Company No. 2442380

COMPANTRS ACT 1985

COMPANY TIMITED WY SHARES

-

SPECTAL RESOLUTION

of

KELLEX GROUP LIMITED

By written yesolution dated 20th November 199’0 all the members of the

above-named company. for the time being entitled to receive notice to attend

end vote at general meetings of the Company vnanimously adopted the following

resolution as

a special resolution 'of the Company and consented to any

alteration or abrogation of their rights that may be effected by the passing

of the resolution set out below:-

-

SPECTAL RESOLUTION

'"THAT the Articles of Association of the Gompany be and ape hereby

amended by deleting the first sentence in Article 4(C) in its entirety

and substituting therefor the following:~

>

“For so long as Candover _oﬁ' any of its subsidiariei‘é or any
timited partnership comprised ip the investment fund known as
the Candover 1989 Fund holdﬁ%ny shares, Candover  Parcmers
Limited on béhalf of G_gn;iover 1989 US Idmited Paxgtnership,

Candover 1989 UK Limited Partnership, Cindover 1989 Japanese

Limited PpPartnership, candover 71989 Eead Investors, Limited -
Partnership. Candover 1989 ¥S (Ne. 2) Limited Partnership and
Gandover 1989 UK (No.2) Limited Pawthership or sny of them (for
so long as Candover Partners Ei}mdftéd is =& subsi-;di;qg:y ‘of
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o Candover and thereafter the general partner.h any such limited

",‘- parcnership) and thereafter the holders pf a majority in
A aominal asmount of the Praferred Ordinpr}I Shares shall be
N entitled to appoint and remove two Non Executive Directors who
. shall be Specisl Directors and one of whom shall be¢ the |
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Chairman of the Company",
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Ne., 2442580
COUPANTIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

| AMENDED
| ARTICLES OF ASSOCIATION

n<§f-

CHIDWORTH LIMITED |

(as arvended by a written resolution i
dated 29th Noverber 1990)

PART I

SPECIAL PROVISIONS

#

PRELIMINARY ‘ o
IRELIMIMARY. gy

B R Y i o e

1. (A) The headings shall not affect the cons truction hereof and, in the
interpretation of these Articles, unless there be something in the subject
or context inconsistent therewith, the following words and expressions shall

bear the meanings following:- s
"the Acts" the Companies Acts, 1985 and 1989 and
' ' every . statutory modification or
re-enactment thereof for the time being

' in force;
"Adjusted Capital and Reserves® (1) the nominal capital of the w.umpany

for the time being issued and
paid-up; and ‘

(ii) the amounts starding to the credit
of the consolidated capital and
revenue reserves (including share
premfum account capital redemption
reserve fund and profiz and 1loss
account) of the Company and its
subgsidiarias

i ' all as shown in a consolidation of the
then latest ‘zuditved balance sheets of the
Cgmpany and eahh of its subsidiaries but
after:- !

\a)f making such adjustments as may be
app;opriate in respect - of any
variation in the issued and paidﬁggg

R .

CP -
g e et

- e

N
h




57 s bt

share capital the share [premium
accouni and the capital redemption
reserve fund of the Company since
the date of dts latest audited
balance sheet; ‘

excluding therefrom (i) any sums g
aside for future taxatlon; (li1)
amounts , attributable to outside
skareholders in subsidiariecs;

deducting therefrom (i) an amount:
equai to any distribution by the”
Compcny out of profits earned prior S
to tle date of its “latest audited R
‘balance sheet and which kave been [
derlared, recommended or made since§
that date oxcept so ‘far as provided W
for 4n such balance sheet; {ii)
goodwill and other *ntangible assets
. and {ii1) and debit balances on
* o proflt’ and loss account; 3

"Adjusted Profits" - 4n relation to any £inancial nerioed, a
: sum equal ‘to the consplidated profit (or, W

as the case may ‘be, loss) of the Company §#

anu ‘its. subsidi)cies for that fiqancial

_as d;sclo ed in the audited

2.

%hn‘Company and its subsidiaries for aLLu’*

financial period: -

before . ta&ing account. of allj

1nte*£st payments made or received
“{ghye © for the purposes nf
calewlating «  the Partiﬂipatlng
Dividend (as referred to in Articlej

_ 4CA)(1) -and (2)) when the saidy
consolidated profits C(or, asm the*
case may -he, loss) shall be those
after taking account of all interest
payments made or received}:

< A

before  any provision or reserve [k
shall have been made for or inJiSal
respect of:-

(1) any extraordinary 4tems. which
reduce ' the sald profit orig
conpsolidated profit in the
financial year in gquestion; '

corporation tax (or any other§
tax levied upon or measured by,
referenca to profits or gains) Py
on, the profits earned and gains"'

1




“Acquisition Agreement"

approved Options®

realiged by the Company and 1its
subsidiaries in the financial
year in question;

(111) the payment of any dividend or
ather distribution on or 3in
respect of the Company or of
any of its subsidiaries or .he
transfer of any sum to Regerves:

(¢) before any credit shall have been
taken for any extraorvdinary iteams
vhich increase the sald profit or
consolidated profit in the financial
year in question; and

(d) before taking account of minority
interests;

(2) for the purpose of calculating the
conversion of the Preferred Ordinary
Shares as provided in Article 4{B):-

{1) after adding bhack any amuunt
written off or provided £or in
respect of the Rush & Tomzkins
Debt (as defined in the
Acquisition Agreement); and

(ii) in respect of the financlal
period of tHe Coupany endjng\

. 31st December 1990, - the -
consolidatad chF* and foss
account of the Cbgpany and Its
subsidiaries shell.' be drawn on
the basis that the Ccmpany and
its subsidiaries had been in
existence and had acquired tha
Poundations WGroup  {as defined
in the Subscription Agreement)
as at, 1st Jaruary 1990 and the
Auditors of the Company shall
be asked te certify such
accounts as though thay vere
the consolidated .= audited
accounts of the Company and ics
subsidiaries for the 12 months
ending 21st December 1990;

the agreement so  defined in  the
Subhscrdption Agreement‘

optlions to subscribe for Orxdinary Shares
proposed Vo be granted to executives of
the Company and its subsidiaries under an
employese share option scheme in a form
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PR ’ approved pursuant te the Subscriptlon

%g}, Agreement;

Yy “Board" the board of directors of the Company

from time to time;

"the Chairman" the Chairman of the Beard from fime to
times

"Caundover" Candover Investments ple of Cedric 4uvuse,
8§-+9 Bast Harding Street, London ECA.. 3AS;

“he Committee® the Committee established pursuant to
‘Article 41(B); Co

TRERTH the trust established for the purpose of
. allowing employees of the Company or any
of its subsidiaries to acquire Shares aud
of which the trustee #t the date hereof
is Dorwells Limited;

"Executive Directof“ : a director of the Company'who iz a full
' time employee of the Company or of one of
its subsidiaries;

#Financing Agreement" " ‘the agreement between (1) the Company (2) %’
The Governor and Company of the Bank of
Scotland (as Agent) (3) The Governer and ®

Overdraft Banks) and (4) The Governor and &
*w  Compeny of the Bank of Scotland (as the
*. Bznks) dated on the date of adoption of
these Articles and the securlty documents i
« relating thereto;

"the Group” . .7 " the Company and any company which is a
- © 7" " . subsidiary of the Company; e

"Issue Price" o .. the =mggregate of the amcunt. paid up or)
credited as paid up and any amounts -y

credited to share premium account on any :

" Share; p

"Listing" ' \ o the inclusion of arny part of the ordinary
: o share capital of the Company in the

= ' 0fficial List. of The Stock Exchange “or

" the grant of permission to deal in the

same in the Unlisted Securities Market or~

on any recognised investment exchange (as

that term is used in the PFinanecial

Services Aat 1986) or in or on anysy

exchange or market replacing the same;

"Listing Dafe" | : ‘ the date of publication' of |
particulars (as defined in Section 1&4(2) b
of the Financial Services Act 1586) or of .

TR
..........
.....



a prospectus (as that term is used In the
Acts) or {when iIn force) Part V of the
Financial Services Act 1986) published in
connection with the admission to deallings
on a recognised invesiment exchange {as
that term dis wused in the PFinancial
Services Aet 1986) which, in elther case,
are published in connection with a
Listing of ordinary shares in the Company;

"Managers" | any of the Managers as defined iIin the
Subscription Apreement;

"Member! any holder for the time being of Sharas;

“New Qualifying Shareholders™ the EBT or such person or persons as ot

shall be employed by the Company or any
of its subsidfaries by way of replacement .
for a Retiring.Shareholder (as defined in

é

employees -of the Company and its.%
subsidﬁnries .as the Board (with the

consent of the Committee may determine);

"Ordinaf§ Share Capital® . the Erefe:red Ordinary Shares and the
- Ordinary Shares;

ordinary Skares" . the Ordinary Shares of 10p each in the
I ' capital of the Company,

"Ordinary Shareholders" . - the, holders. for the time being of Lhe

' . Ordinary Shares® in the capital of
R ochpany, R

npreference Shareholiders"
: Preference Shares;

npreference Shares® B the Cumulative Redegmable Preference

Shares of £1 each in cthe capital of the
Company:
<
npreferred Ordinary Shareholdexs" ‘the holders for the time being of the
4 Preferred Ordinary Shares;

G

vpreferred Ordinary Shares" the Cumulative Convertible Participating y
‘ Preferred Ordinary Shares of 10p each in

the capital of the Company;
“Publication Date" the earlier of:-

(a) a Listiﬁg Date;

{b) a Sale Date;

{e) the date of publication’ to

shareholders of the audited




consolidated agsonnts of the (onpany
and ita subgidiacies foxr the peried
to, and as at, Hlav Dacenber 1992;

*Sale! the acceptance of an offer or the makiag
of an agreement vhereunder any perscn
firm or company is  or  becomes
unconditionally bound to acquire in the %y
case of an offer not less than 90% of iy,
each olass of Ordipary Share Capital of
the Company, and in the case of an
agreement, 'the whole of the Ordinary
Share Cppital of the- Company;

the date of a Sale;

"Sale Date"

“Shares" . the Ordinary Shares, the Preference
Shares and the Ereferred Ordinary Shares
for the time beinhg in the capital of the
Company'; ; ;

' |

the Special Diréctors to be 'aﬂpointed
o e

ngpecial Directors" ' ‘
pursuant to rticle 4{C); ‘

The International Stock Exchange of the
United Kingdom and Republic of Ireland

Limited;

“The Stock Exchange"

the agreement entered into on the date of
adoption of these Articles between (1)
the Company (2) Dr. M, West and others
(3) Dorvells Limited and (4) Candover and
others together with any agreement
. supplemental thereto;

ngubseription Agreement"

"subsidiaries” x , the subsidiaries of the Company from time
‘ ' to time (as defined in Section 736 of the

Companies Act 1983);

o @ subsidiary undertaking of the Conpany i

" (as defined in the Comprnies Act 1989; |

' :'/,) '

"Table A" . . Toble - "A" in the Schedule to <he
. . . _ Companies (Table A te F) Regulations 1985 §

’ . {as smended by the Couwprules (Tables A to %y

O

F) (Amendment) Regulations 1985. My

nsubsidiary undextaking”

:%Words importing the’singular number also include the plutal number, ¥

and vice versa. \

“ Words importing -he masculine géﬁder also “include the feminine }

gender,

|
13

: /References’ to persoms  shall . include bodies - corporate, SENEEN
unincorporated associations and partnerships. ' :

4




Vords and expressions defined elsevhere in thegse Articles shall
Be  she meaning thewcby ascribed to them,

Words and expressions defined in the Acts shall, unless the
context otherwise reguires, have the same meaning in thesp Articles,

Reference to any Acts or section or part of i Schedule to any
Acts shall include any Acts or provisions amending or replacing the sase, .

{B) The Regulations contained in Table A shall apply to the Company
gsave in so far as they are excluded or modified hereby. The Regulations
contained in Tablie & uumbered 24, Al, 54, 64, 63-69, 73-76, 81, 84, 88, 102
and 116 shall not apply, but subject as aforesaid, the following shall be
the articles of Association of the Company.

SHARE CAPTTAL

2. The authorised share capital of the Company at the date of the
adoption of these Articles is £11,937,500 divided into 11,900,000 Cumulative
Redeemable Preference Shares of £} each ("the Preference Shares"), 300,000
Cumulative Convertible Participating Proferred Ordinary Shares of 1Up each
("the Preferred Ordinary Shares") and 75,000 Ordinary Shares of 10p each
("thc Ordinary Shares"). : -

PREFERENCE SHARES

The rights attaching to the praference Shares are as follows:-

(A) Dividends and Capital

(1) To the extent that payment thereof out of profits would be lavful
the holders of the Preference Shares shall be entitled to receive,
in priority to the holaers of any other class of share, and the
Company shall pay in reupecy of the periods set out below a f£ixed
cumulative preferential dividend ("the Preference Dividend") at
the rate of 8 per cent. per annum of the Issue Price of such share
(exclusive of the assoclated tax eradit) in respect of each
Preference Share PROVIDED. ALWAYS THAT in the event that any
payment of the Preference Dividend would thereby cause an-Event of
péfauit or Potential Event of Default (as defined In the Fineancing
Agreement): tiie Company shall not (vithout prejudice to the
cumulative rights of the Preference Shareholders to the Preference
Dividend) be obliged to pay the Preference Dividend until such
rime as it 1s able to de¢ so without causing an Event of Default or
Potentilal Event of Default (as so defined). ,

The Preference Dividend in respect of each such share shall,
subject as provided in Article 3(8)(8), accrue on a daily basis
and shall be paid by tiro equal instaiments (exclusive &s
aforesaid: on 31st October (in respect of tire gix calendsr months
ending on the preceding 30th April) and 30th April (in respect of
‘the six calendar months =anding on the preceding 3)st October) inm’
each year, the first such payment being wade on 30th April 1991
and caleulated in respect of the pericd from the date of issue of
the Preference Share until 31st October 1990,

n




(2}

{B)
1

(2)

- same propurtion

+ shares Lowcerned as are held by him in oxder that the same may be ¥
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The Preference Dividend sha)l, d1psc facto and without any
resolution of the Board or the Company in general meeting (and
notwithstanding any regulation in Table A or regulation 42 of
these Articles) become a debt due from and immediately payable by
the Company on each 3lst October and 30th April to the Preference
Shareholders,

EBach holder of Preference Shares shall be entitled In priority to
the holders of any other clags of share to recelve out of the
assets of the Company avallable for diatribution amongst the
members, in a winding up of the Company or other return of capital .-
by the Company, an ameunt in respect of each Preference Share held -
equal to the Issue Price thereof together in each case with all
arraars and accruals of the Preference Dividend payable thereon
(vhether earned or declared or not) calculated up to and including g¥
the date of the resolution for the winding up of the Company or ¥
{as the case may be) the date of the order of the Court for such
winding up or {in the case of any other return of capital by the
Company) the date on which the distribution, transfer, or other
payment in respect of such return of capital is made BUT with no
further right to participate in the profits or assets of the
Company,

Redemption

Subjeet to the provisions of the Acts the Company shall have the
right to redeem all or any of the Preference Shares for the time
being outstanding and fully paid upon giving to "the holders of
such of the Preference Shares as are to be redeemed not less .than
three months previous notice in writing of its intention $n that
behalf expiring at any time. Any - Preference Shares to be so
redeemed shall be selected as nearly as may be to easure’ that the)
number of Prefirence Shares held by each holder is reduced in the

7y

Any notice of redemption shall specify the partiéhlar Preference
Shares to be redeemed, the .date fixed for redemption {("the
Redemption Date") and the place at whicly the certificates for such
shares are to be presented. for redemption arnd upon such date-each
of the holders of thr shares concerned{shall be bound to deliver
to the Coumpany at 'such place 'the certificates for such of the

" cancelled ‘0¥ an indemnity in a form reasonably satisfactory to the I
_Board in respect of any lost cert*fihate. Upon such delivery the
Gompany shall pay to the holder {or. in the case of joint holders,

to the holder whose name stands first in the Register of Members ¥
of the Company in respéct of such shares) the dmount due to him in
respect of 'such rademption as set out 1in paragraph {3) below
against the delivery ofﬁa proper receipt for the redemption moneys
payable in .®spect thereuf If any certificate so delivered to
the Comparty includes eny Freference Shares not falling to be .

redeered,. on the relevant Redemption Date a fresh certlficate for ;
such Preference Shares shall be issued to the holder or holders I
delivering such certificate to the Company as socn as practicable*
thereafter and in any event within 14 days thereafter.

-r
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(3} There shall be paid on the rademption of each Preference Share an
amount equal to the Issue Price thereof together with all arrears
and aceruals of the Preference Dividend payahle thereon (whether
earned or declared or not) calculated up to and including the
Redemption Date,

Provided that the Preference Dividend has been pald In £ull up to
and including the last half-yeaxly date fixed for payment, the
Company may seek to redeem all or any of the Preference Shares at
eny time by tender available to all holders of the Preference
Shares alike at any price. All Preference Shares so redeemed will
be cancelled and may not be re-issued, :

Subject as set onut 1n sub-paragraph (7} below one fifth in number - .
of the Preference Shares not previcusly redeemed shall be redeemed.. -
on 3lst December 1995 at an amount egual to the Issuve Price of .-
such Preference Shares together with all arrears and accruals of -
the Preference Dividend payable thereon (whether earned or
declared or not) calculared up to and including the date fixed for
redemption (which date is alse herein referred to as a “"Redemption'
Date"). The Company shall give: noticer in writing of such
redemption in the manner prescribed in pavagraph (1) above and the
provisions of paragraph (2) above shall, wmutatis mutandis, apply
to any Yredemption effected by the Compeny pursuant to this
pacagraph,’

The provisions of paragraph (5) above shall, mutatis mutandis,
apply so thet\subject to the Finanecing Agreements. -

(2) one guartex in number of the Preference Shares not previously -
redeemed shall be redeemed on 31st Deoemberﬁ1996o S

{b) one third in numbc of the Preference Shares not previousiy.
redeemed shall, be tedeemed on 3ist December 1997;

(c) one half in number ot the Preference Shares not previously
redeemed shall be redeemed on 31st December 19QSo and.
. Yy
(d) ail of the remeining Preference Shares not previously
redeemed vhﬂll be redeemed on 31st December 19%9, ‘

In the event of a Listiﬂg or if the event referred to in Artis le ;
15(b) 0ccurs all of the Preference Shares not previcusly . redeemad
shall be redeemed forthwith at »v amount equal to the Issue Price
of such Preference Shares' together with all arrears_ and accruals
of .tha Preference Dividend payable thereon (whether earned or
deelarad of not) ,calehleted up to and including the date of
redemption, ‘

As from any rslevant Redemption Date the Preference Dividend in
respect of sny Preference "lares falling to be redeemed on such
date shall cease to accrué except on or in relation to any ¢
Preference Share in respect of which on due presentation of the.
certificate relating thereto or an indeumlty in-a form reasonably
satisfactory to the Boavd in. 1e§pect of 'a lost Certificate payment

of . the redemption monies (ams- arrears or Preference Dividend) is
refused,




(C) Yoting

The holders of the Preferance Shares shall have the right to .
recaive notice of all General Meetlngs of the Company but shall '
have no right to attend or wvote thereat elther in perzen or byRL
proxy by virtue or in respect of thelr holdings of Preference
Shares unless:-

(1) at tne date of the notice convening the meeting any-
Preference Dividend or any part thereef shall he more than, 1
fourteern days in arcears by reference to the payment dazesﬁw
specified in Article 3(4)(1} above (whether ov not by reason
of any provigion in the Financing Agreement); or

the Company shall have falled or be unable to redeem the i
relevan: proportion of the Preference Shares not previously |
~adeemed on the relevant date specified in paragraphs (B)(5)
or- {B) (6) above or shall fail or be unable to redeem ﬁ
(vhether or not by reason of any provision in the Financingfg ke
Agreement) all of the Preference Shares not pJ:e\.riously""L
redeemed forthwith upon the happening of any of the events
specified in paragraph (B)(7) above; or ‘

the business of the meeting- includes a resolution for the
liquidaticn of the Company,  a reduction of the capital of the ™
Company or a resolution adversely altering or abrogating any ¥
of the special rights and privileges attaching to the

' Preference Shares;

in which event the holders 0of Preference Shares shall be entitled

to vote,on a poll (in accordance with the provisions of Article 8) ¢
prov1ded that in . the case of. paragraph (3) above the holders of L
Preference Shares shall be en;itled to vote only on - any -such fe
resolution, . L ra ki

=
L

Preference Shareholders' Class Consents e

Without prejudice to, the vestrictions contained in these Articles
as to ‘the .modification of the rights attached to classes of
shares, ihe consent or sanction of the holders of the Preference

, Shaxes (given in accordance with the provisions of Article 19 of
Part IL of these Articles) shall be required--

(13 to the ckeation allotment or issue of any shares orf
securities by the Company ranking as regards the final date
of redemption or participation in the preofits or assets of
the Company in priority to or pari passu with the Preference

* . Shares or to the grant of any right to reguire the allotment LE
or issue of the' same (other than the creation, allotment or
issue of any shares or securities on the date of adoption of §
these Artieles); ’

to amend the provisions of thﬂs Article 3 or Article 6-

N
|

A to the payment of any dividend to the holders of the X
Preferred Ordinary Shares or  the Ordinary Shares after the
Company shall have failed or sha]l have heen unable to redeen @

10




4.
followa;: -
(4)
(1L
(2>
Do

the relevant proportlon of the Preference Shares nor
previously redeemed on the relevant date spsaified in
paragraphs {(B)(5) or (B)(6) of this Article or shall have
falled or .hal: have bheen unable to redeem all of tha
Preference Sharpe not praviously redeemed forthwith upon the
happening of any of the eveats speciiied In paragraph (B)(7?)
of this Article. «

PREFERRED ORDINARY SHARES

The rights attaching to the Preferred (rdinary Shares are as

Dividends and Capital

To the extent that payment therecf out of profits would be lawful,
the holders of the Preferred Owxdinary Shares shall be entitled
prior to the conversion thereof to receive and the Company shall
pay after payment of all Preference Dividends (including all
arrears thereof, whether ¢ .ned or declared or not) but otherwise
in priority to the holders of any other class of share a
cumulative participating preferential dividend ("the Participating
Dividend")} in respect of each financial year of the Company in the
manner provided and in an amount calculated in accordance with
paragraph (2) below PROVIDED ALWAYS THAT iu the event that any
payment of the Participating Dividend would thereby cause an Event
of Default or Potential Eveat ‘of Default {as defined in the
Financing Agveement) the Company shall not (without prejudice to
the cumilative rights of the Preferred Ordinary Shareholders to
the Participating Dividend) be obliged to pay the Participating
Dividend until such time as it is able to do sc without causing an
Event of Default or Potential Event of Default {(as so defined).

Sabject as herein provided, the Participating Dividend payable on
each Preferred Ordinary Share ;hall be paid in part as an interim
dividend on 31st October in each year (in respect of the financial
half-year ending on 30th June in that year the first sucli payment
being made on 31lst QOctober 1991) in an amount (exclusive of
associated tax eredit) equal to 3.5 per cent, of the Issue Price
of such Preferred Ordinary Share and as to the balance as a final
{or second interim) dividend (in respect of the financial year
ending on the immediately preceding 3lst December) payable on 3Gth
April in each ynar (save that the first such payment shall be made
on 3lst October 1991 in respect of the finanecial year ending 3lst
December 1990) in an amount {(exclusive of associated tax c¢redit)
equal %o the greater of;-

{a) an amount equal to 7 per cent, of the Issue Price of such
Preferred Ordinary Share; and

(b) an amount equal. to 10 per cent, of the Adjusted Profits for
the previous £lnazneial year divided by the number of
Preferred Ordinary Shares in 1ssue;

1less (in either case):- :

11 .




v an amourt equal to 3.5 per cent, of the Issue Price of such
Preferred Oxdinary Share (or such lesser amount ags shall actually
have been paid by vay of interim dividand for such year),

The Participating Dividend shall accrue on a daily basis and there
shall be paid on 3lst October 1991 (a) the interim dividend in
respect of the financial half-year ending 30th June 1991, and (b)
the whole of the Prarticipating Dividend in respect of the;
financial year ending 3ist December 19%0,

() Each holier of Preferred Ordinary Shares shall he entilled prior
to the conversion thereof (or, if earlier, the Publication Date) 3
to xaceive out of the assets of the Company available for |
distribution amongst the Membsrs in a winding up of the Company or '
other return of capitzl by the Company:- i

C o e etme AR A

(a) after payment to the holders of the Preference Shares of the
Issue Irices thereof (cogether with all arrears and accruals
of the Prefercnce Dividend (whether earned or declared or ;
not) up to the relevant date specified in Article 3(A)(2) b
hereof) but otherwise in priority to the holders of any other !
class of share, an amount iIn respect of each Preferred o
Ordii._.7 Share held equal to the Issus Price thereof together o
vith all arrears and accruals of the Participating Dividend
payable thereon (vhether earned or not) calculaved up to uid
including the date of the resolution for the winding up of |
the Company or (as the case may be) the date of the order of.
the Court for such winding up or (in the case of any other
return of capital by the Company) the date on which the
distribution, transfer or other payment 1in respect of such
return of capital is made; and

by e o -

|

¥

: , ¢

(b} after payment to the holders of the Preference Shares and the &
Preferred Ordinary Shares: of the amounts respectively

specified in paragraph {(a) above and after payment to the 3

holders ¢, the Ordinary Shares of amounts in respect of each f
Ordinary’ Su.re equal to the Issue Price of such Ordinary

Share a proportion of the balance of such assets equal to the f
propoxtion that the aggregate nominal value of the Preferred

Ordinary Shares of such holder bears to the aggregate nominal !

" value . of all the Preferred Ordinary Shares and Ordinary i

Shares then in issue, ;

i

{

i

‘t

L

4

i

P T e pywrE Y

(4)"ollowing the L‘ublication Date until eonverqion of all of the
Preferred Ordinary Shares, each holder of Preferred Ordinary
Shares shall be entitled to receive, in a winding up of the
. Company or other return of capital by the Company and after
payment - to the holders of the Preference Shares of the Issue
Prices thereof together with all arrears and aceruels of the fixed
Preference Dividend payable thereon (vhether earned or declared ox
not} up to the relevant date specified in Article 3(A)(2) hereof,
a proportion of the assets of the Gnntany ;:emainim\ “available for
distribution amoogst the Henhers (Aiter payment to “tve holders of
the  Preferred Ordinary Shares an-i the “Ordiuary Shares of the
respective Issue Prices thsara of) Pqual ‘to, the proportion that ‘the
nominal amount paid up or -.;ediwd :..s paid up on the Ordinary

[V S

Y

[P,




Shares which such holder would have held had he exercised his
conversion rights in full on the Publication Date bears to the
nominal amount paid up or credited as paid up on &ll the Ordinary "
Shares which would have been in issue had all conversion rights
attaching to all classes of shares bheen exercised In fell on the
Publication Date.

~
23
~

wonversion

(1) All the Preferred Ordinary Shares shall automatically be converted
on but Iimmediately prior to, a Sale or Listing into the
appropriate number of Ordinary Shares {(calculated as provided'
below). <

(2) The Company shall on, but immediately prior to, a Sale or Listing.
effect conversion of the Preferred Ordinary Shares on the basis |
hereinafter described and despatch certificates for the shares
arising on conversion, Upon the issue of such share certificates i
for the shares arising on conversion the certificates for the
Preferred Ordinary Shares shall be deemed to be vancelled and of i,
no further effect or value. The date at which such conversion is’
effected 1z referred to herein as "the Conversicn Date",

{3) The number of Ordinary Shares arising on conversion of the¥%y
Preferred Ordinary Shares or to be allotted credited as fully paid -
in respect of the Preferred Ordinary ‘Shares shall be ascertained
by application of the formula:

¥ (100 .1)
K

vhere: - .
hY ’
(1) K is determined in accordance “ith subnparagraph (4) below;
and 4

o AR .
(ii) M-is equal to the’ \number Jnary Shares in issue orﬁ
¢ issuable -pursuant to:3ny o] ... vwr ather right tc subScribem‘
-+ .of any kind;, : o

and Ey‘apportiohing the resultant figure as neérly,asﬁpracticablea‘

»}ﬁ.to the number of Preferred Ouxdinary uhares held by them at the
Ly Publicntion Date, and on the assumption that a notice of
‘conversion had been given in vespect of all the Preferred 0rdinary1
Shares then in issue, '

(41\ (4) For the purgsies of these Articles, K .(which shall ber
v calculated to 1two decimal places) shall bv—I ascertained as
follows:-

(1) when the aggregate of the Adjusted Profilts for oeach of
. the finanecilal years. of the Company ending on or prior to
. ' the Publication Date is eyual to or less than
o ' £15,000,000:- i A

Bl



K= 20

when the aggregate of the Adjusted Prafits for each of
the financial years of the Company endling on or prior to
the Publication Date exceeds £15,000,000 but i1z less
than £20,000,000; -

K= 20+ (20 x ( P - 15,000,000 )
( (20,000,000 - 15,000,000)

vhen the aggregate of the Adjusted Profits for each of
the financial years of the Company ending on or prior to ’
the Publication Date equals or exceeds £2G,000,000:-

= 40

{5) (a) Conversion of the Preferred Ordinary Shares into the number
of Ordinary Shares specified in Article 4(B)(3) may be
effected in such manner as the Board shall from time to time
determine (subject to the provisions of the Acts), including!
by conversion of the appropriate number of such shares into
Ordinary Shares and the balance (if any) into deferred shares
having attached thereto such deferred rights as the Board may
determine or by redemption, and the Members shall take all
such steps and de all such acts (ineluding the passing of any ””?
resolutions at General Meetings of the Company or of any - i
class of shares) as shall be necessary or desitable to give ':‘
effect to the Board's decision, :

In the case of a coaversion effected by means of a redemption.
the Board may effect redemption of the relevant Preferred
Ordinary Shares out of profits of the Company which would
othervise be available for distribution, out of the proceeds b
of a fresh issue of -Shares made for the purpese of such; "
redemption or  in any other manner for the time being
permitted by law. In the case of redemption out of such
. profits the Board shall apply all of the redemption moneys in
~tha name of the holder of the Preferred Ordinary Shares to be
converted in subscribing for the appropriate nominal amount
of fully paid Ordinary Shares at such premium (if any) as
shall represent the amount by whick the redemption mnoneys . .
axceed tThe nominal - amcunt of the Ordinary Shares to bef,
subscribed. In case of redemption out of the proceeds of a
fresh issus. of Shares the Board may arrange for the 1ssue of |
the appropriate nominal amount of Ordinary Shares to some
person '@elected by the 'Board on terms that such person\\w‘lll
(as agent for the hclder “of the relevant Preferred, Ordihary
Shares}:~- -
(i) subscribe for Ordina:ﬁ'y Sharey at par or at such’ premivm g
ag shall be necessary to provide the redemption moneys i
“for redemption; and

renounce the allotment of t'he.\()rd:lnary Shares in favour ¥
of ‘the holder of the Preferred Ordinary Shares against
payment to -such subscriber:: by the Compasy of the |

[




(6)

N

(€)

(D)

redemption moneys in respect of the Preferred Ordinary
Shares to be vredeemed, Provided that on conversion
fractions of Ordinary Shares will not be allotted but
will be aggregated and sold at the best price reasonably
gbtalnable and the net proceeds distributed pro rata
anmeng the parsons entiltled thereto.

The Partlelpating Dividend oun the Preferred Ordinary Shareg which
are converted shall cease to Le payable with effect from the
Conversion Date and upon conversion there shall be pald a pro rata
amount of the Participating Dividend up to the Conversicn Date
together with any arrears or deficiency Iin payment of the
Participating Dividend and any interest thereon, In the event
that the Company is unable to pay such amounts then such amounts
shall remain due and owing to those Preferrad Ordinary
Shareholders whose Preferred Ordinary Shares have converted, The
Ordinary Shares resulting from conversion shal: carry the right to
recelve all dividends and other distributions declared made or
paid in respect of .ie Ordinary Share capital of the Company by
reference to a record date on or after the Conversion Date.

The ceryificate of the auditors of the Company (acting as experts
and not as arhitrators) as to the number of Ordinary Shares
arising upon conversion of any Preferred Ordinary Shares shall
{save in the case of manifest error) be conclusive and binding on
the Company and its members.

Appointment of Directors

For so long as Candover or any of its subsidiaries or any limited
partnarship comprised in the investment fund known as the Candover
1989 Fund holds any shares, Candover Partners Limited on behalf of
Candover 1989 US Limited Partnership, Candever 1989 UK Limited
Partnership, Candover 1989 Japanese Limlted Partnership, Candaver
1989 Lead Investors Limited Partnership, Candover 1989 US (Mo 2)
Limited Partnership and Candover 1959 LK {(No 27 Limited
Partnership of any of them {for so Jlong aR Candover Pariners
Limited is a wgubsidlary of Candover and thercatfter trhe general
partner in any such 1limited partnership) and thereafter the
holders of a majority in nominmal amount of the Preferred Crdinary
Shares shall be entitled to appoint and remove two Non Executive
Directors who shall be Speclal Directors and one of whom shall be
the Chairman of the Company. The ddentity of each Special
Directoy shall be -subject to the approval of the Board such
approval not to be unreasonably withheld. Such appointment or
removal shall be made by notice in writing served upon the Ccmpany
at 1its registered office. Any Zlirector appointed pursuant to this
paragraph (C} shall have the right to be zppointed as a
non-executive director of each Aubsidiary of the Company.

Speeial Directors Consents and Poeferred Ordinary

Shareholder Consents

The maltere contained in paragraphs (12} to (20) inclusive of this
sub-elause shall not be carried out by the Board or the Company or
any subsidiary of tne Company without the prior written approval
of the Snecial Direciors; such approval may: be givgn in writing at

\
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the appropriate board meating, Vithout prejudice to the
restrictions contained in these Articles as to the modirication of ‘
the rights attached to classes of shares the prior cossent or
sanctlon of the Preferred Ordinary Sharekolders ({given in
accordance with the provisions of Article 19 of Part II of these
Arvticles) shall be rxequired to the mattexs sat out in paragraphs
(1) to (11) inclusive saver as may be necessary to effect
converxsion of the Preferred Ordinary Shares pursuant to these
Articles and, if thure are no Special Directors, to the mdtters
contained in paragraphs (12} to (20) inclusive:- °

(1) to the creation allotment or dssue of any shares or ..

»Securities by the Company or to the grant of any right to"ﬂ.;‘
- require the allotment or issue of any such shares or -
securitlies (other than pursuant to the Subseription Agreement e
and save for the grant of Approved Options to ‘‘aich persong , 1
vho are approved by the Committee in accordodce witk the RIRARTY
Subseription Agreement and/ the allotment and issue of shares/
rursuant to the exercise of such options); .
(2) to participate in any transaction (after the date of the :
" adoption of these Articles) vhich, 1f the Company were Iisted
4+ on the Stock Bxchange, would constitute a transaction fa2lling
© within Class 1 as defined for. the purposes of the regulatious
of The Stock Exchaange concerning . acquisitions and
reallisations of assets by listed companies and thelr
- subgidiaries;

(3) to incvease, reduce, repay, purchase or repurchase,
© subdivide, consolidate or otherwise vary the share capital of
the Company or reduce the amount, if any, standing to the
credit of the share premium account or capital redemptinn i
reserve fund excepl-as expressly provided in or permitted by
these Articles or,:"g.he Subseription Agreemeks.\t and save for the
granting of Approved Options to such persons “who are approved
by the Committee in accordance ~with the Subscription
Agreement and the allotment and issue of shares pursvant to

the exercise of siich options;

(4)  to make any change in the nature of its business, or to
permit the making of any change in the nature of the business
of any subsidiary of the Company, &s at the date of adoption
of these Articles of Association ¢v, in the case of a .‘
subsidiary acquired thereafter, as at .the date of such
.acquisition, vhilch change (in each case} wouid be material in &
~ the context of the Company and its subsidiaries as a group; ;

(5) to &mend any provision of the Memorandum or Articles of
Association of the Company;

(6 to lend money (except in the ordinary course of its business
or to a wholly-oimed subsidiary for use in the ordinary
course af trading), -

(7) to a Sale or a Listing;




*

(8)

{9
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(10)

(11)

(12)

o A

" (13)

to register any transfer uof any Preferred (rdinary Shares or
Ordinary Shares in favour of any person firm or company
(vhethier or not a Member of the Company on the date of
adoption of these Articles) ("the transferee") or the nominee
or nominees of such transferee if such transferee together
with connectad persons or persons acting in concert {(if any)
vould thereby acquire or already holds 30 per cent, ox more
in aggregate of the Preferred Ordinary Shares and the
Ordinary Shares of the Company then in Jasue, For this
purpruse, the expression 'connected persons" shall have the
meaning given to that expression in Secticn 839 of thz Income
and Corporation Taxeg Act 1988 and “acting in concert" zhall
have the meaning aseribed thereto by The City Code on
Takeovers and Mergers;

(a) to register any transfer of any Preferred Drdinary
Shares or Ordinary Shares in favour of any person, f£irm
or company {whether or not a Member at the. date of
adoption of these Articles) ("the transferce") or the
nominee or nominees  of such transferee if such
transferee together with connected persons (if any)
would thersky acquire or already holds 25 per cent. or
more in nominal vaiué of the Preferred Ordinary Shares
or Ordinary Shares then in l1ssue {as the case may be);
and .

(b) for these 'purposes, the expression P"connected persons"
shall have the meaning ascribed to that expression in
Section 839 of the Inceme and Corporate Taxes Act 1988;

to any change in the accounting reference date of the Company
or: any subsidiary; ‘ .

to declare make or bay any dividend or other distribution to
the holders of the Ordinary Shares except as permitted in
these Articles;

any alteration to the terms of any employment contract or any

‘wontract of service or Service Agreement or any increasc in

or variation in the basis of calculation of the remuneration
(including eny salary, fee, bonus or commission entitlement
or arrangement or pension contribution but excluding
increases arising by reason. of contractual entitlement) of
any Ordinary Shareholder who is a Director or of -any person
vho 1s a connected person to such Ordinary Shareholder {for
this purpose "conrscted person® shall have "the meaning
contained. in Section 8%9 Income and Corporation Taxcs 4ct
19883,

tue appointment to or remn"al (other than a removal under
Article 39 or Article 4(C)) from office of any ‘Director of
the Company and the appointment or termination of employment ‘
of any: employee from vime to time of the Company or any of
its subsidiaries vhose remuneration {including ” Pension
comr{bntiou Y“is or is to be in excess of £50,000 per annums
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(14)

R it e e T

after the date of the adoption of these Articles other than
in the ordinayy course of trading o within the amounts
provided for in the consnlidated budget referred to in
Article &(D)(16), any acquisition or disposal (inclnding any
purchase, sale, transfer, lease, 1icence, hire purchase oX
othaervise howsoever) of any agset (excluding any acquisiilon
or disposal of a Company ©X undextaking (or part thereof}
which shalil be governad by paragraph (2) above) of the

Company oOr any of its subsidiaries for a consideration ox .

having a value:-

(1} of more than £28G,000; and

(i1 of more than £50,000 but aqual to or less than £250,000

{15)

(16)

(17

(18)

1f to proceed with such acquisition ox disposal would

cpuse the aggregate of the consideration OX values of

such lxems §O acquired oxX disposed of during the then

| il

.
Mf. £ ‘%.}.“

current financial perled of the Company %0 exceed .

£500,000;

after the date of adoprion of these Articles enter into any
agreement O comml tment or vary any agreement oL commitment
(excluding for the purposes of this paragraph‘ any agreement

or commitment of a type contémpiatednby paragraph. (14) above

(vhether oY not the congideration 'OF value concerned is
gufficient for the agreement . oF commitment to fall within

paragraph (14))) or to acquire or dispose of the wliole or any
part of any undertaking oF ro acquire o digpose of any

shares in the capital of any company vhere such agreement,

commitment, acquisition or disposal is matgri.al in the
context of the Company and 1t subsidiaries taken as a group;

i
g

?

W

o

the adoption of a coqsoli&ated f:iiidget Cwl*:ici; shall be ¥

prepared DY the Executive pirectors in relation to each
financial year of the Company, which shall jndicate the
amount and nature of ravenue and capital expenditure proposed
to be incurred’ by .the Company and 1ts subsidiaries during
such Yyear, and shall be ac,companied by a profit and loss

n

pudget and cf.s.';»:h forecast or projection of the appropriate
periods over the ensuing financlal year and a forecast year )

end balance sheet of the Company and its subsidiaries);

after the date -of the adoption of these Articles the :

undertaking ox entering into of any transaction of any nature
whatsocver otherwise than by vay of bargain at arms length
and upon normal commereial terms OT otherwise than in the
pormal course of business of the Company and its Subsidiaries

‘{ineluding any transaction which, 1f the Company Wwere listed

¥

on -The Stock Exchange, would coagtitute a transaction falling
- within Class 4 as Adefided from time to time for the purposes ;=

of the regulations of The Stock Exchange);

tn any change in accounting pol'ici‘es or principles -gave as
may be reguired from time to rime to comply with changes in

:
b

iy
K

the lavw or with Statements of Standard Accounting Practice or

made with the prior approval of the auditors of the Company;

18




(19) to form or acquire any subsidiary or subsidiary undertaking;

}
(20) any alteration of the terms of the EBT such that any person :
who 1s not a full time director or employee of the Company or 4

any of 1ts subsidiarles would be entlitled to benefit
therennder, !

ORDINARY SHARES ;
4
3. The rights attaching to the (rdinary Shares are as follows:-

X
(4) Dividends and Capital ‘ -Jig}t,‘l

(1) Except with the consent or sanction of the holders of the
Preference Shares and the Preferred Ordinary Shares (given in o
accordance with the provisions of Artilcle 19 of Part II of these Y- ;
Articles) the holders of the Ordinary Shares shall not be entitled ! l
to recelive any dividend prior te the Publication Date., Thereafter n
the holders of the Crdinary Shares shall subject to the Financing i :
Agreement be entitled to receive out of thet profitzs which the 4
Board may determine to distribute in respect of any subsequent .
financial year (but including on a pre rata basis any part of the %
financial year which follows the Publication Date), and after
na payment of 'the last instalment of the Preference Dividend in
N respect of such financial year a cumilative dividend per ordinaxy
Share (cx clusi\re of associated tax credit) equal to:- bE:

., __POD [
P0 - 0 P - 4

where . ‘ R

Lt B -
“POD equals the total dividend (exc‘tusive of the associated tax
eredit) paid in that Ffinancial year in respect of the Preferred :lr
Ordinary Shares in issue at the relevant. time; .

0 equals the number of Ordinary: Shares in issue at the rel-ovant .. -
time; and . :

VEO equdls the total number of Oi':dirw.ry Shares which would have
been in issue had all conversion rights attaching: to the Preferred
rdinary Shares been ex¢rcised in full,

PROVIDED ALWAYS THAT: ~

(a) 1if the Company shall have failed or bzt unable to redeem the
rélevant proportion of the Prefercuce Shares oh the due date
therefor as specified in sub-paragraph (B)(5) B{6) or B(7) of
Article 3 hereof (whether or not pursuant to any provision of
the Financing Agreement) the holders of the Ordinary Shares
shall not be entitied to receive aiy dividends until
redemption thereof is actually effected (together with all
_arrears and accruals of the fixed dividend payable on such
Preferense Shares (whether earned or declared or not)
calculated up to and including the date of such redemption);

o~
K
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(2)

(b}

{b) 1i all of the Preference Shargs shall have been redeemed
{together with all arrears and accruals aforesaid of the
Preference Dividend payable thereon) and if all of the
Preferred Ordinary Shares shall have been converted into
Ordinary Shares, the holders of the Ordinary Shares shall,
notwithstanding anything hereinbefore provided, be entitled
thereafter to receive such dividends as the Company may
determine to distribute to them,

(a) Prior to the conversion of the Preferred Ordinary Shares (or,
if earlier, the Publication Date) each holder of Ordinavy
Shares shall be entitled to receive out of the assets of the
Company available for distribution amongst the members in a
winding vp of the Company or other return of capital by the
Company and after payment:-

(1) to the holders of the Preference Shares of the Issue
Price thereof (together with all arrears and accruvals of
the Preference Dividend payable thereon (whether earned
or declared or not) up to the relevant date specified in
Article 3(A)(2) hereof); and

{i1) to the holders of the Preferred Ordinary Shares of the
Issue Price thereof (togethe®™ Wit all arrears and
accruals of the Participating Dividend payable thereon
(vhether earned or not) calculated up to and including
the relevant date specified in Article 4(A)Y(3)(a)

hereof);

and after payment to the holders of the Ordinary Shares first of
amounts in respect of each OQrdinary Share held equal to the Issue
Prica thereof a proportion of the balance of such assets equal to
the proportion that the aggregate nominal value of the Ordinary
Shares of such holder bears to the aggregate nominal value of all
the Preferred Ordinary Shares and Ordinéry Shares then in issue.

Following the Publication Date until conversion of all of the
Preferred Ordinary Shares, each holder of Ordinary Shares shall be
entitled- to receive, in a winding up o the Company or other
return of capital by the Company and after payment to the holders
of the Preference Shares of the amounts paid up thereon (together
with all arrears and accruals of the Preference Dividend payable
thereon (whether earned or declared or not) up to the relevant
date specified in Article 3(A)(2) hereof) a proportion of the
assets of the Company remaining available for distribution amongst
the Members (after payment to the holders of the Preferred
Ordinary Shares and the Ordinary Shares of the respective Issue
Prices thereof equal to the proportion that the nominal amount
pald up or credited as paid up on the Ordinary Shares of such
holder bears to the nominal amount paid up or credited as paid up
on all the Ordinary Shares which would have been in issue had all
conversion rights attaching to the Pieferred Orxdinary Shares been
exercised in full on the Publication Date.

w
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(B) Ordinary Sharenolders' Class Consants

Vithout prejudice to the restrictions contained in the Articles of
Asgoclation of the Company as to the modification of the righis
attached to classes of shares, and unlass any Preference Dividend
or any part thereof shall bhe more than fourteen days in arreara
(vhether or not as & result of any provision in the Financing
Agreement} or the Company shall have falled or be unable to redeem
the relevant proportion of the Preferesnce Shares not previously
redeemed on the relevant date specifizd in paragraphs (B)}{(5) or
(B){6) of Article 3 above (whether or not as « result of any
provision in the Pinancing Agreement) or shall fail or be unable
to redeem all of the Preference Shares not previously redeemed
forthwith upon the happening of any of the events specified in
Article 3{B)(7) above (whether or not as a resul: of any provision
in the Financing Agreement) the consent or sanction of the holders
of the Ordinary Shares (given in accordance with the provisions of
Article 19 of Part II of these Articles) shall prior to the
conversion of the Preferred Ordinary Shares be required:-

(1) to the creation allotment or issue of any shares or
securities by the Company or to the grant of any right to
require the allotment or issue of any such  shares or '
securities, other than (a) the creation allotment or issue of ‘
any shares or securities pursuant to the Subscription i
Agreement (b) as may be necessary to effect the conversion of ;i
the Preferred Ordinary Shares pursuant to these Articles and B
(c) for the grant of Approved Options to such persons who are i
approved by the Committee in accordance with the terms of the )
Subseription Agreement and the allotment or issue dx 'shares 7
pursuant to the exercise of such options); i g

(2) to amend any provision of the Memorandum of Assotiation of
the Company or the Articles of Assocliation of ‘he Company
{other than Article 6); 7

{3) to increase, reduce, repay, purchase or repurchase,
subdivide, consclidate or otherwise vary the ghare capital of
the Company or reduce the amount, if any, standing to the
credit of the share premium account or capital redemption
resexrve fund except as expressly provided in or permitted by
these Articles (other than pursuant to the Subscription
Agreement) and save for the granting of Approved Options to
such persons who are approved by the Committee referred to in
Article 41(B) in accordance with the Subscription Agreement
and the allotment and issue of shares pursuant to the
exercise of such options;

oyt R e g

(4)‘ a Sale or Listing prior to 31st December 1995;

(3) to any change in the accounting reference date of the Company
prlor to 31st December 1992;

£ e e e e s e e e

(67 to declare, make or pay any dividend or other distribution $
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save as expressly provided in these Artic W

(7) prior te 3lst December 1992, to any c.
policies or principles save as may be raq
tima to comply with changes in the law or wiily
Standard Accounting Practice or made with the W34 !
of the auditors of the Company; )

% in naccounting .|
W from time tor . onoud

(8) (a) to register any transfer of any Preferred Ordinaryj{i"‘
Shares or Ordinary Shares in favour of any person, fim
or company {whether or not a Member at the date of §
adoption of these Artiele) ("the transferee") or the&
nemines or nominees of such transferee if such
transferee together with connected persons (if any) OENS
would thereby acquire or already holds 25 per cent. or @
more in nominal value of the Preferred Ordinary Shares il
or Ordinary Shares then in issue (as the case may be); §§
and

(b) for these purposes, the expression "connected persons”
shall have the meaning ascribed to that expression in
Section 839 of the Income and Corporation Taxes Act 1988;

(9) to participate prior to 31lst December 1995 in any transaction
(after the date of the adoption of these Articles) which, if
the Company were listed on The Stock Exchange, would
constitute a transaction £alling within Class 1 as defined
for the purposes of the regulations of The Stock Exchange
concerning acquisitions and realisations of assets by listed
companies and their subsidlaries;

(10) to make any change prior to 3lst December 1995 in the nature
of its business, or to permit the making of any change in the
nature of the business of any subsidiary of the Company, as JE
at the date of adoption of these Articles of Association or, §
in the case of a subsldiary acquired thereafter, as at the i
date of such acquisition, which change (in each case) would Sk
be material in the ‘context of the Company and its S
subsidiaries as a group; ‘ I

(11) to the transfer of any interest in any of the Preferred
Ordinary Shares to any person who is (or which has a®
Subsidiary Undertaking which 1s or who is a Subsidiary RS
Undertaking of anogher vwhich is ("Subsidiary Undertaking" QS
having the meaning ascribed thereto by the Companies Act
1889) a competitor or is likely to become a compatitor of the §
Company,

(12) (a) to register any transfer of any Preferred Ordinary
e Shares or Ordinary Shares in favour of any person, firm
or company (whether or not a member at the date of
adoption of these Articles) ("the transferee") or the
nominee or nominees of such transferee if suchl}
transferee together with connected persons (if any)
would thereby acquire or already hold 25 per cent. or
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more in nominal value of the Preferred Ordinary Shares
or Oxdinary Shares then in issue (as the case may be);
and

(b) for these purposes, the expression "connected persons"
shall have the meaning ascribed to that expression in .
Section 839 of th¢ Income and Corporation Taxes Act 1988;

(13) after the date of the adoption of these Articles the
undertaking or entering into of any transaction of any nature - .
whatsoever otherwise than by way of bargain at arms length
and upon normal commerclal terms or otherwvise tham in the . 4
normal course of business of the Company and its subsidiaries
(including any transaction which, if the Company were listed
on The Stack Exchange, would constitute a transaction fal‘lingj ,
within Class 4 as defined from time to time for the purposes i?,g{a ‘
of the regulations of The Stock Exchange), IS

BCRROVING POWERS

6. The Board may exercise all the powers of the Company to borrow
money and to mortgage or charge all or any part of the undertaking, propert
and assets (present and future) and uncalled capital of the Company and, )
subject to the Aects, to issue debentures, The Board shall restrict the B:%
borrowings of the Company and exercise all voting and other rights or powers by g
of control exercisable by the Company in relation to its subsidiaries so as{ ;
to secure (but as regards subsidlaries only in so far as by the exercise of {
such rights or powers of control the Board can secure) that the aggregate
amount from time to time outstanding of all borrowings by the Group §
{exclusive of borrowings only by one member of the Group from another member
of the Group) shall not, without the previous consent or sanction of the j
holders of the Preference Shares. and the Preferred Ordinary Shares given in
accordance with the provisions of Article 19 of Part II of these Articles
exceed the greater of:- '

{a) £50,000,000; or !

(b) an ‘a‘unount equal to 4 times the Adjusted Capital and Reserves, .

For the purpose of the foregoing restriction:-

(1) “borrowings" shall be deesmed to include not only borrowings but i
also the following except insofar as otherwise taken into account:- k&

{a) the nominal amount of any issued share capital and the & g
principal amount of any debenturs or borrowed moneys, the
beneficial interest whereof is not for the time being owned
by a member of the Group, of any body whether corporate or
un-incorporate and the payment or repayment or redemptlon &
wherxeof 1is the subject of a guarantee or indemnity by a?
member of the Group; 5

e

(b) the outstanding amount raised by acceptances by any bank or:
accepting house under any acceptance credit opened on behalf :

of and in favour of any member of the Group;

1



{(c) the outstanding amounk of any guesysntee or performance or bid
bond given or opened on behalf of any membgr of fhe Group;

(d) the principal amaunt of any debenture (whethér secured or
unsecured) of a member of the Group owned otherwise than by a
member of the Groap:

(e} the principal amount of any preference sharre capital of any
subsidiary owned otherwige than by a member of the Group; and

{£) the aggregate of all amounts payable under all agreements
entered into by any member of the Group £for the hire
purchase, leasing, credit purchase, conditional purchase or 3
purchase or deferred terms and similar transactions in v
relation to any property or any other assets; i

{g) any fixed oxr minimum premium payable on £final repayment of
any borrowing or deemed borrowing:

but shall be deemed not to include:-

{h) borrowings for the purposes of repaying the whole or any part
of borrowings by a member of the Group for the time being
outstanding and so to be applied within six months of heing
so borrowed, .vending their application for such purpose
within such period;

(i) borrowings for the purpose of financing any contract in
respect of which any part of the price receivable by a member
of the Group is guaranteed or insured by the Export Credits
Guarantee Department of the Department of Trade and Industry
or by any other government department fulfilling a similar
function, to an amount not excesding that part of the price
receivable thereunder which is so guaranteed or insured; and’

(j) amounts borrowed or raised which are for the time being
deposited with H.M. Customs and Exeise or any other body
designated by any relevant legislation or order in comnection
with Iimport deposits or any similar governmental scheme to
the extent that a member of the group retains its interest ¥
therein; and

(k) any fixed term borrowings which are matched at redempticn by
deposits, bonds or other realisable securities,

(2) when the aggregate 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 moneys denominated or repayable (or
repayable at the option of any person other than the Company) in a
currency other than sterling shall be converted for the purpose of
calculating the sterling equivalent at the rate of exchange
prevailing on, in the case of borrowings otherwise than pursuant
to the Financing Agraement, that day in Lorndon provided that any
of such moneys shall be converted at the rate of exchange
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Yl in London six months before such day 1f thereby such
aggresi®e amount would be less (and so that for this purpose the
ra¥Est exchange shall be taken as the middls market rate as at
the close of business) and, in the case of borrowings pursuant to
the Financing Agreement, the date on which, for the purposes of
the Pinaneing Agreement, the borrowings were, or vere deemed to
be, borrowed;

(3) ‘"the Group" means the Company and its subsidiaries (if any).

A certificate or report by the auditors for the time being of the
Company as to the amount of any borrowings or to the effect that
the limiv imposed by this Article has not been or will not be
exceeded at any particular time or times shall be conclusive
aevidence of such amount or fact for the purposes of this Article,

SUBSIDIARY COMPANIES AND SUBSIDIARY UNDERTAKINGS

7.  (A) The Board shall exercise all voting and other rights or powers of '
control exercisable by the Company in relation to itself its subsidiaries “
and its subszidiary undertakings (if any) so as to secure (but as regards its .
subsidiaries and subsidiary undertakings only In so far as by the exercise ..
of such rights or powers of comtrol the Board can secure) that:-

(a) no shares or other securities are issued or allotted by any such
subsidiary or subsidiary undertaking and no rights are granted
which might require the issue of any such shares or securitles
otherwise than to the Company or one of its wholly-owned
subsidiaries without the consent of the Special Directors; and

(b) neither the Company nor any of 1ts subsidiaries or subsidiary:
undertaking transfers or disposes of any shares or securities of ¢
any subsidiary or subsidiary undertaking of the Company or any
interest therein or any rights attached thereto otherwise than to 'flﬁa
the Company or one of i1ts wholly-owned subsidiaries without in f‘t’ﬁ*‘
either case the previous consent or sanction of the holders of the -
Preference Shares and the Preferred Ordimary Shares given in [t
acnordance with the provisions of Article 19 of Part YI of these
Articles. :

{B) Subject to the provisions of the Acts, each subsidiary or &
gubsidiary undertaking of the Company shall make such distributions to the i
Company as shall enable it to pay all dividends falling to be paid on the
Preference Shares, the Preferred Ordinary Shares and the Ordinary Shares {or
so much of them as the distributable profits of the subsidiarles shall

permit).
VOTES OF MEMBERS

8. (A} Save as specifically provided in these Articles and any special
terms as to voting upon which any shares may be issued or may for the time
being be held, on a show of hands every Member who is present in person at a
General Heeting of the Company shall have one vote, and on a poll every
Member being a holder of Preference Shares who 1s present in person or by id
proxy shall have one vote for every £1 in nominal amount of the Prefexence J
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Shares of which ba is the holder and every Member being a holder of Ordinary-
Shaves or Preferced drdinary Shares who is present in person or by proxy
shall have one vote for every 10p in nominal amount of the Ordinary Shares
or Preferred Ordinary Shares of which he is the holder,

(B) After the Publication Date and before all the Preferred Ordinary
Shares shall have been converted pursuant to Article 4(B) hereof, the voting
rights of the holders of the Ordinary Shares and the Preferred Ordinary
Shares respectively shall be as if a notice of conversion had been issued ¢
specifying conversion of all the Preferred Ordinary Shares on the,
Publication Date and conversion had bemen effected in accordance with Article”
4(B) hereof,

NUMBER QF DIRECTORS

9, Unless and until othervise determined hy Ordinary Resoluticn of e
the Company, the Directors shall be not less than two in number and there
shall be no maximum rnumber of Directors.,

DIRECTORS FEES

10. Save as provided elsewhere in these Artields or pursuant to the !
Subscription Agreement the Directors shall not be paid any fees,

AGE OF DIRECTORS

11. No person shall be disqualified from being appointed a Direector i
and no Director shall be required teo vacate that office by reason only of
the fact that he has attained the age of seventy years or any other age, nor )
shall it be necessary to give special notice under the Companies Act of any § ‘
resolution appointing, re-appointing or approving the appointment of a gid
Director hy reason of his age, but where the Board convenes any General
Heeting of the Company at which (to the knowledge of the Board) a Director
will be proposed for election or re-election who has at the date of such §
meeting attained the age of seventy years, the Board shall give notice of
his having attained “such age in the notice convening the meeting or in any
document sent therewith, but the accidental omission to give such notice
shall not invalldate any proceedings at that meeting or any election or

re-glection of such Director thereat. d

DIRECTORS' SHAREHOLDING QUALIFICATION

12, No shareholding qualification for Directors shall be required,

DISQUALIFICATION OF DIRECTORS

11, Without prejudice to any of tlhe provisions for disqualification of

service agreement between a Director and the Company or any of its '
subsidiaries, the office of a2 Director (other than a Special Director) shall
be vacated if by notice in writing delivered to the office or tendered at a
meeting of the Board his resignation is requested by all of the other "
Directors .
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PROVISTON FOR EMPLOYEES

14, The Board may by resolution exercise any power conferred by the
Acts to make provision for the benefit of persons employed or formerly
employed Ux' the Company or any of its subsidiaries in connection with the
cegssation or the transfer to any person of the whole or part of the
undertaking of the Company or that subsidiary,

ACQUISITION OF CONTROL

15, (a) Without prejudice to the provisions of Article 31(a) but
notwithstanding the provisions of Artiele 31(B) and (C) if a bona fide offer
{whether or not such offer 1s subsequently given effect to by way of a sale
and purchase agreement) shall be uade after the date of adoption of these
Articles which, if accepted, would result in any person, firm or company or
group of persons acting Jin concert {(as defined by the City Code on
Take-Overs and Mergers) ("0fferor") acquiring control of 25% or more of the
voting rights of the Company (excluding any such rights attributable to or
exercisable by the holders of the Preference Shares) or more than 25 per
cent in nominal value of the Preferred Ordinary Shares or the Ordinary
Shares then in issue then the holders of the shares .. respect of which such
offer is made and the Company shall take all reasonable steps within their
respective power to procure that a like offer is made or extended at the
same time to all the holders of the Preferred Ordinary Shares and Oxdinary
Shares in issue (being the shares in respect of which such offer is not
made) as 1f in the case of the Preferred Ordinary Shares, their conversion
rights had been exercisable, and exercised in full on the record date for
such offer {("Approved Offer"),

(b} If the holders of shares carrying 25 per cent. or more of the
voting rights of the Company {excluding any such rights attributable to or
exercisable by the holders of the Preference Shares) shall have accepted
such offer (and such offer and acceptance shall have become unconditional)
the Company shall forthvith redeem the Preference Shares not previously
redeemed at an amount equal to the Issue Price thereof together with all
arrears and accruals of the f£fixed dividend thereon {whether earned or
declared or not) calculated up to and including the date fixed for
redemption.

(¢) Pending the making of such an Approved Offer (in accordance with
paragraph (a) of thig Article) no transfer in favour of the Offeror or any
nominee for the Offeror shall be registered but such transfers may be
registered thereafter notwithstanding Articles 31(B) and (C).
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PART I - GENERAL PROVISIONS

PRIVATE COMPANY

i6. The Company is a private company and accordingly any invitation to
the public to subscribe for any shares or debentures of the Company ig
prohibited,

SHARE RIGHTS

17, Subjeet to any special vights conferred on the holders of any
shares or class of shares, any share in the Company may be issued with or
have attached thereto such preferxed, deferred, qualified or other special
rights or such restrictions, whether in regard to dividend, voting, return
of capital or othexrwise, as the Company may by ordinary resolution determine
or, if there has not been any such determination or so far as the same shall
not make specific provision, as the Board may determine, .
18. Subject to the Acts and to any special rights conferred on the
holders of any shares or class of shares any preference shares may, with the
sanction of a special resolution, be issued on. terms that they are, or at
the option of the Company are liable, to be redeemed., The terms and manner
of redemption shall be prewvided for by alteration of these Articles,

MODIFICATION OF RIGHTS

iv. {A) Subject to the Acts, all or any of the special rights for the time
velng attached to any class of shares for the time being issued may from to
time {(whether or not the Company is being wourd up) be altered or abrogated
vith the comsent in writing of the holders of not less than, in the case of
the Preference Shares and the Preferred Ordinary Shares, three-fourths of
the issued shares of class concerned and, in the case of the Ordinary
Shares, the holders of a majority in nominal amount of that c¢lass or with
the sanction of, in the case of the Preference Shares snd Preferred Ordinary -
Shares, an extracrdinary resolution and, in the case of the Ordinary Shares,

an ordinary resclution passed at a separate general meeting of the holders

of such shares. To any such separate general meeting all the provisions of

these Articles as to general meetings »f the Company shall mutatis mutandis

apply, but so that the necessary quorum shall be two or more persnns holding
or representing by proxy not less than one~third of the issued shares of the
class, that every holder of shares of the class shall be entitled on a poll
to one vote for every such share held by him, that any holder of shares of

the class present in person or by proxy may demand a poll and that at any
adjourned meeting of such holders one holder present in person or by proxy
(vhatever the number of shares held by him) shall be a quorum and for the
purposes of such adjourned meeting one holder present in person or by proxy
may constitute a meeting.

(B) Any varlation of these Articles which (save as already contained
in these Articles) relates any rights to distributions on, or voting rights
attaching to, Ordinmary Shares to their Issue Price and not their nominal
value shall be deemed to be a varlation of the special rights attaching to

any Ordinary Shares lssuved at par. . ‘ .

20. The special rights conferred upon the holders of arn¥%¥ shares or
elass of shares shall not, unless otherwise expressly provided iH the rights.

»
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attaching tu or the terms of issue nf such shareg or in these Articles, be
deemed tc be altered by the creation or issue of further shares ranking pari
passu therewlth,

SHARES

21, Subject to the provisions of the Acts and these Articles, the
unissued shares of the Company (whether fouming part of the original or any
increased capital) shall be at the disposal of the Board, which may offer,
allot, grant opticns over or othervise dispose of them to such persons, at
such times and for such consideration and upon such terms and conditions ag
the Board may determine,

22, The Company may in conneetion with the ilssue of any shares
exercise all powers of payiny comnission and brokerage conferred or
permitted by the Acts.

23, Except as ordered by a Court of competent jurisdiction or as
required by law, no person shall be recognised by the Company as holding any
share upon any trust and the Company shall not be bound by or required in
any way to recognise (even when having notice thereof) any equitable,
contingent, future or partial interest in any share or any interest in any
fractionax part of a share or (except only as otherwise provided by these
Articles or by law) any other right in respect of any share except an
absolute right to the entirety thereof in the registered holder.

24, Subject to the provisions of the Acts and these Articles, the
Diractors are hereby unconditionally authorised to allot and issue relevant
securlties (as defined by sub-section (2) of Section 80 of the Acts) in
accordance with the provisions of the Subscription Agreement. This
authority shall expire on the expiry of 5 years from the date of adoption of
these Articles save that the Company may on the date of adoption of these
Articles moke an offer or agreement which would or might require relevant
securities to be allotted after such expiry and the Directors may allot
relevant securities in pursuance of such offer or agreement as 1if the
authority conferred hereby had not expired, .

=5, Subjeect to the provisions of the Acts and these Articles the
Directors are hereby empowered to allot equity securities {as defined by
sub-sestion (2) of Section 95 ¢of the Acts) pursuant to the terms of the
Subseription Agreement as I1f sub-section (1) of Section 89 of the Cof¥panies
Act 1985 did not apply thereto. The Company is hereby empowerad to e an
offer or agreement on the date of adoption of these Articlesz which woil¥For
might require equity securities to be allotted after the expiry of the
authority conferred by Article 25 of these Articles and the Directors may
allot equity securities in pursuance of such offer or agreement as if such
authority had not expired,

26, Subject to the provisions of these Articles, Regulation 54 of

Table A shall apply to the voting rights of the Hembers of the Company.
NQTICES

27. Every notice calling a General Meeting shall comply with the

provisions of Section 372(3) of the Companies Act 1985, and ail notices and




other commuuications relating to a General Meeting whirn any Xember is
eantitled te receive shall also be sent to the Auditer #or the time being of
the Coupany,

RFSOLUTTONS
28, Any such wvesgelution in wrlting as is referred to in Regulation 53

of Table A& may consist of several documents In the like form eacn signed by
one or more of the Hembers (or their duly authorised represemtatives).

29, A Member o¢f the Company may request at any time & raplacement
share certificate in respect of his Shares and the Compary will issue the
same upou payment of 10p to the Company by the relevant MHewber and subject
to the provision by the relevant Member of an iademnity reasonably
acceptable toe the Boaxd, ‘

TRANSFERS - GENERAL

30, The Directors shall aot reglstuy any transfer of Shares in the
Company except in the circumstanccs permitiad in Article 31 and except vhere
the provisions of Clause 5.4 of the Subscription Agreement have been’
complied with.

TRANSFERS TC TRUSTEES, NOMINEES, ASSOCYATED
COMPANTES AND OTHER THIRD PARTIES

-

31. Subject always to the provisions of Article 5(B):-

(A) (1) And subject as ierein providad but without prejudice to
Article 23 of thise Articles, asuy Shdre held by 2 Member as nominee or
trustee may bo transferred to any other ~grson or persons provided that the
transferor certifies to the Company, 4n0<the Compauy is satisfied, that no
beneficial interest in such Shares passes by reason of the transfer and ©
providad always that the iransferee shall be deemed to have issued a Salen,
Notice (as hereinafter defined) if the beneficial interest in such Shares
does pass subsaguently., The provisions of Article 31(R) of these Articles.
shail apply in relation to such a deemed Sale Noticeu

(2) Any Member who is a body c2rporate may transfer any Shares to.
its ultimate parent company or any other body corporate controlled, directly
or indirectly, by its ultimate parent' company or the Member ?rovided alvays
that the transferee gives an undertaking to the Company that, in the event
of auy such transfzree ceasing to be controlled directly or indirectly hy
such ultimate parent company or by such Member and immediately prior to it
sn ceasing, - such Shares (unless transferred to a company which remains so
routrolled) shaii be deemed to be subject to a Sale Notice, to which the:
provisions of Article 31(B) of these Articles shall apply.

(3> A;y Share may be transferred at any time by a Member to any
other person with the written consent of ull the other holders for the time
being of the Ordinary Shares and the Preferrxed Qrdinary Shares,

{4) 'Any Shares which are held by an Investment Trust Company {as _
definad for the purposes of the Rules of The Stock Exchange) whose shares C
are listed on The Stock Exchange way be transferred to another such
Invest{ment Trust Company:-
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(a) whose shares are also so ligted; and

{b) vhich 15 managed by the Jame Hanagoment Company as the
transferor or by a holding company of such Hanagement Company
or any subsidiary company of such holding company,

Provided always that such transferese gives an undertaking to
the Compzny that in the event of the Invest-.ent Trus Company
ceasing to satisfy either of regquiremenvs (a) and ¢{b), such
Shares ghall be traunsferred back to the transferor,

(5) Any Shares may be transferred between nominees or Custodian
Trustees acting on behalf of Trusines of a superannuation fund which is an
exempt approved sgcheme or treated as an exempt approved scheme by the
Commissicners of TInland Revenue for the purposes of Section 592 of the
Income and Corporation Taxes Act 1988 provided that the transferee gives an

undertaking to the Company that upon the criterla set out in this sgb-claus:

ceasing to be fulfilled such Shares shall be transferred back to the
transferor or to another custodian or nomines iulfillinr the criteria set
cut in this paragraph (5.

(6) Any Shares may be transferred by any member {"transferor") to
any fund (including a partnership) or a nominee of or trustee for a fund
which 1is advised or managed by Candover or any of its subsidiaries or by a
holder of Praferred Ordinary Shares (who, in the case of a United Kingdom
holder of rreferred Ordinary Shares, is authorised to carry on investment
business for the purposes of the Filnancial Jervices Act 1986) (or by a

holding company or subsidiary of sueh holder) or to any other persen who is

a manager or trustee of such a fund (being, In the case of a United Kingdom
manager or trustee, authorised to carry on investment business for the
purposes of the Financlal Services Aet) or to any holders of units in such
fund or to any partner in any limited partnership which is or of which the
general partner is, or is a subsidiary of, Candover or a holder of Preferred
Ordinary Shares,.

(7> Any Member who 1s an individval may trwasfer any Shares to
the Trustees of a pension fund set up wholly or partly for the benefit of
such Member Provided always that the said Trustees shall be deemed to holid
the Shares for the benefit of the Member ard shall give an undertaking to
the Company that in the event of the Pension Fund ceasing to exist or to he
for the henefit of such Member, such Shares shall be transferred back to the
Member £rom whom such Shares were transferred and in the event of the Member
ceasing to be employed by the Company or any subsidiary the provisions of
Article 31(C) shall be complied with in respect of such Shares,

(8) Any Member who :s an individual may transfer any Shares to
the Trustees of a family settlement set up wholly or partly for the benefit
of surh Member and/or the spouse and/or children or grandchildren of such
Member {including adopted children or grandchildren) and of which the said
Member 1is settlor Provided always that the Trustees give an undertaking to
the Company that in the event of the Member ceasing to be employed by the
Company ox any subsidiary the provisions of Article 31(C) shall be complied
with in rx—spect of such Shares,




(9) Any Trustees of a family settlement set up wholly or partly
for the benefit of any Member and/ox relatives of such Member and of which
the Member is a settlor way transfer any Shares to any bereficiary of such a
settlement Provided always that any such benaficlary gives an underteking to
the Company move in the event of the Member ceasing to be employed by the
Company or any subsidiary the provisions of Article 31(C) shall be complied
vith in respect of such Shares.

TRANSFER BY ORDINARY AND PREFERRED ORDINARY
SHAREHOLDERS - PRE-EMPTION RIGHTS

(B} Save as provided in Article 31(A), no Ordinary Shares or Preferred
Ordinary Shares or any interest therein may be transferred wvhethar by way of
sale or otherwise except in accordance with the following provisions of this
Article 31{B) (and for the purposes of this Artiele 31(B) "Shareholdar"
includes both the registered and beneficial owners of any Ordinary or
Preferred Ordinary Shares):-

(1) (a) Subject to sub-paragraph (1)(b) belov any Shareholder wishing
to transfer part or all of the Ordinary Shares or Prefgrred
Ordinary Shares held by him (hereinafter referred to as ihs
"Retiring Shareholder™) shall first give a notice %n wvriting
(herein referred to as a "Sale Notice" vhich exsression shall
include a notice given in respect of Ordinary Shares and a
notice given in respect of Preferred Ordinary Sharesz) to the
Company specliying the number and de-noting numbers (if any)
of the Bhares which the Retiring Shareholder wishes to sell
("the Sale Shares") which notice shall constitute the Cempany
the agent of the Retiring Shareholder for the sale of the
Sale Shares at the value (subject always to paragraph (C)
Yelovw) to be determined in accordance with tha provisions of
paragraph (9) of this Artiecle 31(B) ("Market Value") and
othervise in accordance with the provisions of this Article
31(B). A Sale Notice may require that unless all the shares
comprised in it are sold, none shall be sold.

(b) Notwilthstanding sub-paragraph (1)(a) above (but wichout

' prejudice to Article 31(C) below) no Ordinary Sharcholder who
is also a director or employee of the Compsny or any of its
subgidiaries, shall be entitled, prior to a Sale or Listing,
voluntarily to give a Sale Notice without the prior written
consent of the Committee to be glven in its absolute
discretion,

(2) Subject to the proviso contained in Article 31(C) below the
Retiring Sharehoider shull have the right to revoke his Sale
Notice within geven days of the date of the auditor's certificate
referred to in Article 31(B)(9) but not otherwise.

ﬁ?ﬁﬁﬁgp (3) If the Retiring Shareholder does not revoke his Sale Notice

pursuant to paragraph (2) above then in respect of a Sale Notice
given in respect of only Ordinary Shares {hereinafter called an
"Ordinary Sale Notice") the Company shall forthwith upon the date
upon which the reveocation period referred to in Article 31(B){(2)

Ulead
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expires or (if Market Value is not required to be determined in’
reiation te the Sale Notice concerned) the date on which the Sala
Fotice 1is served (or deemed served) {either such date being
hexeinafter referred te as "the relevant date")t-

{a) 1f the Retixing Sharcholder is the EBT or is a full time V
Director or employee of the Company or any of its ..
subsidiaries (“an PExecutive) or 3is the trustee of a
raettlement established for the benefit of such Executive or}
the family of such Executive as is referred to in paragraph!
(A)(B) or (AY(9) above but not otherwise offer the Sale
Shares at Market Value to New Qualifying Shareholders whichh
offer shall remain open for acceptance for such period (not o
being less than 21 days nor axceeding 60 days) as the i !
Committee 3In its absolute discretion may reasonably
determine; and ' - ‘

{b) secondly offer at Harket Value such Sale Shares as shall not
have been taken up by New Qualifying Shareholders pursuant to }
sub~paragraph {a) above or, (if no offer was requlred to be
made pursuant to sub-par:agraph {a) above) offer all of the
Sale Shares at Market Value, to &ll thé other Ordinary
Shareheolders in proporifon as nearly as may be to the number
of Ordinary Shares hald by them. Such offer shall to the
extent that the same is not accepted within 30 days be deemed
to be declined and any, remaining Sale Shares which .have not
been . accepied shall fc)rthwith oe offered ap Market Value- to
the Qrdinary Shareholdexs who have’ accepted ‘Sale Shares and §
if there be more than one such Ordinary Shareholder 1in
proportion as nearly’as may bé to the number of Ordinary
Shares held by them. Such offer shall be deemecl to be ¥
declined if not accepted vithin 15 days.

(4) If the Company shall not by the' expiry of the last mfer required %
to be made under paragraph (3) above have found Hew Qualifying ¥
- Shareholders and/or Ordinary Sharcholders willing to purchase all
of the Sale Shares the Company shall forthwith offer the Sale
Shares not 86 accepted to the Preferred Ordinary Shareholders at A
Market Value in proportion as nearly as may be to the number of %
the Preferred Ordinary Shares held by them. Such offer shall to ¥
the extent that the same is not accepted within 30 days 2 deemed }
to be declined and any remaining Sale Shares which have not been -}
accepted shall forthwith be offered at Market Value to the §
Preferred Ordinary Sharerolders who have accepted Sale Shares and |}
if there he more than one- such Preferred Ordinary Shareholder in
proportion as nearly as may be to tlie number of the Preferred }
Ordinary Shares held by them, Such further offer shall be deemed
declined if nct accepted within 15 days.

(5). If the Retiring Shareholder does ‘not revoke his Sale Notice
pursuant to paragraph (2) above, then in respect. of a Sale Notice
glven in respect only of Preierred OrdinarShares (hereinafter

called a "Preferred "Ordinary Sale Noticy i

MAthe Company shall
forthwith upon the date ‘wpon vhich.the r swason period referred
‘to in Article 31(BY{2) ewpires .or 1fCRS ket Valte does not
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(7)

(8)

If the Company shall not by the expiry of the last offer raquired

a8 were not accepted by purchasing Members or in respect of which
"the sale was not completed as aforesald to any person he may wish
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require te br Cetermined in relation to the Sale Notice concerned).”
the date on .ulch the Sale Notice is served (or deemed seryed)
(either such date beling hereincfrer referred to as "the relevant
date") offer the Sale Shares at Harket Value firztly to all the
other FPreferred Ordinary Shareholders in proportion as nearly as
may be to the number of the Preferred Ordinary Shares held by
them, Such offer shall to the extent that the same is not
accepted within 30 days be deemed to be declined and any remaining
Sale B8hares which have not been accepted shall forthwith bed
otfered at Market Value to the Preferred Ordinary Shareholders who ‘\
have accepted Sale Shares and If there be more than one such”.
Preferred Ordinary Shareholder in proportion as nearly as may be
to the number of Preferred Ordinary Shares held by them, Such,
further offer shall be deemed declined if not accepted within 15 »."
days. W

If the Company shall not by the expiry of the last 8ffer required ./
to be made under paragraph (5) above have found Preferred Grdinary:;
Shareholders willing to purchase all of the 8ale Shares the+.

Company shall forthwith offer the Sale Shares not 5o accepted to
the Ordinary Shareholders at Market Value 'In proportion as nearly;
as may be %o the number of Ordinary Shares in the Company held by}‘
them. Such offer shail to the extent that the same 1s not
acecepted within 30 days be “dicmed to be declined and any remaining
Sale Shares which have not been accepted shall forthwith be
offered at Market Value to the Ordinary Shareholders who have
accepted Sale Shares and if there be more than one such Ordinary
Shareholder in proportion as nearly as may bBe to the number of
Ordinary Shares held by them., Such further offer shall be deemed

declined if not accepted within 15 days. ' ‘ .

If the Company shall within the applicable time limits find
purchasing Members In respect of all or (except where the Sale
Notlice provides otherwise) any of the Sale Shares it shall give
notice thereof to the -Retiring Shareholder ' which notice shall
Hprovide that he shall be bound to complete the sale and purchase §
within seven days. -

to' be made under: paragraph (3), (4}, (5) or (6) above (whichever
is applicable) find purchasing Members for all of the Sale Shares »
or if through no default (the revocation of a Sale Notice by the §
Retiring Shareholder pursuant to Article 32(B) (2) above being a
default for these purposes) of the Retiring Sharecholder the
purchase of any of the Sale Shares 1s not completed within the
time period specified in Article 31(B) (7) above the Retiring
Sharenholder shall be at liberty at any time within six months
after the expiry as aforesaild ro transfer such of the Sale Shares

FROVIBED THAT; -

(a) the terms of payment of the. purchase price are no more ...
- favourable t¢ the Purchaser than those rejected by  the .
~ existing Members; and : '
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(b) no Sale Shares shall) bhe sold at a lower price than Market
Value without first serving a further Sale Notice upon the
Company specifylng such lower price as the price at which
such Sale Sharves are offered and all the provisions of this
Articie 31(B) shall &pply to such furthey Sale Notice save'
that the period for acceptance shall he 21 days instead of 30
days (where %0 days 1s sgpecified) and fhat the Market Value
shall be guch lower price; and

(¢) in the event that the Sale Notice specifiied that all (but not
some only) of the Sale Shares would be sold the Retiring
hember shall not {under the provigions of this paragraph) be
at liberty to sell some only of the Sale Shares.

(9) The HMarket Value of the Sale Shares shall (unless this Artiecle
provides to the contrary) be determined by agreement between the
Retlring Shareholder and the Ceompany by resolution of the Board
and with the agreement of the QCommittee but in default of
agreement thereon within 10 days of the service of the Sale Notice
by the Retiring Shareholder shall be calculated by the auditors of
the Company from time to time on the basis of a sale between a
wvilling seller and a willing purchaser of the BSale Shares so
offered (as at the date of the Sale Notice) taking into account
(if such be the case) any hona fide offer from any person not
being a member to purchase any shares cowprised in or of the class
comprised in the Jale Notice and without discount to reflect the
size of the holding and shall be certified by the auditors of the
Company. In s0o c¢ertifying the said auditor:s shall act as experts
'and not as arbltrartors and their deciaiﬂn shall be final and
binding upon the parties, PROVIDED ALWAYS that prior to the date
being 24 manths after the date of adaption of these Articles the
Market Value of any parcel of Ordinary Shares shall not, other
than on a Sale or on a Listing exceed '€£1 In total for such parcel
of shares sold or offered for'sale if the sale or offer to sell
arizes as a result of the Retiring Shar@holder voluntarily leaving
the employment of the Company or any of its Subsidiaries .other
than by reason of death or incapacity.

(10) In the event of the Retiring Shareholder falling to carry out the

sale of any of the Sale Shares after the expiry of the time limilt

- sperified in Artiecle 31(B) (7) dbove the Directors may authorise

some person to execute a transfer of the Sale Shares to the

‘ puri.basing Hember(s) and the Company may give a good receipt for
o - " the porchase price of such Sale Shares and may register the
g ' ‘purchasing Members as holders thereof and issue to them
certificates for the seme vhereupon the puxchasing Member(s) shall
become ‘indefeasibly entitled thereta, The Retiring Shareholder
sh'tl.L in such case be bound to deliver up his certificate for the
Salo Shares to the Company whereupon the Retiring Shareholder
shali be entitled to receive the purchase price whick shall in the
meantime be held by the Company on  trust for thé Retiring
Shareholder but without interest, 'If such certificate shall

, ‘ cnmprise any Ordinary Shares or Preferred Ordinary Shares which
X the Retixing ,ahan.hplder has not chome ‘bound to transfer as

|r;,, ,"




aforesaid the Company shall issue to the Retiring Shareholder a
balance certificate for such Ordinary Shares or Preferred Ordinary
Shares,

(11) The cost of obtaining a certificate pursuvant to Article 31(B) (9)
above shall be borne as to half by the Retiring Shareholder and ag
to half by the purchasing member (if any, and if more than one in
proportion to the numbers of Sale Shares purchased by them
respectively) btut so that (if there are no purchasing memhers) the
entire cost shall be borne by the Retiring Member and provided
further 1f any Retiring Shareholder shall within twelve months of
revoking a Sale Notice serve a further Sale Notice in respect of
any of the Shares comprised in an earlier Sale Notice the cost of
obtalning a certificate relating to such further Sale Notice shall
ba brwne wholly by such Retiring Shareholder,

DEEMED SALE NOTYCE

(C) (a) In any case where a Director or employee of the Company or
any of its subsidiarles ("the Group") ceases (for whatever reasony to be
such a director or employee without remaining or becoming a director or
employee of the Company or of another company within the Group such director
or employee (the "Leaver") (and any person to whom the Leaver may have
transferred any Shares directly or indirectly pursuant to the provisions of
Article 31(A) (8), (97 and (10) lhereof (whiech shares held and/or so
transferred are together referred to herein as the "Holding") shall serve or
procure that there shall be served a Sale Notice in respect of the entire
Holding (and if the Leaver or any such person ghall fall so to do, shall be
deemed to have served & Sale Notice) in respect of the entire Holding save
that vhere a Leaver has become a Leaver by reason of death or incapacity the
aforementioned Sale Notice or deemed Sale Notice need only be in respect of
one half of the entire Holding.

(b) The provisions of ‘Article 31(B) above shall apply in relation’
to a deemed Sale Notice (whether the same is deemed to have been given
pursuant to the foregoing provisions or to any other circumstances specified
in these Articles in which a Sale Notice 1s deemed to have been given) save
that the provisions relating to revocation of a Sale Notice contained in
Artiele 31(B)(2) shall not apply and a Sale Notice given or deemed to be
given in all the circumstances referred to in' this Article 31(C) shall not
be revocable. :

TRANSFER - PREFERENCE SHARES

(D) In respect of the transfer of Preference Shares sll the provisions
of Artiele 32(B) hereof shall apply mutatis mutandis save that Preference
Shares shall be offered firstly th Preference Shareholders and secondly to
Preferred Ordinary Shareholders,

PROCEEDINGS AT GENERAL MEETINGS

32, All business shall be deemed special that is transacted at an
extraordirary 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, and the reports of the Directors and
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audirors, cthe appointment of and the fixlng of the remuneration of the
auditors and the fixing of the remuneration of the Directors,

33. If within fifteen minutes from the time appointed for the meeting
a quorum is not present, the meeting, if convened upon the requisition of
members, shall be dissolved. In any other case it shall stand adjourned to
the same day in the aext week, at the same time and place or to such other
day and at such other time and place as the Directors may determine, and if
at the adjourned meeting a quorum is not present within half an hour from
the time appointed for the meeting the meeting shall be dissolved.

34. It shall not be necessary to give any notice of any adjourned
meeting and Regulatlon 44 of Table A shall be construed accordingly.

35. A poll may be demanded by the Chalrman or by any Member present in
parson or by proxy and entitled to vote and Regulation 45 of Table A shall
be modified accordingly,

36. A Member for whom a receiver, curator bonis or other person in the
nature of a receiver or curator bonis has been appointed, by a Court in
England and Wales and Scotland having Jurisdiction in that behalf on the
ground that a Member is incapable by reason of mental disorder of managing
and administrating his property and affalrs may vote, whether on a show of
hands or on a pell, by the person so appointed and that person may appoint a
proxy to vote on a poll on behalf of the Member,

DIRECTORS

37. Without prejudice to the obligation of any Director te¢ disclose
his interest in accordance with Section 317 of the Acts a Director may vote
as a Director in regard to any contract, transaction or azrangement in which
he 1s interested, or upon any matter arising thereout, and if he does so
vote his vote shall be counted and he shall be reckoned In calculating a
gquorum when any such contract transaction or arrangement is under
consideration and Regulation 94 of Table A shall be modified accordingly.

3B, (A) The office of Director shall be vacated if the Director;-

(i) becomes bankrupt or makes any arrangements or composition with his
creditors generally; or

(i1} becomes prohibited from being a Director hy reason of any order
made under any legislation; or

(1i1) in ‘the reasonable opinion of all his co-Directors becomes
incapahle by reason of mental disorder of discharging his duties
ag Director; or :

(iv) resigns his office by notice in writing to the Company;

(v) (unless he i1s a Special Director) all the other directors of the
Company request his resignation in writing 1n accordance with
Artiele 13, o

() On any resolution to remove a Special Director or to chéhge this




Artiele the Preferred Ordinary Shares then in issue shall together carry one
vote in excess of 73 per cent of the wvotes exercisable at the general
meeting at which such resolution 1s to be proposed apportioped eqgually
amougst chem,

3%, (A Any director may by writing under his hand appoint (1) any other
Bdraster, or (2) any pther person, who, in the case of all Directors but nok
the Special Directors (vho may by writing under hand appoint any pergon
whososvor to be thelr alternates), is approved by the Board of Directors as
hereinafter provided to be his Alternate; and every such Alternate sghall
(subject to his giving to the Company an address within the United Xingdom
at which notices may be served o him} be antitled to receive notices of all
meetings of the Directors and, in the absence from the Board of the Director
appointing him, fto &attend and vote at meetings of the Directors, and to
exercise all the powers, rights, duties and authorities of the Director
appeinting him. A Director may at any time revoke the appointment of an
Alzernate appolnted by him and subject to guch approval as aforesaid appoint
another person in hig place, and if a Director shall die or cease to hold
tha offlce of Director the appointment of his Alternate zhall thereupon
cease and determine., A Director acting as Alternate shall have an
additional vote at meetings of Directors for each Director for whom he acts
as Alternate but he sghall count as only one for the purpose of deteumining
whether a guorum be present.

(B) Every person acting ag an Alternate Director shall be acting on
behalf of the Director so appointing him and that Director shall be
vesponsible to the Company for such Alternate Director'!s acts and defaults,
and he shall be deemed to be the agent of or for the Director appointing him
and the remuneration of any such Alternate Pirector shall be payable out of
the remuneration payable to the Director appointing him, and shall consist
of such pertlon of the last-mentioned remuneration as shall be agreed
between the Alternate and the Director appointing him,

40, The Directors may from time to time appoint one or more of their
body to hold any executive office in the management of the business of the
Company as the Directors may declde such appointment being (subject to
Section 319 of the Companies Act 1985, i1f applicable) for such fixed term or
without limitation as to period and on such terms as they think fit and a
Director appointed to any executive office shall (without prejudice fto any
claim for damages for breach of any service contract between him and the
Company), 1if he ceases to hold the office of Director from any cause, ipso
facto and impwdiately cease to hold such executive office.

41, (&) Bubject as provided in these Articles, the Directors may regulate
thalr proceedings as hey ithink f£it, A direetor shall be deemed to be
present at a mee“ing if by any means he can hear all the other directors
speaking and all the other directors can hear him speaking, 4 Director may,
and the Seocretavy 2t the vequest of a Director shall, call a meeting of the
Directors. Hot less than 5 working days notice of meetings of the Directors
shall be given unless both of the Special Directors agree to a lesser period
of notice, ¥ft shall not be necessary to give notice of a meeting to a
Director who 1s absent from the United Kingdom, Questions arising at a
meeting shall be decided by a majority of the votes save that in the event
of aii egual number of votes being cast for and against a particular
resolution the Chairman shall have a second vote. A Director who is also an
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alternate Director shall be entitled in the absence of his appointor to a
separate vote (or votes) on behalf of his appointor im addition to his own
vote (or votes),

(B) The Directors shall establish and maintain in being a committee to
act for the purposcs described in these Articles and for each additional
purposes ag the Bourd may determine, The members of such committee shall be |
the Chairman, the Chief Executive of the Company and the other Special =
Director of the Company. The quorum for meetings of such Committee shall be
all three members thereof and resolutions of the Committee sghall be passed
by a majority vote.

DIVIDENDS

42. Subject to the provisions of the Acts and the special rights :
conferred on the holders of any class of shares by these Articles ther
Company may by ordinary resolution declare dividends in accordance with the

respective rights of the members,

RESERVES u’

43, After payment of the Preference Dividends and the Participating:
Dividends ani the dividend on the Ordinary Shares pursuant to Article
5(4)(1) in accordance with the provisions of Part I of these Articles, the
Board may, before recommending any further dividend, set aside out of the .
profits of the Company at the discretion of the Board such sums as they
think proper as a reserve or reserves which shall, be applicable for any
purpose to which the profits of the Company may be properly applied and
pending such application may, also at such discretion, elther be employed 1
the business of the Company or be invasted in such investments as the Boar
may from time to time think f£it, The Board may also without placing the
same to reserve carry forward any profits whiech it may think it prudent not
to distribute.

CAPITALISATION OF PROFITS

44, Subject to the special rights conferred on the holders of any -
shares or any c¢lass of shares:-

(A) the Company may, upon the recommeudation.cf the Board, at any time.
and frcom time to time pass an ordinary resolution to the effect
that it is desirable to capitalise ail or any part of any amount h
for the time being:standing to the credit of any reserve or fund;
which is available for distribution or to the credit of any share !
premium account or any capital  redemption reserve -fund and b
accordingly that such amount be set fres for distribution among i
the Hemberes ox any class of Members who would be entitled theret
if distributed by way of dividend and in the seme proportions, on'y
the £ooting that the same be not paid in cash but bhe applied Jii#:
either in or towards paying up the amounts for the time bein :
unpaid or any shares in the Company hkeld by such Hember
respectively or in payment up in full of unissued shares,
debentures or other obligations of the Company, to be allotted and:
distributed credited as fully paid among such Members, or partly B
in one way and partly in the other, and the Board shall give




effect to such resolution, provided that, for the purposes of thisl';
Artlcle, 3 share premium account and a capital redemption reserve':
fund may be applied only in the paying up of unissued shares to be
allotted to such Members credited as fully paid,

(B) the Company may, upon the recommendation of the Board, at any time.
from time to time pass an ordinary resolution to the effect that
it is desirable to capitalise all pr any part of any amount for -
the time bedng stauding to the aredit of the Company's reservae
accounts or to the credit of the profit and loss account which is :
not available for distribution by applying such sum in the payingfi YR

up in full of unissued shares to be allotted as fully pald shares? g T

by way of capitallsation to the Members or any class of Members ..,

vho would have heen entitled to that sum if it were distributed by 1

vay of dividend, and in the same proportions, and the Board shall j#

give effect to such resolution, x

(C) by the aaoption of these Articles, the Company hereby authorises
such capitalisation issues of Ordinary Shares as may be required
to glve effect to the provisions of Article 4(B) hereof and .
accordingly notiwithstanding the foregoing provisions of this
Article no resolution of the Company or of the holders of any .’
class of shares authorising such capitalisation issues shall be ¥3
required, whether such issues are made out of amounts standing to /- .
the credit of any share premium account or capital redemption 4
reserve fund or out of reserves or profits, whether or not such ¥
amounts are otherwise available for distribution, and whether or ¢
not such capitalisation issues are made to all the Members or to .
the holders of one or more classes of shares only,

w3, WVhere any difficulty arises in regard to any distribution under
the last preceding Article the Board may settle the same as it thinks o
expedient and in particular may issue fractional certificates or authorise g
any person to se¢ll and transfer any fractions 6r may resolve that the
digtributise should be as nearly as may be practicable in the correct
proportion GUut not exactly so or may ignore fractions altogether, and may
determine that cash payments shall be made to any Members in oxrder to adjust
the rights of all parties, as may seem expedient to the Board. The Bowmrd
may appoint any person to sign on behalf of the persons entitled to
participate in the distribution any contract necessary or desirable for
giving effect thereto and such appointment shali be effective and binding
upon the Members. ’

v




KELLER GRQUP LIMITED

WRITTEN COMSENT OF HOLDERS OF CUMULATIVE
CONVERTIBLE PARTISIPATING PREFERRED ORDINARY SHARES
{F 10P EACH iy THE CAPITAL OF THE COMPANY

Woe, the undersigned, beiny the holders of all of the issued Cumulative Convertible
Participating Preferred Ordinary Shares of 10p each in the capital of the Company
(“the Preferred Ordinary Shares") hereby consent:-

(@) tothe passing of the resolution set out below ("the Resolution} as a Special

Resolution at the Annual General Meeting of the Company to be held on
27st June, 1993; and

{b)  to any alteration or abrogation of rights attaching to the Freferred Ordinary
Shares that may be effected by the passing of the Resc!ution.

SPECIAL RESOLUTION

THAT the Articles of Association of the Company be altered by the deletion of the

existing Article 31(CHa) and the substitution in its place of the following new
Article 31{C){a):

"In this Article 31{C}{a) the following words sha!l have the following meanings:-

"Group Company" shall mean the Company any holding
company of the Cornpany and any of their
respective subsidiaries from time to time.

"Leaver” shall mean any Director or employee of any
Group Company who ceases {for whatever
reason) to be such a Director or employee
without remaining or becoming a Director
or employee of another Group Company.

"Leavers Other Holders" shall mean any person to whom the Leaver
nay have transterrad any Shares directly or
indirectly pursuant to the provisions of
Artirle 31(AN7), (8) and (9} hereof.

"Holding" those Shares held by a Leaver andfor
transferred to the Leavers Other Holders.
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(i}

{ii)

Within 21 days of a persan hecoming a Leaver he shall give or procure that there
shall be given a Sale Noticea in respect of his entire Holding (and if the Leaver or the
Leavers Other Holders shall fail to do sa thera shall be deemed to be given at the
expiry of the said perio of 21 days a Sale Notice in respect of his entire Holding)
save that:-

where a person becomes a Lesver by reason of deatn or incapacity the
Sale Notice may, at the option of the Leaver or his personal representatives
as the case may be, e given n respect of one half of the entire Holding
only (and if the Leaver or his personal representatives or the Leavers Other
Holders fail to give a Sale Notice prior o the expiry of the said period of 21
days thete shall e deemed to be given at the expiry of the said period of
21 days a Sale Notice in respect of one half of the entire Holding only) and
in that event an application for cansent that such half of the Holding not
be offered for sale shall at the time the Sale Notice is given {(or deemed to
be given! b~ deemed to be made to the Committee for its decision in
accordance with the provisians of paragraph (it} belew and for this purpose
all references in paragraph (ii) below to the Holding shall be read and
construed as references to such half of the Holding; and

if prior to the expiry of the said period of 21 days the Leaver applies in
writing to the Committee for consent that the whole or any part of the
Holding not be offered for sale then the Leaver shall not be obhliged to give
or procure the giving of a Sale Notice (and no Sale Notice shall be deemed
to have been given and if a Sale Notice shall have been given, it shall rake
effect subject to the following provisions of this paragraph) in respect of
the whole or that part of the Holding (as the case mav be) if within 30
days after the date of such application the Commitiee shall have given its
consent in writing. in the absence of such consent within such 30 day
period, the consent of the Committee shall he deemed to have been
refused. The Committee may give or refuse any such consent in its
absolute discretior: and without giving any reasons for its decision and the
decisicn of the Committee shall be final and binding Provided that where
the Leaver was immediately prior to becoming a Leaver a Director and
employee of the Company then in the event that he makes an application
to the Committee for consent that any part of the Holding not be offered
for sale, then the consent of the Commitiee shall be given or refused at the
direction of Candover Partners Limited which shall be given in writing to
the Committee. Any such consent may be given in relaticn to a smaller
part of the Holding than that for which consent is applied for by the Leaver
and may be given subject to any conditions which the Committee in its
alysolute discretion may determine. In the event that any such consentis
givedi in relation 10 only a part of the Holding then the Leaver shall
forthwith give or procure that there shalt be given a Sale Notice in respect
of the remainder of the Holding (and if the Leaver or the Leavers Other
Holders shall fail so to do there shali be deemed to be given a Sale Notice
in respect of the remainder of the Hoiding) and if any such conditians shall
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not be satisfied or shall cease to be satisfied in accordance with their terms
then the Leaver and the Leavers Other Halders shall give ¢r progure that
there shall be given a Sale Notice in respect of the entire Holding (or that
part of the Holding in respeat of which a Sala Notice has not aiready heen
given pursuant to this Article 31(C) (and if the Leaver or the Leavers Other

Holders shall fail to do so a Sale Notice shall be deemed to have been so
given)."

Dated; 7™ guae 1993
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Duly authorised signaiory
for and on behalf of

CANDOVER INVESTMENTS PLC

Duly authorised signatory

for and on behaif of

CANDOVER PARTNERS LIMITED

in its capacity as general partner of;-

{a) Candover 1989 UK Limited Partnership
— ib) Candover 1989 UK (No. 2) Limited
Partnership

~MM/!/»’/;//£%’/’

.............................. b
Duly authorised signatory

(c) Candover 1989 US Limited Partnership
{d} Candover 1989 US {No. 2) Limited
Partnership

for and on behalf of

{e) Candover 1989 Japanese Limited
CANDOVER REALISATIONS LTD,

Partnership
{f) Candover Lead Investors Limited
Partnership
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