THE COMPANIES ACT 1948 TO 1982

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSQCIATION
-of-

ROYALBLUE GROUP PLC

1. The name of the Company is ROYALBLUE GROUP PLC.

jCo]

The Company is to be a public company.
3. Theregistered oflice of the Company will be situate in England.
4. The objects for which the Company is established are :-

(A (I to carry on the business of a holding company in all its branches and to
co-ordinate the policy and administration of any subsidiary company or
companies or of any group of companies of which the Company or any
subsidiary company is a member or which are in any manner controlled by the
Company;

(2) 10 provide financial, accounting, secretarial and other services to all
subsidiary and associated companies or any other member of a group of
companies of which the Company is a member and to acquire by purchase, lease,
concession, grant, licence or otherwise for the purpose of the business of the
Company o of uny subsidiary or associated company or of any other member of
a group of companies of whichi the Company is a member such businesses,
options, rights, privileges, lands, buildings, leases, underleases, stocks, shares,
debentures, bonds, obligations securitics, reversionary inlerests, annuities,
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policies of assurance and other property and fights 2ad interest in property as the
Company shalt deem fit and genecrally ta hold, marage, develop, lease, sef] or
dispase of the same; and to emer into, assist or participate in financial,
commercial, mercantile, industrial and other transactions, updertakings and
business of every description;

B (1) to carry on the business of providing data processing, computer and
accounting services and to act as advisers, contractors and consultants on all
matters connected with the operation and use of computers, to undertake data
preparation, programming and processing, system analysis and the operation of
computers and to offer these services to any company, corporation, person or
body and to buy and sell computer time; to act as specialists in commercial
business developments and reconstructions, business consultants, organisers,
managers and investigators; secretaries and registrars of public or private limited
companics or other business firms; business transfer agents, employment agents,
shorthand writers, copy typists, company promoters, undenwriters, financiers, bill
brokers, insurance brokers and generally ta undertake and execute agencies and
commissions of any kind and offer secretarial services in all their branches;

) to catry on business as proprietors of private schooels and colleges and
to organise and operate correspondence schools, residential courses, lectures and
tutorial classes in all matters connected with data preparation, programming,
processing and the operation of computers and to employ teachers, lecturers,
examiners and any persons with specialised knowledge in these subjects;

(C) to carry on any other business or trade which in the opinion of the Directors of
the Company may be conveniently carried on in connection with or as ancillary
to any of the above businesses or be calculated directly or indirectly to enhance
the value of or render profitable any of the property of the Company or to
further any of its objects;

(D) to purchase, take on lease or in exchange, hire or otherwise acquire and hold for
any interest whatsoever any movable or immovable property, whether tangible or
intangible and wheresoever situate, which the Company may think necessary or
convenient for the purposes of its business and to sell, lease, hire out, grant
rights in or over, improve manage or develop all or any part of such property or
otherwise turn the same or any part thereof 1o the advantage of the Company;

()  to build, construct, maintain, alter, enlarge, pull down, remove or replace any
buildings, works, plant and machinery necessary or convenient for the business
of the Company and to join with any person, firm or company in doing any of the
things aforesaid;

(I to borrew or raise money upon such terms and on such security as may be
considered expedient and in particular by the issue of debentures or debenture
stock end 10 secure the repayment of any money borrowed, raised or owing by
mortgage, charge or lien upon the whole or any past of the undertaking, property
and assets of the Company, both present and future, including its uncalled
capital, and also by any similar mortgage, charge or lien to secure and guarantee
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the performance by the Company: of any elfier persor, $am o1 campany of 2
obligation undentaken by the Company ox any cthez persen, mATLOMIIm 8
the case may be;

to apply for and take out, purchase oy otherwise acquire any paients, Hoonsss
and the like conferring an exclusive o1 non-exclusive o lissited right ofuser, or
any seceet or other information as to any inveation which may seem ealculates
directly or indirectly 1o benefit the Company, and to use, develop, grant Ncences
in respect of, or otherwise turn to account any rights or information so acgquired;

to purchase, subscribe for or othenvise acquire and hold and deal with any
shares, stocks, debentures, debenture stock, bonds or securities of'any other
company or corporation carrying on business in any part of the world;

lo issue, place, underwrite or guarantee the subscription of] or concur or assist in
the issuing or placing, underwriting or guaranteeing the subscription of shares,
debentures, debenture stock, bonds, stocks and secutities of any company,
whether limited or unlimited or incorporated by Act of Parliament or otherwise,
at such times and upon such terms and conditions as to remuneration and
otherwise as may be agreed upon;

to invest and deaf with the monies of the Company not immediately required for
the purpeses of its business in or upon such investments and securities and in
such manner as may from time to time be considered expedient;

{o lend money or give credit on such terms as may be considered expedient and
receive money on deposit or loan from and give guarantees or become security
for any persons, firms or companies;

to enter into parinership or into any arrangement for sharing profits or to
amalgamate with any person, firm or company carrying on or proposing to carry
on any business which the Company is authorised ta carry on or any business or
transaction capable of being conducted so as directly or indirectly to benefit the
Company;

to acquire and undertake the whole or any parl of the business, property, assets,
liabilities and transactions of any person, firm or company carrying on or
proposing to carry on an; business which the Company is authorised to carry on,
or which can be carried on in conjunction therewith or which is capable of being
conducted so as directly or indirectly io benefit the Company;

to sell, exchange, lease, dispose of, turn to account or otherwise deal with the
whole or any part of the underlaking of the Company for such consideration as
may be considered expedient and in particular the shares, stock or securities of
any other company formed or to be formed,;

to establish, promote, finance or atherwise assist any other company for the
purpose of acquiring all or any part of the propearty, rights and labilities of the
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Company or fox any other purpose which may seem directly or indirectiy
calculated to benzfit the Company;

Lo pay for any rights or property acquired by the Company, and to remunerate
any person, firm or company rendering serviges to the Company whether by cash
payment or by the aliotment of shares, debentures or other securities of the
Company credited as paid up in full or in part or in any other manner
whatsoever, and to pay all or any of the preliminary expenses of the Company
and of any company formed or promoted by the Company;

10 accept stock or shares in, or the debentures, morntgage debentures or other
securities of any other company in payment or part payment for any services
rendered or for any sale made to or debt owing from any such company;

ta draw, accept, endorse, negotiate, discount, execute and issue promissory

rtes, bills of exchange, scrip, warrants and other transferable or negotiable
instruments;

to establish, support or aid in the establishment and support of associations,
institutions, elubs, funds, trusts and schemes and any profit sharing, share option
or share purchase schemes caloulated to benefit the directors, ex-directors,
officers, ex-officers, employees, or ex-employees of the Company, its
subsidiaries, its holding company or subsidiaries of its holding company or the
families, dependants or connections of such persons, and to grant pensions,
gratu'ties and allowances to and to make payments towards insurance for the
benefit of such persons as aforesaid, their families, dependants or connections
and to subscribe or contribute Lo any charitable, benevolent, or useful object of a
public character;

(i) to purchase and maintain insurance for or for the benefit of any persons who
are or were at any time directors, officers or employees or auditors of the
Company, or of any other company which is its holding company or in which the
Company or such holding company or any of the predecessors of the Company
or of such holding company has any interest whether direct or indirect or which
is in any way allied to or associated with the Company, or of any subsidiary
undertaking or the Company or of any such ather company, or who are or were
at any time trustees of any pension fund in which any employees of the Company
or of any such other company or subsidiary undertaking are interested, including
(without prejudice to the generality of the foregoing) insurance against any
liability incurred by such persons in respect of any act or omission in the actual
or purported execution and/or discharge of their duties and/or in the exercise or
purported exercise of their powers and/or otherwise in relation to the Company
or any such other company, subsidiary undertaking or pension fund and (ii) to
aich extent as may be permitted by law otherwise to indemnify or to exempt any
such person against or trom any such liability; for the purposes of this clause
“holding company” and “subsidiary undertaking” shall have the same meanings
as in the Companies Act 1985 as amended by the Companies Act 1989;

¢ secmemsii 97rbyg




(U) to distribute among the members in specie any proparty of the Comparny, 09 any
proceeds of sale or disposal of any property of the Company, aed for such
purpose to distinguish and separate capital from profits, but so that asthing in
this sub-clause shall authorise the Company to make any distribution otlier thes
in accordance with the law for the time being in force;

(V} todoall or any of the above things in any part of the world either alone or in
conjunction with others and either as principals, agents, contractors, trustees or
otherwise and cither by or through agents, sub-contraciors, trustees or
otherwise;

(W) to do all such other things as may be deemed incidental or conducive to the
attainment of the above objects or any of them,

1L is hereby declared that the foregoing sub-clauses shall be construed independently of
each other and that none of the objects mentioned in any sub-clause shali be deemed to
merely subsidiary to the objects mentioned in any other sub-clause.

5. The liability of the menmbers is linited.

6. The share capital of the Company is £69,577.90 divided into 611,779 Ordinary
Shares of £0.10 each and 84,000 Preferred Ordinary Shares of £0.10 eack. The
Company has power to increase the share capital and to divide the shares
(whether original or increased) into several classes and to attach thereto any
preferred, deferred or other special rights, privileges or conditions as regards
dividends, repayment of capital, voting or otherwisc.
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THE COMPANIES ACT 1948 TQ 1989

CONMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-0of -

ROYALBLUE GROUP PLC

PRELIMINARY

1.(A) In these Arlicles "Table A" means Part | of Table A in the First Schedule fo the
Companies Act 1948 as amended; "the 1948 Act" means the Companies Act 1948; "lhe
1976 Act" means the Companies Act 1976; "the 1980 Act' means the Companies Act 1980;
"the 1981 Act" means the Companies Act 1981; "the 1985 Act" means the Companies Act
1985, "the 1989 Act' means the Companies Act 1989 and "the Statutes" means the
Companias Acts 1948 to 1989 and every statutory modification or re-enactment thereof for
the time being in force,

(B) The Regulations contained in Table A shall apply to the Company save insofar as
they are excluded or modified hereby. The Regulations of Table A numbered 3, 4, 15, 24,
52, B4, 62, 64, 75, 77,79, 87, 88, 89, 90, 91, 92, 93, 94, 107, 128, 128A, 129 and 136 shall
nof apply, but, subject as aforesaid, and in addition to the remaining Regulations of Table A
the following shall be the Articles of Association of the Company.

(C) In these Articles "Related Corporation” means any company which is a holding
company or subsidiary of any corporate member or any other company which is a
subsidiary of such a holding company (the expression "subsidiary" and "holding company"
having the meanings given to them in Section 736 of the 1985 Act).

(D) For the purposes of these Articles "3i" shall mean 3i plc (a subsidiary of 3i Group
ple) and "a member of the 3i Group" shall mean 3i Group plc, 3i and any other subsidiary of
3i Group ple,

(F) For the purposes of these Ardicles "equity securities” shall bear the meaning
ascribed 1o sueh farm in Sechon 04 of the 1985 Act.

(F)  For the purposes of these Articles "AFLP" shall mean four limited partnerships

comprising Advent First Limited Parnership, Advent First Limited Partnership "A", Advent
First Limited Partnership "B" and Advent First Technology Limited Partnership and "AFLP
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Associates” shajl mean any member and any parirer in any fund (ingluding any unit trast or
investment trust) or any partner in any parnership, the assels of which are managed or
advised upon from time to time (whether solely or jointly with others) {hul enly whilst such
assets are so managed or advised upon) by any member of the Advent Group,

(G)  For the purposes of thesa Agticles “Advent” shall mean Advent Limited and "Advent
Group" shall mean Advent and its subsidiary undertakings and associated companies {as
defined by s5.416 of the Income and Corporation Taxes Act 1988) for the time being and
from time to time,

(H)  For the purposes of these Articles "Founder Group" shall mean GNI Heldings
Limited, David Tayler and The Honourable Christopher Sharples.

't For the purposes of these Arlicles "The Executives" shall be Christopher Aspinwall,
Mr Andrew Malpass, Mr Steven Barrow, Mr John Ridgley Hamer, Mr David Mackenzle, Mr
Colin Henry McLaren and Mr Alan Danie! Neilson.

(@) Fer the purposes of these Aricles, "the Shareholders' Agreement” shall mean a
shareholders' agreement relating to the Company to be entered into by the Executives,
Intercom Data Systems PLC, the Company, 3i plc and 3i Group plc, AFLP, and the
Founder Group.

(K} For the purposes of these Aricles "non-equity securities" shall mean all shares in
the Gompany which are not equity securities.

SHARES

2. The share capilal of the Company at the date of the adoption of these Articles is
£69,577.90 divided into 84,000 Cumulative Convertible Participating Preferred Ordinary
Shares of 10p each {in these Articles referred to as "Preferred Ordinary Shares") and
611,779 Ordinary Shares of 10p each,

3. The rights attaching to the respective classes of shares shali be as foliows:-
A Income

The profits which the Company determines to distribute in respect of any financial year of
the Company shall be applied:-

(a) First in paying to the Preferred Ordinary Shareholders as a class in respect of each
{nancial year of the Company (provided that such dividend shall only be payable if
permission has not been obiained for the Company's shares {0 e dealt in on the Official
List of the London Stock Exchange, on the Alternative investment Market, the NASDAQ
Nationai Market Sysiem, the New York Stock Exchange or on any other recognised
investment exchange) a cumulative preferential dividend (hereinafter in these Adicles
referred to as "the Participating Dividend") of a sum equal to 3% of the net profit {calculated
as hereinafier provided) of the Company and its subsidiary undertakings for the relevant
financial year, ¢he Participating Dividend (if any) shall be payable not more than 10 months
after the end of each successive accounting reference period of the Company or nol more
than 14 days after the Annual General Meeting at which the Audiled Accounts of the
Company for the relevant financial year are adopied whichever is earlier;
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For the putpose of calculating the Padicipating Dividend the expression “nst proft” shall
mean the net profit of the Company and its subsidiary undertakings calculated on the
historical cost accounting basis and shown in the Audited Censolidated Prefit and loss
Account of the Company and its subsidiary undartakings for the relevant financial year (1o
the nearest £1):-

(1) before any provision is made for any dividend on any share in the capital of the
Company or any of its subsidiary undertakings or far any other distribution or for the
transfer of any sum to Reserve and before charging or crediling extracrdinary items;

{2)  before deducting any corporation tax (or any other tax levied upon or measured by

profits or gains) on the profits eamed and gains reatised by the Company and its subsidiary
undertakings;

Subject to the above, the Preferred Ordinary Shareholders as a class shall be entitied to a
minimurn Paricipaling Dividend of £15,000 for each financial year of the Company.

{b) Second in paying to the Ordinary Shareholders a dividend for such year on each

share of an amount equal fo the amount of dividend paid on each Preferred Ordinary
Share;

(c) Third in distributing the balance of the profils amongst the Preferred Ordinary and
Ordinary Shareholders (pari passu as if the same constituted ane class of share);

Every dividend shall be distributed to the appropriate Sharehalders pro rata according lo
the amounts paid up or credited as paid up on the Shares held by them respectively.

B Capital

On a return of assetfs on liquidation or otherwise, the assets of the Company remaining
after the payment of its liabilittes shall be applied first in paying {o the Preferred Ordinary
Shareholders the subscription price per share together with a sum equal to any arrears
deficiency or accruals of the dividends on the Preferred Ordinary Shares calculated down
to the date of the return of capital and payable, irespeclive of whether such dividend has
been declared or earned or not; second in paying to the Ordinary Shareholders per share a
sum equal to the amount of capital paid on each Preferred Ordinary Share; and the
balance of such assets shall be distributed amongst the Preferred Ordinary Shareholders
and Ordinary Shareholders {par passu as if the same constituted one class of share) in
proportion to the amounts paid up or credited as paid up on the Preferred Ordinary Shares
and Ordinary Shares held by them respectively.

C Conversion

The Preferred Qrdinary Shareholders shall be entitled at any time to convert the whole of
the Prefarrad Qrdinary Sharaes into Ordinary Sharas and the following provisions shall have
effect-

{a) The conversion shall be effected by nolice in wriling signed by the holder or holders

of the majority of the Preferred Ordinary Shares given to the Company or by an Ordinary
Resolution passed at a separate meeting of the Preferred Ordinary Shareholders which
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meeting shall be convened by the Directors fortirwith upon the request in witing of any
holder of such shares:

(b)  The conversion shall take effect immediately upan the date of delivery of such

notice to the Company or (as the case may be) upon the date on which such resolution is
passed;

(© Farthwith thereafter the Ordinary Shareholders resulting from the conversion shall
send to the Company the cerificates in respect of their respective holdings of Prefered
Ordinary Shares and the Company shall issue to such holders respectively Cerfificates for
the Qrdinary Shares resulling from the conversion;

(d) The Ordinary Shares resulting from the conversion shall rank parl passu in all
respects with the remaining Ordinary Shares in the capital of the Company.

The Company shall be entitied to convert the whole of the Preferred Ordinary Shares into
QOrdinary Shares fo the extent not previously converted on the day on which the Company
obtains permission to deal in its shares on the Official List of The Stock Exchange, the
Alternative Investment Market, the NASDAQ Nationat Market System, the New York Stock
Exchange or any other recognised investment exchange. Such conversion shall be
effected by 7 days' notice in writing given to the holder or holders of the Preferred Ordinary
Shares and shall take effect as described in paragraphs (b}, (¢} and (d) above.

D Voting

Subject to any special rights or restrictions as to voting attached to any shares by or in
accordance with the Articles, on a show of hands every member who {being an individual)
is present in person or (being a corporation) is present by a representative not being
himself a member, shall have one vote, and on a pall every member who is present in
person or by proxy or (being a corporation) is present by a representative or by proxy shall
(except as hereinafter provided) have one vote for every 10p in nominal amount of
Preferred Ordinary Shares and one vote for every 10p in nominal amount of Ordinary
Shares in the capital of the Company of which he is the holder,

4. Subject to the provisions of thesa Asticles the Statutes and the authority of the
Company in General Meeting required by the Stalutes, the Directors shall have
unconditional autherity to allot, grant options over, alier or otherwise deal with or dispose of
any shares of the Company to such persons at such time and generally on such terms and
conditions as the Directors may determine.

5. The lien conferred by Regulation 11 of Table A shalf attach to fully paid shares anc
t. all shares registered in the name of any person indebted or under liability to the
Company whether he be the sole registered holder thereof or one of two or more joint
holders and shall extend to all moneys presently payable by him or his estale to lhe
Company.

B, The Directors may from time to time make calls upon the members in respect of any
moneys unpaid on their shares (whether on account of the nominal value of {he shares or
by way of pramium) and nol by the condilions of allotment thereof made payable at fixed
times, provided that except insofar as may be otherwise agreed between the Company and
any member in the case of the shares held by him no call shall exceed one-fourth of the
nominal value of the share or be payable at less than one month from the dale fixed for the
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payment of the last preceding call, and each member shall (subject to receiving =t least
fourteen days' notice specifying the time or limes and place of payment) pay © the
Company at the time or times and place sa specified the amount calied on his shares, A
ca’i may be revoked or posiponed as the Directors may detetinine,

7, Subject to the provisions of the Slatutes, any shares in the capital of the Company
may be issued on the terms that they are, ar at the cption of the Company are to be liabla,
to be redeemed on such terms and in such manner as the Gompany before the issue of the
shares may by Special Resolution determine,
8. Subject to the provisions of the Statutes, the Company may purchase ils own
shares (including any redeemable shares) and make a payment in respecl of ihe
redamption or purchase of any of its own shares,
NOTICES

9. Every notice calling a General Meeting shall comply with the provisions of the
Statutes, as to giving information to members in regard to their right to appoint proxies, and
all notices and other communicalions relating to a General Meeling which any member is
entitled to receive shall alsc be sent to the Auditor for the time heing of the Company.

TRANSFERS

10.{A) No shares of the Company shall be disposed of or transferred except in the following
cases or pursuant fo the provisions of Article 11 hereof:-

i any share may be fransferred by a member to the spouse or child or children or
issue of such member;

(i) any share in the name of a deceased member may be transferred to-
(a) the widow or widower of such deceased member;
{b) any child or children orissue of such deceased member;

() the executors or trustees of the estate of the deceased mernber to hold in
their names;

iii) any trustees who are sharsholders may ransfer any shares:-
(a) on any change of frustees to the new trustees;

(D) to any beneficiary to whom the settlor or testator or intestate if 2 member
could have transferred any share under sub-paragraph (i) above

Provided that if at any time there shall be no such beneficiary of the irust in question, then
the trustees shall forthwith serve a transfer notice under Article 11 hereof.

(iv)  any member may transfer any share fo trustees of any trust of which the only

beneficiaries are persons 1o whoni the member could hWimself have transferred any share
under sub-paragraph (i} above.
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v any share registered in the name of a corparate memper may be ttans’,ed o a
Related Corporation without restriction as ta prica of otherwiss,

(vi)  any share may be transferred by a member ta the Company on a purchase by the
Company of its own shares in accordance with the provisions of the Campanies Act 1988.

(viiy  any share may be transferred by AFLP or an AFLP Associate, being the trustee nf
the fund, to the beneficial owner of such shares on the winding up of such fund,

(viii}  any share may be transferred by AFLP or an AFLP Associate to a nomines or by a
nominee to AFLP or an AFLP Associate on whose behalf it ield such shares.

{ix) any share may be transferred by any member of the Founder Group ¢ another
member of the Founder Group.

(x) any share may be transferred to AFLP or an AFLP Associate by the Execulives
pursuant to clause 4.3 of the Shareholders' Agreement.

() any share may be transferred by any person who is an employee of the Company to
another employae of the Company.

(B) Save as hereinbefore set out or unless sl the shareholders for the time being of a
particular class of shares shall otharwise agree in writing none of the shares of that class of

share of the Company shall be transferred except in accordance with the provisions of
Article 11 hereof.

11.A)(1) Every holder of equily securities in the Company who wishes 1o lransfer his
equity secunities (hereinafter referred to as a "Vendor') shall notify the Directors of the
Company in writing of his wish to do so. Such notification (hereinafter called "the Transfer
Notice") shall constitute the Directors his agent for the sale of such equity securities
{hereinafter called "the Sai< Shares") al the Sale Price (as hereinafter defined) and (save
as hereinafter provided) shall not be withdrawn.

(2) For the purposes of this Article the Sale Price shall be such price as either (i) may
be agreed between the Vendor and the Directors or in default of agreement, as may be
certified by the Auditers of the Company acting as experts and not as arbilrators to be in
their opinion the amount equal to a fair vajug thereof on the assumption that the Sale
Shares are freely transferable, without taking account of any vaiue purely attributable to an
increased percentage shareholding in the Company and disregarding the fact that the Sale
Shares constitute a minority or a majority shareholding and acrordingly value the Sale
Shares as such proportion of the total vajue of the equity securities in issue as the number
cf Sale Shares bears to (he total number of equity securities in issue or (i) if greater such
price at which any bona fide third party has offered to buy the Sale Shares. The fees and
expenses of the Auditors shail be borne as to one half thereof by the Vendor and as to the
remaining half amongst the purchasers (if any) of the Sale Shares in proportion to the
number of Sale Shares purchased by them respectively, or If there are no such purchasers,
or if the Vendor withdraws the transfer notice pursuant to paragraph A(3) hereof, such
remaining half shall also be borne by the Vendor,

{3) N the event of the Sale Piice detennined as aforesaid not being acceplable to the

Vendor he may give notice in writing to the Direclors within 14 days of the issue of the
certificate as aforesaid whereupon the Transfer Notice shall be desmed to be wiihdrawn.
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%) Upen the Sale Price being so agreed as aforesaid of if (the Sale Prse having been
certified as aforesaid) the Vendor has not given a notice eperating to withdraw the Transfar
Notice: within the period of fourteen days pursuant to paragraph {A)(3) hereef the Directors
shall forthwith. give to the members (other than the Vendor) entitled 1o receive the same
under the provisions hereinafter contained notice in wiiting stating the number and price of
the Sale Shares and inviting each of them to state in writing within thirty days from the dale
of the notice whether he is willing to purchase and if so what maximum number of the Sale
Shares.

(5) The Sale Shares shall be offered in the first instance to all the holders of equity
securities (other than the Vendar) pro rata as nearly as may be in proportion to the existing
number of equily securities then held by them respectively, If a holder of equity securities
fails to give nolice to the Directors within thirty days of his desire to accept all or any of the
equity securities offered to him then the Directors shall re.offer those shares (or the
halance thereof) to the holders of equity securities who have accepted the equily securilies
originally offered to them in proportion to their existing holding and to the extent that such
further offer shall not have besn accepled within thirty days it shall be deemed to have
been declined and such shares (or the balance thereof) shall be dealt with as provided in
paragraphs A(B) and A(7) of this Arlicle.

(6) If the holders of equity securities do not agree to take up all the Sale Shares within
the aggregate periods of thirty days then, the Directors shall offer the Sala Shares to the

holders of non-equity securities on the same basis as set cut in paragraphs A(4) and A(5)
above.

(" If the shareholders do ot agree to take up all the Sale Shares within the aggregaie
pericds of thirty days then, the Directors may offer the Sale Shares not so placed to any
other person whom the Direclors decide to admit to membership and who is willing to
purchase the same al a price not less than the Sale Price.

(8) Within seven days of the expiration of the said period of thirly days or sixty days as
the case may be or in the case of the Directors offering the said shares to a third party
within seven days of such offer being accepted, the Direclors shall allocate he sald shares
to the member, members or third party who shall have expressed his or their willingness to
purchase as aforesaid.

{ Upon such allocation being made the Vendor shall {subject as aforesaid) be bound
upon payment of the Sale Price to transfer the shares so sold to the purchaser or
purchasers.

110) If in any case the Vendor, afler having become bound to transfer any shares as
aforesaid, makes defaull in so doing the Company may receive the purchase mouiey on
behalf of the Vendor and the Direclors may appoint some person to execute instruments of
transfer of such shares in favour of the purchaser, and shali thereupon cause the names of
the purchasers 1o be entered in the Register as the holders of the shares and shall hold the
purchase meney in trust tor the Vendor. The receipt of the Company for the purchase
money shall be a gnod discharge to the purchasers, and after their names have been
entered in the Reaister in exercise of the aforesaid power the validity of the said transaction
shall not be guestionad by any peison,
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{(11)  if the Directors do not dispose of ali the Sale Shares comprised in the sad Transter
Notice within. the periods limited in paragraphs A{S)} A() and A7) of this Ardicle they shalt
so notify the Vendor forthwith and during the period of thirty days next following the mceipt
of such natice the Vendor may selt alt or part of the outstanding shargs comprised in the
Transfar Notice to any person at a price not less than the Sale Prics,

(12) in the case of a corporate member if such member shall enter into liquidation
whether compulsory or voluntary (not being a member's voluntary liquidation for the
purpose af reconsiruction or amalgamation) or In the case of an individual member if such
member shall be adjudicated bankrupt or in the event of the legal incapacity of such
member he shalt be deemed immediately prior o such commencement of liquidation or to
such bankruptcy or lagal incapacity as the case may be to have served the Company with a
Transfer Notice in respect of all the equily securities registered in the name of such
member and the provisions of this Article 11 shall thersupon apply to such shares and such
Transfer Notice shall be deamed to have been served on the date on which the Directors
shall raceive actual notice of such commencement of liquidation or such bankrupicy or
legal incapacity.

(13) Save as othenvise provided in Asticle 10 the Directors shall within three months after
the death of a holder of equity securities require his personal representative to serve a
transfer notice relating to the equily securities of the deceased and in which such personal
representatives may nominate their spucified price and if the personal representatives do
not comply forthwith with such request they shall be deemed {o have served the Company
with a transfer nofice relating to the equity securities of the deceased member in which
event the Directors shall cause the sale value to be delermined in the manner herelnbefore

prescribed and the provisions of this Article shall apply mutalis muiandis to such transfer
notice.

(14) If any corporate member ceases to be the Related Corporation of its ullimate
holding company then such corporate member shall serve notice of such fact on the
Company and shall be deemad to have served a transfer notice pursuant to this Arlicle in
respect of all the equity securities of the Company then held by it.

(15)  Inthe event that the employment of any of the Company's employees lerminates for
any reason whatsosver (other than on ancount of the Company's breach), the employee
and any frustees of a family trust of his and any other person (being an immediate or
subsequent transferee) to whom he or such other person may have iransferred in
accordance with Article 10(A) {and without making an offer to members in accordance with
Article 11) any equity securities in the Company previously registered in his name (an
"‘Employee Associate”) shall forthwith be bound to give a Transfer Notice in respect of all
the equity securities in the Company then registered in the name of the employee or any
Employee Associate, and if that employee or Employee Associate does not forthwith give
such a Transfer Notice, he shall be deemed to have done so in which event the Directors
shall cause the Sale Price {0 be determined in the manner hereinbefore prescribed and the
provisions of this Article shall apply mutatis mutandis to such Transfer Notice.

(16) In the event of any miember being deemed to have served a Transfer Notice

pursuant to this Arlicie such member shall have no right of withdrawal pursuant to the
provisions of paragraph A(3) hereof.
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(17)  No member shall transfer the beneficial ownership of any equity securties
registered in his name except by means of a transfer and subject to the provisions of this
Article or Article 10 and the Directors shall refuse to register any proposed transfer of a
share or shares other than a transfer made pursuant to this Aricle or Article 10,

CLASS RIGHTS

12, Whenever the capital of the Company is divided into different classes of shares the
special rights attached to any ctass may he varied or abrogated either whilst the Company
Is a going concern or during ar in contemplation of a winding-up, with the consent in writing
of the holders of three-fourths in nominal value of the issued shares of that class, or with
the sanction of an Extraordinary Resolution passed at a separate meeting of the holders of
that class, but not otherwise. To every such separate meeting all the provisions of these
Articles relating to General Meetings of the Company or to the proceedings thereat shall,
mutatis mutandis, apply, except that the necessary quorum shall be two persons holding or
representing by proxy at least one-third in nominal value of the issued shares of the class
unless all the shares of any class are registered in the name of a singie corporate
shareholder in which case the quorum shall be one person being the duly authorised
representative of such shareholder (but so that if at any adjourned meeting of such holders
a quorum as above defined is not present those members who are present shall be a
quarum) and that the holders of shares of the class shall, on & poll, have one vole in
respect of every share of the class held by them respectively PROVIDED THAT without
prejudice to the generality of this Article the rights attached to each of the Preferred

Ordinary Shares, and the Ordinary Shares as separate classes shall be deemed to be
varied:-

0] by the sale of the undertaking of the Company or of any of its subsidiary
undertakings or any substantial parl thereof other than to anolher member of the same
group of companies as the Company; or

(i) by the disposal of any share in the capital of any subsidiary undertakings of the
Company other than to another member of the same group of companies as the Company;
or

(fii) by any alteration of the restrictions on the powers of the Direclors of the Company
and its subsidiary undertakings 1o borrow give guarantees or create charges; or

(iv) by the application by way of capitalisation of any sum in or lowards paying up any
debenture or debenture stock of the Company: or

qisecharts0197.rhg




-10-
CHANGE OF CONTROL

13.  Notwithstanding anything contained in these Atticles no sale or transfer of any
shares (hereinafter called "the specified shares”) conferring the fight o vote at General
Meetings of the Company shall, if intended to be made to a person (which shall include @
company controlied by such person andler any persan acting in concerl with such persen
or persons) not a member of the Company on the day {ollowing the date of adoption of
these Articles and which would result if made and registered in such person (including as
aforesaid) obtaining a controlling interest In the Company be made or registered without the
previous consent or sanclion given in manner prescribed by Article 12 hereof of the
Preferred Ordinary Shares as a separate class unless, before the transfer Is ledged for
registration, the proposed transferee or transferees or his or their nominees has or have
offered to purchase all of the Ordinary Shares and all of the Preferred Ordinary Shares at
the specified price together with all accrued but unpaid dividends.

For the purpose of this provision the expression “a controlling interest” shail mean shares
conferring in the aggregate 50 per cent or more of the fotal voting rights conferred by all the
shares in the capital of the Company for the time being issued and conferring the right to
vote at all General Meetings. 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. Notwithstanding anything in this Article no lransfer of any share shall after
registration of such transfer be deemed to be invalid by reason only that it was made in
contravention of the foregoing provisions, if the Directors shall prior to the registration
thereof have obtained from the transferor and transferee a Statutory Declaration that so far
as the transferor and transferee are respectively aware the fransfer 1s not being made
directly or ingirectly in pursuance of any arrangement for the sale or acquisition of a
controlling interest in the Company and will not result in such a controliing interest being
acquired by any persorn or persons who was or were not a member or members of the
Company on the date of adoption of these Articles.

For the purpose of this Article:-

)] the expression "transfer”, "transferor" and "transferee" shall include respectively the
renunciation of a renounceable letter of allotment the original alloitee and the renouncee
under any such letter of allotment; and

(i) “the specified price" shall mean whichever is the higher of:-

(a) a price per share al least equal to that offered or paid or payable by the proposed
“ansferee or transferees or his or their nominees for the specified shares to the holders
thereof plus an amount equal to the relevant proportion of any other consideration {in cash
or otherwise) received or receivable by the holders of the specified shares which having
regard to the substance of the transaction as a whale can reasonably be regarded as an
addition to the price paid or payable for the specified shares and in the event of
disagreement the calculation of the specified price shall be referred to an umpire (acting as
an expert and not as arbitrator) neminated 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) whose decision shall be final and
binding; and
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(b}  the original subscription price paid by the member of the Company for the shares in
the Company in question.

PROCEEDINGS AT GENERAL MEETINGS

14, All business shall bo deemed spacial that is transacted at an extraordinary general
meeting, and also all that is transacted at an annual general meeting with the exception of
declaring a dividend, the consideration of the accounts, balance sheets, and the reports of
the Directars and auditors, the election of Directors In place of those retiing, the

appointment of, and the fixing of the remuneration of, the auditors, and the fixing of the
remuneration of the Diractors.,

15, If within half an hour from the time appointed for the meeting a quorum Is ot
present, the meeling, if convened upon the requisition of members, shall be dissolved: in
any other case it shall stand adjourned to the same day in the next week, at the same time
and place or {o such other day and at such olher time and place as the Direclors may
determine, and if at the adjourned meeting a quorum is not present within half an hour from
the time appointed for the meeling the meeling shall be dissolvad,

18. it shall not be necessary to give any notice of an adjoumed meeting and Regulation
57 of Table A shall be construed accordingly.

17. A poll may be demanded by the Chairman or by any member present in person or
by proxy and entitied to vote and Reguiation 58 of Table A shall be modified accordingly.

18. A member for whom a receiver, curator bonis or olher person in the nature of 5
receiver or curator bonis has been appointed by a Courl in England and Vales or Scolland
having jurisdiction in that behalf on the ground that the member is incapable by reason of
mental disorder of managing and administering his property and affairs may vote, whether
on a show of hands or cn a poll, by the person so appointed and that person may appoint a
proxy to vote on a poll on behalf of the member.

19.  Subject to any special rights or restrictions as to voting aftached to any shares by or
in accordance with these Articles on a show of hends every member who (being an
individual) is present in person or (being a corporation) is present by a representaiive or
proxy not being himself a member shall have one vote and on a poll every member who is
present in person or by proxy or (being a corporation} is present by a representative shall
have one vote for every 10p in nomina. amount of shares in the capital of the Company of
which he is the holder,

Directors

20. Unless and until otherwise determined by the Company in general meeting the
number of Directors shall be not less than two.

21. A Diractor need not hold any shares of the Company to qualify him as a Director but
he shall be entitled 1o receive notice of and attend at all General Meetings of the Company
and at all separate General ivinatings of the holders of any class of shares in the Capital of
the Company and Regulation 134 of Table A shall be medified accordingly,

22. If any Direclor shall be called upon to perferm exlra services or lo make special
exertions in going or residing abroad or otherwise for any of the purposes of the Company,
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the Company may remunerate the Diteclor sa doing either by a fixed sum ¢ by @
nercentage of profits or otherwise as may be determined by a resclution passed af a Board
Meeting of the Directors of the Company, and such remunsration may be sither in addition
to or in substitution for any other remuneration to which he may be entitled as a Director,

23.(A) The Directors may exercise all the powers of the Company ta borrow meney and to
mortgage or charge its undertaking, property and uncalled capital, or any part thergof, and
to issue debentures and other securities, The Directors shall restrict the borrowings of the
Company and exercise all voting and other rights or powers of control exercisabla by ths
Company in relation to its subsidiary undertakings so as to secure (as ragards subsidijary
undertakings so far as by such exere'se they can secure) that the aggregate amount at any
one time owing by the Group (being the Company and all its subsidiary undertakings), in
respect of moneys boirowed exclusive of moneys borrowed by the Company ot any of its
subsidiary undertakings from any other of such companies, shall not at any time, without
the previous sanction of (i) the Company in General Meeting and (i) an Extraordinary
Resolution passed at Separate Meetings of the holders of the Preferred Ordinary Shares
and the Ordinary Shares, exceed a sum equal to two Umes the greater of elther:-

(a) the aggregate of:-
® the nominatl capital of the Company for the time being issued and paid up; and

(it the amounis standing to the credil of the consolidated reserves of the Company
whether distributable or undistributable and including (without limitation) share premium
account, capitat redemption reserve and profit and loss account; or

(b)  £500,000

all as shown in a consolidation of the then latest audited Balance Sheets of the Company
and each of its subsidiary undertakings but after:~

(c) making such adjustments as may be appropriate in respect of any variation in the
issued and paid up share capital the share premium account and the capital redemption
reserve fund of the Company since the daie of its latest audited balance sheet;

(d) excluding therefrom (i} any sums sel aside for future taxation; (i) amounis
attributable to cutside Shareholders in subsidiary undertakings;

(&) deducting therefrom (i} an amount equal to any distribution by the Company out of
profits earned prior to the date of its latest audited balance sheet and which have been
declared, recommended or made since that date except so far as provided for in such
balance sheet; (i) goodwill and other intangible assets; and (jii) any debit balances on profit
and loss account,

(B) For the purposes of this Article "moneys borrowed" shall be deemed to include the
following except insofar as otherwise taken into account:-

(a) the nomunal amount of any issued share capital and the principal amount of any
debentures or horrowed moneys, e beneficial interest whereof is not for the time being
owned by any of the Company and its subsidiary undertakings of any body whetiher
corporate or unincorporate and the payment or repayment whereof is the subject of a
guarantee or indemnity by any of the Cempany and  ~hsidiary underakings;
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(s)] the outsfanding amount raised by acceptances by any bank or accepting house
under any acceptance credit opened on behalf of and in favaur of any of the Company and
its subsidiary undertakings;

(6}  the principal amount of any debenture (whether secured or unsecured) of any of the
Company and its subsidiary undertakings owned otherwise than by any of the Company
and its subsidiary undertakings;

(d)  the principal amount of any preference share capitel of any subsidiary underakings
owned otherwise than by any of the Company and its subsidiary undertakings; and

{e) any fixed or minimum premium payable on final repayment of any borrowing or
deemed borrowing;

but shall be deemed not te include:-

(f borrowings for the purposes of repaying the whole or any part of borrowings by any
of the Company and its subsidiary undertakings for the time being outstanding and so to be
applied within six months of being so borrowed, pending thelr application for such purpose
within such period; and

{Q) borrowings for the purpose of financing any contract in respect of which any part of
the price receivable by any of the Company and its subsidiary undertakings is guaranieed
or insured by the Export Credits Guaraniee Department of the Department of Trade or by
any other Governmental department fulfilling a similar function, to an amount not exceeding
that part of the price receivable thereunder which is so guaranieed or insured.

(C) A Report by the Auditors as to the aggregate amount which may at any one lime in
accordance with the provisions of paragraph (A) of this Article be owing by the Company
and its subsidiary undertakings without such sanction as aforesaid shall be conclusive in
favour of the Company and all persons dealing with the Company.

(D)  When the aggregate amount of borrowings required to be taken into account for the
purposes of this Article on any particular day is heing ascertained, any of such moneys
denominated or repayable in a currericy other than steriing shall be converted for the
purpose of calculating the sterling equivalent either:-

(a) at the rate of exchange prevailing on that day in London provided that alf but not
some only of such moneys shall be converted at the rate of exchange prevailing in Londen
six months befare such day if thereby such aggregate amount would be less (and so that
for this purpose the rate of exchange shall be taken as the middle market rate as at the
close of business)

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

[(5)) at tho iate of exchange spoofied therain,

{E) No debt incurred or secuiity given in respect of moneys borrowed in excess of the
limit hereby imposed shall be invalid or ineffectual except in the case of express notice at
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the time when the debt was Incumred or secuiity given that the limil hereby imposed had
been exceeded.

24.  Wittout prejudice to the aobligation of any Director to disclose his interest in
accordance with Section 317 of the 1985 Act a Director may vole as a Direclor in regarnd to
any contract, transaction or arangement in which he is interested, or upon any matter
arising thereout, and if he does so vote his vote shall be counted and he shall bs reckoned
in catculating @ quorum when any such contract transaction or arrangement is under
consideration and Regulation 84 of Table A shall be modified accordingly.

25. A Director present at any meeting of Direclors or Commitiees of Direclors need not

sign his name in & book kept for that purpose and Regulation 86 of Table A shal} be
modified accardingly.

26.  The Directors on behalf of the Company may pay a gratuity pension or allowance on
retirement to any Director who has held any other salaried office or place of profit with the
Company or on his death to his widow or dependants and may make contributions to any
fund and pay premiums for the purchase or provision of any such gratuity, pension or
allowance,

27. The office of Director shall be vacated if the Director:-

(A) becomes bankrupt or makes any arrangement or composilion with his creditors
generally; or

=) ceases to be & Director by virtlue of any provision of the Statuies or becomes
prohibited by law from being a Director;

{C) in the opinion of all his co-Diractors becomes incapable by reason of mental
disorder of discharging his duties as Director; or '

(D)  subject as hereinafler provided resigns his office by noticz in wiiting to the
Company.

28. A Director shail not retire by rotation and Regulations 96 and 97 of Table A shall be
modified accordingly.

289. A Direclor appointed 1o fill 2 casual vasancy or as an addition to the Board shall not
retire from office at the Annual General Meeting next following his appoiniment and the last
sentence of Regulation 95 of Table A shall be deleted.

20.{A) Any Director may by writing under his hand appoint (1) any other Direclor; or (2} any
other person who is approved by the Board of Directors as hereinafter provided {o be his
alternate; and every such alternate shall (subject to his giving fo the Company an address
within the United Kingdom at which nolices may be served on him) be entilled o receive
notices of all meetings of the Directars and, in lhe absence from the Board of the Director
appeinting him, to attend and vole al Meetings of the Directars, and to exercise all the
powers, rights, duties and autherities of the Direclor appointing him Provided always that
ne such appoitment of a parson ainer than a Director shall be operative unless and until
the approval of the Board of Direciors by a majority consisting of two-thirds of the whols
Board shall have been given and entered in the Directors' Minute Book, A Direclor may at
any time revoke the appoiniment of an alternate appointed by him, and subject to such
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approval, as. aforesaid appeint another person in his place, and if a Direcior shall dis or
cease to hold the office of Director the appointment of his allernate shall thereupon cease
and determine. A Director acling as alternate shall have an additional vote at mestings of
Directors for each Director for whom he acts as alternate but he shall count as only one for
the purpose of determining whether a quorum be present,

(B)  Every person acting as an alternate Director shall be an officer of the Company, and
shall alone be responsible to the Company for his own acts and defauits, and he shall not
be deemed to be the agent of or for the Direcior appointing him, The remuneration of any
such alternate Director shall be ‘payable out of the remuneration payable to the Director
appoinling him, and shall consist of such portion of the last-mentioned remuneration as
shall be agreed between the altemate and the Director appointing him.

31.  Any such resolution in writing as is referred to in Regulation 108 of Table A may
consist of several documents in the like form each signed by one or more of the Directors
for the time being entitled to receive notice of a meeting of the Directors and Regulation
106 of Table A shall be modified accordingly.

32.  No person shall be or become incapable of being appointed a Director by reason
only of his having altained the age of seventy or any other age nor shall any special notice
be required in connection with the appointment or the approval of the appointment of such
person, and no Director shali vacate his office at any time by reaso.. only of the fact that he
has attained the age of seventy or any other age.

33.(A) The Directors may from time to time appoint one or more of their body te hold any
executive office in the management of the business of the Company Including the office of
Chairman or Deputy Chairman or Managing or Joint Managing or Deputy or Assistant
Managing Director as the Directors may decide such appointment being (subject to Section
319 of the 1985 Act) for such fixed term or without limitation as to period and on such terms
as they think fit and a Director appointed to any execulive office shall (without prejudice to
any claim for damages for breach of any service contract between him and the Company) if
he ceases to hold the office of Director from any cause ipso facto immediately cease to
hold such executive office.

(B) A Director holding such executive office as aforesaid for a fixed period shall not be
entitled to resign as a Director of the Company and Arlicle 27(D) hereof shail be interpreted
accordingly.

34, Notwithslanding any limitation on the number of Directors imposed by the Articles of
Association of the Company whilst 3i or any member of the 3i Group remains a member of
the Company 3i shall be eniitled to appoint as a Director of the Company any person
‘herein referred to as "the 3i Special Director") approved by the Directors of the Company
(whose approval shall not be unreasonably withheld) and to remove from office any person
so appointed and (subject {o such approval) o appoint another person in his place. The 3i
Special Director shall not be required to hold any share qualification nor shall he be subject
to retirernent by rotation. The remuneration to be paid to the 3i Special Director shall be
payable by the Company and shall be such reasonable sum as may be agreed between 3i
and the Company.

35.  Notwithstanding any limitation on the number of Directors imposed by the Articles of

Association of the Company whilst AFLP or an AFLLP Associate remains a member of the
Company Advent shail be enlitied to appoint as a Director of the Company any person
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(herein referred to as "the Advent Special Directer”) approved by the Directars of the
Company (whose approval shall not be unreasonably withheld) and io remeve from ofiice
any person so appointed and (subject to such approval) to appoint ancther parsen in his
place.The Advent Special Director shall not be required to hold any share qualification nor
shall he be subject to retirement by rotation, The remuneration {0 be paid to the Advent
Special Director shall ba payable by the Company and shall ba such reasonable sum =s
may be agreed between Advent and the Company.,

36.  Notwithstanding any limitation on the number of Directors irnposad by the Articles of
Association of the Company whilst the Founder Group or any member of the Founder
Group remains a member of the Company the Founder Grougz shall be entitied to appoint
as a Diractor of the Company any person (herein referred to as “the Founder Group Special
Director”) approved by the Directors of the Company (whose approval shall not be
unreasonably withheld) and 1o remove from office any person so appointed and (subject to
such approval) to appoint another person in his place. The Founder Group Special Director
shall not be required to hold any share qualification nor shall he be subject to retirament by
rotation. The remuneration to be paid to a Founder Group Special Director shall be
payable by the Company and shall be such reasonable sum as may be agreed betwaen
the Founder Group and the Company.

CAPITALISATION OF PROFITS
37.  The Directors may with the authority of an Ordinary Resolution:-

(A) subject as hereinafter provided, resolve to capilalise any undivided profils of the
Company (whather or not the same are available for distribution and including profits
standing to any reserve), or any sum standing o the credit of the Company's share
premium account or capital redemption reserve fund;

B8) appropriate the profils or sum resolved to be capitalised to the members in
proportion to the nominal amount of the equity share capital (whether or not fully paid) held
by them respectively, and apply such profits or sum on their behalf, either in or towards
paying up the amounts, if any, for the time being unpaid on any shares held by such
members respectively, or in paying up in full unissued shares or debentures of the
Company of a nominal amount equal to such profits or sum, and allot and distribute such
shares or debentures credited as fully paid up, to and amongst such members, or as they
may direct, in the proportion aforesaid, or partly in one way and partly in the other Provided
that the share premium account and the capital redemption reserve fund and any such
profits which are not available for distribution may, for the purposes of this Article, only be
applied in the paying up of unissued shares to be issued to members credited as fully paid;

(7)  resolve that any shares allotted under this Article to any member in respect of a
holding by him of any partly paid shares shall, so long as such shares remain partly paid,
rank for dividends only to the extent that such parly paid Ordinary Shares rank for
dividend;

(D) make such provisions by the issue of fractional certificates or hy payment in cash or
otherwise as the Directors think fit for the case of shares or debentures becoming
distributable under this Article in fractions:

(E) authorise any person 1o enter on behalf of all the members concerned into an
agreement with the Company providing for the alloiment fo them respectively, credited as
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fully paic up, of any shares or debentures ta which they may be entitled upon such
capitalisation, or (as the case may require) for the payment up by the Company on their
behalf, by the application thereto of the profits er sum so resojved to be capitalised, of the
amounts or any part of the amounts remaining unpaid on chares held by them respectively
any agreement made under such authority being thersuron sifective and hinding on all
such members: and

(13 generally do all acts and things required to give effact to such resolution as
aforesaid.

PROVISION FOR EMPLOYEES

38.  The Company shall exercise the power conferred upon it by Section 719 of the
Companies Act 1985 only with the prior sanction of a Special Resolution. If at any time the
capital of the Company is divided into different classes of shares, the oxercise of such
power as aforesaid shall be desmed to be a varlation of the rights attached to each class of
shares and shall accordingly require the prior consent In writing of the holders of
three-fourths in nominal value of ihe issued shares of each class or the prior sanction of an
extraordinary resolution passed at a separate meeting of the holders of the shares of each
class convened and held in accordance with the provisions of Regulation 4 of Table A.

INDEMNITIES

39.  Every Director, Managing Director, agent, auditor, secretary and other officer for the
time being of the Company shall be indemnified oul of the assets of the Company against
any Hability incurred by him in defending any proceedings relating to his conduct as an
officer of the Company, whether civil or criminal, in which judgment is given in his favour or
in which he is acquitted or in connection with any application under Section 727 of the 1985
Actin which relief is granted to him by the Court,

40.  Without prejudice to the generality of Regulation 80 of Table A, the Directors may
(by the establishment, maintenance or administration of schemes and in accordance with
the terms of such schemes) give or award options, shares or other allowances or benefits
to any employees or ex-employees and to officers and ex-officers (including Directars and
ex-Directors) of the Company or of any company which is a subsidiary undertaking of or
allied to or associated with the Company, or fo the relations or dependents of any such
persons, and may set up, establish, support and maintain share option and profit sharing
schemes for the benefit of such persons as are hereinbefore referred to or any of them or
any class of them. Any Director shall be entitled to receive and retain for his own benefit
any such options, shares or other allowances or benefits.
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