Company N2 3188850

THE COMPANIES ACTS 1948 to 1983
AND THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS
of
FINSTOP LIMITED

Passed the 27th day of September 1996

At an EXTRAORDINARY GENERAL MEETING of the above-named Company duly
convened and held at Cloth Hall Court, Infirmary Street, Leeds, LS1 2JB on Friday the 27th day
of September 1996 the following Resolutions were duly passed as Special Resolutions of the

Company :-

1. That:-

(D)

()

()

C4.8MO,SLC 25.9.1996
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SPECIAL RESOLUTIONS

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 shall
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 :-

(D adopting the following new sub-clause (a)(i) commencing:-

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

@ O

C4.SMO.SLC 25.9.1996

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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)
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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 shall 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 :-

"(a)

(ii)  Tocarry onall or any ............ ;

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

ll(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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1.4

1.6

—— EW
Registered Number 3188850 ' i
{adopted by special resolution on 211 Seprember 1996)

In these articles:-

-

'the Act’ mcans the Compnmes Act 1985 and every stamtory mod:t' ication or re-enactment

thcreof for the time bemg in force.

'T.Lblc A' means Table Ain the Compamee. (Tables A - F) Reguiauons 1985 as amended by

the Cump.m:ea t'l'.zblcs A - Fy tAmuendment) Regulations 1983.
*31" means 3i Group ple (registered number [ 142830,

*3i Investors’ means 3i. 3i Partners and any other person which is a member of such Investor’s
Group or a fund. partnership or other entity managed by any such person and who is or
becomes an Investor for the purposes of the Investment Agreement.

"3t Partners’ means 31 UK [nvestment Partners (a limited partnership with registered number
LP 5042).

‘the Investment Agreement’ means the agreement tor share subscription entered into or to be
entered into between the Company (1) the Promoters (as defined therein) (2) 3i plc (3) 31 (4)
3i Parters (3) A Armitage. S Armitage and K Crosstield as trusiees of the AA 1996/1 Trust

(6) and J Huntington. W Huntington and D Newlove as trustees of the JMH 1996/1 Trust (7).
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1.8

1.9

1.10

_Accounmnzs in England and Wales. B

[.14

The expression “Investor” shail mean each of 3, or 3i Partners and any person who is or
becomes an Investor for the purposes of the Investment Agreement.  The expression "member
of an Investor’s Group® shall mean an Investor. any subsidiary of thar Investor and any hokiing
company of that Investor and any subsidiary of such holding compamy and any nominee of any

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

The word “emoiuments” shall include all salary and all other items set out in paragraph 1(3$) of
schedule 6 to 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 disagreemen: as to

nomination, appointed by the Pres:denl: for the time bemg of the Insnm:e ot' Ch:mered '

Where any amount is stated be index Linked it shall he-increased on the fast Jay in February -
i each year tor the following period of [2 months. The first increase shall tike place on e

last day in February 1997, The amount of the increase shalf he the percentage increase tif any .

a8 the retai prices index published by the Government for the preceding 12 months except that

the tirst merease shall be made by reference o the period trom the date on which these articies

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

The expressicn "Emploves Member™ meuns a person whee is or has been o diredtor and or an
employee of the Company or any of its subsidiaries.

L smap - L e : .

The expression "Ternination Date”™ means:

LI+ 1 where employment ceases by vinue of notice given by the employer (o ihe employee.

the date on which such notice expires:

L AJROH Plise 22 MEW DRAFT ARTEFINSL WP Sepun

(3%




1.14.2 where a contract of empioyment is ierminsied by the employer and a payment is made

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

1.14.3 where the Emploves Member concerned is a director but niot an emplovee, the Jawe on

which his contract for services with the Company is terminated: and
[.14.4 inany other case. the date on which the contract of employment is terminated.

1.15  The expression “Third Party Purchaser™ means any person (exciuding a panty to the Investment
Agreement on the date on which it is emtered intoy. -

[.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 outsrandmg of all
Borrowings of members of the Group (etcludmg nmounts borrowed from one member ot‘ the '

Group by nnother member of the Group)

1.17  “Exit Event” means the cartiest to ocgur of® S ' T S

‘4. the date and time at which an agreement referred to in the Jefinition of “Sale” i~

completed: and

b. the date and time at which a listing takes place:

.18  "Exit Value™ means the Listing Value in the event of a Listing and the Sale Value in the event
of Sale plus. in each case. an amount equal to the Notional Outstanding Term Debe at the Exit
Fvent: )

.1.19 _  "Listing Value” means: .

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

Listing

multipticd by,
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1.2

1.21

'lvv-

(h the number of Retevant Shares:

“Notionai Qutstanding Term Debt” means the principal amount of the term loan texcluding
rolfed up interest thereon and any other amounts outstanding under the Banking Agreements)
which will be outstanding under the Banking Agreements at the Exit Event assuming that:

@) there is no prepayment or early repayment by reason of default of that loan: and

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

Dare:

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

' Companv at the Exit Event and fcllownm. : conversion of the Pret’erred Ordinary Shares but. i in

. the case of a L:st:ng. excluding any shares |ssued by the Company on. the occas:on of the: e :

Lu.:ms. in urdcr © raise money tor thc qup

“Sale \alu‘. means lhv.. .u.g,n.i.,..m. \.:qu nt the satire issued share cnpual ot thc Comnnm
heing: ' '

1 it the Sale is 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 Sale, the wial amount of thag
cash sum:

(b) 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 part passic in all respects with a class of siares
already admitted 1o the Official List of the London Stock Exchange. the value of that
consideration determined by reference to the average middie market quotations of such
shares over the five husiness days prior to the day on which the offer for or intention

to acquire the Company is tirst announced:

) if. and to the extent that, neither () nor thy above is applicable. the vilue of the
relevant consideration for the entire issued share capital of the Company due under the

terms of the relevant Sale:
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ty s 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:

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

- -relevant consideration at the relevant Exit Event: and

(d) in the case of a sale 6? part only of the issued share capital of the Company. the value
of the relevant consideration of that part of the issued share capiral of the Company

which is sold adjus:ed to reﬂect the value of the ennre issued share caplml of the

‘ Company as agreed or reported on the same manncr as m (c) (n) above-

" in cuch case. dct‘.muncd on th; ha.-.n.s :im mmplgnun nt thc S.:lc ha.s mkm plau. in au.nrdmu.; )

wath 1ty terms: .

1.25  Ferms and eapressions detined in the Invesiment Agreement shail where the context so admirs

hear the same meaning in these articles.

Ll The regulations contained in or incorporated in Table A shail apply to the Company save
insofar as they are excluded or varied hereby or are inconsistent herewith and such regulations
(save as so excluded varied or inconsistent) and the articies hereinafter comained shall be the

regulations of the Company.

!J
B

Regulations 54. 73-80 finclusive). 85, 86. 94-98 (inclusive) and 118 of Table A shail not apply-

to the Company.

B GREATPHA ] 1 MLW DRAFT ARTEINSL.WE) 17 sepwa



. Share capital :

3. The share capital of the Company is £375.000 divided into 225.000 "A" ordinary shares of £1
<ach and 150.000 ordinary shares of £1 each. The rights attaching to the respective classes of

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

[}
v
—

Income

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

3.1.1 First in paying to the holders of the ‘A’ ordinary shares in respect of each financial
year of the Compémy ending on or before 28th February 1999 a cumulative

. preferential net cash dividend of a sum which is equal 1o 8 per cent of the Net Profit

for the relevant financial year and in respect of each f' nancml }mr ot' the Comp:mv

endmg on or after Ist March 1999 a cmnu!anvc preferennal net cash dividend of a sum

\\.hu.h is cqual m 9 per cent of the Net Prunt for the n.le\':mt tm:un.ul \mr(hcrcmamr L

in thm .:rm.lcs reterred to as “the Parm.:p.mmz Dividend’ TSR SR A

:J"
e

The Participating Dividend (if anyy shall be paid not fater than 4 months after the <nd -
ol cach successive accountg reterence perisd of the Company or not fater than 13
Juy s atter the audit report on the accounts of the Company for such period is sigtied.

by the Company’s auditors. whichever is carlier.

For the purpose of caleulating 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 basis and shown in the audited
consolidated profit and loss account of the Company and its subsidiaries for the
: .. relevam financial veac (to the pearest £1) but adjusted by:- . . oo oL L s

3.1.21 adding hack any payment or provision which has been made for anv

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 <um

o reserve and any mnortisation of 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 pavable 10 Relevant
Directors.

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

any financial year of the Company unless and unzil:-

3.1.5.1_ the Participating Dividend (if any) including any arrears, accruals and
deficiencies thereof has been paid in full in respect of that financial
ycaf and in respect of all previous financial years of the Company;

3.1.3.2 . the Subordmated Loan nnd all other sums due w0 the 3i lm'estors
pursuant to the Subordmated Documents have been repzud in full'

hut subject thereto and provided that the aggregate of the total amount of ail dividend .

payments made or proposed to be made in respect of that tinancial vear Joes gt 50

exceed vne third of the amount of the profits atter taxation of the Company and its
subsidiaries for such tinancial year caleulated on the historical cost accounting basis
as shown in the audited consolidated pmﬁ{ and loss account of the Company and is
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 ail
prior dividends would not be less than £500.000. the profits which the Company may

determine w distribute in respect of any financial vear shail be applied:-

3133 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 73% of the "A°

ordinury shares in distributing the balunce of such profits amongst the
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314

' Dividend cannot be cateulared b\ the d:uc it is duc for pa\'mcn: then thz.n, slull h«. p:ud“ L i

3.1.6

..Capital

holders of the 'A’ ordinagy shares and the ordinary shares (part passu

as if the same constituted one class of share).

Every dividend shail be distributed to the appropriate sharchoiders pro-ra acconding
to the amounts paid up or credited as paid up on the shares held by them respectively

and shall accrue on a daily basis.

Unless the Company has insufficient profits avaitable for distribution and the Company
is thereby prohibited from paying dividends by the Act the Participating Dividend shail
(notwithstanding regulations {02 10 108 inclusive contained in Table A or any uther
provision of these articles and in particular notwithstanding that there has not been a
recommendation of the directors or resolution of the Company in general meeting) be
paid immediately on the due date-and if not then paid shall be a debt due by the

| Company and be pavab!e in priority to any other dividend provided that if due to

delavs in the preparation of the audited accounts of the Company the Pamcxpntmg' -

forthwith an interim dJiv ula.nd i rc:sp::v.t ut th:. anup.zun“ Dl\ uh.nd of 1 sum cqu.d

o the last Participating Ds\ idend p.n..lhlc.. The next and (it appropriatey any

_subseguent Participating Dividend shall be adjusted . to ke account of any

overpay et of widerpayment in respect of the said interion dividend which becomes

apparent when the audited accounts are availuble.

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

Participating Dividend.

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

Company remaining after the payment of its liabilities shall be applied as follows:-
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first in paying to the holders of the "A’ ardinary shares £1 per share together with a
sum equal (0 any arrears or accruals of the dividends on the "A' ordinary shares

calculated down to the date of the return of capital:
second in paying to the holders of ordinary shares £1 per share: and

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

3.3 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 o_rd:fnﬁrjr shares and the f‘o@lowing ;jrov_isions shall have \c.t't‘e_c:;- AR R

}M
:wi

L)
L
[

(Y]
YT
L

- the conversion shail be effected by notice in writing given to the Company

- e

the halders of 75% ol the "A” ordinary. shares and the conversion shall ke effect

immediately upon the date of delivery of such notice to the Company unless such

notice states that conversion is 1o he effective when any conditions specitied in the
notice have been lulfilled in which case conversion shall ke effect when such

conditions have heen fuifilled:

forthwith after conversion takes effect the holders of the ordinary shares resulting from
the conversion shall send to the Company the certificates in respect of their respective
holdings of "A" ordinary shares and the Company shall issue to such holders

respectively certificates for the ordinary shares resulting from the conversion:

the ordinary shares resulting trom the conversion shall rank from the date of
conversion pari passu in all respects with the other ordinary shares in the capital of the
Company except that they shall not be entitled to participate in any dividend paid with

reference to g record date on or before the Jate of conversion:
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-3.4  on the date of conversion the Company shail pay a dividend to the holders of the 'A"

. ordinary shares of a sum equal to any arrears or accruals of the dividends on the "A”
' ordinary shares caiculated on a daily basis to the date of conversion and the
Participating Dividend shail be calculated pro raw according to the profits of the
Company and its subsidiaries for the relevant tinancial yvear down to the date of such
conversion such profits to be calcufated by the Company on a basis reasonably

acceprable to the holders of 75% of the 'A’ ordinary shares.

3.4 Rarchet - . .
3.4.1 Upon an Exit Event:

34.1.1 such number of Preferred Ordinary Shares shall be converted into and |
' redesignated as the same number of Ordmary Shares as w:ll result in
the number of Orduw:y Shares arising fmm such convers:on bennng'“ '

the pmpomon (as nenrlv .ss praulcahlc) w0 the wml number nt

Relevant Shares mmu.dl.ug[v after such uin\cr\mn uprc.sscd as 2

percentage. caleulated in aourdun«.c. with Article 3 -L Athe "Raxchet

Percentage™: and

the balance of the Preferred Ordinary Shares shall be converted inte

L]
-
B

—
e

and redesignated as the same number of Deterred Shares of €1 cach,
{"Deferred Shares™) having the rights and being subject o the

restrictions set out in Article 3.4.6:

and the refative proportions of Ordinary Shares and Deferred Shares dJerived hy cach
Member under this Article 3.4 from his holding of Preferred Ordinary Shares prior to

«.... .+ such conversion and redesignation shail be, so.far as practicabie: ‘identical: -

3.4.2 The Raichet Percentage shall be caiculated by reference to the Exit Value in

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

3420 It the Exit Value is less than or equal to £20,000.000., the Relevant
Bercentage shall be 60 per cent,
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- Ordmarv Shares shall be converted.

SJI
hay
LPY ]

-

34.2.2 If the Exit Value is more than £20.000.000 but less than or equal to
£22.000.000. the Relevant Percentage shail be 57 per cent.

3423 If the Exit Value is more than £22.000.000 but less than or eyual o
£2+4.000.000, the Relevant Percentage shall be 54 per cent.

3424 If the Exit Value is more thar £24.000.000 but less than or equal 1o
£25.000.000. the Relevant Percentage shail be 51 per cent.

3.4.2.5 If the Exit Value is more than £25.000. the Relevant Percentage shall

be 50 per cent.

If the Exit Event occurs on or after the fifth anniversary of Compleuon no Preferred .

7trEnchb.\1-¢mbc-r-ho-_ldﬁ‘ig Prefurted Ordinary Shares shall déli\'cr the ccﬁiﬁuﬁm for those -

sharc\ tor an mdn.mmn in licy thereof in tenms satisfactory w the Boardy w the

Cnmp:mv on the Exit F\ ent w hercupnn the Company shall i issue o thc. persons entithel

thereto certitivates tor the relevant Ordinary Shisres and. tsubject o the terms thereot)

Deterred Shares arising on conversion.

The Preferred Ordinary Shares shall rank for an apportioned part of the Participating
Preferred Dividend attributable to the financial year of the Company in which the Exit
Event falls. calculated on a daily basis down to and including the Exit Event. The
Company shall accordingiy deliver t cach holder of Preferred Ordinary Shares. in
respect of his Preferred Ordinary Shares. on the Exit Event. in cleared funds. an

amount equai to the aggregate of:, .. . - e e e

3.4.4:1 ail arrears. accruals and deficiencies of the Participating Preferred
Dividend auributable to financial years ending on or betore the Exit
Event. whether declared or carned and pavable under there articles or

not: and
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3442 a pro rawa 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 carned and pavable under these anicles or
not. That dividend shall be caiculated on the basis set out in Article
3.1.1 save that “Net Profits™ for this purpose shail be:

Adjusted Profits multiplied by Proportion of Financial Year
where:

"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 to the E
- +Exit Eventzand A RS ST

" “Proportion of Financial Year™ means the number of days from the date of -
the start of the then current tinancial year down w and including the Exu
Event divided by the number of days in the period o which such. nunagement

accounts relate.

:..ul
=
¥

The Ordinary Shares arising on conversion shail, as from conversion. rank
pari passu in all respccz.;. with the issued Ordinary Shares and shall entitle the
holders of them to all dividends and other distributions declared, made or paid
on the Ordinary Shares by reference 1o a record date on or after the Exit

Event.

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

Article 3.4 are as follows:-
3.4.6.1 the Deterred Shares shall not conter on the hoiders of them

any right to receive pavment of any dividend:
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3.4.6.2 the Deferred Shares shali not conter on the hoiders ot them

any right to receive notice of. or to attend and vote at. any

general meeting ot the Company:

3.4.63 on a return of assets on 3 winding up or otherwise the
Deferred Shares shall entitle the holders thereof only to
pavment of | penny for ¢ach Deferred Share held after the
repayment of the capital paid up on ¢ach Ordinary Share and
Preferred Ordinary Share and the payment of £5.00¢ on each
- - Ordinary Share and Preferred Ordinary Share: and

3464 .. 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 the Deferred Shares a transfer thereof {and/or an

'agreemem to transfer the same) o such person(s) as the"

N Cumpnn\' may d¢tcrmm¢ as t.usmdmn thereof .md.nr W -
purch:n; the s.:m:: mu.lt tin .xu.ordanc:: mth the provisions utA

L the ":l:ltutc\i in any ~uch S for not more than | penny tor
' c::u.h Dch.m:d Share hetd by any Member. wnhnu: further
vhtunmy the sanction ot the hnldcr of holders thereot’ and
pending such transter and. or purchase to 'rct‘ain the certificate

for the Deferred Shares.”

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

writing) be made to 3t UK Investment Parmers.
. Class Rights

Whenever the capital of the Company is divided into different classes of shares the special
rights attached to any class may be varied or abrogated either whilst the Company is a going
concern or during or in contemplation of a2 winding up. only with the consent in writing of the

generality of this

-'.'

holders of 7377 of the issued shares of that class. Without prejudice e the

article, the special rights attached to the "A7 ordinary shares shall be Jeemed w be varied:-
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4.4

4.6

_4.

+.8

4.9

110

4.1

by the grant of any option or other right to supscribe for shares and by any alteration or
increase or reduction or sub-division or consolidation of the authorised or issued capitat of the
Company or of any of its subsidiaries. or any variation of the rights attached to any of the

shares for the tme being in the capitat 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 capitai 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 cap:tahsanowof any sum in or towards paying up any share or _k
loan capua! of the Company. or

suhs:dmm:.s 0 hnrmw give gunranu.ea. or create Lhal'"L“" or

by the winding up of the Company: or A e

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

Company w purchase any of its shares: or

by any alteration of the Company’'s memorapdum or ani;les of association: or
by the appointment or removal of auditors to the Company: or

by any alteration of the Company’s accounting refersnce Jate: o

by the calling of a meeting of the Company to effect or approve any maiter which would by

virtue of this article be a variation of the class rights of the " A" ordinary shares.
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Preliming

8.1

Lien .

The lien conferred by regulation 8 of Table A shail apply to all shares of the Company whether
tully paid or not and 10 all shares registered in the name of any person indebted or umier
liability to the Company whether he be the sole registered hoider thereof or one of several joint

holders.
Calls

The liability of any member in default in respect of a cail 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

The dm:t.mrs shall refuse o rc"u:tc.r any transter of shares madc m t.ontra\.cmum ut lhn..

provisions of these .mn.lcs but |-thth w Rc-'u!.nmn 24 0f Tablc -\) sh.;ll not. u:hun\ ine h:.

entitled to refuse to register any tramsfer of shares.  For thc purpm.c of ensuring llm 4o

particular transter of shares is permitted under the provisions of these articles, the directors 2 7

uuy reguest the transteror, or the person named as ransteree in :im' trﬁmfcr lodged tor
regisration. to turnish the Company 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 days after such request the directors

shall be entitied to refuse to register the transfer in question.

fInitions

For the purposes of these articles:-

8.1.1 "Privileged Relaton’ in relation to a2 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 ‘'Famuily Trust’ in refation w a settlor means a trust which does not permic any of the

. . settled property or the income therefrom to be applied otherwise than for the henetit
' of:-
§.1.2.1 that settlor and/or a Priviieged Reiation of that setlor; or

8.1.2.2 any charity or charities as defauit beneficiaries (meaning that such charity
or charities have no immediate beneficial interest in any of the senled

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

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

except another such charity or charities):

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

‘any shares which are the subject of the trust by any person other than :he trustees or o

" the settior or the Prmlezed Relauons of the settlor L

8.1.3 sewtlor” includes a testtor or an intestate in relation to- 3 Family Trust arising -

respectively under o testamentary disposition or an intestacy of a Jeceased member.” -

N.2.1 Noewwithstanding any other provision in these articles any member may ui dny time
transter tor hy will hegueath or otherwise dispuse of on death) ail or any shares held
by him to a 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 oniy be made with the

consent in writing of the holders of 757 of the "A” ordinary shares.

Criteria for consents o Family Trusis

.2.2  Where the consent of a hoider of "A’ ordinary shares is requested to a transfer to a

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

82131 with the terms of the trust instrument and in particular with the powers

of the trustees:
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§.2.2.2 with the identity of the progpsed trustees:

R.2.2.3 that the proposed transfer will not result in 30% or more in the aggregate
of the Company's equity share capital being held by trustees of that and

any other trusts: and

3.2.2.4 that no ¢osts incurred in connection with the setting up or administration

of the Family Trust in question are to be paid by the Company.

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

8.3.1 on any change of trustees such shares may be zranst‘erred to the new tmsteﬁ ot‘ that

_ Family Trust-

8.3.2 such sh.m:.\ mnv be transterred at any time to the settlor or to :mother F.zmnlv Tru.st nt’ o

which he i is the seudor or © .mv Prmlc"cd Refation of the sculur

Permitted trapsfers by Investors -
N= Nuiwathistanding any other provision in these articles the following transters may be made
without restriction as to 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 0 any other member in the same
Investor’s Group tbut if such transteree ceases to be a member of the Investor's Group
it shall forthwith transfer the relevant shares o 4 member of the relevant Investwor's

Group);

3.4.2  a transter of any shares in the Company held by an Iavestor (or a nominee of an

Investor) who is:-

(D a person whose principal business is o make. manage or advise upon

investments (an “Investment Manager™): or
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(2)  a tund. pacnership. company. syndjcate or other entity whose principal purpose
, is to make investments and whose business is managed by an [nvesiment
Manager (an “Invesment Fund™: or '

(3} 3 nominee of an Investment Manager or an Invesiment Fund
may be made between the investor (or its nominee) and:-

(A) where the Investor is an Investment Manager or a nominee of an Investment

- Manager:- - -

(i) any ‘panicipam or parner in or member of any Investment Fund in
respect of which the shares are held (but only in connection with the

dissolution ot‘ such Investment Fund or am' d:strﬂ:uuon of assets of :he

Investment Fund pursuam to the operauon of the Investment Fund m"_: AR

) theurdman'cuursca. S

(i) any lnvc.sum.ut Fund whose business. is m:uugct.l b} the Investment

Manager who is or whose nominee is the transferor:

i any other Investment Manager who manages the business of the

[nvestment Fund in respect of which the shares are held:

B) where that Investor is an [nvestment Fund or a nominee of an [nvestment
Fund:-

(i) any participant or partner in or member of the Invesunent Fund which
is o whewe nomines s the reancferor thar onb in connection aorh she
dissolution of such lavesunent Fund or any distribution of assets of the
Investment Fund pursuant to the operation of the Investment Fund in

the ordinary course);
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(i any other Investment Fusd whose business is managed by the same
Investment Manager as the Investment Fund which is or whose

nominee is the transferor;

{iit)  the Investment Manager who manages the business of the Investment

Fund which is or whose nominee is the wransferor
{or, in any such case, 1 nominee on behalf thereof).

W ] \4 - -
85 Notwithstanding any other provisions of these articles a transter 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.

' 36 - If and whenever any shares held by trustees upon 2 Fumi!y-‘-l'mst cease to hc s feld ufmn a -
Family Frust wtherwise than n .:mm:quuhcu of a transter to the setlor of tw any Privileged
Refation of the settlors or there cease to be any heneficiaries of the Family Trust other than o
charny or charities 8 Franster Notice 1as hereinatter defined) simll be deemed to have been
gnen in respect of the relevant shares (s hereinatter defined) by the holders thereot’ and such

shares may not otherwise be transterred.
For the purposes of this sub-article the expression ‘refevant shares’ means and includes the
shares originally transterred to the trustees and any additionai shares issued or transferred to

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

Mandatory reansfer on cessatiom of cmpbosvment

8.7 It an Employee Member ceases 1o be a director or empioyee of the Company or any of its
subsidiaries and Joes not continue in that capacity in relation to any of them. Transter Notices

shall be deemed w have been served on the relevant Termination Date in respect of:

K70 all shares then held by the Empioyves Member: and
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8.7.2  ali shares then held by the Employee Mgmber's Privileged Relations and/or Family
Truststother than shares which the direcrors are satisfied were not acquired by such
holders either (i} directly or indirectly from the Employvee Member or (ii) by reason
of their connection with the Employee Member, and ‘the decision of the board of

directors in this respect will be tfinal),

Transters under this sub-article are in these articles referred 0 as "Compuisory Employves

Transters™.

Transfer notices
9.1

Save as otherwise provided in these articles-every member who desires to transfer any shares
(heremafter called "the Vendor®) shall gwe to the Company nonce in writing of such desire

" (hereinafter called 2 “Transfer Notice’). Where the Transfer Notice is deemed to have been i 7
given it is referred o as a Deemed Transfer \Iutu.::. Tr:mster \lom.cs .md Deemed Tranatcrr",:_:vi: -

Notices shall constitute the Cumpan\ the Vendor's .u.um for the »a!c of the shares \pct.ltlt.’d‘ -

therein (hercinatter called thc.bulu Shares™) i vite or more lots ac th: discretion of the

~ directors at the Sale Price.

g
(P} ]

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 unable o agree a price within 28 days 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 value thereof.
In arriving at his opinion the Independent Expert will value the shares on 4 going concern basis
as hetween a willing seller and a willing buyer ignoring any reduction in value which may be
aseribed to the Sale Shares by virtue of the fact thar they represent o minorite ineree -1

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 tinal and binding.

In the case of 4 Compulsory Emploves Transter where the Terminadon Date falls on or =elore
the date being 2 years from the date of adoption of these articles the Sale Price shail be the par

vadue of the Sale Shures.
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Rizht of Vendor to rejeet partial sales -
9.4. A Transter Notice (but not 2 Deemed Transter Notice) may contain a condition (* a Total
Transter Condition™) that unless all the shares comprised therein are sold by the Company
pursuant (o this article none shall be sold. Any such provision shall be binding on the

Company.

ification of i i F Vendo

9.5 If the Independent Expert is asked to cenify the fair value his certificate shall be delivered to
the Company. As soon as the Company receives the certificare it shail deliver a copy of it to
the Vendor. The Vendor shall be entitled by notice in writing given to the Company within
tent days of the service upon him of the copy certificate to cancel the Company's authority to
sell the Sale Shares unless the shares are to be sold pursuant to 2 Deemed Transfer Notice.
The cost of obtaining the certificate shall be paid by the Combany unless the Vendor cancels

itin which case the Vendor shall bear th§ cost. L :

- Pre-emptive offers.eenerit ' S
9.6 Once the Sale Price has been determined then unless the Vendor gives a vaiid nutice of - B
cancellation the Sule Shares shall be offered for sale as set vut below.  All offers made by the

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

i Viletes
9.7.1 Where any ordinary shares are the subjeet of a Transter Notice or a Deemed Transter
~ 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 have a
periad of six months in which to decide whether the ordinary shares which are the subject
of the reievant Lranster Notice or Deemed [ranster Notice or. in the case of vrdinury
shares held by John Huntington or Alan Armitage and or their Privileged Relations
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
invitee. The balance of such ordinary shares shall be dealt with in accordance with the
provisions of articles 9.8 10 9,14,
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9,74

9.7.3

97..(asextendcd)expzres. L

| 9.7.6

[f the Board has not selected any Board Invitees within the period ot six months referred
to in article 9.7.2 a Special Director may. by notice to the Board (which the Company
shall serve on all holders of Shares). extend the expiry date for consideration of potential

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

Any ordinary shares which the Board wishes to otfer to Board Invitees shail be offered
at the price determined in accordance with this article 9.

A holder of ordinary shares in addition to any consideration which he is entitled to
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 i

L pon th‘. a.xpm of thu pcnod n.tcrrcd 0 in amv.h. 9.7 u (as \‘tyﬂded) it ths Board haa _

Notice nr Deemed Tmmfcr \otxu. shail be offered in accurdam.; wnh thc. pm\ isions nl B

7 Jﬂl\.ll.\ 9 '\ oY, 14

Eirst Offer

9.3

Subject always to 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 tother than the
Vendor) pro rata as nearly as may he to the respective numbers of "A” ordinary shares

held by such members:

9.8.2 in the case of ordinary shares, 0 ali huldérs of ordinary shares (other than the Vendor:
pro rata as nearly as may be to the respective numbers of ordinary shares heid by such

members.
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9.9

o Period). T s

ean

Any offer made by the Company under this sub-asticle will invite the relevant members 1o state
in writing the maximum number of the shares offered to them they wish to purchase and will
remain open for twenty one days (‘the First Offer Period").

Second Offer

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

This-offer will invite the relevant members to state in writing the maximum number of shares
they wish to purchase. If there are insufficient Sale Shares to meet the demand then the
dnrcc:orsw:llnlloca:emeSaleShampromtaasnearlyasmybempropomontomemnnher
of ordmaryslmesor ‘A ordmarysham (as thecasemay be) held by the rclevant members.

.

........

This ﬁxrtherofferw:llremmnopenforaﬁmherpenodot‘memy onedays(thesecond Offer .' o

{3 at the end ut thg Sceond Offer P-..rmd :hcn. are .m\ Salc Sh:m::. whu.h havc nog bc-.m
allocated the Cnmp:mv wlll offer mch shan:s as fnllmw o

9.10.1 i the case of "A” ordinary shares o all holders of nrdimi'y shares (other than the
Vendor if appiicabie) pro rata 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. 1o 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 10 whom shares have been offered under this sub-

article w state 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 to him and if so the maximum

thereof which he is willing to purchase. This offer will remain open for a period of twenty one
days i "the Third Otfer Period®).
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Ecurth Offer -

If ac the end of the Third Offer Period there are any Sale Shares which have not been allocated
the Company shail offer such shares t-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 nearfy as may be to the respective numbers of ordinary shares or "A’ ordinary
shares(asmecnsemaybelthenheldbymchmemherswhichoffershallreumirropeut’ura
fourth period of twenty-one days. Thereafier the Company shaill continue to make offers on
the same terms while any member continues to state in writing his willingness 0 purchase ail
shares offered to him.

; y -

9.12

| 7 “such of the same for which the Company shall have found 2 purchaser or purchasers) t0 such_' -
persons. If the Vendor defaults mtransfernng Sa!e Shares dleCompanyshall if o reqmred_
' by the person or penum mllms. w purch::se bl!l.h. Sale Shnres receive :md gt\e a 500:1'
- discharge for the purchase money on behalf of the V. endur and shalf authunse snme {;emn W
. executes transters of the Sale Shares in favour ut the pun.h:mm and shnll em«.r the n:uuea ut_,_'
the purchasen in the Re«tster nf Members as the hnlder nf such nt' the Sn!e Sh:xre.s as <hall "

9.13

If the Company finds a puréhaser 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 to transfer the Sale Shares (or

fave been tmmterred ® them as axure:.a:d

0 ] i :

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 sell and transfer such of the Sale Shares as have not been so sold to any -
person at a price which is no less than dwe 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.

Effect of non-compliance

9.14

Any purported transter of shares otherwise than in accordance with the foregoing provisions

of these articles shall be void and. have no effect.
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) Limitati ferof i

10.1  No sale or transfer of the legal or beneficial interest in any shares in the Company may be
made or validly registered without the consent in writing of the holders of 75% of the "A°
ordinary shares if as a resuit of such sale or transfer and registration thereof 2 Controlling
[nterest (as hereinafter defined) would be obtained in the Company:-

10.1.1 by a company (other than a company to which the immediately following sub-article
applies) or by a person or persons (other than a company) who are not Original

- Members (as hereinafter defined) unless the proposed ransferee 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’ ordmary shares at the Specxt‘ ied Price (as heremafter
defined).or e

10.1 2 by aconq:any mwhxch oneor more ofthc membexsofme Company orpexsorsacmg
. : in Loncerr (wh:ch cxprmlort ahall have the meaning ascnbed Wit m tha.lul)’ 1993 :

edu!un of :hc Ci t\ Code on T.lkc:wcr\ .md \I:n.crs) wuham memberot’ :h: CUmp:xm R Lol

has or as @ mult of .un.h sale or transter will have 2 Comrolhn;, lmer::.t.. i

0.2 Por the purpose ot this article:-

1).2.1 the expression '3 Cohtrolling Interest” shail mean an interest in shares in a company

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 ‘vr Family Truses of such members:
10.2.5 the expressions “transfer’ and ‘transferee’ shall include respectively the renunciation

of a renounceable leter of atlotment and the renouncee under any such letter of

allotment: and
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. .. 10.2.4 the expression ‘the Specitied Price’ shall mean at the option of the holders of 75% of
- . the Equity Shares either:-
10.2.4.1 a price per share of £1: or
10.2.4.2 the consideration (in cash or otherwise) per share equal t§ that offerad

or paid or payable by the proposed transferee or transferees or his or
their nominees for any other shares in the Company plus the relevam
proportion of any other consideration (in cash or otherwise) received
or receivable by the holders of such other shares which having regard
1o the substance of the transaction as a whole can reasonably be
mgaﬁad as an addition to the price paid or payable for such other
shares pro\nded that if any part of the price per share is payable 7

: otherwse than by cash the holders of the ‘A ordmaxy shares may a
ﬂle:ropnon electtotakeapncepershare ot‘suchcashsr.m-las may be R
- ;"aaread hy them havlm. resmrd o the subsmme uf thc tranam.uun as :1 " . '_ L

; ""'f5i\sht!lc.

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

share grossed up at the rate of corporation @x then in force calculated down to the date

of sale or transter. In the event of disagreement the caiculation of the Specified Price
shall be referred w an Independent Expert whose decision shail be final and binding.

10.3  All other regulations of the Conipany refating to the transfer of shares and the right 1o

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

Coming Along Ot

11.1 If there has occurred an event of default under the Banking Agreements which results in the

relevant lender taking steps to enforce its security by the appointment of a receiver or an

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

[nvestors (together “the Selling Shareholders’s wish o ransfer their entire interest in Eqguity

Shares. the Selling Sharchoiders shaill have the option ('the Come Along Option’) 10 reguice
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all the other holders of Equity Shares to transfer all their shares to a Third Party Purchaser or
as the Third Party Purchaser shall direct in accordance with this Articie 11.

11.2  The Selling Sharcholders may exercise the Come Along Option By giving notice to that effect
("a Come Along Notice') to ail other holders of Equity Shares ('the Called Shareholders’). A
Come Along Notice shall specify that the Called Shareholders are required to transter all their
Equity Shares (‘the Called Shares’) pursuant to Article 11.1. the price at which the Cailed
Shares are to be transferred (calcuiated in accordance with Article 11.4) and the proposed date
of transfer.

11.3 A Come Along Notice shail be irrevocable. -

. l-l.4 The Cailed Shareholders shall be obhged to sell the Called Shares ata pnce pet share which |

s equal to the consmdenmon (in ash or otherwise) per shareequal 0 that to be pald to l:he
; | Se!lmg Shareholders. In the cvent of’ d:sagreement the calculanon oé the consnderauon sha!l

o be reterred toan !tulcpendent Expert. S

1.5 Cumplcgim@ of the \ah. of the cﬂt&a'sm shal ke place o the same date s the date - -
proposed for completion of the sale of the Selling Sharcholders” Equity Shares unless:

FY) 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
umi the 7th day after the Come Along Notice: or

() the consideration is to he determined under Article 1.4 where the date shall be .

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

Voti

2. Subject to any special rights or restrictions as to voting attached to any shares by or in
accordance with these articles. on a show of hands every member who (being an individuab
is present in person or theing a corporation) is present by a representative not being himself

a member. shall have one vore, and on 4 poll every member who is present in person or by
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13.1

132

I+,

5.1

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

A ppoi ¢ Di

The directors may appoint 2 person who is willing 10 act to be a director, either 10 fill a
vacancy or as an additional director. In addition, the holders of shares representing more than
haif of the shares which carry the right to anend a vote at general meetings of the Company
may by notice to-the Company together appoint a person who is willing to act 10 be a director
either to fill a vacancy or as an additional director.

‘No Promoter (as defined in the Investment Agreemenz) may be removed from h:s ofﬁce asa . -
T director of the Company wuhout the consent of the Spec:al Director (as defined in the =~ o
) !nvesunen: Agreement). IR

~ Notice of every meeting of the directors shall be gi\'cn‘- to cach director at any address \uppllctl

by him to the Company for that pumpose whether or nothe be pfesent 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 shail be no objection to the validity of such meeting that

notice was not given to him.

Subject to the pmviﬁiorr; 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:-

IS 11 may be a party to or otherwise interested inany rransaction or areangement <l i

Company or in which the Company is in any way interested:

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

Company or in which the Company is in any way interested:
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" 16.1 of borrowing or securing the payment of money:,
16.2  of guarantesing the payment of money and the fulfilment of obhgamm and the performance
of contracts: and

16.3 of mongaging or charging the property assets and uncailed capital of tthompanv and (s:.xbja:t
' 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
exercise of all votingandoiherrights exercisable by the Company so as to secure that the . _
aggregmeamoumfor:hemnebemgoumndmgofau Group Borrowmgsshall not at any dme ..,
._ vm.hout the prevnous sanctxon ot‘ a specxal resol_uuon'o the Company cxceed the aggregatej
amount of the amount of the Semor Debt and the Si
| 10% oflthc:nlor Debr.

T U J Ry

Debtandranamomuequai-m.

163 no Jcbt :ncum-d or sccumv given m respect of bomm ings ur m: bc t::kcn mtu .n.l..uum as e

o Bormwmns in exc:cm of the hmxt in Article 16.4 shnll be mvalid ur uuffacnml cxccpt m thc g
| case uf ucpnm autice. to tIu. lender or the rcuptcm nt the security :u.thc time whv:n thc d::ht ‘_ S
was incurred or seeurity given that the limit in Article 16.4 had be:m or was thcrcb\. atu:ahd |
but no lender or other person dealing with the Cnmp:uw shall be cnncemed to see or cnquxre
whether such limit is observed.

16.6 when the amount of Borrowings required to be taken into account for the purposes of this
Article on any particular day is being ascertained. any of such money denominated or
repayable in a currency other than sterfing shall be converted for the purpose of caleulating the

sterling eyuivalent cither:
(a) at the rate of exchange prevailing at the close of business in London on that day: or
3] where the repayment of such moneys is expressly covered by a forward purchuse

contract. currency option. hack o back loan. swap or other arrangement taken out or
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entered into to reduce the risk associated, with tluctuations in exchanged rates, at the
cate of exchange specified in that arrangement. o
a report or centificate of the Auditors as to the aggregate amount of Group Borrowings faling
to be taken into account for the purposes of or in compliance with this Article shall be
conclusive and binding on ail concerned.

except with the previous sanction of the holders of 75% of the *A” ordinary shares no mortgage
or charge shall be created on any part of the undertaking property or assets of the Company

oranyamsidhryofmeComnyexceptforﬂwpurpmeofsmﬁngmwysbomwedm
any member of an Investor’s Group with interest thereon and from bankers with interest

-

Subject tw the provisions of the Act but without prejudice to any indemnity to which a director

may otherwise be entitled. every director or other officer or auditor of the Company. shall be
indemnified out of the assets of the Cumpam against afl costs. chnrgs losses. cxpenses and

liabilities incurred by him in the execution of his duties or in relauon thereto including any-

liability incurred by him in defending any proceedings. whether civil or criminal. in which
judgmenc is given in his favour or in which he is acquitted or the proceedings are otherwise
disposed of without any finding or admission of any material breach of duty on his .part or in
connection with any application in which relief is granted to him by the court from liability for

negligence, default. breach of duty or breach of trust in relation @ the attairs of the Company.
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