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Company N¢ 3188850

THE COMPANIES ACTS 1948 to 1983
AND THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS
of
FINSTOP LIMITED
Passed the ,2.7 day of Scp&m ber” 1996

At an EXTRAORDINARY GENERAL MEETING of the above-named Company duly

convened and held at S\ ersheds Scliefrrs, OloR Sl Lawrf, Leecs onthe 277  day
of S-;’DW 1996 the following Resolutions were duly passed as Special Resolutions of

SPECIAL RESOLUTTONS

the Company :-
1. That:-
¢y

@

)

C4.SMO.SLC 25.9.19%6

the authorised share capital of the Company be hereby increased from £100
divided into 100 ordinary shares of £1.00 to £375,000 divided into 150,000

ordinary shares of £1.00 and 225,000 "A" ordinary shares of £1.00 by the creation
of:-

(@) 149,900 ordinary shares of £1.00 ranking pari passu in all respects with
the existing ordinary shares of £1.00 in the Company; and
(b) 225,000 "A" ordinary shares of £1.00

each having the rights set out in the articles of association of the Company to be
adopted below.

for the purposes of Section 80 of the Companies Act 1985 the Directors be and
are hereby generally and unconditionally authorised to allot relevant securities (as
defined by that Section) up to a maximum nominal value of £375,000 Provided
that this authority shall expire five years after the passing of this Resolution.

the Directors (being generally authorised by paragraph (2) of this Resolution for
the purposes of section 80 of the Companies Act 1985) be and they are hereby
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unconditionally empowered pursuant to Section 95 of the Companies Act 1985
to allot or agree to allot 149,998 Ordinary Shares of £1.00 each and 225,000 "A"
Ordinary Shares of £1.00 each in the capital of the Company and that the
provisions of Sections 89 and 90 of the Companies Act 1985 shall not apply to
any such allotment or agreement to allot Provided that this authorisation shail
expire five years after the passing of this Resolution.

2. That the Memorandum of Association of the Company be amended at clause 3 thereof
by :-
)] adopting the following new sub-clause (a)(i) commencing:-

C4.SMO.SLC 25.9.1996

"3.  The objects for which the Company is established are:-

(a)

®

To carry on the business of a commercial and industrial
holding company and to incorporate or acquire in any
manner the shares or capital of or any interest in any other
company or firm whether a subsidiary or otherwise the
acquisition of and interest wherein may appear to be
beneficial to the interests of the Company and in particular
but without prejudice to the generality of the foregoing to
acquire the shares or capital of or any interest in any
company or firm carrying on any of the businesses
specified in sub-clause (ii) of this clause; to co-ordinate
and manage through the holding of the shares and interests
of the Company in its subsidiary and other companies and
the firms and businesses in which it is interested, the
businesses, activities and affairs of such companies and
firms or any of them; to finance and aid any such
companies or firms by loans, guarantees, advances, credits
or otherwise; to invest the moneys of the Company in or
otherwise to acquire and hold for investment shares,
stocks, debentures, debenture stock, securities and
investments of all kinds issued or guaranteed by any
company, corporation, governmental or other authority,
trust, firm or persons constituted or carrying on business
in any part of the world and to acquire by purchase or
otherwise for any estate or interest and to hold for
investment real and personal property of every description
or kind; to act as trustees of any deeds constituting or
securing any debentures, debenture stock or other
securities or obligations; to undertake and execute any
other trusts, to enter into assist or participate in financial
transactions, undertakings and businesses of every
description and to carry on, develop and extend the same,
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or sell, dispose of or otherwise turn the same to account
and generally to carry out all the functions of a
commercial and industrial holding company but so that
nothing herein contained shail permit or authorise the
Company to traffic in investments or to deal in or dispose
of the same save in connection with the carrying on of its
business of holding commercial and industrial investments
and securities and co-ordinating the affairs of various
companies and firms in which the Company is
interested.";

amending line one of the existing sub-clause (a) so that it commences :-

'I!(a)

(i)  To carry on all or any ............ ;

deleting the existing sub-clause (i) thereof and substituting therefor the following
new sub-clause (i) :-

n (i)

Either with or without the Company receiving any consideration or
advantage, direct or indirect, from giving any such guarantee or indemnity
and so as to be an independent object of the Company to guarantee the
performance of the obligations of others including the payment of capital
or principal together with any premium of and any dividends or interest
on or other payment in respect of loans, credits, stocks, shares, or
securities or other obligations of any nature whatsoever and without
limiting the generality of the foregoing obligations for the repayment of
money and/or discharge of liabilities both present and future, actual or
contingent and insofar as the same is not prohibited by law, obligations
and liabilities incurred in connection with or for the purpose of the
acquisition of shares in the Company or in any company which is for the
time being the Company's holding company as defined by Section 736 of
the Companies Act 1985 due, owing or incurred to bankers or any other
person of any company, firm or person, and in particular, (but not by way
of limitation) of the Company's holding company or any company which
is contemplated to become the Company's holding company or a
subsidiary, as defined by Section 736 of the Companies Act 1985 of the
Company or of the Company's holding company, or otherwise associated
with the Company in business or of any company, firm or person which
the Directors of the Company shall think appropriate and to give security
whether by way of mortgages, charges, liens or otherwise upon all or any
of the property or assets of the Company (both present and future)
including its uncalled capital in support of such guarantees or otherwise
as security for any such obligations and liabilities of others.";

adopting the following new sub-clause (r) :-
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"(r) To purchase and maintain for any officer of the Company, or the auditors
of the Company for the time being, insurance against any liability which
by virtue of any rule of law would otherwise attach to him or them in
respect of any negligence, default, breach of duty or breach of trust of
which he or they may be guilty in relation to the Company."; and

(5)  re-lettering the existing sub-clauses (r) to (s) as (s) to (t).

3. That the regulations contained in the printed document put before the Meeting and for the
purpose of identification signed by the Chairman thereof be approved and adopted as the
Articles of Association of the Company in substitution for and to the complete exclusion
Of all the existing Articles of Association of the Company.
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1.6

Registered Number 3188850 5 A
(adopted by special resolution on .7 7/4 Seprember 1956)

Prefimi

In these articles:-

-

'the Act’ means thc Companies Act 1985 and every stamtorf modification or re-enactment

- . thereof for the time betng in force. - - -

“Tuble A® means Table A in the Companies (Tables A - F) Regulations 1985 as amended by

the Companies (Tubles A - Fy (Amendment) Regulations 1985.
*3i" means 3i Group pic tregistered number TI42830).

*3i Investors’ means 3i. 3i Partners and any other person which is 2 member of such Investor's
Group or a fund. parmership or other entity managed by any such person and who is or

becomes an Investor for the purposes of the Invesunent Agreement.

‘31 Partners’ means 3i UK Investment Partners ta limited partnership with registered number
LP 5042).

"the Investment Agreement’ means the agreement for share subscription entered into or to be
entered into between the Company (1) the Promoters (as defined therein) (2) 3iplc (3)‘3i (4)
3i Partners (5) A Armitage. S Armitage and K Crosstield as trustees of the AA 1996/1 Trust

(6) and ] Huntington. W Huntington and D Newlove as trustees of the JMH 1996/1 Trust (7).
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1.7

1.8

1.9

[.10

L1r

The expression "Investor” shall mean each of 3Lor 3i Partners and any person who is or
becomes an {nvestor for the purposes of the Investment Agreement. The expression "member
of an [nvestor's Group shall mean an Investor, any subsidiary of that Investor and any hulding-
company of that Investor and any subsidiary of such holding company and any nominee of any

of the foregoing and "Investor’s Group’ or 'Group® shail be construed accordingiy.
The expression "Relevant Directors’ shall mean John Michael Huntington and Alan Armitage.

The word "emoluments” shall include all salary and all other items set out in paragraph [(4) of
schedule 6 1o the Act. - ] ’

The expression "Independent Expert’ means an umpire (acting as an expert and not as an
“arbitrator) nominated by the parties 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, - ' ICT

Where any amount is stated 1o he Index Linked it shall be increased mrlrthc: fast Jay in Fcﬁnmq: ‘-

meach year tor the following period of 12 months.  The first increase shall ke place on the

last day in February 1997, The amount of the increase shall be the percentage increase tif amyy

m the retali prices ndex publisied by the Government for the preceding 12 months except that
the tirst merease shall be made by reference w the period trom the date on which these articles

are adopted to the last day in February 1997,
The expression "Equity Shares’ means "A’” ordinary shares and ordinary shares.

The expressivn "Employes Member™ means a person who is or has been o direotor and or an

employee of the Company or any of its subsidiaries.

. . ar - N T - T .

The expression “Termination Date” means:

141 where employment ceases by virtue uf notice given by the employer w the emplovee,

the date on which such notice expires:
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L. 14.2 where a contract of employment is terminsted by the employer and a pavment is mude

in liew of notice, the date on which notice of termination was served:

where the Employee Member concerned is a director but not an employee, the date on

[Py

114,

which his contract for services with the Company is terminated: and

1.14.4 in any other case. the date on which the contract of employment is terminated.

[.15  Theexpression “Third Party Purchaser™ means any person (exciuding a party (o the Invesiment

Agreement on the date on which it is entered into).

1.16  "Borrowings™ shall have the meaning given to that expression in the Senior Loan Documents

and “Group Borrowings™ means the aggregate amount for the time being outstanding of alt

Borrowings of members of the Group (excluding amounts borrowed from one member of the -

Group by another member of the Group).
1.17  "Exit Event™ means the carfiest to oceur ol

i the date and time at which an agreament referred 1o in the definition of “Sale” is

completed: and
b. the date and time at which 2 listing takes place:
1.18  "Exit Value” means the Listing Value in the ¢event of a Listing and the Sale Value in the event

of Sale pius. in each case. an amount equal o the Notional OQutstanding Term Debr at the Exit

FEvent:

.1.19__  "Listing Value” means:

(a the amount equal to the price per share at which shares comprised in the equity share
capital ot the Company are offered to be sold or subscribed in connection with that

Listing

multiplicd by,
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1.20

1.21

'!'i'l

{¢)] the number of Relevant Shares:

“Notivnal Outstanding Term Debt” means the principal amount of the term loan (excluding
rolled up interest thereon and any other amounts outsianding under the Banking Agreements)

which will be outstanding under the Banking Agreements at the Exit Event assuming that:

(a) there is no prepayment or ¢arly repayment by reason of default of that loan: and

(by - the repayment terms of that-loan are not altered trom those in force at the Invesament

Date;

"Relevant Shares™ means the shares forming part of the issued equity share capital of the

' Comp:mv at the Exit Event and following conversion of the Preferred Ordinary Shnres but. in

. the case of 2 Lnsunz. excluding any shares issued by the Company on thc occasmn of the -

Lx.sum. in urd::r to r:usc money for the Gmup

C"Sale Value™ means the aggregate value of the sotire issued share capital of the Company

. heing: :
it t the Sale s by private treaty or public offer and to the extent that the consideration
is a fixed cash sum payable in full on completion of the Sate. the wial amount of thy
cash sum:
{h) if the Sale is by private treaty or public offer and to the extent that the consideration

is the issue of shares which will rank parr passu in all respects with a class ot shares
already admiuted to the Official List of the London Stock Exchange, the value of that
consideration determined. by reference to the average middle market quotations of such
shares over the tive business days prior to the day on which the offer for or intention

to acquire the Company is tirst announced:

3 if. and o the extent that. neither (2 nor (hy above iy applicable, the vidue o the
refevant consderaton tor the entire issued share capital of the Company due under the

terms of the relevant Sale:
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Y as agreed between the holders of not less than 75 per cent of the Preferred
Ordinary Shares and the holders of not less than 75 per cent of the Ordinary

Shares. or in the absence of such agreement prior to the Exit Event:

(ii} as is reported on by the Auditors (acting as experts and not as arbitrators, at
the cost of all the holders of the Preferred Ordinary shares and Ordinary
Shares pro rata to their holdings prior to the Exit Event and whose decision
shall be final and binding) as being in their opinion. the monetary value of the

x

- -relevant consideration at the relevant Exit Event: and

(d) in the case of a sale of part only of the issued share capital of the Company. the value
of the relevant consideration of that part of the issued share capital of the Company

which is sold ad;usted to rct‘iect the value of the c:nnre issted share an:ta! of the

Companv as agreed or repf,rzcd on the samc manner as in (c) (u) above:

in each case. determined on the basi: that comptetion of the Sale has tiken place in accondance
witht s terms,;
.23 Terms and eapressivns detined in e invesument Agreement shail where the context so admits

bear the sume meaning in these arti o

2.1 The reguiations contained in or in orporated in Table A shail apply to the Company save
insofar as they are excluded or varie:i hereby or are inconsistent herewith and such reguiations
(save as so excluded varied or incovsistent) and the articles hereinafter contained shall be the _

regulations ot the Company.

2.2 . Regulations 54. 73-80 tinclusive). 8%, 86, 94-98 tinclusive) and 118 of Table A shall not apply-

wr thie Company.
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. Share capital

3. The share capital of the Company is £375.000 divided into 225.000 ‘A ordinary shares of £1
each and 150.000 ordinary shares of £1 each. The rights atmching 10 the respettive classes of

shares shall be as follows and as otherwise set out in these articles:-

3.1 Income

The protits of the Company available for distribution shall be applied as follows:-

r

3.1.1 First in paying to the holders of the *A’ ordinary shares in respect of each financiat
year of the Compﬁny ending on or before 28th February 1999 a cumulative
preferential net cash dividend of a sum which is equal to 8 per cent of the Net Protit
for the relevant financial year and in respect of each fi n:mcml year of the Comp:mv
ending on or after 1st March 1999 2 cumulative preferennal net cash dmdcnd ofa sum'
which is equal (0 9 per cent of the Net Protit tor the relevant lm:xm.ul \mr chcn.mmn.r'

o - =

in thc\c :mn.lc\ referred to as “the Pamup.mmz Dividend’ )

3.1.2  The Participating Dividend (if any shall be paid not later than 4 months after the and -

oi cuch successive accounting reterence period of the Company or not later than 14
Juy> alter the audit report on the accounts of the Company tor 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 profit on ordinary activities hefore taxation of the Company and its
subsidiaries caleulated on the historical cost accounting hasis and shown in the aodited
consolidated profit and loss account of the Company and its subsidiaries for the

relevant financial veac (to the nearest £1) but adjusted by:- . . .. .. .

3.1.2.1 adding hack any payment or provision which has been made for any
dividend on any share in the capial of the Company or any of its
subsidiaries or for any other distribution or for the transter of any sum

o reserve ad any amortisation ot goodwill:
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3.1.

3.1.2.2 disregarding extraordinagy items:

3.1.2.3 adding back any amount in excess of £200.000 Index Linked in the
aggregate charged in respect of emoluments payable 10 Relevant

Directors.

No dividend shall be declared or paid to the holders of ordinary shares in respect of

any financial vear of the Company unless and untif:-
3.1.5.1. the Participating Dividend (it any) including any arrears, accruals and
deficiencies thereof has been paid in full in respect of that financial

}'caf and in respect of all previous financial years of the Company:

3.1.3.2 the Subordinated Loan and a;l other sums due to the 3i -Im'e:sjtors

pursuant to the Subordinated Documez‘nsf hhve been re_paid in full: < e

hut subject thereto and provided that the aggregate of the totad amount of afl Jividend

payments made or proposed to be made in respect of thae financial year does ot

exveed une third of the mmount of the profits alter taxation of the Company and s
subsidiaries tor such financial year caleulated on the histwrical cost accounting basis
as shown 1n 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 remaining
available for distribution following the payment of Initial Ordinary Dividend and all
prior dividends would not be less than £300.000. the protits which the Company may

determine o distribute in respect of any financial vear shall be applied:-

31353 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
tor such year:

3134 Second with the prior written consent of the holders of 7305 of the "A”

ordinury shares in distributing the balance of such protits amongst the
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3.1.4

3.15

3.1.6

holders of the "A’ ordinagy -:harea and the vrdinary shares (pari passy

as if the same constituted one class of share).

Every dividend shall be distributed 1o 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.

Uniess the Company has insutficient profits avaitable for distribution and the Company
is thereby prohibited from paying dividends by the Act the Participating Dividend shall
(notwithstanding regulations 102 to 108 inclusive contzined in Tabie A :)r any other
provision of these al_'liclts and in particular notwithstanding that there has not been 2
recommenxdation 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 Ey the

Company and be payable in priority to any other dividend provided that if due to

- delays in the preparation of the audited accounts of the Company the Participating .~

Dividend cannot be caleulated by the dace it is due for paymént thc:ri-thcrc shu-ll_ he. bniui ' ‘A___V'. .

forthwith an fnterim Jividend in respect of the P:mi-ciputint__' Dividénd of 2 \umt.ql;.ﬂ
to the last Participating Dividend puvible.  The next and (b appropriate) any
subseqguent  Participating Dividend shatl be adjusted to ke accoumt of any
overpas tent or underpayment in respect of the said interim dividend which hbecomes

apparent when the audited aceounts are available.

The Company shall procure that each of its subsidiaries which has profits available for
distribution shail from time to time declare and pay 1o the Company such dividends as
are necessary o permit lawful and prompt payment by the Company of the

Participating Dividend.

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

Company remaining atter the payment of its liabilities shall be applied as follows:-
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3.3

3.2.1 first in paying to the holders of the A’ erdinary shares £1 per share wgether with a
sum equal o any arrears or aceruals of the dividends on the "A’ ordinary shares

calcuiated down to the date of the return of capiral;
3.2.2 second in paying to the holders of ordinary shares £1 per share: and
3.2.3 the balance ot such assets shall be distributed amongst the holders of the "A” ordinary
shares and ordinary shares (part 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:- =t

3.3.1  the conversion shall he cffc:ctcd by notice m writing given to the Cnmpumstgncd h} :
the holders of 75% of the A" ardinary shares and the conversion shall tike effect
immediately upon the date of delivery of such notice to the C ompany unless such
nedice states that conversion 1s o be effective when any conditions specitied in the
notice have been fulfilled i which case conversion shall wke 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 Comipany shall issue 0 such holders
respectively certificates for the ordinary shares resulting from the conversion:

3.3.3 the ordinary shares resulting from the conversion shall rank tfrom the date of

conversion pari passu in all respects with the other ordinary shares in the capital of the
Company except that they shall not be entitied to panticipate in any dividend paid with

reference to 2 record Jdiate on or betore the date of conversion:
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3.3.4

3.4 Rarchet

3.4.1

[ #F]

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 vn the " A
ordinary shares calcuiated on a daily basis to the date of conversion and the
Participating Dividend shail be caleulated pro raa according to the protits ot 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.

Upon an Exit Event:

34.1.1 such number of Preferred Ordinary Shares shall be converted into and

redesignated as the same number ot' Ordlmry Shares as wﬂ[ result in

the number of Ordinary Shares arising from such conversion bcannen' T

the pmpurtmn (as nearly us przu.ncahle: o the wta! aumber ot

Relevant Shares mmn.dmt;l\ after such x.un\cr\mn. :.'cpr:mcd asa -

percentage, calculated in .xsujrd..mu. w uh Article 3 -L tthe “Ratchiet

Percentage™: and

LY
+
-—
[ "]

the halance of the Preferred Ordinary Shares shall he converted into
and redesignated as the same number of Deferred Shares of £1 cach.
{"Deferred Shares™) having the rights and being subject to the

restrictions set out in Article 3.3.6:

and the relative proportions of Ordinary Shares and Deterred Shares derived hy cuch

Member under this Article 3.4 from his holding of Preferred Ordinary Shares prior o

: such conversion and redesignation shall be, so. far as practicable. -identicai: -

The Rartchet Percentage shall be calculated by reference to the Exit Value in

accordance with the following provisions of this Article 3.4(b):

34200 It the Exit Value is Tess than or equal to £20,000.000. the Relevant

Percentage shull be 60 per cent.
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_ 3.4.22 If the Exit Value is more than £20.000.000 but less thaa or equal to
222.000.000. the Relevant Percentage shall be 57 per cent,

3423 If the Exit Value is more than £22.000,000 but less than or eyual to
£24.000.000. the Relevant Percentage shall be 54 per cent.

3.4:.2.4 If the Exit Value is more than £24,000.000 but less than or equal
£25.000.000. the Relevant Percentage shail be 51 per cent.

3425 If the Exit Value is more than £25.000. the Relevant Percentage shail

be 30 per cent.

If the Exit Event occurs on or after the fifth anniversary of Completion no Preferred
Ordinary Shares shall be converted. S e

e
+
LY

* Each Member holding Preferred Ordinary Shares shall deliver the certificates for those -
shiares for an indemnity in licu thereot in terms satistactory  the Boards o e
Company on the Exit Event whereupon the Company shall issue tw the persons entitied
thereto certiticates tor the relevant Ordinary Shares and tsubject o the terms thereot)

Deterred Shuares arising on conversion.

3.4.4 The Preferred Ordinary Shares shall rank for an apportioned part of the Pamticipating
Preferred Dividend attributable to the financial yvear of the Company in which the Exit
Event falls. calculated on a daily basis down to and including the Exit Event. The
Company shall accordingly deliver o each holder of Preferred Ordinary Shares, in
respect of his Preferred Ordinary Shares. on the Exit Event. in cleared funds. an

amount equai to the aggregarte of: - N e . LT

3.4.4.1 all arrears, accruals and deficiencies of the Panicipating Preferred
Dividend auributable to financial years ending on or before the Exit
Event, whether declared or carned and pavable under there articles or

no; wnd
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3442 a pro rata amount of the Participating Preferred Dividend pavable in
| respect of those shares from the date of the commencement of the
current tinancial year of the Company down to and including the Exit
Event, whether declared or camed and payabie under these articles vr
not. That dividend shall be calculated on the basis set out in Anticle

3.1.1 save that "Net Protfits” for this purpose shall be:

Adjusted Profits multiplied by Proportion of Financial Year

where:
r

"Adjusted Profits™ means the net profit of the Group, calculated on the same

basis as "Net Profits” by reference to the latest available unaudited
 consolidated management accounts of the Company for the period from the

start of the then current financial year to the latest practicable date prior (o the

* Exit Event: and

. "Proportion of Financial Year” means the number of davs from the date of -
the starr of the then current financial year Jown o and including the Exa
Event divided by the number of davs in the perfod to which such-management

aceounts relate.

L
e
¥

The Ordinary Shares arising on conversion shall. as from conversion. rank
pari passu in ail respecn;; with the issued Ordinary Sh;lres and shall entitie the
holders of them to all dividends and other distributions declared. made or paid
on the Ordinary Shares by reference to a record date on or after the Exit

Event.

3.4.6  The rights awached to the Deferred Shares arising on conversion under this

Article 3.4 are as toilows: -

-

3361 the Deferred Shares shall not confer on the holders of tem

any right to receive payment of any dividend:
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h

J4.6.2 the Deferred Shares shall not confer on the holders of them
any right to receive notice of, or 10 atend and vore at. any

general meeting of the Company:

3.4.6.3 VR & return of assets on 3 winding up or otherwise the
Deterred Shares shall entitie the holders thereot” oniv 1o
payment of | penny for each Deferred Share heid atter the
repayment of the capital paid up on each Ordinary Share and
Preferred Ordinary Share and the payment of £5,000 on each
- : Ordinary Share and Preferred Ordinary Share: and

34.6.4 .‘ the Company shall have irrevocable authority at any time to
appoint any person to execute on behalf of the holders of all

or any of th:: Deferred Shares a transfer thereof (and/or an

azrcemenz to transfer the same) to such person(s) as the .:%.% -

Companv may determine as c.usmdlan thm:or .md.‘or tu"‘.
purchase the same itself (in ac.u:rdnnu: w uh the provisions uf
-the Statutes ). inamy such case for got more than  penny tor
- each Deferred Share held hy any M:mhgr, \-vi:hnut further N
obtammng the sanction of the holder or holders thereol amd
pending such transier and. or purchise w rewin the ucnil’icmc

for the Deferred Shares.”

All pavments of dividend and capital in respect of shares registered in the name of 3i 96
Partners Nominees Limited shall (uniess such member otherwise notifies the Company in |

writing be made o 3i UK {nvestient Partners.

Class Rights

Whenever the capital of the Company is divided into different classes of shares the special
rights attached o any class may be varied or abrogated cither whilst the Conipany is a going
concern or during or in contemplation of a winding up, only with the consen in writing of the
holders of 737 of the issued shares of that class. Without prejudice to the generadity of this

article. the special rights atached to the “A ordinarsy shares shall be deemed w be varied:-
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by the grant of any option or other right 1o supscribe for shares and by any aiteration 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 capitat of the Company or of any of its subsidiaries: or

by the disposal of the underaking of the Company or of any of its subsidiaries or any
substanual 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 capitai 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 shzu'c or

loan capital of the Company. or

subsidiaries to hnrrmv give guarantess or create dmrﬂcv or
hy the winding up of the Company: or ' ' - R

by the redemption of any of the Company s shares or by the eftering into of a contract by the

Company to purchase any of its shares: or

by any alteration of the Company's memorapdum or articles of association: or
by the appointment or removal of auditors to the Compuny: or

hv any alteration of the Company's accounting reference Jate: ¢

by the cailing of ¢ meeting of the Company o effect or approve any matter which would hy

virtue of this article be a variation of the class rights of the A’ ordinary shares.
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5. The lien conferred by regulation 8 of Tabie A shall apply to all shares of the Company whether
fully paid or not and 1o aill 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

hotders.
Calls

6. 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

7. The directors shall refuse to rc:.:su.r any transfer of shares mad¢ in n.untr:ncnnun nt lhc..
provisions of these articles but (subject R:."ul.mun 24 of Table -\) shail no uthx.m ise be
entithed o refuse o register any trunsfer of shares.  For the purpose of cnsucing thag & . -
particular transfer of shares is permitted under the provisions of these articles. the directors S
s reguest the tramsteror. or the person named as transterce in any transfer lodged tor
registration. o fumish the Company with such informuation and evidence as the directors may
reasonably think necessary or refevant.  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.

Prelimingry Jdetinitions

8.1 For the purposes of these articles:-

3.1.1 "Prnvileged Relation’ in relation to a member means the spouse or widow or 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:
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8.1.2

*
p—
(PY]

| the settlor or the Privileged Relations of the settlor:

"Family Trust” in refation w0 a settlor means a trust which does not permit any of the
settled property or the income therefrom to be apptied otherwise than for the benefit

of:-
S.1.2.1 that settlor and/or a Privileged Relation of that settlor: or

3.1.2.2 any charity or charities as default beneficiaries (meaning that such charity
or charities have no immediate beneficial interest in any of the settled

property or the income therefrom when the tust is created but may

- become so interested if there are no other beneficiaries from time to time

except another such charity or charitjes):

and under which no power of control is capable of being exercised over the votes of E

any shares which are the subject of the trust by any person other than the trustees or

settlor” includes a4 testator of an intestate in relution w o Family Trust arising -

respectively under a testumentary disposition or an intestacy of @ deceased member.

Permitted yranstens w relatons and Bamiiv Truses

N2

Sowwithstanding any uther provision in these articles any member may at any time:
transter tor by will hequeath or otherwise dispuse of on death) ail or any shares held
by him to 2 Privileged Relation or to trustees to be held upon a Family Trust of which _
he is the settlor 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 757 of e "A" ordinary shares.

Criteria for consents to Famibv Truses

8.2.2

Where the consent of a2 holder of "A” ordinary shares is requested to a transfer o a

Family Trust such consent shall be given when the holder is reasonably satistied:-

R.2.21 with the terms of the trust instrument and in particular with the powers

of the trustees:
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8.2.2.2 with the identity of the proppsed trustees:

.2.23 that the proposed transfer will not result in 50% or more in the aggresate
of the Company's equity share capital being held by trustess of that and

any other trusts: and

8.2.24 that no costs incurred in connection with the setting up or administration
of the Family Trust in question are 0 be paid by the Company.

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

8.3.1 on any change of trustees such shares may be transferred to the new trustees of that
 Family Trust: ' C

8.3.2 such shares may be transferred at any time 1o the settlor or to another Fam:I\ Tru.st ut’

which he i is the settlor ur w any Privileged Refation of the seulor. o ,'

Permitted trapsfers by Investors ' _ I
N Notwihstanding any other provision in these articles the following transters may be mude
without restriction as (o price or otherwise and any such transters shall be registered by the

directors:-

8.4.1 any transfer by any member of an Investor’s Group to any other member in the same
Investor's Group (but if such transteree ceases to be a member of the Investor's Group
it shail forthwith transter the relevant shares w a member of the relevant [nvestor's

Group:

8.4.2 4 transter of any shares in the Company held by an Investor (or a nomines of an

[nvestory who is:- .

(y a person whose principal husiness is w make. nanage or advise upon

mvesiments tan Invesunent Manseer™: or

1 GREHCPIN 110 MW DRAFT ARTHINSLWRDIILT Sep o
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a tund. pannership. company. syndjcate or other entity whose principal purpose
is 10 make investments and whose business is managed by an Investment

Manager (an "Invesmment Fund™): or

2 nominee of an Investment Manager or an Investment Fund

may be made berween the Investor (or its nomines) and:-

(A) where the Investor is an Investment Manager or 2 nomines of an Investment
r

(B)

Manager:- - .

(i) any participant or partner in or member of any Iavestment Fund in
respect of which the shares are held (but only in connection with the

dissolution of such Investment Fund or én}' distribution of assets of the -

Investment Fund pursuant to the ope:atioh of the Investment Fund in .5 © % -

s

- the ordinary coursey; - S

{i any Invesunent Fund whose business. is managed by the Investient

Manager who is or whose nominee is the transteror

i any other Investment Manager who manages the business of the

Investment Fund in respect of which the shares are held:

where that [nvestor is an Investment Fund or a nominee of an [nvesiment
Fund:-

1] any participant or paruer in or member of the [nvestment Fund which
18 or whose nomines is the rransferor chur onls S conneetion st
dissolution of such invesunent Fund or any distribution of assets of the
[nvestment Fund pursuant to the operation of the Investment Fupd in

the ordinary courses:
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any other Investment Fuad whose business is managed by the same
Investment Manager as the Investment Fund which is or whose

nominee is the transferor:

the Investment Manager who manages the business of the [nvestment

Fund which is or whose nominee is the transferor

(or, in any such case. a nomines on behaif thereof).

with

WV, -—

8.5 Notwithstanding any other provisions of these articles a transfer of any shares approved by the
holders of 75% of the ordinary shares and the holders of 75% of the 'A* ordinary shares may

be made without restriction as to price or otherwise and any such transfer shall be registered

by the directors.

Mambitory trmnster if trust ceases 1o he 3 Family Trust’

8.6 - IFand whenever any shares held by trustees upon 2 Family Trust cease to be so held upona -

Family Trust totherwise than in conseguence of a transter w the settlor or w any Privileged

Refation of the settlor or there cease to he any heneficiaries of the Family Trust other than a

charity ve chartues a lranster Notice as hereinatter detined) shall he desmed o have been

gnen i respect of the relevant shares s hereinatter detined) by the hoiders thereof and such

shares tmay not utherwise be transterred.

For the purposes of this sub-article the expression ‘relevant shares’ means and includes the

shares originally transferred tw the wrustees and any additional shares issued or transterred o

the trustees by virtue of the holding of the refevant shares or any of them.

Mamdatory reansfer on cessation of smpbovinent

8.7 It an Employee Member ceases to be a director or employee of the Company or any of its

subsidiaries and does not continue in that capacity in refation to any of them. Transter Notices

shall be deemed o have been served on the retevant Termination Date in respect of:

R.71 all shares then held by the Emploves Member: and
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8.7.2  all shares then held by the Employee Megmber's Privileged Relations and/or Family
Truststother than shares which the directors are satistied were not acquired by such
holders either (i) directly or indirectly from the Emplovee Member or (ii) by reason
of their connection with the Emploves Member. and the decision of the board of

directors in this respect will be tinai).

Transters under this sub-article are in these articles referred to as “Compuisory Emploves

> -

Transfers™. -

Jransfer notices
9.1  Save as otherwise provided in these articles-every member who desires to transfer any shares

(hereinafter called “the Vendor') shail give to the Company notice in writing of such desire

(hereinafter called a *Transfer Noncc ). Where the Transfer Nouce is deemed to have been S

given it is referred o as 2 Deemed Transter Notice. Transfer \quu:s and De:mcd Tmmt’cr -

Notices shall constitute the Company the V: endor’s .u..:.nt for thc sale of the shares \pcz.mcd
theretn therematter calked t!u: ‘Sale Shares™) in vne or more lots at the discretion of the

directors at the Sale Price.

9.2 Save as provided in Article 9.3 the Sale Price shall he the price agreed by the Vendor and the
directors. If the Vendor and the directors are unabie to agree a price within 28 davs of the -
Transfer Notice being given or being deemed to have been given the Sale Price will instead
be the price which the Independent Expert shail certify to be in his opinion a fair vaiue thereof.
In arriving ar his opinion the Independent Expert will value the shares on o goig concers: basts
as hetween a willing seller and 2 willing buyer ignorinyg any reduction in value which may he
ascribed tov the Sale Shares by virtue of the facr thar hew represent oo minesine e -
the assumption that the Sale Shares are capable of transfer without restriction. The decision

of the Independent Expert as to the Sale Price will be finat and binding. -

9.3 In the case of @ Compulsory Employes Transter where the Termination Date falls on ur Fetore
the date being 2 vears from the date of adoption af these articles the Sale Price shail be the pur

vilue of the Sale Shares.
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9.4. A Transter Notice (but not a Deemed Transfer Notice) may conuin a condition (* a Total
Transter Condition’) that unless ail the shares comprised therein are sold by the Company
pursuant to this article none shall be sold. Any such provision shall be binding un the

Company.

eation of . bt of Vendor 1o ¢

9.5 If the Independent Expert is asked to centify the fair vaiue his certificate shall be delivered to
the Company. As soon 3s the Company receives the certificate it shail deliver 2 ¢opy of it to
the Vendor. The Vendor shalt be entitled by notice in writing given to the Company within
ten days of the service upon him of the copy certificate 10 cancel the Company’s authority to
sell the Sale Shares unless tﬁe shares are to be sold pursuant to a Deemed Transfer Notice.
The cost of obtaining the certificate shall be paid by the Corn;ﬁany unless the Vendor cancels

it in which case the Vendor shall bear the cost.

semptive offers-sene

v.6 Onee the Sale Price has heen determined then unless the Vendor gives a valid notice of o

cancellation the Sale Shares shall be utfered for sale as set out below. All offers made by the

Company <hall give details of the number and Sale Price of the Sale Shares.

By Ay

9.7.1  Where any ordinary shares are the subject of 2 Transfer Notice vr 2 Deemed Transior
Notice the provisions of this article 9.7 shall apply prior to the operation of articles 9.8
to 9.14.

9.7.2  Upon receipt of a Transter Notice or a Deemed Transter Notice the Board shall havea
period ot six months in which to decide whether the ordinary shares which are the subject
ot the ratevant Frunster Notice or Deemed Franster Notice or. in the case ol urdinary
shares held by John Hunmtington or Alan Armitge and or their Privileged Relatjons
and or Family Trusts. ten per cent of the ordinary shares which are the subject of the
relevant Transfer Notice or Deemed Transter Notice., should be offered to a Board
[mvitee. fhe balance of such ordinary shares shall be deat with in secordance with the
provisions of articles Y.8 o Y. 14,
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9.7.3 It'the Board has not selected any Board Invitees within the period of six months referred
> to inarticle 9.7.2 a Special Director may. by notice to the Board (which the Company
shali serve on all holders of Shares). extend the expiry date for consideration ot potential

Y
Board Invitees by one or more periods not exceeding 28 days in aggregate.

-.9.7.4 Any ordinary shares which the Board wishes to offer to Board Invitees shall be offered
at the price determined in accordance with this article 9.

9.7.5 A holder of ordinary shares in addition to any consideration which he i£ entitled o
receive for his shares in accordance with this article 9. shall be entitled to receive interest
on such amount at the rate of 4 per cent per annum from the date on which the
. . consideration is agreed or determined to the date on which the penod referred woin amele o

£ 9,72 (as ext:‘:nded) cxpm:s. '

976 v pon thc ¢xpm of zht.. pcnod n.tcm:d o inarticke 9 7.2 (as g.\tf..ndcd) :t thl. Board hns '
. not selected any erd Invi itees the ordinary shares \\hu.h:m:thn. ‘sl.Ih}L‘L’f nt thz. !'mn.slcr

| \ou:.:. or Deemed Tmnbfcr \ouu.. shail be olfered in accurzianr.u \vnh lh; pm\ isionsoft '

- articles 2.8 w0 v, [4

9.8 Subject always w0 article 9.7 as soon as Sale Shares become available they shall be forthwith
offered for sale by the Company as follows:-

9.8.1 inthe cases of "A’ ordinary shares. to all holders of "A" ordinary shares 1other than the
Vendor) pro raa as nearly as may be to the respective numbers of *A’ ordinary shares

hefd by such members:
9.8.2  inthe case of ordinary shares. (o ail holders of ordinary shares (other than the Vendor

pro rat as nearly as may be to the mspcctivé numbers of vrdinary shares held by such

members.
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9.9

T

Aty vifer made by the Company under this sub-asticle will invite the relevant members © sate
in writing the maximum number of the shares otfered to them they wish to purchase and will
remain open for twenty one days ("the First Offer Period’).

Ssgond Offer
If at the end of the First Offer Period there are any Sale Shares offered which have not been

anocmuimcCompanysmuoffermchsmrstosuchmunt_aersashavesmcdinwritingtheir
willingness to-purchase ail the shares previously offered o them.

This-offer will invite the relevant members 10 state in writing the maximum number of shares
they wish to purchase. If there are insufficient Sale Shares to meet the demand then the
dmorsmllauocatemcSalcShamsprorataasnmﬂyasmybcmpmmmontothenumber
of ordumrysharcsor 'A’ ordinary shares (as the case may be) hcld bytherclevant members.
This further offcrwmremmnopen fora furthcr penod of twenry one days(thc Second Offer_,' .

It at the end of the Second Offer Period Lhcn. are .mv Salc Sharcb whu.h have not bezn
ailm::ztcd the Company will offer such shares as fni!mw

9.10.1 in the case of "A" ordinary shares w all holders of ordinary shares (other than the
Vendor if applicabi:) pro raia as nearly as may be to the respective numbers of
ordinary shares held by such members; and

9.10.2 in the case of ordinary shares. to all holders of A’ ordinary shares (other than the
Vendor if applicable) pro rata as nearly as may be to the respective numbers of *A\°
ordinary shares held by such members.

The Company shall invite cach such member to whom shares have been offered under this sub-

article o siate in writing within twenty-one days from the date of the relevant notice whether

- he is willing to purchase any of the Sale Shares so offered 0 him and if so the maximum

thereot which he is willing to purchase. This offer will remain open for a period of twenty one

days "the Third Offer Period’).
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911 Founh Offer -

. Ifat the end of the Third Offer Period there are any Sale Shares which have not been allocated
the Company shall offer such shares to such members as have staed in writing their willingness
to purchase 2ll the shares previousiy offered to them. Such n:m:unmg shares shail be offered
pro rara as nearly as may be to the respective numbers of urdina;-y shares or "A" ordinary
shares (as the case may be) then held by such members which offer shall remain open for a
fourth period of twenty-one days. Thereafter the Company shail continue to make offers on
mcsamemmnwhﬂcmynmnberconﬁmmmmminwﬁdhghkwmingmmpmm
shares offered to him.

x

Transfer procedure for pre-emptive offers ,
9.12  If the Company finds a puréhascr for all or any of the Sale Shares under the terms of this
article the Vendor shall be bound upon receipt of the Sale Price 10 transfer the Sale Shares (or . i
“such of the same for whv:h the Company shall have found a purchascr or purchascrs) to such_ !
persons. If the Vcndor defaults in transfezrmg Sale Sharas the Cqmpany shail 1£ s0 reqmred'
' by the person or persons mll:m.. to purchase :-m.h Sale Sh:m:s recmvc nnd gm: a g,ood-'
dm.h.ch for the purchase | mom:v on behalf of the Vendor and \ha]I authorise some pcm'm m

- execute transfers of the Sale Shares i in favour ut the pun.h.mrs and shail enter the names ur_ ‘

the purchascn in the Rewtstcr uf Members as the holder of such of the Salc Sh:m::- as sh:dl'. .

fuasv e been tmnsh.rrcd w Lh:m as axun:sa:d.

sfe 0 )] ) : .
9.13  If the Company does not find purchasers for all of the Sale Shares under the terms of this
article the Vendor shall at any time within six months after the final offer by the Company to
its members be free to seil and transfer such of the Sale Shares as have not been so sold to any
person at a price which is no less than the Sale Price.  However if the Sale Shares were the |
subject of a Total Transfer Condition such a sale may only be made of all the shares and not
part only. .
et of -3 .
9.14  Any purported transfer of shares otherwise than in accordance with the foregoing provisions

of these articles shall be void and have no etfeet.
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i 10. I.- byacompmxy in which oncor more ofmemanbmofmc Companyorpe:sonsacung

Limitati fer-of l

No sale or transfer of the legal or beneficial interest in any shares in the Company may he
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 transter and registration thereof 3 Controlling
Interest (as hereinafter defined) would be obtained in the Company:-

10.1.1 by acompany (other than a company to which the ummdmeiy following sub-articie
applies) or by a person or persons (omcrﬁnnammpan}')WhquotOﬁgﬁnl

- Members (as hereinafter defined) uniess the proposed ransferee or transferees or his

or their mminusareindepcndem third parties acting in good faith and has or have
offered to purchase all the "A’ ordinary shares at the Spemﬁed Price (as hercmafter
def‘med). or _ T

' ', in Lnnccrt nvh:ch e.tprﬁslonr m11 havc thc mcnmng ascribed 1o it m [h(: Jul) 1993
 dition of the Ci tv Code on. Takmvcr\ .md Mergers) with any member of thc Cum;nm o
hasorasa result of such sale or transter will have a Controlling Inferse. .

Fur the purpose of this article: -

10.2.1 the expression ‘a Conrrolling interest shail inean an interest in shares in 2 cutﬁpany
conferring in the aggregate 50% or more of the total voting rights conferred by all the
issued shares in that company:

10.2.2 the expression "Original Members” shall mean persons who were members of the
Company on the date of the adoption of these articles and the Privileged Relations

and ‘or Family Trusvs of such members:

10.2.3 the expressions "transfer’ and ‘transferee’ shall include respectively the renunciation
of a renounceable letter of allotment and the renounces under any such letter of

allotment: and

p.
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10.2.4.1

10.2.4.2

10.2.4 the expression "the Specified Price’ shall grean at the option of the holders of 75% of
the Equity Shares either:-

a price per share of £1: or

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 naminees 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 Lhesubstauccofthcu'ansactionasawholecanrmombly be
rcgirdcd as an addition to the price paid or payable for such other
shares prov-idcd tat if any part of the price per share is payable

o:herwnsemanby cash the holders of the 'A’ ordinary shares may at '_ -
theu-opuone!ecttorakcapnccpershamofmhcashmasmaybe’_"'-;"j’f,‘-

| agreed by them having rus:nrd © thc substance of the tmnsm.uun asa '

U whate:

" L LS

plus in either case @ sum equal to any arrears or accruals of the dividends on such

share grossed up at the rate of corporation ax then in force calcutated down o the date

of sale or ransfer, In the event of disagreement the calculation of the Specified Price

shall be referred to an Independent Expert whose decision shail be final and bindinyg.

10.3  All other regulations of the Company relating to the transfer of shares and the right to

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

Coming Along Opti

1.1 If there has occurred an event of defauit under the Banking Agreements which resuits in the

relevant fender taking steps to enforce its security by the appoimment of a receiver or an

administrative receiver or an administrator or a liquidator or any other encumbrance. and the

Investors (together “the Selling Shareholders’y wish to transfer their entire interest in fyuin

Shares. the Seiling Sharcholders shall have the option the Come Along Option’) 1o require
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1.2

i1.3

1.4

. ‘bcretcmd wan Indcpendenr Expert, O A

s cqual to the consu:leranon (in cash or o:herwuse) per shareequa! :o :hat 1o bc pat d 0 the

all the other holders of Equity Shares to transter ail their shares to 2 Third Party Purchaser or
as the Third Party Purchaser shall direct in accordance with this Articie L 1.

The Selling Shareholders may exercise the Come Along Option By giving notice o that etfegt
("a Come Along Notice') 1o all other holders of Equity Shares ("the Called Shareholders'). A
Come Along Notice shail specify that the Called Shareholders are required to ranster all their
Equity Shares ('the Called Shares') pursuant to Article 11.1. the price ar which the Called
Shares are 10 be transferred (calculated in accordance with Article 11.4) and the proposed date
of transfer. _ .

A Come Along Notice shait be irrevocable.
The Cailed Shareholders shall be obhged 10 sell the Called Shares ata pncc per share which

Sclhng Shareholdcrs. In thc cvem' ot‘ d:sagrecmem the caiculanon of the comnderanon shal!

Completion of the sale of the c;um's'hms shall take place on the same dae as. the date -

proposed for completion of the sale of the Selling Sharchoiders” Equity Shares uniess:
ta) all of the Called Sharcholders and the Selling Shareholders agree otherwise: or

(b) that date is less than 7 days after the Come Along Notice, where it shall be deferred ‘
until the 7th day after the Come Along Notice: or

(<) the consideration is 0 be determined under Article 11.4 where the date shail be

deferred until the 7th day after the consideration is determined.
Voti

Subject to any special rights or restrictions as to voting artached 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 theing a corporation) is present by a representative not being himself

# memher, shall have one vote. and on a poll every member who is present in person or by
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13,1

13.2

13,

15.1

proxy or {being a corporation) is present by a representative or by proxy shall have one vote
for every £1 in nominal amount of shares in the capital of the Company of which he is the
holder.

\BDoi ¢ Di

The directors may appoint a person who is willing to act to be a director, sither to fill a
vacancy or as an additionai director, In addition, the hoiders of shares representing more than
halfofmcsharcswhichcarrythcrighttoaucudavotcntgmnluwuingsofm&Comn}'
may by notice to-the Company together appoint a person who is willing to act t0 be a director
either to fill a vacancy or as-an additional director,

‘No Pmmou:r (as defined in the Investnent Agrcemcnt) may bc removed from his office as 2 -

 director of the Company without the consent ot‘ thc Specml Dlrcctor (as det‘med m dwe" ST

InvsuncntAgrecmcnz). Sl

Notice of every meting of the directors shall be given w each director at any address supplicd

by him to the Company for that purpose whether or not he be present in the United Kingdom
prm‘idcd that any director may waive ndtice of any meeting ¢ither prospectively or
retrospectively and if he shall do so it shall be no ohjection to the validity of such meeting that

notice was not given to him.

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 his. a director notwithstanding his office:-

PSP may be o panty o or otherwise interested in ANV RHINACTOn oF arrngemmen sl s
Cumpany or in which the Company is in any way interested:

13.1.2 may be a director or other officer of or employed by or be 3 party to any transaction
or arrangement with or otherwise interested in any hady corporate promoted by the

Company or in which the Company is in any way interesied;
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- 152 For dlcpurposas of this'ariicle:-

15.1.5 may tand any firm or company of whichJie is a partner or member or director may)
act in 2 professional capacity for the Company or any body corporate in which the
Company is in any way interested:

15.1.4 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
amngmorﬁomanyminamsuchbodycorpomandmmhtmmuiun
or arrangement shall be liable w0 be avoided on the ground of any suchimerestor
benefit: and .

15.1.5 shallbcennﬂedtovorcnndbecoumed mmcquommonanymnerconccmmgm:
forcgomg pamgraphs of this article.

-

e T T Ao U P

3 la 2.! a u:ncml now:c to lhc dxrcctors :h:u a d:recmr isto be n:g:mlul as havmg an uucrast

":'ut’ the nature and extent spcuf’ cd. in thc notice in :mv transaction or armngcment m

Cwhich a specified personr or class of persons is interested shall be dccmcd W be 2 2

dtscimure that the d:re.cmr has an interest in any such tr:msacrmn of lhc nawre :md R

o extent so specitied:

15.2.2 an interest of which a director has no- knowledge and of which it is unreasonable to
expect him to have knowledge shail not be treated as an interest of his: and

15.2.3 an interest of a person who is for any purpose of the Act (excluding any statutory
madification not in force when these articles were adopted) connected with a director
shail 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 withour

prejudice to any interest which the alternate director has otherwise.,

16, Subject as hereinafter provided the directors may exercise all the powers of the Company

twhether express or implied):-
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16,1 of borrowing or securing the payment of money.,
16.2  of guaranteeing the payment of money and the fulfilment of obhg:mons and the performance
of contracts: and
16.3 of mortgaging or charging the property assets and uncalled capital of the Company and (sub;ect
' to section 80 of the Act) of issuing debentures
but so that:- | : ‘

16.4  the directors of the Company shall restrict the Borrowings of the Company and procure the

6.5

16.6

nn Jch: incurred or securiny wm:n in respect of hnmm ings vr tr bc tnh:n into aegount as.”.
Bormwmszs in excess nf the hmtt in Article 16.4 shall be invalid or nwfﬁ-:cnml except in thc : .': L

exercise of all voting and other rights exercisable by the Company so 2s to secure that the
, 3ggregate amount forthcmncbemg outstanding of all Group Borrowmgsshall notar.any time

o without the previous sanction of a special rcsol_uuqn of the Company m:ecd the aggregate ) :

R T

amoun:ofthcamountoftthemorDebtanddxeSubérdxna:edDebtandanamoumeqmlto
10 ot'tth::nmrch:. R

s of eXpress notice to the fender or the reup:cm of the security at the time when the dcht

was incurred or security :.m:n that the limit in Article 16.4$ had heen or v.m thereby c.u.c:dcd
hut no lender or other person dealing with the Campany shail be concernsd to see or enquu'e
whether such limit is cbserved.

when the amount of Borrowings required to be taken into account for the purposes of this
Article on any panicular day is heing ascermined. any of such money denominated or
repayable in a currency other than sterling shall be converted for the purpose of calculating the

sterling eguivalent cither:
{a) at the rate of exchange prevailing at the close of business in London on that dayror

thy where the repayment of such moneys is expressly covered by a forward purchase

contract. currency option. hack to back loan. swap or other arrungement taken out or
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16.9

entered into to reduce the risk associated, with fluctuacions in exchanged rates, at the
rate of exchange specified in that arrangement.
a report or certificate of the Auditors as to the aggregarte amount of Group Borrowings falling
to be taken into account for the purposes of or in compliance with this Anicle shall be
conclusive and binding on ail concerned.

- except with the previous sanction of the holders of 75% ofti{c'A'ordinnxysinrsmmngnge

orchnrgeshallbcmmedonanypanof:hcundem.kingpmputyormofdtComny

ormymbsidh:yofmeCompanymeptformepurposeofsccuﬁngmmysbomwcdfmni
any member of an Investor's Group with interest thereon and from bankers with interest

thereon and bank charges. .

Subject w the provisions of the Act but without prejudice to any indemnity to which 1 director

may otherwise be entitled, every director or other officer or auditor of the Company shall be
indemnified out of the assets of the Compam against ail costs. charges losses, expenses and
liabilities incurred by him in the execution of his duties or in rclauon 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 ot.herwxse _

disposed of without any finding or admission of any material breach of duty on his part or in
connection with any application in which relief is granted to him by the court from liability for

negligence. default. breach of duty or breach of trust in relation o the alfairs of the Company.,
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