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Marne of Company

/
FOOD HYGIENE BUREAU LIMITED -

1, John Regan
of__ 25/35 City Road
London EC1Y 1AA

/\
~7

P

/
do solemnly and sincerely declars that | amt a person named as Secretary of the Company in the
statement under section 21 of the Companies Act 1976

—

OF FOOD HYGIENE BUREAU LIMITED

and that all the requiremants of the Compantes Acts 1948 to 1980

in respect of the registration of the said company

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

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

Statutory Declarations Act 1835

Declared at A Signature of Declarant

=\ o

the 11TH MAwﬁgp e
1>
Y -
4

before me.
A’Commissioner for Oaths or Notary Public or Justice of the
Peace or Solicitor having the powers conferred on a
Commissioner for Qaths

25/35 City Road
London ECLY 1AA &

Fresentor's name, address and

reference (if any): For official use

. New companics section Post room

EXPRESS COMPANY
RECISTRATIONS LIMLITED
25/35 City Road
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THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES
'.-__’ﬂ'

MEMORANDUM OF ASSOCIATION

OF

-
FOOD HYGIENE BUREAU LIMITED

1. The name of the Company is FOOD HYGIENE’ﬁﬁﬁEAU LIMITED

2. The rqgiéféred office of the Company will be situate in
England..”

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

(a) To carry on the business of a consultancy service
for the purpose of research gquantity and quality control on
any products, organic, £ibrous, mineral substances,
materials and structures; to undertake, develop and exploit
toxicological research and guality control, pyrogen testing,
acute and chronic toxicity tests, teratogenic studies and
any type of testing or research, to carry out any chemical,
biochemical and microbiological or clinical work of all
kinds, to provide facilities for the carrying out of
research and all manner of tests and studies; to employ
pharmacists, pharmaceutical and analytical chemists and
other qualified and trained parsonnel to provide medical and
veterinary services, to act as advisers, consultants and
experts on all legal matters relating to objects contained
herein and on industrial hygiene, histology, immunology.
bacteriology, haematology and chemical pathology, to
undertake gualitative and quantitative analysis, hormone,
biological, antibiotic and fungicidal assays, biological,
chemical and patch testing of all kinds, to undertake,
operate and conduct teratogenic sensitization, toxicity
studies, and cosmetic and pharmacological research; to carry
on all or any of the businesses of pest control and hygiene
gpecialists and advisers, developers, manufacturers and
distributors of supplies, agents for and dealers in
additives, drugs, vaccines and medicines and products of all
kinds, tonics and salts of every description, medical,
veterinary and surgical instruments, appliances and devices
and supplies of every description, manufacturers of and
dealers in machinery, appliances, implements and accessories
required for use in connection with biological and
scientific research, proprietors and letters on hire of and
dealers in motor and other vehicles, garage proprietors,
forwarding agents, haulage and transport contractors, to
establish mobile and other shops, stores and depots for the
sale of products of the Company; and to manufacture, buy.
sell, install, maintain, repair and deal in plant,
machinery, equipment, accessories, articles and things of
all kinds capable of Dbeing used for the purposes of the

above~-mentioned businesses or any nf them or likely to be f/&
required by customers of or persons having dealings with thg//

Company .
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(B) to carry on any other business or trade which in the
opinion of the Directors of the Company may be conveniently
carried on in connection with or as ancillary to any of the
above businesses or be calculated directly or indirectly to
enhance the value of or render profitable any of the
property of the Company or to further any of its obijects;

(C) to purchase, take on lease or 1in exchange, hire or
otherwise acquire and hold for any interest whatsoever any
movable or immovable property, whether tangible or
intangible and wheresoever situate, which the Company may
think necessary or convenient for the purposes of its
business and to sell, lease, hire out, grant rights in or
over, improve, manage or develop all or any part of such
property or otherwise turn the same or any part thereof to
the advantage of the Company;

(D) to build, construct, maintain, alter, enlarge, pull
down, remove or replace any buildings, works, plant and
machinery necessary or convenient for the business of the
Company and to join with any person, firm or company in
doing any of the things aforesaid;

(E) to borrow or raise money upon such terms and on such
security as may be considered expedient and in particular by
the issue of debentures or debenture stock and to secure the
repayment of any money borrowed, raised or owing by
mortgage, charge or lien upon the whole or any part of the
undertaking, property and assets of the Company, both
present and future, including its uncalled capital, and also
by any similar mortgage, charge or lien to secure and
guarantee the performance by the Company or any other
person, firm or company of any obligation undertaken by the
Company or any other person, firm or company as the case may
be;

(F) to apply for and take out, purchase or otherwise
acquire any patents, licences and the 1like conferring an
exclusive or non-exclusive or limited right of user, or any
secret or other information as to any invention which may
seem calculated directly or indirectly to benefit the
Company, and to use, develop, grant licences in respect of,
or otherwise turn to account any rights cor information so
acquired;

(G) to purchase, subscribe for or otherwise acquire and
hold and deal with any shares, stocks, debentures, debenture
stock, bonds or securities of any other company or
corporation carrying on business in any part of the world;
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(H) to issue, place, underwrite or guarantee the
subscription of, or concur or assist in the issuing or
placing, underwriting or guaranteeing the subscription of
shares, debentures, debenture stock, bonds, stocks and
securities of any company, whether limited or unlimited or
incorporated by Act of Parliament or otherwise, at such
times and upon such terms and conditions as to remuneration
and otherwise as may be agreed upon;

(I} to invest and deal with the monies of the Company not
immediately required for the purposes of its business in or
upon such investments and securities and in such manner as
may from time to time be considered expedient;

(J) to lend money or give credit on such terms as may be
considered expedient and receive money on deposit or loan
from and give guarantees or become security for any persons,
firms or companies;

(K) to enter into partnership or into any arrangement for
sharing profits or to amalgamate with any person, firm or
company carrying on or proposing to carry on any business
which the Company is authorised to carry on or any business
or transaction capable of being conducted go as directly or
indirectly to benefit the Company;

(L) to acquire and undertake the whole or any part of the
business, property, assets, liabilities and transactions of
any person, firm or company carrying on or proposing to
carry on any business which the Company is authorised to
carry on, or which can be carried on in conjunction
therewith or which is capable of Leing conducted so as
directly or indirectly to benefit the Company;

(M) to sell, exchange, lease, dispose of, turn to account
or otherwise deal with the whole or any part of the
undertaking of the Company for such consideration as may be
considered expedient and in particular the shares, stock or
securities of any other company formed or to be formed;

(N) to establish, promote, finance or otherwise assist any
other company for the purpose of acquiring all or any part
of the property, rights and liabilities of the Company or
for any other purpose which may seem directly or indirectly
calculated to benefit the Company;

(0) to pay for any rights or property acquired by the
Company, and to remunerate any person, firm or company
rendering services to the Company whether by cash payment or
by the allotment of shares, debentures or other securities
of the Company credited as paid up in full or in part or in
any other manner whatsoever, and to pay all or any of the
preliminary expenses of the Company and of any company
formed or promoted by the Company;
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(P) to accept stock or shares in, or the debentures,
mortgage debentures or other securities of any other company
in payment or part payment for any services rendered or for
any sale made to or debt owing from any such company;

(Q) to draw, accept, endorse, negotiate, discount, execute
and issue promissory notes, bills of exchange, scrip,
warrants and other transferable or negotiable instruments;

(R) to establish, support or aid in the establishment and
support of associations, institutions, clubs, funds, trusts
and schemes calculated to benefit the directors, ex-
directors, officers, ex-officers, employees or ex-employees
of the Company or the families, dependants or connections of
such persons, and to grant pensions, dgratuities and
allowances to and to make payments towards insurance for the
benefit of such persons as aforesaid, their families,
dependants or connections and to subscribe or contribute to
any charitable, benevolent, or useful object of a public
character;

(s) to distribute among the members in specie any property
of the Company, or any proceeds of sale or disposal of any
property of the Company, and for such purpose to dlstlngulsh
and separate capital from profits, but so that nothing in
this sub-clause shall authorise the Company o make any
distribution other than in accordance with the law for the
time being in force;

(T) to do all or any of the above things in any part of the
world either alcone or in conjunction with others and either
as principals, agents, contractors, trustees or otherwise
and either by or through agents, sub-contractors, trustees
or otherwise;

(U) to do all such other things as may be deemed incidental
or conducive to the attainment of the above objects or any

of them.

It is hereby declared that the foregoing sub-clauses shall
be construed independently of each other and that none of
the objects mentioned in any sub-clause shall be deemed to
be merely subsidiary to the objects mentioned in any other
sub-clause.

4. The liability of the members is limited:” //,w
5. The share capital of the.Company is £100,000 divided
into 100,000 shares of £1 each. The Company has power to
increase the share capital and to divide the shares (whether
original or increased) into several classes and to attach
thereto any preferred, deferred or other special rights,
privileges or conditions as regards dividends, repayment of
capital, voting or otherwise.
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WE, the several persons whose names and addresses are
subscribed are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we

respectively agree to take the number of shares in the
capital of the Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS NUMBER OF SHARES TAKEN
OF SUBSCRIRBERS BY EACH SUBSCRIBZGR

2%25;-‘ —
DAVID JOHN GRANT - ONE

(,,f’

EPWORTH HOUSE
25/35 CITY ROAD
LONDON ECl

COMPANY FORMATION ASSISTANT

JOHN REGAN ONE
EPWORTH HOUSE

25/35 CITY ROAD
LONDON ECL

COMPANY SEARCH ASSISTANT
-

e

_—

Dated the 11TH MARCH 1985

WITNESS to the above signat
¥YAP KIM LAN
EPWORTH HOUSE
25/35 CITY ROAD
LONDON EC1

COMPANY FORMATION ASSISTANT



THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES 189985?

ARTICLES OF ASSOCIATION
OF

—

FOOD HYGIENE BUREAU LIMITED

PRELIMINARY

1. Subject as hereinafter prowvided, the regulations
contained in Part I of Table A& in the First Schedule to the
Companies Act 1948, as in force at the date of incorporation
of the Company (hereinafter referred to as "Table A"), shalil
apply to the Company.

2. Regulations 11, 24, 75, 77 and 79 of Table A shall not
apply to the Company but the Articles hereinafter contained
and the remaining regulations of Table A, subject to the
modifications hereinafter contained, shall constitute the
regulations of the Company.

SHARES

3. The Company is a private company limited by shares and,
accordingly,

(a) any offer to the public (whether for cash or
otherwise) of any shares in or debentures of the
Company, and

(b) any allotment of, or agreement to allot (whether
for cash or otherwise) any shares in or debentures
of the Company with a view to all or any of those
shares or debentures being offered for sale to the
public

are prohibited.

4. The directors of the Company are authorised during the
period of five years £rom the date of incorporation of the
Company to allot, grant options over or otherwise dispose of
the original shares in the capital of the Company to such
persons at such times and on such conditions as they think
fit, subject to the provisions of Articles 3 and 5 hereof
and provided that no shares shall be issued at a discount,
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5, Subject to any direction to the contrary that may be
given by the Company in general meeting, any original shares
for the time being unissued and any new shares from time to
time to be created shall, before they are jissued, be offered
tc the members in proportion as nearly as possible to the
nominal value of the existing shares held by them and such
offer shall be made by notice specifying the number of
shares to which the member is entitled and limiting a time
within which the offer if not accepted shall be deemed to be
declined; and after the expiration of such time or on
receipt of an intimation from the member to whom the notice
i given that he declines to accept the shares, tha
directors may dispose of the same in such manner as they
think most beneficial to the Company. The provisions of
section 17 of the Companies Act 1980 shall have effect only
insofar as they are not inconsistent with this Article.

6. In regulation 3 of Table A for the word "ordinary” there
shall be substituted the word "special”™ and the words from
"on such terms" to the end shall be omitted.

7. Subject to the provisions of Part III of the Companies
Act 1981, the Company is authorised to purchase its own
shares.

LIEN

8. The Company shall have a first and paramount lien on
every share (whether or not it is a fully paid share) for
all monies (whether presently payable or not) called or
payable at a fixed time in respect of that share and the
Company shall also have a first and paramount lien on all
shares (whether or not they are fully paid shares) standing
registered in the name of any pexrson indebted or under
liability to the Company for all monies presently payable by
him or his estate to the Company, whether he shall be the
sole registered holdexr thereof or shall be one of two or
more joint holders; but the directors may at any time
declare any share to be wholly or in part exempt from the
provisions of this Article. The Company's lien, if any, on
a share shall extend to all dividends payable thereon.

TRANSFER AND TRANSMISSION OF SHARES

9, The instrument of transfer of a £fully paid share need
not be executed by or on behalf of the transferee and
regulation 22 of Table A shall be modified accordingly.

10. Save in the circumstances set out in the next succeeding
Article the directors may, in their absolute discretion and
without assigning any reason therefor, decline to vegister
any transfer of any share, whethexr or not it is a fully paid
share.
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1l. Subject as hereinafter provided

(a) any share may be transferred to a person who is
already a member of the Company;

(b) any share may be transferred by a member of the
Company to any child or remoter issue, parent,
brother, sister, or spouse of that member, and any
share of a deceased member may be transferred by
his personal representatives to any child or
remoter issue, parent, brother, sister, widow, or
widower of such deceased member and shares
standing in the name of a deceased member or his
personal representatives may be transferred to the
trustees of his will; and

(c) any share standing in the names of the trustees of
the will of any deceased member or of a settlement
created by a member or a deceased member may be
transferred upon any change of trustees to the
trustees for the time being of such will or
settlement or to a person to whom such member or
deceased member would have been entitled to
transfer the same.

Provided always . that nothing hereinbefore in this Article
contained shall prevent the directors £rom declining to
register a transfer of a share (i) on which the Company has
a lien or (ii) to any infant, bankrupt oxr person of unsound
mind.

12. The proviso to regulation 32 of Table A shall not apply
to the Company.

GENERAL MEETING

13. Every notice convening a general meetiny shall comply
with the provisions of section 136{(2) of the Act 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 auditors for the time being
of the Company.

DIRECTORS

14. Unless and until the Company in general meeting shall
otherwise determine, the number of directors shall be not
less than one nor more than seven., If and so long as there
is a gole director, such director may act alone 1in
exercising all the powers and authorities vested in the
directors. A director shall not reguire any share
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qualification but shall nevertheless be entitled to attend
and speak at any general meeting of the Company or at any

separate meeting of the holders of any class of shares of
the Ccmpany.

15. The first director or directors of the Company shall be
the person or persons named as the £irst director ov
directors of the Company in the statement delivered under
section 21 of the Companies act 1976.

BORROWING POWERS

16. The directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking,
property and 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 or of any third party.

POWERS AND DUTIES OF DIRECTORS

17. Paragraphs (2} and (4) of regulation 84 of Table A shall
not apply. A director may vote in regard to any contract or
arrangement in which he is interested or upon any matter
arising thereout and if he shall so vote his vote shall be
counted and he shall be reckoned in estimating the guorum
present at any meeting at which any such c¢ontract or
arrangement is considered.

18. Any director may appoint any person approved by the
board of directors to be an alternate director and such
appointment shall have effect and such appointee, whilst he
holds office as an alternate director, shall be entitled to
receive notice of meetings of directors and to attend and
vote thereat, but he shall not be entitled to any
remuneration from the Company otherwise than out of the
remuneration of the director appointing him and agreed
between the said director and the appointee, Such
appointment may be revoked at any time by the appointor or
by a resolution of the directors or by an ordinary
resolution of the Company in general meeting. Any
appointment or revocation made under this Article shall be
in writing under the hand of the director making the same.

DISQUALIFICATION OF DIRECTORS

19. In regulation 88 of Table A(i) the words "“ceases to be a
director by virtue of section 182 or 185 of the Act" shall
pe omitted and in substitution therefor there shall be
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inserted the words "is removed from office by resolution
duly passed under section 184 of the Act" and (ii) all the’

words after “by notice in writing to the Company” shall Le
omitted.

ROTATION OF DIRECTORS

20, In regulation 89 of Table A after the words "then the

number.nearest" shall be inserted the words "to but not
exceeding".

THE SECRETARY

21. The first secretary of the Company shall be the pexson
named as the first secretary of the Company in the statement
delivered under section 21 of the Companies Act 1976.

NOTICES

22. In regulation 131 of Table A, all the words after the
words "letter containing the notice” shall be omitted, and
in substitution therefor there shall be inserted the words
"and, if posted by pre-paid first-class mail, to have been
effected at the expiration of 24 hours after the letter
containing the same is posted, and, if posted by any other
class of pre-paid mail, at the time at which the letter
would be delivered in the ordinary course of post” .,

INDEMNITY

23, In addition to the indemnity contained in regulation 136
of Table A and subject to the provisions of section 205 of
the Act every director, managing director, agent, auditor,
secretary and other officer of the Company shall be entitled
to be indemnified out of the assets of the Company against
all losses or liabilities incurred by him in or about the
execution and discharge of the duties of his office.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

e

% o
/'/

DAVID JOHN GRANT
EPWORTH HOUSE

25/35 CITY ROAD

LONDON £C).
COMPANY FORMATION ASSISTANT _—
JOHN REGAN

EPWORTH HOUSE

25/3% CITY ROAD

LONDON EC1

COMPANY SEARCH ASSISTANT

Dated the 11TH MARCH lgzi///7/4/
WITNESS to the above sl atures-’
YAP KIM LAN
EPWORTH HOUSE
25/35 CITY ROAD

LONDON

COMPANY FORMATION ASSISTANT



FormNo, 1
THE COMPANIES ACTS 1948 TO 1881 B

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

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

Pease donot
write In this
birding margin

¥ For official use .
Pleass complste 2
leglbly, preforably 1 89985? Z&
Inblacktype, or ]
potd black lettering Name of Company

dalote if FOOD HYGIENE BUREAU LIMITED ~
Iinappropricte

The intended situation of the registered office of the company
on incorporation is as stated below

MGW HOUSE .
119 THE BROADWAY —

LONDON NW2 3JG

If the memorandum is defivered by an agent for the subscrikers of
the memorandum, please mark ‘X' in the box opposite and insert the X
4”

agent’s name and address below

Express Company Registrations Limited, e
Epworth House, 25/35 City Road,
London, EC1Y lAA

Number of continuation sheets attached (seenate 1)

Presentor's name, address and For official use
reference (if any): Goneral section Post room

Express Company Registrations
Limited.

Epworth House,

25/35, City Road,

LOMDON.ECLY 1AAg oeap /11/3




The nama(s) and particulars of the person who is, or the persons who are,
to be the first director or directors of the company(note 2} are as follows:

Business occupation

Name (note 3) ]
— Company Formation

DAVID JOHN GRANT / Assistant
Previous name(s) (note 3) NONE Nationality
Address (note 4) 25435 City Road, British

London, ECLY 1aa {note 6)

Date of birth {where applicable)

Other directorships t

/

e

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

> _oxe /3 /5=

Signature

The name(s) and particulars of the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as follows:

Name (notes 3 & 7) JOHN REGAN —

—

Previous namels} (note 3} NONE

Address (notes 4 & 7) 25 /35 Citv Road,

London. ECLlY 1AA "

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

-~ ’/
a@/\/‘ ﬁe ///3/5’5“

Signature

¢

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

[ bit] [Agent]t Date o / 3 / X<

X

Signature

Piease do not
write in this
binding marpin

Y

importont

“The particulars
to be given ars
those referred to
in section
21(2Ha) of the
Compsnies Act
1976 end saction
200(2) of the
Companies Act
1948 »5 amended
by section 85

of the Companies
Act T981. Plosse
resd the notes
on page 4 before
completing this
part of the form.

tenter particulars
of other director-
ships held or
previously held
(se= note 6}, ¥
this space it
insufficient use
a continuation
sheet,

page 2



FILE COPY

CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1899857

| hereby certify that

FOOD HYGIENE BUREAU 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 the Companies Registration Office,

Cardiff the 27TH MARCH 1985 .
@Ffn adesiock

D. G.BLACKSTQrK

an authorised officer

P T B X ]



Form No, 2

THE COMPANIES ACTS 1948 TO 1975
Notice of accounting reference date

Pursuant to section 2(1) of the Companies Act 1976

Piease do not

write in this .
binding margin  To the Registrar of Companies For offi..>* use Company number
= =
Y Ty 1899857
Name of company R
Plaase complote
:Q%I'blg. praforably :
i oft Y ..
bold Block testaingd_ FOOD HYGIENE BUREAU Limited* §
";ieiele it ot hereby gives you notice in accordance with subsection (1) of section 2 of the Companies Act
nappropriate
1976 that the accounting reference date on which the company's accounting reference period /
is to be treated as coming to an end in each successive year Is as shown below: |
important
The accounting
referance date
to be entered Please mark X in the box below if a public company
alongside !
'should be

completed as Day Month
inthe following

axamples! Sil ie iy '
31 March !
Day Month

S April
Day Month

31 December
Day Month

7y

‘J*&

L
/, LARNAY L ML -
Signed / [Director]{Secretary]t Date 1q Atae 158y

S

.
o

Presentor's name, address and For official use
reference (if any): General section

BROADWAY REGISTRARS
MGW HOUSE

119 THE BROADWAY
LONDON N2 3JG

APW/F.28




Company Number 1893857

THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES

ORDINARY AND SPECIAL RESOLUTIONS
~ Of =
FOOD HYGIENE BUREAU LIMITED
(Passed on 6Lh March 1989)

WE, the undersigned, being all the members of the Company for
the time being entitled to attend and wvote at general
meetings of the Company HEREBY RESOLVE that the following
Resolutions be passed as to Resolution No.1 and No.2 as

Special Resolutions:-

RESOLUTIONS

1.  THAT:-

(a}) the Directors are hereby generally and
unconditionally authorised during the period of 5 years from
the date of this Resolution to exercise all powers of the
Company to allot relevant securities and other shares in the
Company up to a maximum amount equal to the nominal amount of
the share capital of the Company for the time being
unallotted ;
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(b) the Directors may under the authority granted to
them by paragraph {a) of this Resolution make any offer or
agreement which would ox might require relevant scceurities to
be allolted after the explry of that authority and may allot
reclevant securities ln pursuance thercof notwithstanding such

explry;

(c} the provisions of Article 7 of the Company's
Articles of Association shall not apply to any allotment made
by the Directors under the authority granted to them by this

Resolution,

3. THAT the Articles of Association of the Company be
amended by deleting Article 11 thercof and by substituting
therefore the following new Article 11:-

"11 (A) A member may transfer any share to his spouse or
any of his Iinfant children or to the trustees of a
settlement the principal peneficiaries of which are
himself his spouse andfor his infant children.

(B) (1) Save as provided in paragraph (A} above no
person shall transfer or otherwise dispose of any shares
or any right thereto or interest therein so long as any
member is willing to purchase the =same pursuant to the
succeeding provision of this Article. Any person
wishing to transfer or otherwise dispose of any share or
any right thereto or interest therein (hereinaftex
called "the proposing transferor”) shall give notice in
writing (a "transfer notice”} to the Company that he
desires to transfer the same. Every transfer notice
shall specify the shares which the proposing transferor
desires to transfer ("the Shares™) and the price
therefor ("the offer price™) and shall constitute the
Company his agent for the sale of the Shares at the
offer price and otherwise on the terms hereinaftex
mentioned. If the proposing transferor is unwilling to
accept a sale of part only of the shares, the transfer
notice shall so specify. A transfer notice shall not be
revocable except with the consent of the directors.



(2) The Company shall, with a view to finding a
member or members to purchase the same in the fixst
place offex the Shares in writing to the menmbers of the
Company {other than the proposing transferor) as neaxly
as may be in proportion to the nunmber of shares held by
them respectively (hereinafter in this Article called
"the quota offer") and the Company shall in the document
making the offer inform each such holder that if he
wishes to purchase Shares in excess of his quota offer
he should in his reply state what number of the Shaxes
above his quota offer (not exceeding the total number of
shares less his quota offer) he desires to purchase
{hereinafter £in %this Article called the excess
shares"). The Company shall offer the Shares as
aforesaid within scven days of receiving the transfer
notice. The quota cffer shall in each case 1imit the
time {not being less than twenty-one days nor more than
twenty-eight days) within which the same is open for
acceptance and if not accepted shall be deemed to be
declined.

(3) A holder may accept the quota offer for some
part or all of his quota offer. Any Shares not accepted
as aforesaid under the quota offer shall be allocated by
the Company amongst the members applying for excess
shares as nearly as may be in proportion to the number
of shares held by them respectively (provided always
that no holder shall have allocated to him a number of
excess shares greater than he bas offered to purchase as
aforesaid). Such allocations shall be notified to
holders applying for excess shares not latexr than seven
days after the last day for acceptance ¢f the quota
offer and such notifications shall constitute pro tanto
acceptance of the offer for excess shares.

(4) If the Company does not find purchasers for
all the Shares from amongst the members of the Company
in accordance with the terms of this Article the
directors may within the period of seven days from the
expiry of the quota cffex offer any or all of the Shares
to such pexsons (including the Company} as the directors




think £it. Any such offer shall be in writing and ahall
be open for a peried not exceeding seven days.

(5) If the Company shall find pursuvant to the
foregoing provisions a person or persons (hereinafter
called "the purchaser") willing te purchase all the
Shares (or part thercof in case vhare the sale of the
part conforms with the terms of the ftransfer notice),
the Company shall give notice thereof to the proposing
transferor and he shall be bound upon tender of the
offer price therefore to transfer the shares (or such
part thereof, as appropriate) to Lhe purchaser and to
deliver up his certificate for the Shares to the
purchaser or (if such certificate comprises shares which
are not to be sold or which are to be sold to more than
one purchaser} to the Company.

(6) If in any case the proposing transferor
after having become bound ag aforesaid makes default in
transferring any of the Shares the Company may receive
the purchase money and shall cause some person to
transfer those Shares to the purchaser on behalf of the
proposing transferor and shall thereupon cause the name
of the purchaser to be entered in the register of
members as the holder of those Shares and shall hold the
purchase money in trust for the proposing transferor.
The receipt of the Company for the purchase money shall
be¢ a good discharge to the purchaser and after his name
hag been entered in the register in purported exercise
of the aforesaid power the validity of the proceedings
shall not be questioned by any person. The proposing
transferor shall in such case be entitled to recelve the
purchase money for the Shares withoat interest upcn
delivery up of his certificate to the Company as
hereinbefore provided.

{(7) If the Company shall not within the period
specified above have found purchasers for all the Shares
(or for part thereof in case where the sale of the part
conforms with the transfer notice) who prove ready
willing and able to complete the purchase of the Shares
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{or such part thereof as appropciate) the Company shall
as soon as reasonably practicable serve notice of that
fact on the proposing transferor and the proposing
transferor shall at any time within the period of forty-
two days after the date of service of that notice be at
liberty to sell and transfer all the Shares (or that
part thercof for which purchasers have not been focund)
to any person or persons and at any price equal to or in
excess of the offer price.

(8) A member who is at any time an officer or
employee of the Company shall forthwith upon his ceasing
to be such officer or employee give or in default
thercof be deemed to have given notice to the Company
that he desires to transfer all the shares in the
Company held by him on the date of such cessation. This
paragraph shall be binding on the pexrsonal
representatives and trustee in backruptcy of a deceased
or bankrupt member who shall be bound to give such
notice or be deemed to have given such notice as
aforesaid. The provisions of this Article 11 shall
apply to any transfer notice or deemed transfer notice
given in accordance with this paragraph save that the
offer price for the Shares comprised in such notice
shall be suchk price as may be agreed between the
proposing transferor (or his personal representatives or
trustee in bankruptcy) and the directors or in default
of such agreement such price as may be specified by the
auditors of the Company acting as experts to be a fair
price on the basis of a sale at arms-length between a
willing seller and a willing buyer and without applying
any discount for a minority interest.

{C) Subject as provided herein no transfer of any
shares in the capital of ihe Company shall be made or
registered without the previous sanction of the
directors who may without assigning any reason decline
to give any such sanction. No tranfer permitted by this
Article 1t shall be declined sanction save a transfer
pursuant to paragraph (B){(7) above in the case of which
the directors will not decline sanction provided that
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COMPANIES FORM No. 225(1)

Notice of new accounting reference
date given during the course of
an acrounting reference period

Pursuant to section 228{1} of the Companies Act 1985
as inserted by saction 3 of the Companies Act 1989

To the Registrar of Companies Company number
{Address overleaf - Note 6) ) ,2 Cf q 2 1.7

Name of company

Poob HYfeve  auRxtmy  LIMITRD

-»1
b,
2. gives notice that the company’s new accounting reference
date on which the current accounting reference period Day Maonth
af:md each subsequent accounting reference period of . r v
the company is to be treated as coming, o1 as havin 2! V= O
come, topan\;nd is ¢ 8 %J—@L & ; b
. Day Month Year
3. The current accounting reference period of the company Ao g eV Sy
is 10 be traated as [shoriened]jextendad]t and [is-te-be 2 :® ! ;,(3 ‘11 g C\: '
wealadiag havina:come-te-an-end)iwill come to an endlf on L 1 O A [ ] 7

6

. If this notice states that the current accounting reference period of the company is to be extended, anr’

By

reliance is being placed on the exception in paragraph (a) in the second part of section 225(4) of the
Companies Act 1985, the following statement should be completed:

The company is g {subsidiary)lparent]t undertaking of

L AT ek DTk ST iR a2 T2 —— C—— s

U , company number -

the accounting referencs date of which is o L ——

if this notice is being given by a company which is subject to an administration order and this notice
states that the current accounting reflerence period of the company is to be extended AND it is to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of

the Companies Act 1985, the following statement should be completed:

An admm:atmtmn order was made n relation 10 the COMPANY ON w n o e+ o

and it 13 .;ull/m force,

[ /L\«éﬁ,ﬁfmmm& PUSET,  oate Al A’P’{‘\,{ N

Preseptor's name addrfsf For official use
telephone number and reference 0 any): §DER Post room

Signed
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COMPANIES FORM No. 225(1)

Notice of new acceunting reference
date given during the ecurse of
an accounting refference period

Pursuant to section 225{1) of the Companies Act 1385
as inserted by section 3 of the Companies Act 1989

1. To the Registrar of Companies
{Address overleaf - Note 6)

Name of company

Lo T e S TS g " s o .
T e o NN

Company number

1IRAAK ST

. Tood  WagNg  Qulsrwy  UMITED
2. gives notice that the company’s new accounting reference
date on which the current accounting reference period Day Month
and each subsequent accounting reference period of Y y Y
the company is to be treated as coming, or as having 3 QoL
come, to anend is | ; )
) . Day Month Year
3. The current accounting reference period of the company e .
is to be treated as [shortened][extered]t and [is to be ) ; : ' ' 1 :
treated as having come 10 an end}[will come to an endl]t on 34' < A Ou - ) 1] 9 | q y {

4. I this notice states that the current accounting reference period of the company is to be extended, and

reliance is being placed on the exception in paragraph (a) in the second part of section 225{4) of the

Companies Act 1985, the following statement should be completed:

The company is a [subsidiary][parentjt undertaking of

company number

the sccounting reference date of which is

5. If this notice is being given by a company which is subject to an administration order and this notice

states that the current accounting reference period of the company is to be extended AND it is to be

extended beyond 18 months OR reliance is not being placed on the second part of section 225(4) of

the Companies Act 1985, the following statemiznt shiould be completed:

An administration order was made ir relation to the company on

and it i§ st]'H in fqree.

6. Signed

‘WW““"“* DITTTRL

S

pate 2L A‘(ﬂ,\b\ 49

For official use
D.E.B.

Presentor’s name address
telephone number and reference &f rny):

Post room
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CERTIFICATE OF INCORPORATION

ON CHANGE OF NAME

Company No. 1899857

The Registrar of Companies for England and Wales hereby certifies that

c0OD HYGIENE BUREAU LIMITED

having by special resotution changead its plame, is now incor orated
24

under e nahe of
CHECKMATE M TERNATIONAL UniTeD

Chivent ab Cornpaties House, London, the 5th January 1995

ey
limﬁﬁi’%ﬁ %‘E’ziﬁili]a%‘is sg\ ‘H]i! ?‘\\ ;”i z ' <
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MRSL. MILLS
For The Registrar Of Companies
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Company No: 1899857

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTION
of ///4
FOOD HYGIENE BUREAU LIMITEID- u
(passed on thdaﬁu&'k 1695) MS_
e

6/9 Middle Street, London ECIA 7JA on &th J2nvae 1995 the following

At an EXTRAORDINARY GENERAL MEETING of the Company d xégsonvened and held at
Resolution was du]y passed as a Special Resolution o Company.

SPECIAL RESOLUTION

That the name of the Company be changed to "Checkmate International Limited".

sufed: fhb.resd

P A=t
C%ft&&45$ﬁ1h5

KLQ) !KBSIQ?SBI 2473.
A @‘7 COMPANIES HOUSE 65/81755
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THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS
OF
CHECKMATE TNTERNATIONAL LIMYTED

(passed on.Snxiiu«Uf::3 , 1995) ’,,/’4’

e

At an EXTRAORDINARY GENERAL MEETING of the Company duly .onvened and he1d//;;
6-9 Middle Street, London ECIA 7JA on 3t Tanve. . 1995, the following
Resolutions were duly passed as Special Resolutidns of the Company:-

SPECTAL RESOLUTION

THAT +he Company be re-registered as a public company in accordance with
the provisions of Section 43 of ihe Companies Act 1985 and that:-

(a) the name of the Company be changed to "CHECKMATE INTERNATIONAL PLC";
and

() the Memorandum of Association of the Company be altered by:-

{1} deleting Clause 1 and inserting in substitution therefor:
"1. The Name of the Company is CHECKMATE INTERNATIONAL
PLC";

(ii) inserting as new Clause 2:
"2. The Company is to be a pubiic company”; and

(iii) re-numbering the present Clauses 2 to 5 as Clauses 3 to 6
respectively.

PECTAL RESOLUTION

SUBJECT to re-registration in accordance withk Resolution number 1 above,
that the regulations contained in the printed documents submitted to this
Meeting headed "new Articies of Association” and for the purpose of
identification signed by the Chairman of the Meeting be and they are
hereby approved and adopted as the Articles of Asscciation of the Company
in substitution for and to the exclusion of all existing Articles of the
Company and all regulations incorporated therein.




SPECIAL RECSOLUTION

3. SUBJECT as aforesaid, that the draft Clause 4 contaised in the printed
docurent submitted to the Meeting headed “"new OUbjects tlause for
Memorandum of Association” and for the purpese of tdentification signed
by the Chairman of the Meeting be and the same is hereby approved and
adopted as Clause 4 of the Memorandum of Association of the Company in
substitution for the existing Claugg,g—tzs renumbered) .

L4

M3Z:Arts:Checkmate.Resl 2
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COMPANIES FORM No, 43(3)

Application by a private
company for re-registration
as a public company

Pl.i“? do not Pursuant to sectian 43{3) of the Companias Act 1985
write In
this margin
To the Registrar of Companies For official uss  Company nurhber
Plaase complats =TT
lagibly, preferably [ I | | 1899 85’—7
In biack type, or [ T S

bold block jettering Name of company

* CHECKMATE INTERNATIONAL LIMITED

* Insert existing full
name of cornpany

applies to be re-registered as a public company by the name of o ___CHECKHMATE
a insert full name of

company smended INTERNATIONAL PLC

to make it appropriate
for this company as

a publlc limited
company

and for that purpose delivers the following documents jor registration:

1 Declaration mads by a diractor or the secretary in accordance with section 43(3)(e} of the above Act
{on Form No 43(3)(e} }

2 Printed copy of memorandum and articlas as altered in pursuance of the special resolution under
section 43(1){a} of the above Act.

3 Copy of auditors written statement in accordance with section 43(3)(b} of the abova Act

4 Copy of relevant balance sheet and of auditors unqualified report on it

§ delato If section 44 |[5—-Gopy-ol-any-valuationFreporddii

of the Act dees not
apply

N m0°31-\-¥’\ ole z 3{5
Scan-«t: o~

appropriste

(
| —
1 dalete a8 Signed IMAMQ« =" |Director]tBeeratary]t Date &r‘ {. 95

Prasentor’s name address and For official Usa

reference (if any): General Section Post room

o TR

| Jordan & Sons Limited
‘db’-mﬁjzl 51. Thomas Siteet, Bristol BS1 65 Tel 0272-230600 Tokex 449119 |

i
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Company No:- 1399857

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORAKDUM
and
ARTICLES OF ASSOCIATION
of
CHECKMATE INTERNATIONAL PLC
Incorporated the 27th day of March 1985

Amended pursuant to a Special Resolution dated f;a“;_J5L\~¢~;L~j}995

{SBORNE CLARKE
6/9 Middie Street
LONDON
EC1A 7JA

mbz:arts:fhh.checkmate.arts

340168




Company Ho:- 1899857

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

HEMORANDUM OF ASSOCIATION
of

CHECKMATE IHTERNATIONAL PLC

1. The Company's name is CRECKMATE INTERNATIONAL PLC.

2. The Company is to be a public company.
3. The Company's registered office is to be situated in England and Wales.
4, The Company's objects are:-

{(a) To carry on any other trade or business whatsoever which can be
advantageously carried on by the Company in connection with or as
ancillany to any of the businesses or objects of the Company.

(b) To accept, draw, make, create, issue, execute, discount, endorse,
negotiate and deal in bills of exchange, promissory notes, bonds
and other instruments and securities, whether negotiable or
otherwise.

(c) To subscribe for, underwrite, purchase or otherwise acauire, and

MBZ:ARTS:FHB.

to hold, dispose of and deal with, shares, bonds, obligations, or
any other securities or units whatsoever of any company, furd,
trust, business, undertaking or other entity and any options or

CHECKMATE.ARTS 1
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other rights in respect thereof, and to buy and sell foreign
exchange.

(d) To acquire and assume for any estate or interest and to take
options over, consiruct, develop, turn to account, exploit and b
deal with any property, real or personal, and rights of any kind.

(e} To purchase, acquire, undertake or assume the whole or any part
of the business, undertaking, goodwill, assets and 1iabilities of
any person, firm or company carrying on or proposing to carry on
any of the businesses which the Company carries on or is
authorised to carry on or which is possessed of or entitled to
any property or rights of whatsoever nature which may be thought
advantageous to, or suitable for the purpeses of, the Company.

(f) To sell, exchange, mortgage, charge, let on rent, share of
profit, royalty or otherwise, grant licences, easements, options
and other rights over, and in any other manner deal with or
dispose of all or any part of the undertaking, property and
assets both present and future of the Company, or any part
thereof, for such consideration as may be thought fit, and in
particular for shares or any other securities whatscever, whether
fully or partly paid up.

(g) To amalgamate ar enter into partnership or any profit sharing or
joint venture arrangement or association with, and to co-operate
or participate in any way with, and assist or subsidise any
person, company, firm or other entity whatsoever.

(h) To co-ordinate, manage, finance, subsidise or otherwise assist
any company or companies or other organisations or entities in
which the Company is a member or participant or in which the
Company otherwise has any direct or indirect interest and to
provide for them administrative, executive, managerial,
secretarial and other services and generally ot“erwise to carry
on business as a holding company.

(i) To apply for and take out, purchase or otherwise acquire any
trade or service marks or names, designs, patents, patent rights,
copyrigit, inventions, secret processes or formulae and any other

MBZ :ARTS : FHB.CHECKMATE . ARTS 2
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(k)

(N

(m)

(n)
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intellectual property rights of any kind and to carry out
experiments and research work in connection therewith and to
protect, maintain, develop, exploit, turn to account and deal
with the same.

To horrow and raise money and to secure or discharge any debt or
obligation 1in any manner whatsoever and, in particular, by
mortgages of or charges upon all or any part of the undertaking,
property and assets (both present and future) and uncalied
capital of the Company or by the creation and issue of securities
of any description.

To lend, advance or deposit money or give or provide credit or
any other form of financial accommedation to any person, firm,
company or other entity whatscever and whether with or without
security and otherwise on such terms as may be thought fit.

To invest all moneys of the Company not immediately required in
such manner as may be thought fit and to hold, dispose of and
otherwise deal with any investments so made.

To enter into any guarantee, contract of indemnity or suretyship
or to provide security, with or without consideration, whether by
mortgaging or charging all or any part of the undertaking,
property and assets (present and future) and uncalled capital of
the Company or by any other method or in any other manner, for
the performance of any obligations or commitments of, and the
repayment or payment of the principal amounts of and any
premiums, interest, dividends and other moneys payable on or in
respect of any securities or liabilities of, any person, firm,
company or other entity including {without prejudice to the
generality of the foregoing) any company which is for the time
being a subsidiary or a holding company of the Company or another
subsidiary of a holding company of the Company or which is
otherwise associated with the Company.

To promote or join in the promotion of any company, firm or other
entity whatsoever whether or not carrying on a business or having
objects simijar to those of the Company.

MBZ:ARTS:FHB,CHECKMATE. ARTS 3

.
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To promote and apply for any Act of farliament, statutory
instrument, order, licence or other authority for the purpases of
effecting any modification to the Company's constitution or for
any other purpose whatsoever which may be intended or calculated,
directly or indirectly, to promote the Company’s interests or to
enable it to carry into effect any of its objects.

To enter into any agreement or arrangement with any government or
governmental or other regulatory authority or person which may
seem conducive to the attainment or implementation of the
Company's objects or any of them and to obtain any orders,
rights, privileges, franchises, and concessions and to carry cut,
enjoy, exercise and comply with the same,

To pay all costs, charges and expenses preliminary and incidental
to the promotion, formation, establishment and incorporation of
the Company or to enter into any agreement for the same, and
including the payment of commission or other remuneration or
reward to any person for underwriting, placing, selling,
subscribing or otherwise assisting in the issue of any securities
of the Company or in or about its formation.

To procure the registration or incorporation of the Company in or
under the laws of any territory outside England.

To the extent permitted by law, to give any form of financial
assistance (as defined in Section 152 of the Companies Act 1985),
directly or indirectly, for the purpose of, or in connection
with, any acquisition or proposed acquisition of shares in the
Company and/or any reduction or discharge of a liability incurred
by any person for the purpose of such an acquisition.

To support and to subscribe or guarantee the payment of any money
or transfer of any property whatsoever, to any national,
charitable, benevoient, public, general or useful object or for
any purpose which may be considered 1likely, directly or
indirectly, to further the interests of the Company or of its
members.




(u)

{v)

{w)

(x)

Ts establish, maintain andfor contribute to any pension,
superannuation, death henefits, funds or schemes for the berefit
of, and to give, award, or procure the giving or awarding, of
donations, pensions, gratuities, allowances, annuities,
emoluments or other benefits whatscever to any persons who are or
have at any time been in the employment or service of the Company
or of any company which is its holding company or which is a
subsidiary of either the Company or any such holding company or
of any company which is otherwise alifed to or associated with
the Company, or who are or have at any time been Directors or
officers (or held comparable or equivalent offices) of the
Company or of any such other company, and also to the wives,
widows, families and dependants of any such persons; to
establish, subsidise or subscribe to any institutions,
asscciations, clubs or funds which may be considered 1ikely to
benefit all or any such persons; to make payments for or towards
the insurance of any such persons; to establish, support and
maintain any form of profit-sharing, share purchase, share
incentive, share option or employees' share scheme for any such
persons and to lend money to any persons eligible to participate
therein or benefit therefrom (or to trustees on their behalf} for
the purposes of or in connection with the operation and enjoyment
of any such scheme.

To distribute amongst the members of the Company, in specie or
otherwise, all or any part of the property, undertaking or assets
of the Company.

To do all or any of the things and matters aforesaid in any part
of the world, either as principals, agents, contractors, trustees
or otherwise, and by or through trustees, agepts, intermediaries,
subsidiary companies or otherwise and either alone or in
conjunction with others.

To do all such other things as may be considered incidental or
conducive to the attainment of the above objects or any of them.

And it is hereby declared that:

MBZ:ARTS:FHB.CHECKMATE . ARTS 5
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(1) none of the objects set out above in this Clause shall bhe
restrictively construed but the widest fnierpretation shall
he given to each such object which shall not, except where
the context expressiy so requires, be in any way limited or
restricted by reference to or inference from the terms of
any other object set out above;

(2) none of the sub-clauses of this Clause shall be construed
as being subsidiary or ancillary to any of the objects
specified in any other sub-clause and the same shall each
be construed as if they constituted the objects of a
separate, distinct and independent company;

(3) the word “company” din this Clause, except where used in
reference to the Company shall include any partnership or
other body of persons, whether incorporated or not, and
whether formed, incorporated, domiciled or resident in the
United Kingdom or elsewhere. The word "person" shall
include any company as well as any legal or natural person
and the words "and” and “"or" shall also mean "and/or" where
the context so permits.

5. The Tiability of the Members is limited.

6. The share capital of the Company 1is £200,000 divided into 2,000,000
Ordinary Shares of 10p each.

MBZ:ARTS:FHB.CHECKMATE.ARTS b



WE, the subscribers to this Memorandum of Association, wish to be Tormed into
a company pursuant to this Memorandum; and we agres to take the number of

shares shown opposite our respective names.
1

NAMES AND ADDRESSLS NUMBER OF SHARES TO BE
OF i SUBSCRIBERS TAKEK BY EACH SUBSCRIBER

|
|
:
!
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I3 -

Total Shares taken

DATED the day of 199
’ WITNESS to the above Signatures:-

MBZ:ARTS: FHB.CHECKMATE. ARTS 7
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Company Ho: 1859857

THE_COMPANIES ACTS 1985 AND 1989

ARTICLES OF ASSOCIATION
of
Checkmate International PLC

Incorporated the Z3rd day of June 1994
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OSBORNE CLARKE
6-9 MIDDLE STREET
LONDON ECIA 7JA

(Ref: MBZ:ARTS:FHB.ARTS)
340168
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Company No: 1899857

THE COMPANIES ACTS 1985 AND 1939

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of
[
(as adopted by special resolution passed on SP“‘ , 1995)
PRELIMINARY
1. No regulations set out in any statute or in any statutory instrument

made under any statute concerning companies apply as articles or
regulations of tha Company. The following shall be the Articles of
Association of the Company.

2. In these Articles of Association (unless the subject or context
otherwise requires):-

"the Act" means the Companies Act 1985 including
any statutory wmodification or re-
gnactment thereof for the time being in

orce;

"these Articles" means these Articles of Association of
the Company as from time to time altered;

“Associate” means the husband, wife, child (including
adopted child) or other lineal descendant
of the relevant person and the trustee of
any settlement (whether or not set up by
the relevant person) under which the
relevant person or the husband, wife,
child (including adopted child) or other
lineal descendant of the relevant person
is capable of being a beneficiary;

"the Board" nieans the Board of Directors of the
Company from time to time;
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“clear days®

"Director”

"executed"

“the EIS"

“EIS Relief"

“the Founder Directors'

“Founder Shares"”

"the Founder Shareholders"

"Group Company"

"the holder"

"jn writing"

“t+he Investor Shareholders"

"Investor Shares"

"the London Stock Exchange"
Exchange”

in relation to the period of a notice
means that pericd excluding the day when
the notice is given or deemed to be given
and the day for which it is given or on
which it §s to take effect;

means a director for the time being of
the Company (and "Directors” shall be
construed accordingly);

includes any mode of execution of a
document;

means the Enterprise Investment Scheme
contained in the Finance Act 1994;

means vrelief claimed 1in respect of
Ordinary Shares pursuant to the EIS;

means Timothy Morgan Hughes and David
Laurence Edwards;

means the Ordinary Shares held by the
Founder Shareholders from time to time;

means Timothy Morgan Hughes, Richard
Henry Alexander Southby, David Michael
Thomas, David Laurence Edwards and
Nicholas Cosmo Bonsor and includes any of
their Associates;

means the Company and any other company
which is for the time being a subsidiary
of the Company ({and "Group” shall be
construed accordingly);

in relation to shares means the member
whose name is entered in the Register as
the holder of the shares;

means written or gproduced by any
substitute for writing or any method of
representing or reproducing words in a
legible and non-transitory form
(including printed, typewritten, telexed,
Tithographed or transmitted by facsimile)
or partly onc and partly another;

means all the Company's members from time
to time other than the Founder
Shareholders;

means the Ordinary Shares held by the
Investor Shareholders from time to time;

means the International Stock Exchange of
the United Kingdom and the Republic of
Ireland Limited;
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“member' or *Shareholder!

"month"
"the 0ffice"

“Ordinary Share"

"paid up”

"person entitied by
transmission"

"the Register"

“Relevant Period"

"Restricted Business*

*Seal"”

"Secretary"

"Securities Seal"

"shares"

means a member of the Company;
means calendar month;

means the registered office of the
Company for the time being;

means an ordinary share of 10p in the
capital of the Company;

means paid up or credited as paid up;

means a person whose entitlement to a
share in consequence of the death or
bankruptcy of a member or of any other
event giving rise to its transmission by
operation of law has been noted in the
Register;

means the register of members of the
Company to be kept pursuant to section
352 of the Act; . -

means the relevant period in which the
Company must maintain its status as a
qualifying company to secure the
availability of EIS Relief desired t7 be
claimed 1in" relation to any eligible
shares issued pursuant to any offer of
the same for subscription made or to be
made by or on behalf of the Company for
the purpose of attracting investment in
the Company qualifying for such relief;

means a business involving the supply of
goods or services which are the same as
or substantially similar to any goods or
services supplied by any Group Company
for the relevant time being;

means the common seal (if any) of the
Company;

means the secretary of the Company or any
other person appointed to perform the
duties of the secretary of the Company,
including a joint, assistant or deputy
secretary;

means the official seal (if any) kept by
the Company pursuant to section 40 of the
Act;

means the Ordinary Shares and any other
shares in the capital of the Company from
time to time;
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"the Statutes" means the Act and every other statute
(including any orders, rzgulations or
other subordinate legislation made under
the Act or any such statute) for the time
being in force concerning bodies
corporate and affecting the Company;

"Transfer Office" means the place where the Register is
situate for the time being;

“the United Kingdom" means Great Britain and Northern Ireland;

"year" means calendar year.

Words importing the singular number shall include the plural number and
vice versa. Words importing the masculine gender shall include the
feminine gender. Words denoting persons shall include corporations,
partnerships and unincorporated bodies. Unless the subject or context
otherwise requires, words or expressions contained in these Articles
bear the same meaning as in the Act but excluding any statutcry
modification thereof not in force when these ArticTes become hinding on
the Company.

The expressions "debenture® and “debenture holder® shall respectively
include “debenture stock” and “debenture stockholder”.

Where for any purpose an ordinary resolution is expressed to be
required under any provisions of these Articles, a special or
extraordinary resolution shall also be effective and where for any
purpese an extraordinary resolution is required a special resolution
shall also be effective.

Headings are inserted for convenience only and do not affect the
construction of these Articles.

SHARE CAPITAL

The share capital of the Company at the date of the adoption of these
Articles is £20,000 divided into 200,000 Ordinary Shares.

Subject to the provisions of the Statutes and to any rights previously
conferred on the holders of any shares or class of shares for the time
being in issue, any share in the Company may be issued with such
preferred, deferred or other special rights, or subject to such
restrictions, whether as regards dividend, return of capital, voting or
otherwise, as the Company may from time to time by ordinary resolution
determine (or, in the absence of any such determination, as the
Directors may determine).

Subject to the provisions of the Statutes and to any rights previously
conferred on the holders of any shares or class of shares for the time
being in issue, the Company may issue any shares which are, at the
option of the Compevy or the holder are liable, to be redeemed. The
date on which or by which, or dates between which, any redeemable
shares are to be or may be redeemed may be fixed by the Directors and
in such a case must be fixed by the Directors before the shares are
jssued. Unless otherwise specified in these Articles, the amount




payable on redemption of any redeemable shares shall be the nominal
value of such shares,

{1}  Subject to the provisions of the Statutes relating to authority,
pre-emption rights and otherwise and of any resolution of the
Company in general meeting passed pursuant thereto, all unissued
shares of the Company (whether forming part of the original or
any increased capital) shall be at the disposal of the Directors
and the Directors may, subject as aforesaid, allot (with or
without conferring a right of renunciation), grant options over
or otherwise dispose of them to such persons, at such times and
on such terms as they think proper.

(2) (a) The Directors shall be generally and unconditionally
authorised pursuant to and in accordance with section 80 oF
the Act to exercise for each prescribed period all the
powers of the Company to allot relevant securities up to an
aggregate nominal amount equal to the section 80 amount.

{b)  For the purposes of this Article:

(i}  “prescribed period" means in the first instance the
period commencing on the date of the adoption of this
Article and expiring at the conclusion of five years
from the date of the adoption of this Article, (the
“first prescribed period”) and shall thereafter mean
any period (not exceeding five years on any occasion)
for which the authority and power conferred by sub-
paragraph (a) above 1is renewed or extended by a
special resolution of the Company in general meeting
stating the section 80 amount for such period;

(ii) *“the section 80 amount® shall for the first
prescribed period be £20,000 and for any later
prescribed period shall be that stated in the
relevant special resolution or, in either case, any
increased amount fixed by a resolution of the Company
in general meeting;

(ii1) the nominal amount of any securities shall be taken
to be, in the case of rights to subscribe for or to
convert any securities into shares of the Company,
the nominal amount of such shares which may be
allotted pursuant to such rights; and

(iv) words and expressions defined in or for the purposes
gf Part IV of the Act shall bear the same meanings
erein.

The Company may exercise the powers conferred by the Statutes to pay
commissions to any person in consideration of his subscribing or
agreeing to subscribe (whether absclutely or conditionally) for any
shares in the Company, or procuring or agreeing to procure
subscriptions (whether absolute or conditional) for any shares in the
Company to the full extent thereby peraitted. Subject to the provisions
of the Statutes, any such commission may be satisfied by the payment of
cash or by the allotment of fully or partly paid shares or partly in
one way and partly in the other. The Company may also on any issue of
shares pay such brokerage as may be lawful.

5
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11.

Subject to the provisions of the Statutes and of these Articles, the
Directors may at any time after the allotment of any share but before
any person has been entered in the Register as the holder recognise a
renunciation thereof by the allottee in faveur of some other person and
may accord to any allottee of a share the right to effect such
renunciation upon and subject to such terms and conditions as the
Directors may think fit to impose.

Except as required by law or by a court of competent jurisdiction, no
person shall be recognised by the Company as holding any share upon any
trust, and the Company shall not be bound by or compelled in any way to
recognise (even when having notice thereof) any equitable, contingent,
future or partial interest 1in any share, or any interest in any
fractional part of a share, or (except only as may otherwise be
provided by these Articles or by Taw or by an order of court) any other
right in respect of any share, except an absolute right to the entirety
thereof in the registered holder.

VARIATICH OF RIGHTS

Subject to tie provisions of the Statutes, if at any time the share
capital of the Company is divided into different classes of shares, the
special rights attached to any class may (unless otherwise provided by
the terms of issue of the shares of that class) be varied or abrogated,
either whilst the Company 1is a going concern or during or in
contemplation of a winding-up either (a) in such manner (if any) as may
be provided by such rights or (b) in the absence of any such provision,
with the consent in writing of the holders of three fourths in nominal
value of the issued shares of that class, or with the sanction of an
extraordinary resolution passed at a separate meeting of the holders of
shares of that class. To every such separate general meeting all the
provisions of these Articles relating to general meetings of the
Company and to the proceedings thereat shall mutatis mutandis apply,
except that:

(a) the necessary quorum at any such meeting other than at an
adjourned meeting shall be two persons at least together holding
or representing by proxy at least one-third of the capital paid
up on the issued shares of the class in question and at any
adjourned meeting shall be one person holding shares of the class
present in person or by proxy; and

(b) any holder of shares of the class present in person or by proxy
may demand a poll and every such holder shall on a poll have one
vote for every share of the class held by him.

The foregoing provisions of this Article sYall apply to the variation
or abrogation of the special rights attached to some only of the shares
of any class as if each group of shares of the class differently
tregtgd formed a separate class the special rights whereof are to be
varied,

Unless otherwise expressly provided by the rights attached to any
shares or class of shares having preferential rights, those rights
shall be deemed to be varied by the reduction of the capital paid up on
those shares and by the allotment of further shares ranking in priority
for payment of a dividend or in respect of capital or which confer on
the holders voting rights more favourable than those conferred by such

6
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12.

13.

first mentioned shares, but shall not otherwise be deemed to be varied
by the creation or issue of further shares ranking as regards
participation in the profits or assets of the Company in some or all
respects pari passu therewith but in no respect in priority thereto and
s?a]] no§ be deemed to be varied by the purchase by the Company of any
of its shares.

The Company may by ordinary resolution:

(a) increase its share capital by such sum to be divided into shares
of such amounts as the resolution shall prescribe;

{b) consolidate and divide all or any of its share capital into
shares of larger nominal value than its existing shares;

(¢} subject to the provisions of the Statutes, sub-divide its shares,
or any of them, into shares of smaller nominal value tham is
fixed by the Memorandum of Association but so that:

(i) the proportion between the amount paid up and the amount
(if anyg not paid up on each reduced share shall be the
same as it was in the case of the share from which the
reduced share is derived; and

(ii) the resolution whereby any share 1is sub-divided may
determine that, as between the hoiders of the shares
resulting from the sub-division, one or more of the shares
may, as compared with the others, have any such preferred
or other special rights or may have such qualified or
deferred rights or be subject to any such restrictions as
thg Company has power to attach to unissued or new shares;
an

(d) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person and diminish the amount of its share capital by the amount
of the shares so cancelled.

Whenever as & result of a consolidation of shares any members would
become entitled to fractions of a share, the Directors may deal with
such fractions in any manner they may think fit and, in particular,
may, on behalf of those members or, if the net proceeds in respect of
any hoiding do not exceed £2.50, on behaif of the Company, sell all or
any of the shares representing the fractions for the best price
reasonably obtainable to any person (including, subject to the
Statutes, the Company) and distribute the net proceeds of sale in due
proportion among those members or the Company, as the case may be, and
for the purpose of giving effect to any such sale the Directors may
authorise some person to execute an instrument of transfer of the
shares to, or in accordance with the directions of, the transferee, The
transferee shgll not be bound to see to the application of the purchase
moneys nor shall his title to the shares be affected by any
jrregularity in or invalidity of the proceedings relating to the sale.

Subject to the provisions of the Statutes, the Company may by special
resolution reduce its share capital, any capital redemption reserve and
any share premium account or undistributable reserve in any way.
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PURCHASE OF OWH SHARES

15. Subject to and in accordance with the provisions of the Statutes, the
Company may enter intc any contract for the purchase of any of its own
shares of any class (including any redeemable shares) and any contract
under which it may, subject to any conditions, become entitled or
obliged to purchase all or any of such shares. Every contract for the
purchase of, or under which the Company may become entitied or ob¥iged
1o qurchase. shares in the Company shall be authorised hy such
resolution of the Company as may be required by the Statutes and
sanctioned by an extraordinary resolution passed at a separate general
meeting of the holders of each class of shares which at the date on
which the contract is authorised by the Company in general meeting

yentitle them, either immediately or at any time thereafter, to convert
all or any of the shares of that class held by them into equity share
capital of the Company. Subject thereto, neither the Company nor the
Directurs shall be required to select the shares to be purchased
rateably or in any other particular manner as between the holders of
shares of the same class or as between them and the holders of shares
of any other class or in accordance with the rights as to dividends or
capital conferred by any class of shares. Notwithstanding anything to
the contrary contained in these Articles, the rights attached to any
class of shares shall be deemed not to be varied by anything done by
the Cempany or the Directors pursuant to this Article.

SHARE CERTIFICATES

15. Subject to the provisions of Article 17 below, any person whose name i-
entered as a holder of any share in the Register (except a recognised
clearing house or a nominee of a recognised clearing house or of a
recogrnised invastment exchange (as defined in section 207 of the
Financial Services Act 1986) in respect of whom the Company is not
requirad by law to complete and have ready for delivery a certificate)
shall be entitled:

B b 1t

(a) without payment, to one certificate for all the shares of any one
class registered in his name and to a separate certificate for
each class if shares so registered; and where a member transfers
part of his holding of shares the old certificate shall be
cancelled and he shall be entitled without payment to a new
certificate for the balance of his holding;

yT—

(b)  upon payment for every certificate after the first in respect of
sRares of any one class of such reasonable sum as the Directors
may determine, to several certificates, each for one or more of
his shares.

and wi

Any certificates to which a person is entitled hereunder shall be
delivered (i) in the case of issue within one month after allotment (or
such longer period as the terms of issue shall provide) or (ii) in the
case of a transfer of fully paid shares within 14 days after lodgment
of transfer, and (iii) in the case of a transfer of partly paid shares
within two months after lodgment of transfer. The Company shall not be
bound to issue more than one certificate for shares held jointly by

’ several persons and delivery of a certificate to one or more holders
shall be a sufficient delivery to all of them.



17.

18.

19.

20.

21.

(a)  Any two or more certificates representing shares of any one clzss
held by any member may at his request be cancelied and a single
new certificate representing all such shares dissued in liew,
subject to the payment of such reasonable fee, if any, as the
Directors may determine.

(b) If any member shall surrender for cancellation a share
certificate representing shares held by him and vrequest the
Company Yo issue in lieu two or wmore share certificites
representing such shares in such proportions as he may specify,
the Directors may, if they think fit, comply with such request
subject to the payment of such fee (if any) as they may
determine.

(c) If a share certificate shall tc damaged, defaced or worn out or
alleged to have been lost, stoien or destroyed, a new certificate
representing the same shares may be issued to the holder upon
request subject to delivery up of the old certificate or (if
alleged to have been lost, stolen or destroyed) subject to
compliance with such conditions as to evidence and indemnity and
the payment of any exceptional out of pocket expenses of the
Company in connection with the request or incidental to its
investigation of the evidence of such alleged 1loss, theft or
destruction as the Directors may think fit.

(d) In the case of shares held jointly by several persons any such
request may be made by any one or more of the joint holders.

Every definitive share certificate shall be executed in accordance with
Article 111 and shall specify the number, class and distinguishing
numbers (if any) of the shares to which it relates and the amount or
respective amounts paid up thereon. No certificate shall be issued
rapresenting shares of more than one class.

CALLS OR SHARES

The Directors may from time to time make calls upon the members in
respect of any moneys unpaid on their shares (whether on account of the
nominal value of the shares or, when permitted, by way of premium) but
subject always to the terms of issue of such shares. A call shall be
deemed to have been made at the time when the resclution of the
Directors authorising the call was passed and may be required to be
made payable by instalments. A person upon whom a call is made shall
remain liable on such call notwithstanding the subsequent transfer of
the shares in respect of which the call was made.

Each member shall {subject to receiving at least 14 days' notice
specifying the time or times and place of payment) pay to the Company
at the time or times and piace so specified the amount called on his
shares. The joint holders ¢f a share shall be jointly and severally
liable to pay all calls in respect thereof. A call may, before receipt
by the Company of an amount due under it, be revoked in whole or in
part and payment of a call may be postponed in whole or in part as the
Directors may determine,

If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due
shall f_pay interest on the sum from the day appointed for payment
thereof to the time of actual payment at such rate (not exceeding 10
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22.

23.

24.

25.

26.

27.

per cent. per annum) as may have been fixad by tie terms of alloiment
of the shares in question or in the notice of the call or otherwise as
the Directors determine and together with all costs, charges and
expenses that may have been incurred by the Company by reason of such
non-payment but the Directors shall be at liberty in any case or cases
ta waive payment of such interest or costs, charges and expenses wholly
or in part.

Any sum (whether on account of the nominal value of the share or by way
of premium) which by the terms of issue of a share becomes payable upon
allotment or at any other fixed date shall for all the purposes of
these Articles be deemed to be a call duly made, notified and payable
on the date on which by the terms of issue the same becomes nayable. In
case of non-payment all the relevant provisions of these Articles as to
payment of interest and expenses, forfeiture or otherwise shall apply
as i; ifch sum had become payable by virtue of a call duly made and
notified.

FORFEITURE ARD LIEN

I¥ a member fails to pay in full any call or instalment of a call on or
before the due date for payment thereof, the Directors may at any time
thereafter serve a notice on him requiring payment of so much of the
call or instalment as is unpaid together with any interest which may
have accrued thereon and any costs, charges and expenses incurred by
the Company by reason of such non-payment.

The notice shall name a further day (being not less than 14 days from
the date of service of the notice{ on or before which and the place
where the payment required by the notice is to be made, and shall state
that in the event of non-payment in accordance therewith the shares in
respect of which the call has been made or instalment is payable will
be 1iable to be forfeited.

If the requiraments of any such notice are not complied with, any sinare
in respect of which such notice has been given may at any time
thereafter, before payment of all calls and interest, costs, charges
and expenses due in respect thereof has been made, be forfeited by a
resolution of the Directors to that effect. Such forfeiture by a
resolution shall include all dividends declared in respect of the
forfeited share and not actually paid before forfeiture. The Directors
may accept a surrender of any share liable to be forfeited hereunder
upon such terms and conditions as may be agreed and, subject to any
such terms and conditions, a surrendered share shali be treated as if
it had been forfeited.

When any share has been forfeited in accordance with these Articles,
notice of the forfeiture shall forthwith be given to the holder of the
share or, as the case may be, to the person entitled by transmission to
the share and an entry that notice of the forfeiture has been given,
and of the forfeiture with the date thereof, shall forthwith be made in
the Register opposite to the entry of the share; but no forfeiture
shall be in any manner invalidated by any omission or neglect to give
suzh notice or to make such entry as aforesaid.

A share so forfeited or surrendered shall become the property of the
Company and (subject to the provisions of the Statutes) may be sold,
re-allotted or otherwise disposed of either to the person who was
before such forfeiture or surrender the holder thereof or entitled

10
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thereto or to any other person upon such terms and in such manner as
the Directors shall think fit and, in the case of re-allotment, whether
with or without all or any part of the amount previously paid up on the
share being credited as so paid up and at any time before a sale, re-
allotment or disposition the forfeiture or surrender may be cancelled
on such terms as the Directors think fit. The Directors may, if
necessary, authorise some person to transfer a forfeited or surrendered
share to any person to whom the share has been sold, re-allotted or
disposed of.

A member whonse shares have been forfeited or surrendered shall cease to
be a member in respect of such shares and shall surrender to the
Company for cancellation the certificate for the shares forfeited but
shall notwithstanding the forfeiture or surrender remain liable {unless
payment is waived in whole or in part by the Directors) to pay to the
Company all moneys which at the date of forfeiture or surrender were
presently payable by him to the Company in respect of such shares
together with wnterest thereon from the date of forfeiture or surrender
until payment at the rate at which interest was payable on those
amounts before the forfeiture or, if no interest was so payable, at
such rate not exceeding 10 per cent. per annum as the Directors may
determine and the Directors may at their absolute discretion enforce
payment without any allowance for the value of such shares at the time
of forfeiture or surrender or waive payment in whole or in part or for
any consideration received on their disposal.

The forfeiture of a share shall involve the extinction at the time of
forfeiture of all interest in and all claims and demands against the
Company in respect of the share and all other rights and liabilities
incidental to the share as between the person whose share is forfeited
and the Company, except only such of those rights and liabilities as
are by these Articles expressly saved, or as are by the Statutes given
or imposed in the case of past members.

The Company shall have a first and paramount lien on every share (not
being a fuily paid share} for all moneys (whether presently payable or
not) called or payable at a fixed time in respect of such share. The
lien shall alsc extend to all distributions and other moneys from time
to time declared or payable in respect cf such share. Subject to the
Statutes, the Company shall also have a first and paramount lien on
every share (not being a fully paid share) standing registervd in the
name of a single member for all the debts and 1liabilities of such
member or his estate to the Company whether the same shall have been
incurred before or after notice to the Company of any equitable or
other interest of any person other than such member and whether the
period for the payment or discharge of the same shall have actually
arrived or not and notwithstanding that the same are joint debts or
l1abilities of such member or his estate and any other person, whether
a member of the Company or not. The Directors may waive any lien which
has arisen and may resolve that any share shall for some limited period
be exempt wholly or partially from the provisions of this Article.
Unless otherwise agreed, the registration of a transfer of a share
shall operate as a waiver of the Company's lien (if any) on that share.

The Company may sell in such manner as the Directors think fit any
share on which the Company has a lien, but no sale shall be made unless
some sum in respect of which the lien exists is presently payable nor
until the expiration of 14 days after a notice in writing stating and
demanding payment of the sum presentiy payable and yiving notice of its

-
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33.

34.

35.

36.

intention to sell in default of payment shall have besn given by the
Compary to the holder for the time being of the share or the person
entitled thereto by transmission.

The net proceeds of such sale after payment of the costs of such sale
shall be applied in or towards payment or satisfaction of the debts or
Tiabilities in respect whereof the lien exists so far as the same are
then payable and any residue shall (subject to a like 1ien for debts or
1iabilities not presently payable as existed upon the shares prior to
the sale) be paid to the member or the person entitled to the shares at
the time of the sale. For the purpose of giving effect to any such sale
the Directors may authorise some person to transfer the shares sold to,
or in accordance with the directions of, the transferce.

A statutory declaration in writing that the declarant is a Director or
the Secretary of the Company and that a share has been duly forfeited
or surrendered or sold to satisfy a lien of the Company on a date
stated in the declaration shall be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled to the
share. Such declaration and the receipt of the Company for the
consideration (if any) given for the share on the sale, re-allotment or
disposal thereof together with the share certificate delivered to 2
purchaser or allottee thereof shall (subject to the execution of an
instrument of transfer, if required) constitute a good title to the
share and the person to whom the share is sold, re-aliotted or disposed
of shall be registered as the holder of the share and shall not be
bound to see to the application of the purchase money (if any) nor
shall his title to the share be affected by any irregularity or
invalidity in the proceedings relating to the forfeiture, surrender,
sale, re-allotment or disposal of the share.

TRANSFER OF SHARES - GENERAL

The instrument of transfer of a share may be in any usual or common
form or in any other form which the Directors may approve and may be
under hand only and shall be executed by or on behalf of the transferor
and, unless the share is fully paid, by or on behalf of the transferee.
The transferor shall be deemed to remain the holder of the shares
concerned until the name of the transferee is entered in the Register
in respect thereof.

The registration of transfers may be suspended at such times and for
such periods as the Directors may from time to time determine and
either generally or in respect of any class of shares. The Register
shall not be closed for more than 30 days in any year.

No transfer of any share shall be made:
(a) to a minor;
(b) to a bankrupt;

{¢) to any person who is, or may be, suffering irom mental disorder
and either:

(i) has been admitted to hospital 1in pursuance of an
application for admission for treatment under the Mental
Health Act 1983 or any similar statute relating to mental
health (whether in the United Kingdom or elsewhere); or
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(ii) an order has been made by any court having Jjurisdictic
(whether in the United Kingdom or elsewhere) in matter
concerning mental disorder for his detention or for tr
appointment of a receiver, curator bonis or other person :
exercise powers with respect to his property or affairs; ¢

(d) which is contrary to the provisions set out in Articles 41 to ¢
(inclusive) below

and the Directors shall refuse to register the purported transfer of
share to any such person.

The Directors may in their absolute discretion and without assignir
any reason therefor refuse to register any transfer of any share whic
is not a fully paid share. The Directors may also refuse to register

transfer of shares (whether fully paid or not) over which the Compar
has a lien or in favour of more than four persons jointly.

The Directors may also decline to recognise any instrument of transic
unless the instrument of transfer is:

{a) duly stamped;
(b} in respect of only one class of share;

(c) is lodged at the Transfer Office or at such other place as :=
Directors may appeint for registration accompanied by ==
relevars share certificate(s) and such other evidence (if any; =
the Directors may reasonably require to show the right of ==
transferor to make the transfer (and, if the instrument -~
transfer is executed by some other person on his behalf, :=
authority of that person so to do).

Subject to Articles 34 to 37 (inclusive) and notwithstanding ==
provisions of Articles 41 to 45 (inclusive) below, a member shal™ =
permitted to transfer the legal title to and/or beneficial ownershi:z -

a share:-

(a) if the member is a company, to any holding or subsidiary comce-
of that member or to any other subsidiary company of any ==
member's holding company provided that no such subsidiarm -
holding company is engaged in a Restricted Business; or

(b) if the member is an individual, to an Associate of such mem=
or

(c) with the prior written consent of the holders of not less tha :
per cent. (by number) of the aggregate nuwber of Ordinary Shz=z
for the relevant time being in issue

and this Article 38 shall be deemed to permit transfers of shares =
by trustees to the member or former member who transferred the shez
to such trustees and/or to an Associate of such member or former megz-
wha transferred such shares.

A11 instruments of transfer which are registered may be retained by -
Company. If the Directors refuse to register a transfer they s-:
within two months after the date on which the transfer was lodged —
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the Company send to the transferece notice of the refusal and {except in
any case of actual or suspected fraud) return the ipstrument of
transfer to the person lodging it.

No fee will be charged by the Company in respect of the registration of
any instrument of transfer or probate or letters of administration or
certificate of marriage or death or stop notice or pewer of attorney or
other document relating to or affecting the title to any shares or
otherwise for making any entry in the Register affecting the titie to
any shares.

TRANSFERS DURING THE RELEVANT PERIOD

Save as set out in Article 38 above, the right to transfer or otherwise
dispose of any Share or any interest or right in or arising from any
Share (an option or 1like right to acquire any Share, whether by
subscription or otherwise, being deemed to be an interest in a Share
for this purpose), during the Relevant Period shall be subject to the
provisions of Articles 42 to 45 (inclusive) below and any such transfer
or disposal made otherwise than in accordance with such provisions
shall be veid.

Any Shareholder (“"the Vendor") wishing to transfer or otherwise dispose
of part of all of the Shares held by him, or part or all of any
interest and/or rights therein, shall first give notice 1in writing
("the Sale Notice"g to the Company specifying the Shares, interest
and/or rights which he wishes to transfer or otherwise dispose of (“the
Sale Shares”). The Sale Notice shall also state the proposed price for
each of the Sale Shares and shall have annexed thereto the share
certificate in respect of the Sale Shares. The Sale HNotice shall
constitute the Company the agent of the Vendor for the sale of the Sale
Shares.

In the case of the Vendor being a Founder Shareholder:-

(a) the Sale Shares shall first be offered in writing by the Company
to the other Founder Shareholders in proportion to their then
existing holdings of Founder Shares ("the Initial Offer");

(b} the Initial Offer shall be made by written notice (“the Offer
Notice") from the Directors specifying the number and price of
the Sale Shares set out in the Sale Notice and shall invite each
Founder Shareholder to whom the Initial Offer is made to state in
writing within a reasonable period not being less than 28 days
whether they are willing to accept any Sale Shares and if so what
the maximum number of the Sale Shares they are willing to accept
is;

(c) at the expiration of the time specified for acceptance in the
Offer Notice the Directors shall allocate the Sale Shares to or
amongst the Founder Shareholders who shall have notified to the
Directors their willingness to take any of the Sale Shares but so
that no Founder Shareholder shall be obliged to take more than
the maximum number of Shares notified by him under Article 43(b);

(d) if any Sale Shares remain unallocated after the Initial Offer the
Directors shall make a further offer (“the Further Offer") on the
same terms and following the same procedure as the Initial Offer
to the Founder Shareholders who shall have expressed their

14



R ooy, I ., e L va a 1, R R
;\‘M‘-\\n A e ot s 1, i S gt n AR 8t gl s s st i 88 ey s arbpdcase

willingness to purchase the Sale Shares and such offer shall he
made pro rata to their then existi- 3 holdings of Founder Shares
excluding any Sale Shares allocated under the Initial Offer:

(e) if at the expiration of the time specified for acceptance of the
Further Offer any Sale Shares remain unallocated the Directors 3
shall make a further offer ("the General Offer") cn the same My
terms and following the same procedure as the Initial Offer to T
the investor Shareholders. This offer shall exclude the Founder iy
Shareholders and shall be wmade pro rata to the Founder it
Shareholders then existing holdings of Investor Shares;

(f) if any shares remain unallocated after the General Offer the
Vendor shall be entitled to dispose of the Sale Shares to such
persons on such terms and in such manner as it thinks fit save
that the Sale Shares shall not be disposed of on terms which are
more favourable to the transferees thereof than the terms of the
Initial Offer.

44, In the case of the Vendor being an Investor Shareholder:-

(a) the Sale Shares shall first be offered in writing by the Company
to the other Investor Shareholders in proportion to their then
existing holdings of Sale Shares (“the Initial Offer");

(b) the Initial Offer shall be made by written notice ("the Offer
Notice") from the Directors specifying the number and price of
the Sale Shares set out in the Sale Notice and shall invite each
Investor Shareholder to state in writing within a period not
being less than 28 days whether they are willing to accept any
Sale Shares and if so what the maximum number of Sale Shares they
are willing to accept is;

(c) at the expiration of the time specified for acceptance in the
Offer Notice the Directors shall allocate the Sale Shares to or
amongst the Investor Shareholders who shall have notified to the
Directors their willingness to take any of the Sale Shares but so
that no Investor Shareholder shall be obliged to take more than
th?b?aximum number of Sale Shares notified by him under Article
44(b);

(d) if any Sale Shares remain unallocated after the Initial Offer the
Directors shall make a further offer ("the Further Offer") on the
same terms and following the same procedure as the Initial Offer
to the Investor Shareholders who shall have expressed their
willingness to purchase the Sale Shares and such offer shall be
made pro rata to their then existing holdings of Investor Shares
excluding any Sale Shares allocated under the Initial Offer;

(e) if at the expiration of the time specified for acceptance of the
General Offer any Sale Shares remain unallocated the Directors
shall make a further offer ("the General Offer") on the same
terms and following the same procedure as the Initial Offer to
the Founder Shareholders. This offer shall exclude the Investor
Shareholder and shall be made pro rata to the Founder
Shareholders then existing holdings of Founder Shares;

(f) if any Shares remain unallocated after the General Offer the
Vendor shall be entitled to dispose of the Sale Shares to such




persens on such terms and in such manner as he thinks fit save
that the Sale Shares shall not be disposed of on terms which are
more favourable to the transferees thereof tham the terms of the
Initial Qffer.

A Sale Notice shall not be revocable except with the unanimous written
consent of the Board who may impose such conditions on any consent as
they see fit, including a condition that the Vendor bear all the
related costs. Upon revecation by the Vendor of a Sale Notice the
Company shall return the original Sale HNotice to the Vendor together
with the Vendor's share certificate in respect of the Sale Shares.

TRANSMISSIOK OF SHARES

In the event of the death of a member, the survivors or survivor where
the deceased was a joint holder, and the executors or administrators of
the deceased where he was a sole or only surviving holder, shall be the
only persons recognised by the Company as having any title to his
interest in the shares, but nothing in these Articles shall release the
estate of a deceased holder {whether sole or joint) from any liability
in respect of any share held by him solely or jointly with other
persons.

Any person becoming entitled to a share by transmission may (subject as
hereinafter provided), upon supplying to the Company such evidence as
the Directors may reasonably require of his title to the share, elect
either to be registered himself as holder of the share by notice to the
Company signed by him to that effect or to have some person nominated
by him registered as the transferee thereof in which case he shall
testify his election by executing an instrument of transfer of such
share in favour of such person. All the Timitations, restrictions and
provisions of these Articles relating to the right to transfer and the
registration of transfers of shares shall be applicable to any such
notice or instrument of transfer as aforesaid as if the death or
bankruptcy of the member or other event had not occurred and the notice
or transfer were a transfer executed by such member,

Save as otherwise provided by or in accordance with these Articles, a
parson becoming entitled to a share by transmission shall (upon
supplying to the Company such evidence as the Directors may reasonably
require of his title to the share) be entitled to the same dividends
and other advantages as those to which he would be entitled if he were
the registered holder of the share except that he shall not be entitled
in respect thereof (except with the authority of the Directors) to
receive notice of or to attend or vote at any meeting of the Company or
to receive notice of or to attend or vote at any separate meeting of
the holders of any class of share in the Company until he shall have
been registered as a member in respect of the share. The Directors may
at any time give notice requiring any such person to elect either tc be
registered himself or to transfer the share and, if the notice is not
complied with within 60 days, the Directors may thereafter withhold
payment of all dividends or other moneys payable in respect of the
share and suspend any other advantages to which such person would
otherwise be entitled in respect of the share until the requirements of
the notice have been complied with.

16



49.

5C.

51.

53.

GENERAL MEETIKGS

The Directors shall convene and the Company shall hold general meetings
as annual general meetings in accordance with the requirements of the
Statutes. Any general meeting of the Company other than an annual
general meeting shall be called an extraordinary general meeting.

The Dirvectors may call extraordinary general meetings whepever and at
such times and places as they think fit and, on the requisition of
members pursuant to the provisions of the Statutes, shall forthwith
proceed to convene an extraordinary general meeting for a date not
later than eight weeks after receipt of the requisition. If there are
not within the United Kingdom sufficient Directors to call a general
meeting, any Director or any member of the Company may call a general
meeting. In the case of an extraordinary general meeting called in
pursuance of a requisition, unless such meeting shall have been called
by the Directors, no business other than that stated in the requisition
as the objects of the meeting shall be transacted.

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meeting called
for the passing of a special resolution or a resolution appointing a
person as a Director or (save as provided by the Statutes) a resolution
of which special notice has been given to the Company shall be called
by at Teast 21 clear days' notice. A1l other extraordinary general
meetings shall be called by at least 14 clear days' notice but a
general meeting may be duly called by shorter notice than is specified
above if it is so agreed:

(a)  in the case of an annual general meeting, by all members entitled
to attend and vote thereat; and

(b) in the case of any other meeting by a majority in number of the
members having a right to attend and vote thereat, being a
majority together holding not less than 95 per cent. in nominal
value of the shares giving that right.

(1)  Every notice calling a general meeting shall specify the time and
place of the meeting and the general nature of the business to be
transacted and, in the case of an annual general meeting, shall
specify the meeting as such.

(2) In the case of any general meeting at which business other than
routine business is to be transacted, the notice shall specify
the general nature of such tusiness; and if any resolution is to
be proposed as an extraordinary resolution or as a special
resolution, the notice shall contain a statement to that effect.

(3) There shall appear with reasonable prominence in every such
notice a statement that a member entitled to attend and vote at
the meeting is entitled to appoint a proxy or proxies to attend
and, on a poll, vote instead of him and that a proxy need not be
a member of the Company.

A1l business transacted at an extraordinary general meeting shall be
deemed to be special. All business transacted at an annual general
meeting shall also be deemed special with the exception of the
following classes of business:
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(a) declaring dividends;

(b) receiving and/or adopting the accounts, the reports of the
Directors and auditors and other documents required to be
attached or annexed to the accounts;

(¢) appointing or reappointing Directors (other than a Director in
respect of whose appointment special notice is required by the
Statutes) to fill vacancies arising at the meeting on retirement
whether by rotation or otherwise;

{d) reappointing the retiring auditors (unless they were last
appointed otherwise than by the Company in general meeting);

(e) fixing the remuneration of the auditors or determining the manner
in which such remuneration is to be fixed.

wotice of every general meeting shall be given:
(a} to all members;

(b) to all persons entitled to a share by transmission other than any
who, under the provisions of these Articles or the terms of issue
of the shares they hold, are not entitled to receive such notices
from the Company;

(¢) to each of the Directors;

(d) to the auditors for the time being or, if more than one for the
time being, to each of them.

The accidental omission to give notice of a meeting, or to send a form
of proxy with a notice where required by these Articles, to any person
entitled to receive the same, or the non-receipt of a notice of meeting
or form of proxy by any such person shall not invalidate the
proceedings at any general meeting.

PROCEEDINGS AT GENERAL MEETINGS

(1)  No business shall be transacted at any general meeting unless a
quorum is present at the time when the meeting proceeds to
business, but the absence of a quorum shall not preciude the
choice or appointment of a chairman which shall not be treated as
part of the business o7 the meeting. Save as otherwise provided
by these Articles, two persons present in person or by proxy and
entitled to vote upon the business to be transacted shall be a
quorum for all purposes.

(2) If within fifteen minutes from the time appointed for a general
meeting (or such longer interval as the chairman of the meeting
may think fit to allow) a quorvum is not present, the meeting, if
convened upon the requisition of members, shall be dissolved. In
any other case it shall stand adjourned -o such other day and at
such other time and place as may hav. been specified for the
purpose in the notice convening th. meeting or (if not so
specified) as the Directors may determine and the provisions of
Article 53 as to adjournment, as to notices an:d as to business to
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be transacted shall apply. If at an adjourned meeting a quorum is
not present within fifteen minutes from the time appointed for
the meeting, any member or members (whatever their number)
present in person or by proxy and entitled to vote at the meeting
shall copstitute a quorum and may transact the business for which
the meeting was called and if no such member is present, the
meeting shall be dissolved.

The Chairman of the Directors (if any), or, if he is absent or
unwilling, the Deputy Chairman (if any), shall preside as chairman at
every general meeting., If there be no such Chairman or Deputy Chairman,
or if at any meeting neither be present within fifteen minutes after
the time appointed for holding the meeting and be willing to act, the
Directors present shall elect one of their number to be chajrman of the
meeting and, if there is only one Director present and willing to act,
he shall be chairman of the meeting. If no Director is willing to act
as chairman of the meeting, or if no Director is present within fifteen
minutes after the time appointed for holding the meeting, the members
present and entitled to vote shall choose one of their number to be
chairman of the meeting.

A Director shall, notwithstanding that he is not a member, be entitled
to attend and speak at all general meetings of the Company and at any
separate general meeting of the holders of any class of shares in the
Company.

The chairman of any general meeting may, with the consent of a meeting
at which a quorum is present or without such consent if in his opinion
it is not practicable to obtain such consent but it appears to him
necessary in order to facilitate the business of the meeting, and shail
if so directed by the meeting, adjourn the meeting from time to time
(or sine_die) and from place to place, but no business shall be
transacted at any adjourned meeting other than business which might
properly have been transacted at the meeting had the adjournment not
taken place. Where a meeting is adjourned sine die, the time and place
for the adjourned meeting shall be fixed by the Directors. VWhen a
meeting is adjourned for thirty days or more or sine die or to some
other place, not less than seven days' notice of the adjourned meeting
shall be given in like manner as in the case of the original meeting.

Save as expressly provided above, it shall not be necessary to give any
notice of an adjournment or of the business to be transacted at an
adjourned meeting.

If an amendment shall be proposed to any resolution under consideration
but shall in good faith be ruled out of order by the chairman of the
meeting any proceedings on the substantive resolution shall not be
invalidated by any error in such ruling. In the case of a resolution
duly proposed as a special or extraordinary resolution no amendment
thereto (cther than a merely clerical amendment to correct a patent
error) may in any event be considered or voted upon.

A resolution put to the vote of the meeting at any general meeting
shall be decided on a show of hands unless before, or immediately after
the declaration of the result of, the show of hands, or on the
withdrawal of any other demand for a poll, a poll is properly demanded:

(a} by the chairman of the meeting; or
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(b) by not less than two members present in person or by proxy having
the right to vote at the meeting; or

{¢) by a member or members present in person or by proxy and
representing in aggregate not less than cne-tenth of the total
voting rights of all the members having the right to vote on the
reselution; or

(d) by a member or members present in person or by proxy and holding
shares conferring the right to vote on the resolution being
shares on which an aggregate sum has been paid up egual to not
less than one-tenth of the total sum paid up on all the shares
conferring that right,

and a demand for a poll by a person as proxy for a member shall be as
valid as if the demand were made by the member himself.

Unless a poll is duly demanded and the demand is not withdrawn, a
declaration by the chairman of the meeting that a resolution has been
carried or has been carried unanimously, or has been carried by a
particular majority, or lost, or not carried by a particular majority
shall be conclusive and an entry to that effect in the minutes of the
meeting shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of or against the
resolution.

The demand for a poll may, before the poll is taken, be withdrawn but
only with the consent of the chairman of the meeting and a demand so
withdrawn shall not be taken to have invalidated the result of a show
of hands declared before the demand was made. If the demand for a poll
is withdrawn, the chairman or any other member or members entitled in
accordance with Article 56 may demand a poif.

If a poll is properly demanded, it shall be taken in such manner
(including the use of ballot or voting papers or tickets) as the
chairman of the meeting directs.

A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. A pcll demanded on any other
question shall be taken forthwith or at such time and place as the
chairman directs not being more than 30 days after the poll is
demanded. No notice need be given of a poll not taken immediately if
the time and place at which it is to be taken are announced at the
meeting in respect of which it is demanded (in any other case, at least
seven clear days’ notice shall be given specifying the time and place
at which the poll is to be taken). The demand for a poll shall not
prevent the continuance of a meeting for the transaction of any
business other than the question on which the poll was demanded., If a
poll is demanded before the declaration of the result of a show of
hands and the demand is duly withdrawn, the meeting shall continue as
if ihe demand had not been made.

In the case of an equality of votes, whether on a show of hands or on a
poll, the chairman of the meeting at which the show of hands takes
place, or at which the pall is demanded, as the case may be, shall be
entitled to a casting vote in adaition to any other vote he may have.
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VOTES OF MEMBERS

Subject to any special rights or restrictions as to voting attached by
or in accordance with these Articles to any class of shares, whenever
any resolution or proposal is put to the vote, on & show of hands every
member who (being an individual) is present in person or (being a
corporation) is present by a duly authorised representative, not being
himself a member entitled to vote, shall have one vote and on a polj
every member so present shall have one vote for every share of which he
is the holder.

In the case of joint holders of a share the vote of the senior who
tenders a vote, whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other Joint holders; and for this purpose
seniority shall be determined by the order in which the names of the
holders stand in the Register in respect of the share.

A member who is a patient within the meaning of Part VII of the Mental
Health Act 1983 or in respect of whom an order has been made by any
court or official having jurisdiction (whether in the United Kingdom or
elsewhere) in matters concerning mental disorder or for the protection
or management of the affairs of persons incapable of managing their own
affairs may vote, whether on a show of hands or on a poll, by his
receiver, curator bonis or other person authorised 1in that behalf
appointed by that court or afficial, and any such receiver, curator
bonis or other person may, on a poll, vote by proxy. Evidence to the
satisfaction of the Directors of the authority of the person claiming
to exercise the right to vote shall be deposited at the Office, or at
such other place as is specified in accordance with these Articles for
the deposit of instruments of proxy, not later than the last time at
which an instrument of proxy could be so delivered in order to be valid
and in default the right to vote shall not be exercisable,

No member shall, unless the Directors otherwise determine, be entitled
in respect of any share held by him to vote either personally or by
proxy at a general meeting or a meeting of the holders of any class of
shares of the Company or to exercise any other right conferred by
membership in relation to general meetings of the Company or meetinas
of the holders of any class of shares of the Company if any call or
other sum presently payable by him to the Company in respect of that
share remains unpaid.

No objection shall be raised as to the admissibility of any vote except
at the meeting or adjourned meeting at which the vote objected to is or
may be given or tendered. Subject to any objection made in due time,
every vote counted and not disa)lowed at the meeting shall be valid for
all purposes and every vote disallowed or not counted shall be invalid.
Any such objection made in due time shall be referred to the chairman
and shall only vitiate the decision of the meeting on any resolution if
the chairman decides that the same may have affected the decision of
the meeting. The decision of the chajrman on such matters shall be
final and conclusive.

On a poll votes may be given either personally or by proxy or (in the
case of a corporate member) by a duly authorised representative and a
person entitled to more than one vote need not use al) his votes or
cast all the votes he uses in the same way.
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PROXIES

A member may appoint more than one proxy to attend on the same
occasion, A proxy need not be a member of the Company.

An instrument appointing a proxy shall be in writing, executed by or on
behaif of the appointor and shall be in any form which is common or
usual or any other form which the Directors may approve. No signature
on any instrument need be witnessed. Any such instrument given by a
corporation shall be executed as a deed or signed on its behalf by an
attorney or duly authorised agent or officer. Deposit of an instrument
of proxy shall not preclude a member from attending and voting at the
meeting or at any adjournment of it.

(1)

(2)

(3)

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
approvéd by the Directors, may:

(a) be deposited at the Office or at such other place within
Ye United Kingdom as is specified in the notice convening
ne meeting or in any instrument of proxy sent out by the

Company in relation to the meeting not less than 48 hours
before the time for holding the meeting or adjourned
meeting at which the person named in the instrument
proposes to vote; or

(b) in the case of a poll taken more than 48 hours after it is
demanded, be deposited as aforesaid after the poll has been
demanded and not Tless than 24 hours before the time
appointed for the taking of the poll; or

(c) where the poll is not taken forthwith but is taken not more
than 48 hours after it was demanded, be delivered at the
meeting at which the poll was demanded to the chairman of
the meeting or to the Secretary or to any Director;

and an instrument of proxy which is not deposited or delivered in
a manner so permitted shall be invalid and the person named in
the instrument of proxy shall not be entitled to vote in respect
of the shares in question.

The instrument shall, unless the contrary is stated thereon, be
valid as well for any adjournment of the meeting to which it
relates. An instrument of proxy relating to more than one meeting
(including any adjournment thereof) having once been so delivered
for the purposes of any mezting shall not require again to be
de}ivered for the purposes of any subsequent meeting to which it
relates.

No instrument of proxy shall be valid after the expiration of
twelve months from the date stated in it as the date of its
execution, except at an adjourned meeting cr on a poll demanded
at a meeting or an adjourned meeting in cases where the meeting
was originally held within twelve months from such date. When two
or more valid but differing instruments of proxy are delivered in
respect of the same share for use at the same meeting, the one
which was delivered last (regardless of its date or of the date

22



77.

78.

79.

80.

Lag sl n bul bl it LS Sy o gl prafalgete e

of its execution) shall be treated as replacing and revoking the
others as regards that share; if the Company is unable to
determine which was delivered last, none of them shall be treated
as valid in respect of that share.

(4) An instrument appointing a proxy shall be deemed to inciude the
right to demand or join in demanding a poll but shall not confer
any further right to speak at the meeting, except with the
permission of the chairman of the meeting, Such an instrument
shall also be deemed to confer authority to vote on any amendment
of a resolution put to the meeting for which it is given as the
proxy thinks fit.

A vote given or poll demanded by proxy or by the duly authorised
representative of a corporation shall be valid notwithstanding the
previous determination of the authority of the person voting or
demanding a poll (by reason of the previous death or incapacity of the
appointor or revocation of the proxy or of the authority under which it
was executed, or the transfer of the share in respect of which the vote
is given) unless notice in writing of the determination was received by
the Company at the Office {or at such other piace in the United Kingdom
as was specified for the delivery of instruments of proxy in the notice
convening the meeting or other accompanying document) not later than
the last time at which an dinstrument of proxy should have been
delivered in order to be valid for use at the meeting or adjourned
meeting at which the vote was given or the poll demanded or, in the
case of a poll not taken on the same day as the meeting or adjourned
meeting, the time appointed for the taking of the poll at which the
vote is cast.

A resolution in writing executed by or on behalf of each member who
would have been entitled to vote upon it if it had been proposed at a
general meeting or a meeting of a class of members at which he was
present shall be as effectual as if it had been passed at a general
meeting or class meeting, as the case may be, properly convened and
held and may consist of several instruments in the 1like form each
executed by or on behalf of one or more of the members.

CORPORATIONS ACTING BY REPRESENTAYIVES

Any corporation which is a member of the Company may by resolution of
its directors or other governing body authorise such person as it
thinks fit to act as its representative at any meeting of the Company
or of any class of members of the Company. The person so authorised
shall be entitled to exercise the same powers on behalf of such
corporation as the corporation could exercise if it were an individual
member of the Company and such corporation shall for the purposes of
these Articles be deemed to be present in person at any such meeting if
the person so authorised is present thereat. A Director, the Secretary
or some person authorised for the purpose hy a Director or the
Secretary may require the vepresentative to produce a certified copy of
the resclution so authorising him before permitting him to exercise his
powers.

HUMBER OF DIRECTORS

Untess and until otherwise determined by ordinary resolution the number
of Directors f{other than alternate directors) shall not be less than
two but shall not be subject to any maximum number.
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AFPOINTHENT OF DIRECTORS

Subject to the provisions of these Articles, the Company may &y
ordinary resolution appoint any person who is willing to act to be a
Director either to fill a casual vacancy or as an additional Director.
Without prejudice thereto, the Directors shall also have power at any
time so to appoint, but so that the total number of Direciors shal) not
thereby exceed the maximum number (if any) fixed by or in accordance
with these Articles. Any person so appointed by the Directors shall
hold office only until the next annual general meeting and shall then
be eligible for re-election. If not reappninted at such annual general
meeting, he shall vacate office at the conclusion thereof.

Except as otherwise authorised by the Statutes or these Articies, the
appointment of any person proposed as a Director shall be effected by a
sepairate resolution. A resolution for the appointment of two or more
persons as Directors by a single resoiution shall not be moved at any
general meeting unless a resolution that it shall be so moved has first
been agreed to by the meeting without any vote being given against it;
and any resolution moved in contravention of this provision shall be
void. For the purposes of tliis Article, a resolution for approving a
person's appointment or for nominating a person for appointment as a
Director shall be treated as a resolution for his appointment.

No person other than a Director retiring at the meeting (whether by
rotation or otherwise) shall be eligible for appointment or
reappointment as a Director at any general meeting unless:

(a) ke is recommended for election by the Directors: or

{b) not less than 7 nor more than 35 clear days before the date
appointed for the meeting there shall have been lodged at the
Office notice in writing signed by some nember (other than the
person to be proposed) duly qualified to attend and vote at the
meeting for which such notice is given of his dintention to
propose such person for election stating the particulars which
would, if that person were so appointed or reappointed, be
required to he included in the Company's Register of Directors,
together with notice in writing signed by the person to be
proposed of his willingness to be appointed or reappoir’ed.

No person shall be or become incapable of being appointed or
reappointed a Director by reason only of his having attained the age of
seventy or any other age nor shall it be necessary by reason of his age
to give special notice under the Statutes in connectinm with any
resolution for the appointment or reappointment or the approval of the
appointment or reappointment of such person, and no Director shall
vacate his office at any time by reason only of the fact that he has
attained the age of seventy or any other age. Hhere the Directors
convene any general meeting of the Company at which (to the knowledge
of the Directors) a Director will be proposed for appointment or
reappointment who at the date for which the meeting is convened will
have attained the age of seventy years or more, the Directors shall
give notice of his age in years in the notice convening the meeting or
in any document accompanying the notice, but the accidental omission to
do so shall not invalidate any proceedings, or any appointment or
reappointment of that Director, at that meeting.
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8s5. A Director shall not be required to hold any shares of the Company by
way of qualification. A Director who is not a member of the Company
shall nevertheless be entitled to be given notice of and attend and
speak at general meetings including any separate meeting of the holders
of any class of shares.

RETIREMEHT OF DIRECTORS
86. The Directors shall not be required to retire by rotation.
CHAIRMAN AKD OTHER OFFICERS

87. (1) Subject to the provisions of the Statutes, the Directors may
appoint one or more of their number to any office or employment
under the Company (including, but without limitation, that of
Chairman, Vice~Chairman, Chief Executive, Managing Director or
Joint Managing Director but not including that of auditor), and
may enter into an agreement or arrangement with any Director for
his employment by the Company or for the provision by him of any
services outside the scope of the ordinary duties of a Director
and may also permit any person appointed to be a Director to
continue in any office or employment held by him before he was so
appointed. Any such appointment, agreement or arrangement may be
made for such period and upon such terms as the Directors
determine.

(2) Without prejudice to the generality of the foregoing, the
Directors may entrust to and confer upon any Director holding any
such office or employment any of the powers exercisable by them
as Directors with power to sub-delegate upon such terms and
conditions and with such restrictions as they think fit, and
either collaterally with or to the exclusion of their own powers,
authorities and discretions, and may from time to time revoke,
withdraw, alter or vary all or any of such powers but no person
dealing in good faith and without notice of the revocation or
variation shall be affected by it.

(3) The Directors may also (without prejudice to any claim for
damages for breach of any agreement between the Director and the
Company) remove a Director frem any such office and appoint
another in his place.

88. (1) A Director appointed pursuant to the preceding Article to any
executive office under the Company shall be subject to the same
provisions as to resignation, removal and disqualification as the
other Directors of the Company.

(2) A Director appointed pursuant to the preceding Article to the
office of Chairman, Vice-Chairman, Managing Director, Chief
Executive or any other executive office shall automatically and
immediately cease to hold that office if he ceases to hold the
office of Director from any cause, but he shall not {unless an
agreement between him and the Company shall otherwise provide¥
cease to hold his office as a Director by reason only of his
ceasing to be Chairman, Vice-Chairman, Managing Director, Chief
Executive of the Company or to hold any other such executive
office, as the case may be.
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REMUHERATION OF DIRECTGE S

The Directors shail be entitled to such remuneration as the Company may
by ordinary resolution determine and unless the resolution provides
otherwise the remuneration shall be deemed to accrue from day to day,

DIRECTORS' EXPENSES

A Director shall be paid out of the funds of the Company all reasonable
travelling, hotel and other expenses properly incurred by him in
connectian with his attendance at meetings of Directors or committees
of Directors or general meetings or separate meetings of the holders of
any class of shares or of debentures of the Company or otherwise in
conncotion with the discharge of his duties.

DIRECTORS' GRATUITIES AND PENSIONS

The Directors may provide benefits, whether by the payment of
gratuities or pensions or by insurance or otherwise, for any Director
who has held but no longer holds any executive office or employment
with the Company or with any body corporate which is or has been a
subsidiary ef the Company or a predecessor in business ¢f the Company
or of any such subsidiary, and for any member of his family (including
a spouse and a former spouse) or any person who is or was dependent gn
him, and may (as well before as after he ceases to hold such office or
employment) contribute to any fund and pay premiums for the purchase or
provision of any benefit.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a Director shall be vacated if:

(a) he ceases to be a Director by virtue of any provision of the
Statutes or he otherwise becomes prohibited by law from being a
director; or

(b) he has a receiving order made against him or makes any
arrangement or composition with his creditors generally or shall
apply to the court for an interim order under section 253 of the
Insolvency Act 1986 in connection with a voluntary arrangement
under that Act; or

(c) he is, or may be, suffering from a mental disorder and either:

(i) he is admitted to hospital in pursuance of an application
for admission for treatment under any statute for the time
being in force in the United Kingdom relating to mental
disorder or, in any other territory, in pursuance of an
application for admission under analegous legislation or
regulations; or

(ii) an order is made by a court having jurisdiction (whether in
the United Kingdom or elsewhere) in matters concerning
mental disorder for his detention or for the appointment of
a receiver, curator bonis or other person %ty exercise
powers with respect to his property or affairs; or
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(d) he shall for more than six consecutive months have been absent
without the permission of the Directors from meetings of
Directors held during the period (whether or not an alternate
director appointed by him attends) and the Directors resolve that
his office is vacated; or

(e) he resigns his office by notice in writing to the Company, in
which event he shall vacate that office on the service of that
notice on the Company or at such later time as is specified in
the notice or he offers in writing to resign frem his office and
the Directors resolve to accept such offer; or

(f)  being a Director holding an executive office, his appointment as
such is terminated or expires and the Directors resolve that his
office be vacated; or

{g) he is convicted of an indictable offence and the Directors shall
resolve that it is undesirable in the interests of the Company
that he remains a Director thereof; or

(h)  he is removed from office pursuant to these Articles.

In addition to any power of removal conferred by the Statutes, the
Company may by ordinary resolution remove from office any Director
notwithstanding anything in these Articles or in any agreement between
the Company and such Director and without prejudice to any claim such
Director may have for damages for breach of any contract of service
between him and the Company and may by ordinary resolution appoint
another person in place of a Director so removed from office. In
default of such appointment the vacancy arising upon the removal of a
Director from office may be filled as a casual vacancy.

ALTERNATE DIRECTORS

Any Director (other than an alternate director) may appoint, by writing
under his hand and deposited at the Office or delivered at a meeting of
the Directors or in any other manner approved by the Directors, any
other Director, or any other person approved by a resolution of the
Directors and willing to act, to be an alternate director in his place
and may in like manner remove from office an alternate director so
appointed by him.

An alternate director shall (except when absent from the United
Kingdom) be entitled to receive notice of all meetings of Directors and
of all meetings of committees of Directors of which his appointor is a
member, to attend and vote at any such meeting at which the Director
appointing him is not perscnally present, and generally to exercise and
discharge all the functions, powers and duties of his appointor as a
Director in his absence at such meetings and for the purposes of the
proceedings at any such meeting the provisions of these Articles shall
apply as if he were a Director.

A Director or any other person may act as alternate director to
represent more than one Director, and an alternate director shall be
entitled at meetings of the Directors or any committee of the Directors
to one vote for every Director whom he represents in addition to his
own vote (if any) as a Director, but he shall count as only one for the
purpose of determining whether a quorum is present. Execution by an
alternate director of any resolution in writing of the Directors or of
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a committee of the Directors shall, unless the notice of his
appointment provides to the contrary, be as effective as execuiion by

{5 aopointor. To such extent as the Directors may from time to time
determine in relation to any comittees of the Directors the foregoing
provisions of this paragraph shall also apply mutatis mutandis to any
meeting of any such committee of which his appointor is a member. An
alternate director shall not (save as aforesaid} have power to act as a
Director.

An alternate director shall cease to be an alternate director if his
appointor ceases for any reason to be a Director. The appointment of
an alternate director shall also determine on the happening of any
e¥ent which if he were a Director would cause him to vacate such
office,

An alternate director may be repaid by the Company such expenses as
might properly have been repaid to him if he had been a Director but
shall not in respect of his services as an alternate director be
entitled to receive any remuneration from the Company but shall look to
the Director whom he represents solely for his remuneration as an
alternate director. An alternate director shall be entitled to be
indemnified by the Company to the same extent as if he were a Director.

Save as otherwise provided in these Articles, an alternate director

shall be subject in all respects to the provisions of these Articles

relating to Directors, shall be deemed for all purposes to be a

Director and shall alone be responsible for his own acts and defaults

ﬁnd he shall not be deemed to be the agent of the Director appointing
im.

PONERS OF DIRECTORS

(1) The business and affairs of the Company shall be managed by the
Directons, who may exercise all such powers of the Company as are
not by the Statutes or by these Articles required to be exercised
by the Company in general meeting subject nevertheless to these
Articles, to the provisions of the Statutes and to such
directions (being ~ot inconsistent with these Articies or such
provisions) as may be prescribed by special resolution of the
Company. No aiteration of the Memorandum or these Articles and no
such direction shall invalidate any prior act of the Directors
which would have been valid if such alteraticen had not been made
or such direction had not been given.

(2) The general powers given by this Article shall not be limited or
restricted by any special authority or power given to the
Directors by any other Article or by any resolution of the
Company in general meeting and a meeting of the Directors at
which a quorum is present may exercise all powers exercisabie by
the Directors.

DELEGATION OF DIRECTORS' POWERS

The Directors may delegate any of their powers or discretions
(including without prejudice to the generality of the foregoing all
powers and discretions whose exercise involves or may involve the
payment of remuneration to or the conferring of any other benefit on
all or any of the Directors):
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(a) to local, group or divisional boards or agencies fur managing any
of the affairs of the Company, either in the United Kingdom or
elsewhere, and may appoint any persons to be members of such
boards or agencies and may fix their remuneration and may
authorise the members of any such boards or agencies or any of
them to fill any vacancies therein and to act notwithstanding
vacancies;

(b) to committees consisting of one or more Directors and (if thought
fit) one or more other persons provided that a majority of the
members of the committee shall be Directors and no resolution of
the committee shall be effective unless a majority of those
present when it is passed are Directors.

Insofar as any such power or discretion is delegated to any such
committee, local hoard or agency, any reference in these Articles to
the exercise by the Directors of the power or discretion so delegated
shall be read and construed as if it were a reference to the exercise
by such committee, local board or agency.

Any such delegation pursuant to Article 95 above (which may include
authority to sub-delegate all or any of the powers delegated) may be
subject to any conditions or regulations the Directors may impose and
either collaterally with or to the exclusion of their own powers. The
Directors may remove any person so appointed and may annul, vary or
revoke any such delegation. The meetings and proceedings of any
comnittee, local board or agency consisting of two or more members
shall be governed mutatis mutapndis by such of these Articles as
regulate the proceedings of Directors so far as they are capable of
applying and are not superseded by any conditions or regulations
referred to above.

The Directors may from time to time and at any time by power of
attorney or otherwise appoint any company, firm or person or any
fluctuating body of persons, whether nomipated directly or indirectly
by the Directors, to be the agent or agents or attorney or attorneys of
the Company for such purposes and with such powers, authorities and
discretions (not exceeding those vested in or exercisahle by the
Directors under these Articles) and for such period and subject to such
conditions as they may think fit. The Directors may remove any person
so appointed and may annul, vary or revoke any such delegation. Any
such appointment or power of attorney may contain such provisions for
the protection and convenience of persons dealing with any such agent
or attorney as the Directors may think fit, and may also authorise any
such agent or attorney to sub-delegate all or any of the powers,
authorities and discretions vested in him.

A1l acts bona fide done by any meeting of Directors, or of any such
committee, board or agency or by any person acting as a Director,
alternate director or as a member of any such committee, board, or
agency, shall as regards all persons dealing in good faith with the
Company, notwithstanding that it is afterwards discovered that there
was some defect in the appointment of any of the persons acting as
aforesaid, or that any such persons were disqualified from holding or
had vacated office, or were not entitled to vote or that the delegation
to the committee, board or agency had been annuiled, varied or revoked,
be as valid as if every such person had been duly appointed and was
qualified and had continued to be a Director or member of the committee
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and had been entitled to vote or as if the delegation had continued in
full force ana effect.

A1l cheques, promissory notes, drafts, bills of exchange, and other
negotiable or transferable instruments, and all receipts for moneys
paid to the Company, shall be signed, drawn, accepted, endorsed, or
otherwise executed, as the case may be, in such manner as the Directors
shall from time to time by resolution determine.

PROCEEDINGS OF DIRECTORS

(1) Subject to the provisions of these Articles, the Directors may
meet for the despatch of business and otherwise reguiate their
proceedings as they think fit.

(2) A Director may, and the Secretary at the request of a Director
shall, call a meeting of the Directors. 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 or sent in
writing to him at his last known address or any other address
given by him to the Company for this purpose. 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 given by him
to the Company for this purpose, but such notices need not be
given any earlier than notices given to Directors not so absent
and, if no such 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. Any Director may waive notice of any meeting and any
such waiver may be retrospective.

(3) Questions arising at a meeting of the Directors shall be decided
by a majority of votes. In the case of an equality of votes, the
chairman of the meeting shall have a second or casting vote. A
Director who is also an alternate director shall be entitled in
the absence of his appointor to a separate vote on behalf of his
appointor in addition to his own vote and an alternate director
who is appointed by two or more Directors shall be entitled to a
sgparate vote on behalf of each of his appointors, in their
absence.

(4) Without prejudice to paragraph (1) of this Article, a meeting of
the Directors or of a committee of the Directors may consist of a
conference between Directors or committee members, as the case
may be, who are not all in one place, but of whom each is able
(directly or by telephonic communication) to speak to each of the
others, and to be heard by each of the others simultaneously. A
Director or committee member taking part in such a conference
shall be deemed to be present in person at the meeting and shali
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 in the conference is assembled, or, if there
is no such group, where the chairman of the meeting then is. The
word "meeting® in these Articles shall be construed accordingly.

The quorum necessary for the transaction of the business of the
Directors may be fixed by the Directors and unless so fixed at any
other number shall be two. A person who holds office only as an
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alternate director shall, if his appointor is not present, be counted
in the quorum. A meeting of the Directors at which a quorum is present
shall be competent to exercise all the powers, authorities and
discretions for the time being exercisable by the Directors. Any
Director who ceases to be a Director at a meeting of the Directors may
continue to be present and to act as a Director and be counted in the
quorum until the termination of the meeting of the Directors if no
Director objects and if otherwise a quorum of Directors would not be
present.

The continuing Directors or a sole continuing Director may act
notwithstanding any vacancies in their number, but if and so long as
the number of Directors is less than the number fixed as the quorum by
or in accordance with these Articles, the continuing Directors or
Director may act only for the purpose of filling vacancies in their
number or of calling a general meeting, but not for any other purpose.
If there be no Directors or Director able or willing to act, then any
two members may summon a general meeting for the purpose of appointing
Directors.

(1) Unless he is unwilling to do so, the Director appointed as
Chairman pursuant to Article 87, or in his stead, the Director
appointed as Vice-Chairman, shall preside at every meeting of
the Directors at which he is present. If no Chairman or Vice-
Chairman has been appointed or if at any meeting of the Directors
no Chairman or Vice-Chairman shall be present within five minutes
after the time appointed for the meeting, the Directors present
may appoint one of their number to be chairman of the meeting.

(2} If at any time there is more than one Vice-Chairman, the right in
the absence of the Chairman to preside at a meeting of the
Directors or of the Company shall be determined as between the
Vice-Chairmen present (if more than one) by seniority in length
of appointment or otherwise as resolved by the Directors.

A resolution in writing signed by all the Directors or all the
committee members, as the case may be, for the time being entitled to
receive notice of a meeting of Directors or of a committee of Directors
(not being less than the number of Directors required to form a quorum
in either such case) shall be as valid and effectual as if it had been
passed at a meeting of Directors or (as the case may be) a committee of
Directors duly convened and held and may consist of several documents
to the same effect each signed by one or more Directors or members of
the committee concerned; but a resolution signed by an alternate
director need not aiso be signed by his appointor and, if it is signed
Ly a Director who as appointed an alternate director, it need not be
signed by the alternate director in that capacity.

DIRECTORS' INTERESTS

Subject to the provisions of the Statutes and of Article 112 below, a
Director notwithstanding his office:

(a) may be a party to, or otherwise interested in, any transaction or

arrangement with the Company or in which the Company is otherwise
interested;

(b) may continue to he or become & member or director or other
officer of, or employed by, or a party to any transaction or
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arrangement with, or otherwise interested in, any body corporale
promoted by or promoting the Company or in which the Company is
otherwise interested whether as vendor, member or otherwise; and

(¢} shall not, by reason of his office, be accountable to the Company
for any dividend, remuneration, superannuation payment or other
benefit which he may derive from any such membership, office or
employment or from any such transaction or arrangement or from
any interest in any such body corporate

and no such transaction or arrangement shall be liable to be avoided on
the ground of any such interest or benefit. In particular, a Director
may act by himself or through his firm in a professional capacity for
the Company (otherwise than as auditor) and he or his firm shall be
entitled to remuneration for professional services as if he were not a
Director.

A Director who to his knowledge is in any way, whether directly or
indirectly, interested in a transaction or arrangement with the Company
shall declare the nature of his interest at the meeting of the
Directors at which the question of entering into the transaction or
arrangement is first taken into consideration, if he knows his interest
then exists, or in any other case at the first meeting of the Directors
after he knows that he is or has become so interested. For the purposes
of this Article:

(a) a general notice given to the Directors that a Director is to be
regarded as having an interest of the nature and extent specified
in the notice in any transaction or arrangement in which a
specified firm, company, or other person or class of persons is
interested shall be deemed to be a disclosure that the Director
has an interest in any such transaction or arrangement of the
nature and extent so specified provided that no such notice shall
be effective unless either it is given at a meeting of the
Directors or the Director takes reasonable steps to secure that
jt is brought up and read at the next meeting of the Directors
after it is given; and :

(b) an interest of which a Director has no knowliedge and of which it
is unreasonable to expect him to have knowledge shall not be
treated as an interest of his.

(1) Save as otherwise herein provided, a Director shall not vote at a
meeting of the Directors or of a committee of the Directors in
respect of any contract or arrangement or any other proposal
whatsoever in which he has, directly or indirectly, any material
interest {otherwise than by virtue of his interests in shares or
debentures or other securities of or otherwise in or through the
Company) and, if he shall do so, his vote shall not be counted. A
Director shall not he counted in the quorum at & meeting in
relation to any resolution on which he is debarred from voting.

(2) Subject to the provisions of the Statutes, a Director shall (in
the absence of some other material interest than is indicateg
below) be entitled to vote (and be counted in the quorum) in
respect of any resolution concerning any of the following
matters, namely:

32



LWF Ay
"

(a)

(b)

(c)

(d)

(e)

(f)

{9)

.....

the giving to him of any guarantee, security or indemnity
in respect of money lent or obligations incurred by him at
the request of or for the benefit of the Company or any of
its subsidiaries;

the giving to a third party of any guarantee, security or
indemnity in respect of a debt or obligation of the Company
or any of its subsidiaries for which he himself has assumed
responsibility in whole or in part and whether alone or
jointly with others under a guarantee or indemnity or by
the giving of security;

any proposal concerning the subscription or purchase by him
of shares, debentures or other securities of the Company
pursuant to an offer or invitation to members or debenture
holders of the Company, or any class of them, or to the
public or any section of them;

any proposal concerning an offer of shares, debentures or
other securities of or by the Company or any of its
subsidiaries for subscription, purchase or exchange in
which offer he is or is to be interested as a participant
in the underwriting or sub-underwriting thereof;

any proposal concerning any other company in which he is
interested, directly or indirectly and whether as an
officer, shareholder, creditor or otherwise howsoever,
provided that he is not the holder of or beneficially
interested in 1 per cent. or more of any class of the
issued equity share capital of such company (or of any
third company through which his interest is derived) or of
the voting rights available to members of the relevant
company (any such interest being deemed for the purpose of
this Article to be a material interest in all
circumstances). For the purpose of this sub-paragraph of
this Article there shail be disregarded any shares held by
the Director as bare or custodian trustee and in which he
has no bheneficial interest, any shares comprised in a trust
in which his interest is in reversion or remainder if and
so long as some other person is entitled to receive the
income of the trust and any shares comprised in an
authorised unit trust scheme in which he is interested only
as a unit holder;

any proposal concerning the adoption, modification or
operation of a superannuation fund or retirement, death or
disability benefits scheme under which he may benefit and
which relates both to Directors and empioyees of the
Company or of any of its subsidiaries and does not accord
to any Director as such any privilege or advantage not
accorded to the employees to which the fund or scheme
relates or which has been approved by or is subject to and
conditional upon approval by the Board of Inland Revenue
for taxation purposes;

any proposal concerning the adoption, modification or
cperation of any contract or arrangement for the benefit of
employees of the Company or any of dits subsidiaries,
including but without being limited to an employees' share
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(3)

(4)

scheme, under which he may benefit and which either has
been approved by or is subject to and conditional wupen
approval by the Board of Inland Revenue Tor taxation
purposes or does not accord to any Director as such any
privilege or advantage not generally accorded to the
employees to whom the arrangement relates Provided that a
Director shall not vote (or be counted in the quorum) on
any matter solely relating to his own participation in such
arrangement;

{(h) any proposal concerning the purchase or maintenance of
insurance for or for the benefit of any Directors of the
Company or for persons who include Directors of the Company
against liability.

For the purposes of this paragraph (2) of this Article, an
interest of any person who is for any purpose of the Act
(excluding any statutory modification thereof not in force when
these Articles became binding on the Company) connected with a
Director shall be taken to be the interest of that Director and,
in relation to an alternate director, an interest of his
appointor shall be treated as an interest of the alternate
director without prejudice to any interest which the alternate
director has otherwise,

Where proposals are under consideration concerning the
appointment or termination of appointment (including fixing or
varying the terms of appointment or termination of appointment)
of two or more Directors to or from offices or employments or
places of profits with the Company or any company in which the
Company 1is interested, such proposals may be divided and
considered in relation to each Director separately and in such
case each of the Directors concerned (if not debarred from voting
under sub-paragraph (2)(e) of this Article) shall be entitled to
vote (and be counted in the quorum) in respect of each resolution
except that concerning his own appointment or termination of
appointment.

If any question shall arise at any meeting of the Directors or of
a committee of the Directors as to the extent or materiality of
a Director's interest or as to the entitlement of any Director to
vote and such gquestion 1is not resolved by his voluntarily
agreeing to abstain from voting, such question shail (unless the
Director concerned is the Chairman in which case he shall
withdraw from the meeting and the Directors shall elect (if they
shall not already have done so) a Vice-Chairman to consider the
question in place of the Chairman) be referred to the Chairman of
the meeting and his ruling in relation to any other Director
shall be final and conclusive except in a case where the nature
or extent of the interest of the Director concerned has not been
fairly disclosed and provided that any such question shall, for
the purposes of disclosure of .he interest in the accounts of the
Company, be finally and conclusively decided by a majority of the
Directors (other than the Director concerned). For the purpose of
deciding whether or not a Director's interest is material the
Chairman of the meeting or, if appropriate, the majority of
Directors {other than the Director concerned) shall (save as
provided by the Act) be entitied to ignore the interest of any
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person who is for the purpose of Part X of the Act connecied with
the Director concerned,

(5) The Directors may exercise the voting oower conferred by the
shares in any other company held or owned by the Company or
authorise the exercise thereof by the Directors or any of them as
dirvectors of such other company in such manner and in all
respects as they think fit (including the exercise thereof in
favour of any resolution appointing its members or any of them
directors or other officers of such company, or voting or
providing for the payment of remuneration to the directors or
other officers of such company). Any Director of the Company may,
subject to Article 111 and paragraphs (2) and (3) of this
Article, be counted in the quorum and may vote in favour of the
exercise of such voting rights 1in the manner described above
(other than in respect of a resolution appainting himself
director of that company, or voting or providing for the payment
to himself of remuneration, superannuation payments or other
benefits), notwithstanding that he may be, or be about to be,
appointed a director of or holder of any other office or place of
profit under that other company and as such is, or may become,
interested in the exercise of those veting rights in that manner.

(6) Subject to the provisions of the Statutes, the Company may by
ordinary resolution either generally or in respect of any
particular matter suspend or relax the provisions of this Article
to any extent or ratify any transaction or arrangement not duly
authorised by reason of a contravention of this Article.

BORROWING POWERS

Subject to the provisions of the Statutes, the Directors may exercise
all the powers of the Company to borrow money, and to mortgage or
charge all or any part of its undertaking, property, assets (in each
case, present and future) and uncalled capital, and to issue debentures
and other securities, whether outright or as collateral security for
any debt, liability or obligation of the Company or of any third party.

SECRETARY

Subject to the provisions of the Statutes, the Secretary shall be
appointed by the Directors for such term, at such remuneration and upon
such conditicps as they may think fit; and any Secretary so appointed
may be removed by them, but without prejudice to any claim for damages
for breach of any contract of service between him and the Company. If
thought fit two or more persons may be appointed as Joint Secretaries.
The Directors may also appeint from time to time on such terms as they
may think fit a Deputy Secretary or one or more Assistant Secretaries
and, subject as ntherwise provided by the Directors, anything required
or authorised to be done by or to the Secretary may be done by or to
any such Deputy Secretary or Assistant Secretary so appointed.

MINUTES

The Directors shall cause minutes or records to be made in books kept
for the purpose:

(a) of all appointments of officers made by the Directors; and
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() of all resolutions and proceedings at meetings of the Company, of
the holders of any class of cshares in the Company, and of the
Directors, and of committees of Directors, including the names of
the Directors or committee members present at any such meetings.

THE SEAL

(1) The Directors shall provide for the safe custody of the Seal and
any Securities Seal (if any) and neither shall be used without
the authority of the Directors or of a committee authorised by
the Directors in that behalf.

(2)  Except where otherwise provided by these Articles, and unless and
until the Directors shall otherwise determine, every instrument
to hich the Seal shall be affixed shall be signed
autuyraphicaliy by one Director and the Secretary or by two
Directors. Every share certificate shall be issued under the
Seal or under the Securities Seal or in such other manner as the
Directors, having regard to the terms of issue and the Statutes
may authorise. As regards signatures on any certificates for
shares or debentures or other securities of the Company the
Directors may by resolution determine, either generally or in any
particular case or cases, that such signatures or either of them
shall be dispensed with or affixed to or printed on by some
method or system of mechanical signature.

(3) The Securities Seal shall be used only for sealing securities
issued by the Company and documents creating or evidencing
securities so issued. Any such securities or documents sealed
with the Securities Seal shall not require to be signed.

(4) where the Statutes so permit, any instrument signed hy one
Director and the Secretary or by two Directors and expressed (in
whatever form of words) to be executed by the Company shall have
the same effect as if it were executed under the Seal, provided
that no instrument shall be so signed which makes it clear on its
face that it is intended by the person or persons making it to
have effect as a deed (in whatever form of words) without the
authority of the Directors or of a committee authorised by the
Directors in that behalf.

" The Company may exercise the powers conferred by the Statutes with

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

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appointed by the Directors
for the purpose shall have power to authenticate any documents
affecting the constitution of the Company and any resolutions passed by
the Company or the Directors or any committee, and any books, records,
documents and accounts relating to the business of the Company, and te
certify copies thereof or extracts therefrom as true copies or
extracts; and where any books, records, documents or accounts are
elsewhere than at the Office the local manager or other officer of the
Company having the custody thereof shall be deemed to be a person
appointed by the Directors as aforesaid. A document purporting to be a
copy of a resolution, or an extract from the minutes of a meeting, of
the Company or of the Directors or any committee which is certified as
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aforesaid shall be conclusive evidence in favour of all persons dealing
with the Company in reljance thereon that such resolution has been duly
passed or, as the case may he, that any minute so extracted is a true
and accurate record of proceedings at a duly constituted meeting.

RESERVES

The Directors may from time to time set aside out of the profits of the
Company and carry to reserve such sums as they think proper which, at
the discretion of the Directors, shall be applicable for any purpose to
which the profits of the Company may be pruperly applied and pending
such application may either be employed in the business of the Company
or be invested. The Directors may divide the reserve into such special
funds as they think fit and may consolidate into one fund any special
funds or any parts of any special funds into which the reserve may have
been divided. The Oirectors may also without placing the same to
reserve carry forward any profits. In carrying sums to reserve and in
gpp]ying the same the Directors shall comply with the provisions of the
tatutes,

DIVIDENDS

Subject to the provisions of the Statutes, the Company may by ordinary
resolution from time to time declare dividends to be paid to the
members iu accordance with their respective rights and interests in the
profits available for distribution but no such dividend shall exceed
the amount recommended by the Directors.

Subject to the provisions of the Statutes, the Directors may declare
and pay interim dividends if it appears to the Directors that they are
justified by the profits of the Company available for distribution. If
the share capital is divided into different classes, the Birectors may
declare and pay interim dividends on shares which confer deferred or
non-preferred rights with regard to dividend as well as on shares which
confer preferential rights with regard to dividend, but ro interim
dividend shal) be declared or paid on shares carrying deferred or non-
preferred rights if, at the time of declaration of the payment, any
preferential dividend is in arrear. The Directors may also declare and
pay at intervals settled by them any dividend payable at a fixed rate
i7 it appears to the Directors that the profits available for
distribution justify the payment. If the Directors act in good faith,
they shall not incur any liability to the holders of shares conferring
preferred rights for any Joss whlich they may suffer in consequence of
the declaration or lawful payment of an interim dividend on any shares
having non-preferred or deferred rights.

Unless and to the extent that the rights attached to any shares or the
terms of 1issue thereof otherwise provide, all dividends shall be
declared and paid according to the amounts paid up on the shares on
which the dividend is paid; but no amount paid on a share in advance of
the date on which a call is payable shall be treated for the purposes
of this Article as paid on the share. All dividends shall (as regards
any shares ot fully paid throughout the period in respect of which the
dividend is paid) be apportioned and paid pro rata according to the
amounts paid on the shares during any portion or portiens of the period
in respect of which the dividend is paid; but, if any share is issued
on terms providing that it shall rank for dividend as from a particular
date, that share shall rapk for dividend accordingly.
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No dividend shall be paid otherwise than out of profits available for
distribution under the provisions of the Statutes.

Subject to the provisions of the Statutes, where any interest in the
share capital of a company or where any asset, business or property is
ac$uired by the Company as from a past date {whether such date be
before or after the incorporation of the Company) the profits and
losses thereof as from such date may at the discretion of the Directors
in whole or in part be carried to revenue account and treated for all
purposes as profits or losses of the Company. Subject as aforesaid, if
any shares or securities are purchased cum dividend or interest, such
dividend or interest may at the discretion of the Directors be treated
as rvevenue, and it shall not be obligatory to capitalise the same or
any part thereof.

No dividend or other moneys payable on or in respect of a share shall
bear interest as against the Company unless otherwise provided by the
rights attached to the share.

(1) The Directors may deduct from any dividend or other moneys
payable to any member on or in respect of a share all sums of
money (if any)} presently payable by him to the Company on account
of calls or otherwise in relation to that share.

(2) The Directors may retain any dividend or other moneys payable on
or in respect of a share on which the Company has a lien and may
apply the same in or towards satisfaction of the debts,
liabilities or engagements in respect of which the ltien exists.

(3) The Directors may retain the dividends payable upon snares in
respect of which any person is under the provisions as to the
transmission of shares hereinbefore contained entitled to become
a member, or which any person is under those provisions entitled
to transfer, until such person shail become a member in respect
of such shares or shall transfer the same.

The waiver in whole or in part of any dividend on any sharz by any
document (whether or not under seal} shall be effective only if such
document s signed by the shareholder (or the person entitled to the
share in consequence of the death, bankruptcy or mental disorder of the
holder or otherwise by operation of law) and delivered to the Company
and only if or to the extent that the same is accepted as such or acted
upon by the Company.

The payment bv the Directors of any unclaimed dividend or other moneys
payable on or in respect of a share into a separate account shall not
constitute the Company a trustee in respect thereof and any dividend
unclaimed after a period of twelve years from the date when it became
due for payment shall be forfeited and shall revert to the Company.

The Company may upon the recommendation of the Directors by ordinary
resolution direct payment or satisfaction of a dividend in whole or in
part by the distribution of specific assets (and in particular of paid
up shares or debentures of any other company) and the Directors shall
give effect to such resolution. Where any difficulty arises in regard
to such distribution, the Directors may settle the difficulty as they
think expedient and in particular may issue fractional certificates, or
authorise any person to sell and transfer any fractions or disregard
fractions altogether, may fix the value for distribution of such
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specific assets or any part thereof, may determine that cash payments
shall be made to any members upon the footing of the value so fixed in
order to adjust the rights of all parties and may vest any such
specific assets in trustees upon such trusts for the persons entitled
to the dividend as may seem expedient to the Direclors.

Any dividend or other moneys payable in cash on or in respect of a
share may be paid by cheque or warrant seat through the post to the
registered address of the member or person entitled thereto or, if two
or more persons are registered as joint holders of the share or are
entitled thereto in consequence of the death or bankruptcy of the
holder or otherwise by operation of law, to the registered address of
that one of those persons who is first named in the register of members
or to such person and such address as such member or person or persons
may by writing direct. Unless otherwise directed by that member or
person, every such cheque or warrant shall be made payable to the order
of the person to whom it is sent and payment of the cheque or warrant
by the banker upon whom it is drawn shall be a good discharge to the
Company. Every such cheque or warrant shall be sent at the risk of the
person entitled to the money represented thereby. If two or more
persons are registered as joint holders of any share, or are entitled
jointly to a share in consequence of the death or bankruptcy of the
hoider, any one of them may give effectual receipts for any dividend or
other moneys payable or property distributable on or in respect of the
share. Any such dividend or other moneys may also be paid by any other
method {including direct debit, bank ~transfer and dividend warrant)
which the Directors may consider appropriate.

1f on two consecutive occasions cheques or warrants in payment of
dividends or other moneys payable on or in respect of any share have
been sent through the post in accordance with the provisions of Article
140 but have been returned undelivered or left uncashed during the
periods for which the same are valid, the Company need not thereafter
despatch further cheques or warrants in payment of dividends or other
moneys payable on or in respect of the share in question until the
member or other person entitled thereto shall have communicated with
the Company and supplied in writing to the Transfer Office -a new
r:gistered address or address within the United Kingdom for the service
of notices.

RECORD DATES

Notwithstanding any other provisions of these Articles, but without
prejudice to any rights attached to any existing shares or to the
rights inter se in respect thereof of transferors and transferees of
any shares, any resolution declaring a dividend on shares of any class,
whether a resolution of the Company in general meeting or a resolution
of the Directors, may fix a date as the record date by reference to
which a dividend will be declared or paid or a distribution, allotment
or issue made, and that date may be before, on or after the date on
which the dividend, distribution, allotment or issue is declared, paid
or made. In the absence of a record date being fixed, entitlesent to
any dividend, distribution, allotment or issue shall be deter~ined by
reference to the date on which the dividend is declared or the
distribution, allotment or issue is made.
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(1)

(2}

CAPITALISATION OF PROFITS ANO RESERVES

The Directors may with the sanction of an ordinary resolution of
the Company:

(a)

{b)

subject as hereinafter provided, resoive to capitaiise any
profits of the Company not required for the payment or
provision of any preferential dividend {whether or not they
are available for distribution) or any sum standing to the
cradit of any reserve or other fund, including the
Company‘s share premium account and capital redemption
reserve, if any;

appropriate the sum resolved to be capjtalised to the
members or any class of members on the record date
specified in the relevant resolution who would have been
entitled to it if it were distributed by way of dividend
and in the same proportions and apply such sum on their
behalf either in or towards paying up the amounts, if any,
for the time being unpaid on any shares held by them
respectively, or 1in paying up in full unissued shares,
debentures or other cobligations of the Company of a nominal
amount egual to that sum, and allot the shares, debentures
or other obligations credited as Ffully paid to those
members, or as they may direct, in those proportiaons, or
partly in one way and partly in the other; but the share
premium account, the capital redemption reserve, and any
profits which are not available for distribution may, for
the purposes of this Article, only be applied in paying up
unizsued shares to be allotted te members credited as fully
paid,

The Oirectors may generally do all acts and things required to
give effect to such a resolution and where any difficulty arises
in respect of any such distribution, the Directors may settle the
difficulty as they think expedient, and in particular they may:

(a)

)
(¢)

(d)

{e)

make such provisions as they think proper for the case of
shares or debentures becoming distributable in fractions
{including, but without limitation, provisions for the
jssue of fractional certificates, for the sale and
distribution of the proceeds of sale of shares or
debentures representing the fractions, and provisions
whereby the benefit of fractiona) entitlements accrue to
the Company rather than the members concerned);

fix the value for distribution of any fully paid up shares
or debentures;

make cash payments to any shareholders on the footing of
the value so fixed in order to adjust rights;

vest any shares or debentures in trustees upon such trusts
for the persons entitled to share in the distribution as
may seem just and expedient to the Directors; and

when deemed requisite, authorise any person to enter on
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behalf of all the members concerned into an agreement with
the Company providing for eijther:

(i} the allotment to such members respectively, credited
as fully paid, of any shares, debentures or other
obligations to which they are entitled upon such
capitalisation; or

(ii) the payment up by the Company on behalf of such
members (by the application thereto of their
respective proportions of the profits resoived fo be
capita1ised? of the amounts or any part of the
amounts, remaining unpaid on their existing shares

and any agreement made under such authority shall be
binding on all such members.

ACCOUNTS

The Directors shall procure that accounting records sufficient to show
and explain the Company's transactions and otherwise complying with the
Statutes shall be kept at the Dffice, or at such other place as the
Directors think fit, and such records shall always he open to
inspection by the officers of the Company. Subject as aforesaid, no
member of the Company or other person shall have any right of
inspecting any accounting vecords or other book or document of the
Company except as conferred by law or ordered by a court of competent
jurisdiction or authorised by the Directors or by ordinary resolution
of the Company.

(1) Except as provided in paragraph (2) of this Article a copy of
every balance sheet anJ profit and loss account which is to be
1aid before a general meeting of the Company (including every
document required by law to be comprised therein or attached or
annexed thereto) shall not less than 21 clear days before the
date of the meeting be sent to every member of, and every holder
of debentures of, the Company and to every other person who is
entitled to receive notice of meetings from the Company under the
provisions of the Statutes or of these Articles. Provided that
this Article shall not require a copy of these documents to be
sent to more than one of joint holders or to any person of whose
address the Company is not aware, but any member or holder of
debentures to whom a copy of these documerits has been sent shall
be entitied to receive a further copy free of charge on
application at the Office. If all or any of the shares or
debentures of the Company shall for the time being be listed or
dealt in on any stock exchange there shall be forwarded to the
appropriate officer of that stock exchange such number of copies
of such documents as may for the time being be required under its
regulations or practice.

(2) The Company may, in accordance with section 251 of the Act and
any regulations made under it, send a summary financial statement
to any member instead of or in addition to the documents referred
to in paragraph (1) of this Article; and where it does so the
statement shall be delivered or sent by post to the members not
Tess than 21 clear days before the general meeting before which
those documents are to be laid.
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| AUDITORS

N e 137. Subject to the provisions cof the Statutes, all acts done by any person
L e acting as an auditor to the Company shall, as regards all persons
' dealing in good faith with the Company, be valid, notwithstanding that
there is some cefect in his appointment or that he was at the time of

A his appointment not qualified for appointment or subsequently became
AN disqualified.

i 138. An auditor shall be entitled to attend ary general meeting and to
receive all notices of and other communications relating to any general
meeting which any member is entitled tc receive and to be heard at any

I general meeting on any part of the business of the meeting which

N concerns him as auditor.

UNTRACED SHAREHOLDERS

s - 139. (1) The Company shall be entitled to sell at the best price
3 reasonably obtainable any share of a member or any share to which
: a person is entitled by transmission if and provided that:

“ (a) for a period of twelve years no cheque or warrant sent by
x the Company through the post in a pre-paid envelope

addresscd to the member or to the person entitled by

transmission to the share at his address on the Register or
'y other the last known address given by the member or the
S person entitled by transmission to which cheques and
2 warrants are to be sent has been cashed and no
Bormetis 30 communication indicating his current address has been
received by the Company from the member or the persen
entitled by transmission provided that in any such period
P of twelve years the Company has paid at least three cash
. - dividends whether interim or final and no such dividend has
HTY been claimed; and

{(b) the Company has, at the expiration of the said period of
twelve years by advertisement in both a leading London
daily newspaper and in a newspaper circulating in the area
in which the last known address referred to in sub-
paragraph {a) above is located, given notice of its

; intention to sell such snare; and

(c) the Company has not during the further period of three
months after the date of the later of such advertisements
and prior to the exercise of the power of sale received

" either any communication from the member or person entitled
- 0 by transmission or any indication of the whereabouts or of
the existence of such member or person; and

AR If during any twelve year period as is referred to in sub-

BT paragraph (a) above, further shares have been issued in right of

' N those held at the beginning of such period or of any previously

- issued during such period and all the other requirements of this

7 Article (other than the requirement that they be in issue for

f twelve years) have been satisfied in regard to the further
wet o shares, the Company may also sell such further shares.

o To give effect to any such sale the Company may appoint any
2 : person to execute as transferor an instrument of transfer of such
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share and such instrument of transfer shall be as effective as if
it had been executed by the registered holder of or person
entitled by transmission to such share. The transferee shall not
be bound to see to the application of the purchase moneys, nor
shall his title to the shares be affected by any irregularity in,
or invalidity of, the proceedings relating to the sale.

The net proceeds of sale shall belong to the Company which shall
be obliged to account to the former member or other person
previously entitled as aforesaid for an amount equal to such
proceeds and shall enter the name of such former member or other
person in the books of the Company as a creditor for such amount.
No trust shall be created in respect of the debt, no interest
shall be payable in respect of it and the Company shall not be
required to account for any money earned on the net proceeds,
which may be employed in the business of the Company or invested
in such investments (other than shares of the Company or its
ho]din% company, if any) as the Directors may from time to time
think fit.

DESTRUCTION OF DOCUMENTS

The Company shall be entitied to destroy:

(a)

(b)

(c)

(d)

(e)

(f)

all instruments of transfer of shares or debentures or other
forms of security of the Company, a}l letters of request,
renounced allotment Tletters, renounceable share certificates,
forms of acceptance and transfer and applications for allotment
which have been registered or in respect of which an entry shall
have been made on the Register at any time after the expiration
of six years from the date of registration or entry thereof;

all dividend mandates and other written instructions as to the
payment of dividends or interest and notification of change of
address at any time afier the expiration of two years from the
date of recording thereof;

all vregistered certificates for shares or debentures or
representing any other form of security of the Company (being
certificates for shares, debentures or other securities in the
name of a transferor and in respect whereof the Company has
registered a transfer) which have been cancelled at any time
after the expiration of one year from the date of the
cancellation thereof;

any other document on the basis of which an entyy in the Register
is made at any time after the expiration of six years from the
date an entry was first made in the Register in respect of it;

all paid dividend warrants and cheques at any time after the
expiration of one year from the date of actual payment thereof;
and

all instruments of proxy which have been used for the purpose of
a poll at any time after the expiration of one year from the date
of such use and all instruments of proxy which have not been used
for the Eurpose of a poll at any time after one month from the
end of the meeting to which the instrument of proxy relates and
at which no poll was demanded.
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It shall conclusively be presumed in favour of the Company that every
entry in the Register purporting to have been made on the basis of an
instrument of transfer or other document so destroyed was duly and
properly made and every instrument of transfer so destroyed was a valid
and effective instrument duly and properly registered and every share
certificate so dostroyed was a valid and effective certificate duly and
properiy cancellied and every other document hereinbefore menticned so
destroyed was a valid and effective document in accordance with the
recorded particulars thereof in the books or records of the Company.
Provided always that:

(i)  the provisions aforesaid shall apply only to the destruction of a
document in good faith and without express notice of any claim
(regardless of the parties thereto) in relation to which the
preservation of such document might be relevant;

(i1) nothing herein contained shall be construed as imposing upon the
Company any liability in respect of the destruction of any such
document earlier than as aforesaid or in any other circumstances
which would not attach to the Company in the absence of this
Article;

(111} references herein to the destruction of any document inciude
references to the disposal thereof in any manner.

NOTICES

Any notice or document (including a share certificate) to be given
pursuant to these Articles shall be in writing, except that a notice
calling a meeting of the Directors need not be in writing.

The Company may give any such notice or document to a member either
persaonally or by sending it by post in a prepaid envelope addressed to
the member at his registered address or by leaving it at that address.
In the case of joint holders of a share, all notices shall be given to
the joint holder whose name stands first in the Register in respect of
the joint holding and notice so given shail be sufficient notice to all
the joint holders. In the case of a member registered on a branch
register any such notice or document may be posted either in the United
Kingdom or in the territory in which such branch register is
maintained.

A member whose registered address is not within the United Kingdom and
who gives to the Company an address within the United Kingdom at which
notices may be given to him shall be entitled to have notices given to
him at that address, but otherwise no such member shall be entitled to
receive any notice from thc Company.

A member present, either in person or by proxy, or in the case of a
member which is a corporation by a duly authorised representative, at
any meeting of the Company or of the holders of any class of shares in
the Company shall be deemed to have received notice of the meeting and,
where requisite, of the purposes for which it was called.

Every person who becomes entitled to a share shall be bound by any
notice in respect of that share which, before ais name is entered din
the Register, has been duly given to a person from whom he derives his
title other than any notification issued under section 212 of the Act.
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146. Proof that an envelope containing a notice was properly addressed,
prepaid and posted shall be conclusive evidence that the notice was
given. A notice shall, unless the contrary is proved, be deemed to be
served or given:

(a) in the case of a notice sent hy posk:

(i) if sent by first class post from an address in the United
Kingdom to another address 1 the United Kingdom, 24 hours
after the time at which the envelope containing it was
posted;

(ii) if sent by ajrmail from an address in the United Kingdom to
an address in Europe or the United States, 48 hours after
the time at which the envelope containing it was posted;

(ii1) in any other case, on the fifth day following that on which
the envelope containing it was posted;

{(b) in the case of any notice served or given by facsimile
transmission, on the day on which the rotice was sent or if that
day is not a business day on the next business day, following the
time of transmission, at the time at which offices in the area of
Eecgipt of the facsimile transmission customarily open for

usiness.

Any notice or document not sent by post but Teft at a registered
address shall be deemed to have been served or delivered or given on
the day on which it was so left.

The expression “date of service" as used in these Articles shall be
construed in accardance with this Article.

147. A notice may be given by the Company to the persons entitled to a share
in consequence of the death, bankruptcy or mental disorder of a member
or by operation of law by sending or delivering it, in any manner
authorised by these Articles for the giving of notice to a member,
addressed to them by name, or by the title of representatives of the
deceased, or trustees of the bankrupt or other person or by any like
description at the address, if any, within the United Kingdom supplied
for that purpose by the persons claiming to be so entitled. Until such
an address has been supplied, a notice may he given in any manner in
which it might have been given if the death, bankruptcy or other event
had not occurred.

148. If the Company has suspended the despatch of cheques or warrants to any
member in accordance with the provisions of these Articles or if on two
consecutive occasions notices have been sent through the post to any
member at his registered address but have been returned updelivered,
such member shall not thcreafter be entitled to receive notices from
the Company until he shall have communicated with the Company and
supplied in writing to the Transfer Office a new registered address or
address for the service of notices,

149, If ¢t any time by reason of the suspension or curtailment of postal
servivct within tne United Kingdom the Company is upable effectively to
convene a aeneral meeting by notices sent through the post, a general
meeting may be convened by a notice advertised on the same date in at
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teast two daily newspapers with appropriate circulation. Such notice
shall be deemed to have been duly served on all members and other
persons entitied thereto at noon on the day the advertisement appears.
In any such case the Company shall send confirmatory copies of the
notice by post if at least seven days prior to the meeting the posting
of notices to addresses throughout the United Kingdom again beccmes
practicable.

Nothing in Articles 135 to 144 inclusive shall affect any requirement
of the Statutes that any particular offer, notice or other document be
served in any particular manner.

HWINDING UP

The Directors shall have power in the name and on behalf of the Compary
to present a petition to the court for the Company to be wound up.

If the Company is wound up, the surplus assets remaining after payment
of all creditors are to be divided among the members in proportion to
the capital which at the commencement of the winding up is paid up, or
ought to have been paid up, on the shares held by them respectively
and, if such surplus assets are insufficient to repay the whole of the
paid up capital, they are to be distributed so that, as nearly as may
be the losses are borne by the members in proportion to the capital
paid up, or which ought to have been paid up, at the commencement of
the winding up on the shares held by them respectively. Provided that
this Article is to be subject to the rights attached to any shares
which may be issued on special terms or conditions.

If the Company is wound up (whether the liquidation is voluntary, under
supervision, or by the court), the liquidator may, with the sanction of
an extraordinary resolution of the Company and any other sanction
required by the Statutes:

(a) divide among the members in specie or kind the whole or any part
of the assets of the Cempany (whether they shall consist of
property of the same kind or not) and, for that purpose, set such
values as he deems fair upon any property to be divided and
determine how the division shall be carried out as between the
members or different classes of members; and

(b) vest the whole or any part of the assets in trustees upon such
trusts for the benefit of the members as he with the 1like
sanction determines,

but no member shall be compelled to accept any assets upon which there
is a liabitity.

INDEMNITY

Subject to the provisions of and so far as may be consistent with
the Statutes, but without prejudice to any indemnity to which a
Director may otherwise be entitled, every Direcctor, auditor,
Secretary or other officer of the Company shall be entitled to be
indemnified by the Company out of its own funds against all
costs, charges, losses, expenses and liabilities incurred by him
in the actual or purported execution and/or discharge of his
duties and/or the exercise of his powers and/or otherwise in
relation to or in connection with his duties, powers or office
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. including (without prejudice to the generality of the foregeing)
any liability incurred by him in defending any proceedings, civil
or ¢riminal, which relate to anything done or omitted or alleged
to have been done or omitted by him as an officer, employee or
auditor of the Company and in which judgment is gives in his
) favour (or the proceedings are otherwise disposed of without an
R finding or admission of any material breach of duty on his part
RN or in which he is acquitted or in connection with any application
C under any statute for relief from liability in respect of any

B such act or omission in which relief is granted to him by the
- court.
3 : Subject to the provisions of the Statutes, the Directors shall

; . have the power to purchase and maintain at the expense of the
Company insurance for or for the benefit of any persons who are

o or were at any time directors, officers, employees or auditors of

» the Company or in which the Company has any interest whether
direct or indirect or who are or were at any time trustees of any
: pension fund, retirement benefits scheme or employee benefits
o I trust in which employees of the Company or any such other company
RO or subsidiary undertaking are interested, dincluding (without
prejudice to the generality of the foregoing) insurance against

any liability incurred by such persons in respect of any act or

omission in the actual or purported execution and/or discharge of

4 their duties and/or in the exercise or purported exercise of

B their powers and/or otherwise in relation to their duties, powers
L or offices in relation to the Company or any such other company,
Y \j foe subsidiary undertaking, pension fund, retirement benefits scheme

“ - or employee benefits trust; and for the purposes of this Article
"subsidiary undertaking" shall have the same meaning as in the

Y, : Act as amended by the Companies Act 1989.

e RIGHTS OF THE FOUNDER DIRECTORS

155. Notwithstanding anything to the contrary contained in these Articles,

¥ X for so long as the Founder Directors and/or their respective Associates

' shall continue to hold not Tess than 20 per cent. (in the case of

M o Timothy Morgan Hughes) and 5 per cent. {in the case of Dayid Laurence
% L ) Edwards) in each case of the Ordinary Shares in issue from time to time
N w? L w and shall not be engaged directly or indirectly in a Restricted
i i : Business then except with the consent of one or both of the Founder

. e Directors, or in the event of there being only one Founder Director
; . satisfying such requirements at the relevant time, the consent of that
‘ o one Founder Director:~

L ; (a} no Group Company shall dispose (other than to another Group
el Company) of the whole or any substantial part of its business or

N » of all or any part of, or any interest in, the shares or any
. " right to acquire shares of any other Group Company;

st (b) no Group Company shall create any subsidiary other than a wholly-
2 owned subsidiary nor enter into any profit-sharing arrangement;

RS (¢c) the Company shall not appoint mo:e than one additional Director

< . prior to Ist January, 2000 other than as a replacement for any

e . existing Director whose office shall have been vacated for any

i ) reason provided that the foregoing shall not apply to the

co Ty appointment by any Director of an alternate in accordance with
LT e the terms of these Articles;
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157.

(d)  the Company shall not repurchase or redeem any shares nor make
any distribution payment or return to shareholders of 2 capital
nature 1including any distribution out of capita) proists or
capital reserves or out of arofits or reserves arising from a
distribution of capital profits or capital reserves by a
subsidiary of the Company:

(e) the Company shall not pass any resolution for subdividing or
consolidating or reducing any shares or reducing the amount (if
any) for the time being standing to the credit of its share
premium account or capital redemption reserve or for y ~ucing any
uncalled liability in respect of partly paid shares.

Notwithstanding anything to the contrary contained in these Articles,
for so long as Timothy Morgan Hughes and/or his Associates shall
continue to hold not less than 20 per cent. of the Ordinary Shares in
issue from time to time and shall not be engaged directiy or indirectly
in a Restricted Business, then except with his consent:

(a)  the Company shall not allot equity securities on any terms to any
person unless it has made an offer to each person who holds
relevant shares or relevant employee shares to allot to “im on
the same or more favourable terms a proportion of those equity
securities which 1is as nearly as practicable equal to +he
proportion in nominal value held by him of the aggregate of
relevant shares and relevant employee shares (where "equity
securities”, "relevant shares" and "relevant employee shares”
have the meanings given in Section 94 of the Act);

(b)  the Company shall not pass any resolution medifying or varying
this Article or Articles 155, 157 or 158:

(c) the Company shall not alter its memorandum of assoniation;

(d) no resolution for the winding-up of a Group Company shall be
passed;

(e) no Group Company shall change its name pursuant to Section 28 of
the Act; and

(f) no Group Company shall pass any special resolution.

Notwithstanding anything to the contrary contained in these Articles,
for so long as any Founder Director and/or his Associates or David
Michael Thomas and/or his Associates shall hold not less than five per
cent. of the Ordinary Shares in issue from time to time, and shall not
be engaged directly or indirectly in a Restricted Business, he shall be
entitled to remain in office as a Director and, in the event of his
ceasing for any reascn to be 2 Director, to appoint another person in
his place as & Director. Any such appointment shall be made by written
notice to the Company and shall take effect forthwith upon sorvice nf
such notice upon the Company or at such other time as shaii te
specified in the notice. Upon such Founder Director and/or his
Associate or David Michael Thomas and/or his Associate ceasing to hold
five per cent. of the Ordinary Shares in issuc from time to time, his
rights under this Articie shall lapse and, without prejudice to any
rights he may have against the Company, he shall at the request of the
Board resign or shall procure that such per-en (if any) as shail have
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been appointed by him pursvant to this Article shkall resign as a
Director with immediate eifect and, subject to any such rights, without
any C]ﬁ1m against any Group Compdny

For the purposes of this Article and Articles 155 ard 156 above, a
Founderi Director and David Michael Thomas shall be treated as being
engaged in a Restricted Business if he shall be engaged, concerned or
interedted in uny Restricted Business except as the holder of a legal
or beneficial interest in the shares or securities of a company any of
whose shares are quoted or dealt in on any Recognised Investment
Exchande providing that any such helding shall not exceed 5 per cent.
of the;whole or any class of the issued share capita) of the company
concerned

If, at any time while both of the Founder Oirectors have rights
exerc1sab1e pursuant to Article 155, their aggregate holdings of shares
carry the rignt to cast 30 per cent. or more ¢f the votes capable of
being cast on a poll at general meetings of the Company then (unless
they have first complied with any requirements of the City Code on
Take-overs and Meraers in relation to their shareholdings) the number
of votes capable of being cast by them in respect of such shares shall
not in aggregate excesd the number which is equivalent to 30 per cent.
c¢f the total number of votes capable of being cast at such generai
meeting Tess one vote, and the voting rights exercisable by each
Founder Director at such general meetings shall accordingly be scalec
down pro rata to their respective shareholdings.

—— o pmnm A
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RiskSPOLLOCK
Chartvred Age - tunts
T Pdgnm Sireed
SPR/cs Londen ECAV 6DDR
Telephone 171 320 6304
Fax 0171 329 6408

The Directors January 5 1995
Checkmate International Limited

Long Hanborough

CGxford

OX8 8LH

Dear Sirs

Statement by the auditors to the directors of Checkmate International Limited (formerly
Food Hygiene Bureau Limited) under section 43(3){(b) of the Companies Act 1985

We have examined the balance sheet of Checkmate International at January 5, 1995, The
scope of our wnrk for the purposes of this statement was limited to an examination of the
relationship of amounts stated in the audited balance sheet in connection with the company's
proposed re-registration as a public company.

In our opinion the balance sheet shows that at January 5, 1995 the amount of the company's
net assets was not less than the aggregate of its called-up share capital and undistributable
reserves as defined in section 264 of the Companies Act 1985,

Yours faithfully

RN
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o

Partners: Andy Pollock 144, Simon Rees i ati, Tim Homkans aca a1i, Catherine Kimberlin AiA
Autherised by The Institute of Chartered Accoantants in England and Walkes to carsy on invesiment business
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REESPOLLOCK

Shartered Accountanis

T Pilgran Stedt
London ECIV 61
TlephoneSTt 29 4H
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CHECKMATE INTERNATIONAL LIMITED ra- (71 329 (14
(FORMERLY FOOD HYGIENE BUREAU LIMITED)

We have audited the attached balance sheet on page 3 which has been prepared under the
historical cost convention and the accounting policies set out on page 4.

As described below the company's directors are responsible for the preparation of financial
statements. It is our responsibility to form an independent opinion, based on our audit, on those
statements and to report our opinion to you.

! sibilities in res

Company law requires the directors to prepare accounts for each financial year which give a true
and fair view of the state of affairs of the company and of the profit or loss of the company for
that period, In preparing those accounts, the directors are required to:

. select suitable accounting policies and then apply them consistently;
. make judgements and estimates that are reasonable and prudent; and
. prepare the accounts on the going concern basis unless it is inappropriate to presume that

the company will continue in business.

The directors are responsible for keeping proper accounting records which disclose with
reasonable accuracy at any time the financial position of the company and to enable them to
cnsure that the accounts comply with the Companies Act 1985. They are also responsible for
safeguarding the assets of the company and hence for taking reasonable steps for the prevention
and detection of fraud and other irregularities.

Basis of opini

We conducted our audit in accordance with Auditing Standards issue by the Auditing Practices
Board. An audit includes examination, on a test bases, of evidence relevant to the amounts and
disclosures in the financia! statements. It also includes an assessment of the significant estimates
and judgements made by the directors in the preparation of the financial statements, and of
whether the accounting policies arc appropriate to the company's circumstances, consistently

T

BIIWPSHY (9

H

Pasmers. Andy Tillock /A, Simon Rees 7ea <70, Phal Ackmyd a4 gya, Tim Uowkans aca a6, Cathenne Kimberhn aca
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We planned and performed our audit so as to obtain all the information and explanations which
we considered necessary in order to provide us with sufficient evidence 10 give reasonable
assurance that the financial statervents are free from maierial misstatement, whether caused by
fraud or other irregularity or error. In forming our opinion we also evaluated the overall
adequacy of the presentation of informration in the financial statements,

Opinion

In our opinion the balance sheet gives a true and fair view of the state of affairs of the company at
January 5, 1995 and has been properly prepared in accordance with the provisions of the
Companies Act 1985 which would have applied had it been prepared for a financial year.

Qaw U

Rees Pollock
Chartered Accountants
Registered Auditor

January 5, 1995
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BALANCE SHEET AT JANUARY 5, 1995

Mote 1994
£
Fixed assels:
Investiment 2 1
Current assets
Debtors 3 299,999
£300,000
Capital and reserves:
Called up share capital 4 53,000
Share preminm account 184,474
Profit and loss account 62,526
£300,000

- i
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CHECKMATE INTERNATIONAL LIMITED
NOTES TO THE ACCOUNTS AT JANUARY 5§, 1995

1. Accounting policies
These accounts have been prepared under the historical cost convention.

Investments

Investments arc stated at cost less any provision for permancnt diminution in value.

Current Assets

Shares in subsidiary undertakings £l

The company owns ali of the share capital of Food Hygiene Bureau Limited, a company
registered in England and whose business is that of providing advice and assistance with
respect of food safety.

4. Current Assels
Amount due from subsidiary £209,999
3. Share Capital
Aliotted, called up
Authorised and fully paid
No. £ No. £
Ordinary shares of 10p each 2,000,000 200,000 530,000 53,000

On January 5, 1995 the 100,000 authorised ordinary shares of £1 each were sub-divided
into 1,000,000 ordinary shares of 10p cach and the authorised share capital of the company
was increased to £200,000 by the creation of 1,000,000 ordinary shares of 10p each.

On January 5, 1995 a bonus issuc of 19 new shares for every existing one held was made.
This increased share capital by 503,500 shares or £50,350.
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Please do not
wilts In this margin

Ploasa complete
Togibly, preferably
In biack type, or
bold bleck luttering

* Insert full name
of company

1 dolote as
appropriste

§ Insart date

COMPANIES FORM No. 43(3)(e)

Declavation of compliance

with requirements by 2

private company on application
for re-registration as a public
company

Pursuant to section 43{3}{e} of the Companies Act 1985

For official usa

e A e e |

To the Registrar of Companies

Company number

I T 1899857
| PSR RS e )
_Name of company
. CHECKMATE INTERNATIONAL PLC ]

DAVID MICHAEL THOMAS

of 3 CLAREHNDON DRIVE, PUTHEY, LONDOH SW15

hnsmumwﬂa director]t of the company, do solemnly and sincerely declare that:

1 the company, on Sth Jencary 1991 §, passed a special resolution
that the company should be re-registered as a public company:

2 the conditions of sections 44 and 45 of the above Act {so far as applicable) have been satisfied;

3 between the balance sheet date and the application for re-registration, thera has been no change in
the company’s financial position that has resulted in the amount of its net assets becoming less than
the aggregate of its called-up share capital and undistributable reserves.

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 ___ 4 (4oTH (TXeaS
LonDen  [Belfh

the ﬁfh day of &UW?
i1
One thousand nine; ﬁ).mdred apd__tAL W'J:f

pofora me 0 éﬂd

A Commissioner-fer-Gaths-or-No
tha-Peace-or Solicitor having the powers conferred on a
Commissioner for Caths.

Declarant to sign below

(e 2

—

Presentor's name address and For official Use

reference (if any): General Section l Post room

0SBORNE CLARKE l | '

6/9 MIDDLE STREET

LONDOH | S R

ECIA 73A \KLG  sKBYIU7SFx [ 248z,
1

Jordan & Sons Limited

Jorteng
VOICENE 5y ) hmac Simet DrsiolBS1 65 Tel 0272 230600 Teiex 449119

a9



CERTIFICATE OF INCORPORATION

ON RE-REGISTRATION OF PRIVATE COMPANY

AS A PUBLIC COMPANY

Company No. 1899857
The Registrar of Companies for England and Wales hereby cetrtifies that
CHECKMATE INTERNATIONAL PLC
formerly registered as a private company has this day been re-

registered under the Companies Act 1985 as a public company
and that the company is limitad.

Given at Companies House, London, the 5th January 1995

D bl

A

*KBSJ@7SM

o r 23
CONPANIES HOUSE 057517
COMPANTLS HOUSE

H‘-‘-—-——.
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COMPANIES FORIA No, 123

Notice of Increase
in nominal capital

Ple}:ni do not Pursuant to section 123 of the Companies Act 1985
Wrte In
this margin

To the Registrar of Companies For official use Company number
Pleass complote P ey
iegibly, preferably i | | 1899857
In black type, or O A A

bold block Iattering  Naime of company

I:- FO0D HYGIENE BUREAU LIMITED i

* Insart full neme a E
of company

gives notice in azcordar :e with saction 123 of the above Act that by rasolution of the company
dated __Dth Tenuery tiFJS’ the nominal capital of the company has been
increased by £ 100,000 beyond the registered capital of £ 100,000

§ the copy mustbs A COPY Of the resolution authorising the increase is attached.5

2:},’;‘;’ ?o‘,',’n";;;,";:,d The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by the rapistrar

shares have been or are to be issued are as foliow:

1,000,000 ORDIMARY SHARES OF 10 PENCE EACH RAMKING PARI PASSU WITH THE
EXISTING ORDIMARY SHARES OF 10 PEMCE EACH IN THE CAPITAL OF THE COMPANY

*'r?ifg-f:ttor, Please tick here if
Secratary, continued overleaf
Administrator,

Adnanisilaive

gocafver or - : W,X
(Scotfond) as Signed 4.1 .&LJ Desigrba;iont pDate S-f.95 o

appropriste rector

Prasentor's name address and For official Use
reference (if any): General Section Post room
DSBORNE CLARKE ‘ |
6/9 MIDDLE STREET \ \
LOHDON \ \
EC1A 73A ! \

I{‘;SLE SKBBRP7S1E

(T =" Jordan & Sons Limited
SUBFEIS] 71 ot Tnomas Surset, Brisiol BS{ 65 Tef, 0272:200800 Telex 449119
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTION

of ////ﬂ
FOOD HYGIENE BUREAU LIMITED ¢
(passed on SMTMUM*‘, 1995) \t{/

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened and held at
6/9 Middle Street, London ECIA 7JA on St joaver{y | , 1995 the following
Resoiution was duly passed as an Ordinary Resolu jo0hof the Company.

//’
ORDINARY RESOLUTION

That the authorised share capital of the Company be increased 100,000 to
£200,000 divided into 2,000,000 Ordinary Shares of 10p each.

Chairman

|

spf:d: fhb.res?2
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THE COMPANIES ACT 1985 71433

COMPANY LIMITED BY SHARES

RESOLUTION
of

FOOD HYGIENE BUREAU LIMITED (//17
(passed on STanvery , 1995) ‘JU.\/

At an EXTRAORDINARY GENERAL MEETING of the Company dukgﬁzonvened and held at
6/9 Middle Street, London EC1A 7JA on St Tavus- 1995 the following
Resolution was duly passed as an Ordinary Resclution of E/g’tompany.

ORDINARY RESOLUTION

That the Directors be generally and unconditionally authorised for the purpose
of Section 80 of the Companies Act 1985 to allot relevant securities ({as
defined in that Section) in connection with the capitalisatisn of £50,350 of
the amount standing to the credit of the Share Premium Account of the Company
up to an aggregate nominal amount of £50,350, such authority to expire on 3ist

January, 1995,
7!

Ch@erén'
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COMPANIES FORM No. 122

Notice of consclidation, division,
sub-division, redemption or
cancellation of shares, or conversion,
re-conversion of stock into shares

Pleass do ot Pursuant to section 122 of the Companies Act 1985
while ‘n
this margin
To the Registrar of Companies For official use  Company number
Pleass complote = e M
lagibly, preferably ] I | | 1899857
in black types, or [T |

boid block lettering  Name of company

" FOOD HYGIENE BUREAU LIMITED

*insert il nama
al company

gives notice that:

THE 100,000 AUTHORISED ORDINARY SHARES OF £1.00 EACH IN THE CAPITAL OF THE
COMPANY HAVE BEEN SUB-DIVIDED INTO 1,000,000 ORDINARY SHARES OF 10 PEMNCE
EACH IN THE CAPITAL OF THE COMPAIY PURSUANT TO A SPECTAL RESOLUTIOM OF THE
COMPANY PASSED 0Ol &S‘f-bECEﬁBE'R*%StﬁTmJB’S 55 5)

t dolate 83 Signed%,“;}l P EG’WJ “R/@ {Director]{Sucxatexpis Date 5. ].9 S

approprate

Presantor’s name address and for official Use
refarence {if any): General Section Post room

O0SBORHE CLARKE
6/9 WIDDLE STREET

F1A 79 1\ \
)

: l

Companies Form 122 Stat-Pius Lim.ted, Sta1 Plus House, Greenles Park, Prince George's Road, London SW19 2PU Tel, 01.646 5500 HHE
A subsediary of Stat-Plur Group PLC
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RESOLUTION

of (//7
!

FOO0 HYGIENE BUREAU LIMITED

(passed on 5m Jeave{ , 1995) \1‘/

At an EXTRAGRDINARY GENERAL MEETING of the Company ¢f’/ convened and held at
6/9 Middie Street, London ECIA 7JA on Sm Janvery 1995 the foliowing
Resalution was du1y passed as a Special Reso]urlon of Company.

SPECIAL RESOLUTION

That the sum of £50,350 being part of the amount standing to the credit of the
Share Premium Account of the Company be capitalised and used to pay uwp 503,500
new Ordinary Shares of 10p each in the capital of the Company in full and that
these shares be alilotted to existing Shareholders of the Company on the basis
of 19 shares for every share currently held.

spfsd:fhb:rass
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

RESOLUTION
of
CHECKMATE INTERNATIONAL PLC 5 \;
{passed on Shﬂ‘]‘amda»-” , 1995)
—
At an EXTRAORDIMARY GENERAL MEETING of the Company du]?vc?onvened and held at
6/9 Middle Street, London EClA 7JA on $1Jzn , 1995 the following

Resolution was cJly passed as an Ordinary Resolutiesd of the Company.

ORDINARY RESOLUTION

That the directors of the Company be generally and unconditionally authorised
pursuant to Section 80 Companies Act 1985 to allot relevant securities (as
defined in that Section) up to an aggretate nominal amount of £59,000 suct
authority to expire on ¢£pp4 Jenaafvj s

\

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

Chairman
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THE COMPANIES ACT 1985

COMPANY LIMITED 8Y SHARES

RESOLUTION
of

CHECKMATE INTERNATIONAL PLC r’) —

= A
(passed on Sn Jeﬂuw-] , 1995) A\ N

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened and held at
6/9 Middle Street, London EClA 7JA on Stw Janva~ , 1995 the following
Resolution was duly passed as a Special Resolution of the Company.

SPECIAL RESOLUTION

That th directors of the Company be empowered pursuant to Section 95
Companies Act 1985 to allot equity securities (as defined in Section 94 of
this Act) pursuant to the authority granted by an Ordinary Resolution of even
¢~ date as if Section 89(1) of the Act did not apply (such authority to expire on
/i) Lfﬁ«.i%k\%bf*‘ , 2000 and to be limited to the allotment of:-

(a) Ordinary Shares of 10p each in the capital of the Company up to an
aggregate nominal amount of 150,000 pursuant to the offer of shares set
out in a memorandum issued by the Company on thﬁkxmaar_‘ l&?ﬁrﬁand

VLA

(b} other equity securities up to a maximum nominal amount of £9,000.

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

Chairman
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