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PRELTMINARY

The regulations contained in Part I of Table A in the First
Schedule to the Companies Act 1948 (as amended so as to affect
companies first registered on the date of adoption of these
Articles) shall, except as hereinafter provided and so far as not
inconsistent with the provisions of these Articles, apply to the

Company to the exclusion of all other regulations or Articles of
Association.

References herein to regulatlions are to regulations in Part I of
the said Table A unlecs otherwise stated.

SHARE CAPILITAL

The authorised share capital of the Company at the seventh day of
December 1987 iz £37,092 divided into 9,523 /A’ Shares of £1 each,
3,088 ‘B’ Shares of £1 each, 12,146 ‘C’ Shares of £1 each, 2,335
‘D’ Shares of £1 each and 10,000 Non-Voting Shares of £1 =ach.
The sald shares shall be identical in, all respects except:-
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2.1 they shall carry the respective rights and be subject to the
respective restrictions as herein contained and

2.2 the Non~Voting Shares shall not entitle the holders thercof
to receive notice of nor to attend nor to vote at general

meetings of the Company and Article 11 is amended
accordingly.

Subject to section 14 of the Companies Act 1980 and subject
as provided in these Articles, all unissued shares shall be at the
disposal of the Directors and they may allot, grant options over
or otherwise dispose of them to such persons, at such times, and

on such terms as they think proper and Section 17(1l) of the
Companies Act 1980 shall not apply.

ISSUE AND PURCHASE OF SHARES

The authorised share capital of the Company shall consist only of
A’ Shares of £1 each, ’B’ Shares of f£l1 each, ’C’ Shares of £1
each, ‘D’ Shares of £1 each and Non-Voting Shares of f£1 each.

No ‘A7, ’'Bf, ‘C’, or ’'D’ Shares shall be issued octherwise than to
members holding shares of the same class except with the consent
in writing of all the members. As between holders of shares of
the same class any shares shall be issued in proportion as nearly
as may be to their existing holdings of such shares or in such
other proportions as may be agreed between them. In the event of
a subsequent issue of shares, carrying with the voting rights
provided that all of the holders of the ‘A’ sShares be the
University of Warwick or its nominees fthe voting rights attached
to the ‘A’ Shares shall be amended as if there had been a
simultaneous issue of a number of ‘A’ Shares sufficient to ensure
that at any time the ratio of votes attaching to the ‘A’ Shares to
those attaching to the other shares shall be not lower than 3.6

(A) Subject to the provisions of Regulation 24 any share may
at any time be transferred:-

(i) *to a member holding shares of the same class; or
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(ii) by any member, being a body corporate, to a kody
corporate, which 1s in relation to such member a
holding company or subsidiary of such holding
company as such expressions are defined in Section
154 of the Companies Act 1948 or to a bedy
corporate which has acquired in connection with a
scheme of amalgamation or reconstruction the whole

or the main part of the undertaking and assets of
such member; or

(1ii) to any person with the consent in writing of all
other members of the Company.

(B) Except in the case of a tranfser of shares expressly
authorised by the last preceding sub-paragraph of this Article
(hereinafter called "a permitted transfer"), the right to transfer

shares in the Company shall be subject to the following
restriction’s namely:-

(1) before transferring any shares the person proposing
to transfer the same (hereinafter called "the
proposing  transferor”) shall give a notice in
writing (hereinafter called “the transfer notice")
to the Company that he desires to transfer the same
and specifying the name of the proposed transferee,
if any. The transfer notice shall constitute the
Company his agent for the sale of the shares therein
mentioned (together with all rights then attached
thereto) at the prescribed price during the
prescribed period to any member or to any other
person selected or approved by the Directors and
shall not be revocable except with the consent of
the Directors;

(ii) if not more than one month before the date on which
the transfer notice was given the proposing
transferor and the Directors shall have agreed in
writing & price per share as lepresenting the fair
value thereof or as being acceptable to the
proposing transferor and not more than the fair
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(iii)

value thercof then such price shall be the
prescribed price (subject to the deduction
tharefrom of any net dividend or other distribution
declared or made after such agreement and prior to
the said data). Otherwise, at the same time as the
transfer notice is given the proposing transferor
shall be entitled to elect by notice of election in
writing to the Directors that the prescribed price
shall be the amount stated in such notice which
shall be the amount offered to the transferor for
the shares in question by a bona fide purchaser at
arm's length, If no price shall have been agreed
between the proposing transferor and the Directors
as aforesaid and if no notice shall have been given
by the proposing transferor pursuant %o his right
to election as above~mentioned, the Directors shall
request the Auditors for the time being of the
Company to determine and certify the sum per share
considered by them to be the fair value thereof as .
at the sald date and the sum per share so
determined and certified shall be the prescribed
price. The Auditors shall act hereunder at the
cost and expense of ‘the Company as experts and not
as arbitrators and their determination shall be

final between <{he proposing transferor and the
Directors;

if the prescribed .price was agreed between the
proposing transferor and the Directors as aforesaid
prior to the sald date or if it shall have been
determined by the transferor giving notice of
election under paragraph (ii) above, the prescribed
period shall in either case commence on such date
and expire two  months thexreafter. If the
prescribed price was determined by the huditers,
the prescribed period shall commence on such date
and expire two months after the date on which the
Auditors shall have notified the Directors of their
determination of the prescribed price pending which
the Directors shall defer the making of the offer
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(iv)

(v)

hereinafter mentioned:;

all shares included in any transfer notice shall
first by notice in writing be offered by the
Company to all members holding shares of the sane
class (other +than the member to whose shares the
transfer notice relates) for purchase at the
prescribed price on the terms that in case of
competition the shares so offered shall (in
accordance with but subject to the provisions of
the next following paragraph) be sold to the
acceptors in proportion (as nearly as may be
without  involving fractions or increasing the
number sold to any member beyond that applied for
by him) to their existing holdings of such Shares.
Such offer shall limit a time (not being less than
twenty-one days) within which it must be accepted
or in default will lapse, Any shares not so
accepted may be offered by the Directors teo such

persons as they may select or approve for purchase
at the prescribed price;

if the Company shall within the prescribed periocd
find members or other such Persons as aforesaid
(hereinafter called ‘“purchasers") to purchase the
shares concerned or any of them and give notice in
writing thereof to the proposing transferor he
shall be bound, upon payment of the prescribed
price, to transfer such shares to the respective
purchasers. Every such notice shall state the name
and address of the purchaser and the number of
shares agreed to be purchased by him and the
purchase shall be completed at a place and time *o
be appointed by the Directors not being less than
three days nor more than ten days after the date of
such notice; Provided alway that if the transfer
notice shall state that the proposing transferor is
not willing to transfer part only of the shares
concerned this paragraph shall not apply unless the
Company shall have found purchasers for the whole
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(vi)

(vii)

of such sharas;

if a proposing transferor shall fail or refusa to
transfer any shares to a purchaser hersunder the
Directors may authorise some person to execute and
deliver on his behalf the necessary transfer and
the Company may receive the purchase money in trust
for the proposing transferor and causs the
purchaser to be registered as the holder of such
shares, The receipt of the Company for the
purchase money shall be a good discharge to the
purchaser (who shall not be bound to see to the
application thereof) and after the purchaser has
been registered in purported exercise of the
aforesald powers the validity of the proceedings
shall not be questioned by any person;

if the Company shall not within the prescribed
periocd £ind purchasers willing to purchase all the
shares and give notice in writing thereof to the
proposing transferor or if *+he Company shall within
the prescribed pericd give to the proposing
transferor notice in writing that the Company has
no prospect of finding purchasers of such shares,
or any of them, the proposing transferor at any
time +thereafter up to the expiration of two months
after the prescribed period shall be at liberty
(subject only to the provisions of Regulation 24)
to transfer those shares for which the Company has
not within the prescribed period given notice that
it has found purchasers (or has given notice that
it has no prospect of finding purchasers) to the
proposed transferee specified in the transfer
notice or, if no such transferee is so specified,
to any other person on a bona fide sale at any
price not being less than the prescribed price
(aftes deducting, where appropriate, any net
dividend or other distribution declared or made
after tane date of the transfer notice and to be
retained by the proposing transferor).
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Provided that:-

(a) 1f the transfer notice shall state that the proposing
transferor is not willing to transfer part only of the shares
concerned he shall not be entltled hereunder to transfer any

of such shares unless in aggregate the whole of such shares
are so transferred;

(b) the Directors may require to be satisfied that such shares
are being transferred in pursuance of a bona fide sale at
arm's length for the consideration stated in the transfer
without any deduction, rebate or allowance whatsocever to the

purchaser and if not so satisfied may refuse to register the
instrument of transfer.

An instrument of transfer of fully paid shares need nnt be signed

by or on behalf of the +transferee. Regulation 22 shall be
modified accordingly.

The Company shall not charge transfer or registration fees,
References to fees in Regulations 25 and 28 shall be disregarded.

PROCEEDINGS AT GENERAL MEETINGS

A poll may be demanded at any General Meeting by the Chairman or
by any member present in person or by proxy and entitled to vote.
Regulation 58 shall be modified accordingly.

Any instrument appointing a proxy may be in any usual or common
form or in any other form which the Directors may approve. Such
instrument (and, where it is signed on behalf of the appointor by
an attorney, the letter or power of attorney or a duly certified
copy thereof) must either be delivered at such place or one of
siach places (if any) as may be specified for that purpose in or by
way of note to the notice convening the meeting (or, if no place
is so specified, at the registered office) at least one hour
before the time appointed ‘for holdﬁnq the meeting or adjourned
meeting or (in the case of a poll taken otherwise taken at or on
the same day as the meeting or adjourned meeting) for the taking
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of the poll at which it is to be used or be delivered to the
Secretary (or the Chairman of the meeting) on the day and at the
pluce of the meeting or adjourned meeting or poll. An instrument
of proxy shall not be treated as valid until such delivery shall
have baen effected. Regulatlons 6%, 70 and 71 shall not apply.

A resolution in writing signed by all of the Members for the time
being entitled to receive notice of and to attend and vote at
General Meetings shall be as effective as 1f the same had been
duly passed at a General Meeting and may consist of several

-documents in the like form, each signed by one or more persons hut

2 resolution so signed shall not be effective to do anything
required by law to be done in General Meeing or by Special or
Extraordinary Resolution. In the case of a corporation the
resolution may be signed on its behalf by a Director or the
Secretary thereof or by its duly appointed attorney or duly
authorised representative. Regulation 73A shall not apply.

‘Subject to articles 2.2, 4 and 11 on a show of hands every member

" who is present in person shall have one vote, and on a poll every

member who is present in person or by proxy shall have one vote
for each share of which he is the holder: Provided that (i) the
"a" Shares shall not confer any right to vote upon a resolution
for the removal from office of a Director appointed or deemed to
have been appointed by holders of "B", "C" or D" Shares; the "EM
Shares shall not confer any right to vote upon a resolution for
the removal from office of a Director appointed or deemed to have
been appointed by holders of WHAM, fCW or ¥p" Shares; the "C"
Shares shall not confer any right to vote upon a resolution for
the removal from office of a Director appointed or deemed to have
been appointed by holders of "A", “B", or "C" Shares; and (ii) if
at any meeting a holder of any %AW, "BM, ncH or wp» Sha;es is not
present in person or by proxy the votes exercisable on a poll in
respect of the shares of the same c¢lass held by the nembers
present in person or by proxy shall be pro tanto increased
(fractions of a vote by any member being permitted) so that such
Shares shall together entitle such members to the same aggregate
number of wvotes as could be cast in'respect of all the shares of
that class if all the holders thereof were present. Regulation 62
shall not apply.
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13.

DIRECTORS

The minimum number of Directors shall be nine 6r such other number
or numbers as the Company may from time to time by Ordinary
Resolution determine. The Directors appointed by the subscribers
to the Memorandum shall appoint three persons who shall be
designated as the "A Directors (and shall be deemed ta have heen
appointed under the next following Article by holders of “a“
Shares) two persons who shall be designated as the "B Directors
(and shall be deemed to have been appointed under the next
following Article by holders of "B" Shares), two persons who shall
be designated as the "C" Directors, (and shall be deemed to have
been appointed under the next following Article of holders of "¢t
Shares); and two persons who shall be designated as the "p"
Directors (and shall be deemed to have been appointed under the
next following Article by holders of "D" Shares) and shall upon
such appointment resign. Requlation 75 shall not apply.

(A) At their sole discretion the holders of the "A" Shares may
from time to time appoint one or more persons to be "AM Directors.
Provided that the University of Warwick or its nominees of the
"A" Shares shall remain the holders of such shares, one of the
Directors so appointed shall be appointed Chairman of the Board of
Directors. If at any meeting the Chairman is not present within
fifteen minutes after +the +time appointed for holding the sane,
either of the other "A" Directors shall be Chairman of that
meeting. Tn the event of any disagreement between the two "AM
Directors present at the mgeting as to who shall be chairman the
Directors other thaw the "A" Directors present at the meeting and
entitied to wvote shall by a simple majority decide which of the
"A" Directors shall take™ the chair. Regulation 101 shall not
apply.

(B} At their sole discretion the holders of the “B", wct ang "p»
Shares may each from time to time, appoint one or more persons to
be "B" Directors, “C" Directors and “D" Directors respectively.

In these Articles, the expressions "Av Director, "B% Diractcr,
"Cc" Director and "D" Director respectively designate Directors
according to the class of shareholders which have appointed or are
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doemed to have appointed them., There shall not at apy time be
more than three "A"* Directors, two YB" Directors, two Me#
Directors and two "D" Directors.

Each Director shall hold office subject to Article 21 hereof but

may at any time be removed from office by the shareholders by whom
he was appointed.

. Any such appointment or removal shall be in writing scrved on the

Company and signed by a majority of the shareholders entitled to
appoint or remove the Director concerned. In the case of a
corperation such document may be signed on its behalf by a
Director or +the Secretary thereof or by its duly appeinted
attorney or duly appointed representative.

(A} Subject to sub-clause (B) the ordinary remuneration of the
Directors shall from time to time be determined by an Ordinary
Resolution of the Cempany and shall (unless such resolution

-otherwise provides) be divisible among the Directeors as they may

agree, or, failing agreement, equally, except that any Director
who shall hold office for part only of the period in respect of
vhich such remuneration is payable shall be entitled only to rank
in such division for a proportion of remuneration related to the
period during which he has held office. The Directors may repay
to any Director all such reasonable expenses as he may incur in
attending and returning from meetings of the Directors or of any
committee of the Directors or General Meetings or otherwise in or
about the business of the Company. Any Director who serves on any
committee, or who otherise performs services which in the opinion
of the Directors are outside the scope of the ordinary duties of a
Director, iy he paid such extra remuneration by way of salary,
commission or olherwise as the Directors may determine.
Regulation 76 shall not apply. a

(BY No "an, wBM, nCY or “DY Director shall hold or be appointed
to any salaried office of or employment by the Company or any
office of or employment by the Company paid by fees and so that no
salaxy remuneratien or any other benefit in monay or money's
worth shall be paid or payable by the Compary to any such
Director save and except that he shall be entitled as follows
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{1) to relmbursement cf a1l expenses incurred by him asz a
Director to the extent to which reimbursement is authorised
by the Articles of Association for the time being in force;

(2) to any indemnity which may be payable to him in accordance

with any of the Articles of Association for the time being in
force;

(3) to any security or .ndemnity to which he may be entitled by
virtue of any arrangement made with him as a Director in

respect of any obligations undertaken by him as a Directo:r
for the benefit of the Company.

A Director shall not be required to hold any shares of the Company
by way of qualification. Regulation 77 shall nct apply. A
Director who is not a member of the Company shall nevertheless be

“entitled to attend and speak at General Meetings.

In Regulation 79 the proviso restricting the borrowing and
charging powers exercisable by the Directors shall not apply.

Directors must comply with all requirements of the Companies Acts
1948-1981 concerning the duty +o disclose to a meeting of the
Directors the nature of any interest which they may have, whether
direct or indirect in a contract or proposed contract with the
Company. However, a Director may be a party to or in any way
interested in any contract or arrangement or transaction to which
the Company is a party or in which the Company is in any way
interested. A Director other than an VAN, wBH, ngn oy Hpe
Director may hold and be remunerated in respect of any office or
place of profit (other than the office of Auditor of the Company
or any subsidiary thereof) under the Company o©r any other company
in which the Company is in any way interested and he or any firm
of which le is a member may act in an professional capacity for
the Company ox any such other company and be remunerated therefor,
On any matter in which a Director is in any way interested he may
nevertheless vote and be taken into account for “he purposes of a
guorum and (save as otherwise agreed) may retain for his own
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absolute use and benefit all profits and advantages directly or
indirectly accruing to him thereunder or in consequence thercof.
Regulation 84, other than paragraph (1) thercof, shall not apply.

The office of a Director shall be vacated in any of the events
specified in Regulation 88 gsave that paragraph (f) of such
Regulation shall not apply. The office of a Director shall also
be vacated if he shall be removed from office as hereinbefore

provided oxr shall in writing offer to resign and the Directors
shall resolve to accept such offer.

The Directors shall not be subject to retirement by rotation.
Regulations 89 to 92 shall not apply.

No Director shall be appointed otherwise than as herein provided.

Regulations 93 +to 97 shall not apply and Regulation 100 shall be
modified accordingly.

(A} The quorum for a meeting of the Directors or of a committee
thereof shall throughout the meeting be at least one "a® Director,
one "BY Director, one "C" Director and one "C" Director.

(B) A quorum for a meeting of the Directors may be constituted
even 1f there is not present throughout the meeting at least one
"A" pirector, one "B" Directecr, one WC" Director and one "D
Director if:~

(1) at any meeting of the Directors there are
insufficient Directors present +to constitute a
quorum as provided in paragraph (A) hereof; and

(ii) ane or mwore consecutive megtings of the Directors
immedlately preceeding the meeting referred to in
(1) above shall have been adjourned due to the
absence of a Director and at least seven days®
written notice has been given to all Directors of
the meeting following any adjourned meeting; and

(11i1) on each occassion the Directors absent from the
meetings referred to in (i) and (ii) above shall
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include Directors appointed by sharcholders of the
same clasa.

(C) Any Director may inform the Company, by notice in writing
lodged at the Company's registered office at least twenty-four
hours before a meeting of the Directors, of his intention not to
attend that meeting and of his walver, should he be the only
Director « his class who would attend, of the quorum requirement
relevant to Directors of his class in paragraph (A) above.

(D) A guorum for a meeting of a commititee of the Directors may
similarly be constituted in the absence of any one "aA" Director,
"BY Director, "¢" Director or "D" Director and the provisions of
paragraphs (B) and (C) above shall mutatis mutandis apply hereto.

Regulation 99 shall not apply and Regulation 102 shall be modified
accordingly.

~All Dbusiness arising at any meeting of the Directors or of any
" committee of the Directors shall be determined only by

resolution.

(A) At any meeting of the Directors or any meeting of a Committee
of the Directors a resolution put to the vote of such meeting
shall be decided on a show of hands unless a weighted vote within
the meaning ascribed thereto in these Articles is (before or on
the declaration of the result of the show of hands) demanded by
any "A" Director, "B" Director, "C" Director or "D" Director.

(B) If a welghted vote is demanded it shall, subject to the
provisions hereof, bke taken in such manner as the Chairman
directs, and the result of the weighted vote shall be deemed to be
the resolution of the meeting at which the weighteé vote was
denanded.

(C) oOn a welghted vote each "A", "B" and "C" Director shall have
two votes and each "D" Director shall have one vote. Any Director
other than "A", WwBn, noiH op wpn Director within the meaning of -
these Aricles shall not be entitled to vote on any such weighted
vote although he shall be entitled to attend and speak at the
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27.

mecting at which the resolution is being considered.

(D) In the case of an equality of votes, whether on a show of

hands or on a weighted vote the Chairman shall have a casting
vote,

Regulation 98 shall be modified accordingly to take account of
the provisions contaiin in paragraphs (A) to (D) hereof.

At any meeting of the Directors, any "aw, wp", wc", or “p
Director, should he be the only Director of his class present,
shall be entitled to the number of votes which could have been

cast by all the Directors of his class hsd they been present at
the meeting.

A resolution in writing signed by each of the Directors shall be
as effective as a resolution duly passed at a meeting of the

Directors and may consist of several documents in the 1like form,
-each signed by one or more of the Directors. Regulation 106 shall

* not apply.

28.

29.

Any matter under discussion at 2 meeting of the Directors or of
any committee of the Directors shall be adjourned if so requested
by any two Directors and shall be referred for discussion to the
next meeting of the shareholders of the Company which must be held
within twenty-eight days of the adjournment.

(A) Any "a", "p", wct or D' Director may at any time by writing
undexr his hand and deposited at the registered office, or
delivered at a meeting of the Directors, appoint any person
(including another Director) to be his alternate Director and may
in 1like manner at any time terminate such appointment. Such
appointment, wunless previously approved by the Directors, shall
have effect only upon and suibject to being so approved. The same

person may be appointd as the alternate Director of more than one
Director.

(B) The appointment of an alternate Director shall determine on
the happening of any event which if he were a Director would cause
him to vacate such office or 4if his appointor ceases to be a
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Director.

(¢) An alternate Director shall (except when absent from the
United Xingdom) be entitled to receive notice of meetings of the
Directors and of any committtee of the Directors of which his
appointor is a member and shall be entitled to attend and vote as
a Director and be counted in the quorum at any such meeting at
which his appointor is not personally present and generally at
such meeting to perform all functions of his appointor as a
Director and £for the purposes of the proceedings at such meeting
the provisions of these Articles shall apply as if he were a
Director. However, if an alternate Director is appointed by an "aA"
Director who 1s Chairman, that alternate shall not act as Chairman
unless so requested by the other YAY Directors. If the alternate
is not so requested to act by the other “aA" Directors, another "an
Direcor present at the meeting shall act as chairman. In the
absence of another YA" Director the Directors present and entitled
to vote at the meeting shall decide by a simple majority who shall

-act as Chairman for the meeting. If the alternate Director'shall
" be* himself a Director or shall attend any such meeting as an

alternate for more than one Director his voting rights shall bhe
cumulative, If his appointor is for the time being absent from
the United Kingdom or temporarily unable to act through ill-health
or disability his signature to any resolution in writing of the
Directors shall be as effective as the signature of his appcintor.
An alternate Director shall not (save as aforesaid) have =wower to
act as a Director nor shall he be deemed to ke a Director for the
purposes of these Articles.

(D) &An  alternate Director shall be subject to the sane
restrictions concerning contracting and being interested in
and benefiting from contracts or arrangements or transactions
and being repaid expenses and being indemnified to the same
extent mutatis mutandis as if he were a Dirsctor but he shall
not be entitled to receive from the Company in respect of his
appointment as alternate Director any remuneration except
only such part (if any) of the remuneration otherwise payable
to his appointor as such appointor may by notice in writing
teo the Company from time to time direct.
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CAPITALISATION OF PROFITS AHMD RESERVES

30. The Directors may, with the sanction nf an Ordinary Resolution of
the Company, capitalise any sum standing to the credit of any of
the Company's reserve accounts (incluuing Share Premium Account
and Capital Redemption Reserve Fund) or any sum standing to the
credit of profit and loss account by appropriating such sum to

~ the holdexrs of "A", wp", WP and “D" Shares in the proportions in
which such sum would have been divisible amongst them had the same
ben a distribution of profits by way of dividend on condition that
the same be not paid in cash but be a2pplied either in or towards
paying up any amounts for the time being unpaid on any Shares held
by such Members respectively or paying up in full unissued Shares
or Debentures of the cCompany to be allotted and distributed
credited as fully paid up to and amongst such Members in the
proportion afexesaid, or partly in the other, and:-

mY T N N e e

(a) on behalf of the holders of "A Shares applying that part of
such sum distributable amongst them in paying up in full
unissued M"A". Shares for allotment and distribution credited
as fully paid up to and amongst them; and

S BNy N .
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(b) on behalf of the holders of "B" Shares applying that part of
such sum distributable amongst them in paying up in full
unissued "B" Shares for allotment and distribution credited
as fully paid up to and amongst them; and

(c) on behalf of the holders of "C" Shares applying that part of
such sum distributable amongst them in paying up in full
unissued "C" Shares for allotment and distribution credited
as fully paid up to and amongst them;

A

8

(d) on behalf of the holders of "D" Shares applying that part of
such sum distributable amongst them in paying up in full
unissued "D" Shares for allotment and distribution creditea
as fully paid up to and amongst them:

s B

in the proportion aforesaid. The Directors may do all acts and
things considered necessary oy expedient to give effect to any
such capitalisation, with full power to the Directors to make such

v B T o
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32.

provisions as they think £it for the case of shares becoming
distributable in fractions (including provisions whereby the
benefit of fractional entitlement accrues to the Company rather
than to the members concerned). The Directors may authorise any
person to enter on behalf of all the members interested into an
agreement with the Company providing for any such capitalisation
and matters incidental thereto and any agreement made under such
authority shall be effective and binding on all concerned.
Regulations 128, 128A and 129 shall not apply.

MINUTES

. The Directors shall cause minutes to be made in books provided for

the purpose:-
(a) of all appointments of officers made by the Directors;

(b} of the names of the Directors present at each Meeting of the
Directors and of any committee of the Directors:

(¢) of all resolutions and proceedings at all meetings of the

Company and  of the Directors, and of committees of
Directors;

and every Director present at any Meeting of Directors or
committee of Directors shall sign his name in a book to he kept
for that purpose and any such minute of such a Meeting if
purporting +to be signed by the chairman thereof, or by the
chairman of the next succeeding meeting of the same body, shall be

sufficient evidence without any further proof of the facts therein
stated.

NOTICES

Any notice or document (including a share certificate) may be
served on or delivered to any menebr by the Caompany either
personally or by sending it through the post in a prepaid cover
addressed to such member at his registered address, or (1f he has
ne registered address within the United Kingdom) to the address,
if any, within the Uniced Kingdom supplied by him o the Company
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34.

as his address for the serve of notices, or by delivering it to
such address addressed as aforesaid, Where a notice or other
document is served or sent by post, service or delivery shall be
deemed to be effected at the expiration of twenty-four hours (ox,
where second-class mail is employed, forty-eight hours) after the
time when the cover containing the same is posted and in proving
such service or delivery it shall be sufficient to prove that such

cover was properly addressed stamped and posted. Regulation 131
shall not apply.

INDEMNITY

Subject to the provisions of and so far as may be permitted by
law, every Director, »Auditor, Secretary or other officer of the
Company shall be entitled to be indemnified by the Company against
all costs, charges, losses, expenses and liabilities incurred by
him in the execution and discharge of his duties or in relation
thereto including any liability incurred by him in defending any

‘proceedings, civil or criminal, which relste to anything done or

omitted or alleged to have been done or omitted by him as an
officer or employee of the Company and in which judgment is given
in his favour (or the proceedings otherwise dipsosed of without
any finding or admission of any material breach of duty on his
part) or in which he is acquitted or in connection with any
application under any statute for relief from liability in respect
of any such act or omission in which relief is granted to him by
the Court. Regulation 136 shall not apply.

Notwithstanding anything to the contrary expressed or to be
implied herein and so that this Article shall have effect:-

(a} *to override the terms of the other Articles from time to time
of the Company and of the Regulations of Part I of Table A in
the First Schedule to the Companies Act 1948 and so that
where this Article and any one or more of such Articles
and/or Regulations shall from time to time be in conflict the
provisions of this Article shall prevail: and

(b) tunless and until modified with the previous written consent
of all the members for the time buaing of the Company
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34.2

Subject to the provisions ©f Regulation 24 and to the

provisions herein including ¢hose to Article 34.2 any “B”

Share may at any time be transferred:-

(1) to a member holding shares of the same class; or

(ii) to any person with the consent in writing of all
other members of the Company

Except in the case of a transfer of "B" Shares expressly

autherised by the last preceding sub-paragraph of this

Article (hereinafter called "a permitted transfer"), the

right to dispose of "B" Shares in the Company (whether by

share transfer by declaration of trust and/or by transfer of

beneficial ownership and/or by any agreement or axrangement

one of the principal purposes of which is to effect any such

disposal (hereinafter together called "a disposal') shall be

subject to the following restrictions, namely:-

34.2.1 before disposing of any “B* Shares the person
propeosing to transfer the same (hereinafter called
"the proposing "B" disposer") shall give a nntice
in writing (hereinafter called "the "B" disposal
notice") to the Company that he desires to dispose
of the same and specifying the name of the proposed
arbitrators and their determination shall be final
betyeen the  proposing "B" disposer and the
Directors;

34.2.2 1f the prescribed price was agreed between the

proposing npn disposer and the Directors as
aforesald prior to the said date or if it shall
have been determined by the proposing "B" disposer
giving notice of election under paragraph 34.2.1
above, the prescribed periocd shall in either case
commence on such date and expire two months
thereaftexr. If the prescribed price was determined
by the Awditors, the prescribed period shall
commence on such date and expire two months after
the date on which the Auditors shall have notified
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34.2.3

34.2.4

the Directors of thelr determination of the
prescribed price pending which thaé Directors shall

defer the making of the offer hereinafter
mentioned;

all 'B' Shares included in any 'B' disposal notice
shall first by notice in writing be offered by the
Company to all then subsisting members of the
Company (othex than the member to whose shares the
'B' disposal notice relates) for purchase at the
prescribed price on the terms +that in case of
competition the 'B' Shares so offered shall (in
accordance with but subject to the provisions of
the next following paragraph) be sold %o the
acceptors in proportion (as nearly as may be
without invelving fractions or increasing the
number sold to any member beyond that applied for
by him} to their existing holdings of shares in the
capital of the Company. Such offer shall limit a
time (not being less than twenty-one days) within

which it must be accepted or in default will
lapse.

if the Company shall within the prescribed period
find members (hereinafter called “purchasers") to
acquire the 'B' Shares concerned or any of them and
give notice in writing thereof to the proposing 'B!
disposer he shall be bound, upon payment of the
prescribed price, to transfer such 'B! Shares to
the respective purchasers. Every such notice shall
state the name and address of the purchaser and the
number of 'B' Shares agreed to be acquired by him
and f%he acquisition shall be completed at a place
and time to be appointed by the Directors not being
less than three days nor more than ten days after
the date of such notice; Provided always that if
the 'B!' disposal notice shall state that the
proposing 'B' disposer is not willing to dispose of
part only of the 'B' Shares concerned this
paragraph shall not apply unless the Company shall
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have faund purchasers for the whole of such 'B!
Shares;

if a proposing 'B' disposer shall fail or refuse to
transfexr any shares +to a purchaser hereunder the
Directors wmay authorise some person to execute and
deliver on his behalf the necesary transfer and the
Company may receive the purchase money in trust for
the proposing 'B' disposer and cause the purchaser
to be registered as the holder of such shares. The
receipt of the Company for the purchase money shall
be a good discharge to the purchaser (who shall not
be bound to see to the application thereof) and
after the purchaser has been registered in
purported exercise of the aforesaid powers the
validity of the proceedings shall not be questioned
by any person;

if the Company shall not within the prescribed
period find purchasers willing to acquire all the
'B' Shares the subject of the relevant 'B' disposal
notice and give notice in writing thereof to the
proposing 'B' disposer or 4if the Company shall
within the prescribed period give to the proposing
'B! disposer notice in writing that the Company has
no prospect of finding purchasers of such 'B'
Shares, or any of them, the Proposing 'B' disposer
at any time thereafter up to the expiration of two
months after the prescribed period shall be at
liberty (subject only te the provisions of
Regulation 24) to transfer those 'B' Shares for
which the Company has rnot within the prescribed
peripd given notice +that it has found purchasers
(or has given notlce that it has no prospect of
findlng purchasers) to the proposed disposee
speclfied in the 'B' dispusal notice or, if no
such disposee is so specified, to any other person
on ¢ bona fide salé at any price not bkeing less
than the prescribed price (after deducting where
appripriate, any net dividend or other distribution
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declared or made after the date of the 'S' disposal
notice and to be retained by the proposing 'B!
disposer).

Provided that:-

(a)

(b)

(c)

(d)

it the 'B' disposal notice shall state that the proposing 'B}
disposer s not willing to transfer part only of the 'B!
Shares concerned he shall not be entitled hereunder to
dispose of any such 'B' Shares unless in aggregate the whole
of such shares are so transferred;

the Dizectors may require to be satisfied that such 'B'
Shares are being disposed of in pursuance of bona fide sale
at arm's length for the consideration stated in the transfer
without any deduction, rebate or allowance whatsoever to the
purchaser and if not so satisfied may refuse to register the
instrument of transfer and/or disposal;

on the transfer or disposal of any 'B' Shares to any person
firm or company from time to time being a member holding 'A!
Shares, 'C' sShares or 'D' Shares in the capital of the
Company forthwith upon such transfer being registered in the
Register of Members of the Company the 'B' Shares the subject
thereof and each of them shall forthwith be converted into
and designated respectively as 'A' Shares, 'C' Shares and/or
'D' Shares to rank pari passu in all respects with the
respective shares of each class then in issue;

on the transfer or disposal of any 'B' Shares to any person
firm or company from time to time not being a member holding -
'A' Shares, 'B' Shares, 'C' Shares or 'D! Sha;es in the
capltal of the Company forthwith on such transfer or dispogal
the 'B' Shares the subject thereof and each of them shall
forthwith be converted into and designated as Ordinary Shares
to the intent (inter alia) that none of the special rights
herein contained attached to 'A' Shares, 'B' Shares, 'C!

Shares or 'D' Shares shall thereafter attach to such formexr
B! Shares,
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34.2

Article 11 (relating to volting wrights) shall be read and
construed so that (save for the first proviso relating to the
rights to vote respeectively on resolutions for the removal of
Directors appointed or deemed to be appointed by holders of
'At, 8%, 1C' or 'D' shares and for the avoidance of doubt
without prejudice to votes exercisable at any meeting of a
particular class of shareholders) no matter how many shares
of any particular class may from time to time be in issue the
helders of any particular class of shares (be they 'A‘, 'Bf,
'C' or 'D') shall not (whether on a show of hands or on a
poll) be entitled by virtue of their holding of that
particular c¢lass and of any other shares of any other class
in the Company of which they may from time to time be
registered holder to more than forty nine decimal point nine

per cent of the total number of votes capable of being cast
on any resolution.

hncordingly, 1£ any of the holders oI such one class of
shares would (apart from this Article 34.3) be entitled to
more than forty nine decimal point nine per cent of the total
numbexr of votes as aforesaid the voting rights available to
all the holders of the other classes of shares in the Company
on any resolution at a general mesting of the Company shall
(save in the circumstances referrei to in the first proviso
in Article 11 relating to the rights to vote respectively on
resolutions for the removal of Directors appointed or deemed
to be appointed by holders of 'A', B!, ' or !D! Shares and
for the avoidance of doubt withocut prejudice to votes

exercisable af any meet g of any particular class of
shareholders) be increased:

(a) in the =ase of a sghow of hands to a numbar of votes
exercisable by each such other menber (nét being a
member who also hold shares of the class the holders of
which would (apart from this article 34.3) be entitled
o more than forty nine decimal point nine per cent of
the total number of votes as aforesald (such class of
shares being hereinafter réferred to as "the Particular
Class") capable of being present in pexson (for the
avoidance of doubt Jjoint holdexs o©f a share being
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treated ag one person for this purpose) as when
multipled by the number of such members (not being
nembers who alse hold shares of the Particular Class)
capable of being present in person (for the avoidance of
doubt joint holdexs of a share being treated as one
person for this purpose) is nearest to but not less than
fifty decimal point one per cent of the total number of
votes capable of being cast on any such resolution
(after <aking account of the provisions of articles 2
and 4 and of an increase in voting rights pursuant to
this article but not article 35).

(b) in the case of a poll to a number of votes exercisable
pexr =share ({not being non-voting shares) of every class
other than the Particular Class registered in the name
cf a member who is not a registered holder of the shares
of the Particular cClass as when multiped by the
aggregate number of shares (not being non-voting shares)
registered din the name of such members (not being
members -who uzlso hold shares of the Particular Class) is
nearest to but not less than fifty decimal point one per
cent of the total number of votes capable of being cast
on any such resolution (after ¢aking account of the
provisons of article 2, 4 and of an increase in voting
rights pursuant to this article but not article 35).

For the avoidance of doubt it is hereby recorded that the
voting rights shall be increased as aforesaid in respect of
all relevant members and all relevant shares (as the case may
be) irrespective of whether any particular member is or
members are present iIin person or proxy to vote on any
particular reselution at 4 general meeting of the Company and
that nothing herein contained shall preclude the holders of a
particular class of shares having power to control a majority
of wvotes on a particular resolution at a general meeting of
the Company after adjustment of voting rights as provided for
in this Article 34.3 and any other provisions of these
Articles arising from any failure of any member or members

failurs to attend in person or by proxy or from the operation
of article 35.
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, r'émﬂ and 'D' Directors) shall be read and costrued so that no
Uroe3es person may be appointed a 'B' Director of the Conpany who is
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é%ZYC;MUT the 'B! Directors from time to time holding office as such:
unc

CJd?dMV%?tﬂQa) one shall be a member for the time being of The West

1
~

Midlands Enterprise Board Limited and shall
automatically vacate office as a 'B' Director on ceasing
to be such

(b} one shall be a director for the time being of The West
Midlands Entexrprise Board ILimited having been so
appointed as having special standing qualifications or
experience in industry commerce finance or local
government in The West Midlands or other standing
qualifications oxr experience relevant to the principal
activities of The West Midlands Enterprise Board Limited
and shall automatically vacate ofice as a 'B!' Director
on c¢easing to be such,

35, Article 1) (relating to voting rights) shall be read and construed

so that (save for the first proviso relating to the rights to vote
respectively on resolutions for the removal of Directors appointed
ox deemed to be appointed by holders of *A', !B, fC' or 'D!
Shares and for the avoidance of -:ubt without prejudice to votes
exercisable at any meeting of a particular class of shareholders)
ne matter how manry shares may from time to time be beneficially
owned by or registered in the name of a local authority (which
term shall bear the same meaning herein as it is given by s. 67(3)
Local Government and Housing Act 1989) or of any other member
whose votes at a general meeting of the Company a local authority
has power to control (which phrase when used hexrein shall bear the
same meaning as it bears for the purposes of s.68(1)(b) Local
Government and Housing Act 1989}, the aggregate votes which local
authorities have power to control at a general meeting of the
company (whether on a show of hands or on a poll) shall not exceed
forty-nine decimal points nine per cent of the total number of
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vates capable of being cast on any resolution.

Accordingly, the voting rights available to all the other members
(not beiny members whose votes a local authority has power to
control) of the Company on any resolution at a general meeting of
the Company shall (save in the circumstances referred to in the
first provise in Article 11 relating to the rights to vote
respectively on resolutions for the removal of Directors appointed
or deemed to be appointed by holders of '‘A’, 'Bf, 'C’ or "D/
Shares and for the avoidance of doubt without prejudice to votes

exercisable at any meeting of any particular class of
shareholders) be increased:

(2) in the case of a show of hands to a numbexr of votes
exercisable by each such other member (not being a menber
whose votes a local authority has power to contrcl) capable
of being present in person (for the avoidance of doubt joint
holders of a share being treated as one person for this
purpose) as when multipled by the number of such members (not
being members whose votes a local authority has power to
control) capable of being present in person (for the
avoidance of doubt joint holders of a share being treated as
one person for this purpose) is nearest to but not less than
fifty decimal point one per cent of the total number of votes
capable of being cast on any such resolution (after taking
account of the provisions of articles 2, 4 and 24.3 and of
any increase in voting rights pursuant to this article).

(b) in the case of a poll to a number of votes exercisable per
share (not being non-voting shares) registered in the name of
each such other member (not being a member whose votes a
local authority has power to control) as when nmultiplied by
the aggregate number of shares (not being non-voting shares)
registered in the name of such members (not being members
whose votes a local authority has power to control) is
nearest to but not less than £ifty decimal point one per cent
of the total number of votes capable of being cast on any
such resolution (after taking account of the provisons of -

article 2, 4 and 34.3 and of any increase in voting rights
pursuant to this article).
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For the avoldance of doubt it is hereby recorded that the voting
rights shall be increased as aforesaid in respect of all relevant
members and all relevant shares (as the case may be) irrespective
of whether any particular member is or members are present in
person or proxy to vote on any particular resolution at a general
meeting of the Company and that nothing herein contained shall
preclude local authorities having power to control a majority of
votes on a particular resoclution at a general meeting of the
Company after adjustment of voting rights as provided for in this
Article 35 and any other provisions of these Articles arising from
any failure of any member or members failure to attend in person
or by proxy.




