexrwise,
guild, professional body or other association with a
view to the protection, furtherance and benefit of the
interests of the Company.

T
To establish, éupport or aid in the establishment and
suppert of associations, clubs, institutlions, Zfunds,
trusts, schemes, gratuities and allowances cal:zsulated
to be beneficial %o the officers, ex-officers,
employees and ex-emplovees, and their dependants, as

the Company mav see f£it,

To distribute among the members in specie any propervy
of the Companvy or proceeds of sale or disposa.
thereo?, and for such purpose to distinguish zng
separate capital from preiics, but so  that no
distripbution amounting to any reduction may ba made
except with the sanction c¢f any provisien zeguired by
law.
7o do any or all of the above things (in any pazt of
) T lone or in conjuncticn with,
factors, trustees or agents Iox, any other company ox
person, by or through any factors, ITrust2es Or agentis.

Generally Yo do all such cther things and To carry on
such cther business or businesssas whatsoever and
wheresocever as may, in the opinion of the company, be
necassary, incidental, conducive oy convenient to the
attainment oif the above objectis or any of themn, or
calculated directly oxr indirectliy to enhance the value
of or render profitable any of the company'’s property,
assets or rights, or otherwise likely in any respsct
be advantageous to the company.

To carxry on any other trade or profession which can,
in the opinion of the Company, be conveniently carried
on with, or in addition to, any of the aforésaid
objects.
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2ND it is hereby declared the word *coppany" im This
clause, except where used in reference To this
company, shall be deemed te include any partnership o
other body or persons whether 1nco*po*ated er mot
incorporated and whether domig¢iled 3in the United
Kingdom or elsewhere and further the intention is that
the objects specified in each sub-clause ©f ¥this
clause shall not, except where ctherwise exprassed in
such sub-clause, be in any way limited or restricted
by reference to or inference from the terms ©of any
other sub-clause or by the name of the company. None
of the sub-clauses of the objects herein specified ox
the powers hereby conferred shall be deemed subsidiary
or auxiliary to the objects wmentioned in the firs:
sub-¢clause of this clause, and the company shall hava
full power to exercise all or any of the Dpowers
conferred by any part of this clause in any paxrt ofthe
rld and netwithstanding that tha  business,
unde taking, property oy acts proposed to be
ransacta@, acguired, dealt with or periormed, &2 NOT
+all within the objects of the Zirst sub-clauvse of
this clause, Any reference herein to "the statutes"
shall be a reference to the Companies Act %83 and
everyv statutory modification andéd re-enactnent <hereol
and every other act for <the _;me being im Zforce
concerning companies and affecting the cocmpany.

.

s SE R g s

men pen e




.41"w;

e

e

N

T =y
T A E TN T v e

g B

]

PO S R TN

———i

. T A S VN A S W |

—— 1

————a

4, The liability of the members is limited.

e —irait o e o,

5. The Company’s share capital is £1,000 divided inte 1000 ‘
shares of £1 each. ’

We, the subscribers to the 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 cur respective nanes.

NAMES AND ADDRESSES, ' NUMBER OF SHARES TAKE
OF THE SUBSCRIBERS.' BY EACE SUBSCRIBER.
Signedé for and on beshal? of ONE

NOMINEZE DIRECTORS LT
3 Garden Walk,
Londen EC2A 3E2Q.

Signed for and on behals of ONZ
NOMINZIE SIZCRETARIES 1L7D.

3 Garden Walk,

London EC2A 2EQ.

Dated this thirteenth day of January 1995

WITNESS %o the above signatures :-

Judith Thorogood,

18 Goldsworth Park Trading Estate,
Woking,

Surrey, GU21 3BaA.




Company Number: [ 3012199 ]
THE COMPANTES ACT 1985 AN

1.
1.1

COMPANY T.JMITED BY SHARES

NEW _ARTICLES QF ASSOCIATION

of

BECKS (EBRSTBOURNE) LIMITED

{adopted by Special Resolution on 28th March 1955)

Preliminary
In these articles:-

‘the Act' means the Companies Act 1985 and every statutoxy
modification or re-enactment thereof for the time being in
force.

'Table A' means Table A in the Companies (Tables A - ¥)
Regulations 1985 as amended by the Companies (Tables A -
F) (Amend@ment) Regqulations 1985.

'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 in
section 839 Income and Corporation Taxes Act 1988) but
excluding any Special Director (as hereinafter defined).

The word ‘emoluments' shall include all salary and all
items set out in paragraph 1(4) of Schedule 6 of the aAct.
Where any amount is stated to be Index Linked it shall be
adjusted annually on 31 December each Year commencing on
31 December 199% 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.

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

glaiz3i-becks.art 1
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3.

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

Share capjtal

The share capital of the Company is £44,000.33 divided into

233,333 preference shares of 1 penny each 16,667 'A' ordinary
shares of £1 each and 25,000 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 cumulaizive preferential net cash
dividend (hereinafter in these articles referred
to as 'the Preference Dividend') of 9 pence per
annum on each share accruing from 1 April 1996 and
payable half yearly on 31 March and 30 Septenber,
the first such payment to be made on 31 March 1997.

3.1.2 second in paying to the holders of the 'A!f ordinary
shares as a class in respect of each financial yeax
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 a
months after the end of each successive accounting
reference period of the Coempany 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.

glu:3i-becks.art 2
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For the purpose of calculating the Participating
Dividend, the expression *Net Profit! shall mean
the 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 toz-
3.1.2.1 disregard 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 to add back any
amortisation of goodwill;
3.1.2.2 disregaxd extraordinary items;
3.%2.2.3 add back any amount in excess of £51,500
Index Linked in the aggregate charged in
respect of emoluments payable to Relevant
Directors.
third in paying to the holders of the 'aA‘' 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
Compensatory Dividend') on each share of an amount
equal to the Excess Emoluments (as hereinafter
defined) divided by the number of ordinary shares
held 'by or on behalf of Relavant Directors on the
last day of the relevant financial year.

For the purpose of calculating the Compensatory
Dividend the expression 'Excess Emoluments' shall
rean emoluments in excess of £51,500 Index Linked
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 Compensatory Dividend -(if any) shall be pald on
-~

glm:3i-becks.art 3




3.1.5

glw:3i-becks.art

the due date for Payment of the Participating

Dividend.

No dividend shall be declared cr 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 bividend 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;

3.1.4.2 any Compensatory Dividend due has been
paid ih full; and

3,1.4.3 all preference shares which have fallen
due for redemption have been redeemed

but subject thereto and provided that the profits

of the Company available for distribution are not

less than £50,000 the profits which the Company may

determine to distribute in respect of any finanecial

year shall be applied:-

3.1.4.4 first in paying to the holders of the
ordinary shares a 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 Dbasis,

e
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3:1.6 Unless the Company has insufficis t profits

availpble for distribution and &the Company is
thexeby prohibited from paying dividemis by the Act
the Preference Dividend and the Participating
Dividend and the Compensatory Dividend gh=zll
{(notwithstanding requlatisons A02 to 208 incliusive
contained in Table A or any other provision of these
articles and in particulur notwithstanding that
there has not been a recommendation of the directuors
or regsolution of the Conpany in general weatting) be
pald immediately on the Jue date and if not then
paid shall be a! deht due by the Company and be
payable in pricrity to any other dividend provided
that if due to delays in the preparation of the
audited accounts of the Company the Participating
Dividend cannot be calculated by the date it is due
for payment then there shall be paid forthwith an
interim dividend in respect of the Participating
Dividend of a sum equal to the last Participating
Dividend payabla. The next and (il appropriata) any
subseguant Participating Dividend shall be adjusted
to take account of any overpavitent oxr unciarpayment
in respect of the said interinm dividend which
becomes apparant when the auvdited accounts are
available.

The Company shali procure that each of its
subsidiaries which has profits availshle fe.
distribution shall from time to time a7l tg the
extent that it may lawfully do so declare and pay
to tha Company such dividends as are necessary to
bermit lawful and prompt payment by the Company of
any rede.lstion moneys due on the preference shares
and the Preference Dividend and the Participating
Dividend and the Compensatory Dividend.

i
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3.2 Qapital

On a return of assets on liquidation or capital reduction

or otherwise, the assets of the Company remaining afiexr the

pPayment of its liabilities shall be applied as follows:—

3.2.1 first in paying to the holders of the preference
shares £1 per share together with a sum equal teo
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 ‘At ordinary
shares £1 per share together with a sum equal to
any arrears or £¢cruals 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
£1 per share; and

3.2.4 the balance of such assets shall be distributed
amongst the holders of tvhe *A4¢ 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.

3.3 Conversion

The holders of the 'A! ordinary shares may at any time

convert the whole of their 'A! ordinary shares inte 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 cohversion
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 conditiens have been fulfilled;

gla3t -becks.art 6
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3.4.1
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forthwith after conversion takes effect the holdexys
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;

the ordinary shares resulting from the conversion
shall rank from the date of conversion pari passu
in all respects with the other ordinary shaxes in
the capital of the Company;

on the date of ébnversion the Company shall pay a
dividend to the holders of the 'A! ordinary shares
of a sum egual to any arrears or accruals of the
dividends on the '3’ ordinary shares calculated on
a daily basis to the date of conversion and the
Participating Dividend shall be calculated pro raté
according to the profits of the Company and its
subsidiaries for the relevant financial year down
to the date of such conversion such prefits to bhe
calculated by the Company on a basis reascnably
acceptable to the holders of 75% of the 'A’ ordinary
shares.

3.4 Redenption

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




glm:3i-becks.art

Redemption date Numlbexr of shares redeemable
30 Septembher 1997 23,333

31 March 1998 23,333

30 September 1998 23,333

31 March 1999 23,333 ’
30 September 1999 23,333

31 March 2000 23,333

30 Beptember 2000 23,333

31 March 2001 23,333

30 September 2001 23,333

31 March 2002 23,336

and any shares not redeemed upon the due date 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 holders and the Company any
partial early redemption shall be deemed to relate
to the shares falling due for redemption in inverse
oxrder of maturity.
Subject to the provisions of the Act all of the
preference shares shall {(unless the holders of 752
of the preference shares give notice in writing to
the Company to the contrary) be redeemed immediately
upon any of the followxng dates: -
3.4.3.1 the date wupon which any of the equity
share capital of the Company is admitted
to the 0fficial 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




T

3.

Toail
s

R

defined in section 207 of ithe Financial
Services Act 1986) becones 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 Combany (or
90% or more of all such capital including
any already held by the offeror) is
vompleted,
On the dates fixed for any redemption the Company
shall pay to ench registered holder of preference
shares the amount payable in respect of such
redemption and upon receipt of that amount each
such holder shall surrender to - the Company the
certificate for his shares which are to be redeemed
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.
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

4, 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

glm:3i-becks.art




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 prreference
shares and the 'aA? ordinary shares shall be deemed to be varied:—

4.1

by 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 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; ox

by the redemption of any of the Company's shares (otherwise
than pursuant to article 3.4) or by the entering into of
a contract by the company to purchase any of its shares;
or b

by any alteration of the Company's memorandum or articles
of association; or "

by any alteration of the Company's accounting reference
date; ox

by the entering into of a written service agreemant wilh
any director or connected person (as defined by section 839
Income and Corporation Taxes Act 1988) or the material

glm:3i-becks.art 10
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variation of any such existing service agreement with any
such person; or

4.11 by the calling of a meeting of the Company to effect ar
approve any matter which would by virtue of this article
be a variation of the class rights of the 'A* oxdinary
shares and the preference shares.

Farther Issue of Shares

5.1 Notwithstanding any other provisions of these articles the
directors shall be bound to offer to any member of the 33
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 Cicectors 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 31 Group bears to the total issued equity
share capital of the Company immediately hefore the issua
of the shares. Any shares issued to a member of the 3i
Group pursuant to such offer shall be issued upeon no less
favourable terms and conditions than those issued to any
other person and so that such shares shall at the reguest
of 31 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 t3it
shall mean 3i Group plc and 'a member of the 3i Group!
shall mean 3i Group plc, any subsidiary of 3i Group plc,
and any company of which 33 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 nane of any person indebted or underx
liability to the Company whether he be the sole registered holder
thereof or one of several joint holders.
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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
T expenses that may have been incurred by the Company »y reason of
such non-payment!'.

Transfer of Shares

8, 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 refuge 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 Compahy
with such information and evidence as the directors may
reasonably think necessary or relevant. Failing such information
or evidence being furnished to the satisfaction of the directors
within a period of 28 Qays after such request the directors shall
be entitled to refuse to register the transfer in guestion.

9.1 For the purposes of these articles 'Privileged Relation'
in relation to a member means the spouse or widew or
widower of the member and the member's children and
grandchildren (including stgp and adopted children and
their issue) and step and adopted children of the member's
children.

9.2 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.

gtm:3i-becks.art 12




10.1 Ssave as otherwise provided in these articles every member

6.2

who desires to transfer any shares (hereinafter called ‘the
Vendor'} shall give to the Company notice in writing of
such desire (hereinafter called a 'Transfer Notice').
Subject as hereinafter mentioned a Transfer Notice shall
constitute the Company the Vendor's agent for the sale of
the shares specified therein (hereinafter called 'the Sale
Shares') in one or more lots at the discretion of the
directors to all the holders of 'A' ordinaxy 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 a price
agreed by the Vendor and the directors or if the Vendor and
the directers are unable to agree a price within 28 days
of the Transfer Notjce being given the price which a
chartered accountant (acting as an expert and not as an
arbitrator) nominated by agreemant between the Vendor and
the Company or in default of such agreement by the
President for the time being of the Institute of Chartexrad
Accountants in England and Wales shall by writing under his
hand certify to be in his opinion a fair value thereof on
a going concern basis as between a willing seller and a
willing buyer 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. The Transfer llotice may contain a provision
that unless all the shares comprised therein are sold by
the Company pursuant te this article none shall be sold (a
'Total Transfer Condition') 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 the Vendor shall be entitled by notice in
writing given to the Company withln ten days of the service

alm:3i-becks,art 13
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10.3

10.4

upon him of the certified copy to cancel the Conpany's
authority to sell the Sale Shares, The cost of obtaining
the certificate shall be borne by the Company unless the
Vendor shall give notice of cancellation as aforesaid in
wvhich case the Vendor shall bear the cost.

Upon.the price being fixed as aforesaid and provided the
Vendor shall not give valid notice of cancellation tha
Company 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 wof the Sale Shares
$o0 offered to him and if so the maximun 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 the 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 nearly as may be in proportion to existing
numbers of Equity Shares then held by such members which
offer shall remain open for a further period of twenty-one
days. Offers shall continue to be pade on the same ternms
while any member continues to state in writing his
willingness to purchase all the shares offered to him.

If the Company shall pursuant to the above provisions of
this article find a member or members of ‘the Company
willing to purchase all or any of the Sale Shares the
Vendor shall be bound upon receipt of the Sale Price to
transfer the Sale Shares (or such of the same for which the
Company shall have found a purchaser oxr purchasers) to such
persons. If the Vendor shall make default in so doing tke
Company shall if so required by the person or persons

glm:3f-becks.art 14




£t

Ve

AR

‘l’;

re®

10.5

10.6

11.

willing to purchase such Sale Shares receive and give a
good discharge for the purchase roney on behalf of the
Vendor and shall authorise sone bexrson to execute 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 holder of such of the Sale Shares as shall
have been transferred to them as aforesaid.

If the directors shall not have found a membex 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 bheen so
sold to any person at a price being no less than the Sale
Price provided that if the Sale Shares were subject to a
Total Transfer Condition such sale must be of all the Sale
Shares and not part only.

The foregoing provisions of this article 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 transzsfer.

Notwithstanding any other provisions of these articles a

transfer of any shares in the Company held by any member of the
3i Granp may be made between the member in the 3i Group holding
such shares and any other member in the 31 Group without
restriction as to price or otherwise and any such transfer shall

be registered by the directors. :

2.1

i

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 registereq
without the consent in writing of the holders of 75% of the
'A' ordinary shares if as a result of such sale or transfer
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and registration thereof a Controlling Interest {as

hereinafter defined) would be obtained in the Companys;—

12.1.1 by a company (other than a company to which the
immediately following Suhwarticle 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
corporatjon 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 July 1993 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 1 and section 324 of the Act) in a company
conferring in the aggregate 50% or more of the total
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voting rights conferred by all the issued shares
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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_Land-tha~£amé%y*Tru5t§j”
and Privileged Relations of such nembers;

12.2.3 the expressions 'transfer' and 'transferee' shall
include respectively the renunciation of a
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12,2.4
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renounceable letter of allotment and the renocuncee
under any such letter of allotment; and
the expression *the Spamified Priced shall mean at
the option of the holdegs of 75% of the 'A!? ordlnary
shares either:-
12.2.4.1 a price per share of €1; or
12.2.4.2 the consideration (in cash or otherwise)
per share egual to that offered or paid
or payable by the proposed transferee or
transferees or his ox 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 dividgnds 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 umpixe
(acting as an expert and not as an arbitrator)
nominated by the parties concerned (ex in the event
of disagreement as to nomination, appointed by the
President for the time being of the Institute of

17
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2.3

13.1

13.2

14.

Chartered Accountants in England@ and Wales) whose
decision shall be final and binding.
All other regulations of the Coupany relating to the
transfer of shares and the right to registration of
transfers shall be read subject to the provisions of this
article.

Votin

Subject to any special rights or restrictions as to voting
attached to any shares by or in accordance Gith these
articles, on a show of hands every member who (being an
individual) is present in person or (being a corporatiocn)
is present by a representative not being himself a member,
shail have cne 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 pProxy 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.

Appbointment of Directors

The directors may appoint a person who is willing to act

ta be a director, either to f£ill é'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 of the Company may by notice to the Company
together appoint a person who is willing to act to be a director
either to £ill a vacancy or as an additional director.
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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 to him.

16.1 Subject to the provisions of the Act and provided that he
has disclosed to the directors the nature and extent of any
material interest of hils, a director notwithstanding his

office:-

i6.1.1

16.1.2

16.1.3

16.1.4

16.1.5

glm:3i-becks.art

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;

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

may (and any £irm 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;

shall not by reason of his office be accountable to
the Company for any Benefit which he derives from
such office service or employnent 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

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

Directoxs' Borrowing Powers

17. Subject as hereinafter provided the 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 df money and the fulfilment of
obligations and the performance of contracts; and

17.3 of mortgaging or charging the propexty assets and uncalled
capital of the Company and (subject to section 80 of the
Act) of issuing debentures

without limitation.
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Special Director

18. Notwithstanding any other provisions of these articles Ai
ehall 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 anreascnably

‘withheld) and to remove from office any person so appointed and

(subject to such approval) to appoint another person in his
place. 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 Coupany or
failing agreement such reasonable sum as shall be fixed by 3i.
Upon request by 3i the Company shall alsc procure that the
Special Director be appointed a director to any subsidiary of the
Company.

Seal

19. 'Regulation 6 of Table A shall be modified se as to remove
the reference to the company seal and regulation 101 of Table A
shall be modified by the insertion of the words ", if the Company
has one," after the words "The seal” at the beginning of the
regulation. The provisions of section 36A of the Act regarding
execution shall apply to the Company.

Indemnity

20. Subject to the provisions of the Act but without prejudice
to any indemnity to which a directér 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 by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or the proceedings are
otherwise disposed of without any finding or admission of any
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material breach of duty on his part or in connection with any
application in which relief is granted to him by the court from
liability for negligence, default, breach of duty or breach of
trust in relation to the affairs of the Company.
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