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THE COMPANIES ACT 1985

Private Company Limjted by Shares

MEMORANDUM of ASSOCIATION
of
CROSS INFECTION CONTROL SYSTEMS (CICS) LIMITED

L The Company’s name is “Cross Infection Control Systems (CICS) Limited”.

™

The Company’s Registered Office is to be situated in England and Wales,

w

6] The object of the Company is to carry on business as a general
commercial company.

(i)  Without prejudice 1o the generality of the object and the powers of the
Company derived from Section 3A of the Act the Contpany has power
to do all or any of the following things :-

(A  To purchase or by any other means acquire and take options
over any property whatever, and any rvights or priacges of any
kind over or in respect of any property.

{b)  To apply for, register, purchase, or by other means acquire and
proteet, prolong and renew, whether in the United Kingdom or
clsewhere any patents, patent rights, brevets d'invention,
licenses, secret processes, trade marks, designs, protections
and concessions and ro disclaim, alter, modify, use and furn 1o
account and tfo manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testing and jmproving any patents,
inventions or rights which the Company may acquire or
propose 1o acquire,

(¢} To acquire or yndenake the whole ar any part of the business,
goodwill and assets of auy person, fitm or company carrying on
or proposing to carry on any of the businesses which the
Company is authorised 10 carry on and as part of the
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(d)

(c)

)

(g)
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consideration for such acquisition 1o undertake all or any of the
liabilities of such person, firm or corpany, or to acquire an
interest in, amalgamate with, or enter into partnership or into
any arrangement for sharing profits, or for co-operation, or for
mutual assistance with any such persoun, firm 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 aforesaid or properly acquired, any
shares, debentures, debenture stock or securities that may be
agreed upon, and to hold and retain, or sell, mortgage and desl
with any shaves, debentures, debenture stock or securities so
received,

To improve, mangge, construct, repair, develop, exchange, let
on lease or otherwise, mortgage, charge, sefl, dispose of, turn
to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the
property and rights of the Company.

To invest and deal with the monies of the Company not
immediately required fa such manner as may from time to time
be determined and to hold or otherwise deal with any
investments made,

To lend and advance money or give credit on any terms and
with or without secutity to any person, firm or company
(including 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) , to
enter into guarantees, contracts of indemnity and suretyships of
all kinds, 10 receive money on deposit or loan upon any terms,
and 10 secure or guatantee in any manner and upon any tesms
the payment of any sum of money or the performance of any
obligation by any person, firm or compuny (including withaut
prejudice to the generality of the foregoing any such holding
company, subsidiary, felfow subsidiary ov associated company
as afosesaid),

To borrow and raise money in any manber and to secure the
repayment of any toney borrowed, raised or owing by
morigage, charge, standard sceurity, lien or other security upon
the whole or any parf of the Company's property or assets
(whether present or fiture), including its uncalfled capital, and
also by a similar mortgage, charge, staudard security, lien or
security to scowe and guarantec the performance by the
Company of any oblipation or liability it may undertake or
which may become binding upon it.




(k)

)

(k)
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(m)
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To draw, make, accept, endorse, discount, negotiate, execute
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 Department of Trade or other authority
for enabling the Company to carry any of its objects into effect,
or for cffecting any modification of the Company's
copstitution, or for amy other purpose which may seem
calculated directly or indirectly to promote the Company’s
interests, and to oppose any proceedings or applications which
may seem calculated direetly or indivectly to prejudice the
Company’s interests.

To enter into any arrangements with any government or
authority (supreme, wunicipal, local or otherwise) that may
seem conducive to the attainment of the Company’s objects or
any of them, and to obtain from any such government or
authority any charters, decrees, fights, privileges or
concessions which the Company may think desirable and to
carry out, exercise, and comply with any such chavters,
decrees, rights, privileges and concessions.

To subscribe for, take, purchase, or otherwise acquire, hold,
sell, deal with and dispose of, place and underwrite shares,
stocks, debentures, debenture stocks, bonds, obligations or
securities issucd or guaranieed by any other company
constituted or carrying on business in any part of the world,
and debentures, debenture stocks, bouds, obligations or
securities issued or gnaranteed by any government or authority,
municipal, local or otherwise, in any jpart of the world.

To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company or companies in which the
Company has a direct or indirect financial interest, to provide
secretarial, adminfstrative, technical, commercial and othaet
services and facilities of ali iinds for any such company or
companies and 10 make payments by way of subvention or
otherwisc and any other atrangements which may seem
desirable with respect 1o any business or operations of or
generally with respect to any such company or companies.

To promote any other company for the puspose of aequiring
the whole or any part of the business or property or
undertaking or any of the labilities of the Company, or of
undertaking any business or operations which may appear likely
0 assist or benefit the Company or to cuhance the vatue of any
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property ot business of the Company, and to place or
gnarantee the placihg of, underwrite, subscribe for, or
otherwise acquire all or any part of the shares or securities of
any such company as aforesaid.

To sell or otherwise dispose of the whole or any part of the
business or property of the Company, either together or in
portions, for such consideration as the Company may thing fit,
and in particular for shares, debentures, or securities of any
campany purchasing the same.

To act as agents or brokers and as trastees for any person, firm
or company, and o undertake and perform sub-contracts.

To remunerate any person, firm or company rendering services
to the Company cither by cash payment or by the allotment to
lim or them of shares or other seeurities of the Company
credited as paid wp in full or in part or otherwise as may he
thought expedient.

To distribute amoug the Members of the Company in kind any
propesty of the Company of whatever nature,

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, fim or company to pay the sawe,
and 1o pay commissions to brokers and others for underwriting,
placing, selling or gnaranteeing the subseription of any shares
or other securities of the Company,

To support and subscribe to any charitable or public object and
to support and aubseribe to any institution, society, or el
which may be for the benefit of the Company or its Directors
or employees, or may be connected with any town or place
where the Company carries on business, to give or award
pensions, aunuities, pratuities, and superannuations ov other
allowances or benefits or charitable aid and generally to
provide advantages, facilitics and services for any persons who
are or have been Directors of, or who are or have been
employed by or who are serving or have served the Company,
or any company which is a subsidiary of the Company or the
holding company of the Company or a fellow subsidiasy of the
Company or the predecessors in businesy of the Company or of
any such subsidiary, holding or fellow subsidiary company and
1o the wives, widows, children and other relatives and
dependants of such persons, to make payments towards
insurance including insurance for any Director, officer or
Auditos agaivst any Hability as is referred to in Section 310(1)
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9]

(w)

of the Act, and 10 set up, establish, support and maintain
superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any of such
persons and of their wives, widows, children and other relatives
and dependants, and to set up, establish, support and maintain
profit sharing or share purchase schemes for the benefit of any
of the employees of the Company or of any such subsidiary,
holding or fellow subsidiasy company and to send money to
any such employees or to trustees on their behalf to enable any
such purchase schemes to be established or maintained.

Subject to and in accordance with a due compliance with the
provisions of Sections 155 to 158 (inclusive) of the Act (if and
50 far as such provisions shall be applicable), to give, whether
directly or indirectly, any kind of financial assistance (as
defined in Section 152(1)(a) of the Act) for any such purpose
as is specified in Section 152(1) and/or Section 151(2) of the
Act,

To procure the Company to be registared or recognised in any
part of the world.

To do all or any of the things or matters aforesaid in any part
of the world and cither as principals, agents, contractors or
otherwise, and by or through agents, brokers, sub-contractors
or otherwise and either alone or in conjunction with others.

To do all such other things as may be deemed incidental or
conductive to the altainment of the Company’s abject or of any
of ihe powers given to it by the Act or by this Clause,

AND s0 that ;-

()

@
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None of the provisions set forth in any sub-clause of this
Clause shall be rvestrictively comstrued but the widest
interpretation shall be given fo each such provision, and nose
of such provisions shall except where the context expressly so
requires, be in any way limited restricted by reference to or
inference from any other provision set forth in such sub-
clause, or by reference 10 or inference from the terms of any
other sub-clause of the Clause, or by reference 10 or inference
from the nante of the Company.

The word “Company” in this Clausc, except where used in
reference 10 the Company, shall be deemed to include any
pastnership or other body of persons, whether incorporated or
unincorporated and whether domiciled i the United Kingdom
or efsewhere,




(3)  Tnthis Clause the expression “the Act” means the Companies
Act 1985, but so that any reference in this Clause to any
provision of the Act shall be deemed to include a refercnce to
any statutory modification or re-enactment of that provision for
the time being in force.
{4)  The liability of the Members is fimited.
¥(5)  The Company’s share capital is £100,000,00 divided into 100,000 shares of
£1.00 each.
¥ The authorised share capital of the Company was by Qrdinary Resolution passed on }2th September

1996 varied os follows -~

(0} by the re-designation of the 2 issued Shares of £1.00 each and of the 14,998 of the
remzining 99,998 un-issued Sharvy of £1,00 each in the capital of the Company as “A”
Crdinary Shares of £1.00 each ; and

(D) by the re-designation of 15,000 of the remaining 85,000 un-issued Sheres of £1.00 each in
tha copital of the Company as “I** Ordinsry Shates of £1.00 each ; and

{©) the remaigting 70,000 un-issucd Shates of £1.00 each conslituling unclassificd Ordinary
Shares of £1.00 cach.

GOPANSUALDENTMEA




We, the subscribers to this Memorandum of Association, wish to be formed into a
Company pursuant to this Memorandum, and we agree to take the number of shares
shown opposite our respective names,

Names & addressses of Subscribors Number of shares taken by each
Subiseriber
1. Instant Companies Limited 1 Mitchell One

Lane Bristol BS1 6BU

2. Swift Incorporations Limited 1 Mitchal| One
Lane Bristol BS1 6BU

Total shares 1aken Two

Dated this 25th day of May 1994

Witness to the above Signatures :-
Mark Anderson

T Mitchell Lane
Bristol BS1 6BU

GOFIANUALDENTMEA 3




THE COMPANIES ACT 1985

Private Company Limited by Shaves

NEW
ARYICLES of ASSOCIATION

~ or—

Cross Infection Control Systems (CACS) Limited

(adopted by Special Resolution dated 12th September 1996)

PRELIMINARY.

L (A)

(B)

©

(©)

The Regulations comained in Table A in the Schedule to the Companies
(Tables A 1o ) Regulations 1985 as amended by the Companies (Tables
A to F) (Amendment) Regulations 1985 (such Table being hereinafter
called "Table A") shall apply to the Company save insofar s they are
excluded or varied hereby or are incomsistent herewith and such
Regulations (save as so excluded or varied) and the Articles Iereinafier
contained shall be the regulations of the Company.

Regulations 23, 24, 25, 32, 40, 46, 50, 53, 64 10 69 inclusive, 73(A) 10
80 inclusive (and all references 1o setirement by rotation), 87, 88 (fifth
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 ActY means the Companies Act
1985, Where the context so admits references in these Aricles to any
statute or statutory provision shall be consteued as if they refesred also to
that stafufe of statutory provision as amended, re-enacted or consolidated
from time 1o time,

In these Asticles, where thie context so admits ~
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“A" director" means any person appointed as a director in accordance
with the provisions of Article 17(1);

"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 £1.00 cach in the
capital of the Company;

"B" Shares” means the issued "B" ordinary shares of £1.00 each in tha
capital of the Company;

"the "A" Sharcholder(s)" means the registered 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) The authorised share capital of the Company at the date of adoption of
these articles as the Aricles 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,

(B)  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,

Iv{ T N N RF

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

(Bj  All shares which are not comprised in the authonised share capital with
whicls the Company is incorporated and which the Board of directors
propose fo issue shall first be offered Lo the members in proportion as
nearly as may be to the number of existing sharey of the same class of
shares held by them respectively unfess he Company in general meeting
shalf unanimously otherwise direct. The offer shall be made by notica

GORARRIALDENTME A 10
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SHARES

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. Afier the expiration of that period, those shares
so deemed to 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 shall be made in like tesms in the same
manner and limited by a like petiod as the original offer. Any sharey not
accepted purswant 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 directars,
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 gs aforesaid, such shares
shall not be disposed of on temms which are more favourable to the
subscribers therefor than the ferms on which they were offesed fo the
Members, The foregoing provisions of this paragraph (B) shall have
cffect subject to Section 80 of the Act,

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

The Board of directors are generally and unconditionally authorised for
the purposes of Section 80 of the Act, 1o exercise any power of the
Company to allot and grant rights to subseribe for or convert sceurities
into shares of the Company up to the amount of the authorised share
capital with which the Company is incorporated at any time or fimes
during the period of five 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 amthority in pursuance of an offer or agreement so
to do made by the Company within that period. The authority hereby
given may at any time (subject to the said Section 80) be rencwed,
revoked or varied by ordinary resolution of the Comipany in genesal
meeting.

4, The licn counferred 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 afl shares,
whether fully paid or not, standing registered in the name of any person indebted
or under liability to the Company, whether be shall be fhe 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

CLPANNUALTENTMAA 11




of such non-payment".

CLASS RIGHTS

6. (A) Whenever the capital of the Company is divided into different clagses of
shares, the rights attached to any class may (unless otherwise provided by
the terms of issue of the shates of that class) he vared or ahrogated,
whether or not the Company is being wound wp, with the consent in
writing of the holders of all of the issued sharcs of cach class, or with the
sanction of a unanimous resolution passed at a separsate general meeting
of the holders of each class (but not otherwise). All the provisions of
these Articles and of Table A as applicable to the Company relating fo
generat meetings shall, mutatis mutandis, apply to every such separate
general meeting, the neeessary quorum shall be two persons at laast
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 nat,
unless otherwise expressly provided by the tenns of the shares of that
class, be deemed varied by the ercation or issue of further shares ranking
in priority to or pari passu therawith,

TRA F SHARE

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

8 The instrument of transfer shall be executed 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 10 remain the holder of the shares concormed
until the name of the transferee is entered in the Register of Members in Tespect
thereof.

10. (A) For the purpose of these Articles of Association the renunciation or
negotiation of any temporary document of fitle fo any share shall
constitute & transfer,

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

(®).

(2) Any member wishing to transfer or dispose of any beneficial inferest
in any Ordinary Shares (in this Aricle called a “Proposing
Transferor”) shall give the directors notice in writing (in this past of
thiy Article called a "Transfer Motice*) of such desire stating the
numbes and class of Ordinary Shares which Be wishes 10 transfer (in
this Article called the "Offered Shares”) and shall at the same time (i)
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(1)

nominate the price at which he wishes to transfer the Offered Shares
(subject always to Asticle 10(B)(5)(a)), and (i) deposit with the
Company at its registered office the share cestificates in respect of
the Offered Shargs. Such notice (which shall be irrevoczble, save as
provided in this Article) shall constitute the directors as the agents of
the Proposing Transferor for the sale of the Offered Sharey in
accordance with, but subject to, the provisions of this Article, No
Transfer Notice shall relate to more than oue class of share,

In this Article "fair value" in relation to the Offered Shares shall
mean the price certified in writing by the anditors of the Company for
the time being (or in the event of their being wawilling or unable 5o to
certify, the highest valuation given to the Offered Shares of each of
the two independent firms of chartered acconytants as nontinated by
the Proposing Transferor and directors) as being in their opinion the
fair value of such shares as between a willing sefler and & wilfing
buyer at the date of the certificate provided that the auditors or, as
the case may require, the independent fitms of chartered accountants,
in determining the fair value of any of the Qffered 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 nunibar of Ordinary Shares fn
issue

but so that there will be no addition or subtraction of any premivm or
discount arising in relation 10 the size of the halding the subject of a
Transfer Notice or in relation to any sestricsions on the transterability
f shares. In certifying the faiv value the auditors or, as the case may
require, the independent fiems of chanered atcountants shall act 25
experts and not as arbitsators,

On any occasion on which the fair value of Qrdinary Shares falls 1o
be determined in accordance with this Article, the directors shull
request the auditors of the Company or, as the case may sequire, the
independent firms of chantered accountants o cerify the fair value of
those shares as aforesaid and as soon as they veceive the certificate
they shall deliver a certified copy thereof to the Proposing
Transferor. Within fourteen days of receipt of the said centified
copy, the Proposing Transferor shalf (subject to paragraph (6) of
stib-clause (B) of this Asticle) be entitled, by votice in writing given
fo the directors, fo cancel e Transfer Natice and ipso faclo the
atthiorify conferred upon the directors of paragraph (2) of sub~clayse
(By of this Article. The cost of obtaining the cerfificate shall be
bare by the Proposing Transferor in the event that the Proposing
Tranaferor cancels the Transfer Notice but othsrwise such cost shail
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be borne by the Company.

(5) The following provisions shall apply 1o every Transfer Notice
including (but without limitation) a Transfer Notice given pursuant o
10(B)(6)(a) and (b):

(a) The price at which the Offered Shares are to be sold shall be
agreed between the ditectors and the Rroposing Transferor or
{aifing such agreement within fiftcen days of the Transfer Notice
having been given (or such longer period as may be agreed
between the Proposing Transferor and the directors) shafl be the
fair value,

- (b} Upen the price being agreed or in the case of the fair value being
determined 2s aforesaid or (as the case 50 requires) on the expiry
of the fourteen day periad mentioned in patagraph (4) of sub-
clause (B) of this Adtiele withont the Proposing Transferor
having given notice of cancellation in aceordance with that
paragraph, the directors shall forthwith by notice in writing
inform every holder of Ordinary Shases in the Company of the
same class as fhe Offered Sharea (ofher than the Proposing
Transferor) of the number and price of the Offered Shares and
invite each such holder to apply in writing to the Company within
thiny days of the date of the notice laving been given for such
maximum number of the Qffered Shares (being ali or any thereof)
as he shall specify in such application provided that if there are
ng such holdess the dircetors shall offer the Offered Shases i
accordance with the provisions of Article 10(B)(c)(i).

() () If the said holders of Ordinary Shases in the Company of
the same class a5 the Offered Shares.apply for all the
Offcred Shares the direciors shalf allacate them to and
amongst the applicants in accordance (25 nearly as possible)
with their applications but in case of competition pro rata
(as neasly as possible) according to the number of Ordinary
Shares of the same elass as the Offesed Shares held by them
provided that no applicant shall be obliged 1o take more
than the maximum number of shares specified by him as
aforesaid, and the directors shall fonbwith give nofice in
wiriting of stch allocations 10 the Proposing Trausferor aud
to applicants.

(ify Ifthe said holders of the Ordinaty Shates as the same class
as the Offered Shares do not apply for all the Offcred
Shases or if there are no such holders, the Company shall
forthwith by notice in writing inform every holder of
Ordinary Shases (other than the proposing transferor and
the folders of Ordinary Shares of the same class as fhe

PANSUALDEST R A 14




(i)

Offored Shares) and invite each such member to apply in
writing to the Company within 30 days of the date of the
notice having been given for such maximum number of the
offered Shares for which a transferce or transferees have
not at that stage been found ("the Remaining Offered
Shares") (being all or any thereof) as he shalf specify in such
application,

If the members specified in paragraph (b)(5)(e)(ii) of this
Article apply for all the Remaining Offercd 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 Shares of the class
held by them provided that no applicant shall 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,

(d) If applications arc not rcceived for all the Offered Shares
pursuant ta sub-paragraphs (b) and (c) of this paragraph:

@

(ii)

if the Transfer Notice contains such stipulation as is referred
to int sub-paragraph (f) of this parsgraph then the directors
shall retumn the share centificates in respect of the QOfiered
Shares (o the Proposing Transferor and advise accordiugly
the Proposing Transferor and the mewbers who have made
application for the Offered Shares; and

if the Transfer Nofice 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 directors shall forthwith give
notice in wriling of such allocations to the Proposing
Transfesor and 1o the applicants.

(&) If any shares comprised in a Transfer Notice which has not been

GLFANNUALDERTMAA

cancelled in accordance with paragraph (4) of sub-clause (B) of
this Article do not fali to be allocated in accordance with sub-
paragraphs (¢} andfor (8)(i7) of this paragraph such shares vaay
within two months of the expiration of the period of 30 days
teferred to in sub-paragraph (c)(ii) of this paragraph be
transfersed by the Proposing Transferor to any person subject
always to pasagraph (9)(a) of sub-clavse (B) of this Article
provided that:
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(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 paragrapl;

if the Transfer Notice contained such stipulation as is
referred to in sub-paragraph () of this paragraph the
Proposing Transferar shall only be entitled to transfer under
this sub-paragraph (&) the exact number of shares
comprised in the Transfer Notice,

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

(8) Any application for Ordinary Shares made by a member to the
Company pursuant to fhis paragraph shall comstitute an
irevocable obligation to purchase all or any of the Ordinary
Shares specified in such application at the price per share stated
in the invitation referred 1o in sub-paragraphs (b) and/or (c) of
this paragraph,

(h) Completion of any trausfer of Ordinary Shares of the Company
1o be effected in terms of this paragraph shall 1ake place at the
registered office of the Company or such other place as may be
agreed between the panies thereto, and that no later than fifican
days after the giving of notice of allocation by the Company
pursuant to sub-paragraphs (c) andfor (d)(ii) of this paragraph.

(6) (a) For the purpose of Anicle 10(B)(6)(b):

GCHARNUALDENTMA&A
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"an Event” means in the case of any holder of Ordinary
Shares (being an individual) the date on which such halder
cither 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 atrangement or
becames the subject of an administration order (or anything
analogous o the foregoing under the law of any jurisdiction
in relation o any such holder) and in the case of a holder of
Ordinary Shares (being a body corporate) means having a
receiver, administrative receiver, administrator or managey
appointed over all or a part of its property or undentaking
or going info liquidation (whether compulsory or voluntary)
other than a voluntary figuidation for the purpose of a bona
fide reconstruction or amalgamation (or anything analogons
10 the foregoing under the law of any jurisdiction in refation
to any such holder) PROVIDED ALWAYS that this
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provision shall not apply if an enforceable irrevocable
undertaking exists pursuant to the proviso to Article
10B)(8)(e)(ii) below which is complied with by the
transferee on the happening of any such event as aforesaid
FROVIDED FURTHER THAT the transferor (or a related
body corporate as therein mentioned) (is not the subject of
any such matters.

(i) “The Effective Date” means the date on which an Event in
relation to any member of the Company occurs,

(b) Upon the happening of an Bvent the relevant member(s) shall

forthwith give notice thercof to the Company and shall at the
same time deposit with the Company the share 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;

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

(i) the Transfer Notice deemed fo have been given as aforesaid
shall be deemed not to contain such stipulation as is referred
to in sub-paragraph (f) of paragraph (5) of sub-clause {83) of
this Article;

(tii) the holder of Ordinary Shares deamed 1o have given the
Transfer Notice shalt not be entitfed to give notice of
cancellation under the provisions of paragraph (4) of sub-
clause (B) of this Anticle; and

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

(¢} If any holder of Ordinary Shares (being an individual) shalf die,

then in the event that that member's personal representatives shall
not within one year of 1he date of such death have transferred al]
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 Asticle, his personal representatives shall
upor the day following the expiration of such onc year period be
deemed to have given z Transfer Notice in respect of the
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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 () of paragraph (5) of sub-
clause (B} of this Article; and

(i) the personal represeniatives 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.

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

(7) If the Proposing Transferor makes default in travsferring any shares
which he becomes obliged to sell under any provision of this article
the Company way 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 transfer 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 aud after
his name has been entered on the Register in respect of such shares
the validity of the proceedings shall not be questioned by any person,

(8) Paragraph (2) of sub~clause (B) of this Article shalt not apply 10 a
transfer 16 which all the members of the Company have consented in
writing.

(9) () No transter of shares shall be registesed unless it be first
approved by the directors,

(b) The dircclors shall be bound to approve for registration any
transfer of any share made in accordance with this Article 10
other than pursuant to paragraph S(c) of sub-clause (B) of this
Anicle,

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

(E)

(A)

(1) For the purpose of cnsuring that a transfer of shares is duly
authorised hereunder or that no circumstances have arisen wheseby a
Transfer Notice is required to be given herennder the Company may
require any member, or the legal personal represcntatives of a
deceased member, the Trustee 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 transferce
in any transfer lodged for registration to fumish 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 afler 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 Transfer Notice in respect of the shares concerned seeking a
transfer at the fair value as calculated in accordance with Asticle
10(B) and the provisiens of Asticle 10(b) shall take effect
accordingly.,

(2) If shares canuot be offered to members in accordance with the
provisions of Article 10(B) in proportion ta their existing holdings
without division into fractions, the shares representing such fractions
shall be offered 10 such of the members and in such proportion and iv
such manoer as may be determined by the directors,

Notwithstanding anything contained in these Articles if the holders of all
the A" Sharcs and the holders of all the "B" Shares together wish to
transfer any shares to the same person and that perzon is not 2 member of
the Company at the date of adopfion of these Articles the directors shall
be bound to approve for registration any such ftransfer of shaves
PROVIDED THAT such transfer of shares is effected by the transfer of
A" Shares and "B" Shares pro sata (as ncarly as possible) according to
the number of "A" Shares and "B" Shares held by the holders of YA"
Shares and "B" Shares respectively.

Any "A" Shares transferred 1o a holder of "B* Shares pursuan: 10 the
terms of this Article 10 shall upon their being registered in the name of
the refevant 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 2
different class,

GUNERAL MEETINGS AND RESOLUTIONS

A notice convening a general meeting shall be required to specify the
general nature of the business to be transacted only iu the case of special
business and Regufation 38 of Table A shall be modified accordingly.
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12,

13,

14,

(B) Notice of every general meeting shaft be given to every member whether
or not he shall have supplied to the Company an address within the
United Xingdom 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 commuvications relating fo any general meeting
which any member is entitled to receive shall be sent to the direstors of
the Company and to any altemate directors. It shall not be necessary to
give any notice to the auditors for the time being of the Company save in
respect of the annual general meeting. Repulation 38 of Table A shalf ba
varied accordingly,

No business shall be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business, save as
provided hercin & 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 or by proxy,

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

A resolution in writing signed by all fhe members for the time being entitled 10
receive notice of and to atiend and vote at genesal meetings (or being
corporations by their duly authorised representatives) shall be as valid and
effective as if the same had been passed at a generat meeting of the Company
duly convened and hield. Any such resolution in writing may consist of two or
more documents in fike form cach signed by one or more of such members and it
(or any part thercof) may be in the fasm of a telex, facsinile or in any ofhar
legible form sent by any other similar method of transmission, and, unless the
contrary shall be proved, it shall be deeed to be duly 2nd validly signed by the
person purporting 1o sign the same and whose name appears in the text as the
person signing the same,

I'PPRESENTATIVES

13,

Any person who is a member and who is also acting as the representative of
proxy of a member or members or 4 parson who is not a member and who js
acting as the representative or proxy of two ar more members or a person who
is not a director acting as an altemate director for two or wore directors or who
is a director and who acts as an alternate director may sigi 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 genesal meeting 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 gencral meeting exists.
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APPOINTMENT OF DIRECTORS

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

17, Q)

()

3

18, (1)

@

19. (1)

The holders of a majority in nominal value of the issuad A" Shares shall
be entitled at any time and from time to time to appoint zny 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 determing the
period for which such person is 10 hold office and 1o remove any “A
director from his office,

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
A" Shares, every such notice (shich may consist of several documeuts
each signed by or on behalf of one or more such holders) shall be
delivered or sent to the secrefary or registered office of the Company, and
shall take effect from the time of receipt,

No "B" Shares shall confer avy right to vote upon a vesolution for the
removal from office of an "A" dircctor and no "A" Shares shall confer any
right to vote upon a resofution for the removal from office of a YB"
director,

The holders of a majority in nominal value of the issued *B" Shares shafl
be entitled at any time and from time to time to appofut any person as YR
director (but so that the number of "B" dircctors shall not at any time
exceed the maximum prescribed by these Articles or the number of "A"
directors then holding office, if fawer), 1o determine the period for which
such person is to hold office and ta remove any "B director from bis
office.

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

The quorum necessary for the transaction of business of directors shall be
two of which at least one is an "A" direcfor and one is a "B" director, and
there shalf only be a quorum for the purposes of transacting the business
of the Campany where the number of *A" directors and the number of
*B" directors shali be equal.
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(2) A committee of directors must jnclade one “AY director and one e
director and the quorum necessary for the transaction of business of any
such committee shall be two of which one is an YA" divector and one js a
"B" director.

20. If a quorum is not present at a mesting of the directors or a meeting of a
committee of directors within half an hour of the fime appointed for such
meeting then such meeting shall stand adjourned to such day and at such time
and place as the director or directors presant may defermine,

ALTERNATE DIRECTORS

21. (A) _Each director shall have the pawer at any time to appoint as an altemate
director cither another dircetor or any other person approved for that
purpose by a resolution of the divectors and wifling to act, and, at any
time, to terminate such appointment, Every appointment and removal of
an alternale direclor shall be in writing signed by the appointor avd
(subject to any approval required) shall (unless the board of directors
agrees otherwise) only take effect upon receipt of such written
appointment or removal at the registered office of the Company, The
appointment of an alternate director shafl automatically determine oy the
happening of any event which if he were 2 director wounld cause hin 1o
vacate such office or if his appointor shall cease for any reason to be a
director otherwise than by retiring and being re~appointed at the same
meeting,

(B)  An allesnate director shall not be entitled as such fo receive any
remuncration from the Company except only such part (if any) of the
remuneration otherwise pagable to his appointor as such appointor may
by notice in writing to the Company from fime 1o fime direct, byf
otherwise be subject 1o the provisions of these Anicles with respect o
directors. An afternate director shall during his appointment be an offiver
of the company and shall not be deemed 10 be an agent of his appointor.,

(C)  An alternate director shall be entitled 10 receive notices of all meetings of
the Board of directors and of any commiltee of the Board of directors
and of any committee of the board of directors of which his appointor is a
member and 1o atfend and fo voie as a direclor at any such meeting ay
which his appointor is not personally present (including the right 10 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 dutics as a director of bhis appointor and to
receive natice of alf gencral meetings, A director or any other person
may act as alternate director to represent more than one director and an
altesnate director shall be entitled at meetings of the Board of directors or
at any commiffee of the Board of directors to the vumber of votes (o
which every director whomt he represents would be cntitfed in addition to
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his own vote (if any) as a direstor but shall not count for more than one
director for the purposes of a quorum at any directors' meeting.

(@)  An alternate director shall not require a share qualification 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 alternate direotor shall be
deemed for all purposes to be a director and the provisions in these
Articles which apply to his appointor shall apply to the alternate director,

INTEREST OF DIRECTORS

22,

A director (including an aftemate director) who has duly declared his interest
therein may, notwithstanding his interest, vote in respeot of any contract or
arrangement with the Company in which he is interested, divectly or indirectly,
and be taken into account for the purpoase of deciding whether a quorum is
present and may retain for his own absofute use and benefit all profits and
advantages accruing 1o him,

PROCEEDINGS OF DIRECTORS

23,

25,

26.

A resolution in waiting signed by ail the directors or fheir respective alternates
shalt be as effective for al] purposes as a resolution passed at a meeting of the
Board of directors duly convened and held and may consist of several
documents in like form each signed by oue or more of the directors and may be
in the form of a telex, facsimile or any other Jegible form samt by any other
similar method of transmission and unless (he contrary shall be proved it shall be
deemed to be duly and validly signed by the person purporting 1o sign the same

and whose name appears in the text as the person signing the same.

The Board of directors may dclegate any of the powers vested in it (o a
committee or committees. Any comatittes so formed shall, in the exercise of
any powers delegated to it, conform 1o any regulations that may be imposed
upott it by the Board of Directors.

Jt shall be necessary to give notice of 3 mecting of the Board of directors or of 2
committee of the directors to any director who is absent from the United
Kingdom. Regulation 88 of Table A shall be modified accordingly.

Any director may participzte in a meefing of the board of directors by means of 2
conference telephone or similar commnnications 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 deented o 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 (¢) thercof of the words "unless he shali have

appointed an alternate director who has not been similarly absent during such
period".

B Wi WER

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 manner as
they think fit, and subject (in the case of any security convertible into shares) to
Section 80 of the Act 10 grant any mortgage, chasge or standard secarity over jts
undertaking, property and uncalied capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether outright or as secunity
for any debt, liabifity or obligation of the Company or of any third party,

RATUITIE ION

9. The Board of directors may exercise the powers of the Company conferred by
elause 3(S) of the Memorandum of Association of the Company and shalt be
entitied to retain any benefits received by them or any of them by reason of the
exercise of any such powers.

INDEMNITY

30. Every dircctor or other officer of the Company shall be indemmified ont of the
assets of the Company against all lasscs or Jiabilities which he may sustain or
incur in cr about the exeeution of the duties of his office or otherwise in relation
thereto, including any liability incurred by him in defending any proceedings,
whether civil or criminal, in which Judgment is given in his favour or jn which he
is acquilted or in connection with any applieation under Section 144 or Section
727 of the Act in which relief g granted 10 him by the Courr, and no director or
other officer shall be Jizble for any loss, damage or mistuitune which may
happen to or be incutred by the Company in the execution of the duties or his
officer or in refation thereto. But this Article shall only have effest in so far as
its provisions arc nof avoided by Section 310 of the Act.
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