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Company number: 39698847

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
cof -

LAW 2169 LIMITEDR
(the "Company™)

1, the undersigned, being the sole member of the Company who, at the date of these resolutions
would be entitled to attend and vole at general meetings of the Company HEREBY PASS the
following resolutions as special or ordinary resolutions (as indicated) and confirm that these
resolutions shall, for all purposes be as valid and effective as if they had been passed by me (as
solc member) at a general meeting of the Company duly convened and held.

ORDINARY RESOLUTION

1. That the authorised share capital of the Company be increased from £1,000 to £102,000
by the creation of 59,000 A Ordinary Shares of £1 each and 200,000 B Ordinary Shares

of 1p each having the rights as set out in the new articles of association of the Company
adopted pursuant to resofution 5 below.

2. ‘That (he directors are generally and unconditionaily authorised pursuant to section 80 of
the Companies Act 1983 to exercise any power of the Company 10 aliot and grant rights
10 subscribe for, or to convert securities into, shares of the Company up 10 a maximum
nominal amount cqual to the nominal amount of the authorised but unissued share
capital at the date of the passing of this resolution. The suthority given by this
resolution shall expire 5 years afier the date of the passing of this resolution unless
previously renewed or varied save that the directors may, notwithstanding such expiry,
allot any sharcs, or grant any such rights, or convert any such securitics under this

authority in pursuance of an offer or agreement so to do made by the Company before
the expiry of this authority.

SPECIAL RESOLUTIONS
3. That the 1,000 issued and authorised but unissued ordinaty shares in the capital of the

Company each he re-designated as A Ordinary Shares having the rights as set out in the
new articles of association of the Company adopted pursuant to resolution 5 below.
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4. That sub-scctions 89(1) and 90(1) to (6) inclusive of the Companies Act 1985 and any
rights of pre-emption (however expressed) contained in the articles of association of the
company shall not apply 0 any atlotment of cquity securitics by the Company pursuant
to the authority conferred upon them under resolution 2 above,

S That the form of articles of association attached hereto be adopted as the now articles of
association of the Company with effect from the date of this resolution in substitution in
their entirety for the existing articles of association of the Company.

Dated 8 AW&"‘{& 2000

Presented by:

Taylor Joynson Garselt
Carmelile

50 Victoria Embankment
Biackfriars

London BC4Y 0DX

Ref: TGE/PSD
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THE COMPANILS ACTS 1985 TO 1969
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COMPANY LIMITED BY SITARES

ARTICLES OF ASSOCIATION
of
LAW 2169 LIMITED

(Adopted by special resolution of the Company
dated Q) Au&usl: 2000)

PRELIMINARY

Subject as otherwise provided in these acticles the regulations contained in Table A in the
schedule to the Companies (Tables A to T) Regulations 1985 (ST 1985/805) ©s amended
by the Companies (Tables A - F) (Amendment) Regulations 1985 (ST 1985/1052)
("Table A") shail constitute the regulations of the Company. In the case of any
inconsistency between these articles and the regulations of Table A, the provisions of
{hese articles shall prevail,

Regutations 23, 40, 46, 50, 53, 57, 64 o 69 (inclusive), 73 to 76 (inclusive), 81, 84, 87
1o B9 (inclusive), 93, 94, 104, 112, 115 and 118 of Table A shall not apply to the
Company.

@  Inregulation | of Table A, the words “and in the anicles of association adopting
the same" shall be inserted after the word "yegulatiohs” in line one and the full
stop at the end of the regulation shall be deleted and replaced by a semi colon and
the following shall be inserted “"words importing the singuiar shall include the

plural and vice versa, words importing the mascutine shall inciude the feminine,
and words importing persons shall include corporations.”

(v Inline two of regulation 18 of Table A and line one of regulation 77 of Table A
the word "less” shall be replaced by the word “fewer".

©)  Any reference to presence al a gencral meeting or class meeting shall include
presence of a mefubet 1 person or by proxy or (being a corporation) by a duly
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SUARE CAPITAL

The share capital of the Company at the date of the adoption of these articles is
£102.000 divided inte 100,000 "A” ordinary shares of £l each (the "AT

Ordinary Shares") and 200,000 "B" ordinary shares of 1p cach (the ""B”
Ordinary Shares”),

The "A* Ordinary Shares and the "B" Ordinary Shares shall each constimte
separate classes of shares bul save as otherwise provided in these articles shall
rank pari passu in all respects as one class of shares.

The rights attached to any class of shares may whether or ot the Company is
being wound up be varied by 2 tesolution of the directors of the Company and
with either the consent in writing of the holder or holders of not fewer than 75%
nominal value of the issued shares of the class or with the sanction of an

extraordinary resolution passed at 4 separale meeting of the holders of the shares
of the class but not otherwise.

To every such separate meeting aforesaid all provisions applicable to peneral
meetings of the Company or to the proceedings thercat shall mutatis mulandis
apply except that the nceessary quorum shall be one person holding or
representing by proxy at least one-third in nominal vatue of the issued shares of
the class (but so that if at any adjourned mecting of such holders a quorum as
defined is not present the member of members present in person or by proxy shall
be a quornm) and that any holder of shares of the class present in person or by
proxy may demand a poll and such holders shall on a poll have one vote in respect
of every share of such class hetd by them respectively.

The "A" Ordivary Shares and the "B Ordinary Shares shatl rank pari passu inall

respects cxcept as regards the payment of dividend in accordance with article
3(b).

In these articles the "A" Ordinary Shares and the "B" Ordinary Shares are
referred (o together as the "ordinary shares”.

Any profits which the Company may determine to distribute in respect of any
financial yea shall, subject 1o the provisions of (his article, be paid within 30 days
of the audited consolidated accounts of the Company and its subsidiaries for the
time being (the "Group") for the financial year in question being laid before the
Company in general meeting which shall not be tater than 31 July in any year in
respect of the financial year ended on the preceding 31 December.

The amount determined in accordance with article 5(a) to be distributed sha'l he
distributed on the basis of the amounts paid up (including as to any prem

um) on
the "A" Ordinary Shares and the "B” Ordinary Sharcs respectively.
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On a return of assets on liquidation or otherwise the assets of the Company
available for distribution amongst the members shall belong to and be distribuied
amongst the holders of the ordinary shares in proportion o (he aMounts paid up
(including any premium} on such ordinary shares held by thern respectively,

SIIARES

Subject to the provisions of Table A and to the provisions of these articles, the
directors are generally and unconditionaly authorised fo exercise any power of
the Company to offer, atlot or grant rights to subscribe for or convert securities
into or otherwise dispose of any shaces (or interests in shares) in the Company, or
any other relevant securilies, up o (ie authorised share capital of the Company as
at the date of adoption of these articles, 10 such persons, at such times and
penerally on such terms and conditions as the dircctors think proper provided that
such authority shall only apply insotar as the Company in general meeting shall
not have varied, renewed or revoked the sane and provided that such authority

may only be exercised within five years commeneing upon the date of the
adoption of these articles.

Any offer or agrecment in respect of relevant securities, which is made by the
Company prior (o the expiration of such authority and in all other respects within
the terms of such authority, shall be authorised to be made, notwithstanding that
such offer or agreement would or might require relevant securities to be allotted
after the expiration of such authority and, accordingly, the directors may at any
lime altot any relevant securities in pursuance of such offer or agreement.

The authority conferred upon the directors Lo alfot relevant securities may at any
time, by ordinary resolution of the Company in general meeting, Le revoked,
varied or renewed (whether or not it has been previously renewed under these
articles) for a further period not exceeding five years.

Sections 89¢1) and 90(1) to (6) (inclusive) of the Act shall not apply to any

allotment of cquity securitics by the Company. The shares comprised in the
authorised share capital at the date of the adoption of these articles shall be at the
disposul of the directors as they think proper but, unless otherwise determincd by
gpecial resolution of (he Company in general meeting or with the assent of all the
members, any equity securities which are not comprised in the authorised share
capital at the date of the adoption of these articles shail, before they are allotied on
any terms to any person, be first offered by the Company on the same or more
favourable terms to (he members in proportiont as nearly as is practicable to the
nominal value of the shares in the Company held by the members respectively.

Such offer shall be made by notice specifying the number of cquity securities
offered and the period, being not fewer than twenty-one days, within which the
offer, if not accepled, will be deemed to have been declined, After the expiration
of such period, or if earlier on receipt of notice of the acceplance or refusal in
respect of cach offer so made, the directors may, subject to these articles, dispose

..
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of such equity securities as have not been taken up in such manner as they think
proper.

() All shares which pursuam to the foregoing provisions of this article shall lw
acquired by a holder of "A" Ordinary Shares shall be designated "A" Ordinary

Shares and all shares acquired by a holder of "B" Ordinary Shares shall he
designated "B" Ordinary Shares.

) Where any renounceable allotment letters or other renounceable documents are
issued by the Company in respect of the issue or offer of any shares, the directors
may at their discretion impose such restrictions as they may think fit upon the

right of auy allottee or other person to whom the offer is made to renounce the
shares so atlotted or offercd.

Regulation 6 of Table A shall be altered by inserting after the words "one ot more of his

shares” the words and brackets "(save that shares of different classes may not be included
in the same certificate)".

‘The Company is a private company and accordingly the following is probibited:

() any olfer to the public (whether for cash or otherwisc) of any shares in or
debentures of the Company; and

() any allotment of, or agreement 10 allot, (whether for cash or olherwisc) any shares
in or debentures of the Company with a view to all or any of those shares or
debentuces being offered for sale to the pubtic.

LIEN

In regulation 8 of Table A the wards and brackets "(not being a fully paid share)" shail be
omi'ted.

TRANSFER OF SHARES

No share and no interest in shaves shall be transferred to any person otherwise than in
accordance with the provisions of these articles.

The instrument of transfer of any fully paid shares shall be exccuted by or on behalf of
the transferor, but nced not be executed by or on behalf of the transferce. The transferor
shall be deemed 0 remain the holder of the shares until the name of the wransferee is
entered in the register of members of the Company in respect of such shares. In the case

of a partly paid share, the instrument of transfer must also be executed by or on hehalf of
the transferce,

No shares and no interest in shares may be tiansferred to anv infant, bankrupt ot person
of unsound mind,
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A member being a body corporate may at any time Lransier all or any of its shares
10 a member of the same group. TFor the purposes of this article, the expression
"a member of the same group” means in relation to the transferor company
company which is for the time being 2 holding company (as defined in section 730
of the Companics Act 985 as amended by the Companies Act 1989) of he
(ransferor company oF a subsidiary {(as detined in that section) of the iransferor
company or of any such holding company PROVIDED THAT unless prior
consent in writing to the contrary shall have tieen given by the holders of 75% of
the ordinary shares in the company excluding those shares the subject of the
cransfer if and whea the relationship of holding company and subsidiary shall
cease to apply fo the transferor and wransferce then such shares shall be re-

transferred to the holding company or 1o anothier subsidiary of such holding
company.,

Any holder being an individual may at any time transfer all or any shares held by
hime

(i) to a privileged relation; or
(i) 1o trustees to be held upon family trusts.
wyere shares are held by trustecs upon family trusts:

] such shares may on any change of trustces be transferred to the new
trustees;

(i)  such shares may at any time be transferred to any person 1o whom under
pacagreph (b) of his article the same coukd have been transferred by the
gettlor if he had remained the hutder of suck shares; and

(iiy  if and whenever any such shares ccase to be held upon family trusts
(otherwise than in consequence of & transfer wuthorised by sub-paragraph
(i) w nais paragraph) the trustees shall torthwith give a teansfer notice in
respect of the shares in question and such shares may not otherwise be
ransierred,

Kor the purpose Af this aiticle:

() "privileged refanon” in relation to 2 holder means the spouse of the holder

and such holaer's children and grandchildren {including step and adopted
children and grandchildren);

(i)  "family trusts” in relation to suck holder means trusts under which no
umediate beneficial interest i the shares in question is for the time heing
yested in any pecson other than (he holder or his privileged relations and
no power of control over e voting powers conferred by such shares is
for the time being exercisable by or subject to the consent of any person
ather than the trustees of suh holder or his privileged relations; and

.5-
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(i) “seltlor" includes & testator or an intestate in relation to family trusts
arising respectively under a testamentary disposition or an intestacy.

The directors shall register a wransfer made in accordance with the forcgoing
provisions of this article but, save as aforesaid, and unless in any particular case
all the members for the time being shall otherwise agree in writing, none of the
shares of the Company shall be transferred except in accordance with article 16.

If any share shall be wansferred pursuant o any of the provisions of these articles (0 a
member holding shares of a different class, such share shall, as on and from the time of
registration of the transfer of that share in the register of members of the Company, be

ipso facto re-designated as a share of the same designated class as (hose already held by
that member.

Tixcept in the case of a transier of shares expressly authorised by arlicle 14, and, subject

to article 15, the right to transfer shares in the Company shall be subject to the following
restrictions, namely:

()

(b)

Subject as otherwise provided in this article 16 before transferring any shares or
any interest in such shares the person proposing 1o transfer the same (the
"proposing transferor”) shall give a notice in writing sent by registered post (the
"ransfer notice") o the directors that he desires (0 transfer the same, In the
transfer notice the proposing transferor shall specify the price per share which he
is willing to accepl for the shares comprised in such transfer notice and e
identity of any person who has indicated a willingness to purchcse such shares at
such price; and the price per share so specified is referred to below as the
"prescribed price”. The transfer notice shall constitute the directors the agent of
the proposing transferor for the sale of the shares mentioned in such transfes

notice at the prescribed price. Shares of different classes shall not be included in
the same transfer notice.

Imenediately upon receipt of any transfer notice the directors shail offer each share
comprised in such ransfer notice for purchase al the prescribed price

first to all members {other than

(

——
e

the member by whom or in respect of whose shares the transfer notice has
been piven or deemed (o he given; and

iy any member to whom under the provisions of article 13 shares may not be
transferred)

holding shares of e class covered by the transfer notice on the terms that in case
of competition the shares so offered shall be sold to the members accepling the
offer in propostion {as nearly as may be and without increasing the number sold to

any member beyond the number applicd for by him) Lo their existing holdings of
el.arne nf aich clasg:
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secondly i respect of a proposed iransfer of ordinary shares of either class 10 all
members (other than any member to whom under the provisions of article 13
shares may not be transferred) holding shares of the other class of shares on the
ering that in the case of com; “tition the shares $0 offered shail be sold 1o the
members accepting the offer in propottion (as nearly as may he and without

increasing the number sold to any member beyond the number applied for by him)
(o their existing holdings of shares of such other class,

The offer which shall be by notice in writing and sent by registered post, shall be
on identical terms for cach of such holders, shall specily the total number ol
shares on offer, the proportionale entittement of the relevant holder and (e
prescribed price per share aud shall invite each of such holders 1o state in writing
by registered post wilhin a period of 30 days whether he is willing to take any,
ancd if S0 what maxinwum, number of the shares on offer. Any such offer shall be
subject to paragraph (d) of this article.

‘The directors shall give notice in writing o the proposing transferor of the
identity of any member or members ("purchaser” or "purchasers”) accepting the
offer. and of the number of shares agreed to be purchased, and upon receipt of
that notice and subject to the provisions of paragraph (d) of this article the
proposing, transferor ghall be bound, upon payment of the prescribed price for
cach of such ordinary shares, 10 transfer sucl shares to the purchaser or respective
purchasers of such shares. The purchase shall be completed within 15 days of

receipt of that notice by the proposing weansferor 1% a place and time o be
appointed by the directors.

If the offer is not duly accepted in respect of all the shares comprised in the
(ransfer notice the proposing trangforor shall at any time within 30 days after the
expiry of the offer be entitled (but not bound) to transfer all or any of the shares
comprised in the wcansfer notice (or, at the option of the propoesing transferor
notified to the directors within seven days of the relevant notification to him
pursuant 10 paragraph (c) of this article, the number in respect of which the offer
is not duly accepted) on a hona fide sale to any person or pe1sons at any price per
shate not being less than the prescribed price.

All members of the Company may at any time agree in writing 0 waive the
provisions of this article 16.

Subject to the provisions of article 16, a person entitled to a share in consequence
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 10 o, to give a transfer

notice in respect of all the shares then regjstered in the name of the bankrupt
mewber.

Supject to he provisions of article 16, a person entitled to a share in consequence
of the death of a member shail be bound al any time before the expiration of six
months from the date of such death, if and when required in writing by a majority

ot e milenr mamhers <o to do. 1o give a transfer notice in respect of att
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the shares then registered in i name of ihe deceased member, Regulatjons 29-
11 of Table A shail be altered accordingly.

Subject to the provisions of article 16, u member which is a body corporatc shali
be bound at any time after it shall have gone into liquidation (not heing 2
liquidation for the purposes onty of amalgamation of reconstruction) or similar
status in the country of its incorporation, it and when required in writing by 3
majority in value of the remaining memhers so to do, to give a transfer notice in
respect of all the shares then registered in the name of such member,

In any case where a wransfer wotice has been duly required to be given under this
article 17 in respect of any shares and such transfer notice is not given within &
period of one month, such transfer notice shull (excepl and o the extent that a
iransfer of any such shares in favour of a person to whom they may be transferred
pursuant to article 14 shall have been Setged prior 10 the expiration of the said
period) be deemed (© have been given at the expiration of the said period.

In any case wherc & transfer notice has been duly required or is deemed 10 be
given under sub-paragraph (c)(ii) of articie 14 or under this article 17 in Tespect
of any shares then the “prescribed price” shall be the fair value of cach of the
shares (taken together) which are the subject of such teansfer notice or deemed
iransfer notice as determined by the auditors of the Company for the time being
divided by the mamber of shares which are the subjecy of such ransfer notice of
deermed transfer notice, In determining the fair valug of such shares such auditors
ghall act as experts and not as arbitrators and their costs shall be paid by the
Company. The “fair value" of the shares in question shatl be the market value of
such shares as between a willing buyer and a willing selter but save hat po
account shatl be taken of the fact that the shares which are the subject of such

(cansfer notice or deemed transfer notice do or do not constitute a minor ity
holding in the company.

PROCEEDINGS AT GENERAL MEETTNGS

No business shall be wansacied al any general meeting uniess the requisite
quorum shall be piesent at (e commencement of the busivess and also when such
business shall be voted upon. Two members present in person or by Proxy (of
wiom, not fewer than one shall be a holder of "A" Ordinary Shares and not fewer
than one a hotder of "B° Ordinary Shares) shall be a quorum for all purposes.

A poll may be demanded at any general meeling by the chaitman or by any
member present in person or hy proxy and entitled to vote.

No resolution shatl be deemed to have been validly passed at any general meeting,
of the Company unless ait the holders of the "A" Ordinary Shares and all the
holders of the "B" Ordinary Shares present at such meeting shall vore i favour of
such resolution PROVIDED ALWAYS THAT in the event that a)l the sad
shareholders do not vote in favour of such resolution, then on the application by
any shaccholder(s) holding 10% or mote of the issued shares of the Company the
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chairman shalt adjourn the general meeting for a peried of 21 days {or such
shorter period as agreed by all the said sharcholders) and at any such resumed
meeting, voting shall be on the basis of numbers of shares held in the Company
without repard to class of share hut subject a

Jways to the provisions of
article 18(2).

(d) Every notice convening genera) meeting shall comply with the provisions of
section 372(3) of the Actas to giving information to members in respect of their
right to appoint proxies. Notices of and other communications relating to any
general meeting which any member is entitied to receive shall also be sent 20 the
directors and to the auditors for the time being of the Company.

(a) Al any general meeting 8 cesolution put to the vote of the meeting shall be
decided on a show of hands unless a poll is, before or on the declaration by the

chairman of the result of e shiow of hands, demanded in accordance with article
18(b).

(b) If at any genetal meeling any voles shall be counted which ought not to have been
counted, or not be counted which ought (o have been counted, the error shall not
vitiate the result of the voting uniess it is pointed out at the same mevting, and not
in that case unless it shall, in the opinion of the chairman of the meeting, be of
sulficient magnitude to viliate the result of the vofing.

«©) In regulation 54 of Table A the words *, not being himselfl a member entitled to
yote," shail be deleted,

Any member or member's proxy or duly authorised representative (being a corportion)
may participate in a general meeting or 2 meeting of a class of members of the Company
by means of conference telephones or similar communications system whereby all those
participating in the meeting can hear and address each other. Such participation shall be
deemed to constitute presence in person (or by proxy or authorised representative as
anpropriate) at such meeting for all purposes including that of establishing 2 quorunl. A
meeting heid by such means dhiall be deemed to take place where the fargest group of
participators in aumber 's agsembled. In the absence of such a majority the location of
the chaitmat vaalt be deetned to be the place of the meeting.

MEMBERS' ASSENT

{x) Pursuant Lo the rights and powers under conmion jaw of all members having the
right to receive natice of and 1o attend and vote at general meetings Lo assent oF
agree to any matter, such members' assent of agreement to aiy matter may
(without limitation), if written be evidenced by one or more documents (including
a telex, facsimile, cuble or telegram) cach accurately stating the terms of the
assenit or agreement and signed by or on hehalf of or otherwise emanating from
one or more of such members. Any such sipnature niy be given personally or by

a duly appointed attorney or i the case of a body corporate by an officer or by its
duty authorised corporate representative.
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(v The provisions of article 21(a) are in addition (0 and not exclusive of:

0 any other rights and powers under common law of all members or any
class of members having the right to atiend and vote at general meetings 10

asscnt or agree to o fatify any matter or to pass any resolution by
unanimous written consent; and

iy any statutory rights of the members or any class o mewbers under
sections 381 A and 3818 of and schedule 15A to the Act,

all of which rights and powers may be excreised by the members as an alterpative
to the unanimous assent or agreement referred to in article 2 1),

PROXIES

-
-

An instoument appointing a proxy and the power of attorney or other authority, il any,
under which it is signed or a notarially certified copy of that power or authority may be
handed to the chairman of the relevant meeting and regulation 62 of Table A shall be
modifted accordingly.

DIRECTORS

2. ) L+ s otherwise deterndned by special resolution of the Company the number of
the directors shall be not fewer than (wo.

(L) Any adult person may be appointed or clected ss a dircctor whatever may be his
age, «nd no director shall be required Lo vacawe his office by reason of his
attaining or having attained the age of scventy ycars or any other age.

(©) Te holders for the Uime being of the nivwrity of the issued A Ordinary Shares
shall be entitled at any time and from time to time o appoint one person to be a
director of the Company (an "A Director"), to remove any A Director and to
appoint any other person in his stead.  Any such appointment or removal shall be
effected by notice in writing signed by or on behalf of the holders of a majority of
the issued A Ordinary Shares and shall take effect immediately on delivery of
such notice to the registered office for the time being of the Company. The rights
created by this paragraph () " all be treated as rights attached to the /. Ordinary
Shares as a class and accordingly may only be varied in accordance with article
4(c). Richard Dewis shall be the first A Director and shall be deemed to have

been appointed as such on the date of, and by virtue of the adoption of, these
Articles of Association.

BORROWING POWERS

24.  The directors may exercise ali the powers of the Company 1o borrow or raise money
whthant imit ag 1o amount and upoa such termy and in such manner as they think {it and
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{0 grant any mortgage or charge Over its undertaking, property and uncalled capital, or
any part thereof and subject in the case of any security convertible into shares 10
gertion R0 of the Act to tssue debentures, debeamre stock and other sceurities, whether

outright or as security for any deb, tiability or obligation of the Company or of any third
party.

POWERS ARND DUTIES OF DIRECTORS

() A director who is in any way interestled in a contract or a proposed contract with
the Company (whethet direetly or indirectly) must declare the nawmre of his
interest at any meeting of the directors or of a committee of the dircctors at which
such contract or proposct contract is to be discussed, or otherwise by notice to the
directors in accordance with the provisions of the Act, Having made such
disclosure « director shall be entitied to vote at a meeting of directars or of a
commitice of the directors in respect of such contract or propesed contract in
which he is iterested and shall also be counted in reckoning whether a quorsm is

present or deemed to be present at the meeting of the directors or, if rejevant, the
comumttiee of the directoss,

)] A director may, notwithstanding his office, hold and be remunerated in respect of
any office or place of profit held in the Company provided that he has previously
complied with all requirements of the Act relating 1o disclosure of interests, and
he or any {irm, company, or other body in which he ias an interest may act in a
professional capacity {or the Company and be vemuncrated for sn.ch work and
shall not by reason of his office he accountable to the Company for any benetit
which he derives from any such office or place of profit. Regulation 85 of
Table A shall be modified accordingly.

() For the purposes of regulation 85 of Table A (as modified by articles 26(a) and
(b))} a dircetor shall be considered o be interested in any contract, transaction of
arrangement (if he would not olherwise be so interested) in which he is treated as
interested for the purposes of seclion 317 of the Act, In the case of any
transaction or arrangement with the Company in which the director is interested, a
general notice given by a director and which otherwise complies with
regulation 86(a) of Table A shall not be a disclosure as provided in that regulation
unless it relates to a specified company or firm or other body in which he is
interested or to a specified person who is conneeicd with the director within the

meaning of section 346 of the Act. Regulation 86 of Table A shall be modified
accordingly.

DISQUALIFICATION OF DIRECTORS

The office of a dircstor shall be vacated immediately:

(@) 10 (not being, preciuded from so doing by the terms of any contract with the
Company) by notice Lo the Company he resigns the office of director; ot

1Y L
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() If he is or becomes bankrupt of insolvent or enters into any arcangement with his
creditors; or

() If he is or besomes incapable by reason of itiness, injury or mental disorder of
exercising his functions as o director praperly; or

«)  1f he is removed from office by

2 resolution duly passed pursuant to section 303
of the Act; or

(e 1f he is prohibited from being a divector by an order wiade under the Compary
Directors Disqualification Act 1986 or otherwise by law,

ROTATION OF DIRECTORS

The directors shall not be liable W retirement by rotation and accordingly the words "and
may also determine the rofation in which any additional directors are 0 retire” in
regutation 78 of Table A and the second ~nd third sentences in regulation 79 of Table A

shall not apply to the Company s shall any other references (o retirement by rotation in
Table A.

PROCEEDINGS OF DIRECTORS

{a) The directors may meet together for the despatch of business, adjourn and
otherwise regulate their mecetings as tiey think fit. Unless all directors indicate
{heir willingness to accept shorrer notice of a meeting of directors, no fewer than

3 days prior notice of the time and place of cach meeting of directors shall be
given to each director,

(b} A director may, and the secretary on the requisition of a director shall, at any time
call a meeting of the directors. Notice of evesy weeting of the directors shall be
given to every director, but the non-receipt of notice by any director shatl not
invalidate the proceedings at any rrecting of the directors.

(a) The quorum necessary for the transaction of the business of the directors shall be
wo of which one shall be the A Director. The chairman shall not Lave a second
or casting vote at meetings of the hoard or of any committee thercof,

() Questions arising at a meeting shatl be decided by a majority of votes,

() A resolution of all the dircetors for the time being entitled to receive notice of
meetings of directors shall be as valid and effective as if it had been passed at a
meeting of the directors dulv convened and held, and may consist of scveral
documents {including w 1elex, facsimile, cable or weleprarm) each accurately stating,

the terms of the resolulion and cach signed by or emanating from one or more of
the directors.
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)

()

Any director may participate in a meeting of dircctors by means of a conference
telephone or similac communications system whereby all those participating in the
meeting can hear and address each other. Such participation shail ke deemed to
constitute presence in person at such meeting, for all purposes including that of
establithing a quorum. A meetit p held by such means shall be deemed to take
place where the largest group of participatars in number is assembled. In the

absence of such @ majority the location of the chaitman shall be deemed 10 be the
place of the meeting.

All direciors whether or not absent from the United Kingdom shall be entitled to
ceccs ¢ votice of meetings of the directors.

Any meeiings of a conunittee appointed under regulation 72 of Table A shall be governed
mutatis nitandis by articles 29, 30 and 31 of these articles.

SECRETARY

The secretary shall be appointed by the directors for such term, at such remuneration and
upon such conditions as they may think fit, and any secrelary $O appointed may be
removed by them. The direclors may from time to time by resolution appoint one or

more joint, assistant or depuly secretaries to exercise the function of the secretary.
Regulation 99 of Tabie A shall be modificd accordingly.

(a)

(L)

(c)

MANAGING OR EXECUTIVE DYRECTORS

The dircctors may from time 10 time appoint one or More of their number 10 an
exccutive office (including that of managing dircctor, manager of any other
salaried office) for such peried and upon such teyms as they think it and, subject
to the provisions of any agreement entered into in any particular case, may revoke
such appointment, A director 50 appointed to an executive office shall (without
being entitled to make any claim for damages for breach of any contract of service
or claim for compensation hetween bim and Me Company) ipso facto e2ase to
hiold that office (unless ctherwise agreed beiween himself and the Company), it he
ceases from any cause (o be » director.

The managirs dirtoior, anager or other exccutive officer as aforesaid shall
receive such Biewetation = ether by way of salary, commission or participation
in profits or otherwine {either i addition to or in View of his remuneration 25 a
dircctor) as the directors may from time to time determine.

The directors may entrust to and confer upon a managing director, manager or
other executive officer ay aforesaid any of the powers exercisable by them upon
cuch terms and conditions and with such restrictions as they think {it, and cither
collaterally w th or to the exclusion of their owh powers, an

¢ may from time {0
lime withdraw, alter or vary all or any of such powers,
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(b)

)

(d)

(e)

(H

ALTERNATE DIRECTORS

Any director may at any time appoint another director or any other person to be
nis alternate director and may at any time terminate such appointment, Any such
appointment or reqioval shatl be by notice from the director to the Company.

Any person appointed as an alternate dircctor shall vacate his otfice a3 such
alternate director if and when the director by whom he has been appointed vacates
his office as director otherwise than by retirement and re-election at the same

meeting and upon the happening of any event which, if he were a director would
cause him (o vacate such office.

An alternate direcior shall (except when absent from the United Kingdom) be
entitied to receive notices of meetings of the dircctors and shall be entitled to
attend and vole as a dircctor at any sw - meeting at which the director appointing
Wim is wot personally present and penerally at such meeting to perform all
functions of his appointor as a director and for the purposes of the procecdings at
such meeting the provisions of these articles shall apply mutatis mutandis as il he
were a director. 11 an alternate director is himsclf 2 director, he shall be entitled
in such circumstances as aforesaid to exercise the vote of the dircctor for whom
he is an alternate in addition to his own vote. If an alternate director's appointor
does not sign the same the alternate director's signature to any resolution in
writing of the directors shall be as cifective as the signature of his appointor. The
foregoing provisions of this article 35(c) shall also apply mutatis mutandis to any
meeting of any such comunitiee of which his appointor is 2 meber.

Anv alternate director shatl be entitled (o contract and be interested in and benefit
from contracts Or arrangements and be repaid cxpenses and o be indemnificd to
the same extent mutatis mutandis as if he were a director but he shalt not be
entitted to receive from the Company in respect of his appointment as alternate
dircctor any remuneration cxeept only such part (if any) of the remuneration

otherwise payable to his appointor as such appointor may by notice % the
Company from time 0 time direct.

In addition 10 the right {0 2ppoint any other director or any other person to be his
alternate director, any director may at any fithe appoint any other director or any
other person (o act as a replacemeit dircctor for him on such terms and subject to
such conditions as he shall clect and may at any time terminate such appointment.

Any such appointment or remo =l shall be by notice from the dircetor 0 the
Company.

Any such replacement director (as such) shall not be deemed to be a director by
reason of such appointment and except as provided in these articles or in the
notice appointing him shall not have puwer 10 acl as a dircctor nor have any of the
responsibilities or duties of a dirceter nor shall he be deemed 1o be a director for
the purposes of these articles other than a5 specified it paragraphs (g) and () of
this article. A replacement director shall 1ol be deemed to be the agent of his
e excent i 1Cation to matters i which he acted or failed to act on the



(f) A replacement director shall be entitied 1o attend and veie a5 2 director and 1o
count for the purposes of any quorun at any such meeting at which the director
appointing, him is not personally present and al which his appointor has authorised
nim to atend and vote, At any such meeting the replacement director shatl be
authorised 10 act in accordance with the authority given to him by his appointor in
e notice of his appointment. 1 a replacement director is himsell a dircctor, he
shali be entitled in such circumstances as aforesaid to exercise the vote of the
director for whom he is a replacement in addition to his own vole. If a
replacement directer does not sign the same, the replaccment director's signature
1o any resolution in writing as 2 director shall be as cffective as the signature of
his appointor. The foregoing, provisions of this paragraph of this article shall

apply mutatis mutandis to any meeting of any commuittee of the directors of which
his appointor is # member.

() The provisions of paragraphs () and () of this article 35 shalt apply mutatis
mutandis to any replacemetit dircctor.

CAPITALISATION OF PROFITS

Regutation 110 of Table A shall be altered by inserting the following proviso at the end of
the regulation: “provided thal on any cccasion when shares shall be allotted and
distributed credited as fully paid up as aforesaid "A" Ordinary Shares only shali be
allotted to the hotders of the "A” Ordinary Shares and "B" Ordinary Shares only shall be
~lloited 1o the holders of "B Ordinary Shares.”

PENSIONS AND ALLOWANCES

The dircctors may establish and maintain, or procure the establishment and maintenance
of, any pension or superapnuation funds (whether contributory or otherwise) for the
benefit of, and give ot procure the giving of donations, gratuitics, pensions, allowances
and emoliments to any persons who are or were at any time in the employment or service
of the Company, or any of its predecessors in business, or of any company which is a
holding company Or & subsidiary of the Company of is allied 1o or associated with the
Company or with any such holding company or subsidiary, of who may be or have been
directors or officers of the Company, or of any such other company as afaresaid, or any
persons in whose welfare the Company or any such other company as aforesaid is or has
been at any time interested, and the wives, widows, families, relations and dependants of
any such persons, and establish, subsidise and subscribe to any institations, asociations,
societies, clubs or funds caleulated to be for the benefit of, or to advance the interests and
well-being of the Company of of any such other comipany as aforesaid, or of any such
persons as aloresaid, and to make payments for or towards the insurance of any such
persons as < foresaid, subject abways, if so veguired by law, to particulars with respect to
the proposed payment being approved by the Company, and a director shall be entitled to
participate in and retain for his own benefit any such donation, grafuily, pensioi
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a7, (it)

(1)

(c)

18. (a)

{b)

()

TIE SEAL

it the Cotpany has a seal it shall anly be used with the authority of the directors

or of a committee of directors. The dircctors iy determine who shall sign any
docurnent to which the seal is alfixed and unless otherwise so determined it shali
be signed by a director and by the secretaty ot a second director. The obligation

under regulation 6 of Table A, relating to the sealing of share certificates shall only
apply if the Company has a seal,

The Corapany may excreise the nowers conferred by section 39 of the Act with

regard to having an official seal for use abroad, and such powers shall be vested
in the directors,

The Company miay dispense with the need for a company seal ingolar as permitted
by the Act.
NOTICE

Any notice to he given to or Dby any person pursuant to these articles shall be in
writing except hal @ notice catling a meeting of the dircctors need not be in
writing.

Any notice to be given under these articles may be delivered personally or sent by
first class post (airmail if overseas) or by tefex or facsimile.

The address for service of any notice shall be as follows:

in the case of a such member's address as

metmber or his legal shown in the Corpany's

personal register of members of the

representative or Company,

trustee in

bHankruptey:

in the case of 2 his 1ast © wwn address or

director: at the address notified >
him to the Company for
that purpose;

in the case of a the place of the meeting;

meeting of the

directors:

iy the case ol the its registered office; and

Company:

1 atea mnna nf ang

1o his or its last known
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40,

other person: address.

(d Any such notice shall be deemed 1o have been served and be effective:
)] il delivered personally, at the time of delivery,

(i1} if posted, on receipt or at the expiry of two Business Days (or iu the case
of airmaii four Business Days) after it was posted, whichever oecurs first;

(it)  if sent by telex or facsimile, at the time of ranstmission (i€ sent during
normal business hours, that is 9.30 to 17.30 local time in the place to
whiclt it was sent) or (if not sent during such normal business hours) at the
beginning of the next day in the place o which it was sent; and

(iv) il seat by cable or telegram, at the time of delivery.

For the purposes of this article 39, "Business Day” means afny day other than a
Saturday, Sunday or any day which is a public holiday in the place or places at

witich the trausaction in question is being effected or the notice in question is
being effected.

{c) tn proving such service it shall be sufficient to prove that personal delivery was
made, or that such notice was properly addressed stamped and posted or in the

case of  lelex that the intended recipicnt's answerback code is shown on the copy
retained by the sender at the beginning and end of the message or in the case of &
facsimile that an sctivity or other reporl from the sender's facsimile machine can

be produced in respect of the notice showing the recipient's facsimile number and
{he number of pages transmitted.

) In the case of joint holders of a share all notices shall be given to the joint holder
whase name stands first n the register of merabers of the Company in respect of
the joint holding. Notice so given shall constitute notice to all the joint holders.

WINDING UP

In reguiation 117, fhe words “with the like sanction” shall be insertea

w adiately oefore
the words "determine how the division”.

INDEMNITY

Livery director or other offieer of the Company shatl be catitled o be indemnified out of
e assets of the Company against all losses or liabilities which ha may sustain or incur in
or about the execution of the duties of lis office or otherwise in relation thereto, including
any Habiity incurred by him in defending any proceedings, whether civil or criminal, in
which judgment s given in his favour or in which he is ucquitted or in connection with
any application under sections 144 or 727 of the Act it which relief is granted to him by

 siean nfFinae ehall bhe Viable for anv loss. damage or
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ted by the Company in the execution of the

misforune which may happen to or be incue
L this article shail onty have effect insofar as

duties of his office or in refation thereto, Bu
its provisions are nol avoided by section 310 of the Act,




