’Company Numbef 2463465

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

SPECIAL RESOLUTIONS
- OF -
MATRIX HEALTH 2 PLC

(Passed22February 1996)

At an ektraordinary general meeting of the Company duly convened and held on 22, February
1996 the following resolutions were passed as Special Resolutions:

1

THAT the regulations contained in the printed document submitted to the meeting and
for the purpose of identification signed by the Chairman be and the same are hereby.
approved and adopted as the Articles of Association of the Company in substitution for
and to the exclusion of all the existing Articles of Association of the Company.

THAT the authorised share capital of the Company be increased to £2,500,000 by the
creation of 4,212,498 ordinary shares of 50p each ranking pari passu with the existing
shares in the capital of the Company.
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D)

(E)

requirements of a recognised regulatory body or a stock exchange in,
any territory; and

(ii) allotments of equity securities for cash other than pursuant to paragraph (i) up to
an aggregate nominal amount equal to the section 89 amount.

By the authority and power conferred by paragraphs (B) and (C), the Board may during

a prescribed period make an offer or agreement which would or might require equity

securities or other relevant securities to be allotted after the prescribed period and may

allot securities in pursuance of that offer or agreement.

In this Article 4:

@ "prescribed period" means, first, the period from the date of adoption of these
Articles to the conclusion of the annual genperal meeting in 1997 or 15 months
after the date of adoption of these Articles, whichever is the earlier, and, after
expiry of that prescribed period, any subsequent period (not exceeding 15 months
on any occasion) for which the authority conferred by paragraph (B) is renewed
by ordinary or special resolution stating the section 80 amount, and the power
conferred by paragraph (C) is renewed by special resolution stating the section
89 amount;

(i) "section 80 amount” means, for the first prescribed period, £2,169,249 and, for
a subsequent prescribed period, the amount stated in the relevant ordinary or
special resolution or, in either case, another amount fixed by resolution of the
Company;,

(1ii) "section 89 amount" means, for the first prescribed period, £2,169,249 and, for
a subsequent prescribed period, the amount stated in the relevant special
resolution;

(iv) the nominal amount of securities is, in the case of rights to subscribe for or
convert any securities into shares of the Company, the nominal amount of shares
which may be allotted pursuant to those rights.

Power to attach rights

Subject to the Acts and to the rights attached to existing shares, new shares may be
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A)

(B)

allotted or issued with or have attached to them such special rights or restrictions as the
Company may by ordinary resolution decide, or, if no resolution is passed, as the Board
may decide.

Redeemable shares

Subject to the Acts and to the rights attached to existing shares, shares may be issued on
terms that they are to be redeemed or, at the option of the Company or the holder, are
Hable to be redeemed.

Variation of rights

Subject to the Acts, the rights attached to a class of shares may be varied whether or not
the Company is being wound up; (i) in such manner (if any) as may be provided by those
rights, or (ii) in the absence of provision, either with the consent in writing of the holders
of at least three-fourths of the nominal amount of the issued shares of that class or with
the sanction of an extraordinary resolution passed at a separate meeting of the holders of
the issued shares of that class validly held in accordance with these Articles, but not
otherwise.

The rights attached to a class of shares are not, unless otherwise expressly provided in the
rights attaching to those shares, deemed to be varied by the creation or issue of further
shares ranking pari passu with or subsequent to them or by the purchase or redemption
by the Company of its own shares in accordance with the Acts and Article 38.
Commission

The Company may exercise all powers conferred or permitted by the Acts of paying
commission or brokerage. Subject to the Acts, commission or brokerage may be satisfied
by the payment of cash or the allotment of fully or partly paid shares or the grant of an
option to call for an allotment of shares or by any combination of these methods.
Trusts not recognised

Except as ordered by a court of competent jurisdiction or as required by law, the
Company shall not recognise a person as holding a share on trust and is not bound by or
otherwise compelled to recognise (even if it has notice of it) an equitable, contingent,

future, partial or other claim to or interest in a share other than an absolute right in the
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holder to the whole of the share.

SHARE CERTIFICATES

10
(A)

(B)

©)

D)

11

(A)

(B)

©

Right to certificate

Subject to the Acts and the requirements of the London Stock Exchange, a person except
a recognised person in respect of whom the Company is not required by law to complete
and have ready for delivery a certificate on becoming the holder of a share is entitled,
unless the terms of issue of the shares provide otherwise, without charge, to one
certificate for all the shares of a class registered in his name or, in the case of shares of
more than one class being registered in his name, to a separate certificate for each class
of shares.

Where a member other than a recognised person transfers part of his shares comprised in
a certificate he is entitled, without charge, to one certificate for the balance of shares
retained by him.

The Company is not bound to issue more than one certificate for shares held jointly by
two or more persons and delivery of a certificate to one joint holder is sufficient delivery
to all joint holders.

A certificate shall specify the number and class and the distinguishing numbers (if any)
of the shares in respect of which it is issued and the amount paid up on the shares. It
shall be issued under a seal, which may be affixed to or printed on it, or in such other
manner having the same effect as if issued under a seal as the Board may approve.
Replacement certificates

Where a member holds two or more certificates for shares of one class, the Board may
at his request, on surrender of the original certificates and without charge, cancel the
certificates and issue a single replacement certificate.

At the request of a member, the Board may cancel a certificate and issue two or more in
its place (representing shares in such proportions as the member may specify), on
surrender of the original certificate and on payment of such reasonable sum as the Board
may decide.

Where a certificate is worn out, defaced, lost or destroyed, the Board may cancel it and
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LIEN
12
(A)

(B)

13
(A)

(B)

issue a replacement certificate on such terms as to provision of evidence and indemnity
(with or without security) and to payment of ény exceptional out-of-pocket expenses
incurred by the Company in the investigation of that evidence and the preparation of that
indemnity and security as the Board may decide, and on surrender of the original

certificate (where it is worn out or defaced).

Company’s lien on shares not fully paid

The Company has a first and paramount lien on every share (other than a fully-paid share)
registered in the name of a member (whether solely or jointly with another person) for an
amount payable in respect of the share, whether the due date for payment has arrived or
not. The lien applies to all dividends from time to time declared or other amounts payable
in respect of the share.

The Board may either generally or in a particular case declare a share to be wholly or
partly exempt from the provisions of this Article. Unless otherwise agreed with the
transferee, the registration of a transfer of a share operates as a waiver of the Company’s
lien (if any) on that share.

Enforcement of lien by sale

For the purpose of enforcing the lien, the Board may sell shares subject to the lien in such
manner as it may decide, if the due date for payment of the relevant amounts has arrived
and payment is not made within 14 clear days after the service of a notice in writing
(stating, and demanding payment of, the amounts and giving notice of the intention to sell
in default of payment) on the member concerned (or to a person entitled by transmission
to the shares).

To give effect to a sale, the Board may authorise a person to execute an instrument of
transfer of shares in the name and on behalf of the holder of or the person entitled by
transmission to the shares to the purchaser or his nominee. The purchaser is not bound
to see to the application of the purchase money and the title of the transferee is not

affected by an irregularity in or invalidity of the proceedings connected with the sale.
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| Application of proceeds of sale

The net proceeds of a sale effected under the previous Article, after payment of the costs
of the sale, shall be applied by the Company in or towards satisfaction of the amount in
respect of which the lien exists. Any residue shall (on surrender to the Company for
cancellation of the certificate for the shares sold, or the provision of any indemnity (with
or without security) as to any lost or destroyed certificate required by the Board and
subject to a like lien for amounts not presently payable as existed on the shares before the
sale) be paid to the member or a person entitled by transmission to the shares immediately

before the sale.

CALLS ON SHARES

15

16

17

Calls

Subject to the terms of allotment of shares, the Board may make calls on members in
respect of amounts unpaid on the shares or a class of shares held by them respectively
(whether in respect of nominal value or a premium) and not payable on a date fixed by
or in accordance with the terms of issue. Each member shall (on receiving at least 14
clear days’ notice specifying when and where payment is to be made) pay to the Company
the amount called as required by the notice. A call may be made payable by instalments
and may, at any time before receipt by the Company of an amount due, be revoked or
postponed in whole or in part as the Board may decide. A call is deemed made at the
time when the resolution of the Board authorising it is passed. A person on whom a call
is made remains liable to pay the amount called despite the subsequent transfer of the
share in respect of which the call is made. The joint holders of a share are jointly and
severally liable for payment of a call in respect of that share.

Power to differentiate

The Board may make arrangements on the allotment or issue of shares for a difference
between the allottees or holders in the amounts and times of payment of a call on their
shares.

Interest on calls

If the whole of the amount called is not paid on or before the date fixed for payment, the
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19

person by whom it is payable shall pay interest on the unpaid amount at such rate as may
be fixed by the terms of allotment of the share or, if no rate is fixed, at such rate (not
exceeding, without the sanction of the Company given by ordinary resolution, 20 per cent.
per annum) as the Board may decide, from and including the date fixed for payment until
but excluding the date of actual payment and all costs, charges and expenses incurred by
the Company by reason of the non-payment. The Board may waive payment of the
interest in whole or in part.

Payment in advance

The Board may, if it thinks fit, receive from a member all or part of the amounts uncalled
and unpaid on shares held by him. A payment in advance of calls extinguishes to the
extent of the payment the liability of the member on the shares in respect of which it is
made. The Company may pay interest on the amount paid in advance, or on so much of
it as from time to time exceeds the amount called on the shares in respect of which the
payment in advance has been made, at such rate (not exceeding, without the sanction of
the Company given by ordinary resolution, 20 per cent. per annum) as the Board may
decide.

Amounts due on allotment treated as calls

An amount which becomes payable in respect of a share on allotment or on a date fixed
pursuant to the terms of allotment (whether in respect of nominal value or a premium) or
as an instalment of a call, is deemed to be a call. In case of non-payment, the provisions
of these Articles as to payment of interest and costs, charges and expenses, forfeiture or

otherwise apply as if that amount has become payable by virtue of a call.

FORFEITURE

20

Notice if call not paid

If a member fails to pay the whole of a call or an instalment of a call on or before the
date fixed for payment, the Board may serve notice on the member or on a person entitled
by transmission to the share in respect of which the call was made demanding payment,
on a date not less than 14 cIea;r days from the date of the notice, of the amount of the call

outstanding and any interest that may have accrued on it and all costs, charges and
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22

23
(A)

(B

©

expenses incurred by the Company by reason of the non-payment. The notice shall state
(i) the place where payment is to be made, and (ii) that if the notice is not complied with
the share in respect of which the call was made will be liable to be forfeited.
Forfeiture for non-compliance

If the notice referred to in the previous Article is not complied with, a share in respect
of which it is given may, at any time before payment required by the notice has been
made, be forfeited by a resolution of the Board. The forfeiture includes all dividends
declared or other amounts payable in respect of the forfeited share and not paid before the
forfeiture.

Notice after forfeiture

When a share has been forfeited, the Company shall serve notice of the forfeiture on the
person who was before forfeiture the holder of the share or the person entitled by
transmission to the share but no forfeiture is invalidated by an omission to give notice.
An entry of the fact and date of forfeiture shall be made in the register.

Disposal of forfeited shares

Until cancelled in accordance with the Acts, a forfeited share and all rights attaching to
it are deemed to be the property of the Company and may be sold, re-allotted or otherwise
disposed of either to the person who was before the forfeiture the holder or to another
person, on such terms and in such manner as the Board may decide. Where for this
purpose a forfeited share is to be transferred, the Board may authorise a person to execute
an instrument of transfer of the share to the transferee. The Company may receive the
consideration (if any) for the share on its disposal and may register the transferee as the
holder of the share.

The Board may before a forfeited share has been cancelled, sold, re-allotted or otherwise
disposed of annul the forfeiture on such conditions as it thinks fit,

A statutory declaration by a Director or the secretary that a share has been forfeited on
the date stated in the declaration is conclusive evidence of the facts stated in the
declaration against all persons claiming to be entitled to the share. The declaration

(subject if necessary to the execution of an instrument of transfer) constitutes good title
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to the share and the person to whom the share is disposed of is not bound to see to the
application of the consideration (if any). His title to the share is not affected by an
irregularity in or invalidity of the proceedings connected with the forfeiture or disposal.

24 Arrears to be paid notwithstanding forfeiture
A person whose share has been forfeited ceases on forfeiture to be a member in respect
of it and shall surrender to the Company for cancellation the certificate for the forfeited
shares or shares. He remains liable to pay, and shall immediately pay to the Company,
all calls, interest, costs, charges and expenses owing in respect of the share at the time
of forfeiture, with interest, from the time of forfeiture until payment, at such rate as may
be fixed by the terms of allotment of the share or, if no rate is fixed, at the rate (not
exceeding, without the sanction of the Company given by ordinary resolution, 20 per cent.
per annum) as the Board may decide. The Board may if it thinks fit enforce payment
without allowance for the value of the share at the time of forfeiture or for consideration
received on disposal.

25 Surrender
The Board may accept the surrender of a share liable to be forfeited and in that case
references in these Articles to forfeiture include surrender.

'UNTRACED SHAREHOLDERS

26 Power of sale

(A) The Company is entitled to sell a share if:

(1) during a period of not less than 12 years before the date of publication of the
advertisements referred to in paragraph (A)(ii) (or, if published on two different
dates, the first date) (the "relevant period")

(a) the Company has paid at least three cash dividends (whether interim or
final),

(b) no cheque, order or warrant sent by the Company by post in a pre-paid
envelope addressed to the holder of the share, or to the person entitled
bj transmission to the share, at his address on the register (or other

address, if any, notified in accordance with Article 134) or other last-
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©

27

known address given by the member or other person has been cashed,
and
(c) no communication has been received by the Company from the member
or person entitled by transmission (in his capacity as member or person
entitled by transmission); and
(ii) on or after expiry of the relevant period the Company has given notice of its
intention to sell the share by advertisement in a leading national daily newspaper
and in a newspaper circulating in the area of the address referred to in paragraph
(AX():
In addition to the power of sale conferred by paragraph (A), if during the relevant period
or a further period ending on the date when all the requirements of paragraphs (A)(i) and
to (i) have been satisfied an additional share has been issued in right of that held at the
beginning of, or previously so issued during, those periods and all the requirements of
paragraphs (A)(i) and (ii) have been satisfied in respect of the additional share, the
Company is entitled to sell the additional share.
To give effect to a sale pursuant to paragraphs (A) or (B), the Board may authorise a
person to execute an instrument of transfer of the share in the name and on behalf of the
holder of, or the person entitled by transmission to, the share to the purchaser or his
nominee. The purchaser is not bound to see to the application of the purchase money and
the title of the transferee is not affected by an irregularity or invalidity in the proceedings
connected with the sale of the share.
Application of proceeds of sale
The Company shall account to the member or other person entitled by transmission to the
share for the net proceeds of sale by carrying all amounts received on sale to a separate
account. The Company is deemed to be a debtor and not a trustee in respect of those
amounts for the member or other person. Amounts carried to the separate account may
either be employed in the business of the Company or invested as the Board may think
fit. No interest is payable on those amounts and the Company is not required to account

for money earned on them.
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TRANSFER OF SHARES

28

29
(A)

®

30

Form of transfer

A member may transfer all or any of his shares by instrument of transfer in writing in any
usual form or in any other form approved by the Board. The instrument shall be executed
by or on behalf of the transferor and (in the case of a transfer of a share which is not fully
paid) by or on behalf of the transferee. The transferor is deemed to remain the holder of
the share until the name of the transferee is entered in the register in respect of it.
Right to refuse registration

Subject to Article 66, the Board may, in its absolute discretion and without giving a

reason, refuse to register the transfer of a share unless all of the following conditions are

satisfied:

6)) it is in respect of a share which is fully paid;

(ii) it is in respect of only one class of shares;

(iii) it is in favour of not more than four joint transferees;

(iv) it is duly stamped (if required); and

v} it is delivered for registration to the office or such other place as the Board may
decide, accompanied by the certificate for the shares to which it relates (except
in the case of a transfer by a recognised person where a certificate has not been
issued and such other evidence as the Board may reasonably require to prove the
title of the transferor and the due execution by him of the transfer or, if the
transfer or is executed by some other person on his behalf, the authority of that
person to do so. ‘

If the Board refuses to register the transfer of a share it shall, within two months after the

date on which the transfer was lodged with the Company, send notice of the refusal to the

transferee. An instrument of transfer which the Board refuses to register shall (except in

the case of suspected fraud) be returned to the person depositing it. All instruments of

ransfer which are registered may, subject to Article 139, be retained by the Company.

Fees on registration

No fee may be charged by the Company for registering the transfer of a share or other
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document relating to or affecting the title to a share or the right to transfer it or for
making any other entry in the register.

Suspension of registration and closing of register

The registration of transfers may be suspended at such times and for such period (not
exceeding 30 days in any year) as the Board may decide and either generally or in respect

of a particular class of shares.

TRANSMISSION OF SHARES

32
A

(B)
33

(A)

B

©

On death

The Company may recognise only the personal representatives of a deceased member as
having title to a share held by that member alone or to which he alone was entitled. In
the case of a share held jointly by more than one person, the Company may recognise
only the survivor or survivors as being entitled to it.

Nothing in these Articles releases the estate of a deceased member from liability in respect
of a share which has been solely or jointly held by him.

Election of person entitled by transmission

A person becoming entitled by transmission to a share may, on production of any evidence
the Board may require, elect either to be registered as a member or to have a person
nominated by him registered as a member.

If he elects to be registered himself, he shall give notice to the Company to that effect.
If he elects to have another person registered, he shall execute an instrument of transfer
of the share to that person. All the provisions of these Articles relating to the transfer of
shares apply to the notice or instrument of transfer (as the case may be) as if it were an
instrument of transfer executed by the member and his death, bankruptcy or other event
giving rise to a transmission of entitlement had not occurred.

The Board may give notice requiring a person to make the election referred to in Article
33(A). If that notice is not complied with within 60 days the Board may withhold
payment of all dividends and other amounts payable in respect of the share until notice

of election has been made.
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Rights on transmission

Where a person becomes entitled by transmission to a share, the rights of the holder in
relation to that share cease. The person entitled by transmission may, however, give a
good discharge for dividends and other amounts payable in respect of the share and,
subject to Articles 33 and 121, has the rights to which he would be entitled if he were the
holder of the share. The person entitled by transmission is not, however, before he is
registered as the holder of the share, entitled in respect of it to receive notice of or
exercise rights conferred by membership in relation to meetings of the Company or a

separate meeting of the holders of a class of shares.

ALTERATION OF SHARE CAPITAIL

35
(A)
(B)

©
@)

36

(A)

Increase, consolidation, sub-division and cancellation

The Company may by ordinary resolution:

increase its share capital by a sum to be divided into shares of an amount prescribed by
the resolution;

consolidate and divide all or any of its share capital into shares of a larger amount than
its existing shares;

subject to the Acts, sub-divide all or any of its shares into shares of a smaller amount and
may by the resolution decide that the shares resulting from the sub-division have amongst
themselves a preference or other advantage or be subject to a restriction; and

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

Fractions

Whenever as the result of consolidation and division or sub-division of shares members
become entitled to fractions of a share, the Board may on behalf of the members deal with
the fractions as it thinks fit. In particular, the Board may:

sell fractions of a share to a person (including, subject to the Acts, to the Company) for
the best price reasonably obtainable and distribute the net proceeds of sale in due propor-

tion amongst the persons-entitled {except that if the amount due to a person is less than
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(B)

37

38

£3, or such other sum as the Board may decide, the sum may be retained for the benefit
of the Company). To give effect to a sale the Board may authorise a person to execute
an instrument of transfer of shares to the purchaser or his nominee and may cause the
name of the purchaser or his nominee to be entered in the register as the holder of the
shares. The purchaser is not bound to see to the application of the purchase money and
the title of the transferee to the shares is not affected by an irregularity or invalidity in the
proceedings connected with the sale; or

subject to the Acts, issue to a member credited as fully paid by way of capitalisation the
minimum number of shares required to round up his holding of shares to a number which,
following consolidation and division or sub-division, leaves a whole number of shares
(such issue being deemed to have been effected immediately before consolidation or sub-
division, as the case may be). The amount required to pay up those shares may be
capitalised as the Board thinks fit out of amounts standing to the credit of reserves
(including a share premium account, capital redemption reserve and profit and loss
account), whether or not available for distribution, and applied in paying up in full the
appropriate number of shares. A resolution of the Board capitalising part of the reserves
has the same effect as if the capitalisation had been declared by ordinary resolution of the
Company pursuant to Article 129. In relation to the capitalisation the Board may exercise
all the powers conferred on it by Article 129 without an ordinary resolution of the
Company.

Reduction of capital

Subject to the Acts, the Company may by special resolution reduce its share capital,
capital redemption reserve and share premium account in any way.

Purchase of own shares

Subject to the Acts, the Company may purchase shares of any class (including redeemable
shares) in any way. If at the date proposed for approval of the proposed purchase there
are in issue shares of a class entitling the holders to convert into shares of another class,
no purchase may take place unless it has been sanctioned by an extraordinary resolution

passed at a separate meeting (or meetings if there are two or more classes) of the holders
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| of that class of convertible shares.

GENERAL MEETINGS

39 Annual general meeting
The Company shall hold annual general meetings, which shall be convened by the Board,
in accordance with the Acts.

40 Extraordinary general meeting
All general meetings of the Company other than annual general meetings are called
extraordinary general meetings.

41 Convening of extraordinary general meetings
The Board may convene an extraordinary general meeting whenever it thinks fit. The
Board must convene an extraordinary general meeting immediately on receipt of a
requisition from members in accordance with the Acts and in default a meeting may be
convened by requisitionists as provided in the Acts. At a meeting convened on a
requisition or by requisitionists no business may be transacted except that stated by the
requisition or proposed by the Board.

42 Length and form of netice

(A) An annual general meeting and an extraordinary general meeting called for the passing of

‘ a special resolution shall be called by not less than 21 clear days’ notice. All other
extraordinary general meetings shall be called by not less than 14 clear days’ notice.

® Subject to the Acts, and although called by shorter notice than that specified in paragraph
(A), a general meeting is deemed to have been duly called if it is so agreed:
1 in the case of an annual general meeting, by all the members entitled to attend

and vote at the meeting; and

(it} in the case of another meeting, by a majority in-number of the members having
a right to attend and vote at the meeting, being a majority together holding not
less than 95 per cent. in nominal value of the shares giving that right.
© The notice of meeting shall specify:
(1) whether the meeting is an annual general meeting or an extraordinary general

meeting;
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43

44

(i)

(ii)
(iv)

)

the place, the date and the time of the meeting;

in the case of special business, the general nature of that business;

if the meeting is convened to consider a special or an extraordinary resolution,
the intention to propose the resolution as such; and

with reasonable prominence, that a member entitled to attend and vote is entitled
to appoint one or more proxies to attend and, on a poll, vote instead of him and

that a proxy need not also be a member.

The notice of meeting shall be given to the members (other than any who, under the

provisions of these Articles or restrictions imposed on shares, are not entitled to receive

notice), to the Directors and to the auditors.

Omission to send notice

The accidental omission to send a notice of meeting or, in cases where it is sent out with

the notice, an instrument of proxy to, or the non-receipt of either by, a person entitled to

receive it does not invalidate the proceedings at a general meeting.

Special business

All business transacted at a general meeting is deemed special except the following

business at an annual general meeting:

®

(i)

(iii)

()

(v)

the receipt and consideration of the annual accounts, the Directors’ report and
auditors’ report on those accounts;

the appointment of Directors and other officers in place of those retiring by
rotation or otherwise ceasing to hold office;

the declaration of dividends;

the appointment of the auditors (when special notice of the resolution for
appointment is not required by the Acts) and the fixing, or determination of the
manner of the fixing, of their remuneration; and

the renewal of the authorities of the Company in general meeting required by the

Acts and these Articles in relation to the allotment of shares.
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PROCEEDINGS AT GENERAI MEETINGS

45
(A)

(B)

46
(A)

(B)

©

47

Quorum

No business may be transacted at a general meeting unless a quorum is present. The
absence of a quorum does not prevent the appointment of a chairman in accordance with
these Articles, which is not treated as part of the business of the meeting.

The quorum for a general meeting is for all purposes two members present in person or
by proxy and entitled to vote.,

Procedure if quorum not present

If a quorum is not present within five minutes (or such longer period as the chairman in
his absolute discretion thinks fit) from the time fixed for the start of the meeting or if
during the meeting a quorum ceases to be present, the meeting, if convened by or on the
requisition of members, is dissolved. In any other case it stands adjourned to such time
(being not less than 14 days nor more than 28 days later) and place as the chairman (or,
in default, the Board) decides.

At an adjourned meeting the quorum is two members present in person or by proxy and
entitled to vote. If a quorum is not present within five minutes (or such longer period as
the chairman in his absolute discretion thinks fit) from the time fixed for the start of the
meeting or if during the meeting a quorum ceases to be present, the adjourned meeting
is dissolved.

The Company shall give not less than seven clear days’ notice of any meeting adjourned
for the lack of a quorum and the notice shall state the quorum requirement.

Chairman

The chairman (if any) of the Board or, in his absence, the deputy chairman (if any) shall
preside as chairman at a general meeting. If there is no chairman or deputy chairman, or
if at a meeting neither is present within five minutes after the time fixed for the start of
the meeting, or neither is willing to act, the Directors present shall select one of their
number to be chairman, and if only one Director is present and willing to act, he shall be
chairman. In default, the members present in person and entitled to vote shall choose one

of their number to be chairman.
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Director’s right to attend and speak

A Director is entitled to attend and speak at a general meeting and at a separate meeting
of the holders of a class of shares or debentures whether or not he is a member.

Power to adjourn

The chairman may, with the consent of a meeting at which a quorum is present (and shall,
if so directed by the meeting), adjourn a meeting from time to time and from place to
place or for an indefinite period.

Without prejudice to any other power which he may have under the provisions of these
Articles or at common law, the chairman may, without the consent of the meeting,
interrupt or adjourn a meeting from time to time and from place to place or for an
indefinite period if he is of the opinion that it has become necessary to do so in order (i)
to secure the proper and orderly conduct of the meeting, or (ii) to give all persons entitled
to do so a reasonable opportunity of speaking and voting at the meeting, or (iii) to ensure
that the business of the meeting is properly disposed of.

Notice of adjourned meeting

Without prejudice to Article 46(C), whenever a meeting is adjourned for 28 days or more
or for an indefinite period, at least seven clear days’ notice specifying the place, the date
and time of the adjourned meeting and the general nature of the business to be transacted
shall be given to the members (other than any who, under the provisions of these Articles
or restrictions imposed on any shares, are not entitled to receive notice), the Directors and
the auditors. Except in these circumstances, and subject to Article 46(C), it is not
necessary to give notice of an adjourned meeting or of the business to be transacted at the
adjourned meeting.

Business at adjourned meeting

No business may be transacted at an adjourned meeting other than the business which
might properly have been transacted at the meeting from which the adjournment took
place.

Accommodation of members at meeting

If it appears to the chairman that the meeting place specified in the notice convening the

272 NT14.CXI\MA65310E. AGR\09-02-96




meeting is inadequate to accommodate all members entitled and wishing to attend, the

meeting is duly constituted and its proceedings valid if the chairman is satisfied that
adequate facilities are available to ensure that a member who is unable to be
accommodated is able (i) to participate in the business for which the meeting has been
convened, and (ii) to hear and see all persons present who speak (whether by the use of
microphones, loudspeakers, audio-visual communications equipment or otherwise),
whether in the meeting place or elsewhere, and (iii) to be heard and seen by all other

persons present in the same way.

VOTING
53 Method of voting
(A) At a general meeting, a resolution put to the vote of the meeting is decided by a show of

B

©

hands unless (before or on the declaration of the result of the show of hands) a poll is

duly demanded.

Subject to the Acts, a poll may be demanded on any question by:

() the chairman of the meeting; or

(ii) not less than five members present in person or by proxy and entitled to vote; or

(iii) a member or members present in persom or by proxy
representing in aggregate not less than one-tenth of the total voting rights of all
the members having the right to vote at the meeting; or

(iv) a member or members present in person or by proxy holding shares conferring
a right to vote at the meeting, being shares on which an aggregate sum has been
paid up equal to not less than one-tenth of the total sum paid up on all the shares
conferring that right.
A demand by a proxy is deemed to be a demand by the member appointing the
PIOXY.

Unless a poll is demanded and the demand is not withdrawn, a declaration by the

chairman that the resolution has been carried, or carried by a particular majority, or lost

or not carried by a particular majority, and an entry to that effect in the book containing

the minutes of proceedings, ts conclusive evidence of the fact without proof of the number
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or proportion of the votes recorded in favour of or against the resolution.

Procedure on a poll

If a poll is properly demanded, it shall be taken in such manner as the chairman of the
meeting directs. He may appoint scrutineers, who need not be members, and may fix a
time and place for declaring the result of the poll. The result of the poll is deemed to be
the resolution of the meeting at which the poll is demanded.

A poll demanded on the election of a chairman or on any question of adjournment shall
be taken at the meeting and without adjournment. A poll demanded on another question
shall be taken at such time and place as the chairman decides, either at once or after an
interval or adjournment (but not more than 30 clear days after the date of the demand).

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 at 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 may be withdrawn but only with the consent of the chairman. A
demand withdrawn in this way validates the result of a show of hands declared before the
demand is made. In the case of a poll demanded before the declaration of the resuit of
a show of hands, the meeting shall continue as if the demand has not been made.

The demand for a poll (other than on the election of the chairman of the meeting or on
a question of adjournment) does not prevent the meeting continuing for the transaction of
business other than the question on which a poll has been demanded.

On a poll, votes may be given in person or by proxy and a member entitled to more than
one vote need not, if he votes, use all his votes or cast all the votes he uses in the same
way.

Votes of members

Subject to special terms as to voting on which shares have been issued, or a suspension
or abrogation of voting rights pursuant to these Articles, at a general meeting every
member present in person has on a show of hands one vote and every member present in

person or by proxy has on a poll one vote for every ordinary share of which he is the
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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 seniority is determined by the order in which the names of the holders stand
in the register.

A member in respect of whom an order has been made by a court or official having
jurisdiction (whether in the United Kingdom or elsewhere) that he is or may be suffering
from mental disorder or is otherwise incapable of running his affairs may vote, whether
on a show of hands or on a poll, by his guardian, receiver, curator bonis or other person
authorised for that purpose and appointed by the court. A guardian, receiver, curator
bonis or other person may, on a poll, vote by proxy if evidence (1o the satisfaction of the
Board) of the authority of the person claiming to exercise the right to vote is deposited at
the office (or at another place specified in accordance with these Articles for the deposit
of instruments of proxy) within the time limits prescribed by these Articles for the deposit
of instruments of proxy for use at the meeting, adjourned meeting or poll at which the
right to vote is to be exercised.

Casting vote

In the case of an equality of votes the chairman has, on a show of hands and on a poll,
a casting vote in addition to a vote to which he is entitled as a member.

Restriction on voting rights for unpaid calls etc.

Unless the Board otherwise decides, no member is entitled in respect of a share held by
him to be present or to vote, either in person or by proxy, at a general meeting or at a
separate meeting of the holders of class of shares or on a poll, or to exercise other rights
conferred by membership in relation to the meeting or poll, if a call or other amount due
and payable in respect of the share is unpaid. This restriction ceases on payment of the
amount outstanding and all costs, charges and expenses incurred by the Company by
reason of the non-payment.

Yoting by proxy

An instrument appointing a proxy shall be in writing in any usual form (or in another
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form approved by the Board) executed by the appointor or his duly constituted attorney
or, if the appointor is a company, under its seal or in accordance with Section 36A of the
Act or under the hand of its duly authorised officer or attorney or other person authorised
to sign.

An instrument of proxy is deemed (unless the contrary is stated in it) to confer authority
to demand or join in demanding a poll and to vote on a resolution or amendment of a
resolution put to, or other business which may properly come before, the meeting or
meetings for which it is given, as the proxy thinks fit.

A proxy need not be a member.

A member may appoint more than one proxy to attend on the same occasion. When two
or more valid but differing instruments of proxy are delivered for the same share for use
at the same meeting, the one which is last validly delivered (regardless of its date or the
date of its execution) shall be treated as replacing and revoking the other or others as
regards that share.

Deposit of an instrument of proxy does not prevent a member attending and voting in
person at the meeting or an adjournment of the meeting or on a poll.

An instrument of proxy is (unless the contrary is stated in it) valid for an adjournment of
the meeting as well as for the meeting or meetings to which it relates. An instrument of
proxy is valid for 12 months from the date of execution.

Subject to the Acts, the Company may send an instrument of proxy to all or none of the
persons entitled to receive notice of and to vote at a meeting. If sent the instrument shall
provide for two-way voting (without prejudice to a right to abstain) on all resolutions set
out in the notice of meeting.

Deposit of proxy

An instrument of proxy, and (if required by the Board) a power of attorney or other
authority under which it is executed or a copy of it notarially certified or certified in some
other way approved by the Board, shall be: |
deposited at the office, or another place in the United Kingdom specified in the notice

convening the meeting or in an instrument of proxy or other accompanying document sent
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by the Company in relation to the meeting, not less than 48 hours before the time for
holding the meeting or adjourned meeting or the taking of a poll at which the person
named in the instrument proposes to vote; or

in the case of a meeting adjourned for less than 28 days but more than 48 hours or in the
case of a poll taken more than 48 hours after it is demanded, deposited as required by
paragraph (i) not less than 24 hours before the time appointed for the holding of the
adjourned meeting or the taking of the poll; or

in the case of a meeting adjourned for less than 48 hours or in the case of a poll not taken
immediately but taken not more than 48 hours after it was demanded, delivered at the
adjourned meeting or at the meeting at which the poll was demanded to the chairman or
to the secretary or to a Director.

An instrument of proxy not deposited or delivered in accordance with this Article is
invalid.

When votes by proxy valid though authority revoked

A vote given or poll demanded by a proxy or authorised representative of a company is
valid despite termination of his authority unless notice of termination is received by the
Company at the office (or other place specified for depositing the instrument of proxy) at
least one hour before the time for holding the meeting or adjourned meeting at which the
vote is given or (in the case of a poll taken otherwise than at or 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.

MISCELLANEOQUS

61

Corporate representative

A company which is a member may, by resolution of its Directors or other governing
body, authorise a person to act as its representative at a meeting or at a separate meeting
of the holders of a class of shares (the "representative"). The representative is entitled
to exercise on behalf of the company (in respect of that part of the company’s holding of
shares to which the authorisation relates) those powers that the company could exercise

if it were an individual member. The company is for the purposes of these Articles
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deemed to be present in person at a meeting if the representative is present. All

references to attendance and voting in person shall be construed accordingly. A Director,
the secretary or other person authorised for the purpose by the secretary may require the
representative to produce a certified copy of the resolution of authorisation before
permitting him to exercise his powers.

Objections to and error in Voting

No objection may be made to the qualification of a voter or to the counting of, or failure
to count, a vote, except at the meeting or adjourned meeting at which the vote objected
to is tendered or at which the error occurs. An objection properly made shall be referred
to the chairman of the meeting and only invalidates the result of the voting if, in the
opinion of the chairman, it is of sufficient magnitude to affect the decision of the meeting.
The decision of the chairman is conclusive and binding on all concerned.

Amendments to resolutions

If an amendment proposed to a resolution under consideration is ruled out of order by the
chairman of the meeting the proceedings on the substantive resolution are not invalidated
by an error in his ruling.

Members’ written resolutions

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 at which he was
present is as effective as if it had been passed at a general meeting duly convened and
held. The resolution in writing may consist of several instruments in the same form each
duly executed by or on behalf of one or more members. If the resolution in writing is
described as a special resolution or as an extraordinary resolution, it has effect
accordingly.

Class meetings

A separate meeting for the holders of a class of shares shall be convened and conducted
as nearly as possible in the same way as an extraordinary general meeting, except that:

no member, other than a Director, is entitled to notice of it or to attend unless he is a

holder of shares of that class;
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no vote may be given except in respect of a share of that class;

the quorum at the meeting is two persons present in person holding or representing by

proxy at least one-third in nominal value of the issued shares of that class;

the quorum at an adjourned meeting is two persons holding shares of that class who are

present in person or by proxy; and

a poll may be demanded in writing by a member present in person or by proxy and

entitled to vote at the meeting and on a poll each member has one vote for every share

of that class of which he is the hoider.

Failure to disclose interests in shares

Where notice is served by the Company under section 212 of the Act (a "Section 212

notice") on a member, or another person appearing to be interested in shares held by that

member and the member or other person has failed in relation to any shares (the "default

shares", which expression includes any shares issued after the date of the Section 212

notice in right of those shares) to give the Company the information required within 14

days after service of the Section 212 notice, the Company may, if the Board so decides,

serve on such member or other person a notice ("a restriction notice") directing that the
default shares shall be subject to all or some of the following sanctions which shall apply
with effect from the date of the restriction notice:

(i) the member shall not be entitled in respect of the default shares to be present or
to vote (either in person or by proxy) at a general meeting or at a separate
meeting of the holders of a class of shares or on a poll, or to exercise other
rights conferred by membership in relation to the meeting or poll; and

(i) where the default shares represent at least 0.25 per cent. in nominal value of the
issued shares of their class:

(a) a dividend (or any part of a dividend) or other amount payable in
respect of the default shares shall be withheld by the Company, which
has no obligation to pay interest on it, and the member is not entitled to
elect, pursuant to Article 128, to receive shares instead of a dividend;

and
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(b) no transfer of any share held by the member shall be registered unless:
(1) either the transfer is an excepted transfer; or
2) the member is not himself in default in supplying the
information required and he proves to the satisfaction of the
Board that no person in default in supplying the information
required is interested in any of the shares the subject of the
transfer.

The sanctions specified in the restriction notice shall cease to apply with seven days of the

earlier of:

6)) receipt of an excepted transfer, but only in relation to the shares transferred; and

(ii) receipt by the Company, in a form satisfactory to the Board, of all the
information required by the Section 212 notice.

Where, on the basis of information obtained from a member in respect of a share held by

him, the Company issues a Section 212 notice to another person, it shall at the same time

send a copy of the Section 212 notice to the member, but the accidental omission to do
so, or the non-receipt by the member of the copy, does not invalidate or otherwise affect

the application of paragraph (A).

For the purposes of this Article 66:

@) a person, other than the member holding a share, is treated as appearing to be
interested in that share if the member has informed the Company that the person
is or may be interested, or if the Company (after taking account of information
obtained from the member or, pursuant to a Section 212 notice, from anyone
else) knows or has reasonable cause to believe that the person is or may be so
interested;

(i1) "interested" is construed as it is for the purpose of Section 212 of the Act;

(iii) reference to a person having failed to give the Company the information required
by a Section 212 notice, or being in default in supplying such information,
includes (a) reference to his having failed or refused to give all or any part of it

and (b) reference to his having given information which he knows to be false in
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a material particular or having recklessly given information which is false in a
material particular;
(iv) an "excepted transfer" means, in relation to shares held by a member a transfer
complying with the conditions specified in Article 29(A):
(a) made pursuant to acceptance of a take-over offer for the Company
(within the meaning of Section 428 (1) of the Companies Act 1985); or
(b) made in consequence of a sale made through a recognised investment
exchange (as defined in the Financial Services Act 1986) or another
stock exchange outside the United Kingdom on which shares in the
capital of the Company are normally traded; or
(c) a transfer which is shown to the satisfaction of the Board to be made in
consequence of a sale of the whole of the beneficial interest in the
shares to a person who is unconnected with the member and with any
other person appearing to be interested in the shares.
The provisions of this Article are in addition and without prejudice to the provisions of
the Acts.

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

Lal

67

68
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Number of Directors

Unless and until otherwise decided by the Company by ordinary resolution the number of
Directors is not subject 0 a maximum but must not be less than two,

Power of the Company to appoint Directors

Subject to these Articles, the Company may by ordinary resolution appoint a person who
is willing to act to be a Director, either to fill a vacancy or as an addition to the Board,
but the total number of Directors may not exceed a maximum number fixed in accordance
with these Articles.

Power of the Board to appoint Directors

Without prejudice to the power of the Company to appoint a person to be a Director
pursuant to these Articles, the Board may appoint a person who is willing to act as a

Director, either to fill a vacancy or as an addition to the Board, but the total number of
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