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THE COMPANIES ACTR 1985 TO 1989

COMPANY LIMITED BY SHARES

ARTICLEES OF ABSOCIATION
of

LAW 536 LIMITED

(Adopted by written resolution of the shareholders of the
Company dated 11 January 1994)

PRELIMINARY

1. Subject as otherwise provided in these articies the
regulations contained in Table A in the first schedule
to the Compunies (Tables A to F) Regulations 1985 as
amended by the Companies (Tables A - F) (Amendment)
Regulations 1985 ("Table A") shall constitute the
regulations of the Company. In the case of any
inconsistency between these articles and the
regulations of Table A, the provisions of these
articles shall prevail.

2. Regulations 40, 50, 53, 64 to 69 (inclusive), 73 to 76
(inclusive), 81, 84, 87 to 89 (inclusive), 93, 94, 101,
112, 115 and 118 of Table A shall not apply to the
Company.

3. (1) In these articles tha following words and
phrases shall baar the following meanings:

"the Act™" the Companies Act 1985 as amended
by the Companias Act 1989;

"Allocation Motice" shall have the meaning ascribed in
paragraph (13) of article 14;

"these articles® these articles of association of
the Company as amended from time
to tinme;

"Business Day" any day other than Saturday,

Sunday or any day which is a
public holiday in the place or
places at which the transaction in




"family"

“family company"

"family settlement®

group company"

*Original
Shareholder"
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guestion is being effected or the
notice in question is being
effected;

in relation to any individual
Original Shareholder shall mean
that individual's spouse (which
expression shall not include a
spouse or former spouse from whom
such member is divorced or
separated within the meaning of
the Matrimonial Causes Act 1973)
that individual's father or
mother, any descendant of that
individual and the spouse of an
adopted child and a step child
shall be regarded as a descendant
of his or her adopter

in relation to an individual
Original Shareholdex shall mean
any company which is controlled
(within the meaning of Section 416
Income and Corporation Taxes Act
1988) by such individual

in relation to any individual
Original sharecholder shall mean
any settlement, irrespective of
the identity of the settlor, under
which no person other than such
individual and/or the persons in
such individual's fanmily
(including descendants not yet
born} ls entitled to & beneficial
interaest

in relation to a corporate
Original Sharcholdar shall mean
any holding company or subsidiary
(as defined in Section 736 of the
Act) of that corporation and any
other subsidiary of any such
holding company

the members of the Company at the
date on which these articles are
adopted or any person designated
as an "Orig:inal Shareholder" by
unaninous resolution of the then
"original Shareholders" and in any
such case for so long as such

person or his permitted




Ypermitted transfer"

"permitted
transfaree"

nprascribed Price

"purchaser"
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transferee(s) is or are the
registered holder of shares in the
Company and has or have not been
required te give a transfer notice
pursuant to article 14;

shall mean:

(i) any transfer by an Original
Shareholder to a person in his or
her family

(1i) any transfer by an Original
shareholder to his or her family
company

(iii) any transfer by an Original
sharcholder to the trustees of his
or her family settlement

(iv) any transfer on an
appointment of new trustees of a
fanily settlement

(v} any transfer by trustass of a
family settlement of an Original
Shareholdar to a beneficiary under
that family sattlement

(vi} any transfer by a corporata
Original Sharaeholdex to a group
company

(vii} any trangfar by a corporate
Original Sharcholder to o
coxrporation formed to acguire the
vhole or a substantianl part of the
undertaking and assets of such
corporate Original Sharcholder as
part of s schame of amalgamation
or reconstruction

a person to whom a permitted
transffer may be made undexr article
13;

shall have the meaning ascribed to
it in paragraph (5) of
artvicle 14;

shall have the meaning ascribed in
paragraph (13} of article 14;
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"shares offered" shall mean the share or shares the

subject of a Transfer Notice;

"Secretary" 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;

“"Subsidiaries® the subsidiaries of the Company

from time to time and "subsidiary"
shall have the meaning ascribed
thereto in Section 736 of the Act;

"Tabie A" as defined in article 1;

"Transfer Notice" shall mean a notice given under

paragraph (1) of article 14 or
deemed to have been given under
the provisions of paragraphs (2)
(3) (4) or (18) of article 14;

"the Valuersg! shall mean the independent firm of

Chartered Accountants appointed
pursuant to the provisions of
paragraph (5) of article 14;

"Yandoxr" shall mean the holder of the

(1)

(2)

(3)

shares offered and shall include
any person entitled to the shares
offered in consequence of the
death bankruptecy or liquidation of
a member.

In regulation 1 of Table A, tha words "and in
the articles of association adopting the same"
shall be inserted after the word "regulations"
in line one and the full stop at the end of the
regulation shall be deleted and replaced by a
semi colon and the following shall be inserted
"words importing the singular shall include the
plural and vice versa, words importing the
masculine shall include the feminine, and words
importing persons shall include corporations.®

In line two of regulation 18 of Table A and line
one of regulation 77 of Table A the word "“less®
shall he replaced by the word "fewer®.

Any reference to presence at a general meeting
or class meeting shall include presence of a
member in person or by proxy or {(being a




4. (1)

(2)

(3)

5. (1)
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corporation) by a duly authorised representative
and shall include presence which is deemed in
accordance with these articles (and "present"
shall be construed accordingly).

BHARE CAPITAL

The share capital of the Company at the date of
the adoption of these articles is £300,000
divided into 300,000 ordinary shares of £1 each.

The rights attached to any class of shares may
{whether or not the Company is being wound up)
be varied by a resolution of the directors and
with either the consent in writing of the holder
or holders of not fewer than 75% in nominal
value of the issued shares of the class or with
the sanction of an extraordinary resolution
passed at a separate meeting of the holders of
the shares of the class but not otherwise.

To every such separate meeting aforesaid all
provisions applicable to general meetings of the
Company or to the proceedings thereat shall
mutatis mutandis apply except that the necessary
gquorum shall be one person present and holding
or repregsenting by proxy at least one=-third in
nominal value of the issued shares of the class
(but so that if at any adjourned meeting of such
holders a quorum as so defined is not present
the member or members present shall be a guorum)
and that any holder of shares of the class
present may demand a poll and such holders shall
on a poll have one vote in respect of every
share of such class held by them respectively.

BHARES

Subject to the provisions of Table A and to the
provisions of these articles, the directors are
generally and unconditionally authorised to
exercise any power of the Company to offer,
allot or grant rights to subscribe for or
convert securities iu:to or oftherwise dispose of
any shares (or interests in shares) in the
Company, or any other relevant securities, up to
the authorised share capital of the Company as
at the date of adoption of these articles, to
such persons, at such times and generally on
such terms and conditions as the directors think
proper provided that such authority shall only




| (2)

(3)

6. (1)

(2)
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apply insofar as the Company in general meeting
shall not have varied, renewed or revoked the
same and provided that such authority may only
be exercised within five years commencing upon
the date of the adoption of these articles.

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

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

Sections 89(1) and 90(1) to (6) (inclusive) of
the Act shall not apply to any allotment of
equity securities by the Company. The shares
comprised in the authorised share capital at the
date of the adoption of thase articles shall be
at the disposal of the directors as they think
proper but, unless otherwise determined by
special resolution of the Company in general
meeting ox with the assent of all the members,
any equity securities which are not comprised in
the authorised share capital at the date cf the
adoption of these articles shall, before they
are allotted on any terms to any person, be
first offered by the Company on the same or more
favourable terms to each person who holds shares
of the same class in the Company as the equity
securities in question in proportion as nearly
as is practicable to the proportion in nominal
value held by him of the aggregate of such
shares in issue.

Such offer shall be made by notice specifying
the number of equity securities offered and the
period, being not fewer than twenty-one days,
within which the offer, if not accepted, will be
deemed to have been declined. After the
expiration of such period, or if earlier on




10.

11.
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receipt of notice of the acceptance or refusal
in respect of each offer so made, the directors
may, subject to these articles, dispose of such
equity securities as have not been taken up in
such manner as they think proper.

RENOUNCEABLE ALLOTMENT LETTERE

Where any renounceable allotment letters or other
renounceable documents are issued by the Company in
respect of the issue or offer of any shares, the
directors may at their discretion impose such
restrictions as they may think fit upon the right of
any allottee or other person to whom the offer is made
to renounce the shares so allotted or offered.

The Company is a private company and accordingly the
following are prohibited:

(1) any offer to the public (whether for cash oxr
otherwise) of any shares in or debentures of the
Company; and

(2) 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.

LIEN

In regulation 8 of Tablie A the words and brackets " (not
being a fully paid share}" shall be omitted.

IRANSEER OF OHARES

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

The instrument of transfer of any fully paid shares
shall be executed by or on behalf of the transferor,
but need not be executed by or on behalf of the
transferee. The transferor shall be deemed to remain
the holder of the shares until the name of the
transferee is entered in the register of members of the
Company in respect thereof. 1In the case of a partly
paid share, the instrument of transfer must also be
executed by or on behalf of the transferee.




12.
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No shares and no interest in shares shall be
transferred to any infant, bankrupt or person of
unsound mind and the directors shall refuse to register
any such transfer.

Permitted Transfers

13.

(a)

The restriction on transfer contained in
paragraph (b) of this article shall not apply to
a permitted transfer and the Directors shall
register the permitted transferee as the holder
of the shares in question provided that the
Directors are satisfied that the transfer bona
fide falls within this exception.

Pre—emption Rights

14.

(b}

Subject to paragraph (a) above no share shall be
transferred to any person unless and until the
rights of pre-emption conferred in article 14
shall have been exhausted provided always that
in relation to any proposed transfer or
transfers to any particular transferee or
transferees named by the transferor all the
members (including any person entitled to shares
in consequence of the death bankruptcy or
ligquidation of a member) may by written notice
to the Company signed by or on behalf of each of
them declare that all or any of the provisions
in article 14 shall not apply to such proposed
transfer or transfers and in such event this
articie shall be modified accordingly.

Any notice given under this paragraph may consist of
one or more documents (including a telex, facsimile,
cable or telegram) each signed by or on behalf of or
otherwise emanating from the signatories.

Transfer Notjiceg

(1)

(2)

Any member who desires to transfer any share
otherwise than as permitted under article 13
shall give notice in writing to the Company of
such desire stating the number of shares desired
to be transferred and stating the price at which
that member wishes to sell.

If an Original Shareholder shall:
(a) die; or

(b) have a bankruptcy order made against him
or her; or



(3)

(4)
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{c) being a corporate member go into
ré&ceivership or liquidation or have an
adminigtration order made in respect of
it

any pergfn pecoming entitled to a share in
consequence thereof shall ipso facto be deemed
to have served a Transfer Notice in respect of
the shares registered in the name of the
Original Shareholder and/or the names of his or
her permitted transferees.

If there is any assignment of beneficial
ownership or the creation of any trust in
respect Of any share or if any charge, option,
lien or Ather encumbrance whatsoever over or in
respect of any share other than a lien in favour
of the company shall become enforceable or if
any chande ghall occur in the person who has
control (within the meaning of Section 416 of
the IncpMe and Corporation Taxes Act 1988) of
any corpPrate member of the Company who is an
Original Shareholder the holder of the share so
dealt with or as the case may be the relevant
corporatZ member shall thereupon forthwith serve
and in gefault shall be deemed to have served a
Transfexr Notlce in reepect of the share so dealt
with or, as the case may be, all the shares
registerad in the name of the relevant corporate
member and/oxr the name of its permitted
transfearfeg,

In the geapt that:

(n) any permitted transferee being a spouse
of ap Original Shareholder shall be
dlvorced from the original Shareholdexr or
sfall die or shall have a bankruptcy
ofder made against him oxr her or if any
other jndividual permitted transierece
sfall die or shall have a bankruptcy
ofdey made against him or her;

(b) any corporate permitted transferee shall
cfPage to be a family company or to be a
gFfoup company (as the case may be) in
xr&lation to the Original shareholder from
wiiom or which it acquired its shares in
tfie company or shall go into receivership
of liquidation or have an administration
ofder made in respect of it;

a TransfAr Notice shall ipso facto be deemed to
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have been served in respect of the shares
registered in the name of such permitted
transferee and which had been acquired by such
permitted transferee from such Original
Shareholder.

Prescribed Price

(5)

Upon a Transfer Notice being given or deemed to
have been given to the Company, the Prescribed
Price shall (unless the Vendor and the directors
at any time prior to the service of notice under
paragraph (8) of this article otherwise agree -
in which case the Prescribed Price shall be the
price so agreed) be such price as shall have
been irrevocably agreed to be paid (subject only
to compliance with the provisions of this
article} by any person (including any member of
the Company) for the shares offered or, at the
option of the Vendor (to be exercised by notice
in writing within 7 days after the Transfer
Notice is given or, in the case of a deemed
Transfer Notice after the directors shall become
aware of the circumstances giving rise thereto
and serve a notice in accordance with paragraph
18 of article 14), a price certified by such
firm of independent chartared accountants as
shall be agrsed between the Vendor and the
directors or, in default of agreement within a
further 7 days from racaipt by the Company of
notice of exercige of the option, such firm as
shall be nominated by the President for the time
being of the Institute of Chartered Accountants
in England and Wales on the written application
of the Company or the Vendor. Such price shall
be certifiecd by the Valuers (who shall act as
experts and not as arbitrators) as being equal
to the value of the whole of the lssued share
capital of the Company as between a wiliing
vendor and a willing purchaser as at the date of
the Transfer Notice multiplied by a fraction the
numerator of which is the amount paid up in
respect of the shares offered and the
denominator of which is the amount paid up in
regspect of the total number of shares in the
capital of the Company in issue at the date when
the Transfer Notice was given. The fees and
expenses of such firm shall oe borne as to one-
half by the Vendor and as to the remaining one-
half amongst the intending purchaser or
purchasers (if any) of the shares offered,
including the Company where relevant, in
proportion to the numbers of the shares offered




(6)
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to be purchased by them respectively; but if the
Vendor shall withdraw the Transfer Notice under
the provisions of paragraph (6) of this article
or otherwise if there are no such intending
purchasers such remaining half shall also be
borne by the Vendor provided that if any person
has agreed to purchase shares and shall default
on any purchase that Purchaser shall pay such
proportion of the total of such fees and
expenses as the number of shares he or she
agreed to purchase bears to the total number of
shares comprised in the relevant Transfer
Notice.

(a) The Company shall as soon as it receives
the Valuers' certificate of the
Prescribed Price serve a copy thereof on
the Vendor who (except in the case of a
Transfer Notice served oxr deemed to have
been served pursuant to paragraphs (2)
(3) (4) or {18) of this article) may
either:

(1) at any time prior to such service
or within 7 days after such
service; or

(i1} if at any time after completion of
the allocation procedures set out
in this article not all the shares
comprised in the Transfer Notice
are agreed to be purchnased by the
remaining shareholders or any of
themn;

withdraw the Transfer Notice and cancel
tha Company's authority hereunder by
sarving upon the Company written notice
of withdrawal.

(b) Except with the consent of the directors, a
Vendor may not otherwise withdraw a Transfer
Notice or cancel the Company's authority
hereunder.

Offer to Hembers

(7)

If a Transfer Hotice is deemed to have been
served pursuant to paragraph (4) to this article
then forthwith after the Prescribed Price shall
have been agreed or certified the Company shall
give notice in writing teo the Original
Shareholder in whose name the shares offered in
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such Transfer Notice were last previously
registered of the number and Prescribed Price of
such shares inviting such Original Shareholder
to state in writing within 28 days from the date
of the said notice whether the Original
Shareholder is willing to purchase at the
Prescribed Price any and if so what number of
the shares and if such Original Shareholder
shall so state then the Company shall forthwith
allocate such shares to such Original
Shareholder by notice in writing in accordance
with the provisions of paragraph (13) of this
article. Any shares so allocated shall cease to
form part of the shares offered for the purposes
of the succeeding paragraphs of this article.

(8) Forthwith upon the expiry of the period of 7
days after:
(a) the later of the Prescribed Price having

been agreed or certified and unless the
Transfer Notice shall have been withdrawn
undexr paragraph 6(a) (i) or 6(b) of this
article or, whare paragraph (7) above
applies;

(b} the expiry of the 28 day pariod referred
to in that paragraph the Company shall
give notice in writing to each
shareholder (other than the Vendor and
any Original Shareholder to whom shares
have been offered under the provisions of
paragraph (7) of this article and any
othar shareholder who has then served or
been deemed to have served a Transfer
Notice under paragraphs (1), (2), (3),
(4) or (18) of this article and any
shareholder who has then served (and not
withdrawn) a notice indlcating that he
does not wish to be offered shares under
this paragraph) of the number and
Prescribed Price of the shares offered
inviting each to state in writing within
28 days from the date of the said notice
whether he is willing to purchase at the
Prescribed Price any and if so what
maximum number of the shares offered.

(9) Forthwith after the expiration of the period of
28 days referred to in paragraph (8) of this
article the directors shall allocate the shares
offered amongst the shareholders who shall have
notified their willingness to purchase in
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accordance with such invitation in accordance
with the following paragraphs of this article.

Procedure where number of shares applied for djiffers

from number of shares offered

(10)

(11}

(12)

If the number of shares applied for shall be
equal to or less than the number of shares
offered, the shares offered shall be allocated
amongst the applicants in accordance with their
applications and any balance shall be dealt with
in accordance with paragraph (16) of this
article.

If the number of shares applied for shall be
more than the number of the shares offered, the
shares offered shall (subject to the proviso in
paragraph (12) of this article) be allocated
amongst the applicants as nearly as practicable
in proportion to their holdings of shares,
PROVIDED THAT if such allocation would result in
the allocation to any applicant of a number of
shares in excess of his application, the balance
shall be re-allocated in accordance with
paragraph (12) of this article.

Any balance arising under the proviso to
paragraph (11) of this article shall be re-
allocated among the remaining applicants as
nearly ags practicable proporticnately according
to their sharoholdings and the proviso to
paragraph (11) of this article shall apply to
such re-allocation and if necessary the process
shall be rapeoated until all the shares offered
shall have been alleocated or the relevant
applications shall have baeen satisfiad.

Allocation

(13)

The Company shall forthwith give notice of such
allocation (hereinafter called an "Allocation
Notice”) to the Vendor and to cach person to
whom the sharaes have been allocated (hereinafter
jointly and severally called "the Purchaser")
and shall specify in such notice the number of
shares allocated to the Purchaser, the
Prescribed Price of those shares, and the place
and time (being not earlier than 14 and not
later than 28 days after the date of the
Allocation Notice) at which the Prescribed Price
of the shares allocated is to be paid by the
Purchaser and the shares allocated are to be
transferred by the Vendor.




(14)

(15)
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The Vendor shall be bound to transfer the shares
comprised in an Allocation Notice to the
Purchaser against tender of the Prescribed Price
in accordance with the terms thereof and, if the
Vendor makes default in so doing, for any
reason, the Company may subject as mentioned in
paragraph (15) of this article below receive the
purchase money and the Directors may authorise
some person to execute a transfer of such shares
in favour of the Purchaser, and may cause the
name of the Purchaser to be entered in the
Register as the holder of such shares, and the
Company shall hold the purchase money in trust
for the Vendor.

L4 S

If any Purchaser (in this paragraph called the
"Original Purchaser") shall fail to tender the
Prescribed Price for the shares comprised in an
Allocation Notice addressed to him in accordance
with its terms, then without prejudice to
paragraph (5) of this article above and to any
other remedies which may exist against such
Purchaser the Vendor may rescind the sale of the
shares in question but failing such rescission
within 7 days the Directors shall forthwith re-
offar the shares in question in accordance with
the provisions of paragraphs (8) to (13) of this
article as if the shares in quastion were the
shares offered as defined herein, whereupon if
necessary the Company shall issue forthwith new
Allocation Notices under paragraph (13) of this
article in raespect of the shares so re-
allocated. The re-allocation of shares under
this paragraph shall subject to paragraph (5) of
this article and upon complaetion of the sale of
the relavant shares to the new Purchaser relieve
the Vendor and the Original Purchaser from any
obligations to each other in relation to the
shares so re-allocated 2z to that extent the
Allocation Notice issued pursuant to this
paragraph shall stand substituted for the
Allocation Notice given to the Original
Purchaser. This paragraph shall (without
prejudice to paragraph (5) of this article and
to any remedies which may exist against
defaulting Purchasers) continue to apply and be
repeated in respect of new Purchasers under new
Allocation Notices until all shares have been
re~allocated and paid for and if there shall
remain any balance not applied for such balance
shall be dealt with in accordance with the
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paragraph (16) of this article.

Shares not_allocated

(16) If all the shares comprised in a Transfer Notice
shall not be allocated under paragraphs (7), (9)
to (13) and (15) of this article then any
balance arising in accordance with paragraphs
(10) or (15) may be transferred by the Vendor to
any person at a price not less than the
Prescribed Price.

is ti of tr fer

(17) The directors shall not be entitled to refuse to
register any transfer of any share made pursuant
to the foregoing provisions of this article
PROVIDED THAT the approval of the directors
shall be necessary for the registration of any
transfer of any share on which the Company has a
lien. Regulation 24 of Tahlz A shall be
modified accordingly.

Rivectors' powers of jnvestigation

(18) For the purposes of ensuring that a transfer of
one or more shares is duly authorised hereunder
or that no circumstances have arisen whereby a
Transfer Notice is required or deemed tec have
baen given hereunder, or for the purpose of
ascertaining when a Transfer Notice is required
or deemed to have been given hereunder, the
directors may from time to time require any
member or his legal personal representatives or
his trustee in bankruptey or the liquidator of
any corporate membor or any person named as
transferece in any transfer lodged for
registratiion to furnish the Company with such
information and evidence as the directors may
think fit regarding any matter which they may
deem relevant to such purpose. Failing such
information or evidence being furnished to the
satisfaction of the directors within a
reaconable time after request the directors
shall be entitled to rcfuse to register the
transfer in question or (where no transfer is in
question) to declare by notice in writing to the
member concerned that a Transfer Notice shall be
deemed to have been given on the date of such
notice in respect of shares registered in the
name of the member concerned.
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PROCEEDIXNGS8 AT GENERAL MEETINGE

15, (1) {a) No business shall be transacted at any
general meeting unless the reguisite
gquorum shall be present at the
commencement of the business and also
when such business shall be voted upon.
Two members so present and entitled to
vote (being or being a permitted
transferee of or duly representing an
Original Shareholder) shall be a quorum
for all purposes PROVIDED THAT, in
circumstances where there is one member
only, the quorum for any general meeting
shall for all purposes be that member so
present.,

(o) If a gquorum is not present at any such
adjourned meeting as is referred to in
regulation 41 of Table A, then, provided
that the member present helds not fewer
than 75% in nominal value of the shares
of the Company in issue, any resolution
agreaed to by such member shall be as

. valid and effectual as if it had been
passed unanimously at a general meeting
of the Company duly convened and held.

{2) A poll may be demanded at any general meeting by
the chairman or by any member present and
entitled to vote at that meeting. Regulation 46
shall be altered accordingly. J

{3) Every notice convening a general meeting shall !
comply with the provisions of saction 372(3) of
the Act as to giving information to members in
respect of thair right to appoint proxies.
Hoticea of and other communications relating to
any general meating which any member ig entitled
to receive shall also be sent to the directors
and to the auditors for the time being of the
Conpany.

16. (2) At any general meeting a resolution put to the
vote of the meeting shall be decided on a show
of hands unless a poll is, before or on the
declaracion by the chairman of the result of the
show of hands, demanded in accordance with
article 15f72).,

(b) If at any general meeting any votes shall be
counted which ought not to have been counted, or
have not bean counted which ought to have been




17.

18.
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counted, the error shall not vitiate the result
of the voting unless it is pointed out at the
same meeting, and not in that case unless it
shall, in the opinion of the chairman of the
meeting, be of sufficient magnitude to vitiate
the result of the voting.

() In regulation 54 of Table A the words ",not
being himself a member entitled to vote," shall
be deleted.

(d) Regulation 57 of Table A shall not apply to the
member in circumstances where there is one
member only.

Any member or member's proxy or duly authorised
represcntative (being a corporation) may participate in
a general meeting or a meeting of a class of nmembers of
the Company by means of conference telephones or
gimilar communications system whereby all those
participating in the mecting can hear and address each
other. Such participation shall be deemed to
constitute prasenca in person (or by proxy or
authorised representative as appropriate) at such
meoting for all purposes including that of establishing
a quorum. A maeting held by such means shall be deemed
to take place whare the largest group of participators
in number is agsambled. In the absenca of such a
majority the location of the chairman shall be deemed
to be tha place of the meating.

HEMRERG® MIBENT

(1) Pursuant to the rights and powers under common
law of al) members having the right to raceive
notice of and to attend and vote at goneral
meetings to assont or agrae to any matter, such
nembers' assent or agrgement to any nmatter may
(without limitation), if written be evidenced by
one or more documents (including a telex,
facmimile, cable or telegram) each accurately
stating the terms of the assent or agreement and
signed by or on behalf of or otherwise emanating
from one or more of such members. Any such
signature may be given personally or by a duly
appointed attorney or in the case of a body
corporate by an officer or by its duly
authorised corporate representative.

(2) The provisions of article 18(1) are in addition
to and not exclusive of:
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(a) any other rights and powers under common
law of all members or any c¢lass of
members having the right to attend and
vote at general meetings to assent or
agree to or ratify any matter or to pass
any resolution by unanimous written
consent; and

(b) any statutory rights of the members or
any class of members under sections 381A
and 381B of and schedule 153 to the Act,

all of which rights and powers may be exercised
by the members as an alternative to the
unanimous assent or agreement referred to in
article 18(1).

BROXIES

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

RIRECIORE

(1) Unless othorwise datermined by ordinary
rasolution the numbar of directors shall not be
agbjoct to any wmaximum but shall be not fewer
<han two.

(2) Any adult porson nray ba appointed or alected as
a dirsctor whatever may be his age, &nd no
diractor shall be raquiraed to vacate his office
by raagson of his attaining or having attained
the age of seventy years or any other age.

(3) Each original Shareholder shall be entitled to
appoint and maintain one person as a director of
the Company and to reamove from office the
director he or it so appointed and to appoint
another persaon in the place of any person who
shall) have been so removed or shall have ceased
for any reason to he his or its appointed
director.

(4) The directors appointed by the Original
Shareholders shall be known as "Shareholder
Directors™.
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(5) Any appointment or removal of a Shareholdexr
Director pursuant to paragraph (4) of this
article shall be effected by notice in writing
to the Company signed by on or behalf of the
relevant Original Shareholder and shall take
effect at and from the time when such notice is
lodged at the registered office of the Company
or produced to a meeting of the directors of the
Company.

BORROWING POWERS

21, The directors may exercise all the powers of the
Company to borrow or raise money without limit as to
amount and upon such terms and in such manner as they
think £it and to grant any mortgage or charge over its
undertaking, property and uncalled capital, or any part
thereof and gubject in the case of any security
convertible into shares to section 80 of the Act to
issue debentures, debenture stock and other securities,
whathor outright or as security for any debt, liability
or obligation of the Company or of any third party.

RIRECTORA' INTRREATE

22, (1) A director who is in any way intaerested in a
contract or & proposed contract with the Company
(whether directly or indiractly) must declare
the nature of his interest at any meating of the
diroctors or of a committoe of the directors at
which such contract or proposed contract is to
ba discussad, or otherwise by notica to the
directors in accordance with the provisions of
the Act. Having made such disclosure a director
shall be entitled to vote at a moeting of
directors or of a committaas of the directors in
regspect of such contract or proposed contract in
which he is interested and shall also be counted
in reckoning whethar a quorun is present or
deemed to be present at the meeting of the
directors or, if relevant, the committee of the
directors.

(2) A director may, notwithstanding his office, hold
and be remunerated in respect of any office or
place of profit held in the Company provided
that he has previously complied with all
requirements of the Act relating to disclosure
of interests, and he or any firm, company, or
other body in which he has an interest may act
in a professicnal capacity for the Company and
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be remunerated for such work and shall not by
reason of his office be accountable to the
Company for any benefit which he derives from
any such office or place of profit. Regulation
85 of Table A shall be modified accordingly.

For the purposes of regulation 85 of Table A (as
modified by articles 22(1) and (2)) a director
shall be considered to be interested in any
contract, transaction or arrangement (if he
would not otherwise be so interested) in which
he is treated as interested for the purposes of
section 317 of the Act. In the case of any
transaction or arrangement with the Company in
which the director is interested, a general
notice given by a director and which otherwise
complies with regulation 86(a) of Table A shall
not be a disclosure as provided in that
regulation unless it relates to a specified
company or firm or other body in which he is
interested or to a specified person who is
connaected with the director within the meaning
of section 346 of the Act. Regulation 86 of
Table A shall be modified accordingly.

DISQUALIRXCATION OF DIRECTORS

The office of a director shall be vacated immediately:

(1)

(2)

(3)

(4)

(5)

If (not being precluded from so doing by the
terns of any contract with the Company) by
notica to the Company he resigns the office of
director; or

If he is or becomes bankrupt or insolvent or
enters into any arrangement with his creditors;
or

If he is or becomes incapable by reason of
illnees, injury or mental disorder of exercising
his functions as a director properly; or

If he is removed from office by a resolution
duly passed pursuant to section 303 of the Act;
or

If he is pronibited from being a director by an
order made under the Company Pirectors
Disqualification Act 1986 or otherwise by law.
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ROTATION OF DIRECTORS

The directors shall not be liable to retirement by
rotation and accordingly the words "“and may also
determine the rotation in which any additicnal
directors are to retire" in regulation 78 of Table A
and the second and third sentences in regulation 79 of
Table A shall not apply to the Company noxr shall any
other references to retirement by rotation in Table A.

HEMBERS' APPOINTMENTSH

A member or members having the right to attend and vote
at any general meeting of the Company and holding 75%
in nominal value of the shares giving that right may
from time to time by notice to the Company remove any
director from office or appoint any perseon to be a
director, and any such removal or appeintment shall be
deemed to be an act of the Company and not enly of such
member or members. Any such notice may consist of one
or more documents (including a telex, facsimile, cable
or telegram) each accurately stating the terms of the
xrasolution and each signed by or on behalf of or
otherwise emanating from such member or members. Any
such signatura may be given personally or by a duly
appointed attorney or in the caase of a body corporate
by an officer or by its duly authorised corporate
reprasaentative.

PROCEEDINGS OF DIRECTORS

(1) The directors way meet together for the despatch
of business, adjourn and otherwise ragulate
their meetings as they think fit. Unless all
directors indicate their willingness to accapt
shorter notice of a meeting of directors, no
fewer than 3 days prior notice of the time and
place of cach meeting of directors shall be
given to each director.

{2) A director may, and the secretary on the
requisition of a director shall, at any time
call a meeting of the directors. Notice of
every meeting of the directors shall be given to
every director, but the non-receipt of notice by
any director shall not invalidate the
proceedings at any meeting of the directors.

(3) The quorum necessary for the transaction of the
business of the directors shall be two being the
Shareholder Directors or their alternates. 1In
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circumstances where there is one director only,
the guorum for any meeting of directors or
committee of directors shall be one and that
director or his alternatie shall exercise all the
powers and discretions expressed to be vested in
the directors by the regulations of Table A and
by these articles.

Questions arising at a meeting shall be decided
by a majority of votes. The chairman shall not
have a second or casting vote at rmeetings of the
board.

A resolution in writing of all the directors for
the time being entitled to receive notice of
meetings of directors shall be as valid and
effective as if it had been passed at a meeting
of the directors duly convened and held, and may
consist of several documents (including a telex,
facsimile, cable or telegram) each accurately
gtating the terms of the resolution and each
signed by or emanating from one or more of the
directors.

any diroctor or momber of a committee of the
board of directors may participate in a meeting
of diroctors or such committee by mcans of a
conferanca talaphone or similar comnunications
gystem whereby all those participating in the
moeting can hear and address each other. Such
participation shall be deemed to constituta
prasenca in person at such meeting for all
purposes including that of establishing a
quorum. A meeting held by such means shall be
daomad to take place where the largaest group of
participators in number is assembled. In the
absanca of such & majority the locatlion of the
chairman shall ba desmaed to be the place of the
maeting.

A1l directors whathaer or not absent from the
United Kingdom shall be entitled to raceive
notice of mectings of the directors.

where the Company, having only one member,
enters into a contract (other than a contract
entered into in the ordinary course of the
Company's business) with the sole member of the
company and such sole member is alsc a director
of the Company the terms of such contract shall,
unless the contract is in writing, be set out in
a written memorandum or be recorded in the
minutes of the first meeting of directors
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following the making of the contract.

Any meetings of a committee appointed under
regulation 72 of Table A shall be governed mutatis
mutandis by articles 26 and 27 of these articles.

SECRETARY

The secretary shall be appoinhted by the directors for
such term, at such remuneration and upon such
conditions as they may think fit; and any secretary so
appointed may be removed by them. The directors may
from time to time by resolution appoint one or more
joint, assistant or deputy secretaries to exercise the
function of the secretary. Regulation 99 of Table A
shall be modified accordingly.

HANAGYNG OR EXECUTIVE DIRECTORS

(1) The directors may from time to time appoint one
or moxa of their number to an exacutive cffice
(including that of managing diraector, manager or
any other salaried office) for such period and
upon guch terms as thay think £it and, subject
to the provisions of any agreement entorsd into
in any particular case, may ravoke such
appointment. A director ro appointed to an
axacutive office shall (without being antitled
to make any claim for damages for breach of any
contract of service or claim for compansation
batween him and tha Company) ipso facto cease to
hold that office (unless othorwiso agreed
betwaen himself and the Company), if he ceases
from any causa to ba a director.

(23 The nanaging director, manager or other
executive officer as aforesaid shall recaeive
such remuneration whethar by way of salary,
commission or participation in profits or
otherwise (either in addition to or in lieu of
his remunecration as a director) as the directors
may from time to time determine,

(3) The directors may entrust to and confer upon a
managing director, manager or other executive
officer as aforesaid any of the powers
exercisable by them upon such terms and
conditions and with such restrictions as they
think f£it, and either collaterally with or to
the exclusion of their own powers, and may from
tizme to time withdraw, alter or vary all or any
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of such powers.

ALTERNATE DIRECTORSB

Any director may at any time appoint another
director or any other person to be his alternate
director and may at any time terminate such
appointment. Any such appointment or removal
shall be by notice from the director to the
Company.

Any person appointed as an alternate director
shall vacate his office as such alternate
director if and when the director by whom he has
been appointed vacates his office as director
otherwise than by retirement and re-election at
the same meeting and upon the happening of any
event which, if he were a director would cause
him to vacate such office.

An alternate director shall (except when absent
from the United Kingdom) be entitled to receive
notices of meetings of the directors and shall
ke entitled to attend and vote as a director at
uny such meeting at which the director
appointing him is not personally present and
generally at such meeting o perform all
functiors of his appointor as a director and for
the purposes of the proceedings at such meeting
tha provisions of these articles shall apply
mutatis mutandis as if he were a director. If
an alternate director is himself a diractor, he
shall ba entitled in such circumstances as
aforesald to exercise the vote of the director
for whom he is an alternate in addition to his
own vote. If an alternate diraector's appointor
doags not sign the same the alternate diractor's
signature to any resolution in writing of the
directors shall be as effactive as the signature
of his appointor. The foregoing provisions of
this article 31 shall also apply mutatis
mutandis to any meeting of any such committee of
vwhich his appointor is a member.

Any alternate director shall be entitled to
contract and ke interested in and benefit from
contracts or arrangements and be repaid expenses
and to be indemnified to the same extent mutatis
nutandis as if he were a director but he shall
not ke entitled to receive from the Company in
respect of his appointment as alternate director
any remuneration except only such part (if any)
of the remuneration otherwise payable to his
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appointor as such appointor may by notice to the
Company from time to time direct.

In addition to the right to appoint any other
director or any other person to be his alternate
director, any director may at any time appoint
any other director or any other person *o act as
a replacement director for him on <4sl Yerms and
subject to such conditions as he 243" .lect and
may at any time terminate such avgqg.pégent. Any
such appointment or removal =432 o By motice
from the director to the Cuygany.

Any s ~h replacement otfraCter (a8 sueh) shall
not .; deemed to be a director by repson of such
appu.uitment and except as provided in these
articles or in the notice appointing him shall
not have power to act as a director nor have any
of the responsibilities or duties of a director
nor shall he be deemed to be a director for the
purposes of these articles other than as
specified in paragraphs (7) and (8) of this
article. A replacement director shall not be
deemed to be the agent of his appointor except
in relation to matters in which he acted or
failed to act on the direction of his appointor
as given in the notice of his appointment.

A replacement diractor shall be entitled to
attend and vote as a director and to count for
the purpecses of any quorum at any such meeting
at which the director appeinting him is not
personally present and at which his appointer
has authorised him to attend and vote. At any
such maeting the replacement director shall be
authorised to act in accordance with the
authority given to him by his appointor in the
notice of his appointmaent. If a replacement
director is himself a director, he shall be
entitled in such circumstances as aforesaid to
exercise the vote of the director for whom he is
a replacement in addition to his own vote. 1If a
replacement director does not sign the same, the
replacement director's signature to any
resblutien in writing as a director shall be as
effective as the signature of his appointor.

The foregoing provisions of this paragraph of
this article shall apply mutatis mutandis to any
meeting of any committee of the directors of
which his appointor is a member.

The provisions of paragraphs (2) and (4} of this
article 31 shall apply mutatis mutandis to any
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The Company may dispense with the need for a
company seal inscfar as permitted by the Act.

NOTICE

Any notice to be given to or by any person
pursuant to these articles shall be in writing
except that a notice calling a meeting of *he
directors need not be in writing.

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

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

in the case of a such member's address as
member or his legal shown in the Company's
personal register of members of the
reprasantative or Company;

trustee in

bankruptey:

in the case of a higs last known address or
Qiractor: at the addrass notified by

him to the Company for
that purpose;

in the case of a the place of the meeting;
meeting of tha
diraectors:

in tha case of the its ragistered office; and
Company:

in the case of any to his or its last known
other person: addrass.

Any such notice shall be deemed to have been
served and be effective:

(a) if delivered personally, at the time of
delivery;
{b) if posted, on receipt or at the expiry

of two Business Days (or in the case of
airmail four Business Days) after it
was posted, whichever occurs first;

(c) if =zent by telex or facsimile, at the
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time of transmission (if sent during
normal business hours, that is 09.30 to
17.30 local time in the place to which
it was sent) or (if not sent during
such normal business hours) at 09.30
local time in the place to which it was
sent next following the sending of the
telex or facsimile; and

(d) if sent by cable or telegram, at the
time of delivery.

(5) In proving such service it shall be sufficient
to prove that personal delivery was made, or
that such notice was properly addressed stamped
and posted or in the case of a telex that the
intended recipient's answerback code is shown on
the copy retained by the sender at the beginning
and end of the message or in the case of a
facsimile that an activity or other raport fronm
the gender's facsimile machine can be produced
in respect of the notice showing the recipient's
facsimila number and the number of pages
transmitted.

(6) In the case of joint holders of a phare all
noticaes shall be givan to the joint holder whose
name stande first in tha ragister of members of
the Company in respect of the joint holding,
Notice so given ghall constitute notice to all
the joint holders.

HIMNRING UP

In requlation 117 of Table A, the words "with the like
sanction” shall be inserted immediately bafore tha
words "determine how the division®.

INREMNITY.

Every director or other officer of the Company shall be
entitled to be indemniffed out of the assets of the
Company against all losses or liabilities which he nay
sustain or incur in or about the execution of the
duties of his office or otherwise in relation thereto,
including any liability incurred by him in defending
any proceedings, whether civil or cximinal, in which
Judgment is given in his favour or in which he is
acquitted or in connection with any application under
sections 144 or 727 of the Act in which relief is
granted to him by the Court, and no director or other




- 29 - 931125C.DJT

officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the
Company in the execution of the duties of his office or
in relation thereto. This article shall only have
effect insofar as its provisions are not avoided by
section 310 of the Act.

R L)
2
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