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THE COMPANIES ACT 1985
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-of -

CROSS INFECTION CONTROL SYSTEMS LIMITED

(adopted by Special Resolution dated | ),;LS@PWH%)

PRELIMINARY

1

(A)

(B)

(©)

(D)

The Regulations contained in Table A in the Schedule to the Companies (Tables
A to F) Regulations 1985 as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 (such Table being hercinafter called "Table A")
shall apply to the Company save insofar as they are excluded or varied hereby or
are inconsistent herewith and such Regulations (save as so excluded or varied) and
the Articles hereinafter contained shall be the regulations of the Company.

Regulations 23, 24, 25, 32, 40, 46, 50, 53, 64 to 69 inclusive, 73(A) to 80
inclusive (and all references to retirement by rotation), 87, 88 (tifth sentence), 89,
93, 94-98 inclusive, 109, 110 and 118 of Table A shall not apply to the Company.

In these Articles the expression "the Act" means the Companies Act 1985. Where
the conlext so admits references in these Articles to any statute or statutory
provision shall be construed as if they referred also to that statute or statutory
provision as amended, re-enacted or consolidated from time to time.

In these Articles, where the context so admits

""A" director" means any person appointed as a director in accordance with the
provisions of Article 17(1);
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""B" director" means any person appointed as a director in accordance with the
provisions of Article 18(1);

""A" Shares" means the issued "A" ordinary shares of £1 each in the capital of the
Company;

""B" Shares" means the issued "B" ordinary shares of £1 each in the capital of the
Company;

“"the "A" Shareholder(s)" means the registcred holder(s) for the time being of "A"
Shares;

"the "B" Shareholder(s)" means the registered holder(s) for the time being of the
"B" Shares;

"directors" means the "A" directors and the "B" directors and “director" means
any one of them; and

"Ordinary Shares" means the "A" Shares and the "B" Shares and "Ordinary Share"
means any one of them.

SHARE CAPITAL

2

(A)

(B)

The authorised share capital of the Company at the date of adoption of these
articles as the Articles of Association of the Company is £100,000.00 which is
divided into 15,000 "A" Shares and 15,000 "B" Shares and 70,000 unclassified
ordinary shares.

The "A" Shares and the "B" Shares shall be different classes of shares but save as
herein otherwise provided shall rank pari passu in all respects.

ALLOTMENT OF SHARES

3

(A)

(B)

Shares which are comprised in the authorised share capital with which the
Company is incorporated shall be under the control of the Board of directors who
may (subject to Section 80 of the Act and as herein otherwise provided) allot, grant
options over or otherwise dispose of the same, to such persons, on such terms and
in such manner as they think fit.

All shares which are not comprised in the authorised share capital with which the
Company is incorporated and which the Board of directors propose to issue shall
first be offered to the members in proportion as nearly as may be to the number
of existing shares of the same class of shares held by them respectively unless the
Company in general meeting shall unanimously otherwise direct. The offer shall
be made by notice specifying the number of shares offered, and limiting a period
(not being less than fourteen days) within which the offer, if not accepted, will be
deemed to be declined. After the expiration of that period, those shares so deemed
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(o be declined shall be offered in the proportion aforesaid to the persons who have,
within the said period, accepted all the shares offered to them, such further offer
shail be made in like terms in the same manner and limited by a like period as the
original offer. Any shares not accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesaid except by way of fractions
and any shares released from the provisions of this Article by any such unanimous
direction as aforesaid shall be under the control of the Board of directors, who may
allot, grant options over or otherwise dispose of the same to such persons, on such
terms, and in such manner as they think fit, provided that, in the case of shares not
accepted as aforesaid, such shares shall not be disposed of on terms which are
more favourable to the subscribers therefor than the terms on which they were
offered to the Members. The foregoing provisions of this paragraph (B) shall have
elfect subject to Section 80 of the Act.

(C) In accordance with Section 91(1) of the Act, Sections 89 and 91-96 (inclusive) of
the Act shall not apply to the Company.

(D) The Board of directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to allot
and grant rights to subscribe for or convert securities into shares of the Company
up to the amount of the authorised share capital with which the Company is
incorporated at any time or times during the period of live years from the date of
incorporation and the Board of directors may, after that period, allot any shares or
grant any such rights under this authority in pursuance of an offer or agreement so
to do made by the Company within that period. The authority hercby given may
at any time (subject to the said Section 80) be renewed, revoked or varied by
ordinary resolution of the Company in general meeting.

SHARES

4 The lien conferred by Regulation 8 in Table A shall attach also to fully paid-up shares,
and the Company shall also have a first and paramount lien on all shares, whether fully paid or
not, standing registered in the name of any person indebted or under liability to the Company,
whether he shall be the sole registered holder thereof or shall be one or two or more joint
holders, for all moneys presently payable by him or his estate to the Company. Regulation 8 in
Table A shall be modified accordingly.

5 The liability of any member in default in respect of a call shall be increased by the
addition at the end of the first sentence of Regulation 18 in Table A of the words "and all
expenses that may have been occurred by the Company by reason of such non-payment".

CLASS RIGHTS

6 (A) Whenever the capital of the Company is divided into different classes of shares,
the rights attached to any class may (unless otherwise provided by the terms of
issue of the shares of that class) be varied or abrogated, whether or not the
Company is being wound up, with the consent in writing of the holders of all of
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the issued shares of each class, or with the sanction of a unanimous resolution
passcd at a separate general meeting of the holders ol each class (but not
otherwise). All the provisions of these Articles and of Table A as applicabie to the
Company relating to general meetings shall, mutatis mutandis, apply to every such
separate gencral meeting, the necessary quorum shall be two persons at least
holding or representing by proxy one-third in nominal amount of the issued shares
of the class.

(B) The rights conferred upon the holders of the shares of any class shall not, unless
otherwise expressly provided by the terms of the shares of that class, be deemed
varied by the creation or issue of further shares ranking in priority fo or pari passu
therewith.

TRANSFER OF SHARES

7 All transfers of shares shall be effected by instrument in writing in any usual or common
form or in any other form acceptable to the directors.

8 The instrument of transfer shall be exccuted by or on behalf of the transferor and (except
in the case of fully paid shares) by or on behalf of the transferee.

9 The transferor shall be deemed to remain the holder of the shares concerned until the
name of the translerce is entercd in the Register of Members in respect thercof.

10 (A) For the purpose ol these Articles of Association the renunciation or negotiation ol
any temporary document of title to any share shall constitute a transfer.

(B) (1) No Ordinary Shares in the Company shall be transferred otherwise than in
accordance with the following provisions of this sub-clause (B).

(2) Any member wishing to transfer or dispose of any beneficial interest in any
Ordinary Shares (in this Article called a "Proposing Transferor") shall give
the directors notice in writing (in this part of this Article calied a "Transfer
Notice™) of such desire stating the number and class of Ordinary Shares
which he wishes to transfer (in this Article called the "Offered Shares") and
shall at the same time (i) nominate the price at which he wishes to transfer
the Offered Shares (subject always to Article 10(B)(3)(a)), and (ii) deposit
with the Company at its registered office the share certificates in respect of
the Offered Shares. Such notice (which shall be irrevocable, save as
provided in this Article) shall constitute the directors as the agents of the
Proposing Transferor for the sale of the Offered Shares in accordance with,
but subject to, the provisions of this Article. No Transfer Notice shall relate
to more than one class of share.

(3) In this Article "fair value" in relation to the Offered Shares shall mean the

price certified in writing by the auditors of the Company for the time being
{or in the event of their being unwilling or unable so to certify, the highest
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)

)

valuation given to the Offered Shares of cach of the two independent firms
of chartered accountants as nominated by the Proposing Transferor and
directors) as being in their opinion the fair value of such shares as between
a willing scller and a willing buyer at the date of the certificate provided that
the auditors or, as the case may require, the independent firms of chartered
accountants, in determining the fair value of any of the Offered Shares shall:

(a)  first determine the sum which a willing purchaser would offer to a
willing seller for the whole of the issued Ordinary Share capital; and

(b)  divide the resultant figure by the number of Ordinary Shares in issue

but so that there will be no addition or subtraction of any premium or
discount arising in relation to the size of the holding the subject of a
Transfer Notice or in relation to any restrictions on the transferability of
sharcs. In certifying the fair value the auditors or, as the case may require,
the independent firms of chartered accountants shall act as experts and not
as arbitrators.

On any occasion on which the fair value of Ordinary Shares falls to be
determined in accordance with this Article, the dircctors shall request the
auditors of the Company ot, as the case may require, the independent firms
of chartered accountants 1o certity the fair value of those shares as aforesaid
and as soon as they receive the certificate they shall deliver a certified copy
thereof to the Proposing Transferor. Within fourteen days of receipt of the
said certified copy, the Proposing Transferor shall (subject to paragraph (6)
of sub-clause (B) of this Article) be entitled, by notice in writing given to the
directors, 1o cancel the Transfer Notice and ipso facto the authority
conferred upon the directors of paragraph (2} of sub-clause (B) of this
Article. The cost of obtaining the certificate shall be borne by the Proposing
Transferor in the event that the Proposing Transferor cancels the Transfer
Notice but otherwise such cost shall be borne by the Company.

The following provisions shall apply to every Transler Notice inciuding (but
without limitation) a Transfer Notice given pursuant to 10(B)(6)(a) and (b):

(@) The price at which the Offered Shares are to be sold shall be agreed
between the directors and the Proposing Transferor or failing such
agreement within fifteen days of the Transfer Notice having been
given (or such longer period as may be agreed between the Proposing
Transferor and the directors) shall be the fair value.

(b) Upon the price being agreed or in the case of the fair value being
determined as aforesaid or (as the case so requires) on the expiry of
the fourteen day period mentioned in paragraph (4) of sub-clause (B)
of this Article without the Proposing Transferor having given notice
of cancellation in accordance with that paragraph, the directors shall
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(©)

forthwith by notice in writing inform every holder ol Ordinary Shares
in the Company of the same class as the Olfcred Shares (other than
the Proposing Transferor) of the number and price of the Offered
Shares and invite cach such holder to apply in writing to the Company
within thirty days of the date of the notice having been given for such
maximum number of the Offered Shares (being all or any thereof) as
he shall specity in such application provided that if there are no such
holders the directors shall offer the Offered Shares in accordance with
the provisions of Article 10(B)(c)(ii).

@

(i)

(iii)

If the said holders of Ordinary Shares in the Company of the
same class as the Offered Shares apply for all the Offered
Shares the directors shall allocate them to and amongst the
applicants in accordance (as nearly as possible) with their
applications but in case of competition pro rata (as nearly as
possible) according to the number of Ordinary Sharcs of the
same class as the Offered Shares held by them provided that
no applicant shall be obliged to take more than the maximum
number of shares specilied by him as aforesaid, and the
directors shall forthwith give notice in wriling of such
allocations to the Proposing Transferor and to applicants.

If the said holders of the Ordinary Shares as the same class
as the Offered Shares do not apply lor all the Offered Shares
or il there are no such holders, the Company shall forthwith
by notice in writing inform every holder of Ordinary Shares
(other than the proposing transleror and the holders of
Ordinary Shares of the same class as the Offercd Shares) and
invite each such member to apply in wriling to the Company
within 30 days of the dale of the notice having been given
for such maximum number of the offered Shares for which
a transferee or transferees have not at that stage been found
("the Remaining Offered Shares™) {(being all or any thereof)
as he shall specify in such application.

If the members specified in paragraph (b)(5)(c)(ii) of this
Article apply for all the Remaining Offered Shares the
directors shall aliocate them to and amongst the applicants in
accordance (as nearly as possible) with their applications but
in case of competition pro rata (as nearly as possible)
according to the number of Ordinary Shares of the class held
by them provided that no applicant shail be obliged to take
more than the maximum number of shares specified by him
as aforesaid and the Company shall forthwith give notice in
writing of such allocations to the proposing transferor and
the applicants.
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(d)

(e)

()

(

)

If applications are not received for all the Offered Shares pursuant to
sub-paragraphs (b} and (c) of this paragraph:

(1) if the Transfer Notice contains such stipulation as is relerred
1o in sub-paragraph (1) of this paragraph then the directors
shall return the share certificates in respect of the Offered
Shares to the Proposing Transferor and advise accordingly
the Proposing Transferor and the members who have made
application for the Offered Shares; and

(ii) if the Transfer Notice contains no such stipulation the
directors shall allocate to the applicants for the Offered
Shares the number of the Offered Shares agreed to be taken
by them respectively and the dircctors shall forthwith give
notice in writing of such allocations to the Proposing
Transferor and to the applicants.

If any shares compriscd in a Transfer Notice which has not been
cancelled in accordance with paragraph (4) of sub-clause (B) of this
Article do not fall to be allocated in accordance with sub-paragraphs
(c) and/or (d)(ii) of this paragraph such shares may within two months
of the expiration of the period of 30 days referred to in sub-paragraph
(c)(ii) of this paragraph be transferred by the Proposing Transfcror to
any person subject always to paragraph (9)(a} of sub-clause (B) of this
Article provided that:

(i) the price per share payable in respect of such transfer shall
be not less than the price per share agreed or determined (as
the case may be) in accordance with sub-paragraph (a) of this
paragraph;

(ii) if the Transfer Notice contained such stipulation as is
referred to in sub-paragraph (f) of this paragraph the
Proposing Transferor shall only be entitied to transfer under
this sub-paragraph (e} the exact number of shares comprised
in the Transfer Notice.

A Transfer Notice may stipulate that unless all the Offered Shares are
applied for pursuant to sub-paragraphs (b) and (c) of this paragraph,
none shall be sold.

Any application for Ordinary Shares made by a member to the
Company pursuant to this paragraph shall constitute an irrevocable
obligation to purchase all or any of the Ordinary Shares specified in
such application at the price per share stated in the invitation referred
to in sub-paragraphs (b) and/or (c) of this paragraph.
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(6)

(h)

(@)

(b)

Completion of any transfer of Ordinary Shares of the Company to be
effected in terms of this paragraph shall take place at the registered
office of the Company or such other place as may be agreed between
the parties thereto, and that no Jater than fifleen days after the giving
of notice of allocation by the Company pursuant to sub-paragraphs (c)
and/or (d)(ii) of this paragraph.

For the purpose of Article 10(B)(6)(b):

(i} “an Event" means in the case of any holder of Ordinary
Shares (being an individual) the date on which such holder
either becomes bankrupt or makes any composition or enters
into any deed of arrangement with creditors or makes a
proposal to his creditors for a voluntary arrangement or
becomes the subject of an administration order (or anything
analogous to the foregoing under the law of any jurisdiction
in relation to any such holder) and in the case of a holder of
Ordinary Shares (being a body corporate) means having a
receiver, administrative receiver, administralor or manager
appointed over all or a part of its property or undertaking or
going into liquidation (whether compulsory or voluntary)
other than a voluntary liquidation for the purpose of a bona
fide reconstruction or amalgamation (or anything analogous
to the foregoing under the faw of any jurisdiction in relation
to any such holder) PROVIDED ALWAYS that this
provision shall not apply if an cnforceable irrevocable
undertaking exists pursuant to the proviso to Article
10(B)Y8)(e)(ii) below which is complied with by the
transferee on the happening of any such event as aforesaid
PROVIDED FURTHER THAT the transferor (or a related
body corporate as therein mentioned) (is not the subject of
any such matters.

(ii) "The Effective Date" mcans the date on which an Event in
relation to any member of the Company occurs.

Upon the happening of an Event the relevant member(s) shall
forthwith give notice thereof to the Company and shall at the same
time deposit with the Company the sharc certificates in respect of the
shares in the Company then held by that member.

Whether or not such member shall give such notice to the Company
he shall be deemed to have given a Transfer Notice in respect of those

shares to the Company immediately prior to such Event provided that:

(i) the Transfer Notice deemed to have been given as aforesaid
shall be deemed to have effect as at the Effective Date;
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Q)

(©)

(ii) the Transfer Notice deemed to have been given as aforesaid
shall be deemed not to contain such stipulation as is referred
to in sub-paragraph () of paragraph (5) of sub-clause (B) of
this Article;

(iii) the holder of Ordinary Shares deemed to have given the
Transfer Notice shall not be entitled to give notice of
cancellation under the provisions of paragraph (4) of sub-
clause (B} of this Article; and

(iv) if a member gives a Transfer Notice in circumstances where
a Transfer Notice would otherwise be deemed to have been
given by him under this paragraph (6)(b) the provisions of
sub-paragraphs 6(b)(i)(ii) and (iii) shall apply to such
Transfer Notice.

If any holder of Ordinary Shares (being an individual) shall die, then
in the event that that member’s personal representatives shall not
within one year of the date of such death have transferred all of the
Ordinary Shares held by such holder immediately prior to his death
in accordance with sub-paragraphs (a) or (b) of paragraph (8) of this
Article, his personal representatives shall upon the day following the
expiration of such one year period be decmed to have given a
Transfer Notice in respect of the Ordinary Shares held by the
deceased holder as aforesaid provided that:

(i) the Transfer Notice deemed to have been given as aforesaid
shall be deemed not to contain such a stipulation as is
referred to in sub-paragraph (f) of paragraph (5) of sub-
clause (B) of this Article; and

(ii) the personal representatives decmed to have given the
Transfer Notice shall not be entitled to give notice of
cancellation under the provisions of paragraph (4) of sub-
clause (B) of this Arlicle.

Subiject thereto any member (or personal representative) required to
give notice as aforesaid shall accordingly be deemed a Vendor and the
shares held by him (or on his behalf) shall accordingly be Offered
Shares.

If the Proposing Transferor makes default in transferring any shares which
he becomes obliged to sell under any provision of this article the Company
may receive the purchase money in trust for the Proposing Transferor who
shall be deemed to have appointed the Secretary of the Company to execute
a transter of such shares in favour of the applicant. The receipt of the
Company for such purchase money shall be a good discharge to the applicant
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©)

(D)

®

®)

(10)

)

2

and after his name has been entercd on the Register in respect of such shares
the validily of the proceedings shall not be questioncd by any person.

Paragraph (2) of sub-clause (B) of this Article shall not apply to a transfer
to which all the members of the Company have consented in writing.

(a)  No transfer of shares shall be registered unless it be first approved by
the directors.

(b)  The directors shall be bound to approve for registration any transfer
of any share made in accordance with this Article 10 other than
pursuant to paragraph 5(¢) of sub-clause (B) of this Article.

Any member who has acquired Ordinary Shares in terms of sub-paragraphs
(a) or (b) of paragraph (8) of sub-clause (B} of this Article shall not without
prejudice to the other provisions of this Article 10 for the purposes of sub-
paragraphs (a) and (b) of paragraph (6) of sub-clause (B) of this Article be
deemed to hold such shares on the basis that these shares are still registered
in the name of the transferor.

For the purpose of ensuring that a transfer of shares is duly authorised
hereunder or that no circumstances have arisen whercby a Transfer Notice
is required to be given hereunder the Company may require any member,
or the legal personal representatives of a deceased member, the Trustec or
administrator or special manager of a bankrupt member or the receiver,
administrative receiver or liquidator of a corporate member of any person
named as transferee in any transfer lodged for registration to furnish to the
Company such information and evidence as the Company may reasonably
require regarding any matter they deem relevant to such purpose. Failing
such information or evidence being furnished to the satisfaction of the
Company within a reasonable time after such request or if any such
information or evidence discloses that a Transfer Notice ought to be given
in respect of any shares the directors shall be entitled to serve a Transler
Notice in respect of the shares concerned seeking a transfer at the fair value
as calculated in accordance with Article 10(B) and the provisions of Article
10(b) shall take effect accordingly.

If shares cannot be offered to members in accordance with the provisions of
Atrticle 10(B) in proportion to their existing holdings without division into
fractions, the shares representing such fractions shall be offered to such of
the members and in such proportion and in such manner as may be
determined by the directors.

Notwithstanding anything contained in these Articles if the holders of all the "A”
Shares and the holders of all the "B" Shares together wish to transfer any shares
to the same person and that person is not a member of the Company at the date of
adoption of these Articles the directors shall be bound to approve for registration
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any such transfer of shares PROVIDED THAT such transler of shares is effected
by the transfer of "A" Shares and "B" Shares pro rata (as nearly as possibie)
according to the number of "A" Shares and "B" Shares held by the holders of "A"
Shares and "B" Shares respectively.

(E) Any "A" Shares transferred to a holder of "B" Shares pursuant to the terms of this
Article 10 shall upon their being registered in the name of the relevant holder
automatically be re-classified as "B" Shares as the case may be and the same shall
(mutatis mutandis) apply in respect of any "B" Shares transferred pursuant to this
Article 10 to any holder of shares of a different class.

GENERAL MEETINGS AND RESOLUTIONS

11 (A) A notice convening a gencral meeting shall be required to specily the general
nature of the business to be transacted only in the casc of spccial business and
Regulation 38 of Table A shall be modificd accordingly.

(B) Notice of every general meeting shall be given to every member whether or not he
shall have supplicd to the Company an address within the United Kingdom for the
giving of notice and Regulation 112 of Table A shall be construed accordingly.
Every notice convening a general meeting shall comply with the provisions of
Section 372(3) of the Act as to giving information to Members in regard to their
right to appoint proxies. Notices of and other communications relaling to any
general meeting which any member is entitled to receive shall be sent to the
directors of the Company and to any alternate directors. It shall not be neccssary
1o give any notice to the auditors for the time being of the Company save in respect
of the annual general meeting. Rcgulation 38 of Table A shall be varied
accordingly.

12 No business shall be transacted at any general meeting unless a quorum of members is
present at the time when the meeting proceeds 10 business, save as provided herein a quorum
shall consist of three members at least one of which being a holder of an "A" Share and one
being a holder of a "B" Share, each of whom is present in person ot by proxy.

13 An instrument appointing a proxy in any common or usual form or in such other form
as the Board of directors may approve may be used in connection with any general meeting of
the Company.

14 A resolution in writing signed by all the members for the time being entitled to receive
notice of and to attend and vote at general meetings (or being corporations by their duly
authorised representatives) shall be as valid and effective as if the same had been passed at a
general meeting of the Company duly convened and held. Any such resolution in writing may
consist of two or more documents in like form each signed by one or more of such members and
it (or any part thereof) may be in the form of a telex, facsimile or in any other legible form sent
by any other similar method of transmission, and, unless the contrary shall be proved, it shall
be deemed to be duly and validly signed by the person purporting 10 sign the same and whose
name appears in the text as the person signing the same.
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REPRESENTATIVES

15 Any person who is a member and who is also acting as the representative or proxy of a
member or members or a person who is not a member and who is acting as the representative
or proxy of two or more members or a person who is not a dircctor acting as an alternate
director for two or more directors or who is a director and who acts as an alternate director may
sign a written resolution of the members or the directors (as the case may be) in more than one
capacity, and he shall not be obliged to act in the same manner or to vote for or against such
resolution in respect of each capacity in which he acts, but such a person who attends a general
mecting of the Company shall be counted once for each capacity in which he acts for the purpose
of determining whether the quorum for the transaction of the business of the general meeting
exists.

APPOINTMENT OF DIRECTORS

16 The number of directors (other than alternate directors) shall be not less than {wo nor
more than four, of whom not more than half shall be "A" directors and not more than half shall
be "B" directors.

17 (1) The holders of a majority in nominal value of the issued "A" Shares shall be
cntited at any time and from time to time to appoint any person an "A" director
(but so that the number of "A" directors shall not at any time exceed the maximum
prescribed by these Articles) to determine the period for which such person is to
hold office and to remove any "A" director from his olTice.

(2)  Every appointment, determination or removal made pursuant to paragraph (1) of
this Article shall be made by notice in writing signed by or on behalf of the holders
of a majority in nominal value of the issucd "A" Sharcs, every such notice (which
may consist of several documents each signed by or on behall of one or more such
holders) shall be delivered or sent to the sccretary or registered office of the
Company, and shall take effect from the time ol receipt.

(3) No "B" Shares shall confer any right to vole upon a resolution for the removal
from office of an "A" director and no "A" Shares shall confer any right to vote
upon a resolution for the removal from office of a "B" director.

18 (1) The holders of a majority in nominal vaiue of the issued "B" Shares shall be
entitled at any time and from time to time to appoint any person as "B" director
(but so that the number of "B" directors shall not at any time exceed the maximum
prescribed by these Articles or the number of "A" dircctors then holding office,
if fewer), to determine the petiod for which such person is to hold office and to
remove any "B" director from his office.

(2) Every appointment, determination or removal made pursuant to paragraph (1) of
this Article shall be made by notice in writing signed by or on behalf of the holders
of a majority in nominal value of the issued "B" Shares; every such notice (which
may consist of several documents each signed by or on behalf of one or more such
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holders) shall be delivered or sent to the secretary or registered office of the
Company, and shall take effect from the time of receipt.

19 (1) The quorum necessary for the transaction of business of directors shall be two of
which at least one is an "A" director and one is a "B" director, and there shall only
be a quorum for the purposes of transacting the business of the Company where
the number of "A" directors and the number of "B" directors shall be equal.

(2) A committee of directors must include one "A" director and one "B" director and
the quorum necessary for the transaction of business of any such committee shall
be two of which one is an "A" director and one is a "B" director.

20 If a quorum is not present at a meeting of the directors or a meeting of a commiltee of
directors within half an hour of the time appointed for such meeting then such meeting shall stand
adjourned to such day and at such time and place as the director or dircctors present may
determine.

ALTERNATE DIRECTORS

21 (A) Each director shall have the power at any time to appoint as an alternate director
either another director or any other person approved for that purposc by a
resolution of the directors and willing to act, and, at any time, to tcrminate such
appointment. Every appointment and removal of an alternate director shall be in
writing signed by the appointor and (subject to any approval required) shall (unless
the board of dircctors agrees otherwise) only take elfcct upon receipt of such
wrilten appointment or removal at the registcred office of the Company. The
appointment of an alternate dircctor shall automatically determine on the happening
of any event which if he were a director would cause him to vacate such office or
it his appointor shall cease for any reason to be a director otherwise than by
retiring and being re-appointed at the same meeting.

(B) An alternate director shall not be entitled as such to receive any remuneration from
the Company except only such part (if any) of the remuneration otherwise payable
to his appointor as such appointor may by notice in writing to the Company from
time to time direct, but otherwise be subject to the provisions of these Articles with
respect to directors. An alternate dircctor shall during his appointment be an
officer of the company and shall not be deemed to be an agent of his appointor.

(C) An alternate director shall be entitled to receive notices of all meetings of the
Board of directors and of any committee of the Board of directors and of any
committee of the board of directors of which his appointor is a member and to
attend and to vote as a director at any such meeting at which his appointor is not
personally present (including the right to a casting vote in the event of his acting
as alternate for the Chairman) and generally in the absence of his appointor to
perform and exercise all functions, rights, powers and duties as a director of his
appointor and to receive notice of ali general meetings. A director or any other
person may act as alternate director to represent more than one director and an
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alternate director shall be cntitled at meectings of the Board of directors or at any
commitiee of the Board of directors to the number of votes to which every director
whom he represents would be entitled in addition to his own vote (if any) as a
director but shall not count for more than one director for the purposes of a
quorum at any directors’ meeting.

(D) An alternate director shall not require a share qualilication but shall nevertheless
be entitled to attend and speak at any general mecting of the Company if his
appointor is not present.

(E) Save as otherwise provided in these Articles, an aiternate director shall be deemed
for all purposes to be a director and the provisions in these Articles which apply
1o his appointor shall apply fo the alternate director.

INTEREST OF DIRECTORS

22

A director (including an alternate director) who has duly declared his interest therein
may, notwithstanding his interest, vote in respect of any contract or arrangement with the
Company in which he is interested, directly or indirectly, and be taken into account for
the purpose of deciding whether a quorum is present and may retain for his own absolute
use and benefit all profits and advantages accruing to him.

PROCEEDINGS OF DIRECTORS

23

24

25

26

A resolution in writing signed by all the directors or their respective alternates shall be
as elfective for all purposes as a resolution passed at a meeting ol the Board of directors
duly convened and held and may consist of scveral documents in like form each signed
by one or more of the directors and may be in the form of a telex, facsimile or any other
legible form sent by any other similar method of transmission and unless the contrary
shall be proved it shall be deemed to be duly and validly signed by the person purporting
{o sign the same and whose name appears in the text as the person signing the same.

The Board of directors may delegate any of the powers vested in it to a commitice or
committees. Any committee so formed shall, in the exercise or any powers delegated to
it, conform to any regulations that may be imposed upon it by the Board of Directors.

It shall be necessary to give notice of a meeting of the Board of directors or of a
committee of the directors to any director who is absent {rom the United Kingdom.
Regulation 88 of Table A shall be modified accordingly.

Any director may participate in a meeting of the board of directors by means of a
conference telephone or similar communications equipment whereby all persons
participating in the meeting can hear and be heard by each other. Participation in any
such meeting in this manner shall be deemed to constitute presence in person at the
meeting.
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DISQUALIFICATION OF DIRECTORS

27 Regulation 81 of Table A as applicable to the Company shall be construed with the
addition to paragraph (e) thercof of the words "unless he shall have appointed an altcrnate
director who has not been similarly absent during such period".

BORROWING POWERS

28 The Board of directors may exercise all the powers of the Company to borrow money
without limit as to amount and upon such terms and in such manncr as they think fit, and
subject (in the case of any securily convertible into shares) to Section 80 of the Act to
grant any mortgage, charge or standard sccurily over its undertaking, property and
uncalled capital, or any part thereof, and to issuc debentures, debenture stock, and other
securities whether outright or as security for any debt, liability or obligation of the
Company or of any third party.

GRATUITIES AND PENSIONS

29 The Board of directors may exercise the powers of the Company conferred by clause 3(S)
of the Memorandum of Association of the Company and shall be cntitled to retain any
benefits received by them or any of them by reason of the exercise of any such powers.

INDEMNITY

30 Every director or other officer of the Company shall be indemnificd out of the assets of
the Company against all fosses or liabilities which he may sustain or incur in or about the
exccution of the dutics of his office or otherwise in relation thercto, including any liability
incurred by him in defending any proceedings, whether civil or criminal, in which
judgment is given in his favour or in which he is acquitted or in connection with any
application undetr Section 144 or Section 727 of the Act in which relief is granted to him
by the Court, and no director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the execution of the
duties or his officer or in relation thereto. But this Article shall only have cffect in so
far as its provisions are not avoided by Section 310 of the Act.
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