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The Corpanies Act 1985

PRIVATE COMPANY LIMITED BY SHARES

v

HMEHORANDUM OF ASSOCIATION
of

THERAPEUTIC EXPRESSION SYSTEMS LIMITED _ |
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(Amended by Special Resolution dated 24th July 13892)

The Company's name is "Foray 437 Limited".*

The Company's registered cffice 1s to be situated in England and
Wales. :

N

The Company's objects are;-

3.1 To carry on the business of research and development,
~ clinical trials, manufacture, quality control, quality
assurance and - marketing of pharmaceutical products,
particularly related to human and animal healthcare and the
development and marketing of technical procedures,
bictechnology products and processes, to carry out any
chemical, biochemical, molecular and cell biological,
microblological, pharmacological, physiological,
structural, computational, toxicological or elinical work
of all kinds, to provide facilities for the carrying out of
research and all manner of tests and studies; to employ
molecular and cell bilologists, biochemists, immunologists,
microblologists, pharmacists, pharmaceutical and analytical
chemists, biochemical engineers, c¢linicians and other
qualified and trained personnel necessary to undertake all
aspects concerning the discovery, development, toxicology,
elinical trials, manufacture and marketing of healtheare
products; to carry on all or any of the businesses of
developers, manufacturers .and distributors of supplies,
agents for and dealers 3in additives, drugs, vaccines and
medicines and products of all kinds, tonies and salts of
every description, medlcal, veterinary and surgieal
instruments, appliances and devices and supplies of every
description, manufacturers of and dealers in machinery,

By Speclial Resolution dated 7tk July 1992 the name of the Company was
changed to Therapeutic Expression Systems Limited on 20th July 1992




appliances, implements and accassories required for use in
connection with biological and scientific research,
proprictors and letters on hirs of and dealsrs in motor and
other vehicles, garage proprietors, forwarding agents,
haulage and transport contractors, to establish moblle and
other shops, stores and depots for the sale of products of
the Company; and to manufacture, buy, sell, install,
maintain, repair and c¢eal in plant, machinery, equipment,
zecegsories, articles and things of all kinds capable of
being used fox the purpoges of the above-moutioned business
or any 0f them or 1likely to be required by customers of or
persons having dealings wvith the Company.

3.2 To carry out all or any of the businesses of general
merchants and  tradevs, cash and credit traders,
manufacturers' agents and representatives, insurance
brokers and consultanty, estate and advertising agents,
mortgage brokers, financial agents, advisers, managers and
administrators, hire purchase and general financiers,
brokers and agents, commission agents, importers and
exporters, manufacturers, retallers, wholesalers, buyers,
sellers, distributors and shippers of, and dealers in all
products, goods, wares, merchandise and produce of every
deseription, to participate in, undertake, perform and
carry on all kinds of commercial, industrial, trading and
financial operations and enterprises; to carry on all or
any of the ©businesses of marketing and business
consultants, advertising agents and contractors, general
storekeepers, warehousemen, discount traders, mail order
specialists, rallegay, shipping and forwvarding agents,
shippers, traders, capitalists and financlers either on the
Company's own account oxr otherwvige, printers and
publishers; haulage and trangport contractors, garage
proprietors, operators, hirers and letters on hire of, and
dealers 1in motor and other vehicles, c¢raft, plant,
machinery, tools and equipment of 2ll kinds; and to
. purchase or otherwise acquire and take over any businesses
or undertakings which may be deemed expedient, or to become
interested in, and to carry on or dispose of, remove or put
an end to the same or ctherwise deal with any such
businesses or undertakings as may be thought desirable,

3.3 To carry on any other trade or business whatever which can
in the opinion of the board of directors be advantageously
carried on in connection with or as being ancillary to any

- of the businesses or activities of the Company.

3.4 To purchase or by any other means acquire and take options
over any property whatever, and any rights or privileges of
any kind over or in respect of any property,

3.5 To appiy for, register, purchase, or by other means acquire
and protect, prolong and renew, whether In the United
Kingdem or elsevhere any patents, patent rights, brevets
d'invention, llcences, secret processes, trade marks,



3.6

3.7

v
*
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3.10

1iabilities and cbligations of and the repayment or payment

designs, protections and concessions and to disclaim,
alter, modify, use and turn to account and to manufacture
under or grant licences or privileges in respect of the
game, and to expend money¥ in experimenting upon, teszting
and improving any patents, inventions or rights which the
Company may acquire or propose to ascquire,

Tae aecquire und undertake the whole or any part of the
business, goodwill and assets of any person, firm or
compeny carrying on or propezing to carry on any of the
businesses which the Company 1s authorised to carry on and
as part of the consideration for any such acquisition to
undertake all or anmy of the liabilities of such persomn,
firm or company, or to acquire an Interest In, amaleamate
with, or enter 1lnto partnership. or infto any arrangement for
sharing profits, or for co-operation, or for mutual
asgsistance with any such person, firr or company, or for
subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for
any of the acts or things aforesald or preperty acguired,
any shares, debentures, debenture atock or securities that
may be szgreed upon, and to hold and retain, or sell,
mortgage and deal with any shares, debentures, debenture
stock or securities so recelved,

To improve, manage, <ohstruct, repair, develop, exchange,
let on lease or otherwlse, mortgage, charge, sell, dispose
of, turn to account, grant licences, options, rights and
privileges in respeect of, or otherwise deal with all or any
part of the property and rights of the Company.

To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to
time be determined bLy the board of directors and to hold or
othervise deal with any iavestments made,

To lend and advance money or glve eredit on any terms and
vith or without security to any person,- firm or company
(in¢luding without prejudice to the generality of the
foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way
with, the Company) and to receive money on deposit or loan
upon any terms.

To guarantee or otherwise support or secure, either with or
without the Company receiving any consideration or
advantage and vwhether by personal covenant or by mortgaging
or charging all or any part of the undertaking, property,
assets, vrights and revenues (present and future) and
uncalled capital of the Company, or by both such metheds or
by any other means vwhatever, the performance of the

of any moneys whatever by any person, £irm or company,
including (but not limited to):-




3.11

3.12

3.13

3.14

3.10.% any liabilities and obligations whatever of, snd
the repayment or payment of any moneys vhatever
by, any company which is for the time being or is
likely to become the Company's holdling compuny or
a subsidiary of the Company or another subsidiary
of the Company's holding company or otherwise
associated with the Company in business; and

3.10.2 any iiabilities and obligations docurred iIn
connection with or for the purpose of the
acquisition of shares in the Company or in any
company which is for the time being the Company's
holding company in so far as the giving of any
such guarantee or other support or security is
not prohibited by law; and

3.10.3 the repayment or payment of the principal amounts
of, and premiums, interest and dividends on, any
borrowings and securitieg,

To borrow and ralse money in any manner and to secure the

.repayment of any money borrowed, ralsed or owing by

mortgage, . charge, standard security, lien or other
security upon the vwhole or any part of the Company's
property oy assets (whether present or fiture), including
its uncalled ecapital, and also by a similar mortgage,
charge, standard security, llen or security to secure and
guarantee the performance by the Company of any obligation
or liability -1t may undertake or vhich may become binding
on it, ‘

To draw, make, accept, endorse, discount, negotiate,
axecute and issue cheques, bills of exchange, promissory
notes, bills of lading, warrants, debentures, and other
negotiable or transferable instruments,

To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Departmrt of Trade or other

authority for enabling the Company to carry any of 1its -

objects into effect, or for effecting any modification of
the Company's constitution, or for any other purpose which
may seem to the board of directors to be calculated
directly or indirectly to promote the Company's interests,
and to oppose any proceadings or applications which may
seam to such board to be calculated directly or indirectly
to prejudice the Compasny's interests.

To enter inte any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that
may seem to the board of directors to be conducive to the
attainment of the Company's objects or any ef them, and to
obtain from any sneh government or authority any charters,
decrees, rights, privileges or concessions which such board
may think desirable and to carry out, exercise, and comply
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3.17

3.18

3.19

3.20

3.21

with any such chartevs, decrees, rights, privileges and
concessions,

To subscribe for, tuke, purchase, or otherwize acquire,
hold, sell, deal with and dispose of, place and underwrite
shares, stocks, debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any other
company constituted or carrying on business in any part of
the world, and debentures, debenture stoeks, bonds,
cbligations or securities i1ssued or guarantesd by ony
government or authority, municipal, local or otherwlse, in
any part of the world.

To control, manage, finance, subsidise, co-ordinate or
otherwlse assist any ccmpany or companies in which the
Company has a direct or indirect Financial interest, to
provide secretarial, administrative, technical, commercial
and other services and’ facilities of all kinds for any sach
company or companies and to make payments by way of
subventicn or otherwise and any other arrangements which
may seem to the board of directors to be desirable with
respect to any business or operations of or generally wvith
respect to any such conmpany or companies.

To promote any other company for the purpose of acquiring
the whole or any part of the business or property or
undertaking or any of the liabilities of the Company, or
of undertaking any business or operations vhich may appear
to the board of directons to be likely to assist or benefit
the Company or to enhance the value of any property or
business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise ascquire
all or any part of the shares or sgecurities of any such
company as aforesaid.

To sell or othervwise dispose of tha whole or any part of
the business or property of the Compaay, either together or
in portions, for such consideration as the boaxd of
directors may think £it, and in particular {(but without
limitation) for shares, debentures, or securities of any
company purchasing the same, ‘

To act as agent or broker and as trustee or nominee for any
person, firm or company, and to undertake and perform
sub-contracts,

To remunerate any person, £irm or company rendering
services to the Company either by cash payment or by the
allotment to him or them of shares or cother securities of
the Company credited as paid up in £ull or in part or
othervise,

To pay all or any expenses incurred in connzetion with the
promotion, formation and incorporation of the Company, or
te contrxact with any person, firm or company to pay the
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same, and top pay commisslons to hrokere and others for

underwriting, placing, selling, or guaranteeing the
stbseription of any shares or other secur’ties of the
Company.

3,22 To provide, and to establish apd maintain or concur in

establishing and maintaining trusts, funds, schemes, clubs
or other arrangements (whather contvibutory or
non~-contributory) with a view to providing:

3.,22,1 penslons, insurances, allowances, gratuities,
bonuses and incentlves and benefits of every
description including, but not limited to,
retirement benefits schemes and/or 1ife assurance
schemes; and

3.,22,2 employees'! share schemes (within the meaning of
section 743 of the Companies Act 1983) including,
but not limited to, profit sharing, share option
and share purchase schemes

to ox tcr the benefit of officers, ex-officers, employees
or ex-employees of the Company or 1its predecessors In
business or of any company which f¢ for the time belng ox
has at any time been the Company's holding company or a
subsidlary of the Company or ‘another subsidiary of that
holding company or of any predecessor in business of any
such company or the dependants or relatives of any such
persons; and to provide or lend money or provide other
financial assistance in accordance with or for the purposes
of such arrangements.

3,23 To support (whether Ly direct scubscription, the giving of
guarantees or otherwvise} any charitabie, Lenevolent or
educational fund, Institution or organisation, or any event
or purpose of a public or general natura, the support of
vhich will or may, in the opinion of ¢he board of
directors, directly or indirectly benefit, or 1s calculated
so0 to benefit, the Company or its business or activities or
1ts offlcers, ex-officers, employees o¥ ex-employees or the
business, actlvities, officers, ex-officers, employees or
ex-employees of any company which is for the time being or
has "at any time be2n the Company's holding company or a
subsidiary of the Company or another subsidiary of that
holding company or the officers, ex-officers, employees or
P B ex-employees of any predecessor in business of the Company
) or any such company as aforesaid,
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3.24 Subjeet to and in accordance with a due compliance with the
provisions of sectiona 155 to 158 (inclusive} of the Act
(if and so far as such provisions shall be applicable), to
give, vhether dirently or indirectly, any kind of £f£ilnancial
assistance (as defined in section 152(1)(a) of the Act) for
any such purpose as s specified in section 151(1) and/oxr
section 151(2) of the Act.
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3.25

3.26

'3.27

3.28

3.29

To purchase and maintain, for the benefit of any director
(including an alternate director), officer or auditor of
the Company or of any company which is the nolding company,
a subsidiary, or a fellow subsidiary of the Company,
insurance agalnst any liability as is referred to 1in
sectis . 310(1) of the Act and, subject to the provizions of
the Act, against any other liability which may attach to
him or leuss or expenditure which he may incur in relation
to anything done or alieged to have been done or omitted to
ba done as a director (including an alternate director),
officer or auditor and, subject also to the provisions of
the Act, to indemnify any such person out of the assets of
the Company against all losses or liabilities which he may
sustain or incur in or about the lawful execution of the
duties of his office or othervise -in relation thereto and,
without prejudice to the foregoing, to grant any such
indemnity after the ocourrence of the event giving rise to
any such liability. -

H

{

To distribute among the members of the Company in kind any
property of the Company of vhatever nature.

To procure the Company to be registered or recognised 1n
any part of the world.

v
:

To do all or any of the things or matters aforesald in any
part of the world and either as prineipal, agent,
contractor or otherwise, and by or through agents, brokers,
sub-contractors or othervise and’ either alone or in
conjunation with others,

To do all such other things as may be deemed incidental or
conducive to the attainment of the Company's ohjects or any
of them,

AN% so that; -

(a) aone of the objects set out in any of the
preceding sub-clauses of this Clause 3 shall be
restrictively construed but the widest
interpretation shall be given to each such
object, and none of such objects shall, except
where the context expressly go requires, be in
any way limited or restricted by reference to oy
inference f£rom any other object or objects set
forth in such sub-clause, or by reference to or
inference from the terms of any other sub-clause
of this Clause 3, or by reference to or inference
from the name of the Company;

(b) none of the preceding sub-clauses of this Clause
3 and none of the objects therein specified sbha
Pe deemed subsidiary or ancillary to any of the
objeects specified in any other such sub-clause,
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ond the Company shall have =as ¥ull a pover to
exscelse each and evevy one of the aobjecty
ypecified in each sub-clause of this Clause 3 as
though each such sub-clause contained the objects
of a separdate company;

the wurd "eompany® in this Clause 3, except wvhure
used in reference to the Company, shall be cdeem:d
to include any partnersihip or other body of
persoiis, whether incorporated or unincorporated
and vhether domiciled in the United Kingdom or
elsewhere;

in this Clause 3 the expressions "hoidixng
company" and Ysuusidiary" shall have the meanings
given to them respectively by section 736 of the
Act and the expression '"subsidiaries" shall
include a subsidiary undertaking as defined by

section 258 of the Act; and:

in this Clause 3 the expression "the ActY means
the Companies Act 1985, but so that any reference
in this Clause 3 to any provision of the Act
shall be deemed tv include a reference to any
statutory modification or re-enactment of that
provision at the time this Clag_sg______; takes effect,

T S
e

The 1iability of the mewbers is limited.

s

The Combany's share capitalxis £1,000 divided into 1,000 shares of
£1.00 each.* v
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By Special ‘Resolution dated 24th: July 1992 the authorised share
capital of the Company was increased to £100,000 divided into 40,000
Ordinary Shares of £1 each and 60,000 Preferred Ordinary Shares of £1
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We, the several persons whose names,

Memorandum of Association

addresses,
subscribed, are desirous of being formed into 2 company in pursuance of this
and we respeciively agree tp take the number of
shares in the capital of the Company set opposite our respective names.

. u T o >

and descriptions are

Number of
shares taken
Names, addresses and dascriptions by each
cf Subscribers Subscriber

DOUGLAS NIGEL MANDERS y One

44, Beebee Road

Vednesbury

Vest Midlands

WS10 9RX

Legal Assistant \ )

EMMA JANE MARSDEN One

130 Walsal Road
Four Oaks -
Sutton Coldfleld
Vest Midiands
B74 4RB 3

Soliciror

Dated: 21 April 1992

Vitness to the above signatures:-

CHERYL ANN DISNEY
8 Reeds Park
Ufton

Leamington Spa
Warwvickshire

CV33 9PR

Trainee Solicitor
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The Companies Act 1983

COMPANY LIMITED BY SHARES

- NEW

ARTICLES OF ASSOCIATION

~of -~

THERAPEUTIC EXPRESSION’SYSTEMS LIHITED

(Adopted by Special Resolution passed on 24th July 1992)
" M .

W

.

PRELIMINARY

\
T

The Attiqles hereinafter contained and, subject as hereinafter

provided, the regulations (hereinafter referred to as "Table A")

contained in Table A of The Companies (Tables A to F) Regulations
1985 as amended by The Companies (Tables A to F) (Amendment)
Regulations 1985 shell constitute the regulations of the Company. In
the case of any variation or inconsistency between these Articles and
the reguiations in Table A, the provisions of these Articles shall

prevail,

Regulations 2, 24, 32, 40, 50, 54,:73 to 78 {inclugive), 80, 81, 88,
89, 94 to 97 (inmclusive), 111 and 115 of Table A shall not apply to
the Company.

1

3.1 In regulation 1 of Table A the words "and in the articles
adopting the same" shall be inserted after the words "In
these regulations® and the words "or In the articles
adopting the same" shall be inserted after the words
veontained in these regulatinns",

3.2 In these Articles the following words shall have the

following meanings:-




(a)

(b}

{c)

. (@)

{e)

- (£)

aza
-

(,_..(
=
3 .-7

“ghe Act" shall mean the Companles Act 1985;

frhe Auditors® shall mesn the auditors of the
Company from time to time;

"business day" shall mean a day on which Clearing
Banks in London are open for a full range of
banking transactious;

WRIL" shall mean Biotechnology Investments Limited

"Clearing bank” shall mean a bank which is a
member of CHAES and Town Clearing Company Limited

A
' .

#Connected Company" means:-

(&) in relaticn to any Investor, any
subsidiary or holding company of, ond
any subsidiary of the holding company
of, that Inve#tor; ‘

F|
4

{b) " 4n addition in relation to Schroders,
or any subsidiary of the holding
company thereof, any person, company,
fund, unit trust or limited partnership
managed, controlled or advised by any
such person or controlled or advised by
Schroder Venture Advisers; and

(c) in addition in relation to BIL,
Rothschild Asset Management Limited, NH
Rothschild & Sons Limited, N¥
Rothschild & Sons {(CI) Limited, H~M
Rothschild  Asset  Management (CI)'
Limited, or any subsidiary of the
holding company thereof or any company,
fund, unit trust or limited partnership
managed, controlled or advised by any
such person; and




in relation to GCRCT or MRC, any
gubsidiary or any company limited by
guarantee in zespect of which ARC or
CRCT (as the casg may require) has the
right to appoint or remove a majority
of its board of directors or governing
body;

"Controlling Interest" . means shares' (or the
beneficlal interest in shares) which in aggreg-te
confer on the holders the;eof 50 per cent. or
more of the total voting rights at general
meetings of the Company conferred by all the
shares in issue at the relevant time,

SCRCT"  shall mean Cancer Research Campalgn
Technology Limited

“Investor Director" shall mean a Director
appointed by BIL or Schroders pursuant to Article
27

“"Investor" shall mean BIL, Schroders or 31 Group
ple for so 1long as each such peréon or a
Connected Company of such perscn $s & member of
the Company and any other member designated as an
rQIhvestor" by notice In writing by the Company to
the other‘Investors and accepted by them as such;

"HRQ" shall mean the Medical Research Counceil

Uordinary Shares" shall mean the Ordinary Shares
of £1 each in the capital of the Company;

"Preferred Ordinary Shares" shall mean
preferred ordinary shares of £1 each in
capital of the Company;




(n) #gohroders® shall mean Schroder International
Trust Company FEimited and Schroder Venture
Managers Inc (Jointly)

(e) fithe Subscription Agreement” shall mean an
agreement datad 24th July 1992 and made betlween
(1) the Company (2) R.K, Cralg and (3) Schroder
International Trust Company Limited, Schroder
Yenture Managers Inc, BIL and 31 Group plc;

(p) . “sypbsidiary" and "holding company™ shall mean the
subsidiary and/or the holding company as
respectively defined in section 736 ¢f the Act

In these regulations, vhere the context so parmits, words
importing the singular number only shall include the plural
number, and Qice versa, words dimporting the masculine
gender only shall include the feminine “gender, words
importing persons shall include corporationsﬂahd references
to amounts pald up or credited as paid up on shares shall,
for the"avqidance of doubt, include any premiﬁmﬂpaid on any

share,

Any words or expressions defined in the Act shall, save
where specifically defined herein or Inconsistent with the
context, have the same meaning in these Articles.

SHARE CAPITAL

The share capital, of the Company at the time of the
adoption of these Articles is £100,000 divided into 60,000
Preferred Ordinary Shares and 40,000 Ordinary Shares,

Subject to the provisions of Articles 4.3, 6 and 7 and
Section 80 of the Act, all the unissuved sharea for the time
being in the capital of the Company shall be at the
disposal of the Directors who may allot, grant options over
or othervise dispose of them to such persons, at such times
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and on such terms and conditions as they think proper,
provided that no shares shall be issued at a d.scount.

4.3.1

Notwithstanding any other provisien of these
Articles the Directors shall be bound to offer to
any s;ie-mber for the time being holdlig shares in
the equity share capital of the Company such a
prorortion of any shares forming part of the
equity share capital of the Company which the
Directors determine to 4issue as the aggregate
number of shares in the equity share capital of
the Company for the time being held by such
member bears to the total oumber of issued shares
in the equity share capital of the Company

immediately prior to the issue of the shares.

The offer, which shall. be in writing, shall
invite each sueh member to apply in writing for

" such proportion of such shares as he wishes to

take within such period as shall be specified
{being a period expiring not less than 28 days
from the date of despatch of the offer) within
which period the offer;” if not accepted, will be
deemed to have been declined. Any shares issued
to such member pursuant to such offer shall be
issued upon such terms and conditions as to

payment and otherwise as he shall agree,

N

Any shares not applied for in accordance with the
provisions of Article 4.3.1 shall be offered to

those members for the time being holding equity

share capital who shall have applied for their
full entitlement of shares and such additional
offer shall be made in ljike manner as the offer
referred to in Article 4.3.1 and shall invite
such members to apply for such maximum pumber of
the shares remaining to be issued as he wishes to
take, At the expiration of the perlod specified
in respect of such additional offer the shares so
offered (or so many of them as shall have “been

g

e e e

T
P

TS

e

e 5
v

—

~sars

H —
FaT

e e g




applied for) shall be allptted on the same terms
to and amongst the members who have applied for
them, and if more than one¢ member shall have so
applied the shares shall bé divided between then
in proportion (so far as poi;sible) to the numbgr
of issued shares held by weach of them in the
equity share ecapital Provfﬂed that no member
shall be obliged to take more than the maximum
numbar of shares applied for b% him as aforesaid.

4,3.3 The Directors may in accordance with the
provisions of Arficle 4,2 dispose of any unissued
shares which by reason of being rejected or
deemed to bz rejected under the provisions of
Articles 4.3.1 or 4.3.2 provided always that such
shares shall not be disposed of on terms which
are more favourable to the subscribers thereof
than the terms on which they were offered to the
members under the provisions of Articles 4.,3.1
and 4,3.2.

4.4 Subject to the provisions of the Act and without prejudice
to any right attaching to any existing shares any share may
ke issued with such rights or restrictions as the Company

may by Sbecial Resolution determine,

A
-

4.5 The words "or by special resolution" shall be inserted ;
after the words "as may be provided by the articles" in
regulation 3 of Table A,

4,6 In accordance with Section 91(1) of the Act, Section 89(1}
and 90(1) to (8) ({nGIUSive) of the Act shall not apply to
the Company.

The rights, as regaras participation in the profité and assets of the
Company, attaching to the Ordinary Shares and the Preferred Ordinary

Shares shall be as follows:-




5.1 Subject to any special rights vhich may be attached to any
other class of shares, the proflts of the Company available
for distribution and resolved to be distributed shall,
subjenct to the provisions of the Act, be distributed by way
of dividend pro rata among the holders of the Ordinary
Shares and the holders of the Freferred Ordinary Shares at
the same rate per share and as if they constituted a single
class aof shares, '

5,2 0n a return of assets on a winding-up or otherwlse the
assets of the Company available for distribution among'the
members shall (subject. to any provision made under Section
719 of the Act) be applied first in repaying to €he holders
of thg' Preferred Ordinary Shares the amounts paid up
{(including for the avoidance of doubt any premium) on such
shares caleculated up to the date of commencement of the

T

e

winding-up (in the case of a winding-up) or the return of
capital (in any other case). The balarce of suéh assets,
subject to any special rights which may be attached to any
other class of shares, shall be applied in repaying to the
holders of the Ordinary Shares the amounts paid up
(including for the avoidance of doubt any premium) on such

—

g
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shares and subject thereto any remaining balance shall
belong to and be distributed among the heolders of the
Ordinary Shares and the Preferred Ordinary Shares rateably
according to the number of such shares held by such holders
and the nominal amount then paid wup on the shares
respectively,

5.3 In the event of the sale of the whole of the issued share
- capital"bf the Company whether to a private purchaser or
purchasers or to an institution or to the public the
proceeds of such sale shall be apportioned as 1f they were
surplus assets arlsing on a return of capital as
contemplated under Article 5.2,

5.4 Subject to any special rights or restrictions as to voting
attached to any shares by or iIin accordance with the
Articles on a show of hands every member who (being an



individual) is present in person 7 (being a coiporajion)
ig present by a representative shall have one vote saf 1 &
poll every member whe is present in person or by a prody o
{being = corporation) 1s present by a representative & ail
(except as hereinaftexr provided) have one vote for every
share in the capital of the Company of which he is the
holder

No shares shall be 1issued to any infai:t, bankrupt or persion of

unsound mind.

The Company is a private company to which Sectidn 81 ‘of the Act
appl:les and accordingly:- ' ' ‘

' |
/

7.1 - any offer to thek,‘pubiic (vhether for cash or otherwise) of

any shares in or debentures of the Company; and

2
., B

7.2 any z‘ﬁlotment of, or egrec¢ment to allot, (whether for cash
or othervise) any shares in or debentures of the Company
with a view to all or any of those shares, or debentures
being offered for sale to the publice

is "prohibi ted.

LIEN

In regulation & of Table A the words and brackets "(not being a fully
paid share)" shall be omitted.

VARIATTION OF CLASS RIGHTS
9.1 Vhenever the capital of the Company 1is divided into
different classes of shares the speeial rights attached to
any class may be varied or abrogated either whilst the
Company i3 a going concern or during or In contemplation of
a winding-up with the éonsent in writipg of the holders oé
more than three fourths of the issued shares of the class
or with the sanction of an Extraordinary Resolution passed
at a separate meeling of the holders of that class but not
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othervigze, To every such separate meeting all the
aﬁK provisions of these Articles relating to feneral HMeetiags
oo of the Company or the proceedings thereat shall muratis
mutandis apply except that the necessary quorum shall be
ecne person at least holding or reprosenting by proxy not
less than one third in nominal amount of the issued shares
of the class and that the holders of the class shall on a
poll have one vote in respect of every share of the class
held by them respectively;

9,2 The special rights attached to any ciass of shares having
preferential rights shall not unless otherwise expressly
provided by the terms of issue thereof Le- deemed to be
varied by the creation or issue of further. shares ranking
as regards participation in the profits or" assets of the
Company in some or all respects parl passu therewith but in
no respect in priority therctc.

e

TRANSFER OF SEARES

f
~

10. Any direction {(by way of renunciation, nomination or otherwise) by a
m\ember eatitled to an allotment of shares, to the effect that such
f‘fsha_res or any E\‘qf then be allotted or issuved to some person other than

himsalf or to a Connected Company, shall for the purpose‘ of these

Articles be deemed a transfer,
11, 11,1 The Directors may in their absolute discretion and without
assigning any reason therefor refuse to register the
“transfer of an Grdinary Share which is not fully paid to a
person of whom they do not approve, and may also refusa to
- register the transfer of a share where the Company has a
iien on such share, They may also refuse to register a

transfer unless:-

11.1.1 it 1s ledged at the registered office of the
Company or at such other place as the Directors
may appoint and 38 accompanied by the certificate
for the shares to vwhich it relates and such other
evidence as the Directors may reasonably require

T
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11,2

11.3
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to shov the right of the transferor to mabke fhe

transfer;
11.1,2 it is in respect of only one class of shares; and
11.1.3 it is in favour of not more than four transferees,

No shares may be transferred to any infant, bankrupt or

person of unsound mind,.

The Directors shall not reglster a transfer of Ordinary
Shares save as permitted by Article 12 ‘without the prior
written consent of & majority in nominal value of the
holders of thg Preferred Ordinary Shares Provided always
that such consent. shall not be required in the case cf a
transfer pursuant to Article 13 by a member {o an exlsting

‘member or to a new member vho 1s to become an employee of

the Company with the consent of a majority of the directors
of the Company (such majority to include an Investor
Director) or vhere the transfer is pursuant to Article 13.4
and the Compsny has not within the periods limited for

acceptance found members willing to pwrchase such shares.

Subject to the provisions of Articles 11, 12.3 and 14.3:-

\

“12.1,1 A Holﬂer of Ordinary Shares may at any Cime

transfer all or any of sach shares:-

12,1,1.1 "in the case of an individual whether as
Settlor {as hereivafter defined) or
otherwise howsocever:-

(a) to a Privileged Relation {as

herainaften deﬁined); or

{b) to trustees %o be held on
Fawily Trust {as hereinafter
defined); or

v
Rty
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12.1.1,2 to a nominee of the holder or where the
holder is =2 onominee <for any other
persost to that person or to another
nominee Ffor him Provided that in any
such case the transferor certifies to
the Company that no. beneficial interest
in the shere passes by reason of the
transfer.

12.1.1.3 ir the case of Dimitris Kioussis only,
.and subject always to Artioles 12.3 and
14,3, to John William Griffin,

12.1.2 Vhere shares are‘ held by trustees upon Family
Trust (as hereinafter defined):-

12,1,2,1 such shares mey on any change of
trustees < be ¢ransferred to the nev
trustees; or

12-.l,2;.g‘fj such shares may at any time be

" transferred to any person to wvhom under
this Article 12,1 they could have been
transferced by the Settlor 4f he had
been holder thereof, .

W

'12.1.3 Notwithstanding énything to. the contrar?
contained in these Articles, any Ordinary Share
registered “ in the name of MRC or CRCT or any

. 5 Preferred Orﬁ\inary Share may be transferred at
" any time by a holder of any such share;

e
e

12.1.3.1 to any £inancial institution which is a
full.' member of the British Venture
Capitalists Association;. )

2N ¢

12.1.3,2 to a Connected Company;
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12.1.4

12.1.6

12,1,3.3 by any Connected Company to the
ralevant transferor or to anothexr
compahy which is a Connected Compeny in
relatinn to such transferor;

12,1,3.4 by any transferor vhich s a body
corporate or (Connected Company to 1ts
underiying investors in accordance with
the ' articles oL agsociation,
partnership deed, trust deed or other:
document constituting such transferor
or Conﬁected Company

r
,flgor the purpose of this  Article 12,1,3 the
expressic‘mv "a member of the same group" means in
velation to the transferbr a compa{ny which is for
" the time being a ) holding company of the
transferor or a subsidiary of the traasferor or

> of any such holding company.
Any share. in the capital of the Cbrupany may be
transferred to any person with the prior written
consent of all of tl}e hembers of the Company.
Any? -such congent may be unconditional or subject
th) avy terms and conditions and in the latter
case any zhare so transferred shall be held
stbject to suech terms and conditions

Any share in the capital of the Company may be
\transferred at any time by a member to the
Company uponJ a purchase by the C-mpany of such
share pursuant to the provisions of Chapter VIX
of the Act, ) '

' i
4 \:l e
o, il

’ ;}' \\\;‘)
Any share comprised"{f in a transfer notice. (as

defined in Article 13,1) may be transferred by a
/
member to any other member who has agreed to

purchase the same through and in zccordance with
the procedure prescribed in Article 13
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12.1.7 For the purpeses of this Article 12.1:-

12.1,7.1 ‘"Privileged Relation" in relation to 2
holder.  means the spouse of the holder,
thelr children and  grandckildren
{including, -in cach case, adopted and
step-children); .

12;1.7.%:1"Family Trust" in relation to a holder
means a trust under vhich no immed ate
beneficial interest in the shates in
questinn is for the time being vested
in any“person other than ths holder or.
“his Prxvlleged Relution in that no
power of cont:plPQ"ﬁr’the voting powers
conferred: bﬁ~ksuch shares is for the
time being - exercisable by or subject to
; the consent of any person other than
the trustees as trustees of such holder
or his Privilegediﬂelatioﬁ;

12,1,7.3 “Sattlor® 'includes a testator an
. " Intestate and a ‘disposition by a
Settlor on Family Trust includes trusts

arising respectively under a
" testamentary disposition or an
intestacy.

12.2 Subject to the provisions of . Articles 11,3 and 12.3 <che
Directors shall register a‘transfep mede in accordance with
the foregoing provisions of thié Aﬁticle but, save as
aforesaid, none of the shares of the Company shall be
transferred except with the approval of tha Directors
(including for the avoldance of doubt an Investor
Director). The Directors shall hava an absolute discretion
in giving or withholding such approvai and need not assign
any reason therefor,



13‘

12.3 Any sheres transferred to John William Griffin pursvant to
Article 12.1.1.3 shall only be transferable by him to
Dimitris Kioussis or a Privileged Relatlon of DMmitris
Kioussis or in accordance with Article 13 but not otherwise,

Except in the case of a transfer of shares expressly authorised by
Articles 12,1.1 to 12.1.5 {inclusive), the right to trangfer
Preferred Ordinary Shares or Ordinary Shares in the Company shall be
subject to the following restrictions, namely:-

13.1 Before transferring any interest in any Preferred Ordinary
Shares or Ordinary Shares the person proposing to transfer
the same (hereinafter called "the proposing transferor”)
shall give a notice in writing (herelnafter called a
vtransfer notice"} to the -Company that he désires to
transfer the same and the transfer notice shall constitute
the Company his agent for the sale of the shares therein
mentioned (together with all rights then attached thereto)
at the prescribed price (as hereinafter defined in Article
13.5) to any members selected in accordance with the
following provisions of this Artiele 13, The proposing
transferor may, unless the transfer notlce has been given
or deemed to have been given pursuant to the provisions of
Article 14, withdraw the transfer notice within 14 days
after any Audltors' certificate 1s issued iIn connection
with the transfer notice under Article 13.5 but save as
aforesaid a transfer notice once given or deemed to be
given shall not he revecable except with the consent of the
Directors,

13.2 All shares mentioned in any transfer notice shall be
offered within 21 days of agreement of the prescribed price
or (if later) the receipt of any certificate given by the
Auditors pursuant to Article 13.6 for sale by the Company
at the preseribed price to all members (other than (a) the
member by whom or in respect of whose shares the transfer
be given and (b) any member to vhom under tha provisions of
Article 11,2 shares may not be -transfexjred) on the terms

that:



13.2.1

13.2.2

in case of competition for shares comprised in
the equity share capltal of the Company the
shares so offered shall be sold to the members
accepting the offer in propertion as nearly as
may be to their aggregate existing holdings of
shares in the equity share capital and in the

case of c:oinﬁietition‘ for any other class of shares
such shares shall be offered to the members
accepting the olifer im proportion as nearly as
may be %o their aggreéﬂte existing holding ot
shares of any clags., The Diféctors'~ (including
for the avoldance of doubt an Investor Director)
decision as to the number of shares which shall
be "ian praportlon as nearly as hay be to - their
aggregate existing holdings of shares in tlhé
equity share capital of the Company or of
vhatever class™ (as the case may require) shall
be conclusive final and binding on the parties
herete;

in the event that a holder of shares to whom an
offer falls to be made pur:éuant to the provisions
of this Article 13.2 declines to accept all of
the shares offered to him such shares shall be
re-offered in like manner and upon the same terms
to those holders of shares who accepted all the
shares previously offered to them and such
re-offering shall invite the holders so offered
to apply for additional shares to their
respective proportional entitlement with the
intention that any shares not accepted by the
meispers on such re-offering shall be used to
satlsfy such additional demand (if any) as nearly
as may be in the proportion which the  relevant
members' existing holding of shares’ bears to the
aggregate number of shares in the equity share

~capital of the Company,




All offers of shares under this Article 13.2 zhall be made
by notice in writing and every such offer shall 1limit a
time (not being less than 30 days) within which the oifer
mist be aceépted or in default will lapse.

13.3.1

If the Company shall after making offers in
accordance with the provisions of Arciele 13,2
within the periods limited for acceptance find
rmembers as  aforesaid {hereinafter called

1

"purchasers") willing to purchase tlhe shares
concerned or any of them and shall give notice in
writing thereof to the proposing tra{lsferor he
shall be bound, upon payment of the prescribed
price, to transfer such shares to the respective
purchasers thereof, Every such notice shall
state the. nzme and address of the purchaser and
the number of shares agreed to be purchased by
him and the purchase shall be completed at a
place and time to be appointed by ‘the Directors
not being less than 7 days nor more than 21 days
after the date of such notice or (where
necessary) so soon thereafter as the prescribed
price shall have been determined, Provided
alvays that if the transfer notice shall state
that the proposing transferor iz not willing to
transfer part only of his shares comprised in the
transfer notice the foregoing provisions of this
Article 13.3.1 shall not apply unless the Company
shall have found purchasers for in aggregate the
whole of such shares,

If in any case a proposing transferor after

having become bound to transfer any shares to a
purchaser shall make default in transferring such
shares the Directors may authorise some persoh to
execute on behalf of and as attorney for the
proposing transferor any necessary transfers and
may trecelve the purchase money and shall
thereupon cause the name of the purchaser to be




13.4

13.5

entered in the register of members as the hoider
of auch shares and hold the purchase money 1in
trust for the proposing transferor. The receipt
of the Company for the purchase money shall be a
good discharge to the purchaser (who shall not be
bound to see toc the application thereof) and
after the name of the purchaser has been entered
in the register of members in purported e:gercise
of the arforesaid powers the validity of the
proceedings shall not be questionad by any person.

TIf the Company shall not within the periods limited for
acceptance find purchasers willing to purchase any or {if
the transfer notice stateé that the proposing transferor 1s
not willing to transfer part only of his shares) all the
shares and give notice in writing ihereof to the bproposing

transferor in accordance with Article 13.3,1 or if the
Company shall within such period give to the proposing"

transferor notice in writing that .the Company has no
prospect of finding purchasers for such sharer, or any of
them, the proposing transferor at any time thereafter up to
the expiration of three months after the latest of the
periods limited for acceptance shall be at 1liberty .to
transfer those shares for which che Company has not given
notice that it has found (or has given notice that it has
no prospect of finding) purchasers to any person and at any
price (not belng less than th2 preseribed price) but
subject to the provisions of Articles 11,1 and 11,2,

The expression "the prescribed price" shall mean such sum
(apportioned per share) as shall be agreed between the
proposing transfersr and the Directors (including for the
avoidance ¢~ doubt an Investor Director) or in default of
agreement as certified in writing pursuant to the

provisions of Article 13.6 as being a falr price as betweeu. '

a willing buyer and & willing seller for the shares
romprised in the transfer notice, Provided always that for
the purpose of calculating the prescribed price the
Preferred Ordinary Shares and the Ordinary Shares shall be

- 17 -
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13.6

13,7

deemed to rank parl passu in a&ll respects. For the
purposes of determining the €£air price of the shares
concerned no discount shall be applied solely by reason of
the fact (if 1t is the case) that the shares for which the
prescribed price relates is a minority holding of shares,

Vithin 14 days after the transfer notice has been given the
preseribed price shall be agreed between the proposing
transferor and the Directors (including for the avoidance
of doubt an Investor Director) or in default of agreement
(or if the transfer notice has been deemed to have been
given pursuant to Article 14) the calculation of the
preseribed price shall be referred to the Auditors acting
as experts and not as arbitrators whose decisior thereon
shall be certified in writing to the proposing transferor
and the Directors and be binding on them, The Auditors
shall be entitled, if ‘thought Eit, to 6bta1n professional
valuations of any of the Company's assets, The fees and
expenses of the Auditors (including expenses of any such
valuation) shall be borre as to one-half by ihe proposing
transferor and as to the balance among the purchasers of
the shares sold pursuant to the transfer motice iIn
proportion to the numbers of the shares purchased by them
respectively or if there are no such purchasers or 1f the
proposing transferor withdraws the transfer noti:e pursuant
to Article 13.1 such remaining half shkall also be borne by
the proposing transferor. Where a transfer notice shall be
deemed to have been given pursuant to Article 14 the whole
of such fces and‘ expenses shall be borne amongst the
purchasers of the shares sold pursuant to tha transfer
notice in proportion to the numbers of the shares purchased
by them respectively or if no such purchasers can be found,
by the ¢ mpany. ‘

Notwithstanding any of the provisions of these Articles no
person who is not = shareholder on the date of adoptlon of
these Articles or a person {including for the avoidance of
doubt MRC and CRCT) who obtains such shareholding pursuvant
to the Subscription Agrcament (“Outside Person") (elther




14,

14,1

alone or together with another person or persons) shall be
entitled or- permitted to acquire (and no share may be

transferred 1f as a result any Outslde Person would
acquire) a Controlling Interest in the Company unless that
person makes a written offer {open for acceptance for a
pzriod of at least 21 days and with adequate security as to
the performance of its obligations) to all the holders of
shares in the Company to purchase all the shares held by
them on bona fide terms no less favourable than those which
the Outside Person has offered to or agreed with the
person(s) from whom the Controlling Intexest is proposed to
be acquired or by whom the Controlling Interest is proposed
to be transferred.

A member who is a director and/or employee of the Company
or any of its subsidiaries (hereinafter an “original
member*) and/br ‘any member (not being a director or
employee of the Company or any of its subsidiaries) vhose
interest in any shares derives directly cr indirectly from
a transfer made by an original member and permitted by
Articles 12.1.1 and 12.1.2 shall, if sucn original member
(or in the case where the member is not himself a director
or employee of the Company or any of its subsidiarlies, the
original member from whom his dinterict 4in any shares
derives) cesses ta be' a girector of and/or (if an emmployee
only) to be employed by the Company or any of its

subsidiaries

L
o

14.1,1 . be bound wierc such cessation is by reason of the
original member's death, disability, 11l health,
reaching retirement age or the termination of his
employment in circumstances where it has been
legally established by a court of competent
jurisdietion that he has a successful claim
against the Company or any of its subsidiavies
for redundancy or wrongful dismissal, 1f the
holder or holders of a maje ity in nomizal value
of the Preferred Ovdipary Shares at thelr opticn

by notice in writing to vhe member concerned so
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14.1.2

14,.2.1

require, to glve a transfer notice pursuant to

the provisions of Article 13 in respect of aill
tae shares then registered in khis or their
respective names Provided that, for the avoidance
of dcubt, the provisions of Article 13.5 as to
the prescribed price shall apply

be bound whe;,'é such cessation is for a reason
othar than those set‘out in Article 14,1.1 to
automatically give a transfer notice pursuant to
Article 13 in respect of all of the shares

 registered in his or their respective names

Provided Alvays:-

i4.1.2,1 where such ‘cessation occurs at any time
 within two years of the date of
adoption ‘\o‘ﬁ” ‘these  Articles the
prescribed price referred t5 in Articls
*13,5 shall mean the lower nf the sum
subseribed for such sliares . ‘'mding
any preurium) and the fair
calculated 3in accordance with

.. provisiuns of Article 13.5; and

14,1,2.2 where such cessation occurs more than
two vears following the date of
adoption of these  Articles the
provisiong: ofy Article 13,5 as to the
preseribed price shall apriy

Suhject to the provisions of Article 12, a person
entitled to a share 1n conseguence of the
bankruptey of a member shall be bound at any
time, if and’ when required in writing by a
majority in value of the other members so to do,
to give a transfer notice in respect of all the
shares then registered 1In the. name of theJ
bankrupt member,

- 90 -




14.2.2 Subject o the provisions of Artiele 12, a persen
entitled to a share in consequence of the death
“of a member shall be bound at any time after the
éxi:,iration of one year from the date of such
death, if =and when required in writing by a
majority in value of the other mwmbers so to do,
to give a transfer notiue in respect of all the
shares‘ then registered in the name of the
deceased membay.

14.2.3  Subject to the provisions of Article 12, a memher
vhich 1s a body corporate shall be bound at any
time after it has gone into liquidation (not
being a 1liquidation for the purposrs only of

\ amalgamation or reconstruction) or similar status

i:’ in tue country’ of its incorporation, -if and when
required in writing by a majority in value of the
remaining members so to do,. to give a transfer
notice dn respect of all the shares then

reglstered in fhe name of such member,

14.2.4 If a member has derived its interest in the
shares reg:lsf.c-cf.d in its name by reason of. a
transfer - pursudnt to Article .1.3 (whether
dirently or by 'a serles of transfers) upon
ceasing to be a Connected Company 1t shall be the
duty of such Connected Company to not. y the
Directors of that such event has oco.urred and

.~ such member shall either tranfer all of the
shares then registered in Its name to another
Connected Company of the relovant transferor
pursuant to A_rticle 12.1.3.3 or in default
\thereo’f‘within a period of 20 business days of it
ceasing to be a' Connected Company shall serve a
transfer notice in accordance with Article 13

If at any time any shares have been transfet;red to Johii
William Griffin pursvant to Article 12,1,1.3 he shall upon
the death of Dimitx;is Kioussisﬁ at the request of an




Investor Director forthwith transfer any such shares whlich
remain registered dn hls name to the personal
representatives or estate of Dr Kioussis.

In any case where a transfer notice has been duly required
to be given under this Article 14 in respect of any shares
and such transfer notlce is not given vithin a period of 20
business days of the due date, such transfer notice s5hall
be deemed to have .len given at the expiration of the said
period,

ALTERATION OF SHARE CAPITAL

The C.mpany may by Specizl Resolution:~

(a) increase 1ts share capital by new shares of such amount as

the relevant resolution prescribes;

consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares;

subﬂect to the provisions of the Aet, sub-divide
shares, or any of them, into shares of smaller amount
the said resolution may determine that, as betveen
.shares resulting from the svb-division, any of them
have -any” preference or advantage as compare&' with
others; and ' A o
cancel sha.ré}g vhich, at the date of the passing of the
e approxﬁtiate resolution, have not been tak‘en“or agreed to be
taken by any ‘nerson and diminish the amount of its share
capital by the amount of the shares so cancelled,

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any Meeting unless a quorum is
present. Two persons entitled tc vote upon the business to ba
trangacted, each being a.,‘membq.r or a proxy for a member or a duly
authorised representative of a corporation, shall be a quorum,
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- A,

18.

19,

20,

21,

22,

23.

The words "and if at the adjourned meqting a quorum is not present
vithin half an hour from the time appointed for the meeting the

member o members present in person or by proxy shall be a quorur and
will constitute a valid meeting for all purposes® shell be inserted
immediately following the words Yas the Directors may determine" in
regalation 41 of Table A,

4 poll may be demanded af any General Meeting by the Chairman or by
any member present in person or by proxy and entitled to vote.
Regulatior 46 of Table 4 shall be altered accordingly.

19,1 The words and'figureé “Subject to regulation 51 of these
regulations® shéll be inserted bhefore the words "A poll
shall be taken® in regulation 49 of Table A, |

19,2 In the vase of an equallty of votes, whether on a show of
hands or on a poll, the Chalrman shall not be eatitled to a
casting vote in additlon to any other vote he may have.

VOTES OF MEMBERS

A member shall not be entitled to appoint more than one proxy to
a;ténd on the same occasion and accordingly the final senience of
regulation 59 of Table A shall not apply to the Company, Any such
proxy shall be entitled to cast the votes to which he is entitled in

.

different ways.

NUMBER OF DIRECTORS

v

The number of the Directors other than alternate directors shall not
be less than 2,

DIRECTORS
& Director shall not require a share qualification.
Any person may be appointed or elected as a Director and no Director

shall be reguired to vacate his office by reason ef his attaining or
having sattiined the age of sesenty years or any other age,
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24,

25,

26.

e

28.

st R O SRSETE B A iR M ) VY,

In wdditicn and without prejudice to the provisions of Section 303 of
the Act, the Company may by Extrascdinary Resolution wremove ARy
Director from office at any time and may {(pursuant to Article 26) by
Ordinery Resolution =zppoinz another Director in his stead but such
removal shall be without prejudice to any claim such Director may
have for damages for breach of any contract of service betwesan him
and the Company. '

APPOTNTMENT AND RETIREMENT OF DIRECTORS

The Directors shall mnot. be liable to retlrement by rotgticn and
accordingly the words "and shail not be takea into account in
deterrining the directors vho' are to retire by rotaticn at the
meeting” in regulation 79 of Takle A shall nct apply to the Company.

Vithout prejudice to the povers of the Directors under regulation 79
of Table A, the Company may by Ordinary Resolution appoint a person
who is willing to act to be a Director either tc £ill a vacmndy or as
an additional Director, 4

27.1 Each of Schroders, MRC and BIL shall be entitled so long as
. a member of the same yroup (as defined in Article 12.1.3)
holds not less than 5% of the issued equity share capital
‘of the Company from time to time to appcint any one person
as it thinks £3t as a Director of the Company at any time
and from time to time and te remove from office any person
s0 appointed and to appoint anothsr pexson in his place;

27.2 Such appointment and removal shall be effected by a rotice
in writing signed by or on behalf of Schrnders, MRC or BiL
(as the case may require) and given to the Company at the
Company's registercd office.
DISQUALIFICATION AND RENOVAL OF DIRECTORS

Tiie office of a Director shall be vacated if:-

28,1 he ceases to be a director by virtue of any provision of

. 24 -

DR ® B
% -F"\_ D

R
g\_‘gxitﬁ’ 5

o
e

B

e
%

e
At
=

o AR YR e

5P

poticy

F

AT




e b et W S e e A e bt 4 TR MW - i

the Act or he becomes prohiibited by law from being a

Director; o%

28.2 he becomes bankrust or insolvent or makes any arrangement

or composition with his creditors; or

28.5 he is, or may be, suffering from mental disorder and

either:-

B =
At i

28,3.1 he is admitted to hospital in pdrsuance of an
application .for admission for treatment under the
Hental Heslth Act 1983 or, 4in Scotland, an
applicationwfor admission urder the Mental Health
(Scotland) Act 31960; or ﬁ

Py

s

Spm,
AT

28.3.2 an order 1ls madelby a Court having jurisdicrion
’ (vhether in the United Kingdom or elsewhere) in
matters concerning mental disorder for his
doetention or for the appointmeit of a recelver,

curator bonis or other person to exercise powers

. with respect to his property or affalrs; or ﬁ
N %
28.4 (not being precluded frem so doing by the terms of any B
contract with the Company) by notlce in writing he vresligns ;
: the office of Director; ov
28.5 he is removed from office by a resolution duly passed
pursuant to Sectior 303 of the Act or pursuant to Articles
24 or 27.
- DIRECTORS' GRATUITIES AND PENSIGM3
eI 29, The words and figures ®Without prejudice %o the generality of
i regulation 70" chall be inverted before the words "“The Directors ‘may
o provide benefits" in regulation 87 of Table A.

PROCEEDINGS OF DIRECTORS

'i:[%  30. 30.1 The Directors may meet together for the despatch of
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31,

32,

33.

business, adjourn and otherwise regulate their meetings as
they think £it, Unless all Directors indlcate their
willingness to accept shorter notice of a meeting of
Directors, at least 7 clear days' prior notlce of the time
and place of each meeting of Directors shall be griven,
Questions arlsing at any meeting shall be determinzd by a
majority of votes and in the case of equality of votes the
Chairman of the meeting shall not have a second or casting

vnte,

30.2 A Director nay, and the Secretary on the requisition of a
Pirector shall, at ,any time suwnon a meeting of the
Directors. Notice of every meeting of the Directors shall
be given to every Director in accordance with the
provisions referred to in Article 36, but the non-receipt
of notice by any Dirsctor shall not invalidate the
proceedings at any meeting" of the Directors.

The quorum necessary for the transaction of the business of the
~Directors shall .ba: two Directers or thelr respective alternates, of
vhom one must, save with the prior written consent of BIL aﬁdlor
Schroders, be an Investor Director (if such person has been
appointed), present throughout the meeting at which the business is
to be transacted, If withir half an hour from the time appointed'wgor
the meeting ;a quorum is not present, the meeting shall stand
adjourned to the same day in the next week, at the same time and
place, and if at the adjourned meeting a quorum is not present within
half an. hour from the time appointed for the meeting, the Director or
Directors and/or alternate Director or Directors present shall be a
guorum and will constitute a valid meeting for all purposes.

Any Director or mamber of a committee of the Board may participate in
a meating of the Directors or such committee by means of conference
telephone or similar communications equipment vhereby all persons
participating in the meeting can hear each other and any Director or
member of a committee participating in a meeting in this manner shall
be deemed to be present in person at such meeting,

Provided a Director declares his interest therein in the manner
provided by the Act he may vote as a Director at any meeting of
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Directors or of a committee of Directors on any resolution concerning
a matter in which he has, directly or indirectly, an interest or duty
vhich is material and which conflicts or may coufllet with the
interests of the Company, and if he shall so vote his vote shall be
counted, and he shall be counted in the quorum at any such meeting
where such a matter is under counsideration.

CAPITALISATION OF PROFITS

34, In regulation 110(b) of Table A, the words 'and in the same
proportions! and 'in those proportions' shall not apply to the Company

NOTICES

3s. 35.1 Any notice to be given to or by any person pursuant to
these Articles shall be in writing provided that a notice
to a Director need not be in writlag if iIn any case that
pirector indicates that notice in writing 1s not necessary,

35.2 In regulation 112 of Table A, the words "or by telex or
- facsimile transmission® shall be inserted before the words
"or by sending it by" and the words “"first class" shall be
- inserted before the words "post in a prepald envelope",
The provisions of regulation 112 as so varied shall
(mutatis mutandis) apply also to notices to Directors,
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35,3 Vhere a notice 1s sent by first class post, service of the
notice shall be deemed to be effected by properly
addressing, prepaying and posting a letter containing the
notigg, and to have been effected in the case of a notice

e gt

of a meeting at the expiration of 24 hours sfter the letterx
containing the same is posted,

SPECIAL PROVISIONS

36. The folloving provisions shall apply for so long as Schroders or BIL

or any Connected Company to which elther such party transfers 1ts
shares pursuant to Article 12,1.3 is the beneficial owner and/or
registered holder of not less than 5 per cent, by nominal value of




the equity share capital of the Company, Save with the prior written
approval of each of Schroders and BIL the Company shall:-

36.1 not make any alteration to its Memorandum or these Articles
of Assoelation;

36.2 not sell, transfer, lease, licence, or in any wvay dispose
of all or any part of its business, undertaking, property
or other assets whether by a single transaction or a series
of transactions, related or "not vhere the Investor
Director(s) <{(in his or their ' absolute discretion)
consider(s) {if such a Director &3 Directors have been
appointed) the sale, transfer or lease or other disposal to
be of a material part of the business, undertaking,
property or other assets of the Company;

36.3 not make or Dermit any material alteration (including
cessation) to the general nature of the business carried on
by 1it:

35,4 not make any lncrease, reduction or other alteration in the
authorised or issued share capital of the Company nor enter

- into any agreement for the same nor grant any option to
subscribe or other right to call for shares of the Company

- nor 1issue any securities convertible into shares of the
Company nor enter into any agreement for the same Provided

Alvays nothing in this Article 36,4 shall or shsll be

deemed to impose an cobligation upon the Company to obtain

the consent or acquiescence of Schroders and/or BIL or
either of them to the grant of options and/or the allotment
and issue of shares thereunder pursuant to any employee
share option or share incentive scheme operated by the
Company from time to time previously approved in writing by
Schroders and BIL; ‘

36,5 not create or issue any debenture, mortgage, charge on or
. grant optlions over or otherwilse encumber any of 1its
undertakings, property or other assets (whether by one
transaction or a serles of transactions whether related or
not) or other security other than:-



36.5,1 a debenture or floating charge in favour of the
Company's bankers to secure the indebtedness of
the Company to them; or

36.5.2 liens arising by operation of lav in respect of
obligations which are not overdue for settlement;

36,6 not issue any share or loan capital other than for cash;

36.7 not subscribe for, purchase or acquire any shares,
debentures, debenture stock, mortgages or gecurities or
interest in any other company, trust, partnership or other
body (in each case vhether or not having separate legal
personalities) nor permit the disposal or dilution ¢f its
Interest, girectly or indirectly, in any subsidiary;

36.8 pot undertake or do any of the acts, matters or things
referred to in clauses 6.1,1 to 6.1,23 (inclusive) of the
Subécription Agreenment

36.9 procure (so ft;r as it lawfully can) that each and every
Lo suﬁsidiary (if any) of the Company shall give effect to
. each of the provisions contained in this Article 36 as if
- the provisions contained therein had also applied
individually to each of such subsidiarles and the name of
each subsidiary had appeared therein in substitution for

fithe Company" where 1t therein oceurs.

37. For :Isoklong as 31 Group plec or MRC or any Connected Company Lo which
either such party transfers its shares pursnant to Article 12.1.3 is
the beneficial owner and/or registered holder of not less than five

(5) per cent by nominﬁl value of the ., uity share capltal of the
Company, the Company shall not, without the prior written consent of
31 Group ple and/os MRC (as the case may require):-

37.1 make any alteration to its Memorandum or Articles of
Association; .
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37.2 make or permit any material alteration (including
cessation) to the general nature of the business carried on

by it;

37.3 make any incrcase, reduction or other alteration in the
authorised or issued share capital of the Company nor enter
into any agreement for the szme nor grant any option to
subseribe or other right to call for shares of the Company
nor issue any securities convertible into shares of the
Company nor enter into any agreement for the same Provided
Alvays nothing iIn this Artiele 37.3 shall or shall be
deemed to impose an obligation upon the Company to obtain
the consent or acquiescence of 31 Group ple and/or HMRC or
either of them to the grant of options and/or the allotment
and issue of shares thereunder pursuant to any employee
share option or share Incentive scheme operated by the
Company from time to time previously approved in writing by

e Schroders and BIL;

37.4 issue any share or loan capital othervise than for cash

In these Articles where the consent of MRC or Schroders is required
such consent shall be deemed to be given on behalf of such person if
it is given in writing by the directer appointed by the relevant
person pursuant to Article 27 or, if such director shall so

determine, by his appointor only.

WINDING-UP

ey

o

Tn regulation 117 of Table A, the words "with the like sanction®
shall be inserted immediately before the words "determine hov the

division".

B

=

GENERAL

A person shall be "a person of unsound mind" for the purposes of
Articles 6 and 11,2 if he is a person to whom, if he were a Director,
the provisions of Article 28,3 would apply.




