COMPANY NUMBER: 2311a¥7

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTIONG
OF

DELTACAM SYSTEMS LIMITED
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Passed on 96?_ J oo 199

hf AN HXTRAORDINARY GENERAL MEETING of the above named Company
duly convened and held at Arbm Settnens [t

on €r1173"“0”54§y—~1991 the following Resolutions were duly
passed as an Ordinary Resolution (as regards the Resolution
numbered {l)) and as Special Resolutions (as xegards’ the
Resclution numbered (2) and (3)):~

ORDINARY RESOLUTIONR

1  "THAT the authorised share capital of the Company be and it
is hereby iancreased from £400,000 divided into 4,000,000
ordinary Shares of 10p each to £475,000 rq;gza 1nto
4,000,000 Ordinary Shares of 1l0p each and 750, oo Deferred

Ordinary Shares of 10p each by the creatféﬂ of 50, 000
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Deferred Ordinary Shares of 10p each.”

SPECIAL RESOLUTION

38

"PHAT the Articles of Association of the Company be and they
are hereby altereé as follows:

2.1 by the deletion in its entirely of Article 3{A) and the
inserticn of the following new Article 3(A) in its place:

"3(Aa) The authorised share capital of the Company at the
date of adoption of this Article is £475,000 divided
into 4,000,000 Ordinary Shares of 10p each ("the
Ordinary Shares") and 750,000 Deferred Ordinary Shares
of 10p each ("the Deferred Ordinary Shares")."

2.2 by the insertion of the following article as a new
Article 124:

"DEFERRED ORDINARY SHARES

124(A) The Deferred Ordinary Shares shall, subject to the
provisions of Article 124(B) and 124(C), xank in all
respects and for all purposes pari passu with the
Ordinary Shares of the Company and, subject thereto,
all refeyenCCﬂ to "Ordinary Shares" in these Articles
shall be “taken to include a referencc ‘to "Deferred
Ordlnaxy Shares".

(B) Notwithstanding the generality of Article 124(A)
above, the Deferred Ordinary Shares shali, as regards
the right to participate in +the profits of che
Company, only be entitled to payment anm*of the
profits of the Company available for” “diviaé
resolved to be distributed in respect of any finafg
year or other accounting period of the ﬁpmapgéf?f a

fixed dividend at the rate of 5 ver cent {excluding
‘\k

and
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(C)

the amount of any associated tax credit) of the excess
of such profits so resolved to be distributed over
£400,000 in priority to any payment to the holders of
Ordinary Shares and to any payment pursuant to the
Delcam International Limited Profit Related Pay Scheme
such fixed dividend to be payable annually on the
first of March in every year in respect of the audited
profits of the previous financial year ending 3lst
December, the first payment to be made on lst March
1952.

Notwithstanding the generality of Article 124(A)
above, the provisions of Article 33 shall not apply to

the Deferred Ordinary Shares.""

SPECIAL RESOLUTION

THAT the Directors be and they are hereby authorised
to issue and allot 750,000 Deferred Ordinary Shares of
10p each to Birmingham City Council for cash at par
and the provisions of Article 3(C) of the Company's
Articles of Association shall not apply to such
allotment."

o
s Jaru N 3991




:2?){ 1;‘_‘,;’ ay
PEC/5.75 - 15.1,91

The Companies Act 19835

COMPANY LIMITERD BY SHARES

ARTICLES OF ASSOCIATION
of
DELTACAM SYSTEMS LIMITED

(adopted by a Special Resoluticn passed on 23rd June 1989 and
amended by a Special Rescolution passed on 94), January 1991)

INTERPRETATION

1. In these regulations:-

“tha Act" mesns the Companies Act 1985 including any
statutory modification or re-enactment thereof for the
time being in force.

"the articles" means these arxticles of the company.
"clear days" in relation to the period of a notice means
that period excluding the day when the notice is given or

deemad to be given and the day for which it is given or
on which it is to take effact.

v"axecuted” includes any mode of execution, whether under
hand;or under sesl.

"office” means the registered office of the company.

"t+he holder" in relation to shares means the member whose
name 18 entered in the register of members as the holder
of the shares.

"the seal" means the common seal of the company.
»  "gecretary" means the secretary of the compagx,ﬂo ny
- other person appointed to perform the dut}waﬁﬁith :
secretary of the company, lIncluding a joint, gSaﬁstant k@
. ’? o "y,“

deputy secretary.

gt
"the United Kingdom"™ means Great Britain 3and1NéE%£ern

Ireland. V
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Unless the context otherwise requires, words or expressions
contained in these regulations bear the same meaning as in the
Act Dbut excluding any statutory modification thereof not in
force when these regulations become binding on the company.

PRIVATE COMPANY

2. The Company 1s & private company and accordingly the
provigsions of Section 81 of the Act shall apply to the
Company.

SHARE CAPITAL

3. (A) The authorised share capital of the Company at the
date of adoption of this Article ls £475,000 divided
into 4,000,000 Ordinary Shares of 10p each ("the
Ordinary Shares”) and 750,000 Defaerred Ordinary
Shares of 10p each ("the Deferred Ordinary Shares");

(B) For the purpeses of Section 80 of the Act the
Directors are hereby unconditionally authorised at
any time or times during the period of 5 years from
the date of lncorporation:-
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(1) to allot relevarit securities of the Company (as
defined in the saild Section) up to the amount
of the authorizsed but unissued share capital of
the Company at the date of any such nllotment;
and

AT

{2) +to make at any time bafore the explry of the
foregoing authority any offer or agreement
which wotld or might regquire relevant
securities +to ba allotted in accordance with
paragraphs (1) and (2) above after the expiry
of such authority.

provided —that the authority hereby given may,
subject to the Act, be renewed, ravoked or varied by
the Company at any time during such period by
Ordinsry Resolution and unless so renewed, revoked
or varied, such authority shall expire at the end of
such peried.

(C) Without prejudice to any special rights previousliy
conferred on the holders of any existing shares or
clags of shares, any shares shall be issued to such
persons and upon such terms and conditions and with
such rights, priorities, privileges or restrictions
ag the Resclution creating or issguing such shares
and/or offecting the increase in the authorxised
share capital of the Company shall prescribe but, in
thae absence of any such prescription, all shares
-whether forming part of the existing or Bany
increased cmpital shall be at the disposal of the
Directurs who may issue them, subject to Section 80
of the Act, to such persons at such times oand
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e gonerally on such terms and conditions and with such .
e ahy rights, priorities, privileges, or restrictions as v

thay may think fit
A PROVIDED THAT

{1) Such nerson QX perscns are employees oOr
Directors of or consultants to the Company; and

S (2) the Directori may alldt vp te 500,000 Ordinary
iy Shares of 10p each to employees or Directors of "
or conaultants to the Company

! Sectlons .89(1) and 90(1) ~ (6) inclusiwve of the Act o
2 shall not apply to the Company

i (D) NMll unigsued shares or securities of the Company not |72
comprising relevent securities shall be at the
disposal of the Directors who may &allot, grant
opticias over or otherwise dispose of them to such
persons, at such times, and on such terms ag they
X! think fit.

] 4. Subject to the provisions of the Act and without 2
prejudice to any rights attached to any existing shares, any 5
shara may be issued with such rights or restrictions as the 3
company may by ordinary rescolution determine.

5. . Subject to the provisions of the Act, shares may be

issued which are to be redeemed or sre to be lieble to be

redeemed at the option of the company or the holder on such
Y terms and in such manner as may Le provided by the Articles.

ik % 6. The company may exercise the powers of paying commissions
L , ! conferred by the Act. Subject to the prowvisions of the Act, 3
) J any-~such commission may be satisfied by the payment of cash or ‘

i by the allotment of fully or partly paid shares or partly in
: one ‘way and par<ly in the other. :

7. Except as required by law, no person shall be recognised
2 by the company as holding any share upon any trust and {except A

as otherwise provided by the Articles or by law) the company

- . shall not be bound by or zracognige sny interest in any sharxe
LR except an absolute right to the entirety <thereof in the ’
Car holder. ‘ y
64 8. No shares shall be issued to any infant, bankrupt or g
e person suffering from mental disorder (as that axpression is ?
o8 " used in Article 89(C)). ;

3HARE CERTIFIC? TES i

. G. Every member, upon becoming the holder of any shares,
3 shall be entitled without paymenit to one certificate for all !
fsagl the shares of each class held by him (and, upon traneferring a
part of his holding of shares oxX any class, to a certificate
for +the balance of such holding) or several certificates each
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for one or more of his shares upon payment for every
certificate &after the first of such reasonable sum as the
Directors may determine. Every certificate shall be sealed
with the seal and shall specify the number, class and
distinguishing numbers (1f any) of the shares to wvhich it
relates and the amount or respactive amounts puid up thereaon.
The company shall not be bound to issue more than one
certificate for shares hald jointly by several persons and
delivery ¢f a certificatie to one joint holder shall be a
sufficient delivery to all of them.

10. If a shere certificate is defaced, worn-out, Jlost or
destroyed, it may be renewsd on such terms (if any) as to
avidence and indemnity and payment of the expenses reasonably
incurred by the company in investigating evidence as the
Directors may determine but otherwise free of charge, and (in
the casge of defacement or wearing-out) on delivery up of the
old certificate.

LIEN

11. Tha company shall have a first and paramount lien on
every share (not bsing a2 fully paid share) for all moneys
(whether presently payable or not) payable at a fixed time or
ealled i1in respect of that share. The Directors may at any
time declare any sharu to be wholly or in part exempt from the
provigions of this xegulation. The company's lien on & shara
shell extend to any amount payable in respect of it. The lien
conferred by this article shall extend also to £ully paid
shares and to all shares registered in the name <f any person
indebted or und~r liability to the Company, (whether solely or
jointly with any other person and whether he shall be the sole
registered holder thereof or shall. be one of several joint
holders) and shall be a first and parurount lien for all
moneys and liabilities owed to the Company whether presently
due and payable or nct.

12. The company may sell in such manner as the Directors
determi.;a any shares on which the company has a lien if a sum
in raspect of which the lien exists is presently payable and
is not paid within fourteen clear days after notice has been
given to the holder of the share ox to tha person entlitled to
it in consequence of the death or bankruptsy of tha holder,
demanding payment and stating that if the notice is not
compliaill with the shares may be sold. :

13. To give effect to a sale the Directors may authorise some
person to execute an instrument of transfer of the shares sold
5, oOr in accoxrdance with the diractions of, the purchaser.
The +itle of the transferee to the shares shall not be
affectad by any irregularity in or Invalidity of the
proceedings in reference to the sale.

14. The net proceeds of the sale, after payment of the costs,
shall bhe applied in payment of so much of the sum for which
the lien exists as is presently payable, and any residue shall
{upon surrender to the company for cancellation of the
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cortificate for the shares sold and subject to a like lien for
pny maneys not presently payable as existed upon the shares
hafore the sain) be paid to the pexson entitled to the shares
at the dete sz¢ vhe salea.

CALLS ON SHARES ANU FORFEITURE

15. Subject to the terms of allotment, the Directors may make
Gzlls upon the members in  respect of any moheys unpaid on
their shares (whether in respect of nominsl value or premium)
and euch member shall (subject to xeceiving at least fourteeu
clear days' notice specifying when and where payment ig to be
made) pay to the company as required by the notice the amount
called on his shares. A call may be reguired to be paid by
instalments. A call may, befora recelpt by the company of any
sum due thereunder, be revoked in whole or part and payment of
a call may be postponed in whole or part. A pexrson upon whom
a =all is made shall remain liasble for calls made upon hin
notwithstanding the subsequent transfer of the shares in
respect whereof the call wss made.

16. A call shall be deemed to have beéh mada at the time when
the resolution of the Directors authorising the cali was

passed.

17. The joint holders of a share shall be Jointly and
severally liable to pay all calls in respect thareof.

18. If a call remainsg unpaid efter 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 hy 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.

19. An amount payable in respect of a share on allotmeént or
at any fixed date, whether  in respect of nominal value or
premium or as an instalment of a call, shall be deemed to be a
call ané if it is not paid the provisions of the Articles
shall apply as if that amount had become due and payable by
virtue of a call. 4

20. Subject to the terms of alloutment, the Directors may make
arrangements on the issue of shares for a difference between
+the holders in the amounts and times of ' payment of calls on

thelr shares.

21, If a call remsins unpaid aftevr it has becoau due and
payable the Directors may give to the person from whom it is
due not less +than fourteen clear days' notice ragquiring
payment of the anount unpaid together with any interest which
may have accrued and also any costs and expenses gsuffered or
incurred by the Company in respect or such non-payment. The
notice shall name the place where payment is to be made and
shall state that if the notice is not complied with the shares



in respect of which the call was made will ks liable to be
forfeited.

22. If the notice is not complied with any share in =espect
of which it was given may, before the payment required by the
notice has bean made, be forfeited by & resclution of the
piractors and the forfeiture shall include all dividends or
other moneys payable in respect of the forfeited shares and
not prid before the forfeiture.

23. Subject to the provisions of the Act, a forfeited share
may be sold, re-allotted or otherwise dispossd of on such
terms and ip such manner as the Directors determine either to
the person who was before tho forfsiture the hcldar or to any
other person and at any time before sale, re-allotment or
other disposition, the forfeiture may be cancelled on such
terms as the Directors think fit. whera for the purposes of
its disposal a forfeited share is to be transferred to any
person the Directors may authorise some person to execute an
inatrument of transfer of the share to that person.

24. A persen any of whose shares have been forfeited shall
cease to be a member in respect of them and shall surrender to
the company for cancellation the certificate for the shares
forfeitad but shall remain lisble to the company for ail
moneys which at the date of forfeiture were presently payable
by him to the company in respect of those shargs with interest
at the rata at which interest was payable on those moneys
hefore the forfeiture or, if no interest was so payable, at
the appropriate rate (as defined in the Act) from the date of
forfeiture until payment but the Directors may weive payment
wholly or in part or enforce payment without any allowance for
the wvalue of the shares at the time of forfeiture or for any
consideration reaceived on their disposal and also any costs
and expenses suffered or incurrad by the Company in respect of
such non-payment.

25. A statutory declaration by a Director or the secretary
that a share has been forfeited on a specified date shall be
conclusive evidence of the facts stated in it as against all
pRrsons claiming to be entitled U the share and thc
declaration shall (subject to the execution of an instrument
of transfer Af necessary) constitute a good title to the share
and .the person to whom the share is disposed of shall not be
bound to see to the application of the consideration, if any,
nox shall his title to the shaxe be affected by any
irreqularity in or invalidity of the proceedings in reference
to the forfeiture or disposal of the share.

PRANSFER OF SHARES

26. The instrument of transfer of a share may be in any usual
form or in any other form which the Directors may approve and
shall be executed by or on behalf of the transferor and,
unless the share is fully paid, by or on behalf of the
transfaree.




27. The Directors may refuse to register the transfer of a
share which is not fully paid to 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 1lien. They may also refuse
to register a transfer unless:-

(AY it is lodged at the office or at such —ther placd as
the Directors may sppoint and is accompéniad by the
certificate for the shares to which it yelates and
such other evidence as the Directors may reasonably
require to show the right of the transferor to make
the transfer;

{B) 1t is in respect of only one class of shares; and
(c) it is in favour of not more than four transferees.

28. If the Dilirectors refuse to register a transfer of a
ghare, they shall within two monthe after the date on which
the transfer was lodged with the company gsend to the
transferee notice of the refusal.

20. The registration of transfers of shares or of transfers
of any class of shares may be suspended at such times and for
such periods (not exceeding thirty days in any year) as the
Directors may determina.

30. No fee sghall be charged for the registration of any
instrument of . transfer or other document relating to or
affenting the title to any share.

31. iThe company shall be entitled to retaln any instrument of
cransfer which is registered, but any instrument of transfer
which the Directors refuse to register shall ba returned to
the person lpdging it when notice of the refusal is given.

32. The following provisions of: this Article apply to any
sale, transfer or other disposition of any Ordinaxy Shares:-

(A) Any member wishing to sell transfer or otherwise
dispose of pny shares or any member c¢easing from any
cause to be an employee Or Director of or a
consultant 'te the Company ("the leaving membex")
shall give to the Company a notice stating that he
wishes to dispose of thae shares or is leaving the
Company as 'the case may be ("the Transfer Notice™).
The Transfer Notice shall congtitute the Company as
agent f£or the sale of shares at the Transfer Price
(as defined in Article 33) published and subsisting
as at the date of the Transfar Notice. A Transfer
Motice may include any number of shares and in such
case shall operate ag if it was a separate notice in
respect . of each. If the capital is divided into
classes of ghares a separste Transfer Notice shalil
be. given in respect of each class of shares. In the
avant that the member i1is deceased the Transfer
Notice shall ba given by the member's personal
representatives.
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(A)

(B)

(C)

The Directors shall have an absolute discretlon 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 Company. If no transferee(s) are
found within this period the shares may Dbe
transferred to any employee share scheme within the
meaning of Section 743 of the Act which has been
established by the Company save that in the avent a
Transfer Notice is served on eaccount of the death of
the member holding such shares and no transferces
arz found within such period the shares shall be
tranaferred to such employee share scheme.

If the Cempany shall give the leaving membex (or his
personal representative if appropriate) notice of
the employee(s) or Director(s) of or consultant(s)
to the Company (1f any) wishing to take up the
shares 4in the Transfer Notice and the number of
shares to be transferred to each such person or any
employee share scheme within the meaning of Saction
743 of the Act which has been established by the
Company {"the Specified Transferees") and the
leaving member shall be bound within 14 days of
payment of the Transfer Price to transfex the sharas
to the Specified Transferees.

If +he leaving member shall default in either (i)
serving a Transfer Notice pursuant 1o article 32 (A)
in the event he ceases f£from any cause to be an’
employee or Director of or a consultant +to the"
Company or (ii) transferring any such shares the
Directors may authorise some person to execute on
behalf of and as attorney for the proposing
transferor any necessary Transfer Notice orx
transfer{s) (as the case may be) and may receive the
purchase money and shall thereupon cause the name nf
the purchaser to be entered in the register as the
holder of such shares and hold the purchase money in
trust for the leaving member. The receipt of the
Company for the purchase 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

Ordinary Shares may only be transferred at the
Transfer Price (as herein defined)

For the period until 31st December 1989 the Transfer
Price shall be 10p per Ordinary Share

For the period from 1st January 1950 until 22nd

February 1992 the Transfer Prics shall be such sum
per Ordinary Share ags is the lesgsxr of:-

~



(1) i0p per Ordinary Share for the period from ist
January 1990 to 22nd February 1990;

12p pex share for the pericd from 23rd Februaxry
1990 to 22nd February 1991:;

15p per share for the pericd from 23rd February
1691 to 22nd February 1992; or

(23 The fair value of any shares as certified by
the Auditors for the time being of tha Company
(acting as experts and not as arbitrators) on
the basis of doetermining the sum which a
willing buyeor would offar to a willing sellsr
for the whole of the issued share capital of
the Company . and the Auditors shall be
ingtrugted to sé value such shares as at 3lst
Decembar 1989 and then as at 30th June and 3lst
December in sach year so that such valuation
ghall hold good until the next such valuation
is made and published.

(D) For the period f£rom the 23rd February 1392 and
thereafter the fTransfer Price shall be the fair
valuva of the Oxdinary Shares calculated in
accordance with Article 33(C)(2).

-  TRANSMISSION OF SHARES

\

34. If a membar dies the survivor ox survivors where he was &
joint ' holdex, and his personal representatives where he was 2

‘sole holdar or tha only survivor of joint holders, shall be

the only persons recognised by the company as having any titie
+o his interest; but nothing herein contained shall release
the estate of a deceaszd member from any liability in respect
of any share which had been jointly held by him.

35. . A person becoming entitled to a share in consequence of
the death or bankrupicy of a member may, upon such evidence
being produced as the Directors may properly require, elect
either to become the holder of the share or to have some
person nominated by him registered as the transferee. 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 bhe shall execute an instrument of transfer of the
share to that person. All the Articles relating to the
transfer of shares gshall apply to 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.

36. A person becoming entitled to a share in consequence of
the death or bankruptcy of a member shall have tha Tights to

which he would be entitled if he were the holder of the share,

" except that he shall not, bafore 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
37. The company may by ordinary resolution;-

(A} incresse its share capital by new shares of such
amount as the resoclution prescribes;

(B) consolidate and divids all or any of its ahore
capital 4into shares of larger amount than its
exlgsting shares;

(¢) subject to the provisions 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 resulting from the sub-division,
any of them may have any preference or advantage &5
compared with the others; and

(D) cancel shares which, at the date of the passing of
the resolution, have not been taken or agreed to be
taken by any person and diminish the amount of its
share capital by the amount of tha shares 8o
cancellad.

38. Whenever as a result of a consclidation of chares any
mambers would become entitled to fractions of a share, the
Directors may, on behalf of those members, sell the shares
rapresenting 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 smong .those members and the Directors may
authorise some perscon to execute an instrumant of transfer of
the shares to, or in accordance with the directions of, the
purchaser. . The transferee shall not be bound to see to the
application of the purchase money nor shall hig title to the
shares be affected by any irregulprity in or invalidity of the
proceadings in reference to the sale.

35. Subject to the provisions;mf 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

40. Subject to the provisions of the Act, the company may
purchase its own shares (including any redeemable shares) and,
if it is a private company, make a payment in respect of the
rademption or purchase of its own shares otherwise than out of
‘distributable profits of the company or the proceeds of &
fresh issue of shares.

GENERAL MEETINGS

41, A}l general meetings other than annual general mestings
shall be called extreordinary general meatings.



42. The Directors may call gensral meetinge and, on the
raquizition of members pursuznt to the provisions of the Act,
shalli forthwith proceed to convene an extraordinary genersl
meeting for a date not later than eight weecks after receipt of
the general meeting. If thers are not within the United
Kingdom sufficient Directors to call a general meeting, any
Director or any member of the company may call a general
meeting.

43. No business shall be transscted at any general meeting
unless a guorum iz present. Two persons entitled to voite upon
+he business to be transacted each baing a member or a proxy
for a member, or a duly suthorised representative of a
corporation, shall be & 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 1O be
present, the meeting i1f convened on the requisition of Members
will be dissolved. In any other cese, the meeting will stand
adjourned to the same day iIin the next week at the sama time
and »rlace or to such time and place as the pirectors may
determine. If at the adjourned meeting a8 quorum 1s not
present within half an hour from the time appointed for the
meating, the meeting will be dissolved.

44, At any General WMeeting of the Company, & poll may be
demanded by one or more Members present in person or by proxy
and having the right to vote at the meeting and Article 51(B)
{C) and (D) shall be construed accordingly.

NOTICE OF GENERAL MEETINGS

45. An annual general meeting and an extraordinary general
meeting 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 meetings shall be called by at least
fourteen clear days' notice but a general meeting may be
called by shorter notice if it is so ngreed:-

(A} in the casae of an snnual general meeting, by all the
members entitled to attend and vote thereat; and

(B} in +the case of any other meeting by a majority in
number of the members having a right to attend and
vote being a majority together holding not less than
ninety-£ive per cent. in nominal value of the shares
giving the right.

The notice vhall specify the time and place of the meeting and
the general nature of the business to be transacted and, in
+he case of an annual general meeting, shall specify the
meeting 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 a member and to the
Directors and auditors.
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46, The accidental omiszsion to give notice of a meeting to,
or the non-receipt of notice of a mesting by, any person
aatitlad to receive notice shall not invelidate the
proceedings at that meeting.

PROCEEDINGS AT GENERAL MEZTINGS

47. The chairman, if eny, of the board of Directorz or in his
sbsernce some other Director nominated by the Directors shall
praside as chairman of the meeting, but if naither the
chairman nor such other Director (if any) be present within
fiftean minutes after the tima appointed for holding the
meeting and willing to act, the Directors present shall elect
one of thelr number to ba chairman and, if there ls only one
pirector present and willing to act, he shall be chairman,

48. If no Director is willing to act as chalrman, or if no
Director is present within fifteen minutes after the time
appointed f£for holding the meeting, the members present and
entitled to vote shall choose one of their number to be
chairman.

49. A Director shall, notwithstanding that he 1s not &
member, be entitled to attend and spesk at any general meeting
and at any separate meeting of the holders of any clags of
shares in the company.

50. Tha <chairma:s may, with the consent of a meeting at which
a quorum is present (and shall 1f so directed by the meeting),
adjourn the meeting from time to time and from place to piace,
but no business shall be transacted at an adjourned meeting
other than businass which might properly have been transacted
at the meeting had the adjournment not taken placa. When a
meeting is adjourned for fourteen days or more, at least seven
clear days' notice shali be given specifying the time and
place of the adjourned meeting and the general nature of the
business to bke transacted. Otherwise it shall not be
necegsary to give any such notico.

51. A resolution put to the votec of a meeting shall be
dacided on a show of hands unless before, or on tha
declaration of the result of, the show of hands a poll is duly
demanded. Subject to the provisions of the Act, & poll may be

demanded: -
(A) by the chairman; or

(B) by at lest two members having the right to vote at
the meeting; or

(C) by a member or wmembers representing not less than
ona-tenth of the total voting rights of all the
members having the right to vote at the meeting; or

(RY) by a member or members holdingy shares conferring a
right to vote at the meeting being shares on which
an aggregate sum has been paid up equal to not less
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+han one-tenth of the total. sum paid up on all the
shares conferring that right;

and a demand by a wperson as proxy for a member shall be the
sama as a demand by the nember.

S2. Unless a poll is duly demanded a declaration by the
chairman that a resolution has been carried or carxried
unanimously, or by a particular majority, or lost, or not
carried by a particulsr majority and &n entry to that eflact
in tha minutes of the meeting shall be conclusive evidence of
the fact without proof of the number or preportion of the
votes recorded in favour of or against the resolution.

53. The demand for a poll may, beZore the poll is taken, be
withdrawn but only with the consent of +the chairman and a
demand so withdrawn shall not be taken to have invalidated the
result of a show of hands declared bafore the demand was made.

54. A poll shall be taken as the chairman directs and he may
appoint scrutineers (who need not be members) and fix a time
and place for declaring the result of the poll, The result of
the poll shall be deemed to be the resolutlon of the meeting
at which the poll was demanded.

55. 1In the 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.

56. A poll demanded on the election of a chairman or on a
guestion of adjournment shall be taken forthwith. A poll
demanded on any other question shall be taken either forthwith
or at such time and place as the chairman directs not being
more than thirty days after the poll is demandnd. The demand
for =a poll shall not prevent the continuance of a meseting for
the transaction of any business other than the question on
which the poll was demanded. If a poll 1s demanded befors the
declaration of the result of a show of hands snd the demand is
duly withdrewn, the meeting shall continue as if the demand
had not been made.

57. \No notice need be given of a pnll not taken forthwith if
theo vime and place at which 1t is to be taken are announced at
the meeting at which it is demanded. In any other case at
leagt seven clear days' notice shall be given specifying the
time and place at which the poll is to be taken.

58. A resolution in writing executed by or on behalf of each
member who would have been entitled to vote upon i1t 1if it had
bean proposed at a general meeting at which he was present
shall be as effectual as 1f it had been pagsed at a general
meating duly converied snd held and may consist of several
instruments 4in the like form each executed by or on behalf of
one or mora members. '
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VOTHES OF MEMBERS

59. Subject <to any rights or wrestrictions attsched to any
shares, on a show of honds every member who (baing an
individual) is present in person or {being a corporation) is
present by a duly authorised representative, not being himself
a membeyr entitled to vote, shall have one vote and on & poll
every member shall have one vote for every share of which he
is tha holdex.

60. In <the case of joilnt holders the vote of the senior who
tenders & vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint
holders; and seniority shall be determined by the order in
which the names of the holders stand in the register of
mambers.

61. A member in respect of whom an order hss been made by sny
court having jurisdiction (whether in the United Kingdom or
elsewhera) in matters concerning mental digorder may vote,
wiiether on 2 show of hands or on a poll, by his recediver,
curator bonis or other person authorised in that behualf
appointad by that court, and any such receiver, curator bonis
or other person may, on a poll, vote by proxy. Evidence to
the satisfaction of the Directors of the authority of the
norson claiming to exercise the right to vote shall be
deposited at the office, oxr at such other place as is
specified 4in accordance with the Articles for the deposit of
instruments of proxy, not less than 48 hours before the time
appointed for holding the meeting or adjourned nmeeting at
which the right to vote is to be exercised and in default the
right to vote shall not be exercisable.

62. 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 xrespect of any share
held by him wunlass all monays presently payable by him in
raspect of that share have been paid.

63. No objection shall be raised to the qualification of any
voter except at the meeting or adjourned maeting at which the
vote objected to is tendered, and every vote not disgallowed &t
the meeting shall be walid. Any objection made in due time
shall be referred to the chairman whose decision shall be
£inal and conclusive.

84. On a poll votes may be given either persocnally or by
Proxy . A member may appoint more than one proxy to attend on
‘the same occasion.

65. An instrument appointing a prouy shall be in wrilting,
executed by or on behalf of the appointor and shal) be in the
following form (or in a form as near thereto &s circumstances
allow or in any other form which i1s usual or which the
Directors may approve):-




15

" PLC/Limited
I/wea ’ of
, being a
mamber/members of the above named company, hereby appoint
of
, or falling him,
of , ag

my/our proxy to vote in my/our name[s] and on my/our
behalf at the annual/extracrdinary general meeting of the
company +o be held on 19 , and
at any adjournment theraof.

Signad on 19 .-

66. Where it is desirad to afford members an opportunity of
instructing the proxy how he shall act the instrument
appointing & proxy shall ba in the following form (or in a
form as near thereto as circumstances allow or in any other
form which is usual or which the Directors may approve):-

" PLC/Limitad

I/ve, , of
, belng a
member/members of the above named company, hereby appoint
: of

, or failing him,

of , a5
my/cur proxy to votg din wy/our name(s] and on my/our
tehalf at the annual/extraordinary general meeting of the
company, to be held on 19 and
at any adiocurnment thereof.
this form 1is to ba used in respect of the raesolutions
mentioned below asg follows:s~

Resolution No. 1 *for *against
Resolution No. 2 *for *against.

*Strike out whichevar is not desired.

Unless otherwise instructed, the proxy may vote as he
“hinks f£it or abstain from voting.

Signed this day of i "

67. The instrument appointing a proxy and any authority under
which it is executed or a copy of such authority certified
notarially or in some other way approved by +the Directors
may s -

(A) be deposited at the office or at such other place
within the United Kingdom as is gpaciiied in the
notice convening the mecting or in any instrument of
proxy sent out Dby the company in relaticon 4c Lhe
meeting not less than 48 nours before the time for
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holding +the meeting or adjourned meeting at which
the person named in the instrument proposes to vote;
or

(B) 4in the case of a poll teken mors than 48 hours after
it is demanded, be deposited as aforesaid after the
poll has been demanded and not less than 24 hours
pafore the time appointed fox 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 &t the meeting at which the poll was
demandaed +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 shall be invalid.

68. A vote given or poll demsnded by proxy or by the duly
suthorised representative of a corporation shall btk valild
notwithstanding the previous determination of tha suthority or
the person voting or demanding a poll unless netica of the
datermination was raceived by the company at the office or at
guch other place at which the instrument of proxy was duly
deposited before the commencement of the meeting or sdjourned
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 adjourned meeting) the time appointed for taking
the poll.

 NUMBER OF DIRECTORS

69. Unless otherwize determined by Ordinarxy Resolution, the
number of Directors (other than alternate Directors) shall not
be subject to any maximum but the minimum number shall be one
eand a sole Director shall have and exercise all the powers
duties and discretions conferred on oxr vested in the Directors
by these Articles N

ALTERNATE DIRECTORS

70. Any Director {other than an alternate Director) may
appeint any other Direcipr, or any Other person approved by
resolition of +the Directors and willing to oct, to bo an
altesnate Director and may remove from office an alternate
Director so appointed by him. '

71. An alternate Director ghall be entitled to receive notice
of all meotings of Dilrectors and of all sastings of committees
of Directors of which his appointor is a member, to attend and
vote' ' et any such meeting at which the Director appointing him
is not personally present, and generally tc perform sll the

' functions of his eppointor as a Divector .in his absence but
‘shall not be entitled to receive sny remuneration from the

company for his services as an alteTnate Director,  But it
shall "not be necassary to give notice of such a mexkting to an
alternate Directior who is abrent from the Unitad Kingdom.




72. Any appolintment or removal of an Jltornate Director shall
be by nstice to the company signed by tha Lilrector making or
revoking the eppointment or in any other inannerxr approved by
tha Directors,

73. Save as otherwise provided in the Articled, an alternate
Director shall be deenmed for all purposes to be a Director and
shall alone be rxespongiblie for hils own acts and defaults and
he shall not be deemed to be the wgent of +the Director
appointing him.

74. The appointment  of an alternate Director shall
automatically texminate on the happening of any event which,
if he wera & Director, would cause him to vecate the office of
Director ox if his appointor shall cesdse for any reason to be
4 Director otherwime than by retiring and being re-appointed
at the same Meating.

75. An aitérnate Director shall be repaid by the Company such
expenses as might properly be repaid to him if he had been a
Director. An alternate Direcicxr shall be entitled to bhe
indemnifind by the Company to the same extent ag if he were a
Diractor.

76. A Directror or any other person may act as altsrnatae
Director +to represent more than one Director and an elternate
Director shall be entitled at Meetings of the Nirectors or any
commi.ttea of the Directors to cne vote for every Director whom
he represents in addition to his own vote (if any) as a
Dirgctor.

POWERS OF DIRECTORS

77. Subjsct to the provisions of the Act, the memorandum and
the drticles , and to any directions given by sgpecial
- resolution, the business of tha company shall 2 managed 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 dirsction had nnt been given. The powers given
by this regulation shall nott be limited by any special power
given to the Diresctors by the Articles and a meeting of
Directors at which a ijjuorum 1s present may exercige all powars

exercisable by the Directors.

78. The Directorz may, by power of attorney or otherwise,
appoint sany person to be the agent of the company for such
purposas  and on such conditions as they determine, including
authnrity for the agent to delegete all or any of his powers,

7¢. Subject to the Act, a Director may vote at a meeting of
Diractors or of a committee of Divectors (and may be counted
in the quorum present at any such meeting) on any resolution
concerning alsy matter in vhich he has, directly or indirectly
an lnterest which conflicts or may conflict with the interests
of the Company provided that at or prior to such meeting he
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complies in respect of such a matter with the disclosure
provisions of Section 317 of the Act. Compliance with Section
317 of the Act shall be sufficient disclosure by Directors for
tha purpose of Articles 92 and 93.

80. vhe Directors may exercise all the powers 0f the Company
confarred by the Memorandum to pay and/or provide pensiong,
annuities, gratuities, superannuation and other allowances,
benafits, advantages, facilities and services both for persons
who are or have been Directors of, or who are or have been
employed by the Company or by any subsidiary or associated
company of the Company and their dependants end relatives and
+he Directors are entitled to retain any benefits received by
them or any of tham by reason of the exercise of any such
DoOWers,

81. The Directors shall be entitled to such remuneration (if
any) by way of fee as shall from time to time be determined by
ragolution 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 Company or otherwise
insurred while engaged on the business of the Company or in
the discharge of thelr duties and unless the resolution
determinas otherwise the renumerstion shall be deemed to
accrue from day to day.

8%2. Any Diraector 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
Director's duties shall receive such extra remuneration by way
of salary, percentage of profits or otherwise as the Directors
may determine, which shall be charged as part of the Company's
ordinary revenue expenses.

DELEGATION OF DIRECTORS' POWERS

83. The Directors may delegate any of thelr gpowers to any
committee consisting of one or more Directors. They may also
delegate +to any managing Director or any Director holding any
other executive office suchof their powers as they consider
dasirable "to be exercised by him. Any such delegation may be
made subject to any conditions the Directors may impose, and
aithar collaterally with or to the exclusion of ‘thelr own
powers and may be revoked or altered. Subject to any such
conditions, the proceedings of a cummittee with two or more
membexrs shall be governed by the Articles xregulating the
proceedings of Directors so far as they are capabla of

applying.
APPOINTMENT AND REMOVAL OF DIRECTORS

84. The Directors shall not be required to retire by
rotation. .

£5. Subject as otherwise provided by these Articles. the
Company may by Ordinary Resolution appoint a person who is
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willing to act, to be a Director either to fill a vacancy or
as an additional Director.

86. The Directors may also appoint a person who is willing to
act, to be a Director, either to £ill a wvacancy or as an
additional Director, provided +that the appointment does not
caus.+ the number of Directors to exceed any number fixed by or
in accordance with these Articles as the maximum number of
Directors. A Director so sappointed shall hold office only
until +the next following Annual General Meeting but will then
be eligible for re-elaction.

87. In addition and without prejudice to the provisions of
Sections 303 and 304 of the AaAct, the Company may hy
Extraordinary Regsolution remove any Director before the
expiration of his periocd of office and may, if thought f£it, by
Ordinary Raeseclution appoint anothar person in his stead. Such
removal shall be withoui prejudice tc any claim such Director
may have for damages for breach of any contract of service
between him and the Company.

88, Not less than seven nor more than twenty-eight clear days
bafore the date appointed for holding a genersl meeting notice
shall be given to all who are entitled to receive noticr «f
the meeting of any person (other then a Director retiring by
rotation at the meeting) who is recommended by the birectors
for appointment or reappointment as a Director at the meeting
or in rtespect of whom notice has been duly given to the
company of the intention to propose him at the meeting for
appointment ox reappointment as a Director. The notice shall
give the particulars of that person which would, if he were so
appointed or reappolnted, be required to be included in the
company's register of Directors.

DISQUALIFICATION AND REMOVAIL OF DIRECTORS
89. The office of a Director shall ke vacated 1f:-~

{A) he ceases tn be a Director by wvirtue of any
provision of the Act or he becomes prohibited by law
from being & Director; or

(B) he becomes bankrupt or makes any arrangement or
' composition with his creditors generally; or

(C) he is, or may be, suffering from mental disorder and
aither:-

(1) he 1is admitted to hospital in pursuance of an
application for sdmission for treatment under
the Mental Health Act 1983 or, in Scotland, an
application for admission under <thes Mental
Health (Scotland) act 1960, or

{2) an order is made by a court having jurisdiction
(whether in the United Kingdom or elsewhere) in
matters concerning mental disorder for his

<




20

detention or for the appointment of a receiver,
curator bonis or other person to exercise
powers with respect to his property or affairs;
or

(D) he resigns his office by notice to the company; or

(E) he shall for more than sik consecutive months have
bean absent without permission of the Directors from
meatings of Directors held during that period and
the Directors resclve that his office be vacated.

DIRECTORS' EXPENSES

90. The Directors (including ealternatce Directors) may be paid
all travelling, hotel, and other expenses properly incurred by
them in connection with their attendance at meetings of
Directors or committees of Directors or general meetings oxr
separate meetings of the holders of any class of shareg or of
debentures of the company or otherwise in connection with the
discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

91. Subject to the provisions of the Act, the directors may
appoint one or more of their numbi r to the office of managing
Director or to any other executivae office under the compgany
and may enter into an agreement oxr arrangement wlth any
Director for his employment by the company or for the
provision by him of any services outside the scope of the
ordinary duties of a Director. Any appointment of a Director
to an executive office shall terminate if he ceases to be a
Director but without prejudice to any claim to dameges for
breach of the contract of service between the Director and the
compar.y. A managing Director and & Director holding any other
axecutive office shall not be subject to retirement by
rotatilon.

92. Subject to the provisions of the Act, and provided that
ha has disclogsed to the Directors the nature and extent of any
matarial interest of his, & Director notwithstanding his
offica: -

(A} may be a party to, or otherwise interested in, any
trangsaction or arrangement with the company or in
which the company is otherwise interested;

(B) may be a Director or other cfficer of, or employed
by, or a party to any transaction or arrangement
with, or otherwise interested in, any body corporate
promoted by the company ©r in which the company is
otherwise interested; and

{C) shall not, by reason of his office, be accountable
to the company for any benefit which he darives from
any such office or employment or from &ny such
trangaction or arrangement or from any interest in
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"@%ﬁ’ any such body corporate and no such transaction or
il arrangemant shall be liable to be avoided on the
ol ground of any such interest or benefit.

93. For the purposes of Article 92:-

{A) & general notice given to the Directors that a
Director is to be regarded as having an interest of
the nature and extent spaclfied in the notice in any
transaction or arrangement in which & specified
person orx class of persons is interested ghall ba
desmed to be a disclosure that the Director has an
interest in any such transaction of the nature snd
axtent so specified; and

(B) 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 interest of
hia.

BORROWING POWERS

94, The Directors may exercise all the powaers of the Company
to borrow or raise money and to mortgage or charge its
undertaking, property and/or uncalled capital orxr any part
thereof without 1limit and to issue debentures and other
gacurities whether outright or as security (principal or
collateral) for any debt 1liability or obligation of the
Company or of any third party.

PROCEEDINGS OF DIRECTORS

95. The Directors may vregulate their proceedings as they
think f£it. A Director may, and the secretary at the request
of a Director shall, call a meeting of the Directors. It
shall not be necessary to give notice of a meeting to a
Director who is absent from the United Kingdom. Questions
arising at a meeting shall be decided by a majority of votes.
in the case of an equality of votes, the chairman shall have a
second or casting vote. A Director who is also an alternate
Director shall be entitled in the absence of his appoilntor to
a separate vote on behalf of his appointor in addition to his
own vote.

26. The gquorum for the transaction of the business of the
Directors may be fixed by the Directors and unless so fixed at
any other number shall be one. A person who holds office only
as an alternate Director shall, if his appointor is not
present, be counted in the quorum.

97. The continuing Directors or a sole continuing Director
may act notwithstanding any vacancies in their number, but, if
the number of Directors is less than the number fixed as tha
quorum, the continuing Directors or Director act cnly for the
purpose of filling vacancies or of calling a general meeting.
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98. The Directors may appoint one of their number to be the
chairman of the board of Directors 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 Director
holding that office, or if the Director holding 1t is
unwilling to preside or is not present within five minutes
after the time appointed for the meeting, the Directors
present may appoint one of their number to be chairman of the
meeting.

99, All acts done by a meeting of Directors, or of s
committee of Directors, or~- by & person acting as a Director
shall, notwithstandirg that it be afterwards discoverasd that
there was a defect in the appointment of any Director or that
any of them were disqualified from holding office, or had
vacated office, or were not entitled +to vote, be ag valid as
if every such person had been duly appointed &nd was qualified
and had continued to be a Director and had been entitled to
vote.

100. A resolution in writing signed by all the Directors
entitled +to receive notice of & meeting of 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 (as the case
may be) a committea Of Directors duly convened and held and
may consist of several documents in the like form each signed
by one or more Directors; but a resolution signed by an
alternate Director neeéd not also be signed by hils appointor
and, 41f 41t is signed by a Director who has appointed an
alternate Director, it need not be signed by the alternate
Directoxr in that capacity.

101. The company may by ordinary resolution suspend or relax
to any extent, either generally or in respect of any
particular matter, any provision of the Articles prohibiting a
Director from voting at a meeting of Directors ox of a
commitiee of Directors.

102. Where proposals are under consideration concerning the
appointment of two or moxe Directors to offices or employments
with the company or any bedy corporate in which the company is
intarested tha proposals may be divided and considered in
relation to each Director separately and (provided he is not
for another reason precluded from voting) each of the
Dlractors concerned shall be entitled +to vote and be counted
in thes quorum 1in respect of each resolution except that
concerning his own appointment.

303. If & question arises at a meeting of Directors or of a
committee of Directors as to the right of a Director to wvote,
the question may, before the conclusion of <the meeting, be
referred to the chairman of the meeting and his ruling in
relation to any Director other than himself shall be final and
conclusive,

1
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SECRETARY

104. Suhject to the provisions of the Act, the gecretary shall
bo sppointad by the Directors for such term, at such
remuneration and upon such conditions as they may think fit;
and any seoretary so appointed may be removed by them.

MINUTES

105. The Directors shall cause minuces to ba made in books
kept for the purpose:-

{A) of all appointmente of officers made by the
Directors; and

(B) of all proceedings at meetings of the company, of
the holders of any cliass of shares in the company,
and of the Directors, and of committees of
Directors, including +ths nemes of the Directors
prasent at each such meeting.

THE SEAL

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

DIVIDENDS

107. Subject to the provisions of the Act, the company may by
ordinary resolution declare dividends in accordance with the
raspective rights of the members, but no dividend shall exceed
the amount recommended by the Directors.

108. Subject to the provisions of the Act, the Directors may
pay interim dividends 1if it appears to therr that they are
Justified by the profits of the company available for
distribution. If the share capital is divided into different
clasges, the Directors may pay interim dividends on shares
which confer deferred or neon-praferred rights with regard to
dividend as well as on shares which confer preferential rights
with regard to dividend, but no interim dividend shall be paid
on shares carrying deferred or non-preferred rights if, at the
time of payment, any preferential dividend is in arrear. The
Directors may also pay at intervals settled by them any
dividend payable at a fixed rate 1f it appears to them that
the profits available for distribution Justify the payment.
Provided the Directors act in good faith they ghall not incur
any liability to the holders of shares conferring preferred
rights for any loss they may suffer by the lawful payment of
an interim dividend on any shares having defexred or non-
praferred rights,
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:09. Except aa otherwise provided by the rights attached to
shares, all dividends shall be declared and paid according to
the amounts paid up on the shares on which the dividend is
paid. All dividends shall be eapportioned and paid
proportionately +to theé amounts paid up cn the shares during
any portion or portions of the period in respect of which the
dividend is paid; but, 1f any share 1is dissued on terms
providing that it shall rank for dividend as from & particular
date, that share shall rank for dividend accordingly.

110. A general meeting declaring a dividend may, upon the
recomrendation of the Directors, direct that 1t shall be
satisfied wholly or partly by the distribution of assets and,
vhare any difficulty arises in regard to the distribution, the
Directors may settle the same and in particular may issue
fractional certificates and fix the value for distribution of
any assats and may determine that cash shall be paid to any
member upon the footing of the value so fixed in order to
adjust the rights of members and may vest any assets in
trustees.

1i11. Any dividend or other moneys payable in respect of a
share may be pald by cheque sent by post to the registered
address of the person entitled or, 1f two Or more persons are
the holders of the share or ara jointly entitled to it by
reason of the death or bankruptcy of the holder, to the
registered address of that one of those persons who is first
named in the register of members or to such parson and o such
address as the person or persgons 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 as the
person or persons entitled may 4in writing direct and payment
of +the cheque shall be a goocd discharge to the company. Any
joint holder or other person jointly entitled <to a share as
aforesaid may give receipts for any dividend or other moneys
payable In raspect of the share.

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

113. Any dividend which has remained unclaimed for twelve
years from the date when it became due for payment shall, if
the Directors so resolve, be forfeited and ceass to remailn
owing by the company.

ACCOUNTS

114. No member shall (as such) have any right of inspecting
any accounting xecords 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.

L
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CAPITALISATION OF PROFITS

11%. The Directors may with the authority of an ordinary
resolution of the company:~

(A) subject as hereinafter provided, rasolve to
capitalise any undivided profits of the company not
raquired for paying any prefarential dividend
{whether or not they are availlable for distribution)
or any sum standing to the credit of the company's
share premium account or cspltal redemption reserve;

(B) appropriate the sum resolved to be capitalised to
the members who would have bean entitled to it if it
wara distributed by way of dividend and in the same
proportions and apply such sum on their behalf
either in or towards paying up the amounts, if any,
for the time being unpaid on any shares held by them
respactively, or in paying up in full unissued
shares or debentures of the company of a neminal
amount equal te¢ that pum, and allot the shaxes or
debenturas credited as fully paid to those members,
oxr as they may direct, in those proportions, or
partly in one way and partly in the other: but the
share premium 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 to be allotted to members credited as fully
paild;

(C) make such provision by the igsue of fractional

- certificates or by payment in cash or otherwise as

. they determine in the case of shares or debentures

becoming distributable under this regulation in
fractions; and

(D) authorise any person to enter on behalf of all the
members concerned into mn agreement with the company
providing for the allotment tc them respectively,
credited as fully paid, of any shares or debentures
to which they are entitled upon such capitalisation,
&y agreement made under such authority being
binding on all such members.

NOTICES

116. 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 either personally or by
sanding it by post in a prepaid envelope addressed +to the
member at his registered address or by leaving it at that
address. In the case of joint holdexs 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 80 given shall be sufficient notice to all the joint
holders.
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117. A member whose registered address 1s not within the
United Kingdom and who gives to 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 entitled to receive any
notice from the company.

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

119. Every porson who becomes entitled to a shere shall be
bound by any notice in respect of that share which, before his
name 1s entered din the register of members, has been duly
given to a person from whom he derives his title.

120. Proof that an envelope containing a notice was properly
addressed, prepaid and posted shall be conclusive evidence
that the notice was given. A notice shall be deemed to be
given at the expiration of 48 hours after the envalope
containing it was posted.

121. A notice may be given by the company to the persons
entitled to a share in consequence of the death or bankruptcy
of a member by sending or delivering it, 4in any manner
authorised by the Articles for the giving of notice to a
member, addressed <to <them by name, oxr by the title of
representatives of the deceased, or trustee of the bankrupt or
by any like description at the address, 1f any, within the
United Kingdem supplied for that purpose by the persons
claiming teo be so entitled. Until such an address has been
supplied, a notice may be given in any manner in which it
might have been given 4if the deazth or bankruptcy had not
occurred.

WINDING UP

122, If the company is wound up, the liquidator may, with the
sanction of an extraordinary resolution 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 purpose, value any assets and determine how
the division shall be carried out as between tha members or
different classes of members. The liquidator 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 as he
with +the like sanction determinesg, but no member shall be
compelled to accept any assets upon which there i3 a
liability.
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INDEMWITY

' 143. Subject to +the provisions of the Act but without
e prejudice to any indemnity to which a Director may otherwise
be entitled, every Director or other officer or auditor of the
: company shall ba indemnified out of the assets of the company
Y, against any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is
i given 4in his favour or d4n which he 1s acquitted or in
connection with any application in which rellef is granted to
. him by the court from liability for negligence, default,
breach of duty or breach of trust in relation to the affairs
of tha company.

DEFERRED CRDINARY SHARES

124. (A) The Deferred Ordinary Shares shall, subject to the
provisions of Article 124(B) and 124(C), rank in all
respects and for ell purposes pari passu with the
Ordinary Shares of the Company and, subject thereto,
all reforences to "Ordinary Sharea" 1in these

RELE Articles shall be taken to include a reference to
[ e "Daferred Ordinary Shares".

(B) Notwithstanding the generality of Article 124(A)
above, the Deferred Ordinary Shares shall, as
regards the right to participate in the profits of
the Company, only be entitled to payment out of the
profits of the Company available for dividend and

ﬁ i resolved to be distributed in respect of any
I financial year or other accounting period of the
ol i Company of a fixed dividend at the rate of 5 per
o : cent (excluding the amount of any associated tax
%P i credit) of the excess of such profits so resolved to

-y
e T
ek

be distributed over £400,000 in priority to any
payment to the holders of Ordinary Shares and to any
! payment pursuant to the Delcam lnternational Limited
4 Profit Related Pay Scheme such fixed dividend to be
e payable annually on the first of March in every year
in respect of the audited profits of the previous
W financial year ending 73l1st December, +the £irst

ﬁ payment to be made on 1lst March 1992,

g

ﬂftwq (C) Notwithstanding the generality of Article 124(A)
m %Wi; , above, the provisions of Article 33 shall not apply

S _ to the Deferred Ordinary Shares.
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NAMES ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

INGLEBY HOLDINGS LIMITED
Bank House,

8 Charry Street
Birmingham

B2 5JY

Signed DAVID W. HAMLETT
for and on bahalf of Ingleby
Holdings Limited

TNGLEBY NOMINEES LIMITED
Bank Houae

8 Cherry Street
Birmingham

B2 5JY

Signed DAVID W. HAMLETT
for and on behalf of Ingleby
Nominees Limited

Dated this 7th day of October 1988
Witness to the above Signatures:-

Eleanor S. Timms
Bank Housa,

8 Cherry Street
Birmingham B2 3JY
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