No. 3246469

THE COMPANIES ACTS 1985 & 1989

COMPANY LIMITED BY SHARES

RESOLUTIONS OF
OXAGEN LIMITED

PASSED 18 March 1998

At an Extraordinary General Meeting of the above named Company
duly convened and held at 91 Milton Park, Abingdon,
Oxfordshire on 18 March 1998 the following Resolutions were
pansed as Special Resolutions.

SPECIAL RESOLUTIONS

THAT:

1. THAT the Articles of Association of the Company be
amended by the deletion of the existing Article 3.3 and

the insertion of the following new Article 3.3 in lieu
thereof:-

"3.3 Redesiqgnation of Preference Shares

3.3.1 A holder of Preference Shares shall be entitled
at any time to require the Company to redesignate
the Preference Shares held by him as Ordinary
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3.3.2

3.3.4

3.3.5

Shares and Deferred Shares on the basis that of
every four Preference Shares held one such share
shall be redesignated an Qrdinary Share and three
such shares shall be redesignated Deferred
Shares.

The right to have Preference Shares so
redesignated may be exercised by the holder of
the relevant Preference Shares delivering to the
Company a notice in writing signed by him
specifying the number of Preference Shares which
are to be redesignated as Ordinary Shares and
Deferred Shares pursuant to this Article together
with the certificate (if any) for the Preference
Shares to be redesignated.

Rodesignation shall take effect from the date on
which a notice is delivered to the Company
pursuant to Axticle 3.3.2 and the Cocmpany shall
not later than seven days thereafter despatch
certificates for the shares redesignated as
Oxdinary Shares and Deferred Shares to the holderx
thereof.

The firxed cumulative preferential dividend on any
Preference Shares redesignated pursuant to this
Articie 3.3 shall cease to accrue as from the
date of redesig¢nation. The shares redesignated
as Ordinary Shares shall rank pari passu in all
respects with the Ordinary Shares then in issue,
sava that they will not rank for any dividend
payable by reference to a record date prioxr to
the date of redesignation.

The shares redesignated as Deferred Shares shall
carry no xight to vote, no right to participate
in the profits of the Company and the xight to




recelve on a return of assets on liquidation or
capital reduction or otherwlse the fixed sum of
0.001p per share."

THAT: -

(a) the authorised share capital of the Company be
and is now increased to £5,094,100 by the
creation of a further 4,441,000 Ordinary Shares
of 10p each ranking pari passu in all respects
with the existing Oxdinary Shares in the capital
of the Company; and

(k) the Directors be and they are now generally and
unconditionally authoriged pursuant to Section 80
of the Companies Act 1985 to exercise all the
powers of the Company to allot relevant
socuritie3 (within the meaning of Section 80) up
to an aggregate nominal amocunt of £2,793,200
being the authorised but as yet unissued share
capital of the Company PROVIDED THAT this
authority shall expire five years from the date
of the passing of this resolution, save that the
Company may before such expiry make an offer or
agreement which would or might require relevant
securities to be allotted after such expiry, in
which case the Directors may allot relevant
securities in pursuance of such an offer or
agreement as if the authority now conferred had
not expired.

THAT the Directozs shall be empowered for a period
expiring five years from the date of passing of this
resolution to allot equity securities (within the
meaning of Section %4(2) of the Act) of the Company
pursuant to the authority conferred by Resolution 2
above as if Section 89(1) of the Act did not apply to




such alliotment and the Directors shall be entitled to
make at any time prior to the expiry of the power hereby
confarred any offer or agreemenc which would or might
require equity securities to be allotted after the
expiry of such power; PROVIDED THAT such power shall
subject as aforesaid cease to have effect when the said
authority is revoked or would if not renewed expire but
if that authority is renewed the said power may also be
renewed for a period no longer than that for which the
authority is renewed by a Special Resolution of the
Company passed in General Meeting.

4. with effect from the redesignation of the 12,000,000
Preference Shares of 1l0p cach in the capital of the
Company as 3,000,000 Ordinary Shares of 10p each and
9,000,000 Deferred Shares of 10p each the regulations
containaed in the document now produced to the meeting
and signod by tho Chairman be adopted as the Articles of
Association of the Company in substitution for and teo
the exclusion of the existing Articles of Assoclation.
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THE COMPANIES ACTS 198% and 198§
COMPANY LIMITEL BY SHARES

ARTICLES OF _ASSOCTATION

of

OXAGEN LIMITED

(As adopted by a special resolution
passed on 18 March 1998)

PRELIMINARY

1. In these Articles:-

1.1 "the Act" means the Companies Act 1985 and every
statutory modification or re-enactmont thereof for the
time being in force.

1.2 "Pable A" means Table A in the Companies (Tables A-F)
Regulations 1985 as ameaded by the Companles (Tables
A-F) (Amendment) Regulations 1985.

1.3 the following expressions shall bear the following

meaninga:

"Deforred Shares" the Deferred Shares of 10p

each Iin the capital of the
Company from time to time;

"Employee Benefit Trust" a trust established by the

ComLe.iy N g any of its
subsidiswac ? .. the benefit
of i1ts wumployees and former
employees from time to time
and the wives, husbands,
widows, widowers and children




and step children undex the
age of eightean of  such
enmlcoyces arnd folmer erployess
(cther than a Prefit sharing
Trust);

“Group” the Company and its
gubsidiarices (1f any);

"Ordinary Shares" the Ordinary Shares of 1i0p
each in the capital of the
Company from time to time;

"Profit Sharing Trust" a Profit Sharing Schene
established by the Company by
Trust Deed ard Rules and
approved bLv the Inlund Revenue
pursuant to the Income and
Corporation Taxes Act 1588;

"share Option Scheme" any share option echene
established by the Company
which gualifies as an
amployees' share scheme under
the Act;

"31 Group" 3i Group PLC and any of its
subslidiarles.

1.4 References +to statutory provisions in these Articles
shall be deemed also to refer to any statutory
provisions anending or replacing the same.

2.1 The regulations contained in or incorporated in Table A
shall apply to the Company save insofar as they are
axcluded or varied hereby or are inconsisteni herewith
and such requlations (save as so excluded varied or




inconsistent) and the Rridales hereinafter contained
shall ke rhe regulations ¢f Lhe Conpany.

Regulations 54, 73-80 [(inclusive), 85, 0836, 94-98
(inclusive) and 118 of Table A shall not apply to the
Company .

SIHARE_CAPITAL

3.1

3.2

The share capital of the Company is £5,094,100 dividea
into 41,941,000 Ordinary Shares and 9,000.000 Deferred
Shares.

The Deferred Shares shall c¢arry no right to vote, no
right to participate in the profits of the Company and
the right to receive on a return of assets on
liquidation or capital reduction or otherwise the fixed
sum of 0.00lp per share,

CLASS RIGHTS

4,

Wwhenever the capital of the Company is divided into
different classes of shares the special rights attached
to any c¢lass may be varied or abrogated either whilst
the Company iz a going concern or <during ox in
contemplation of a winding up, only with the consent in
writing of the holders of 75% cof the issued shares of
that class.

The lien conferred by regulation 8 of Table A shall
opply to all shares of the Ccmpany whether fully paid
or not and to all shares registered in the name of any
person indebted or under liability to the Company
whethor he be the sole registered holder thereof or one
of geveral joint helders.




CALLS

The liability of any membexr in default in respect of
a ¢rll shall be increased by the addition at tho ond of
the first sentence of Regulaticn 18 in Table A of the
words “and all expenses thet may have heen incurred by
the Company by roason of such non-payuent”.

TRANSFER OF SHARES

T.1

7.3

No person shall dispose of any interest in, or rlght
attaching to, or renounce ox asuign any right to
receive or subscribe for any share (save as may be
required in pursuance of his obligations under thasa
Articles) or create or permit tc exist any charge,
lien, encumbrance or trust ovexr any share or agree to
do any of such things except as permitted by Article 10
or 1l1.

If a person at any time attempts to deal with or
dispose of a share or any interest therein or right
attaching thereto otherwise than as permitted by these
Articles he (or the person holding such shares as his
nominee) shall be deemed immediately prior to such
attempt to have given a transfer notice (as defined in
Article 11.2) in respect of such share.

A deemed transfer notice (as hereinafter defined) shail
be deemed not to contain a Total Transfer Condition (as
defined in Article 11) and shall not be revocable.

The directors shall refuse to register any transfer of
shares made in contravention of the provisions of these

‘Articles but (subject to Regulation 24 of Table A)

shall not otherwis¢, save as provided toe the contrary
in these Articles, be entitled to refuse to regi«ter
any transfer of shares. For the purpose of ensuring
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that a particular transfer of shares is permitted undez
tho previsions of these Articies, the directors may
request, the transforor, or the person namned as
transferee in any transter lodyed for registraticn, to
furnish the Company with such information and ev:.dence
#8 tho directors may reasonably think necessary or
relevant. Failing such intformation or eviden:ua being
furnished to tho satisfaction of the directors within a
peviod of 28 days atter such rogquest the directoxs
shall be entitled to refuse to register the transfer in
guaestion.

Where a transfer notice (as hereinafter definec} in
respsct of any share is deemed to have been given under
any provision of these Articles and the clrcumatances
are such that the directors (as a whole) are unaware of
the facts giving rise to the same such transfer notice
shall be deemed to have been raceived by the directors
on the date on which the directors (as a whole)
actually become aware of such facts and the provisions
of Article 11 shall apply accordingly.

PERMITTED TRANSFERS

lo.

10.1

Notwithstanding any other provision of these Articles:-

Any member being a nominee or trustee may at any tine
transfer al)l or any of his shares to the person or
ent’ty who is the beneficial owner or to another
nominee or trustee for the beneficial owner o to a
person to whom the benaficial owner, if he or it were
registered as the holder, would have been entitled o
transfer his shares in accordance with this Article;
provided that the provisiorns of this paraaraph shall
not apply in clrcumstances where the beneficial
ownership of tha sghare in question bhecame vested i the
beneficial owner in contravention of any of the
prcvisions of these Articles;

5




10.2

10.3

10.5

10.6

Any member may at any time grant an option pursuant to
the torms of any Sharc Optlon Scheme established by the
Cempany over any of the sharoes held by him;

A member who has granted an option to acquire a share
pursuvant tn the terms of a Share Option Scheme
estakblished by the Company may, upon the exercise of
that option, transfer all or any of the shares which
are the subject of that option to the holder of that
option or his personal representatives;

A member may at any time transfer all or any of his
shares to the trustees of an Employee Benefit Trust or
to the trustees of a Profit Sharing Trust provided that
the maximum number of shares held by the trustees of an
Employee Benefit Trust and the trustces of any Frofit
Sharing Trust shail not exceed in the aggregate 50% of
the equity share capital of the Company in issue at any
one time:;

The trustees of an Employee Benefit Trust may at any
time transfer all or any of the shares of the Company
held by them:

10.5.1 to the ucher of them or to the new truatees on
the occasion of any change in the identity of
the trustees of such trust;

10.5.2 to any beneficiary of such trust; or

16.5.3 to the trustees of a Profit Sharing Trust;

The trustees of a Profit Sharing Trust may at any time

transfer all or any of the shares of the Company held
by them:




10.7

10.6.1 to the other of them or to the new trustees on
the occasion of any change in the identity of
the trustees of sguch trust; or

10.6.2 to any employee or ex-omployoe of any company
in the Group or to the personal representatives
of such an employee or ex-employee who I8
cligible to raceive the same pursuant to tLhe
terms of the Profit Sharing Trust;

A transfer of any shares in the Company held by any
member of the 31 Group may be made between the member
in the 3f Group hulding such shares and any other
member in the 3i Group without restriction as to price
or otherwise and any such transfer shall be registered
by the directors. If any such transferee ceases to be
a member of the 3i Group it shall forthwich transfer
the relevant shares o a member of the 31 Group.

PRE-EMPTYON RIGHTS

11.1

11.2

11.3

Excopt for a transfer of shares which is permitted
under Article 10 no share shall be transferred until
the following conditions of thip Article 11 are
complied with.

Any member proposing to transfer a share ("the
proposing transferor”) shall give notice 1n writing
("transfer notice") to the directors that the proposing
transferor deslires to transfer auch share at the
Transfer Price (as hereinafter defined). All such
shares comprised in such transfer notice are in these
Articles referred to as "Transfer Shares".

A transfer notice shall state whether the proposing
transfercr wishes to impose a Total “Transfer Condition
(meaning & ccendition that uniess all of the Transfer
Shares are sold pursuant to the following provisions of
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11.4

11.5

11.6

this Article none shall be so sold), but in the absence
of cuch a statemont the transfer notice shall be deemed
not to contain a Total Transfer Condition. Any two or
more members shall be entitled to serve a joint
transfer notice (meaning a notice signed by each of
them specifying the shares which they wish tcgether to
transfar) containing a Total Transfer Condition and
such notice shall for all the purposes of thils Article
take effect as If it woere a single transgfer notice and
the Total Transfer Condition related to all the shares
the subject of the joint transfer notice, but the
obligations of those members thereunder or in respect
thereof shall be several only in proportion to the
number of Transfer Shares which they hold reospectively.

The transfer notice shall constitute the Company (by
its board of directors) as the agent of the proposing
transferor empowered to sell the Trangfor Shares
(together with all rights attaching thereto at the date
of the transfer notice or at any time thereafter) at
the Transfer Price (as hereinafter defined) on the
terms of this Article. Onve given a transfer notice
may not be revcked save with the prior written consent
of all the other membexrs.

Where a transfer notice is given in respect of more
than one class of share it shall be deemed for the
purposes of this Article to comprise a number of
geparate transfer notices, one in respect of each such
class. However, where the proposing transferor
simultaneously serves transfer notices in respect of
more than one c¢lass of shares he may stipulate in such
notices by reference to this paragraph of this Article
that any Total Transfer Condition shall apply to all of
such shares and not merely to one class only.

Within seven days after the receipt of any transfer
notice the directors shall serve a copy of that




11.7

11.8.3

11.8.2

transfer notice on all the members other than tho
proposing transferor. In the case of a deemed transfer
notice the directors shall similarly serve notice on
all the members (including tho proposing transferox),
notifying them that the seme has been deemed to have
been given, within one month after (i) the date of the
event giving rise to the deemed transfer notice or (i)
(if latexr) tho date on which the directors (as a whole)
actually became awar2 of such event.

Subject as provided otherwise in these Articles the
Transfer Sharss shall be : ‘fered for purchase (2as
hereinafter provided) at a price per Transfer Share
("the Transfer Price") determined in accovdance with
Article 11.8.

The Transfer Price shall be such price as shall be
agreed in writing between the pruposing transferor and
the Directors or in the absence of such agreement
{(whether by reason of disagreement, absence, death or
otherwise) within twenty one days after the service of
notices pursuant to Article 11.6 the Transfer Price
will be determined by the auditors of the Company
(acting as experts and not as arbitrators) who shall
certify in writing their opinion of the fair value
thereof on a golng concern basis as between a willing
seller and a willing buyer ignoring any effect upon
value attributable to the fact that the Transfer Shares
represent a minority or majority interest and taking
into account the restrictions on transfer herein
contained.

If the auditors are asked to certify the fair value as
aforesaid their certificate shall be deliverod to the
Company and as soon as= the Company rerelves the
certificate it shall furniuh a certified copy thereof
to the proposing transferor. The cost of obtaining the
certificate shall be borna by the Company.

g




11.8.3 The Transfer Frice shall be a sum equal to the fair

11.9

11.10

valuo of the Transfer Shares determined as aforesaid
dividcd by the numbor of Transfer sShares. The Company
wili use its bhest endeavours to procure thzt the
auditors determine the Transfer Price within twenty one
days of being raguested so to do.

If tiie determination of the Transfer Price is referred
to the auditors the date of dotermination of the
Transfer Price ("the Determination Date") shall be the
date on which the directors receive the auditors’
determination of the Transfer Price in writing. If the
mransfer Price is detormined by agreement between the
proposing + insferor and the directors as aforesaid
then the Determination Date shall be the date on which
such agreement is made.

Within seven days after the Dotermination Date the
Pransfer Shares shall be offercd for purchase at the
Transfer Price by the directors to those members who at
the date of the offer are registered as the respective
holders of shares of the same class as the Transfer
Shares (other than the proposing transferor) in
proportion to the number of shares of that class then
herd by them respectively. Evexry such offer shall be
made in writing and shall specify {a) the total number
of Transfer Shares; (b) the number of Transfer Shares
offered to the member ("Pro Rata Entitlement"); (c)
whether or not the transfer notice contained a Total
Transfer Condition and (d) a period (being not less
than fourteen days and not moxre than twenty one days)
within which the offer must be accepted or shall lapse,
and shall be accompanied by a form of application for
use by the member in applying for his Pro Rata
Entitlement and for any shares in excess of such
entitlement which he wishes to purchase. Upon the
expiry of the said offir perioed, the Directors shall
allocate the Transfer Shares in the following manner:
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11.11

11.12

11.10.1 to each member who har agreed to purchase
shares, his Pro Rata Ertitlement or such lesser
number of Transfer Shares for which he may have
applied;

11.10.2 if any member has applied for less than his Pro
Rata Entitiement, the excess shall be allocated
to the members who have applied for any part of
puch excass in proportion to the number of
shares of the «c¢lass then held by them
respectively (but without allocating to any
member A greater number of Transfer Shares than
the maximum number appliid for by him) and any
remalning eoxcess shall be apportioned by
applying this Article 11.10,2 without taking
account of any member whose application has
already been satisfied in full.

Lf and to the cxtent that the Transfer Shares are not
accepted by a member or members holding shares of the
same class as t'e Transfer Shares within tho time
limited for acceptance or if there are no other holders
of shares of that class the directors shall (in the
tormer case) within seven days after the expiration of
such time as aforesald (and in the latter case)
immediately, offer +the Transfer Shares or so many
theraof as have not been acceptec as aforesald (as the
case may be) %o members holding shares of the other
class or classes and the provisions ¢f Article 1.1.10
and the relevant provisions of this Article 11l.11 shall
apply mutatis mutandis to such offers.

If an of the Transfer Shares shall not be capable of
being offered or allocated as aforesaid without
involving fractions, the same shall be offered to or
allocated amongst tho members, or some of them, In such
preoosrtions as may be determined by lots drawn in
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11.13

11.14

respect thereof, and the lots shall bo drawn in such
manner as the directors shall think fit.

If the transfer noiice in question contained a Totel
Transfer Condition then no offer of Transfer Shares
made by the directors pursuant to this Article shall he
capable of acceptance until all of the Transfexr Shares
shall have been accepted by the membexs (or any of
then) . If by the foregoing procedure the directors
shall not receive acceptances in raspect of all the
transfer Shares within the period{s) of the aforesaid
offer(s) they shall forthwith give notice in writing of
that fact to the proposing transferor and none of the
Transfer Shares will be sold to the members (except as
mentioned below) pursuant to this Article. The
proposing transferor may within a period of four months
after the date of the directors' said notice sell all
(but not some only) of the Transfer Shares to any
person or persons (including any member) approved by
the directors at any price which is not los3 than the
Transfer Price (after deducting, where appropriate, any
net dividend or other distribution to be retained by
the proposing transferor).

If, by the foregoing procedure, the directors shail
receive acceptances in respect of all of the Transtfer
Shares the directors shall forthwith give notice in
writing as hereinafter mentioned to the proposing
transferor and to the member or members who have agreed
to purchase the same ('purchaser" ox "purchasers") and
the proposing transferor shall thereupon become bound
upon payment of the Transfer Price to the propusing
tranaferor (whose receipt shall be a good discharge to
the purchaser, the Company and the directoxs therefor
none of whom shall be bound to see the application
therecf) to transfer to each purchaser those Transfer
Shares accepted by him. Every such noticd shall state
the name and address ¢f each purchaser, tha numboer of

12




11.15

11.16

Transfer Shares agreed to bhe purchased by him and theo
place and time appointed by the diractors for the
completion of the purchase (being not less than seven
deya mor more than twenty eight days after the date of
the said notice and not being at a place outaide
England). Subject to the giving of such notlce the
purchase shall be completed at the time and place
appointed by the directors.

If the transfer notice in question did not contain a
Total Transfer Condition and if by the foregoing
procedure the directors shall receive acceptances in
respect of none or part only of the Transfer Shares
within the period(s) of the aforesaid offer(s) they
shall forthwith give notice in writing of that fact to
the proposing transferor, and the proposing transferor:

11.15.1 shall thereupon become hound upon payment of
the ‘Transfer Price to transfer to each
purchaser (if any) thosa Transfer Shares
accepted by him and the provisions of Article
11.14 shall apply mutatis mutandis thereto;

11.15.2 may within a period of four months after the
date of the Directors' said notice sell all or
any of those Transfer Shares which have not
been acceptd as aforesaid to any person or
persons (including any member) approved by the
directors at any price which is not less than
+he MTransfer Price (after deducting, where
appropriate, the an.mat of any net dividend or
other distribution to be retained by the
proposing tiansferor;.

If a proposing transferor, having become bound to
transfer any Transfer Shares pursuant to this Article,
makes default in transferring the same the directors
may authorise some person (who 18, as security for the

13
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11.17

11.18

performance of the propoesing trxansteror's obligations,
hereby irrevecably and unconditionally appointed as tho
attorney of the propesing transferor for the purpose)
to exocute the necessary nstrument of transfer of such
Transfer Shares and may deliver it on his bshalf and
the Company may receive the purchase money and ghall
thereupon (subject to such instrument being duly
stamped) cause the transferee %o be registered as the
holder of such Transfer Shares and shall hold such
purchase money on behalf of the proposing transferor.
The Company shall not be bound to earn or pay interest
on any money o0 held and shall not pay suck money to
the proposing transferor until he shall have delivered
his share certificates (or an appropriate indemnity in
respect of any lost certificates) to the Company. The
receipt of the Company for such purchase money shall be
a good discharge to the transferce who shall not be
bound to see to the application thereof, and after the
name of the transferee has been entered in the register
of members in purported exercise of the aforesaid power
the validity of the proceedings shall not be questioned
by any person.

The directors may require to be satisfied that any
shares being transferred by the proposing transferor
pursuant to either Article 11.13 or Axrticle 11.15.2 are
being transferred in pursuance of a bona fide sale for
the consideration stated in the transfer and if not 80
satisfied may refuse to register the instrument of
transfex.

In the event of an individual member being employed or
engaged as a consultant by or being a director of any
company 4in the Group c¢sasing to be so employed or
engaged or to be a director of such company (in
clrcumstances where he does not 1mmediately become ox
continue to be, in the case of an employee or a
director, an employee or diractor of any othexr company

14




11.19

11.20

in the Group or, In the case of a consultant, an
employee, consultant or director of or to any other
company in the Group) the member in gquestion (which
expraasion for the purposes of this paragraph shall be
deemad, in the case of death, to include the personal
rapresentatives of the deceased memver) shall be deemad
to have given, forthwith upon the ceasation of hise
employment, the cessation of his engagement or the
cessation of his directorship (as the case may be) a
transfer notice in respect of all the shares in the
capital of the Company then registercd in the name of
guch member.

If a person who is not (or has ceased to be} a director
or employee of any company in the Group at the date of
acquisition hereafter xeferred to acquires gshares in
pursuvancae of a right or interest obtaincd by such a
director or employee (including but not limited ko lis
right or interest as a beneficiary undex a trust and
any option granted under any Share Option Scheme
established by the Company), he shall, upon being
registered as the holder of such shares, be deemed to
have given a transfer notice in vespect of all of the
shares registered in his name.

If a person who is not (or has ceased to be) a
director, a consultant or employee of or to any company
in the Group at the date of acquisition hereafter
referred to acquires shares in pursuance of a right or
interest obtained by such a consultant {incluuing but
not limited to his right or interest as a beneficiary
urder a trust and any option granted under any Share
Option Scheme established by the Compiny), he shall,
upon belny registered as the holder of such shares, bhe
deemed to have given a transfer notice in respect of
all of the shares registered in his name.

15




1..21

11.22

11.23

VOTING

12

If any shares are transferred to any person by the
trustees of an Employee Benefit Trust pursuant to
Article 10.5 or by the trustces of a Profit Sharing
Trust pursuant to Aarticle 10.6 and at the date of
registration of such transfer such person is not a
director or employee of any company in the Group then
such person shall, upon being registered as the holder
of such shares, be deemed to have given a transfer
notice in respect of such shares.

If a member being a company and holding shares on its
own behalf (and not as nominee) ceases to be within the
control (2s such term is defined by Section 840 of the
Income and Corporation Taxes Act 1988) of the person(s)
who controlled such company on the date on which it
became a member of the Company or on the date of
adoption of these Articles (whichever shall be the
later) it shall bo deemed to have immediately given a
transfer notice in respect of all the shares as shall
then be registered in its name.

The foregoing provisions of this Article shall not
apply to a transfer other than a transfer pursuant to
Article 11.18, 11.19, 11.20 or 11.21 if the holdexrs of
75% of the Ordinary Shares so direct in writing and the
directors sh:éll be obliged to register any such
transfer.

subjectt to any special rights or restrictions as to
voting attached to any shares by or in accordance with
these Articlea, on a show of hands every member who
{being an individual) is present in person or (being a
corporation) is present by a representative not being
himself a member, shall have one vote, and on a poll
every nember who is present in person or by proxy or
{being a corporation) is present by a representative or
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by proxy shall (except as hereinafter provided) aave
one vote for every Ordinary Shaxo in the capital of the
Company of which he is the holder.

APPOINTMENT OF DIRECTORL

13.

The directors may appoint a person who is willing to
act to be a director, either to fill a vacancy or as an
additional director.

PROCEEDINGS OF DIRECTORS

14,

15.1

Notice of every meeting of the directors shall be
given to each director at any address supplied to him
to the Company fo. that purpose whether ox not he be
present in the United Kingdom provided that any
director may walve notice of any meeting elther
prospectively or retrospactively and if he ghall do 89
it shall be no objection to the validity of such
meeting that notice was not given to him.

Subject to the provisions of the Act and provided that
he has disclosed to the directors the nature and extent
of any material interest of his, a director
notwithstanding his office:-

15.1.1 may be a party to or otherwise interested in
any transaction oz arrangement with the Company
or in which +the Company 1s in any way
interested;

15.1.2 may be a director or other officer of or
employed by or be a party to any transaction or
arrangement with or otherwise interested in any
body corporate promoted by the Company or in
which the Company is in any way interested;
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15.2

15.1.4

15.1.5

For the

15.2.1

15.2.2

may {and iy firm or company of which he is a
partner or member or director may) act in a
professional capacity for the Company or any
body corporate in which the Company is in any
way interested;

shall not by reason of his office be
accountable to the Company for any benefit
which he derives from such office, service or
employment or from any such transaction ox
arrangement or from any interest iIn any such
body corporate and no such transaction or
arrangement shall be 1liable to be avoided on
the ground of any such interest or benefit; and

shall not be entitled to vote or to count in
the quorum at any meeting of the Board or any
committee thereof on any matter concerning the
foregoing paragraphs of this Article.

purposes of this Article:-

a general notice to the directors that a
director is t0 be ©regarded as having an
intereat of the nature and extent specified in
the notice in any transactisn or arrancement in
which a specified person or class of persons lis
interaested shall be deemed to be a disclosure
that the director has an interest in any such
transactlon of the nature and extent =0
speciflied;

an lnterest of which a director has no
knowledge and of which it is unreasonable to
expect him to have knowledg® shall not be
treataed as an interest of his; and
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15.2.5 an interest of a pevson who is foxr any purpose
of the Act (excluding any statutery
modification not in fo-ce when these Articloes
wera adopted) connected with a director shall
he treated as an interest of the director and
in relation to an alternate director an
interest of hiz appointor shall be treatad ar
&. interest of the altexnate director without
rretudice to any interest which the alterrate
director has otherwise.

INDEMNITY

16.1

16.2

Subject to ths provisions of and so far as may be
consistert with the Act, but without prejudice to any
indemnity to which a dircctor rav be otlerwisce
entitled, every directorn, Auditor, Secretary or other
officer of the Company shall "he entitled to he
indemnified by the Company against all costs, ckarges,
losses, expenses and liabilities incurred by him in the
execution and/or discharge of his duties and/or the
exorcise of his powers and/or otherwisc properly 1in
relation to or in connection with his duties, including
(but without prejudice %o the generality of the
foregoing) any liability incurred by him in defending
any proceedings, civil or criminal, which relate to
anything done or omltted or alleged to have been done
or omitted by him as an officer or employee of the
Company and in which judgement is given in his favour
(oxr the proceedings are otherwise disposed ¢f witho:t
any finding or admission of any material breacn of duty
on hig part) or in which he 1is acquratted or in
connection with any application under any stztute for
relief from liability in reepect of any s&uch act or
omisgion in which relief is granted to him by the Court.

Subj2ct to +the Act the Company may purcrase and
maintain for any director, Auditor, Secretary or other
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officer of the Company Ainsurance cover against any
liability which by virtue of any rule of law may attach
to him in respect of any negligenco, default, breach of
duty or breach of trust of which he may be guilty in
relation to the Company and against all costs, charges,
losses and expanses and liabilities jincurred by him and
for which he 4is entitled to be {Indemnified by the
Company by virtue of Article 16.1.
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