CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No.  gog17

I hereby certify that
FLEXIGAGE LIMITED

is this day incorporated under the Companies Acts 1948 to 1981 as a private
company and that the Company is limited.

Given under my hand at Edinburgh the 418 November 1982

e

\7‘)0 Registrar of Companies

8350375 1502489 5,000 M2 A.e. (IBIBEC6IG) C 173
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Name of Company
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i

L EDwin  Romap  Nogt
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and that all the requirements of the Companies Acts 1948 to 1980

in respect of the registration of the said company

and of matters precedent and incidental thereto have been complied with,
And | make this solemn Declaration conscientiously believing

the same to be true and by virtue of the provisions of the

Statutory Declarations Act 1835

-
Declared at 6:‘.&&30(«! A Signature of Declarant

the // ff I&ﬁ day of /\/Dl/@lﬂbe'?"
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

FLEXIGAGE LIMITED

1.  The name of the Company is "FLEXICAGE LIMITED".

2. The registered office of the Company will be situate in
Scotland.

3. The objects for which the Company is established are:-

{a) (i) To exploit commercially research and development of
the use of electrically conducting elastomers (and other materials
with physical properties offering alternative methods of measurement
as aftermentioned} for the measurement of dimensional strain,
pressure, rotation etc. and otherwise to develop the technology of
Londucting elastomers (and other materiais as aforesaid) for use both
in strain gatiges and also for other appropriate use$iy : 4pea 0

(i1} To encourage the development of academic research
and ideas concerning the uses of conductive elastomers s(and related i-;; 4
materials as in (i)) by maintaining strong links with academics and
academic work and to encourage the development of these ideas and
researches into commercial products.

(iii} T» develop the use of strain, stress and displacement
gauges in all area of medicine, biomedical science, engineering,
robotics and all other aspects of science and industry. .

(iv) To form and hold shares in other companies coru:er-r\(a‘c‘}g
with the manufacture of conducting elastomers (and other materials
as in (i)) and the sale and supply of such gauges together with
instrumentation for use therewith,




;\D) To carry on any other trade or business whaizver wrich
can 0 ibe opinion of the BSoard of Direciers se zdvaniageously
carriad on in connection with or ancillary o zny of the ousinesses of
the Company . '

) ¢} To purchase or by any other means zCg
aplions ovear any Property whatever, anc zny righis or oriviisces
- F > . - ~ N -
any KINQ over or in respect of &ny preperiy,

_(d) To apply for, register, opurcnase, or oy other means
scguire and proteci, prolong and renew, whether in the Units
Kingdom or ealsewhere any patents, patent rights, or
dlinvention, licences, secret processes, irede marks, Cdas
protactions and concessions and wo disclaim, =zizz i,

Wwen W0 account and  to manufaciure undesr or Grant licences cr
oriviieges in respect of the same, and o axpend
experimenting upon, testing and improving &ny patenis, invantions
or rights which the Cempany may acguire or oroposs o zccuire.

2
(n]
2
o
&z
3

{2} To scquire or undertake the whoie or zny part of the
sushtess, ceocowill, and assets of EnNy persgn, firm, or company

carrying on or propesing to Carry con any of the businesses which
e Company is  authorised to carry on z=nd as part of the
consiceration for such acquisition to undertazke =l or sy of the
Yisbilities of such person, firm or company, or 5 acguire an interest
in, smealgamate with, or enter into partnership or into any
arrangement jor sharing profits, or for co-operation, or for mutual
assisiance with any such person, firm or company, or for
subsicising or otherwise assisting any such person, firm or
cmpany, and to give or accept, by way of consicerstion for any of
the zcts or things aforesaid or properiy acguired, any shares,
gebeniures, debenture stock or securities that mey be agreed upen,
enc 10 held and retain, or sell, morigege and deal with any shares,
cebentures, debaniure siock or securities so received.

{f} To improve, manage, coastruci, repszir, develcp,
excriznge, let an lease or otherwise, mortgace, charge, sell, disgose
of, turn to sccount, grant licences, options, rignis =nd criviiages in
respeci of, or ctherwise deal with all or any part of the properiy
enc rights of the Company,

(g} 7o invest znd deal with the moneys of the Company not
‘mmediztely requirea in such manner as mey frem time to tima be

etermines and to hold or otherwise deal with =nv fnvesimentis mace.

{hy 7o jend and advance money or ¢ive cradit on such tzrms

se&m expedient and with or without security o cusicmers znd
cifrersz, o enter into  guarsnizes, contracts of indamnity =ad
suretysninps of all inds, to receive meney on deposit or lean UDCRH
ENY I2riis 2ng W secure or guarantee the ozyment of DY sums ofF
imoney ar tre performance of eany obligaticn by zny company, Tirm ¢
perzen  dnclud - g ery  holding  company, subsicizr or  Teiiow
sidizry company in &Ny manner,

7
gpsyeert  of  any  money  borrowed,
: Farge, stendard security, lien or oth
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MS

WE, ;hf. several Persons whose names and addresses are subscribed,
:qrae esirous of bemg_ fgr‘med Into a Company, in pursuance of this
emorandum of Association, and we respectively agree to take the

number" of shares in the capital of the Company set opposite our
respective names.

Number of

shares taken
Names, addresses and descriptions of Subscribers by each

Subscriber

|

UD‘OH NS ACKson
PHRruACOLOG1ST

2l BRoompeArK DRIWE
LESMAN AGoWw
LANAK

f{t P / / h’k ’ [ .
B

Do RONACY NorTH
BARRS o= ClLonk
LOCHWInoeH

Rewfrewshive
CUErRTEREY NGNS R

Dated 2 7 %’5&" %7'

Witness to the above Signatures:- bl

e S —
R RIRCH  Kndow €
IJISHOPBRICES

G LWASEew

Q_e(,\beu.rdﬂ SS \Sltané_
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

FLEXIGAGE LIMITED

PRELIMINARY

1. The Regulations contained or incorporated in Table A in the
First Schedule to the Companies Act 1948 as amended by the
Companies Acts 1967 to 1980 (such Table being hereinafter called
"Table A"™) shail apply to the Company save in so far as they are
excluded or varied hereby an¢ such Regulations (save as so
exciuded or wvaried) and the Articles hereinafter contained shail be
the regulations of the Company.

ALLOTMENT OF SHARES

2. After the initial allotment any shares proposed to be issued
shall first be offered to the Members in proportion as nearly as may
be to the number of the existing shares held by them respectively
unfess the Company shall by Special Resolutlon otherwise direct.
The offer shall be made by notice specifying the number of shares
offered, and [imiting a period (not being less than fourteen days)
within which the offer, if not accepted, will be deemed to be
declined. After the expiration of that period, those shares so
deemed to be declined shalil be offered in the proportion aforesaid to
the persons who have, within the sald period, accepted all the
shares offered to them; such further offer shall be made in the same
manner and limjted by a like period as the original offer. Any
shares not accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesaid except by way
of fractions and any shares released from the provisions of this
Article by such Special Resolution as aforesaid shall be under the
control of the Directors, who may allot; grant options over or
otherwise dispose of the same to such persons, on such terms, and

[

e

Cad

.o

Co € e
LRy b g

.
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shares not accegted as aforesaid, such shares shall not be disposed
of on terms which are more favourable to the subscribers thereof
than -the terms on which they were offered to the Members. Subject
to this Ciauss__' the Directors are unconditionally authorised feor the
purposes of Section 14 of the Companies Act, 1980, to allot shares
up to the amount pf the share capital created on incorporation of the
Company at any time or times during the period of five years from
the date of incorporation. In accordance with Section 17(9) of the
Companies Act 1980 Sub-sections (1), (8) and (7) of the said Section

1%

17 shall be excluded from applying to the Company.

SHARES

3. Thg lien conferred by Clause 11 in Table A shall attach aiso to
fully paid-up shares and the Company shall also have a first and
pargmount fien on all shares, whether fully paid or not, standing
registered in the name of any person indebted or under liability to
the Company, whether he shall be the sole registered holder thereof
or shall be one of two or more joint holders, for all moneys
presently payable by him or his estate to the Company. Clause 11 in
Table A shall be modified accordingly.

4, The power of the Directors to make calls conferred by Clause
15 in Table A shall be modified by deleting from such Clause the
words "provided that no call shall exceed one-fourth of the nominal
value of the share or be payable at less than one month from the
date fixed for the payment of the last preceding cail",

5. The liability of any Member in default in respect of a call shall
be increased by the addition at the end of Clause 33 in Table A of
the words "and all expenses that may have been incurred by the
Company by reason of such non-payment".

GENERAL MEETINGS AND RESOLUTIONS

6. Every notice convening a General Meeting shall comply with the
provisions of Section 136(2) of the Companies Act 1948 as to giving
information to Members In regard to their right to appoint proxies;
and notices of and other communications relating to any General
Meeting which any Member is entitled to receive shall be sent to the
Directors and to the Auditor for the time being of the Company.

7. Clause 54 in Table A shall be read and construed as if the
words ", and if at the adjourned Meeting a quorum is not present

within half an hour from the time appointed for the Meeting the
Meeting shall be dissoived" were added at the end.

8. Subject to the provisions of the Companies Acts 1948 to 1980,
a resolution in writing signed by all the Members for the time
being entitled to receive notice of and to attem_:} and vote at Gen.er‘al
Meetings (or being corporations by thelr d}:ly authorised
representatives) shall be as valid and affective as if the same had




26?9 passed at a General Meeting of the Company duly converied and

eld. Any- su'ch resolution in writing may consist of twa or more
documents in llk_e form sach signed by one or more of such members
and Clause 73A in Table A shall not appiy to the Company.

APPOINTMENT OF DIRECTORS

9. (a) Clause 75 in Table A shail not apnly to the Company.

_(_b) i he ngmber' of the Directors shall be determined by
Ordinary Resolution of the Company but unless and until so fixed
there shall be ne maximum number of Directors and the minimum
number of D!r‘ectors shall be one. In the event of the minimum
number of Directors  fixed by or pursuant to these Articles or
Table A being one, a sole Director shall have authority %o exercise
all the powers and discretions by Tubie A G these Articles
expressed 1o be vested in the Directors generally and Clause 99 in
Table A shall be modified accordingly.

(c) The Directors shall not be required to retire by rotation
and accordingly

(i) Clauses 89, 90, 91, 92 and 94 in Table A shall not
apply to the Company; and

(i) Clause 95 in Table A shall be ended at the words
shall then be eligible for re-election' and the succeeding words
shall not apply to the Company; and

(iii) Clause 87 in Table A shall be ended at the words
"addlitional director" and the succeeding sentence shall not apply to
the Company.

BORROWING POWERS

10, (a) The Directors may exercise all the powers of the Company
to sorrow money without limit as to amount and upon such terms.and
in  such manner as they think fit, and, subject to Section 14 of the
Companies Act 1980 if applicable, to grant any mortgage, charge or
standard security over its undertaking, property and uncalled
capital, or any part thereof, and to issue debentures, debenture
stock, and other securities whether outright or as security for any
debt, liability or obligation of the Company or of any third party.

(b) Accordingly, Clause 79 in Table A shall not appiy to the
Company.,

ALTERNATE DIRECTORS

11. (a) Each Director shall have the power at any time to appoint
as an alternate Director either another Director or gmy other person
approved for that purpose by a resolution of the Directors, and, at




am  ma, W terminate such appointment. Every apoointment and
' “amoval Of an alternat: Uirector shati oe in writing' signed by the
spEolntor and \sub ect to any approval requirec! shali funless the
Uirectars agrese otherwise) only take effacc wpon rezaint of such
weitten  appeintment or  removal st the regiéterer} cfice of the
Company,

(B} An alternate Director so appointed shait not be zntited as
sueh 59- rfeCelve any remuneration from tne Company except eonly such
part \tr any’}. qf the remuneration otherwise payzabie 0 his sppeoinior
s SUCH appoaintor may by notice in writing to t~e Compzany from time
tc time direct, but shali otherwise be subject o the provisiors of
Ehes:e Articles with respect to Directors. An zlternate T.~2ctor shail
during nA's appointment he an officer of the Companv a»c snail not
be desmed 0 De an agent of his appointor. ' F

(¢} An alternste Cirector shall (subject e his giving 0 b
Cempany zn acdress at which notices may be servad upon him) o
entitlec o recelve notices of all meetings of the Dirsctors and of any
ccmmitize of the Directors of which his gppointer is a member znd o
sttend and 0 vote as a Director at any such meeting at which nis
appointor is not personally present and denerally in the absence of
his appointor to perform and exercise all functions, rights, powers
and duties as a Director of his appointor anc to raceive rotice of all
General Meetings.

& (>
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(d) The appointment of an alternate Director shall automatically
determine on the happening of any event which if he were a Director
would cause him to vacate such office or if his appointer shall cease
Tor any reason to be a Director otharwise than by retiring and being
! re-appointed at the same meeting.

(e} A Director or any other person may ac: as alternate
Director ic represent more than one Director 2nd an alternate
: Directar shall be entitled at meetings of the Direciers or any
‘ committee of the Directors to one wvdte for every Director whom he
represents in addition to his own vote (if any) as a Di~ector, but ke
shati count as only cne for the purgose of aetermining whather a
guorum is orasent.

POWERS OF DIRECTORS

2. A Oirector may vote as a Director in regasd 0 sny cortract cr
arrangement in whicn he is interested or upon any matter arising
thareout, and if he shall so wvote his vete shall be counted and he
shall be reckored in estimating a quorum when ana, such contract cr
arrangement is wunder consideration; and Clausz 84 in Table A& shal!
: be meodified accordingly.

T T am ew el e

13. (2, The Oirectors may exercise the powers of the Company
conferred by Clause 3(s} of the Memorandum and shail be a~iitlec o
retzin any benefits raeceived by them or any cf them by reassn of
the exercise of any such powers,

£ According'y, Clause 27 in Tabie A shall nct soply o the
=

o,
Company .
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"4 It shall not be necessary for Directors ti sign trneir names in
any bO‘_)K which may be iept for the purpose of recsrding attendance
al meelings; and Clause 86 in Table A shall be medified accoruingly.

15. Clause 88 in Table A shail be read and construed as if the
words '"becomes incapable by reason of mental disorder, iliness or
injury of managing and administering his property and affairs" were
substituted for the words "becomes of unsound mind".

16. A resolution in writing pursuant to Clause 106 in Table A may
consist of two or more documents in like form each signed by one-or
more of the Directors in such Clause referred to and the said Clause
106 shall be modified accordingly. The said Clause 106, modified as
aforesaid, shall also apply to any resolution of a committee of
Directors.

INDEMNITY

17. (a) Every Director or other officer of the Company shall be
indemnified out of the assets of the Company against all losses or
liabilities which he may sustain or incur in or about the execution 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 in
which he is acquitted or in connection with any application under
Section 448 of the Companies Act 1948 or Section 36 of the Companies
Act 1980, in which relief is granted to him by the Court, and no
Director or other officer shall be liabie for any loss, damage or mis~
fortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this
Article shall only have effect in so far as its provisions are not
avoided by Section 205 of the Companies Act 1948,

(b) Accordingly, Clause 136 in Table A shall not appiy to the
Company.

ACCCOUNTS

18. The accounts and other documents to be prepared by the
Directors under Clause 126 in Table A shall be prepared in
accordance with Sections 150 and 157 of the Companies Act 1948 as
amended by Sections 16 to 22 inclusive of the Companies Act 1967
and in accordance with Sections 1, 6 and 7 of the Companies Act

197€.
TRANSFER OF SHARES

19. A transfer of a fully paid share need not be executed by or on
behalf of the transferee; and Clause 22 in Table A shall be modified

accordingly.




20, The Directors may, in their

assigning any reason therefor, decline to register the transfer of a

share, whether or not it is a fully paid share and Crause 24 in Table
A shall not apply to the Company.

absolute discretion and without
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Names, addresses and descriptions of Subscribers

JOHKN SO SO
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o) BfsomrneK DRIVE
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(e RED LNGINVEEL
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LOCHN INVOCH
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Dated 7,7 lé_ﬁb&’é(f %’).

Witness to the above Signatures:-

Y/ L )
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F Giecr ANOWE
CHHPEN 1695
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THE COMIPANIES ACTS 1248 TO 1976

Statement of first directors and
secretary and intended situation
of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976

Form No. 1

Company number

bold block lettering Name of Company

* delete if
inappropriate

Oswalds of Edinburgh Limited
Corapaiiy Remstration Agents

809/"//'9

FLEAM qAGE o

Limited*

The intended situation of the registered office of the company
on Incorporation is as stated below
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If the memorandum is delivered by an agent for the subscribers of
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agent's name and address below
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the number of continuation sheets which form part of this statement
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reference (if any): For official use
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The name(s) and partticulars of the person who is, or the persons who are,
to be the first director or directors of the company are as follows:

Name (nated) 50 Nomid Dot v Business occupation

i f coL.edrn s T

Former name(s) (note 3) Nationality
Address (note d) 2 Rpocmesd.  TRAVE "y A Ty
“ o ],..Fs.{_‘-\-\f;:;—pv LoD L ARV - Date of birth {where applicable)
- w et e LY L} =~

{note 6}
e L o™

Particulars of other directorships {note 5)

MowE

| hereby consant {8, act as director of the company named on page 1
Signature , %VVLSL_ Date & T PDexr VAL

/ LJ

Businzss occupation

Namenote2) © " Zp,Ja] KoNALD Moz

Cé\ ::/74/72;4’ E‘\-%Z?M

Nationality

B bl

Former name(s) (note 3)

Address (noled) — pafpe st (Lol ,

Date of birth {(where applicable)
(nole 8)

LocHn)inntocy , KENFRENSHIKE
P2 4L R,

Particulars of other directorships {nole 5)

Mo E

| hereby consent to act;;lr tor of the company named on page 1
Signature ﬁﬁ’é/* Date ?,B’“TL.%’&.' /9 P2

/

/

Name (note 2) Business occupation

Former name(s) (note 3)
Address (noted)

Nationality

Date of birth (where applicable)
-—  {note §)

Particulars of other directorships {note 5}

| hereby consent to act as director of the company named on page 1

Signature Date
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Y
Important

The particulars
to be given are
those referred to
in section
21{2}(b) ot the
Companies Act
1976 and section
200(3) ol the
Companies Ac!
1948, Please
read the notes
on page 4 before
completing this
part of the form.

* as required by
section 21(3} of
the Companies
Act 1976

t delete as
appropriate

The name(s) and particulars of the persun who is, or the persons who are,
ta e the first secretary, or joint secretaries, of the company are as f. 'ows:

Neame (notes 2 & /) D Do man A“CVHQM

Former name(s){note 3)

Address(notes4 &7)

N Koot P D{VE

e FET e O o) aed R Tl ODw

Al

| hereby consent to act as secretary of the company named on page 1

Signature i *’) jLCJw\'uQ-—-
slgnaiur ‘é/ - , =

Nate 2™ O o &2

Name(notes 2 & ?)j i)

Former name(s) (note 3)

Address(notes4&7)

| hereby consent to act as secretary of the company named on page 1

Signature Date

Signed by or on behalf of the subscribers of the memorandum*

Signature ,\Q M\/VLSL-« [Subscriber) msailt Date 23 |10 ) 27
N i '
U

[Subscriber] fAgenti Date J/S’/w / 82
i []

”/ﬂ% -

page 3




The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

Special Resolution

cf

FLEXIGAGE LIMITED

incorporated under the Companies Acts 1948 to 1981

Passed on Sixteenth Jenuary 1985

At an Extraordinary General Meeting of Flexigage Limited incorporated
under the Companies Acts 1948 to 1981 duly convened and held within
the Registered Office of the Company at 1.06 Kelvin Campus, West of
BSeotland Science Park, Maryhill Road, Glasgow, on the Sixteenth day
of January Nineteen hundred and eighty five the following Remolution
was duly passed as a Specisl Resolution, videlicet:-

"That the Articles contained in the print docauetted
by the Chairman of this meeting as relative to this
Reaolution are hereby approved and adopted as the
regulations of the Company to the exclusion of all
existing Articles or regulations."

Che an

e




For the purposes of Section 9(5) of

the European Cormunities Act 1972

we hereby certify that what iz contained

in this and the succeeding thirteen §E;<3C:1\-—\ }
pages is a true copy of the New Articles

of Association of Flexigage Limited

adopted by Sperial Resolution passed
onSixteanth January 1985.

R

|2

Assistant

Secretaries

The Regulations contained and incorporated in Table A& in the Schedules to ’
the Companies Act 1948 (hereinafter referred to as "the 1948 Act") as i
amended at the date of adoption hereof (hereinafter referred to as "Table 4
A") shall be deemed to be incorporated in these Articles and shall apply ;
to the Company with the exception of Regulations 7, 22, 23, 24, 28, 62, !
73, 75, 717, 79, 84(1), 84(2), 87, B8, 89, 90, 91, 92, 93, 94, 95, 96, 97, '
106, 107,

533;=wvf<<;aﬂaﬁ“w\ THE COMPANIES ACTS, 1948 to 1981

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

of

FLEXIGAGE LIMITED
(Adopted by Special Resolution passed on Sixteenth January 1985)

CONSTITUTION OF COMPANY

108, 109, 131, 132, 133, 134 and 136 and the BRArticles J

hereinafter contained and the remaining Regulations of Table A except in L

so far as inconsistent herewith shall constitute the Regulations of the ﬁ

Company .

After the initilal allotment, any shares proposed to be issued shall first

ALLOTMENT OF SHARES

of existing shares held by them respectively unless the Company shall
otherwise direct by a Resolution passed by a majority in numbexr of the
members having the right to attend and vote at General Meetings of the
Company, being & majority together holding not less than ninety five pex
cent in nominal value of the shares giving a right to attend and vote at
any such Meeting. The offer shall be made by notice specifying the number
of shares offered and the period {(not being 1less than £fourteen days)
within which the offer, if not accepted, wili be deemed to be declined.
After the expiration of that period, those shares so deemed to be declined

!

!
be offered to the Members in proportion as nearly as may be to the number h

‘ H

|

shall be

offered in the proportion aforesaid to the persons who have,

1
1
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within the said perivd accepted all the shares offered to them; such
further offer shall be mede in the same manner and be open for acceptance
within a like period as the original offar. Any shares not accepted
pursuant to such offer or further offer as aforesaid or not capable of
being offered as aforesaid except by way of fractions and any shares
released from the provisions of this Article by such Resolution as
aforesaid shall be under the control of the Directors, who may allot,
grant options over or othexrwise dispose of the same to such persons, on
such terms, and in such manner as they think fit, provided that, in the
case of shares not accepted as aforesaid, such shares shall not be
disposed of on terms which are more favourable to the subscribers thereof
than the terms on which they were offered to the Members. Sub-sections
(L}, (6) and (7) of Section 17 of the Companies Act 1980 shall not apply
to the Company. Subject to this Article the Directors are unconditionally
authorised for the purposes of Section 14 of the Companies Act 1980 at any
time or from time to time to allot, grant options over or otherwise
dispose of any relevant securities (as defined in Section 14 (10} of the
Companies Act 1980) to such persons and on such terms as they think proper
provided that the authority herein contained will be limited to the amount
by which the nominal amount ¢of the authorised share capital of the Company
exceeded the nominal amount of the issued share capital of the Company at
the date of adoption of these Axticles and, unless earlier revoked, varied
or renewed by the Company, shall expire on the fifth anniversary of the
date of the resolution adopting these Articles save that the Company may
before such expiry make an offer or agreement which would or might require
relevant securities to be allotted after such expiry and the Directors may
allot the relevant securities in pursuance of such offer or agreement
accordingly. The amount of a relevant security shall in the case of a
share in the Company mean its nominal amount, and in the case of a right
to subscribe for, or to convert any security into, shares in the Company
mean the nominal amount of shares in the Company which would be required
to satisfy such right (assuming full exercise).

SHARES

Subject to the provisions of Part III of the Companies Act 1981
{hereinafter referred to as "the 1981 Act") any shares of the Company may
be purchased by the Company on such terms and conditions as the Company ,
before it enters inte a contract or contingent contract for the purchase
of such shares, may by Special Resolution determine. A payment in respect
of such a purchase by the Company may with the sanction of a Special
Resolution be made otherwise than out of the disposable profits of the
Company {within the meaning of Part III of the 1981 Act) or +the proceeds
of a fresh issue of shares made for the purpose of the redemption,
notwithshanding that such payment may constitute a payment out of capital,

The lien conferred by Regulation 11 of Table A shall attach also to fully
paid-up shares and the Company shall also have a first and paramount lien
on all shares, whether fully paid or not, standing registered in the name
of any person indebted or under liability to the Company, whether he shall
be the sole registered holder thereof or shall be one of two or more joint
holders, for all moneys presently payabie by him or his estate to the
Company. Regulation 11 of Table A shall be modified accordingly.
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In the application to the Company of Regulation 15 of Table A the words
"provided that no call shall exceed one-fourth of the nominal value of the
share or be payable at less than one month from the date fixed for the
payment of the last preceding call" shall be omitted.

TRUSTS

The Company shall be entitled, but shall not be bound, to recognise in
such manner and to such extent as it may think fit any trusts in respect
of any of the shares of the Company. Notwithstanding any such recognition
the Company shall not be bound to see to the execution, administration or
observance of any trust, whether expressed, implied or constructive, in
respect of any shares of the Company and shall be entitled to recognise
and give effect to the acts and deeds of the registered holders of such
shares as if they were the absolute owners thereof. For the purpose of
this Article "trust" includes any right in respect of any shares of the
Company other than an absolute right thereto in the registered holder
thereof for the time being or such other xights in case of transmission
thereof as are mentioned in Table A,

UNDERWRITING

The Company may pursuant to section 53 of the 1948 Act pay commission at a
rate not exceeding ten per cent of the price at which the shares in

, respect of which the commission is payable are issued.

10.

TRANSFER OF SHARES

An instrument of transfer of any share shall be in the form set out in
Schedule 1 to the Stock Transfer Act 1963, or in such other form as the
Directors shall from time +o time approve and, when lodged for
registration, shall be accompanied by the certificate of the share to be
transferred and/or any other evidence (if any) which the Directors may
require to prove the title of the intending transferor.

An instrument of transfer of any share shall be executed by the transferor
(and, in the case of a partly pald share, shall also be executed by or on
behalf of the transferee). The transferor shall be deemed to xemain the
holder until the name of the transferee is entered in the Register of
Members in respect of such share.

a) The Directors shall, subject to paragraph (d) of this Axrticle,
register the transfer of any shares:-

(1) to a member of the family of a Member or deceased Membexr;

(1i) to any person or persons acting in the capacity of trustee or
trustees of a trust created by a Member (by inter vivos deed or by will}
or, upon any change of trustees of a trust so created, to the new trustee
or trustees (so that any such transfer as aforesaid shall be registered
pursuant to this paragraph only if such shares are to be held upon the
terms of the trust) provided that there are no peXxsons beneficially
interested under the trust other than the Member or members of his family

. m T ——— — -



o

e

A
- - -

4

and the voting rights confexred by any such shares are not exercisable by
or subject to the consent of any person other than the trustee or trustees
of the trust or the Member or members of his family and alsc the Directors
are satisfied that the trust is and is intended to remain a trust the sole
purpose of which is to benefit the Member or members of his family;

(iii) by the trustee or trustees of a trust to which sub-paragraph
(ii) ahove applies to any person beneficially interested under the trust
being the Member or a member of his family;

{(iv) to the personal representatives, executors or testamentary
trustees of a deceased Member where under the provisions of his will or
the: rules relating to intestacy or otherwise governing the succession to
his estate the persons beneficially entitled to any such shares, whether
immediately or contingently, are members of the family of the deceased
Member and by the personal representatives, executors or testamentary
trustees of a deceased Member to a member or members of the family of the
deceased Member;

{v) to any other Member of the Company or to any person (not being a
Member) who accepts an offer for shares in pursuance of Article 13 herecof;

(vi) to the trustees for the time being of any pension £fund
established by the Company in pursuance of Clause 3(S) of the Memorandum
of Association of the Company;

{(vii) in the case of a Member which is a body corporate to any
company which is a holding company of that Member or which is a subsidiary
of such Member oxr of such a holding company (the expressions "subsidiary"
and "holding company" having the meanings given to them respectively in
Section 154 of the 1948 Act as 1f in such Section the woxd "company" were
extended to include a "body corporate”); ox

(viii) in the case of a Member who is an individual to a company
(hereinafter called a "family company") which is controlled by the Member
whether alone or in conjunction with an assoclate of his within the
meaning of Section 303 of the Income and Coxporation Taxes Act 1970, and
for the purposes of this paragraph a company shall be deemed to be
"controlled" by certain persons if more than 50 per centum of its issued
equity share capital (within the meaning of Section 154 of the Act) is
held by these persons}

(b} wWith the consent in writing of all (but not some only) of the Members
the restrictions imposed by Article 11 hereof may be waived or varied in
relation to any proposed or deemed transfer of shares.

() For the purpose of paragraph (a} of this Article but not any other
paragraph:

{i1) the word "Member" shall not include a person who holds shares
only in the capacity of trustee, executor, personal representative or
trustee in bankruptcy but shall include a former Member in any case where
the person concerned ceased to be a Member as the result of the creation
of the relevant trust; and
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(ii) the words "a member of the family of a Member" shall mean the
hushand, wife, widow, widower or child of the Member.

(d) Notwithstanding the provisions of Articles 11 to 16 hereof, tiie
Directors may decline to register any transfer which would otherwise be
permitted thereunder if it is a transfer of a share over which the Company
has a lien,

Save where a transfer is made pursuant to Article 10(a) hereof any Member
or other person entitled to transfer shares in the capital of the Company
who desires to sell, transfer or otherwise dispose of the same (herein-
after called "the retiring Member™)} shall give notice in writing (herein-
after called "the transfer notice") to the Company to that efifect. The
transfer notice shall specify the number of shares proposed to be
transferred as well as the proposed price thereof and shall constitute the
Directors the agents of the retiring Member for the sale of the shares as
aftermentioned at the said price or, in the event of the Directors not
accepting the said price as the fair value, at a price to be fixed as
aftermentioned. Within the period of seven days after the receipt of the
transfer notice the Directors shall give intimation in writing to the
remaining Members of the Company of the receipt thereof and of the number
and the proposed price of the shares comprised@ therein so that any such
Member of the Company may within the period of fourteen days after the
date of the intimation make representations with regard to such price to
the Directors for consideration by them, but, notwithstanding such
representations, the Directors shall, subject as aftermentioned, be
entitled in their absolute discretion to accept such price as the fair
value of the shares. In the event of the Directors not accepting such
prlce as the fair value or in the event of the Directors being required to
do so by written notice on behalf of a Member or Members holding not less
than 10 per centum of the shares given to or served on the Secretary of
the Company within the sald period of 14 days after the date of the
intimation of receipt of the {ransfer notlce as aforesald they shall
forthwith instruct the Auditor for the time being of the Company (or in
the event of the Auditor being unable or unwilling to act a Chartexed
Accountant nominated by the President for the tiime being of the Institute
of Chartered Accountants in Scotland) to certify in writing the sum which
in his opinion represents the falr value of the shares comprised in the
transfer notice as at the date thereof and the retiring Member and the
Directors may make repregsentations as to the fair value of the shares to
such Auditor or Chartered Accountant for consideration by him befoze
jranting his Certificate. The Auditor or Chartered Accountant shall not
be required to certify the falr value more £requently than at three
monthly intervals and the certified fair value shall hold good for a
period of three months from the date of certification unless in the
opinion of the Directors there has been a material change in the property
or undertaking of the Company. MNotwithstanding such representations, the
Auditor or Chartered Accountant as aforesaid shall be entitled to fix such
value in his own absolute discretion and his Certificate as to the fair
value of the shares comprised in the transfer notice shall be £inal and
binding on all concerned. In giving his Certification, the Auditor or
Chartered Accountant shall be considered to be acting as an expert and not
as an arbiter. If the Directors do not accept the price specified in the
transfer notice as the fair value they shall give intimation in wxiting to
the retiring Member to that effect within the period of twenty eight days
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after receipt of the transfer notice, and, failing such intimation, the
fair value shall be held to be the price specified in the transfer notice
and to have been fixed as at the expiry of such period. A transfer notice
shall not be revocable except with the sanction of the Directors. The
whole cost of having fixed by the Auditor or Chartered Accountant as
aforesaid the fair value of the shares comprised in the transfer notice
shall be boxne by the retiring Member and the Company in equal portions.
For the purpose of this Article the fair value of the shares comprised in
the transfer notice shall mean such proportion of the amount which
represents the fair value of the entire issued share capital of the
Company at the date of the +ransfer notice on the basis of a sale as
between a willing vendor and a willing purchaser in the oypen market and
disregarding the fact that the transfer of shares is restricted by these
Articles, as the number of shares coemprised in the transfer notice bears
to the total number of issued shares in the capital of the Company and the
fair value of each share comprised in the transfer notice shall be the sum
ascertained as aforesaid divided by the number of shares comprised in the
transfer notice.

(a) The remaining Members of the Company shall be entitled to purchase
the shares comprised in the transfex notice in proportion to the
percentege of the issued share capital of the Company represented by the
total number of the fully-paid shares held by them respectively
{hereinafter called a "proporticnate Entitlement") and, upon the fair
value of the shares comprised in the transfer notice being agreed or fixed
in terms of Article 11 hereof, the Directors shall proceed to offer such
shares to the remaining dMembers at the fair value thereof. Every such
offer shall be in writing and shall be served within a period of fourteen
days after the fair value of the shares to be comprised therein shall have
been agreed or fixed as aforesaid and shall be subject to the conditions,
which shall be incorporated in guch offer, {a) that any acceptance thereof
(which may be as reyards all or any or in excess of the Proportionate
Entitlements shall be in writing and be delivered at the Registered Office
of the Company within a period of fourteen days from the date of service
of the said offer, (b) that in the event of the aggregate number of shares
accepted exceedlng the aggregate of the Proportionate Entitlements the
Members accepting shall be entitled to recelve and bound to accept an
allocation of either the number of shares accepted by them respectively or
a proportionate numbexr of the ghares offered, according to the proportions
in which the Members applied for the shares offered, whichever number be
less, and (¢) that any Members to whom such offer shall have been made and
whose requirements shall not have been fully met by such allocation shall
further be entitled to receive and bound to accept an allocation among
them of any surplus shares in proportion as nearly as may o to the number
of shares accepted by them respectively in excess of their Proportionate
Entitlements.

(b} A Menber may in accepting eithar in whole or part the shares he is
offered pursuant to this Article make such acceptance conditional upon his
ob+wining such consents as may be required pursuant to the regulations of
mhe Stock Exchange, the provisions of the Companies Acts or any other
relevant legislative ox regulatoxry provisions and in such event such
Mcmber shall not be obliged to proceed any f£urther with his obligations
pursuant to this Article until such conditions are satisfied provided
always th~t if such conditions have not been satisfied within 21 days of
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the offer being made by the Company pursuant to this Brticle any
acceptance shall (subject to the following provisc) be cancelled and be
regarded as null and void and tk: provisions of this paragraph shall apply
accordingly as if such Member ¥ 1 declined to accept &ll the shares which
he had been offered provided always that if the Member shall make his
acceptance conditional as aforesaid he shall be deemed to have undertaken
to the retiring Member to use all reasonable endeavours to satisfy such
conditions within the said period of 21 days.

If offers in terms of Article 12 hereof shall be refused or shall not be
timeously accepted as regards all or any of the shares comprised therein,
the Directors shall be entitled to offer such shares at the fair value
thereof agreed or fixed in texms of Article 11 hereof to such person or
persons as may be selected by them provided that any acceptance of an
offer in texrms of this Article shall be in writing and be delivered at the
Registered Office of the Company within a period of twenty eight days
after the offer in terms of Article 12 hereof shall have been refused or
the time for acceptance thereof shall have expired as the case may be.

If the Directors shall receive an acceptance of any offer made in terms of
Article 12 or Article 13 hereof as regards any share comprised therein and
shall give notification thereof to the retiring Member within a period of
fourteen days after the expiry of the period allowed for acceptance of
such offer, the latter shall fhereupon be bound, subject to payment of the
price, to transfer such share to the accepinx ¢k such offer.

If in any case the retiring Membexr, after having become bound as
aforesaid, makes default in Lransferring any share, the Directors may
receive the purchase money and the rxetiring Member shall be deemed to have
authorised one of the Directors or some other person to execute a transfer
of the share in favour of the purchaser and, on that being done, the
Directors shall cause such transfer to be registered and the name of the
purchasex to be entered in the Register of Members as the holder of the
share and shall hold the purchase money in trust for the retiring Member.
The receipt of the Directors or any of them for the purchase money shall
be a good discharge to the purchaser and, after his name has been entered
in the Register of Membors in purported exercise of the aforegald power,
the validity of the proceedings shall not be guestioned by any person.

In the event of offers for the sale of the shares or any of them comprised
in a transfer notice not being accepted in pursuance of Articles 12 ox 13
hereof or in the event of the price thersof not having been paid in terms
of Article 14 hereof within one month of the expiry of the period allowed
for acceptance of any such offer under Articles 12 or 13 hereof then the
retiring Member will be entitled within the period of eix months
thereafter, subject to Article 10 hereof, to transfer all oxr any of the
shares comprised in the transfer notice to any person or persons at a
price not lower than the fair value thereof agreed or fixed as aforesaid.

In any case where any shares are held by the trustee or trustees of a
trust following a tiransfer or transfers made pursuant to sub-paragraph
(i1) of paragraph (a) of Article 10 hereof and it shall come to the notice
of the Directors that not all the persons beneficially interested under
the trust are members of the family (hereinbefore defined) of the Member
by whom the trust was created or by a family company as defined in Article
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10 (viii) hereof and it shall come to the notice of the Directors that the
family company has ceased to be controlled by a Member whether alone ox in
conjunction with an associate of his as aforesaid or, the Directors may at
any time within twenty eight days thereafter wesolve that such trustee oXx
trustees or family company as the case may be :“all thereupon be deemed to
have served a transfer notice comprising such shares pursuant to Article
11 hereof and to have specified therein the fair value to be certified in
accordance therewith and the provisions of Articles 1l to i6 shall apply
accordingly. Notice of such resolution shall forthwith be given to such
rrustee or trustees or family company as the case may be.

Without limitation, the following shall be deemed to be a transier ox
purported transfer of a share:-

{a) any direction (by way of a renunciation or otherwise) by a holdex
entitled to an allotment or transfer of a share to the effect that a share
be allotted or issued or transferred to some person othexr than himself;

{b) any sale or other disposition of any legal or beneficial interest in a
share, whether or not for consideration or otherwise and whether or not
affected by an instrument in writing.

Subject as aftermentioned, in the event of the death, bankxuptcy OX
insanity of any Member (being an individual) the Directors may, within 28
days after the date upon which there became effective the appointment of
executors, personal representatives, testamentary trustees oxr aurator
bonis as the case may be, resolve that there shall be deemed at the expiry
of the pericd of six months £rom the said date to have been served a
transfer notice comprising the shares beneficially held by any such Member
as aforesaid pursuant to Article 11 hereof and specifying therein the Bair
value of the shares to be certified in accordance therewith and the
provisions of Articles 11 to 16 shall apply accoxrdingly. Notice of such
resolution shall forthwith be given to +he executurs, personal
repregentatives, testamentary trustees or curator bonis, as the case may
be, of any such Menber. Tha provisions of this Article are without
prejudice to the provisions of Regulations 29, 30, 31 and 32 of Table A
and no such resolution of the Directors shall be made as aforesaid in any
case where it is shown to the satisfaction of the Directuxs that the
provisions of any gub-paragraphs {(ii), (iii) or (iv) of paragraph (a) of
Article 10 hereof apply.

The Directors shall be bound to register the transfer of any shares made
in accordance with the provisions of these Articles.

GENERAL MEETINGS

In the application to the Company of Regulation 58 of Table A paraczaphs
(a) to (d) inclusive shall be omitted and the words "by any Member present
in person or by proxy" shall be ingerted in their place.

subject to any rights or restrictions for the time being attached to any
class or classes of shares, on a show of hands every Member present in
person and every pexrson present as a proxy for a Member or :lembers shall
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have one vote, and on a poll every Member shall have one vote for each
share of which he is the holder.

Subject to any statutery provision, a resolution in writing expressed to
be an ordinary extraocrdinary or special resolution signed by or on behalf
of all the Members of the Company who would be entitled to vote on such a
resolution if it were to be proposed at a general meeting of the Company
ghall be as valid and effectual as if it bad been passed at such a genexal,
meeting duly convened and held. Any such resolution may consist of

several documente in the like form each signed by or on behalf of one or
more of the Members.

DIRECTORS

A Director shall not be required to hold shares of the Company in order to
qualify for office as a Director but he shall be given notice of and be
entitled to attend and speak at every general ineeting of the Company and
at every separate meeting of the holders of any class of shares in the
capital of the Company.

(a) Any Director may at any time by written notice to the BSeoretary
appoint any person to be his alternate (hereinafter referred to as "the
Alternate Director") and such Director (hereinafter referred to as “the
Principal®) may at any time terminate such appointment.

(b) The appointment of the Alternate Director shall determine on the
happening of any event which if he were a Director would cause him to
vacate such office or if the Principal ceases to be a Director.

(¢) The Alternate Director shall be given notice of meetings of the
Directors and be entitled to attend, be counted in the quoxum and vote at
any such meeting at which the Principal is not personally present and
generally at such meeting perform all functions of the Principal. If the
Principal is for the time bheing unable to act for any reason the signature
of the Alternate Director to any resolution in writing of the Directors
shall be as effective as the signature of the Principal.

(d) The Alternate Director shall be entitled to be repaid expenses and to
be indemnified as if he were a Director, but he shall not be entitled to
receive any remuneration from the Company in respect of his appointment as
an alternate. ]

(e) The Alternate Director shall (except as regards the power to appeint
any alternate dixector and remuneration) be gubject in all respects to the
provisions of these Articles relating to Direrntors and shall alone be
regponsible to the Company f£or his acts and defaults and shall not be
deemed to be the agent of or for his Prineipal.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money,
and to mortgage or charge its undextaking, property and assets (including
any uncalled capital), ox any part thereof, and, subject to Section 14 of
the Companies Act 1980, to issue debentures, debenture stock, and other
securities whether outright or as security for any debt liability or
obligation of the Company or of any third party (including the Company's
holding company) .
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e e POWERS AND DUTIES OF DIRECTORS

;? 27. A Director who to his knowledge is in any way, whether directly or
A indirectly, interested in a contract or proposed contract with the Company
shall declare the nature of Ni& interest at a meeting of the Directors in
accordance with Section 199 of the 1948 Act. Subject where applicable to
such disclosure, a Director shall be entitled to vote in respect of any
contract or arrangement in which h: is interested and if he shall do so
his vote shall be counted, and he shall be taken intc account in
ascertaining whether a gquorum is present. Regnlation 84 shall be varied

accordingly.
| 28, In the application to the Company of Regulation 86 of Table A the words
; "and every Director present at any meeting of the Directors or committee
1 of Directors shall sign his name in a book to be kept for that purpose"
; shall be omitted.
29.

The Directors on behalf of the Company may exercise all the powers of the
Company to grant pensicns annuities or other allowances and benefits in
favour of any person including any Director or former Director or the
relations, connections or dependants of any Director or former Director.
A Director or former Director shall not be accountable to the Company or
the Members for any benefit of any kind confexred under or pursuant to
this Article and the receipt of any such benefit shall not disqualify any
' ] person from being or becoming a Director of the Company. The Directors
i may by resolution exercise any power conferred by statute to make

*© provision for the benefit of persons employed ox formerly employed by the

Company or any of its subsidiaries in connection with the cessation or the

: transfer to any person of the whole or part of the undertaking of the
" Company or that subsidiary.

PRy S

30. 'The Company may exercise all the powers conferred by statute with regard
to having any official seal, and such powers shall be vested in the
i Directors. Any instrument to which an official seal is affixed shall be

0 signed by such persons, if any, as the Directors may f£rom time to time
determine.

, 31. The Directors may entrust to and confer upon any Director any of the
K powers exercisable by them upon such terms and conditions and with such
restriction as they may think fit, and either collaterally with or to the

exclusion of their own powers and may from time to time revoke, withdraw,
alter or vary all or any of such powers.

——
ACar o AR
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32. Without prejudice to any other provisions of or incoxporated in these

Articles governing the appointment and removal of Directors, any Member or
; Members holding a majority in nominal value of such of the issued share
: capital for the time being of the Company as carries the right of
J attending and voting at general meetings of the Company by memorandum in
o writing signed by or on behalf of him or them and delivered to the
ﬁ ’ registered office of the Company ox tendered alt a meeting of the
g Directors, or at a general meeting of the Company, may at any time and
i from time to time appoint any person to be a Director either to £ill a
u; casual vacancy or as an addition to the existing Directors or remove any
B Director from office howsoever appointed.
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37.

38.

39,

40.
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Both of them, the Directors and the Company in general meeting, shall each
have power at any time and from time to time to appoint any pexrson to be a
Director either to fill a casual vacancy or as an addition to the existing
Directoxs.

DISQUALIFICATION OF DIRECTORS

No Director shall be reguired to retire or vacate his office or be
ineligible for reappointment as a Director, nor shall any person be
ineligible for appointment as a Director, by reason of his having attained
any particular age.

The office of a Director shall be vacated in any of the following events
namely:-

{a) if (not being employed under a contract which precludes resignation)
he resigns his office by notice in writing delivered to the Company
or tendered at a meeting of the Directors;

(b) 4if he becomes of unsound mind and the Directors resolve +that his
office is vacated;

(¢) 1if he becomes bankrupt ox compounds with his creditoxrs;
(@) if he is prohibited by law from being a Director;

(e) if he ceases to be a Director by virtue of any statute or is removed
from office pursuant to these Articles.

The Directors shall not be subject to retirement by rotation and all
references in Table A to retirement by rotation shall be disregarded.

ASSISTANT SECRETARY

The Directors shall have power to appoint an Assistant Secretary and the
provisions of Regulations 110, 1311, 112 of Tabie A in their application to
the Company shall apply in respect of the Assistant Secretary as they do
in respect of the Secretary.

In its application to the Company Regulation 113 of Tahle A shall be

constyued as if the reference therein to the Secretary included a
reference to the Assistant Secretary.

PROCEEDINGS OF DIRECTORS

The Directors may delegate any of their powers to committees consisting of
such person or persons (whether Directors or not) as they think £it, and
Regulation 102 of Table A ghall be varied accordingly.

A resolution in writing signed by or on behalf of all the Directors for
the time being entitled to receive notice of a meeting of the Directoxs
shall be as valid and effectual as if it had been passed at a meeting of
the Directors duly convened and held. Any such resolution may congist of
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o 'u“qfﬁf . ' geveral dgcuments in the like form each signed by or on behalf of one o
o more of the Directors.

WINDING~UP

41. If the Company shall be wound up any Director, agent, trustee or member of
the Company alone or jeintly with any other person may become & purchasexr
of property belonging to the Company.

INDEMNITY

42. Every Director or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against any loss or liability
which he may sustain or incur in or about the execution of the duties of
his office or otherwise in relation thereto, including any liability
incurcsed by him in defending any proceedings whether civil or criminal in
which decree is granted in his favour or in which he is acquitted or in
connection with any application under section 448 of the 1948 Act in which
he is relieved from liability by the Court and, subject to section 205 of
+he 1948 Act, no Director or other officer shall be liable for any loss or
damage sustained by the Company in consequence of his execution of the
duties of his office.

43. The Directors may from time to time require any person whose name is

5 entered in the Register of Members of the Company to furnish themw with any

I . information which they may consider necessary for the purpose of

l determining whether or not the Company is a close company within the

meaning of section 282 of the Income and Corporation Taxes Act 1970 as

i amended; and if such requirement is not complied with they may withhold

: any dividend or other payment otherwise due or becoming due in respect of
the share registered in the name of any such person.

e ez mce

NOTICES

44. BAny notice or other document {including a share certificate) may be served
on or delivered to any Member by the Company either personally or by
| sending it through the post in a prepaid letter addressed to such Member
8 at his registered address as appeaxring in the Register of Membexs, or by
delivering it to or leaving it at such registered address, addressed as
4 aforesaid, or by any other means provided such other means have been
b ' authorised in writing by the Member concerned. In the case of joint
holders of a share, service or delivexry of any notice or other document on
or to one of the joint holdexs shall foxr all purposes be deemed a
sufficient service on or delivery to all the joint holders. Any notice or
other document served or delivered in accordance with these Articles of
Association shall be deemed duly served or delivered notwithstanding that
the Member is then dead or bankrupt ox otherwise under any legal
disability or incapacity and whether or not the Company had notice
thereof. Any such notice or other document, if sent by post, shall be
' deemed to have been sexved or delivered on the day when the same was put
1 in the post, and in proving such service or delivery it shall be
sufficient to prove that the notice or document was properly addressed,
. stamped and put in the post.

At
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;" Notice of every general meeting shall be given in any manner authorised by

or under these Articles of Association to all Members other than such as,
under the provisions of these Articles of Association or the terms of
issue of the shares they hold, are not entitled to receive such notices
from the Company provided that any Member may in writing waive notice of
any meeting either prospectively or retrospectively and if he shall do so
it shall be no objection to the validity of such meeting that notice was
not given to him.

EXECUTIVE DIRECTORS

The Directors may from time to time appoint one or more of their body to
any executive office (including that of managing director, manager or any
other salaried office) for such period and upon such termsg as the
Directors may determine and may revoke or terminate any such appointment.
Any such revocation or termination as aforesaid shall be without prejudice
to any claim for damages that such Director may have against the Company,
or the Company may have against such Director, for any breach of any
contract of service between him and the Company which may be involved in
such revocation or termination.

Any Director appointed to an executive office shall receive such, if any,
remuneration (whether by way of salary, commission, participation in
profits or otherwise) as the Directors may determine, and either in
addition fo or in lieu of his remuneration as a Director.



Names , addresses and descriptions of Subscribers

Dr John Jackson

21 Broompark Drive
Lesmahagow

Lanark M211l ODH
Pharmacologist

Edwin Ronald North
Barrs of Cloak R
Lochwinnoch
Renfrewshire PAL2 4LB
Chartered Engineer

Dated the 27th day of October, 1982

Witness to the above Signatures:~ Amreek Eingh
g8 Birch Knowle
Bishopbriggs
Glasgow G64 1715
Research Assistant




$HE COMPANIES ACTS, 1948 to 1981

COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

of
FLEXIGARGE LIMITED

(adopted by special Resolution passed on gixteenth January 1985)

CONSTITUTION OF COMPANY

phe Regulations contained and incoxrporated in Table A in the Schedules to
the Companies act 1948 {hereinafter referred to as nihe 1948 acth) as
amended at the date of adoption hereof (hereinafter referred to as “Taple
a") sghall be deemed to be incorporated in these Articles and shall apply
to the Company with the exception of Regulations 7, 22, 23, 24, 28, 62,
730, 75, 17 79, 84(1), g4(2), B7. 88: g9, 90, 91, 92, 93, 94, 95, 96/ 97,
106, 107, 108, 109, 131, 132, 133, 134 and 136 and the articles
hereinafterx contained and the remaining Regulations of Table A except in
so far as inconsistent herewith shall constitute the Regulations of the
Company -

ALLOTMENT OF SHARES

After the initial allotment, any ghares proposged to be issued shall first
be offered to the Members in proportion as nearly as may pe to the number
of existing shares held by them respectively gnless the Company shall
othexwise direct by & Regolution passed by & majority in number of the
membexrs having he right to attend and vote at General Meetings of the
Company ¢ being & majority togother holding not less than ninety f£ive per
cent an nominal value of the shares giving a right to attend and vote at
any such Meeting. The offer shall be made by notice specifying the nunber
of shares offered and rhe period {not peing less than fourteen days)
within which the offer, if not accepted: will be deemed to be declined.
after the expiration of that period, those shares S°© deemed to be t?gslined
shall be offered in the propoxtion aforesaid to the pers%sw'ﬁi '9;:. have
) R . “:
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further offer shall be made in the game manner and be opeR fox acceptance
within & like period as the original ofifex. BNY shares not accepted
pursuant to such ofifer QX furthelr offexr as aforesaid ©of not capable of
being offered as aforesaid except by wa¥y of fractions and any shared
released from the provmsions of this article bY such resolution as
aforesaid ghall be under the control of the Dixectors: who may allot,
grant options over Or otherwise aispose of the same tO such personés on
such terms: and in such manner as they think fit, provided that, in the
case ©of shares not accepted @s aforesaid; such shares shall not be
disposed of on terms which are more favourable to the subscribers thereof
rpan the terms on which they were offexed to the Members- gub-sections
(1}« (6) and (7) of gection 17 of the Companies act 1980 shall uct apply
+o the Company-. subject to ¢his article the pirectoXxs are unconditionally
authorised for the purpeses of Section 14 of the Companies act 1980 at any
time ©O¥ grom time to time to allot, grant options over OF ctherwise
dispose of any relevant securities {as defined in section 14 (10) of the
Companies Act 19801 t0O such pexsons and on such torms as they think proper
provided that the authority herein contained will be 1imited to the amount
py which the nominal amount of the authorised share capital of the Company
exceeded the nominal amount of the jgsued share capital of the Company at
the date of adoption of these articles and, unless sarlier yevokedr varied
or renewed by the company s ghall expire on yrhe f£ifth anniversary of the
aate of the yesolution adopting these particles 8ave £hat the Company may
before such axpiry make an offexr OF agreement which would ©f might require
relevant gecurities o be allotted after such axplry and the pirectors maYy
allot the relevant securities in pursuance of such offexr O agreement
accordingly. phe amount of a relevant security ghall in the case of a
ghare in the Company mean its nominal amount and in the cage of a right
to suhseribe for, or to convert any security into, shares in the Company
mean the nominal amount ©f ghares in the Company which would be required
to satisfy such right (assuming full exercise) -

SHARES

gubject O the provieians of Part 113 of the companies act 1981
(hereinafter roferred toO as "the 1981 act") any ghares of the Company may
be purchased py the Company on guch texrms and conditions 28 the Company.s
pefore it onters into a contract ©F contingent contract for the puxchase
of such shares: may by special Resolution detexmine. A payment in respect
of such 2 puxchase by the company waY with the sanction of & gspecial
Resolution pe made otherwise ¢han out of the aisposable profits of the

cof & fregh 1ssue of shares made Eor ghe purpese of the redemption.,
notwithstanding rhat such payment may constitute & payment out of capital.

The lien conferred oy Regulation 11 of Table a shall attach also £o fully
paid-up ghares and the company ghall also have @ first and paramount lien
on all shares, whethex fully paid pr not: gtanding registered in the nawmeé
of any pexson jndebted ©F undex 1iabiliby to the Company: whether he ghall
pe the sole registered holder thereof ©X shall be one of two or moxe joint
nolders, fox all moneys presently payable py him oF nig estate t© the
company « Regulation 11 of Table A zhall be modified accordingly.
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“tn the application to the company of Regulation 15 of Table A the words

nprovided that no call shall exceed one-fourth of the nominal value of the
share or be payable at less than one month from the date fixed for the
payment of the 1ast preceding call” shall be omitted.

TRUSTS

The Company shall be entitled, but shall not be bound, to recognise in
such manner and to such extent as it may think f£it any trusts in respect
of any of the shaxes of the Company. Notwithstanding any such recognition
the Company shall not be bound to see to the execution, administration or
cobservance of any trust, whether expressed, implied or constructive, in
respect of any shares of the Company and shall be entitled to recognise
and give effect to the acts and deeds of the registered holders of such
shares as if they were the absolute ownexrs thereof. ¥or the purpose of
this Article "trust" includes any right in respect of any shares of the
Company other than an absolute xight thereto in the registered holder
thereof for the time being or such other rights in case of transmission
thereof as are mentioned in Table A.

UNDERWRITING

The Company may pursuant to section 53 of the 1948 Act pay commission at a
rate not exceeding ten per cent of the price at which the shares in
respect of which the commission is payable are issued.

TRANSFER OF SHARES

An instrument of transfer of any share shall be in the form set out in
schedule 1 to the Stock pransfer Act 1963, or in such other form as the
Directors shall from time to time approve and, when lodged for
registration, shall be accompanied .~y the certificate of the share to be
transferred and/or any othexr evidence (if any) which the Directors may
require to prove the titlie of the intending transferorx.

An instrument of transfer of any share shall be executed by the transferor
(and, in the case of a partly pald share, shall also be executed by oxr on
behalf of the transferee)., The transferor shall be deemed to remain the
holder until the name of +he transferee is entered in the Registex of

Members in respect of such share.,

(a) The Directors shall, subject to paragraph (d) of this Article,
register the transfex of any shares:~

(1) +to a member of the family of a Member or deceased Member;

(11) to any person oOr Ppersons acting in the capacity of trustee or
trustees of a trust created by a Membex (by inter vivos deed ox by will)
or, upon any change of trustees of a trust so created, to the new trustee
or trustees (so that any such transfer as aforesaid shall be registexred
pursuant to this paragraph only if such shares are to be held upon tl.o
texrms of the trust) provided that +here are no persons beneficially

interested undex the trust other than the Member or members of his family
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or subject to the consent of any person other than the trustee ©OX trustees
of the trust oX the Member OT members of his family and also the Directors
are gatisfied that the trust iz and is intended to remain a trust the sole
purpose of which is to benefit the Member O members of his family;

(iii) by the tyrustee or trustees of a trust to which sub—paragraph
(1i) above applies to any person peneficially interested under the trust
peing the Member Or & nember of his familys

{iv) to the personal representatives, executors O tegtamentary
rrustees of a deceased Membex where undexr the provisions of his will or
the rules relating to intestacy oI otherwise governing the succession to
hig estate the persons peneficially entitled to any such shares, whether
smmediately o contingently, are members of the family of the deceased
Member and by the personal representatives, executors OF testamentary
trustees of a deceased Member to a member OX members of the family of the
deceased Membexr:

(v} to any other Member of the Company or to any pexson {not being a
Member)} who accepts an offer for shares in pursuance of Article 13 hereof;

{(vi) to the rrustees for the time being of any pension fund
egtablished by the Company in pursuance of Clause 3(S) of the Hemoxandum
of Association of the Companyi

(vii) in the case of a Member which is a body corporate to any
company which is a holding company of that Member oOX which is & subsidiary
of such Mexher oY of such a holding company (the expressions vgubsidiary"”
and "holding company" having the meanings given to them respectively in
section 154 of the 1948 Act as i# in such gection the word "company" were
extended to jnclude a "body corporate”); oT

{viii) in the case of a Member who is an indivigdual to a company
(hereinafter called a "family company"”) which is controlled by the Membex
whethex alone OX in conjunction with an associate of his within the
meaning of section 303 of the Income and Corporation Taxes act 197¢, and
for the purposes of this paragraph a company shall be deemed to be
ngontrolled" bY certain persons Lf more than S0 pexr centun of its issued
equity share capital (within the meaning of section 154 of the Act) is

held by these persons;}

(b) With the consent in writing of all (but not some only) of the Mcerbers
the restrictions imposecd by Article 11 hercof may be waived or varied in
relation to any proposed oOr deemed transfex of shares.

{¢) For the purpose of pavagraph {a) of this Article but not any other
paragraph:

(1) the word nMember" shall not include a person who holds shares
only in the capacity of trustee, executor, personal representative oxr
rrustee in pankruptcy but shall include a former Membexr in any case where
the person concerned ceased to be a Member as the result of the creation

of the relevant rrust: and
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(ii) the words "a member of the family of a Member" shall mean the

husband, wife, widow, widowexr or child of the Member.

(d) Notwithstanding the provisions of BArticles 11 to 16 hereof, the
Directors may decline to register any transfer which would otherwise be
permitted thereunder if it is a transfer of a share over which the Company
has a lien.

Save where a transfer is made pursuant to Article 10(a) hereof any Member
or other pexson entitled to transfer shares in the capital of the Company
who desires to sell, transfer or otherwise dispose of the same ({(herein-
after called “"the retiring Member") shall give notice in writing (herein-
after called "the transfer notice") to the Company to that effect. The
transfer notice shall specify the number of shares proposed to be
transferred as well as the proposed price thereof and shall constitute the
Directors the agents of the retiring Member for the sale of the shares as
aftermentioned at the said price or, in the event of the Directors not
accepting the said price as the fair value, at a price to be fixed as
aftermentioned. Within the period of seven days after the receipt of the
transfer notice the Directors shall give intimation in writing to the
remaining Members of the Company of the receipt thereof and of the nunmber
and the proposed price of the shares comprised therein so that any such
Member of the Company may within the period of fourteen days after the
date of the intimation make representations with regard to such price to
the Directors for consideration by them, but, notwithstanding such
representations, the Directors shall, subject as aftermentioned, be
entitled in their absolute discretion to accept such price as the fair
value of the shares. In the event of the Directors not accepting such
price as the fair value or in the event of the Directors being reqguired to
do so by written notice on behalf of a Member or Members heolding not less
than 10 per centum of the shares given to or served on the Secretary of
the Company within the sajd period of 14 days after the date of the
intimation of xeceipt of the transfer notice as aforesaid they shall
forthwith instruct the duditor for the time being of the Company (or in
the event of the Auditor being unable or unwilling to act a Chartered
Accountant nominated by the President for the time being of the Institute
of Chartered Accountants in Scotland) to certify in writing the sum which
in his opinion represents the falr value of the shaxes comprised in the
transfer notice as at the date thereof and the ratiring Member and the
Directors may make representations as to the fair value of the shares to
such Auditor or Chartered Accountant for consideration by him before
granting his Certificate. The Auditor or Chartered Accountant shall not
be required to certify the fair value more frequently than at three
monthly intervals and the certified fair value shall hold good for a
period of three months from the date of certification unless in the
opinion of the Directors there has been a material change in the property
or undertaking of the Company. Notwithstanding such representations, the
Auditor or Chartsred Accountant as aforcsaid shall be entitled to fix such
value in his own absolute discretion and his Certificate as to the fair
value of the shares comprised in the transfer notice shall be final ang
binding on all concerned. In giving his Certification, the Auditor or
Chartered Accountant shall be considered to be acting as an expert and not
as an arbiter. If the Directors do not accept the price specified in the
transfer notice as the fair value they shall give intimation in writing to
the retiring Member to that effect within the period of twenty eight days
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Tdfﬁéf receipt of the transfer notice, and, failing such intimation, the

fair value shall be held to be the price specified in the transfer notlce
and to have been fixed as at the expiry of such period. A transfer notice
shall not be revocable except with the sanction of the Directors. The
whole cost of having fixed by the Auditor or Chartered Accountant as
aroresaid the fair value of the shares comprised in the transfer notice
shall be borne by the retiring Member and the Company in egual portions.
For the purpose of this article the fair value of the shares comprised in
the transfer notice shall mean such propoxrtion of the amount which
represents the fair value of the entire issued share capital of the
Comgpany at the date of the transfer notice on the basis of a sale as
between a willing vendor and a willing purchaser in the open maxket and
disregarding the fact that the transfer of shares is restricted by these
Articles, as the number of shares comprised in the transfer notice bears
to the total number of issued shares in the capital of the Company and the
fair value of each share comprised in the transfer notice shall be the sum
ascertained as aforesaid divided by the nunber of shares comprised in the
transfer notice.

(a) The remaining Members of the Company shall be entitled to purchase
the shares comprised in the transfer notice in proportion to the
percentage of the issued share capital of the Company represented by the
total number of <the fully-paid shaxes held by them xespectively
(hereinaftexr called a "proportionate rntitlemont”) and, upon the fair
value of the shares comprised in the transfer notice being agreed or fixed
in terms of Article 11 hereof, the Dircctors shall proceed to offer such
shares to the remaining Membors at the fair value thereof. Every such
offer shall be in writing and shall be sorved within a pexriod of fourteen
days after the fair value of the shares to be comprised theroin shall have
been agreed or fixed as aforesaid and shall boe subject to the conditions,
which shall be incorporated in such offer, (a) that any acceptance thereof
(which may be as xregaxds all ox any or in oxcess of the Proporticnate
Entitlements shall be in writing and be dolivored at the Registared Office
of the Company within a period of fourteon days from the date of saxvice
of the said offexr, (b) that in tho ovent of the aggrogate numboer of ghares
accepted oxeseding tho aggregate of the rroportionate Entitlements the
Members accoepting shall be enkitled to recolve and bound to accept aAn
allocation of oither the numbex of shares accepted by them respectively ox
a proportionate numboex of the shares offered, aceording to the proportlons
in which the Members applied fox the shares offered, whichevex number be
loss, and (¢) that any Mombers to whom such offer shall have been made and
whose requirements shall not have been fully met by such alloecation shall
further be cntlbtled to xecelve and bound to accept an allocation among
them of any surplus shares in proportion as nearly as may be to the numboy
of shares accepted by them rospoctively in excess of their Proportionate
Entitlements.,

(b) A Member may in accopbing either in whole o part the shares he is
offered pursuant to this Article make such accoptance conditional upon his
obtaining such consents as may be reguired pursuant to the regulations of
The Stock Exchange, the provisions of the tompanies Acts or any other
relevant legislative or regulatory provisions and in such event such
Member shall not be obliged to proceed any further with his obligations
pursuant to this aArticle until such conditions are satisfied provided
always that 1f such conditions have not been satisfied within 21 days of
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;gﬁé‘Jéffer being made by the Company pursuant to this Article any

Jacceptance shall (subject to the following proviso) be cancelled and be

regarded as null and void and the provisions of this paragraph shall apply
accordingly as if such Member had declined to accept all the shares which
he had been offered provided always that if the Member shall make his
acceptance conditional as aforesaid he shall be deemed to have undertaken
to the retiring Member to use all reasonable endeavours to satisfy such
conditions within the said period of 21 days.

If offers in terms of Article 12 hexeof shall be refused or shall not be
timeously accepted as regards all or any of the shares comprised therein,
the Directors shall be entitled to offer such shares at the fair value
thereof agreed or fixed in texms of Article 11 herecf to such person or
persons as may be selected by them provided that any acceptance of an
offer in terms of this Article shall be in writing and be delivered at the
Registered Office of the Company within a period of twenty eight days
after the offer in terms of Article 12 hereof shall have been refused or
the time for acceptance thereof shall have expired as the case may be.

If the Directors shall receive an acceptance of any offer made in terms of
Article 12 or aArticle 13 hereof as regards any share comprised therein and
shall give notification thereof to the retiring Member within a period of
fourteen days after the expiry of the period allowed fox acceptance of
such offer, the latter shall thereupon be bound, subject to payment of the
price, to transfer such share to the acceptor of such offer.

If in any case the retiring Membex, after having become bound as
aforesaid, makes default in transferring any share, the Directors may
receive the purchase money and the retiring Member shall be deemed to have
authorised one of the Directors or some other person to execute a transfer
of the share in favour of the purchaser and, on that being done, the
Directors shall cause such transfer to be registered and the name of the
purchaser to be entered in the Register of Members as the holder of the
share and ghall hold the purchase money in trust for the retiring Member.
The receipt of the Directors or any of them for the purchase money shall
be a good discharge to the purchaser and, after his name has been entered
in the Register of Members in purported exercise of the aforesaid power,
the validity of the proceedings shall not be questioned by any person.

In the event of offers for the sale of the shares ox any of them comprised
in a transfer notice not being accepted in pursuance of Articles 12 oxr 13
hereof or in the event of the price thereof not having been paid in terms
of Article 14 herxeof within one month of the expiry of the periocd allowed
for acceptance of any such offer under Articles 12 or 13 hereof then the
retiring Member will be entitled within the period of six months
thereafter, subject to Article 10 hereof, to transfer all or any of the
shares comprised in the transfer notice to any person or persons at a
price not lower than the fair value thereof agreed or fixed as aforesaid.

In any case where any shares are held by the trustee or trustees of a
trust following a transfer or transfers made pursuant to sub-paragraph
(1i) of paragraph (a) of Article 10 hereof and it shall come to the notice
of the Directors that not all the persons beneficially interested under
the trust are members of the family (hereinbefore defined) of the Member
by whom the trust was created or by a family company as defined in Article
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,mow(viii) hereof and it shall come to the notice of the Directors that the
family company has ceased to he controlled by a Member whether alone or in
conjunction with an associate of his as aforesaid or, the Directors may at
any time within twenty eight days thereafter resolve that such trustee or
trustees or family company as the case may be shall thereupon be deemed to
have served a transfer notice comprising such shares pursuant to Article
11 hereof and to have specified therein the fair value to be certified in
accordance therewith and the provisions of Articles 11 to 16 shall apply
accordingly. Notice of such resolution shall forthwith be given to such
trustee or trustees or family company as the case may be.

Wwithout limitation, the following shall be deemed to be a transfer oOr
purported transfer of a share:-—

(a) any direction (by way of a renunciation or otherwigse) by a holdex
entitled to an allotment or transfer of a share to the effect that a share
be allotted or issued or transferred to some person other than himself;

(b) any sale or other disposition of any legal or perneficial interest in a
share, whether or not for consideration or otherwise and whether or not
effected by an instrument in writing.

Subject as aftermentioned, in the event of the death, bankruptey oY
insanity of any Member {being an individual) the Directors may, within 28
days after the date upon which there became effective the appointment of
executors, pexrsonal representatives, testamentary trustees O curatox
bonis as the case may be, resolve that there shall be deemed at the expiry
of the period of six monthe from the sald date to have been sexved a
+ransfer notice comprising the shares beneficially held by any such Member
as aforesald pursuant to Article 11 hereof and specifying therein the fair
value of the shares to be certified in accordance therewith and the
provisions of Articles 11 to 16 shall apply accordingly. Notice of such
resolution shall forthwith be given to the executors, pexrsonal
representatives, testamentary trustees or curator bonis, as the case may
pbe, of any such Member. The provisions of this Article are without
prejudice to the provisions of Regulations 29, 30, 31 and 32 of Table A
and no such resolution of the Directors shall be wade ag aforesaid in any
case where it is shown to the satisfaction of the Directors that the
provisions of any sub-paragraphs (1., (1ii) or (iv) of paragraph (a) of
Article 10 hereof apply.

The Directors shall be bound to register the transfer of any shares made
in accoxdance with the provisions of these Articles.

GENERAL MEETINGS

tn the application to the Company of Regulation 58 of Table A paragraphs
{a) to {(d) inclusive shall be omitted and the words "by any Member present
in person or by proxy" shall be inserted in their place.

Subject to any rights ox restrictions for the time being attached to any
class or classes of shares, on a show of hands every Member present in
person and every person present as a proxy for a Member or Members shall
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:fﬁavéibne ﬁote, and on a poll every Member shall have one vote for each
share of which he is the holder.

Sﬁﬁject to any statutory provision, a resolution in writing expressed to

be an ordinary extraordinary or special resoluticn gigned by or on behalf
of all the Members of the Company who would be entitled to vote on guch a
resolution if it wexre to be proposed at a general meeting of the Company
shall be as valid and effectual as if it had been passed at such a genexal
meeting duly convened and held. Any such resolution may consist of
several documents in the like form each signed by or on behalf of one or
more of the Members.

DIRECTORS

A Director shall not be required to hold shares of the Company in order to
gqualify for office as a Director but he shall be given notice of and be
entitled to attend and speak at every general meeting of the Company and
at every separate meeting of the holders of any class of shares in the
capital of the Company.

(a) Any Director may at any time by written notice to the Secretary
appeint any person to be his alternate (hereinafter referred to as "the
Alternate Director") and such Directox (hereinafter referred to as the
Principal”) may at any time terminate such appointment.

{b) The appointment of the Alternate Director shall determine on the
happening of any event which if he were a Director would cause him to
vacate such office or if the Principal ceases to be a Director.

(c}) The Alternate Director shall be given notice of meetings of the
Directors and be entitled to attend, be counted in the quorum and vote at
any such meeting at which the Principal is nou personally present and
generally at such meeting perform all functions of the Principal. If the
principal is for the time being unable to act for any reason the signature
of the Alternate Director to any resolution in writing of the Directors
shall be as effective as the signature of the Principal.

(d) The Alternate Director shall be entitled to be repaid expenses and to
be indemnified as if he wexe a Director, but he shall not he entitled to
receive any remuneration from the Company in respect of his appointment as
an alternate.

te) The Alternate Director shall (except as regards the power to appoint
any alternate director and remuneration) be subject in all respects to the
provisions of these Articles relating to Directors and shall alone be
responsible to the Company for his acts and defaults and shall not be
deemed to be the agent of or fox his Prinecipal.

BORROWING POWERS

The Directors may exercise all the powexrs of the Company to borrow money,
and to mortgage or charge its undertaking, property and asseLs {including
any uncalled capital), or any part thereof, and, subject to Section 14 of
the Companies Act 1980, to issue debentures, debenture stock, and other
securities whether outright oxr as security for any debt liability or
obligation of the Company or of any third party {including the Company's
holding company) .
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-}havé one vote, and on a poll every Member shall have one vote for each

./ chare of which he is the holder.

Subject to any statutory provision, a resolution in writing expressed to
be an ordinary extraordinary or special reselution signed by or on behalf
of all the Members of the Company who would be entitled to vote on such a2
resolution if it were to be proposed at a general meeting of the Company
shall be as valid and effectual as if it had been passed at such a general
meeting duly convened and held. Any such resolution may consist of
several documents in the like form each signed by or on behalf of one or
more of the Members,

DIRECTORS

A Director shall not be required to hold shares of the Company in order to
qualify for office as a Director but he shall be given notice of and be
entitled to attend and speak at every general meeting of the Company and
at every separate meeting of the holders of any class of shares in the
capital of the Company.

the Secretary
"the
“the

(a) Any Director may at any time by wcitten notice to
appoint any person to be his alternate (hereinaftexr referred to as
Alternate Director®) and such Directox {hereinafter refexred to as
Principal®) may at any time terminate such appeintment.

(b} The appointment of the Alternate Director shall determine on the
happening of any event which if he were a Director would cause him to
vacate such office or if the Principal ceases to be a Director.

(¢} The Alternate Director shall be given notice of meetings of the
Directors and be entitled to attend, be counted in the quorum and vote at
any such meeting at which the Principal is not personally present and
generally at such meeting perform all functions of the Principal. If the
Principal is for the time being unable to act for any reason the signature
of the Alternate Director to any resolution in writing of the Directors
shall. he as effective as the signature of the Principal.

{d) The Alternate Director shall be entitled to be repaid expenses and to
be indemnified as if he wexre a Director, but he shall not be entitled to
receive any remuneration from the Company in respect of his appointment as
an alternate.

(e} The Alternate Director shall (except as regards the power to appoint
any alternate directox and remuneration) be subject in all respects to the
provisions of these Articles relating to Directors and shall alone be
responsible to the Company for his acts and defaults and shall not be
deemed to be the agent of or for his Principal.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borxrow money,
and to mortgage or charge its undertaking, property and assets (including
any uncalled capital), or any part thereof, and, subject to Section 14 of
the Companies Act 1980, to issue debentures, debenture stock, and other
securities whether outright or as security For any debt liability or
obligation of the Company ox of any third paxrty (including the Company's
holding company) .
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POWERS AND DUTIES OF DIRECTORS

A Director who to his knowledge is in any way, whether directly or
indirectly, interested in a contract or proposed contract with the Company
shall declare the nature of his interest at a meeting of the Directors in
accordance with Section 199 of the 1948 Act. Subject where applicable to
such disclosure, a Director shall be entitled to wvote in respect of any
contract or arrangement in which he is interested and if he shall do so
his vote shall be counted, and he shall be taken into account in
ascertaining whether a quoxrwn is present. Regulation 84 shall be varied
accordingly.

In the application to the Company of Regulation 86 of Table A the words
Yand every Director present at any meeting of the Directors or committee
of Directors shall sign his name in a book to he kept for that purpose"
shall be omitted.

The Directors on behalf of the Company may exercise all the powers of the
Company to grant pensions annuities or other allowances and benefits in
favour of any person including any Director or former Director or the
relations, connections or dependants of any Director or former Director.
2 Director or former Rirector shall not be accountable to the Company orxr
the Members for any benefit of any kind conferred under or pursuant to
this Axticle and the rxeceipt of any such benefit shall not disqualify eny
person from being or becoming a Director of the Company. The Directors
may by resolution exercise any power conferred by statute to make
provision for the benefit of persons employed or formerly employed by the
Company or any of Jjts subsidiaries in connection with the cessation or the
transfer to any person of the whole or part of the undertaking of the
Company or that subsidiaxy.

The Company may exercise all the powers conferred by statute with regard
to having any official seal, and such powers shall be vested in the
Directors. Any instrument to which an official seal is affixed shall be
signed by such persons, if any, as the Directors may from time to time
determine.

The Directors may entrust to and confer upon any Director any of the
powers exercisable by them upon such terms and conditions and with such
restriction as they may think fit, and either collaterally with or to the
exclusion of their own powers and may from time to time revoke, withdraw,
alter or vary all or any of such powers.

Without prejudice to any other provisions of or incorporated in these
Articles governing the appointment and removal of Directors, any Member ox
Members holding a majority in nominal value of such of the issued share
capital for the time being of the Company as carries the right of
attending and voting at general meetings of the Company by memorandum in
writing signed by or on behalf of him or them and delivered to the
registered office of the Company or tendered at a meeting of the
Directors, or at a general meeting of the Company, may at any time and
from time +to time appoint any pexrson to be a Dixector either to £ill a
casual vacancy or as an addition to the existing Directors or remove any
Director from office howsoever appointed.
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3ﬁqtﬂ of them, the Directors and the Company in general meeting, shall each
have power at any time and from time to time o appoint any person to be a
Director either to £ill a casual vacancy or as an addition to the existing
Directors.

DISQUALIFICATION OF DIRECTORS

No Dilrector shall be regquirsd to retire or vacate his office or be
ineligible for xeappointment as a Director, nor shall any person be
ineligible for appointment as a Pirector, by reason of his having attained
any particular age.

The office of a Director shall be vacated in any of the following events
namely:-

(a) if (not being employed under a contract which precludes resignation)
he resigns hais office by notice in writing delivered to the Company
or tendered at a meeting of the Directors;

(b} 4if he becomes of unsound mind and the Directors resolve that his
office is vacated;

(c} 4if he becomes bankrupt or compounds with his creditors:
{(d) Aif he is prohibited by law from being a Director;

(e} Jif he ceases to be a Director by virtue of any statute or is removed
from office pursuant to these Articles.

The Directors shall not be subject +to retirement by rotation and all
references in Table A to retirement by rotation shall be disregarded.

ASSISTANT SFCRETARY

The Directors shall have power to appoint an Assistant Secretary and the
provisions of Regulations 110, 111, 112 of Table A in their application to
the Company shall apply in respect of the Asszistant Secretary as they do
in respect of the Secretary.

In its application to the Company Regulation 113 of Table A shall be

construed as if the reference +therein to the Secretary included a
reference to the Assistant Secretary.

PROCEEDINGS OF DIRECTORS

The Directors may delegate any of their powers to committees consisting of
such person or persons {(whether Directors or not) as they think fit, and
Regulation 102 of Table A shall be varied accordingly.

A resolution in writing signed by or on behalf of all the Diractors for
the time being entitled to receive notice of a meeting of the Directors
shall be as valid and effectual as if it had been passed at a meeting of
the Directors duly convened and held. Any such resolution may consist of
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geveral documents in the .ike form sach signed by or on behalf of ons or
more of the Directors.

WINDING-UP

If the Company shall be wound up any Director, agent, trustee or member of
the Company alone or jointly with any other person may become & purchaser
of property belenging to the Company.

INDEMNITY

Every Director or other officer of the Company shall be entitled to be
indemnified out of the assets of the Company against any loss or liability
which he may sustain or incur in or about the execution 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 decree is granted in his favour or in which he is acgquitted or in
connection with any application under section 448 of the 1948 Act din which
he is relieved from liability by the Court and, subject to section 205 of
the 1948 Act, no Director or other officer shall be liable for any loss or
damage sustained by the Company in consequence of his execution of the
duties of his office.

The Directors may from time to time require any person whose name is
entexed in the Register of Members of the Company to furnish them with any
information which they may consider necessary for the purpose of
determining whether or not the Company is a close company within the
meaning of section 282 of the Income and Corporation Taxes Act 1970 as
amended; and if such requirement is not complied with they may withhold
any dividend or othexr payment otherwise due or becoming due in respect of
the share registered in the name of any such person.

NOTICES

Any notice or other document (including a share certificate) may be served
on or delivered to any Member by the Company either personally or by
sending it through the post in a prepaid letter addressed to such Member
at his registered address as appearing in the Register of Members, or by
delivering it to or leaving it at such registered address, addressed ag
aforcsaid, or by any other means provided such other means have been
authorised in writing by the Member concerned. In the case of Jjoint
holders of a share, service or delivery of any notice or other document on
or to one of the joint holders shall for all purposes be deemed a
sufficient service on or delivery to all the joint holders. any notice or
other document served or delivered in accordance with these Articles of
Association shall be deemed duly served or delivered notwithstanding that
the Member iz then dead or bankrupt or otherwise under any legal
disability ox incapacity and whether or not the Company had notice
thereof. Any such notice or other document, if sent by post, shall be
deemed to have been served or delivered on the day when the same was put
in the post, and in proving such service or delivery it shall be
sufficient to prove that the notice or document was pProperly addressed,
stamped and put in the post.




Jor under these Articles of Association to all Members other than such as,
. under the provisions of these Articles of Association or the terms of
“issue of the shares they hold, are not entitled to receive such notices
from the Company provided that any Member may in writing waive notice of
any meeting either prospectively or retrospectively and if he shall do so
it shall be no objection to the validity of such meeting that notice was
not given to him.

EXECUTIVE DIRECTORS

46. The Directors may from time to time appoint one or more of their body to
any executive office {including that of managing director, manager or any
other salaried office) for such period and upon such terms as the
Directors may delermine and may revoke or terminate any such appointment.
Any such revocation ox termination as aforesaid shall be without prejudice
to any c¢laim for damages that such Director may have against the Company,
or the Compary myy have against such Director, for any breach of any
contract of survice petween him and the Company which may be involved in
such revocation or termination.

47. Any Director sppointed to an executive office shall receive such, if any,
remuneration (whether by way of salary, commission, participation in
profits or otherwise) as the Directors may determine, and either in
addition to or in lieu of his remuneration as a Director.

Glasgow 1léth January 1985
What is contained on this and the 12 preceding pages is a print of the New

Articles of Association of the Company adopted by the members thereof by
Special Resolution paswed on Sixte an 1985
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THE COWPANIES ACYTS 1948 TO 1976

Notice of place where register of
directors’ interests in shaies etc. is
kept or of any change in that place

Pursuant to section 29(8) of the Companies Act 1967
as amended by the Companies Act 1976

To the Registrar of Companies

leglbly, preferably

In blacktype, or

bold black letteringName of company

*delete if
inappropriate

tdelate as
appropriate

For official use
iy et

Lodoc 2]

Company number

Form No. 27
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80917

| FIBXIGAGE

Limited* |

hereby gives you notice, in accordance with section 29(8) of the Companies Act 1967 as amended by
the Companies Act 1976, that the register of directors' interests in shares in, or debentures of, the

company or any other body corporate, being the company's subsidiary or holding company or

a subsidiary of the company's holding company, is kept at:

ﬁ 257 WEST CAMPBELI, STREET

| GLASGOW, G2 4TU

v

/0 MESSRS. BRENZE, PATARSON & CEAPMAN, HOLICITOSS

Signed AM/QA/\/LWU\/ {Pkeetor] [Secretary] t Date /- 9'&6},%%
X [

e ae e, })

Presantor's name, address and
reference (if any):

TMeF/RCS

BREE; &, PATRUSUN & CIIAPNMAN
SOLICIYORS

257 WEST CAMPEALL SULIET
GLASGOY
G2 410

For official use
Goneral scction

Postroom
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THE COMPANIES ACTS 1948 TO 1976

Notice of place where copies of directors’
service contracts or memorandums thereof
are. kept or of any change in that place

Pursuant to section 26(3) of the Companies Act 1967
as amended by the Companies Act 1976

To the Registrar of Companies

boldblockiettering Name of company

*delete if
inappropriate

lj tdelete as
[ appropriate

|

FOI’O"IGIaI use

Company number

Form No 26

80917

FIEYIGAGE

Limited*

hereby gives you notice, in accordance with section 26(3) of the Companies Act 1967 as amended by
the Companies Act 1876, that such copies of tho directors’ service contracts, or where they are not

in writing such written memorandums selling oul Lhe terms of those coniracts, as are required to be
kept by the company and to be open lo the inspection of the members of the company, are kept at:

—GTASEON G2 ATU Emoe o o
¢/0 MBSGNS, BRSEAE, PATMEON & O APHAY, @0111“1’&@1{.3 7

257 YBGP CAWDELD SN

= o A

! P

Signed /‘/\/\/Q/\/\M/\)LM/ Blrectar] [Secretary]t Date L{’.h\ ?j//m.wg /7 iy

==y
Presentor's name, adriess and
reference (if any):

For official use
Goneral seclion

Postroom

e =
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THE COMPANIES ACTS 1943 TO 1976

Notice of place where register of
members is kept or of any change
in that place

Pursuant to section 110(3) of tiie Companies Act 1948
as amended by the Companies Act 1976

Please do not
virite Inthis
binding margin

To the Registrar of Companies For official use Company number
Please cemplete FeT=T T
legibly, praferably . L_ - .L _?__ _I. h —; 80917

Inblack type, or
bold block lettering Name of company

s, mmaae Limitod:
s
5 - hereby gives you notice in accordance with section 110(3) of the Companies Act 1948 that the
Eg . register of members is now kept at:

R o%7 YRSy CANPBRLL STWEERT
¥ GLASGOW G2 ATU
B /0. JMSSRS . BHE 'ZH, PATERSON & CUAPIAN
};& “ SOLICITORS

1 bawrrsmmerya o
'[t in lieu of*
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g
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3| tdelete as Signed . /V\./UJUULA/ {Birector] [Secretary}t Date Life %/nw lt??)’

a late
é'g ppropr — X 7

t
t;'! Presentor's name, address and For official use
%,{ refarence (if any): General sectlon Postroom
¥
1 -
b THeF/iCS
1y
il FESRZE, TAPSHGON & CIUPHAL o
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COMPARNIES FORM No. 353

Notice of place where register of
members is kepi or of any change
in that place

Note: This notice is not required where the register is and
has, since 1 July 1948, always been kept at the Registered Office

Please do not Pursuant to section 353 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  Company number
Please complete =T =
legibly, preferably | | | | 80917
in black type, or bl — ka2

bold block lettering Name of company

+ FLEXIGAGE LIMITED

* insert full name

of company
gives notice that the register of members is [now] kept at:
33-34 Charlotte Square
Edinburgh
Postcode | EH2 4HF
1 deiete as Signed G e [Birectori[Secretarylt Date 5 B <

appropriate

TR
o PNIED HO AN

reference | f any): Genoraf Section

¥
] E Baldry { .
11/12 Hanover Square .
London
W1lA 1DP

Post room

Presentor’'s name address and Fcféﬁf'fj'cfgl Use u@\




COMPANIES FORM No. 325

Notice of piace where register of
directors’ interesis in shares efc. is
kept or of any change in that place

Note: This notice is not required where the register is and |
has always been kept at the Registered Office }1

Please do not Pursuant to section 325 of and Schedule 13 paragraph 27 to the Companies Act 1985 ‘
write in

i
this margin A

To the Registrar of Companies

For official use Company number
Please complote — -
80917

-
legibly, preferably | | [ |
in block type, or .

bald block lettering  Name of company

-— ks e b e

* _FLEXIGAGE LIMITED

* insert full name
of corapany

gives notice that the register of directors’ interests in shares and/or debentures, which is kept by the
tompany pursuant to section 325 of the above Act, is [now] kept at;

KPMG PEAT MARWICK
33/34 CHARLOTTE SQUARE

EDINBURGE

[Postcode | gy 4ap

e w ow owm
-

e o e

_-jmalg.é‘*‘ C . {Birestor][Secretary}t Date %l&w,ﬁt? )

t delete as Signed s
appropriate )
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Company No 80917

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

RESOLUTION
OF

FLEXIGAGE LIMITED

Passed 28 September, 1990

At an EXTRAORDINARY GENERAL MEETING of the above-named Ccmpany
duly convened and held at 11/12 Hanover Square, London W1A 1DP on
28 September, 1990 the following resolution was passed as an
ELECTIVE RESOLUTION in accordance with section 379A of the
Companies Act 1985 ("the Act!):

RESOLUTION

That the Company hereby elects:

1. pursuant to 5.366A of the Act, to dispense with the
holding of annual general meetings;

2. pursuant to $.7252 of the Act, to dispense with the
laying of accounts before the Company in general

meeting; and //’,———ﬁm\
B8ty
¢ ‘“ » o {:j%\

3. pursuant to $.386 of the Act, to dispense
obligation to appoint auditors annually.

s=s

Chairman




E Company No. 80917

------------------------

Company Limited by Shares

Special Resolution
of
Flexigage Limited

Passed 3 March, 1992

----------------

the above-named company duly convened and held at 20 St
SW1Y 4RR on Tuesday, 3 March 1992, commencing at 9.00
duly passed as a SPECIAL RESOLUTION:-

At a general meeting of
James's Square, London
am. the following Resolution was

Resolution

THAT, having satisfied the provisions of Section 250 of the Companies Act 1985
relating to dormant companies, the Company be exempt from the obligation to appsint
auditors as otherwise required by Section 384 of the Act.

Chairman




Company No. 80917

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF |
FLEXIGAGE LIMITED

Passed 27 August 1993 !

At an Extraordinary General Meeting of the above-named Company, duly convened and held at
20 St James's Square, London SW1Y 4RR on 27 August 1993 the following resolution was duly
passed as a SPECIAL RESOLUTION :-

THAT the regulations contained in the printed document marked "A" submitted to this
meeting and, for the purpose of identification, signed by the Chairman hereof be hereby
approved and adopted as the Articles of Association of the Company in substitation for
and to the exclusion of all the existing articles thereof.

Chairman
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ARTICLES OF ASSOCIATION A
of
s FLEXIGAGE LIMITED
Adopted on 27 August 1993
Adoption of Table A
1. In these articles "Table A" means Table A scheduled to the Companies (Tables A to F)

Regulations 1985 as amended prior to the date of adoption of these articles. The regulations
contained in Table A shall, except where they are excluded or modified by these articles, apply to
the company and, together with these articles, shall constitute the articles of the company. No
other regulations set out in any statute concerning companies, or in any statutory instrument or
other subordinate legislation made under any statute, shall apply as the regulations or articles of
the company.

Interpretation

2. Words and expressions which bear particular meanings in Table A shall bear the same
meanings in these articles. References in these articles to writing include references to any
method of representing or reproducing words in a legible and non-transitory form. Headings are
for convenience only and shall not affect construction. 1If, and for so long as, the company has
only one member, these articles shall (in the absence of any express provision to the contrary)
apply with such modification as may be necessary in relation to such a company.

Rights attached to shares

3. Subject to the provisions of the Act and to any rights conferred on the holders of any
other shares, any share may be issued with or have attached to it such rights and restrictions as the
company may by ordinary resclution decide, or if no such resolution has been passed or so far as
the resolution does not make specific provision, as the directors may decide. Regulation 2 of
Table A shall not apply.

Unissued shares

4, Subject to the provisions of the Act and to these articles, any unissued shares of the
company (whether forming part of the original or any increased capital) shall be at the disposal of
the directors who may offer, allot, grant options over or otherwise dispose of them to such




persons at such times and for such consideration and upon such terms and conditions as they
may determine,

Initial authority to issue relevant securities

5. Subject to any direction to the contrary which may be given by the company in general
meeting, the directors are unconditionally authorised to exercise all powers of the company to
allot relevant securities. The maximum nominal amount of relevant securities that may be
allotted under this authority shall be the nominal amount of the unissued share capital at the
date of adoption of these articles or such other amount as may from time to time be authorised
by the company in general meeting. The authority conferred on the directors by this article
shall remain in force for a period of five years from the date of adoption of these articles but
may be revoked, varied or renewed from time to time by the company in general meeting in
accordance with the Act.

Exclusion of pre-emption rights

6. Section 89(1) of the Act shall not apply to the allotment by the company of any equity
security.

Transfer of shares
7. The directors may, in their absolute discretion and without giving any reason for so
doing, decline to register any transfer of any share, whether or not it is a fully paid share.

Regulation 24 of Table A shall be modified accordingly.

Notice of peneral meetings

8. Notice of every general meeting shall be given to all members other than any who,
under the provisions of these articles or the terms or issue of the shares they hold, are not
entitled to receive such notices from the company, and also to the auditors or, if more than
one, each of them. The last sentence of regulation 38 of Table A shall not apply.

Proceedings at General Meetings

9, For all purposes of these articles apart from when the company has only one member, a
general meeting of the company or of the holders of any class of its shares shall be valid and
effective for all purposes if one person being a duly authorised representative of two or more




corporations each of which is a member entitled to vote upon the business to be transacted is
present. Regulation 40 of Table A shall be modified accordingly. If, and for so long as, the
company has only one member, that member or the proxy for that member or, where that
meniver is a corporation, its duly authorised representative shall be a quorum at any general
meeti ;g of the company or of the holders of any class of shares. Regulation 40 of Table A
shall be modified accordingly.

Yotes of members

10. At a general meeting, but subject to any rights or restrictions attached to any shares,
on a show of hands every member who (being an individual) is present in person or (being a
corporation) is present by a duly authorised representative and every proxy for any member
(regardless of the number or the holdings of the members for whom he is a proxy) shall Lave
one vote, and on a poll every member who is present in person or by proxy shall have one vote
for every share of which he is the holder, Regulation 54 of Table A shall not apply.

Members may vote when money payable by them

11.  Regulation 57 of Table A shall not apply.

Delivery of proxics

12.  The instrument appointing a proxy and (if required by the directors) any authority
under which it is executed or a copy of the authority, certified notarially or in some other
manner approved by the direclors, may be delivered to the office (or to such other place or to
such person as may be specified or agreed by the directors) before the time for holding the
meeting or adjourned meeting at which the person named in the instrument proposes to act or,
in the case of a poll taken subsequently to the date of the meeting or adjourned meeting,
before the time appointed for the taking of the poll, and an instrument of proxy which is not so
delivered shall be invalid. The directors may at their discretion treat a faxed or other machine
made copy of an instrument appointing & proxy as such as instrument for the purpose of this
article. Regulation 62 of Table A shall not apply.

Alternate directors

13.  Any director (other than an alternate director) may appoint any other director, or any
other person who is willing to act, to be an alternate director and may remove from ofiice an
alternate director so appointed by him. Regulation 65 of Table A shall not apply.




Power to provide for employees

14,  The directors may by resolution exercise any power conferred by the Act to make
provision for the benefit of persons employed or formerly employed by the company or any of
its subsidiaries in connection with the cessation or the transfer to any person of the whole or
part of the undertaking of the company or that subsidiary.

Power to receive uncalled moneys

15.  The directors may, if they think fit, receive from any member willing to advance the
same all or any part of the moneys uncalled and remaining unpaid on any shares held by him.

Delegation of directors' powers

16.  The directors may delegate any of their powers (with power to sub-delegate) to
committees consisting of such person or persons (whether directors or not) as they think fit.
Regulation 72 of Table A shall be modified accordingly and references in Table A to a
committee of directors or to a director as a member of such a committee shall include a
committee established under this article or such person or persons.

Appointment and removal of directors by majority sharcholders

17.  Any member holding, or any members holding in aggregate, a majority in nominal
value of such of the issued share capital for the time being of the company as carries the right
of attending and voting al general meetings of the company may by memorandum in writing
signed by or on behalf of him or them and delivered to the office or tendercd at a meeting of
the directors or at a general meeting of the company at any time and from time to time appoint
any person to be a director (either to fill & vacancy or as an additional director) or remove any
director from office (no matter how he was appointed).

Appointment of directors by board

18.  Without prejudice to the powers conferred by any other article, any person may be
appointed a director by the directors, either to fill a vacancy or as an additional director.



No age limit or share qualification

19.  No director shall be required to retire or vacate his cffice, and no person shall be
incligible for appointment as a director, by reason of his having attained any particular age.
No shareholding qualification for directors shall be required.

Exclusion of rotation requirements and other provisions

20.  Regulations 73 to 80 (inclusive) and the last sentence of regulation 84 of Table A shall
not apply.

Disqualification and removal of directors

21.  The office of a director shall be vacated not only upon the happening of any of the
events mentioned in regwiation 31 of Table A but also if he is removed from office pursuant to
these articles. Regulation 81 of Table A shall be modified accordingly.

Directors' gratuities and_pensions

22.  The directors may exercise all the powers of the company to provide benefits, either by
the payment of gratuities or pensions or by insurance or in any other manner whether similar
to the foregoing or not, for any director or former director or the relations, connections or
dependants of any director or former director who holds or has held any executive office or
employment with the company or with any body corporate which is or has been a subsidiary of
the company or with a predecessor in business of the company or of any such body corporate
and may contribute to any fund and pay premiums for the purchase or provision of any such
benefit, No director or former director shall be accountable to the company or the members
for any benefit provided pursuant to this article and the receipt of any such benefit shall not
disqualify any person from being or becoming a director of the company. Regulation 87 of
Table A shall not apply.

Notice of board meetings

23.  Notice of a meeting of the directors shall be deemed to be properly given to a director
if it is given to him personally or by word of mouth of sent in writing to him at his Jast known
address or any other address given by him to the company for this purpose, or by any other
means authorised in writing by the director concerned, A director absent or intending to be
absent from the United Kingdom may request the directors that notices of meetings of the




directors shall during his absence be sent in writing to him at an address or to a fax or telex
number given by him to the company ..r this purpose, but if no request is made to the
directors it shall not be necessary to give notice of a meeting of the directors to any director
who is for the time being absent from the United Kingdom. A director may waive notice of
any meeting either prospectively or retrospectively. Regulat.on 88 of Table A shall be
modified accordingly.

Participation in board mectings by telephone

24.  All or any of the members of the board or any committee of the board may participate
in a meeting of the board or that committee by means of a conference telephone or any
communication equipment which allows all persons participating in the meeting to hear each
other. A person so participating shall be deemed to be present in person at the meeting and
shall be entitled to vote or be counted in a quorum accordingly. Such a meeting shall be
deemed to take place where the largest group of those participating is assembled, or, if there is
no such group, where the chairman of the meeting then is.

Directors may vote when interested

25. A director who to his knowledge is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the company shall declare the nature of his
interest at a meeting of the directors in accordance with the Act. Subject where applicable to
such disclosure, a director shall be entitled to vote in respect of any contract or proposed
contract in which he is interested and if he shall do so his vote shall be counted and he shall be
taken into account in ascertaining whether a quorum is present. Regulations 94 and 95 of
Table A shall not apply.

Qfficial seal

26.  The company may exercise all the powers conferred by the Act with regard to having
any official seal and such powers shall be vested in the divectors. Subject to the provisions of
the Act, any instrument to which an official seal is affixed shall be signed by such persons, if
any, as the directors may from time to time determine,




Notices

27.  Any notice or other document may be served on or delivered to any member by the
company either personally, or by sending it by post addressed to the member at his registered
address or by fax or telex to a number provided by the member for this purpose, or by leaving
it at his registered address addressed to the member, or by any other means authorised in
writing by the member concerned. In the case of joint holders of a share, service or delivery of
any notice or other document on or to one of the joint holders shall for all purposes be deemed
a sufficient service on or delivery to all the joint holders. Regulation 112 of Table A shall not
apply.

Time of service

28.  Any notice or other document, if sent by post, shall be deemed to have been served or
delivered twenty four hours after posting and, in proving such service or delivery, it shall be
sufficient to prove that the notice or document was properly addressed, stamped and put in the
post. Any notice or other document left at a registered address otherwise than by post, or sent
by fax or telex or other instantaneous means of transmission, shall be deemed to have been
served or delivered when it was so left or sent. Regulation 115 of Table A shall not apply.




