No. 3121772

THE COMPANIES ACT 1986

COMPANY LIMITED BY SHARES

RESOLUTIONS

of

ADVENT VOT LIMITED

{Passed 15 Fetuuary 1996}

Al an EXTRAORDINARY GENERAL MEETING ef ths abovenamad Company, duly
senvanad and hald at 10 Saow H2, London TC1A 2AL on 15 February 1395 a1
amipm the fellowing reseluilons were passed as Gidinary and Spacial Resehaions,

ORDINARY RESOLUNIGNG

1. THAT each of the 1.000 erdinany shares ef £1.060each in ths capital of tha Company,

baing m%'aum@m@%&m&a;ﬁm of the Company, badhidad ine 20,000 erdinaty shaias
of 8p aach,

2 THAT the autherised sare eapilel of the Campany ba insreasad fom £0,000 19
£2,000,000 by the ereatien of 33,950,000 erdinasy shares ef 5p each and 3,000,000
redeamable praference shizres of $p e2ch, nving altached tharets the sights a1 forth én
the Anicles of Asseeiation of the Company,

3. THAY fer v puiposes f zection 20 of the Comparies A 39B5 fand so 2hat
expressions used in thiz resolition shall bear i Samasnaanings asinthe sndsenion 8B

 the Birectors ba and 212 geneislly and uncondivendlly authorised 10 exvitipe a1
powers of te Company 10 2lal selavam sepudtios Up 19 2 enaximum Homine]
amoum ef £3,299,9%3 10 s1eh persons aad a1 Such 11m2s 208 on sudh tonns As
thay Wnk proper <iing 1he period expiniag 21 e condlusion of the Sirst Annusl
General Meating of 1he Corpany:

W) Wwe Cempany Lo 2nd i3 2uioieed 42 Myl privr 1o the axpiny & wuh poriod
any etier or 2greemmem wihih wodld or migh. reguine slevam sawitos 1o Lo

NN VNN EA S 3 VWAL ABUS O ien

R " | y! I A £
Wl ROV ([
SO ANTER MITRT, 37 ‘i




-92.

allotted after the expiry of tha said period and the Directors may allot relevant
securities in pursuance of any such offer or agreement notwithstanding the expiry
of the authority given by this resolution,

SPECIAL RESOLUTIONS

4. THAT subjoct to the passing of rosolution 3 in the notico convaening this meating the
Diractors be and are empowaored in accordance with section 95 of the Companies Act
1985 ("thn Act”) to allot equity socuritles (as dofined in soction 94 of the Act) for cash,
pursuant to tho authority conforred on them 1o allot ralavant securities {as dafined in
saction 80 of the Act) by that raselwtion, as if sestion 89(1) of ths Act did N0} spply 10
the allotment providad that the power confaired by this asolution shall bo limited 101~

(it tho allotment of equity sacwities in connection with anissva or offesing by way
of rights in favour of holders of equity secwritles ang any oiher persons entitled to
participate in such issue or offering whom the ogully seguiios raspoclivaly
attributably to the Interests of sugh helders and Parsons a9 properionsio (asnaany
as may bo) 1o the respestive numbers of sguity secuiifies held by or deamed 1o ho
hald by them on tha recerd date of such allotment subjaet only 19 sush exclusions
or gther arrangements as the Divesiers Mmay consiior nosessary or expodions 1o deal
with {ractional entitlemsnts er lega) or practicsl prollams wnder the laws or
requirements of any recognised regWiatory Lady in any 1e7iiory;

{1y the altotmant (etherwise than pursuant 10 sulrparagraph 0) abova) of equlty
SOSWILIDS UP 19 an 3pYe9a19 AOMIAY ¥alye Al excooding £1,500,009;

{i)) the atoiment of equily secwilies pursvant 1o the ©pYion agtement 49 ba
entered into by the Company pilor te ths publication of the Prosperivs eslating 19
the Company; and

(W} tho aloiment (ethandss than puisuant to sub-paagraphs §), 6} er @) above)
of a nesinal valus ROt exzeeding B per e2nl. of tha dssued prdinary share caphz)
mmediatsly folewing admission ef the ordinaty shares 1o ths ©iiiohl 1351 of the
Lowden Steck Brekange:

and this power, uniess renewed, shallexpire 21t end of the Sirst Annual Ganarai Mesting
of ts Company bt shnil extend 19 the maldng, before oush expiy, of an oifer of
agieement wivich wewld ef sriohn feavie eauity seouriiests ba alloted alter suth expiry
amd (he Diecters shay 210% esufly geowities in purswanss of suth eifor e AZYOOMOR B
it tive autiverity confeired hereby ind nad expired,

8, THAT, pisronant 19 322150 D of 1l Comparies At 1853, ths Artitios of Assorialinn
of ihe Company be daleied in their eriirety 2md tharegilz¥ions eomalnadin tha dopumon
submitted to e Aeeting and for te puipeie of ddemifisation signod by tha Chatsn bho
approves and adepied 23 Ve ANities of Assoriation of 1ha Campony ih subsitution Sor
and 12 Uz exchusion of the exnting Artities of Avsotinion of ahe Company,
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# ol tha printad document pi
signed by tha Chainman, be
gsubstitution for, and te the exclusion of, the existing ebissts, and hs Memorsndum of
Assogiation ba aliered acoerdingly,
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6. THAT the Company re-rogister as a public company :qu that:-

{a} the name of the Company be chnngod}o‘fAd"\@ﬁt VCT ple”; and
-y | )

(b) tharo shall bo insorted in tho Momoraiiys

5

new clause 2 in tho following tormss; & ey

¥
i“Associotion of the Company a

A
,

*2. The Company is 10 be o ptg;ﬂb;;a?f' ny.”
8 '%J

iR
and the present clnusos-2,to' f:shstl be re-numberad as clauses 310 6.
LR

tign d 1o the mesting, ang {or the purposa ef idantificstion
aifproved and adepted as iha objpets of the Compsny, In

7. THAT, pursuant to sagtiiré;!:g? 8 Companies Act 1935, the abjoots 581 ot in elause
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