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DELCAM PLC

NOTICE OFf RESOLUTIONS
{Registored In England no, 2311487)

At an extraordinary general meeting of the company held at the offices of the Company
at Tolbor Way, Small Heath Business Park, Birmingham, B10 OHJ on 28th February,
1997 at 4,.00pm the following resolutions were duly passed as speclal resolutions:

Specinl resolution

That 150,000 A ordinary shares of 10 pence each in the capital of the Company
which are not in issue or agreed 1o be in issue be and are each hereby converted
into and redesignated as a C share of 10 pence having the rights and privileges
and heing subjact to the conditions contained in the printed regulations proposed
to be adopted as the Articles of Association of the Company pursuant to
resolution number 5 below,

Spesial resalution

That the Memerandum of Association of the Company be and is hercby amended
with respeet to the Company’s ebjects by the adoption of the following as a new
clause 4(11){A) of the Memorardum of the Company.

*4(11}A)  To set up, cstablish and maintain profit sharing, incentive, share
option or share purchase schemas for the benefit of any of the
employees or Directors or officers of the Company or any
subsidiary of the Company, or to the spousecs, former spouses,
widows, widowers, familles or dependants or such persons as
aforesaid or to lrustees on their behall to ennble any such schemes
to be established or maintained”

Spectal 1ecsolition

Thay the printed regulations produced to the mecting and initinlled by the
Chairman for the purposes of jdentification be and are hereby adopted as the
Articles of Association of the Company {n substitution for and to the exclusion of
the existing Articles of Associatian of the Company,

Spacialresolution

"That the Dircetors be and herely are anthorised (o allot A ordinary shares of 10p
each and C shares of 10p cach in the capital of the Company as if the proviso to
article 2{c) of the Articles of Assnciation of the Compuny did not apply thereto
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widlag:
The Companies Acts 1935 and 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
DELCAM PLC

(Adopied by a Special Resolution passed on 28th February 1997)

INTERPRETATION

1. In these regulations:

"the Act® means the Companies Act 1985 including any statutory modiication or
reeenactiment tiereof for the time baing in foree,

*the artlcles” means these articles of the company.

"dlear days” in relation to the period of a notice means that period excluding the
day when the notice is given or deemed to be given and the day for which it is
given or on which it is 10 take clfect,

*executed” includes any mode of exeeution, whether under hand or under seal,

"Family Trust"means inrelation to a Member a trust (whether arising inter vivos
under a settlement or under a testamentary disposition by whomsoever made or
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on an intestacy) under which no immediate beneficially interest in the shares in
question is for the time being vested in any person other than the Member or a
Member of the Immediate Family of the Member and under which no power of
control is capable of being exercised over the votes of any shares which are the
subject of the trust by any person other than the trustees or the Member or a
Member of the Immediate Family of the Member,

"Member of the Immedinte Family of the Member" moans in relation to any
Member the spouse and linenl descendants of the Member (including step and
adopted children and grandchildren),

"office” means the registered office of the company,

"the hioldex™ in relation to shares means the member whose name is entered in the
register of members as the holder of the shares,

ICTA™ the Income & Corporation Taxes Act 1938 (as amended) from time ta
time.

"the seal” means the common seal of the company,

"secrtary” means the secretary of the company or any other person appointed to
perform the duties of the seerctary of the company, including a joint, assistant or
depuly secralary,

"the United Kingdem® means Great Britain and Northern Ireland.

Unless the context otherwise requires, words or expressions contained in these
regulations bear the same meaning as i the Act but excluding any statutory
medification thereof not in force when these regulations become binding on the
company.
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SHARE CAPITAL

2 (A)  The awthorised share capital of the Company at the date of adoption of
this Article Is £475,000 divided into 3,650,000 "A" Qrdinary Shares of 10p
each ("the "A* Ordinary Shares®) 750,000 "B* Ordinary Shares of 10p each
("the "B” Ordinary Shares®) and 150,000 "C* Shares of 10p each ("the C
Shares”),

(B) Al unissued shares or securities of the Company not comprising relevant
securities shall be al the disposal of the Directors who may allot, grant
options over or otherwise disposs of them to such persons, at such times,
and on such terms as they think fit,

() Without prejudice to anyspeeial rights previously conferred on the holders
of any existing hares or clasr of shores, any shares shall be issucd to such
persons and uwpon such terms and conditions and with such rights,
priorilics, privileges or restrictions as the Resolution creating or issuing
such shares and/or effecting the increase in the awthorised share capital
of the Company shall prescribe but, in the absence of any such
prescripiion, all shares whether forming pant of the existing or any
Increased eapital shall be at the disposal of the Dircctors who may issue
them, subjest to Section 80 of the Act, to such persons at such times and
generally on such 1enus and conditions and with such rights, priorities,
privileges, or restrictions as they may think fit PROVIDED THAT such
person or persons are employees or Directors of or consultants (o the
Company or any of its subsidiarics.

3 Subject to the provisions of the Act and without prejudice to any rights attached

o any existing sharces, any share may be issued with such rights or restrictions as
the company may by ordinary resolution determine,
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8.

Subject to the provislons of the Act, shares may be issued which arc to be
redeemed or arc (0 be linble to be redecmed at the option of the company or the
holder on such terms and in such manner os moy be provided by the Articles.
The Company may also, subject to the provisions of the Aet, purchase its own
shares including redeemable shares,

The corapany may exercise the powers of paying commissions conferred by the
Act. Subject 1o the provislons of the Act, any such commission may be savisfied
by the payment of cash or by the alloiment of fully or partly paid shares or partly
in one way and partly in the other,

Except a3 required by Jaw, no person shall be recognised by the company as
holding any share upon any tust and (except as otherwise provided by the
Anticles or by Jaw) the company shall not Le bound by or recognise any interest
in any share except in absolute right to the entirety thereof in the holder,

No shares shall be fssued to any infant, bankrupt or person suffering from mental
disorder (as that expression Is used in Avticle 88(C)).

SHARE CERTIFICATES

BEvery membiar, upon becoming the holder of any shares, shall be entitled without
payment w one vrntificate for zll the shares of each class held by him (and, upon
tramsferring a part of his halding of shares of any class, to a certificate for the
balance of such holding) uc several centificates each for one or more of his shares
upon payment for every certiti~ate after the first of such reasonable sum as the
Dircctors may determine. Bvery vertificate shall specify the number, class and
distinguishing numbers (if any) of the shares to which it relates and the amount
or respective amounts pald up thereon. The company shall not be bound to issue
more than one certificale for shares held jointly by several persons and delivery
of a certificate to one joint holder shall be a sufficient delivery to all of them.
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10,

11

12,

If a share certificnte is defaced, worn-out, lost or destroyed, it may be renewed
on such terms (if any) as to evidence and indemnity ang payment of the expenses
reasonably incurred by the company in investigating evidence as the Dircctors
may doterming but otherwise free of charge, and (In the case of defacement or
wearing-out) on delivery up of the old cartiticate,

LIEN

The company shall have a first and paramouni lien on every share (not being a
fully paid share) for all moneys (whether presently payable or not) payable at a
fixed time or called in respaet of that share. The Directors may at any time
declare any share to be wholly or in part exempt from the provisions of this
regulation, The company’s Jien on a share shall extend to any amount payable
in respect of it. The Hen conferyed by this article shall extend also to fully paid
shares and to all shares registered in the name of any person indebted or under
Jability to the Company, (whether solely or joinuy with any other person and
whethor he shall be the sole repistered holdor thereof or shall be one of several
Jointholders) and thall be a first and paramount Jien for all moncys and liabilities
owed 10 the Company whether presently due and payable or not,

‘The company may ¢ell in such manner as the Directors determine any shares oy
which the company has a lien if a sum in respect of which the lien exists is
presently payable and §s not pald within fourteen clear days after notice has been
given to the holder of the share or to the person entitled to it in consequence of
the death or bankruptey of the holder, demanding payment and stating that if the
notice is not complied with the shares may be sold.

To give cffect (o a sale the Directors may authorisc some person to execute an
instrument of transfer of the shares sold to, or in accordance with the directions
of, the purchaser. The title of the transferee 10 the shares shaii not be affected
by any irregularity in or invalidity of the proceedings in reference to the sale.
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13, The net proceeds of the sale, after payment of the costs, chall be applied in
payment of so much of the sum for which the licn exists as is presently payable,
and any residue shall (upon surrender to the company for cancellation of the
certiffcata for the shures sold and subject to a like lien for any moneys not
presently payable as existed upon the shares before the sale) be paid to the
person entitled to the shares at the date of the sale.

CALLS ON SHARES AND FORFEITURE

14, Subject to the terms of alloiment, the Directors may make calls upon the
members in respect of any moneys unpaid on their shares (whether in respect of
nominal value or premium) and cach mesnber shall (subject to receiving at least
fouricen clear days’ notice specifying when and where payment is to be made) pay
to tho company as required by the notice the amount called on his shares, A call
may be required to be pald by instalments, A call may, before receipt by the
company of any sum due theraunder, be revoked in whols or part and payment
of a call may be pastponed in whole or part. A person upon whom a call is made
ghall remain liable for ¢alls made upon him notwithstanding the subsequent
transier of the shares in respoet whereof the call was made,

15, Acall shall be deemed w have been made at the time when the resolution of the
Directors authorising the call was passed, The joint holders of a share shall be
jointly and severally lisble to pay all calls in respect thereof,

16, 1 a call remains unpaid after it has become due and payable the person from
whom it is due and payable shall pay interest on the amount unpaid from the day
it became due and payable until it is paid at the rate fixed by the terms of
allotment of the share or in the notice of the call or, if no rate is fixed, at the
appropriate rate {as defined by the Act) but the Directors may waive payment of
the interest wholly or in part.
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17. An amount payable in 1espect of a share on allotment or at any fixed date,
whether in respect of nominal value or preminm or as an instalment of a call,
shall be deemed to be a call and if it is not paid the provisions of the Articles
including without limitation as to forfeiture shall apply as if that amount had
become due and poayable by virtue of a call, The Directors may make
arrangements on relating the issue of shares for a difference between the holders
in the amount and times of payment of ¢alls on their shares,

18,  If any member or person entitled by transmission fnils to pay in full any call or
instalment of a call on or before the day appointed for the payment thereof, the
Dircctors may at any time theveafier during such time as the call, or any part
thereof, remalns unpaid serve a notice in writing on him requiring him 1o pay so
much of such call or instalment, a3 remains unpaid, together with any accrued
interest and any expenses incurred by the Company by reason of such non-

payment,

19,  Any notice served pursuant 1o Article 18 shall name a further day (not being less
than fourteen days from the date of service of the notice) on or before which, and
the place where, the payment required by the notice is to be made and shall state
that, in the event of nonpayment at or before the time and at the place
appointed, the shares in respect of which such call was made will be liable to be
forfelted.

20.  If the requirements of any such notice as aforcsaid are not complied with, any
share in respect of which such notics has been given may at any time thereafter,
before payment of afl calls, interest and expenses stipulated in the notice has been
made, be forfeited by a resolution of the directors o that effect. ‘The directors
nay also forfeit a share under the terms of allotment of that share relating to
forfeiture. Such forfeiture shall include all dividends declared in respect of the
forfeited shares and not actually paid before the date of forfeiture, The directors
may accept the swrrender of a share liable to be forfeited hereunder in licu of
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forfeiture and in such cases references in these Articles to forfeiture shall include

surrender.

21, When any share has been forfeited in accordance with these Articles, notice of
the forfeltare shall forthwith be given to the holder of, or the person entitled by
transmisslon to, the share (as the cuse may be) and an entry of such notice and
of the forfeiture with the date thereof, shall forthwith be made in the register of
members opposite to the entry of the share; but no forfeiture shall be in any
manner invalidated by any omission or neglect to give such notice or to make
such enury as aforesaid.

22, A share so forfeited shall thereupon become the property of the Company and
may be sold, re-allotted or otherwise disposed of, cither to the person who was
before the foreiturs the holder thereof or entitled thercto, or to any other
person, upon such terms and in such manner as the directors shall think fit, and
at any time before such a sale, re-allotment or disposition the forfeiture may be
annulled or cancelled on such terms and conditions as the directors think fit. The
dircctors may, if necessary, authorise some person to wransfer a forfeited share to
any other person as aforesaid,

23.  The holder of, or the person entitled by transmission to, a share which has been
forfeited shall coase to be a member in respect of the forfeited share but shall
subjeet to the terms of alloument notwithstanding forfeiture remain Jiable to pay
to the Company all monics which at the date of forfelture were presently payable
by him 1o the Compnny in respeat of such share with interest thereon at such rate
as the directors shall determine (not exceeding 3 per cent per annum above the
base rate for the time being of Barclays Bank ple on the date of forfeiture) from
the date of forfeiture until payment.  Subject 1o the terms of allotment the
directors may enforce payment without any deduction or allowance for the value
of the share at the time of forfeiture or for any consideration received on their

disposal or waive payment in whole or in part.
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24, Astatutory declaration in Writing that the declarant is a Director or Secretary of
the Company, and that a share has been duly forfeited or surrendered in
pursuance of these Articles on a date stated shall, as against all persons claiming
to be entitled to the share, be conclusive evidence of the facts therein stated.
Such decloration shall (subject to the exccution of any necessary transfer)
constitute a good title to the share, and the person to whom such share is sold re-
allotted or disposed shall not be bound to see to the application of the
consideration, (il any), nor shall his title to the share be affected by any omission,
irregularity or invalidity in or relating to or connected with the proceedings in
referenes to the farfelture, surrender, sale, re-zliotment or disposal of the share.

TRANSFER OF SHARES

25,  The instrument of transfer of a share may Le in any usual form or in any other
form which the Directors may approve and shall be executed by or on behalf of
the tranzleror and, unless the share Is fully paid, by or on behalf of the transferee.

26.  'The Directors may refuse to register the transfer of a share which Is not fully paid
o a person of whom they do not approve and they may refuse to register the
transfer of a share on which the company has a Jien. They may also refuse to
register a transfer unless:

(A) iuis lodged ot the offics or at such other place as the Directors may
appoint and is accompanicd by the certificate for the shares to which it
relates and such other evidence as the Directors may reasonably require
1o show the right of the transferor to make the transfer;

(B) itis in respect of only one class of shares; and

(C) it is in favour of not more than four transferees.
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28,

30,

31

If the Dircctors refuse to register a transfer of a share they shall within two
months after the date on which the transfer was lodged with the company send
to the transferee notice of the refusal.

The registration of transfers of shares or of transfers of any class of shares may
be suspanded at such times and for such periods (not exceeding thirty days in any
year) as the Directors may determine,

No {ee shall be charged for the registration of any instrument of transfer or other
dozument relating to or affecting the title 10 any share,

The company shall be entitled to retain any instrument of transfer which is
registered, but any instrument of transler which the Directors refuse to register
shall be returned to the person lodging it when notice of the refusal is given,

The following provisions of this Article apply to any sale, transfer or other
dispozition of any “A” Qrdinary Shares or C Shares:-

(A) Any member wishing to sell transfer or otherwise dispose of any shares
shall give to the Company a notice stating that he wishes 1o disposc of the
shares ("the Transfer Notice”), The Transfer Notice shall constitute the
Company as agent for the sale of shares at the Transfer Price (as defined
in Article 32). A Transfor Notice may include any number of shares and
in such ¢aze shall operate as if it was a separate notice in respect of each.
In the event that the member Is deceased the Transfer Notice shall be
given by the member's personal representatives. A Transfer Notice is
irrevocoble.

(8) The Directors shall have an absolute discretion for a period of six months
from the Transfer Notice to find transferee(s) for the shares provided only
that the transferee(s) are employees or Directors of or consultants to the
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Company or any of its subsidiaries or Members of the Immediate Family
of the Member or trustees of a Family Trust of the Member or the new

trustees of a Family Trust where the transferor is the former trustees or
where the transferee is holding the shares for the benefit of any employee
share schems within the meaning of Section 743 of tho Act which has been
established by the Company.

It the Company shall give the transferor (or his personal representative if
appropriate) notice of the employce(s) or Director(s) of or consultant(s)
10 the Company or Members of the Immediate Family of the Transferor
(if any) or such trustees wishing 10 tzke up the shares in the Transfer
Notice and the number of shares to be transferred to each such person or
for the brnefit of any employee share scheme within the meaning of
Section 743 of the Act which has been established Ly the Company (“the
Specificd Transferees®) and the Transleror shall be bound within 14 days
of payment of the Transfer Price to transfer the shares to the Specified
Transferecs,

1f the transferor shall default in tronsferring any such shares the Dircclors
may authorise some person to execute on behalf of and as attorney for the
transleror any necessary Transfer Notice or transfer(s) (ss the case may
be) and mny receive the purchase money and shall thereupon cause the
name of the purchaser to be entered fu the regisier as the holder of such
shares and hold the purchase money in trust for the leaving member. 'I:110
receipt of the Company for the purchase money shall be a good discharge
o the purchaser and after the name of the purchaser has been entered
into the register the validity of the proceedings shall not be questioned by

any persons.

Any member ceasing from any cause to be an employee or Director of the
Company (or any company of which the Company has control (as defined
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in section 187 1ICTA) so that such member is neither such an employee or
such a director) shall give to the Company & notice stating that he is
leaving or hos left the Company and accordingly offers for sale all his
shares in the Company ("the Transfer Notice"), The Transfer Notice shall
constitute the Company as agent for the sale of all such shares at the
Transfer Price as defined in Article 32,

(B) Avnymember who is not then an employee or Director of the Company (or
any company of which the Company has control {as defined in section 187
ICTA)) shall on acquiring any shares in purswance of rights or interests
obiained by an employee or Director of the Company (or any company of
which the Company has control {ns defined in section 187 ICTA)) give to
the Company notles that e has so acquired such shares ("the Transfer
Notice”), The Transfer Notice shall constitute the Company as agent for
the zale of such shares at the Transfer Price as defined in Article 32,

(C) A Transfer Notice may include any number of shares and in such cese
shall operate as if jt wag a separate notice in respect of cach. If the
capital i divided into classes of shares a separate Transfer Notice shall be
given In respect of each class of shares, In the evont that the member is
decoased the Transfor Notice shall be given by the member’s personal
represenmatives, A Transfer Notics is imevocable,

(D) The Dircctors shall have an absolute discretion for a period of six months
from the Transfer Notice (o find transferee(s) for the shares provided only
that the transleree(s) are employees or Directors of or consultants to the
Company or any of its subsidiaries or Members of the Immediate Family
of the Member or will be holding them for the benefit of any employee
share scheme within the meaning of Section 743 of the Act which has been
established by the Company.
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(E)

If the Company shall give the Transferor (or his personal representative
if appropriate) natice of the employee(s) or Director(s) of or consuitant(s)
to the Compaony or members of the immediate family of the transferor (if
any) wishing to take up the shares in the Transfer Notice and the number
of shares to be transferred to each such person or for the benefit of any
employee share scheme within the meaning of Section 743 of the Act
which has been established by the Company ("the Specified Transferces")
and the twransferor shall be bound within 14 days of payment of the
Transfer Price to transfer the shares to the Specilied Transferees.

Il the transfercr shall default in either () serving a Transfer Notice
pursuant to Article 31(A)(A) or article 31(A)(B) or (i) transferring any
such shares the Directors may authorise sume person o execute on behaif
of and as auwterney for the proposing transferor any necessary Transfer
Natice er wransfer(s) (as the case may be) and may receive the purchase
money and shall thereupon eause the name of the purchaser to be entered
in the register as the holder of such shares and hold the purchase money
in tust for the Jeaving member, The receipt of the Company for the
purchaze money shall be a good discharge to the purchaser and after the
name of the purchaser has been entered in the register the validity of the
proceedings shall not be questioned by any persons,

THE TRANSFER PRICE
Shares may only be wansferred at the Transfer Price (as herein defined).

The Transfer Price shall be such sum (being not less than 80% of the fair
value of the Sharcs comprised in the Transfer Notice determined in
aecordance with Article 32(C) below) as shall be offered by the respective
Specified Transferces or such amount as is agreed between the leaving
member and the respective Specified Transferee(s);
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(C) for the purposes of enabling a Transfer Price to be agreed the Auditors
shall at the request of the leaving member or the Specified Transferee(s)
certily in writing the price which in their opinion is the fair value of the
Shares commised in the Transfer Notice ("Auditors Certificate™)
determined by roference to the amount which, in their opinion, a wiilling
buyer would offer to a willing seller for the whole of the issued share
capital of the Company (without any discount or premium applying by
reason of the member of shares concerned but taking into account any
sums unpaid on such shares);

(12) the cost of obtaining an Auditors Certificate pursvant to this Article shall
ba borne equally by the leaving member and the Specified Transferec(s).

TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was a joint holder, and his
persenal representatives where he was a sole holder or the only survivor of joint
holders, shall be the only persons recognised by the company as having any title
to his interest; but nothing herein contained shall release the estate of a deceased
member from any Hability in respect of any share which had been jointly held by
him,

A person becoming entitled to ashare in consequence of the death or bankruptey
of a member may, tpor such evidence being produced as the Directors may
praperly require, elect either to become the holder of the share or to have some
person nominated by him registered as the transferce. If he elects to become the
holder he shall give notice to the company to that effect. If he elects to have
another person registered he shall execute an instrument of transfer of the share
to that person, All the Articles relating to the transfer of shares shall apply (o the
notice or instrument of transfer as if it were an instrument of transfer executed
by the member and the death or bankruptcy of the member had not occurred,
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35, A person becoming entitle to a share in conscquence of the death or bankruptey
of 1 member shall have the rights to which he would be entitled if he were the
holder of the share, except that he shall not, before being registered as the holder
of the share, be entitled in respect of it to attend or vote at any meeting of the
company or at any separate meeting of the holders of any class of shares in the

company,
ALTERATION OF SHARE CAPITAL
36. The company may by ordinary resolution:-

(A) Iincrease its share capital by new shares of such amount as the resolution
preseribes;

(B) consolidaie and divide all or any of its share capital into shares of larger
amount then its existing shares;

(C) subject 10 the provislons of the Act, sub-divide its shares, or any of them,
into shares of smaller amount and the resolution may determine that, as
between the shares reswlting from the sub-division, any of them may have
any preference or advantage as compared with the others; and

(D} cancel shares which, at the date of the passing of the resolution, have not
been waken or agreed to be taken by any person and diminish the amount
of its share caplial by the amount of the shares so cancelled,

37. Whenever as a result of a consolidation of shares any members would become
entitled to fractions of a share, the Directors may, on behalf of those members,
sel} the shares representing the fractions for the best price reasonably obtainable
to any person (including the company subject to the provisions of the Act) and
distribute the net proceeds of sale in due proportion among those members and
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the Directors may authorise some person to execute an instrument of transfer of
the shares to, or in accordunce with the directions of, the purchaser. The
transferce shall not be bound to see to the application of the purchase money nor
shall his title to the shares be affected by any irregularity in or invalidity of the
proceedings in reference to the sale,

38,  Subject 1o the provisions of the Act, the company may by special resolution
reduce its share capital redemption reserve and any share premium account in
any way,

PURCHASE OF OWN SHARES

39, Subjeet to the provisions of the Act, the company may purchase its own shares
(including any redzomable shares) and, if it is a private company, make a
payment in respect of the redemption or purchase of its own shares otherwise
than out of distributable profits of the company or the proceeds of a fresh issue
of sharcs,

GENERAL MEETINGS

40,  All general meetings other than annual general meectings shall be called
cxtraordinary general mectings,

41,  The Dircctors may call general mectings and, on the requisition of members
pursuant to the provisions of the Act, shall forthwith procced to convene an
extraordinary zuneral meeting for a date not later than eight weeks after receipt
of the general meeting, If there are not within the United Kingdom sufficient
Directors 1o calt a general meeting, any Director or any member of the company
may call a general meeting.

42.  No business shall be transacted at any general meeting unless a quorum is
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present. Two persons entitled to vote upon the business to be transacted each

being a member or a proxy for a member, or a duly authoriscd representative of
a corporation, shall be a quorum. If such a quorum is not present within half an
hour from the time appointed for the meeting, or if during a meeting such
quorum ceases to be present, the mecting if convened on the requisition of
Members will be dissolved, In any other case, the meeting will stand adjourned
to the same day in the next week at the same time and plaece or to such time and
piace as the Directors may determine, If at the adjourned meeting a quorum is
not present within hall an hour from the time appointed for the meeting, the
meeting will be dissolved,

43, At any General Meeting of the Company, a poll may be demanded by one or
more Members present in person or by praxy and having the right to vote at the
meeting and Article S0{B) (C) and (D) shull be construed accordingly.

NOTICE OF GENERAL MEETINGS

44, An annual general meeting und an exteaordinary genecal mecting called for the
passing of a special resolution or a resolution appointing a person as a Director
shall be called by at least twenty-one clear days’ notice. All other extraordinary
general meciings shall te called by at least fourteen clear days’ notice but a
general meeung way be called by shorter notice if it is so agreed:-

(A) inthe case of an annual gensral meeting, by all the members entitled to
attend and vote thereay; and

(B) inthe case of any other nseating by a majority in number of the members
heving o right (o attend and vote being a majority together holding not less
than ninety-five per cent, m nominal value of the chares giving the right.

The notice shall specify the time and place of the meeting and the general nature
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of the business to be transacted and, in the case of an annual general meeting,

shall spesily the mecting as such,

Subject to the provisions of the Articles and to any restrictions imposed on any
shares, the notice shall be given to all the members, to all persons entitled to a
share in consequence of the death or bankruptcy of & member and to the
Directors and auditors,

45,  The nccidental omission to give notice of a meeting 10, or the non-receipt of
notice af a mesting by, any person entitled to receive notice shall not invalidate
the proceedings at that meeting,

PROCEEDINGS AT GENERAL MEETINGS

46.  The chairman, if any, of the board of Directors or in his absence some other
Director nrominated by the Directors sholl preside as chalrman of the meeting, but
it neither the chairmun nor such other Director (if any) be present within fifteen
minutes alier the Ume appointed for holding the meeting and willing to act, the
Directors present shail elect one of thelr number to be chairman and, if there is
only one Director present and willing to act, hie shall be chairman,

47. 1 no Director is willing to act as chairman, or if no Director is present within
fiftcen minutes after the Ume appeinted for holding the meeting, the members
present and cntitled to vote shall choose one of their number to be chairman,

48. A Dirccior shall, notwithstanding that he is not a member, be entitled to uttend
and speak ot any general meeting and at any separate meeting of the holders of
any class of sharces in the company.

49.  ‘The chairman may, with the consent of a meeting at which a quorum is present
(and shall if so directed by the mecting), adjourn the meeting from time to time
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and from place to place, but no business shall be transacted at an adjourned
meeting other than business which might properly have been transucted at the
meeting had the adjovrnment not taken place. When a meeting is adjourned for
fourteen days or more, nt Jeast seven clear days’ notice shall be given specifying
the time and place of the adjourncd meeting and the general nature of the
business to be transacied, Otherwise it shall not be necessary to give any such
notice,

30.  Aresolution put to the vote of a meeting shall be decided on a show of hands
unless Lefore, or on the declavation of the result of, the show of hands a poll is
duly demanded., Subject 19 tha provisions of the Act, a poll may be demanded:-

(4A) by the chalnnan; or
(B) by at least two mensbers having the right to vote at the meeting; or

(C) by a momber or members representing not less than onestenth of the total
votlng righw of all the 1members having the right to vote at the meeting;
or

(D) by amember or members holding shares conferring a right to vote at the
meeting being shares on which an aggregate sum has been paid up equal
1o not less than onertenth of the total sum paid up on all the shares
conferring that right;

and & dJemaid by a person as proxy for a member shall be the same as a demand
by the member,

51, Unless a poll is duly demanded a declaration by the chairman that a resolution
has been carried or carried unanimously, or by a particular majority, or lost, or
not carried by a particular majority and an entry to that effect in the minutes of
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the meeting shall be conclusive evidence of the fact without proof of the number

or proportion of the votes recorded in favour of or against the resolution.

52, The demand for a poll may, before the pol! is taken, be withdr-svn but only with
the consent of the chairman and 3 demand so withdrawn shali nos be taken to
have invalidated the result of a show of hands declarad befe, e the demand was
made,

33, A poll shall be taken as the chairman directs and he may appuint tanineers
(who need not be members) and §ix a time and place for declaring the vesvlt of
the poll. The result of the poll shall bo deemed 10 be the resnlution of the
rmeeting at which the poll was demanded,

94, Inthe case of an equality of votes, whether on a show of hands or on a poll, the
chairman shall be entitled to a casting vote in addition to any other vote he may
have,

35, A poll demanded on the electfon of u chairman or on & question of adjournment
shall be taken forthwith, A poll demanded on any othier question shall be taken
sither forthwith or al such time and place as the chalrman directs not being more
than thiny days after the poll is demanded. The demand for a poll shall not
pravent the continuance of a ineeting for the transaction of any business other
than the questivs on which the pall was demanded, If a poll is demanded before
the declaration of the result of a show of hands and the demand is duly
withdrawn, the mecting shall continue as if the demnnd had not been made.

56,  No netice nced e given of a poll not taken forthwith if the time and place at
which it is to be taken are announced at the mecting at which it is demanded.
In any other case ot least seven clear days® notice shall be given specifying the
time and place at which the poll is to be taken,
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57, Aresolution in writing exceuted by or on behalf of each member who would have
been cntitled to vote upon it if it had been proposed at a general meeting at
which he was present shall be as offectual as if it had been passed at a general
meeting duly convened and held and may consist of several instruments in the like
form each executed by or on behall of one or more members.

YOTES OF MEMBERS

58.  Subject to any rights or restrictions atiached to any shares, on a show of hands
cvery member who (being an individual) is present in person or (being a
corparation) is present by a duly authorised representative, not being himself a
member entitled 10 vote, shall have one vote and on a pol every member shall
have one vote for every share of which he Is the halder,

59, Inthe case of joint holders the vote of the senfor who tenders a vote, whether in
person or by proxy, shall ba accepled to the exclusion of the votes of the other
joint holders; and sanlerity shall be determined by the order in which the names
of the holders stand in the register of members,

G0. A member in respect of whom an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters concerning
mental disorder may vete, whether on a show of hands or on a poll, by his
receiver, curator bonis or other person authorised in that behalf appointed by that
court, and any such receiver, enrator banis or other person may, on a poll, vote
by proxy. Evidence to the satisfaction of the Directors of the authority of the
person claiming 10 exercise the right to vote shall be deposited at the office, or
at such other place ns is specified In accordance with the . - icles for the deposit
of instruments of proxy, not less than 48 hours before iy time appointed for
holding the meeting or adjourned mecting at which the right to vote is to be
exerciscd and in default the ripht 10 vote shall not be exercisable,
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61.  No member shall vote at any general meeting or at any separate meeting of the

holders of any class of shares in the company, either in person or by proxy, in
respect of any share held by him unless all moneys presently payable by him in
respect of that share have been paid.

62, No objection shall be ralsed 1o the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is tendered, and
every vote not disallowed 2t the meeting shall be valid. Any objection made in
due time shall be referred to the chairman whose decision shall be final and
conclusive,

63,  On a poll votes may be given either personally or by proxy. A member may
appoint mere than one proxy 1o attend on the same occasion,

#.  Aninstrument appointing a proxy shatl be in writing, executed by or on behalf of
the appointer und shall be in the following form (or in a form as near thereto as
circumstances allow er in any ather form which is usual or which the Directors

may approve):
" PLC/Limited
1HWe, ,of
, being a
member/members of the above named company, hiereby appoint
of
» or failing him,
of , as

my/our proxy to vote in my/our namcfs] and on my/our behalf at the
annual/extraordinary general meeting of the company to be held on
19 , and at any adjournment thereof.
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Signed on 19

65.  Where it is desired to afford members an opportunity of instrueling the proxy how
he shall act the instrument appointing a proxy shall be in the following form (or
in a form as near thereto as circumstances allow or in any other form which is
ushal or which the Direetors may approve):-

! PLC/Limited

}1/We, ,of
y Dbeing a
membar/members ef the above named company, hereby appoint
of
, or {ailing him,

of s 05
myfour pzoxy to voie in myfour name(s] and on my/our bLehall at the
annual/extraordinary general meeting of the company o be held on

19 , ansd at any adjournment thereof.

This form is to be used in respect of the resolutions mentioned below as follows:-

Resolition No, 1 *for #*against
Resolution No, 2 *for *against.

* Strike out whichever is desired,

Unless otherwise instructed, the proxy may vote as he thinks it or abstain from
voting.

Signed this day of 19 -

DEA7ZOLDELCAM-ARTS-WITH-C-SHARES 23




66,

67.

The instrument appointing a proxy and any authority under which it is executed

or a copy of such authority certificd notarially or in some other way approved by
the Directors may;-

(A) bo deposited at the office or at such other place within the United
Kingdom os is specified in the notice convening the meeting or in any
instrument of proxy sent out by the company in relation to the meeting not
less than 48 howrs before the time f{or holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote; or

(B) in the case of a poll taken more than 48 hours after it is demanded, be
deposited as aforesaid after the poll has been demanded and not less than
24 hours before the time appointed for the taking of the poll; or

(C) where the poll is not taken forthwith but is taken not more than 48 hours
after it was demanded, be delivered at the meeting at which the poll was
demanded to the chairman or to the secretary or to any Director;

and an instrument of proxy which Is not deposited or delivered in a manner so
permitted ghall be invalld,

A vore given or poll demanded by proxy or by the duly authorised representative
of a corporation shail be valid notwithstanding the previous determination of the
autharity of the person voting or demanding a poll unless notice of the
determination was received by the company at the office or at such other place
al which the instrument of proxy was duly deposited before the commencement
of the meeling or adjourncd meeting at which the vote is given or the poll
demanded or (in the case of a poll taken otherwise than on the same day as the
meeting or adjourncd meeting) the time appointed for taking the poll,
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10.

.

NUMBER OF DIRECTORS

Unless otherwise determined by Ordinary Resolution, the number of Directors
(other than alternate Directors) shall not be subject to any maximum. The
minimum number of Directors, in any event, shall not be less than two,

ALTERNATE DIRECTORS

Auy Director (other than an alternate Director) may appoint any other Director,
or any other person approved by resolution of the Directors and willing to act, to
be an alternate Director and may remove from office an alternate Director so
appointed by him,

An alternate Directer shall be entiled to receive notice of all meetings of
Directors and of 2}l meetings of committees of Direetors of which his appointor
Is a member, o attend and vote at any such meeting at which the Director
appointing him is not personally present, and gencrally 1o perform all the
functions of his appaintor as a Divecior in his sbsence but shall not be entitied
1o receive any remuneration from the company for his services as an alternate
Director, But it shall not be nceessary to give notice of such a meeting to an
alternate Rirector who is absent from the United Kingdom,

Any appointiment or removal of an alternate Director shalt be by notice to the
company signed by the Director making or revoking the appointment or in any
other manner approved by the Dicectors,

Save as otherwise provided in the Articles, an alternate Director shall be deemed
for all purposes to be a Dircctor and shall alone be responsible for his own acts
and defaults and he shall not be deemed to be the agent of the Director
appointing him.
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73.  The appointment of an alternate Director shall automatically terminate on the

happening of any event which, if he were a Director, would cause him to vacate
the office of Director or if his appointor shall cease for any reason to be a
Director otherwise than by retiring and being re-appointed at the same Meeting,

74, An alternate Director shall be repaid by the Company such expenses as might
properly be repaid to him if he had been a Director. An alternate Director shall
be entitled to be indemnified by the Company to the same extent as if he were
# Diregtor,

75. A Director or any other person may act as alternate Director to represent more
than one Director and an alternate Diractor shall be entitled at Meetings of the
Directors or any commitiee of the Directors to one vote for every Director whom
he represents in addition 1o his own vote (if any) as a Director,

POWERS OF DIRECTORS

76,  Subjeat to the provisions of the Act, the memorandum and the Articles and to any
directions given by special resolution, the busingss of the company shall be
manzged by the Directors who may exercise all the powers of the company. No
alteration of the memorandum or Articles and no such direction shall invalidate
any prior act of the Directors which would have been valid if that alteration had
not been made or that direction had not been given. The powers given by this
regulation shall not be limited by any speciad power given o the Directors by the
Articles and a meeting of Dircctors at which a quorum is present may exercise all
powers exercisable by the Directors.

7. ‘Tne Dircctors may, by power of attorney or otherwise, appoint any person to be

the agent of the company for such purposes and on such conditions as they
determine, including authority for the agent to delegate all or any of his powers.
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78, Subject to the Act, a Director may vote at a meeting of Directors or of a

committee of Directors (and may be counted in the quorum present at any such
meeting) on any resolution concerning any matter in which he has, directly or
indirectly an interest which conflicts or may conflict with the interests of the
Company provided that at or prior to such meeting he complies in respect of such
a matter with the disclosure pravisions of Section 317 of the Act. Compliance
with Sectlon 317 of the Act shall be sufficient disclosure by Directors for the
purpose of Articles 91 and 92,

79, The Direclors may exercise all the powers of the Company conferred by the
Memorandum to pay and/or provide pensions, annuities, gratuities,
superannuation and other allowanees, benefits, advantages, facilities and services
both for persons who are or have been Directors of, or who are or have been
c¢mployed by the Company or by any subsidiary or assaclated company of the
Company and their dependants and relatives and the Directors are entitled to
retain any benefits received by them or any of them by reason of the exercise of
any such powers,

80,  The Directors shall be antitled to such remuneration (If any) by way of fee as
shall from time (0 time bo determined Ly resolution of the Directors and the
Directors (including alternate Directors) shall also be entitled to be paid their
reasonable travelling, hotel and other expenses of attending and returning from
meetings of the Campany or otherwise incurred while engaged on the business of
the Compony or in the discharge of their duties and unless the resolution
determines otherwise the renumeration shall be deemed to accrue from day to
day,

81, Any Director who, by request of the Directors performs special services for any
purpose of the Company which in the opinion of the Directors is outside the
normal scope of such Dircetor's duties shall receive such extra remuneration by
way of satary, percentage of profits or otherwise as the Directors may determine,
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84.

85.

86.

which shall be charged os part of the Company’s ordinary revenue expenses.

DELEGATION OF DIRECTORS’ POWERS

The Directors may delegate any of their powers to any committee consisting of
ons or more Directors. They may also delegate to any managing Direclor or any
Direetor holding any other exscutive office such of their powers as they consider
desirable to be exercised by him. Any such delegation may be made subject to
any conditions the Directors may impose, and either collaterally with or to the
exclusion of their own powers and may be revoked or altered, Subject to any
such conditions, the proceedings of a committee with twa or more members shall
be governed by the Articles regulating the proceedings of Directors so far as they
are capable of applying,

APPOINTMENT AND REMOVAL OF DIRECTORS
Th-: Directors shall net be required 1o retire by rotation.

Subject as otherwise provided by these Articles, the Company may by Ordinary
Resolution appoint a person who is willing to aet, 1o be a Director either to fill
a vacancy or as an additional Director,

The Directors may alto appoint a person who is willing to act, to be a Director,
either to fill a vacancy or as an additional Dircclor, provided that the
appointment doces not eause the number of Directors to exceed any number fixed
by or in accordance with these Articles as the maximum number of Directors. A
Dircctor so appointed shall hold office only until the next following Annual
General Meeting but will then be eligible for re-election.

In addition and without prejudice to the provisions of Sections 303 and 304 of the
Act, the Company may by Extraordinary Resolution remove any Director before
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the expiration of his period of office and may, if thought fit, by Ordinary
Resolution appoint another person in his stead. Such removal shall be without
prejudice to any claim such Director may have for damages for breach of any

contract of service between him and the Company.

Not less than seven nor more than wwonty-eight clear days before the date
appointed for holding a general meeting notice shall be given to all who are
entitled to receive notice of the meeting of any person (other than a Director
rotiring by rotation at the meeting) who is recommended by the Dircctors for
appointment or reappointment as a Director at the meeting or in respect of whom
notice has been duly given 10 the company of the intention to propose him at the
meeting for appointment or reappolntment as a Director, The notice shall give
the pandeulars of that person which would, if he were so appointed or
reappointed, be required to be included in the company’s register of Directors.

DISQUALIFICATION AND Ri3MOVAL OF DIRECTORS

The office of a Director shall be vacated ifs-

G

®)

©)

he ceases to be a Director by virtue of any provision of the Act or he
becomes prohiblited by law from being a Dircctor; or

he becomes bankrupl or makes any arrangement or composition with his
creditors gencrally; or

he is, or may be, sulfering from mental disorder and cither:-

(1

he is admitted to hospital in pursuance of an application for
admission for treatment under the Mental Health Act 1983 or, in
Scotland, an application for admission under the Mental Health
(Scotland) Act 1960, or
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(2) an order is made by a court having jurisdiction (whether in the
United Kingdom or elsewhere) in matters concerning mental
disorder for his detention or for the appointment of a receiver,
curator bonis or other person to exercise powers with respect to his

property or affalrs; or
(1) e resigns his office by notice to the Compuny; or

() e shall for more than six consecutive months have been absent without
permission of the Directors from meetings of Directors held during that
period and the Directors resolve that his office be vacated,

DIRECTORS' EXPENSES

89.  The Directors (including alternate Directors) may Lo paid all travelling, hotel, and
other expenses properly incurred by them in connection with their attendance at
meetings of Directors or commitiees of Directors or general meetings or separate
meetings of the halders of any class of shares or of debontures of the company
or otherwise in conncction with the discharge of their duties,

DIRECTORS' APPOINTMENTS AND INTERESTS

90.  Subject to the provisions of the Act, the directors may appoint one or more of
their number (o the office of managing Dircctor or to any other executive office
under the company and miay enter into an agreement or arrangement with any
~irector for his employment by the company or for the provision by him of any
services outside the scope of the ordinary dutics of a Director. Any appointment
of a Director to an exccutive office shall terminate if he ceases to be a Director
but without prejudice to any claim to damages for breach of the contract of
service between the Direclor and the company. A managing Director and a
Director holding any other executive office shall not be subject to retirement by
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91,  Subject to the provisions of the Act, and provided that he has disclosed to the
Directors the nature and extent of any material interest of his, a Director
notwithstanding his office:-

(A)

®)

(©

may be a paty to, or otherwise interested In, any transaction or
arrangement with the compnny or in which the company is otherwise
interested;

may be a Direclor or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise joterested in, any body
corporate promoted by the company or in which the company is otherwise
imterested; and

shall not, by reason of his office, be accountable to the company for any
benefit which he derives from any such office or employment or from any
such transaction or arrangement or from any interest in any such body
corporata and no such transaction or arrangement shall be lioble 10 be
avolded on the ground of any such interest or benefit,

92, For the purpose of Article 91

&Y

(B)

a peneral aotie» given to the Directors that a Director is to be regarded
as having an interest of the nature and extent specified in the notice in any
transaction or arrangement in which a specified person or class of persons
Is interested shall be deemed to be a disclosure that the Director has an
interest in any such transaction of the nature and extent so specified; and

an interest of which a Director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as an
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93,

95.

g6,

interest of his.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow or raise
money asi 1o mortgage or charge its undertaking, property and/or uncalled
capital or any nazt thereof without Jimit and to issue debentures and other
securities whether ontright or as sceurlty (pringipal or collateral) for any debt
Jiability or obligation of the Company or of any third party.

PROCEEDINGS OF DIRECTORS

The Directors may regulate their proceedings as they think fit. A Director may,
and tho seeretary at the request of a Director shall, call a meeting of the
Dircctors, Tushall not be necessary to give notice of a mecting o a Director who
is absent from the United Kingdom, Quesilons arising at a meetiug shall be
deckied by 2 majority of votes, Jn the case of an equality of votes, the chairman
shall have a second or easting vota, A Director who is nlso an atternate Direetor
shall be entitled In the abseuce of his appolntor 10 a separate vote on behalf of
bis appointor in additin to his own vote,

The quorum {or i1« J3kctinn of e business of the Directors may be {ixed by
the Dircctors and unless so iixed at any other number shall be one, A person
who holds office only as an elterrate Divector shall, if his appointor is not
present, be counted in the g um,

The continuing Dircctors or a sole continuing Director may act notwithstanding
any vacancies in their number, buy, if the number of Directors is less than the
number fixed as the quorum, the continuing Directors or Dircector act only for the

purpose of filling vacancies or of calling 4 general meeting.
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97.  'The Directors may appoint one of their number to be the chairman of the board

of Divectors and may at any time remove him from that office. Unless he is
unwilling to do so, the Director so appointed shall preside at every meeting of
Directors at which he is present, But if there is no Divector holding that office,
or if the Director holding it is unwilling to preside or is not present vithin five
minutes after the time appointed for the meeting, the Directors present may
eppoint one of their number o be chainnon of the meeting,

98,  All acts done by n meeting of Directors, or of a committee of Directors, or by a
person acting as a Directoy shall, notwithstanding that it be afterwards discovered
that there was a defect In the appaintment of any Rivector or that any of them
were disqualified from holding office, or had vacoed oflice, or were not entitled
10 vote, be as valid as il every such person had been duly apnointed and was
qualificd and had continued to be a Lircctor and had beei entitled to vote,

99, A resolution in writing signed by all the Directors entitled to receive notice of a
meeting ef Directors or of a committee of Directors shall be as valid and
effectual as if it had been passed at a meeting of Directors or (s the case may
be) 4 enmmittes of Directors duly convened and held and may consist of severa’
documents in the like form each sigre! by one or more Directors; but a
resolution signed by an alternate Director need not also be sirmed by his
appointor and, i[ it Is signed by a Dircctor who has appointed an alternate
Director, it need not be signed by the shernate Director in that capacity.

160 “The company may by ordinary resolution suspend or relax to any extent, either
guassratly or in respeet of any particular matter, any provision of the Articles
prohibiting a Directar from voting at a meeting of Directors or of a committee
of Directors.

101. Where proposals are under consideration concerning the appointment of two or
more. Directors to offices or employments with the company or any body
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I‘B.

HH,

105.

corporate in which the company is interested the proposals may be divided and
considered in velation to each Director separately and (provided he is not for

anather reason preciuded from vating) each of the Directors concerned shall be
entitled 1o wote and be counted in the quorum in respect of each resolution
except that concerning his own appointment.

If a question arises at a meeting of Directo. ~ of a commitice of Directors as
to the right of a Dircetor to vote, the question may, before the conclusion of the
meeting, be referred to the chairman of the meeting and his ruling in relation to
any Direetor other than himself shall be final and conclusive,

SECRETARY
Subject to the provisions of the Acl, the secretary shall be appointed by the
Directars for such tenm, at such remuncration and upon such conditions as they
may think fit; and any secretary 5o appointed may be removed by them,
MINUTES
The Direetors shall cause minutes 1o be made in books kept for the purpose:-
(A) of all appointments of officers made by the Dircctors; and
(B) of all proceedings at meetings of the company, of the holders of any class
of shares in the company, and of the Directors, and of committces of
Dircctors, inciuding the names of the Directors present at each such
meeting.

THE SEAL

The seal shall only be used by the *usisority of the Directors or of a committee
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of Directors authorised by the Directors. The Directors may determine who shall
sign any instrument to which the seal is affixed and unless otherwise so
determined it shall be signed by a Director and by the secretary or by a second

Director,
DIVIDENDS

105, Subject to the provisions of the Aci, the company may by ordinary resolution
declare dividends in accordance with the respective rights of the members, but no
dividend shall exceed the amount recommended by the Directors,

107. Subject to the provisions of the Act, the Directors may pay interim dividends if
{u appaars to them that they are justified by the profits of the company available
for gstribution. If the share capital is divided into different classes, the Directors
may puy interim dividends on shares which confer deferred or non-preferred
rights with regard to dividend as well as on shares which confer preferential rights
with regard to dividend, but nu interim dividond shall be paid on shares carrying
deferred or nonprefarred rights if, at the time of payment, sny preferential
dividend s in arrear, The Directors may also pay at intervals seitled by them any
dividend payable at a fixed rate i it appears to them that the prefits available for
distribution justify the payment. Provided the Directors act in good faith they
shall not incur any liohility to the holders of shares conferring preferred rights for
any foss they may suffer by the lowful payment of an interim dividend on any
shares having deferred or non-preferred rights.

108. Except as otherwise provided by the rights attached (o shares, all dividends shali
be declared and paid according to the amounts paid up on the shares on which
the dividend is paid. All dividends shall be apportioned and paid proportionately
to the amounts paid up on the shares during any portion or ponions of the period
in respect of which the dividend is paid; but, if any share is issucd on terms
nroviding that it shall rank for dividend as from a particular date, that chare shall
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110,

1,

112,

rank for dividend accordingly.

A gencral mesting declaring a dividend may, upon the recommendation of the
Directars, divect that it shall be satisfied wholly or partly by the distribution of
assets and, where any difficulty arlses in regard to the distribution, the Directors
may settle the same and in particular may issue fractional certificates and fix the
value Tor distribution of any assets and may determine that cash shall be paid to
any member upon tho footing of the value so fixed in order to adjust the rights
of members and may vest any assets in trustees.

Any dividend or other moneys payable in respect of a share may be paid by
cheque sent by post to the registered address of the person entitled or, if two or
more persons are the holders of the share or are jointly entitled 1o it by reason
of the death or bankrupicy of the holder, 1o the registered address of that one of
those persons who Is first named in the register of mambers or to such person and
1o such address as the persor or persons entitled may in writing direct, Every
cheque shall be made payable to the order of the person or persons entitled or
to such other person and the person or persons entitled may in writing direct and
payment of the cheque shall ba a good discharge to the company. Any joint
holder or other person jointly enttled to a share as aforesald may give receipts
for any dividend or other moneys payable in respect of the share,

No dividend or other moneys payable in respect of a share shall bear interest
apainst tho company unless otherwise provided by the rights attached to the share.

Any dividend which has remained unclaimed for twelve years from the date when
it became duc for payment shall, if the Directors so resolve, be forfeited and
cease to remain owing by the company.
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ACCOUNTS

113,  No member shall (as such) have any right of inspecting any accounting records
or other book or document of the company except as conferred by statute or
authorised by the Directors or by ordinary resolution of the company.

CAPITALISATION OF PROFITS

114, The Directors may with the authority of an ordinary resolution of the company:-

(M)

®)

©

subject as hereinafter provided, resolve to capitalise any undivided profits
of the company not required for paylng any preferential dividend (whether
or not they are avallable for distribution) or any sum standing to the credit
of the campany’s share premium account or capitel redemption reserve;

appropriate the sum resolved to be capitalised to the members who would
have been entitled to it if it were distributed by way of dividend and in the
same proportions and apply such sum on their behalf clther in or towards
paying up the amounts, il any, for the time being unpaid on any shares
held by them respectively, or in paying up in full unissued shares or
debontures of the company of a nominal amount equal to that sum, and
allot the shares or debontures credited as fully paid to those members, or
as they may direct, In those proportions, or partly in one way and partly in
the other: but the share pramium account, the capital redemption reserve,
and any profits which are not available for distribution may, for the
purposes of this regulation, only be applied In paying up unissued shares
10 be allotted to ntembers credited as fully paid;

make such provision by the issue of fractional certificates or by payment
in cash or otherwise as they determine in the case of shares or debentures

becnming distributable under this Articls in fractions; and
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115,

110.

117,

118,

(D) authonse any person 1o cnter on behalf of all the members concerned into
an agreement with the compony providing for the allotment to them
respectively, credited as fully pald, of any shares or debentures to which
they are entitled upon such capitalisation, any agreement made under such

authority being binding on all such members,
NOTICES

Any notice to be given to or by any person pursuant to the Articles shall be in
writing except that a notice calling a meeting of Directors need not be in writing
and the company may give any such notice to a member cither personally or by
sending it by post in a prepnid envelope addressed to the member at his
registered address or by leaving it at thot address, In the case of joint holders of
a share, all notices shall be given to the joint holder whose name stands first in
the register of members in respect of the joint holding and notice so given shall
be sufficlent notice to all the joint holders,

A member whose registered address is not within the United Kingdom and who
gives 1o the company an address within the United Kingdom at which notices may
be given to him shall be entitled to have notices given to him at that address, but
otherwise no such member shall be entitied 10 receive any notice from the
company,

A member present, either in person or by proxy, at any meeting of the company
or of the holders of any class of shares in the company shall be deemed to have
received notice of the mecting and, where requisite, of the purposes for which it
was cslled.

Every person who becomes entitled to « share shall be bound by any notice in
respect of that share which, before his name is entered in the register of

members, has been duly given to a person from whom he derives his title.
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119, Proof that an envelope containing a notice was properly addressed, prepaid and
posted shall be conclusive evidence that the notice was given, Motice shall be
deemed to be given at the expiration of 48 hours after the envelope containing

it was posted,

120, A Notice may be piven by the company to the persons entitled to a share in
consequence of the death or bankruptey of a member by sending or delivering it,
in any monner authorised by the Articles for the giving of notice to a member,
addressed to them by name, or by the title of representatives of the deceased, or
trustee of the bankrupt or by any like deserintion at the address, if any, within the
United Kingdom supplied for that purpose by the persons claiming to be so
entitled, Until such an address has been supplied, a notice may be given in any
maaner in which it might have bean given if the death or bankruptcy had not
occurred,

WINDING Uy

121, If the company is wound up, the liquidator may, with the sanction of an
extraordinary resofution of the company and any other sanction required by the
Act, divide among the members in specie the whole or any part of the assets of
the company and may, for that purpese, value any assets and determine how the
division shall be carried out as Letween the members or different classes of
members, The Jiquidator may, with the like sanction, vest the whole or any part
of the assets in trustees upon such trusts for the benefit of the members 5 *2
with the like sanction determines, but no member shall be compelled to accept
any assets upon which there is a liability.

INDEMNITY & INSURANCE

122, (A) Subject to the provisions of the Act but without prejudice to any indemnity

to which a Director may otherwise be entitled, every Director or other
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(8)

officer or auditor of the company shall be indemnified out of the assets of

the company against any lability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his
favour or in which he is acquitted or in connection with any application in
which relief is granied to him by the court from liability for neglipence,
defoult, breach of duty or brench of trust in relation to the affairs of the
company,

To the extent permitted Ly law the Company may take out and maintain
Insurance for the benelit of the officers and employees of the Company
and Hs subsidiaries,

'B* ORDINARY SHARES

123, The "B” Ordinary Shares shall rank in aJl respects and for all purpeses pari passu
with the "A” Ordinary Shares of the Company and, subject thereto, all references
1o A" Ordinary Shares” in these Articles shiall be taken to include a reference
to *"B* Qrdinary Shares®,

*C' SHARES

124, Save as provided in these articles the € Shares shall rank in all respects and for
all purposes pard passu with the A Ordinary Shares. The following rights,
privileges and conditions shall attach to the C Shares:

(&)

)

The C Shares shall confer on the holders thereof the right to receive
notice of all general meetings of the Compnny but not any right to attend
ar vote thereat,

The C Shares shall not entitle the holders thereof to be paid or participate
in any dividends or other distributions of the Company unlezs the payment
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of or participation in such dividend or distribution in respect of C Shares
is approved by the Company in general meeting.

(C) The holders of C Shares may not transfer, assign or otherwise disposc of
C Shores or any interest therein, For the avoidance of doubt articles 31
to 36 apply to the C Shares,

(D) C Shares shall automatically and without any need for notice convert into
A Ordinary Shares on the basis that the C Shares which are so converted
shall be converted into such number of A Ordinary Shares as have an
cqual nominal value to the C Shares so converted and the following
provisions sholl apply:

(1) conversion shall take place in respect of any C Share or C Shares
immediately following their being paid up (or credited as being
paid up) in Mll including as to any premium;

(2) the A Ordinary Shares arising on any conversion shall rank pari
passu in all respects with the A Ordinary Shares then in issue and
fully paid up but shatl not entitle the holders to any dividends and
other distributions declared, made or puid by reference to any
record date occurring before the date of conversion;

(3) upon the date of conversion each holder of C Shares so converted
shall deliver to the Company at its registered office the certificates
for his CC Shares so converted and upon such delivery there shall be
issucd to him a certificate for the number of A Ordinary Shares
resuiting fram the conversion.

(4)  The Directors shall be entitled to take such steps, including without
limitation postponing the date of conversion and creating jointly
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1235,

owned A Ordinary Shares arising on conversion as shall be
reasonably necessary or desirable to deal with any legal or practical

problems relating to conversion of C Shares,
VARJATION OF RIGHTS

Subjeet ta the Act, all or auy of the special vights, privileges or conditions for the
tima being attached or belonging to any class of shares for the time being forming
part of the capital of the Compeny (and notwithstanding that the Company may
be or is in contemplation of a winding up) may from tme to time te varied,
modified or abrogated in any manner with the consent in writing of the holders
of not less than three-fourths in nominal value of the issued shares of the class
or with the sanction of an extraordinary resolution pnssed at a separate meeting
of tha holders of the shares of that class, All of the provisions of these Articles
@ v "o 1 meetings of the Company shall apply mutatls mutandis to any
separatie meeting of the holders of shares of any class (whether or not such
meeling is to consider the variation, modification, or abrogation of any of the
special rights, privileges or conditions attaching to such dass) but so that:-

(A)  the necessary quorum shatl be tvo persons holding between them at teast
ong-third in nominal value of the issued shares of the class in question
present whether in person or by proxy (but so that at any adjourned
meeting any holder of the shares in the class present in person or by proxy
shall be a quorum);

(B) cach of the holders of shares of the class in question present in person or
by proxy shall have one vote (whether or not the shares of the class in
question held by them are fully pajd up) and may demand a poll and on
a poll shall have onc vote in respect of every share of the class in question
held by him (whether or not a share is fully paid up).
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‘Number of Compnny: 2311487 v\
The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of
DELCAM PLC'

(Amended by Special Resolutions passed on 23rd February 1989,
10th March 1989, 17th December 1990, 25th March 1991 and 28th February 1997)

1. The name of the Company Is *"DELCAM PLC

2, The Company is 6 be a public company,

3.  'The registered office of the Company will be situated in Englond and Wales.
4 The objects for whick the Company iy established are:-

(1) (A) Tocamyon as principal, sgent or in any other capacity whatsoever
all or anyof the businesses, undertakings, transactions or operations
commonly carried on or undertaken by general merchants, traders,
designers, manufacturers, assemblers, property developers, builders,
contractors, distributors, agents, importers, exporters, factors,

The Company was incorporaled with the name Ingleby (379) Limited. The name of the Company
was changed to Deltacam Systems Limited on 10th March 1989 to Deleam International Limited
on 23rd January 1991 and to Deleam plc on ]QIV%M 11997.

.
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wholesale and retail dealers and suppliers of all goods. ~:ros,

produce, products, materials, commoditics, and merchar ~ @ of

every deseription and/or to provide all forms and manner of
services of whatsoever nature including, inter alia, commercial,
finanee, credit, leasing, hive, hire purchase, financing, Lanking,
insurance, investment, consultancy, advisory, estate management

and

estate  agency, advertising, markeling, managerial,

administrative, computier, broking, surveying, export, import,
shipping, transport, investmont, storage, forwarding, equipment hire
anu garage services and all cther services of every description and
to corry on all or ony of the said Dusinesses, undertakings,
transactions or operations either together or scparately in any part
of the world; to act as agents and/or representatives for any
purpose on behall of any persons, firms, companies, orpanisations
o: authorities In respact of any goods and/or services as the
eompony may deaide; 10 purchase or stherwise acquire or take over

any Luitness or businasses or undertakings which may be deemed
by the Company (o be expedient or 10 become interested in and
carry on or dispoze of or liquidate or otherwise deal with such

businesses or undertakings us may be thought desirable and to

purchase, subscribe for and/or otherwise acquire and/or hold
shiwes, stocks, debentures or sceurities and investments of
whatsoever natues anxd to act as a holding company.

(a8
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To carry on the trades or business of the provision, sale,
hire, lease, maintenance, development and installation of
computer systems, equipment for mamufacture and
inspection nnd computer software for whatever purpose in
any country; and any other trades of business analogous (o
any of the foregoing.




(ii) 7o acquire by purchasing, hiring or otherwise manufacturing
and computer systenis, the operating of same and the supply
of sevvices using such equipment,

(i) Ta provide advice and consultancy on the organisation of
business and the use of manufacturing methods and
computer systems and to provide training of personnel and
advice on jmproving thair business,

(iv)  To cary out business as a recruitment and training agency.

") To engoge in rescarch and development of software,
compwters and all acuvities associated with design and
production,

(vi) To provide n range of services concerned with design,
computer modelling and manu{acture,

(vii) To act as agents or managers in carrying on any business
concerns and underiakings and 10 employ experts to
investigate and examine into the conditions management
prospects value and circumstances of any business concerns
and undertakings and gencrally of any assets, property or
rights of any kind,

(B) To carryon business as a guarantee and indemnity company and/or
as financicrs, and to carry on and transact every kind of guarantee,
cotnter-guarantee, indemnity and counter-indemnity business and
financial operations and in connection therewith or in connection
with any busincss or activity, of the Company or otherwise,
(regardless of whether or not the Company receives any
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consideration and without limiting the generality f the foregoing)
to (i) finance and invest in and to guarantee th: payment of money
by, and the discharge of labilitics and obligations of every
description of any person firm or company including (without
limiting the generality of the frregoing) any company which is (or
the time being a subsidiary or the holding company (both as
defined by Section 736 of the Companies Act 1985) of the
Company or another subsidiary of any such holding company;
angd/or (It) cffect any such guarantees and indemnities either by
personal covenant or by mortgaging charging or otherwise creating
security over afl or any part of the undertaking, property and assets
Loth present and future of the Company and its uncalled capital or
by both such methods; and/or (i) borrow money, negotiate loans,
grant credit facilities and other accommodation, advance and lend
money with or without security, and to discount and deal in bills of
exchange and other negotlable instruments and securities of every
description,

{3) To carry on any other trade or business whaisoever which can, in the
opinion of the Board of Directors, be advantageously carried on by the
Company in conncetion with or as ancillary to the Company’s business or
which in their opinton will enhance the value of or render profitable any
of the Company’s praparty or assels,

(3) To purchase, take on lease or in exchange, hire or otherwise acquire and
told for any estate or interest any land, buildings, casements, rights,
privilcges, concessions, patents, know-how, licences, secret processes,
machinery, plant, stock-in-trade, and any other real or personal property
of any kind for the purposes of or in conneclion with the Company’s
business or any branch or department thereof,

DEA72001-DELCAM-MEMORANDUM 4




(4)  To construct any shops, offices, warehouses, workshops, factories or other

buildings or structures, roads, railways, port or harbour installations,
runways or landing strips, plant, machinery and equipment, and to exccute
and carry out civil engincering works of all kinds for the purposes of the
Company's business.

(5) To apply for, register, purchase, or by any other means acquire and
protect, prolong and renew, whether in the United Kingdom or elsewhere,
any patents, inventions, brevets dlnvention, licences, secret processes,
trade marks, designs, copyrights, concessions, franchises, confidential
information, know-how, computer systems and programs and any and all
types of computerised data and information and to disclaim, alter, modify,
use and turn o account, and to manufacture under or grant licences or
privileges in respect of, the same and to expend money in research upon,
testing and improving any patents, inventions or rights which the Company
may acquire or propose to acquire,

(6) 'Toborrow or ralse or secure the payment of money for the purposes of or
in connection with the Company’s business, and for the purposes of or in
connection with the borrowing or raising of money by the Company to
become n member of any building society.

(7) ‘To morigage and charge the undertaking and all or any of the real or
parsonal property and assets, preseat or future, and all or any of the
uncailed ¢apital for the time being, of the Company and to issue at par or
at a premium or discount, and for such consideration and with and subject
to such rights, powers, privileges and conditions as may be thought fit,
sccurities or every kind including debentures, debenture stock, loan stock
and warrants to subscribe the same, whether or not convertible into any
other security or share capital of the Company and whether or not secured
by any form of charge on any assets of the Company and either permanent
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or redeemable or repayable, and collaterally or further to secure any such
seeuritics of the Company by a trust deed or ather assurance,

(8) To issue and deposit any securities which the Compauny has power to issue
by way of mortgage to secure any sum Jess than the nominal amount of
such securities, and also by way of sccurity for the performance of any
contracts or obligations of the Company or of its customers or other
persons or corporations having dealings with the Company, or in whose
businesses or undertakings the Company is interested, whether directly or
indirectly,

(9) 'To receive money on deposit or loan upon such terms as the Company
may approve,

(10) To make advances or give credit Lo customers and others having dealings
with the Company efther with or without security, and upon such terms as
the Company may approve, and generatly to act as bankers for customers
and such others as aforesaid, )

(11) ‘To gram pensions, allowances and grawitics to dircctors or ex-directors,
employees or exremployeaes of the Company or its predecessors in business
or the dependants of such persons, to establish and maintain or concur in
establishing and maintaining and/or from time to time vary trusts, funds
or schemes (whether contributory or non-contributory) with a view to
providing pensions or other benefits for any such persons as aforesaid and
their dependants and to support or subscribe to any charitable trusts, funds
or institutions, the support of which mav - the opinion of the Directors
of the Company for the time being, benefit the Company or its employees
and to institute and maintain any club or other establishment or profit-
sharing scheme for the benefit of the Company or its directors or

employees,
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(11)(A)To set up, establish, support and maintain profit sharing, incentive, share
option or share purchase schemes for the benefit of any of the
employees or dircetors or officers of the Company or any subsidiary
of the Company, or to the spouses, former spouscs, widows,
widowers, families or dependants of such persons, and to lend
and/or give money to any such employees or persons as aforesaid
or 10 trustecs on their behalf to enable any such schemes to be
established or maintained.”

(12) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotinble instruments.

(13) To invest and deal with the moneys of the Company act immediately
required for the purposes of its business in or upon such invesunents or
securities (othier than the shares of the Company or its holding company
(I any)) and in such manner as may from time 1o time be decided,

(14) To pay either wholly or in part for any property or assets acquired by the
Company, efther in cash or fully or partly paid up shares, with or without
preferred or deforred or guaranteed righis in respect of dividend or
repayment of capltal or atherwise, or by any securities which the Company
has pawer o issue and generally on such terms as the Company decides.

(15) To accept payment for any property or assels sold or otherwise disposed
of or dealt with by the Company, either in cash, by instalments or
atherwise, or in fully or partly pald-up shares or other sccurities (which
such company or corporation is empowered to issue) of uny company or
corporation, with or without deferred or preferred or guaranteed rights in
respect of dividend, interest or repayment of capital or otherwise, or partly
in cash and partly in shares or securities and generally on such lerms as
the Company decides, and to hold, disposc of or otherwise deal with any
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shares or securities so acquired,

(16) To enter into any partnership, joint venture or arrangement for sharing
profits, merger or amalgamation of interests or co-aperation with any
company, firm or person carrying on or proposing to carry on any business
within the objects of this Company and to acquire and hold, sell, deal with
or dispose of shares, stock or securities of any such person, firm or
COMpARY,

(17) ‘To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition and taking over of all
or any of the assets and Habilities of this Company or the promotion of
which will in any manner advanoe the objects or interasts of this Company,
and to acquire and hold or disposc of shares, stock or securities of, and to
guarantce the payment of the dividends, interest or capital of, any shares,
stock or securities jssued by, or any other obligations of, any such
company,

(18) To purchase or otherwise acquire and manage ol or any part of the
business, praperty, asseis, liabilities or transactions of any person, firm or
company carrying on any business which this Company is authorised o

carry on.

(19) To scll, improve, manage, develop, turn to account, exchange, let or hire
on rent, royalty, share of profils or otherwise, grant licences, easements
and other rights In or over, and in any other manner deal with or dispose
of the undertaking and all or any of the property and assets for the time
being of the Company for such consideration as the Company may think
fit.

(20) To accept any securities which any company is empowered to issue in
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)

*3)

@)

(29)

(26)

payment or part payment for services rendered or goods sold to or any
debt owing from any such company,

To amalgomate with any other company whose objects arc or include
objects similar to those of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the undertaking, subject to
the liabilitics of this or any such other company as aforesaid with or
without winding up, or by sale or purchase (for fully or partly paid-up
shares or otherwise) of all or a controlling interest in the shares or stock
of this or any such other company as aforesaid, or by partnership, or any
arrangement of the nature of parinership, or in any other manner,

To distribute among the members in specie any property of the Company,
or any procceds of sale or disposal of any property of the Company, but
so that no distribution amounting to a reduction of capital shall be made
except with the sanction (if any) for the time being required by law.

To adopt such means of making known or advertising the business,
products and services of the Company as may seem expedient,

Ta procure the Company o be registered or recognised in any country or
place qutside the United Kingdom,

To carry out atl or any of the abjects of the Company and to do all or any
of the above acts matters or things and to excreise all or any of the above
pawcrs in any part of the world, and either as principals, agents, trustees
or otherwise, and cither alone or in conjunction with others, and cither by
or through agents, trustees or othenwise,

Generally to do all such other things as may appear to the Company to be

mcidental or conducive to the attainment of the above objects or any of
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them,

And it is hereby declared that the objects specified in each of the paragraphs of this
clause shell be regarded as independent objects, and that they shall not be limited or
restricted by reference to or inforence from any other such paragraph, but may be
carried out in as full and ample a manner and shall be construed in as wide a sense as
if ench of the said paragraphs defined the object of a separate and distinct company.

S.

"6.

The Hability of the members is Jimited.

The share capital of the Company is £1,000 divided into 1,000 shares of £1 each,
The shares in the original or any increased capital may be divided into several
classes, and there may be attached thereto respectively any preferential, deferred
or other special rights, privileges, conditions or restrictions as to dividend, capital,
voting or otherwise,

By Qrdinasy Resolutions dated 251h Januacy 1989 the Company’s authorised share capilal was sub-
divided into Ordinary Shatcs of 18 pence cach and redesignated as Ordinary Shares and increased
to £400,000 by the creation of 3,590,000 additional Ordinary Shares of 10 penee cach.

By a special resolution passed on 29th January 1991 the anthoriscd share capital of the Company
was increased (o £475,000 by the ereation of 750,000 B ordinary shares of 10 pence cach and the
ordinary shares of 10 pence cach were all cach re-designated as A ordinary shares of 10 pence.

By n spedal resolution passed on 28th February 1997 150,000 A ordinary shares of 10p each in the
capital of the Company were cach redesignated as a C share of 10p.
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Company set out opposite our respective names,

WE, the several persons wiose names, addresses and descriptions are subscribed, are
desirous of boing formed inmto a Company in pursuance of this Memorandum of
Association, and we respectively agree to take the number of shares in the capital of the

NAMES ADDRESSES AND
DESCRIPTIONS OF SUBSCRIBERS

NUMBER OF SHARES
TAKEN BY FACH
SUBSCRIBEK

e L R Y

INGLEBY HOLDINGS LIMITED
Bank House,

8 Cherry Street,

Birmingham,

B2 31Y

Signed DAVID W, HAMLETT
for and on behalf of
Ingleby Holdings Limited

One

INGLEBY NOMINEES LIMITED
Bank House,

8 Cherry Sureet,

Birmingham,

B2 $3Y

Signed DAVID W, HAMLETT
for and on behalf of
Ingleby Nominces Limited

Dated this 7th Day of October 1988
Witness to the above Signatures:-
Elcanor S. Timms

Bank House,

8 Cherry Strect,

Birmingham
B2 5KY

DE472001-DELCAM-MEMORANDUM 11

One




