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Company Number' 04199184
PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTION

B T

24/05/2013 #148
Date {9 Februny 2013 COMPANIES HOUSE

This Written Resolution 1s made on the 19 Febatany 2013 pursuant to Chapter 2 of Part 13 of the
Companies Act 20086, the directors of the Company propose that the following resolution be passed

as a specal resolution (the Resoilution)

SPECIAL RESOLUTION

THAT:

1 The 76,000 Ordinary A Shares of £0 01p each and the 750 Ordinary | Shares of £0 01p each
in 1ssue be reclassified and redesignated as Ordinary Shares of £0 01p each ranking pan
passu In all respects, and

2 The draft regulations attached to this resolution be adopted as the articles of association of

the Company in substitution for and to the exclusion of the existing articles of association
AGREEMENT
Please read the notes at the end of this document before signifying your agreement to the Resolution

The undersigned, a person entitted 1o vote on the above resolution on/4 @UCU'I/ZM 3, hereby

trrevocably agrees to the Resolution

Signed by STEPHEN BURGESS

Dated

NOTES

1 If you agree with the Resolution, please indicate your agreement by signing and dating this
document where indicated above and returning 1t to the Company using one of the following

methods




By Hand delivering the signed copy to Stephen Burgess
c/o Grindeys lIp
Stoke on Trent

ST4 1ET

Post returning the signed copy by post to Stephen Burgess
¢/o Grindeys lip
Stoke on Trent
ST4 1ET

If you do not agree lo the Resolution, you do not need to do anything you will not be deemed

to agree if you fail to reply

Once you have indicated your agreement to the Resolulion, you may not revoke your

agreement

Unless, by /9 Febﬂ..taﬂ.{ 2013, suffictent agreement has been receved for the
Resolution to pass, it will lapse If you agree to the Resolution, please ensure that your

agreement reaches us before or during this date

In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Seniorty s determined by the order in which the names of the joint

holders appear in the register of members

If you are signing this document on behalf of a person under a power of attorney or other
authority please send a copy of the relevant power of attorney or authority when returning this

document




The Companies Act 1985
Company Limited by Shares
Company Number 4199184
ARTICLES OF ASSOCIATION
OF
ABC DIGITAL SOLUTIONS LIMITED
Incorporated on the 12" day of April 2001

Adopted by special resolution passed on jGlefruary 2013

Interpretation
1 In these Articles, if not inconsistent wath the subject or context

“A Drirector” means any director appomnted and holding office from trme o ttme pursuant to

Article 37

‘Act’ means the Companies Act 1985 as amended or re-enacted from time to time

‘Bad Leaver 15 a Leaver who becomes a Leaver as a resuit of

(a) save with Shareholder Approval resigning as or (for whatever reason) ceasmg to be a
director or employee of the Company or any Group Company, or

b) ceasing to provide services to the Company or any Group Company in circumstances
where neither the Company nor any Group Company is liable to pay hm any
compensation for breach of contract or where he 1s 1n breach of contractual or other
obhgations to a third party by virtue of providing such services or holding office as

director

‘Controling Interest’ means an interest {(within the meaning of Part | of Schedule 13 to the Act) in
any shares conferrng in the aggregate more than 50 per cent of the total voling rights conferred
by all the shares n the capttal of the Company from time to time in issue and conferming the right

to vote at all general meetings of the Company

‘Leaver’ has the meaning ascribed in Article 18(C)

" Pursuant to a Special Resolution dated 26™ April 2001 the name of the Company was duly changed from its
former name Gnindco 347 Limited




‘Group Company' means the Company and any other Company (or other entity) which i1s for
the time being a subsidiary undertaking or holding company {or any other subsidiary of any
such holding company)} of the Company (and 'Group' shall be construed accordingly)

‘Ordinary Shares’ means the Ordinary Shares of one pence each in the capital of the

Company from time to ime

‘representatives’ means, in relation to a member, any person or persons who have become
entitled to his shares in consequence of his death, bankruptcy or mental ncapacity

‘Shareholder Approval’ means the prior consent or approval in writing of the halder or holders

of a majority in nominal value of the Ordinary Shares

‘Table A’ means Table A in the Schedule to the Companies (Tables A-F) Regulations 1985

Table A

The regulations contained in Table A apply to the Company except in so far as they are

excluded by or are inconsistent with these Articles

The last sentence of Regulation 1 of Table A 1s amended by deleting the words “but excluding
any statutory modrications thereof not in force when these Regulations become binding on

the Company”

Regulation 1 of Table A 1s further amended by adding at the end of the last sentence the
words “ but, if a particular word or expression has more than one definition 1n the Act the
defimtion to be adopted is that which has the most general application in the Act”

Regulations 8, 24, 26, 40, 41, 59, 64, 65, 73 to 78, 80, 94, 95 to 98, and 118 of Table A do
not apply to the Company

Share capital

6

7(A)

0]

{(n)

7(B)

The authorised share capital of the Company at the date of adoption of these Arlicles 1s
76,750 Ordinary Shares of 1p each

Save with Shareholder Approval
no shares may be alloited or issued to any person, and

the Company shall not exercise any of the powers referred to in regulation 3, 32, 33, 34, 35

and 110

Subject to article 7A the drrectors are unconditionally authorised to allot, create, deal with or
otherwise dispose of relevant securiies (within the meaning of section 80(2) of the Act) to




10

11

Lien

12

13

14

such persons (Including any director) cn such terms and at such times as they think fit, but no

shares shall be issued at a discount

Regulation 2 of Table A 1s amended by adding at the end "or, If there 1s no relevant resolution
or so far as the resolution does not make specific provision, as the direclors determine”

The maximum nominal amount of share capital which the directors may allot or otherwise
dispose of in accordance with article 7 1s the nominal amount of unissued shares at the date
adoption of these articles or such other amount as 1s authonsed by the Company in general

meeting

The authonty conferred on the directors by articles 7 and 9 shall remain in force for a period
of & years from the date adoptron of these articles This authorty may be renewed by the
Company in general meeting In accordance with section 80 of the Act

The provisions of section 89(1) and sub-sections (1) to (6) of Section 99 of the Act do not

apply io the Company

The Company shall have a first and paramount lien on every share for all moneys (whether
presently payable or not} called or payable at a fixed tme in respect of that share The
Company shall also have a first and paramount llen on all shares registered 1n the nhame of
any person (whether solely or jointly with others) for all moneys owing to the Company from
him or his estate erther alone or jontly with any other person, whether as a member or not
and whether such moneys are presently payable or not The directors may at any time
declare any share to be wholly or partly exempt from the provisions of this article The
Company's lien on a share shall extend to all distnbutions of money and other assets

attrbutable to it
Regulation 10 of Table A 1s amended by adding at the end the following sentence -

“The transferee shall be registered as the holder of the shares comprised in the transfer
{whether the share certificate has been produced or not) and he shall not be bound to see to

the apphcation of the purchase consideration "

Regulation 11 of Table A 1s amended by replacing “to the person entitled to the shares at the
date of the sale” with “ to the person entitled to the shares immediately prior to the sale *

Calls of shares and forfeiture

15

Regulation 12 of Table A 15 amended by replacing “subject to receiving at least 14 clear days
nofice” with “ subject to being given at least 14 clear days notice™ and by replacing * before




receipt of the Company of any sum due thereunder” with “ before receipt by the Company of

the sum due thereunder ”

Transfer of shares

16(A)

16(B)

16(C)

17(A)

17({B)

17(C)

17(D)

The directors shall refuse to register the transfer of any share, not being such a transfer as 1s
permitted under Article 16(B) below (‘a Permitted Transfer'), proposed fo be made other than

in accordance with or as permitted under Article 17

A member holding Ordinary Shares (or following his death or bankruptcy his represeniatives)
may at any time transfer a share of which he 1s the holder without complying with the pre-

emption provision set out In Article 17

Whenever a share 1s transferred to a member holding shares only of another ciass such first
mentioned share shall ipso facto and forthwith be converted into and redesignated as a share

of such other class

Except in the case of a Permitted Transfer, the right to transfer or otherwise dispose of a
share or any Interest or right in or ansing from a share (an option or other like nght to acquire
any share {whether by subscription or otherwise) being deemed to be an interest in a share
for this purpose) shall be subject to the prowistons contained in this Article and any such
transfer or other disposal made otherwise than in accordance with such provisions shall be

voud

Before transferring or otherwise disposing of any share or any interest or nght in or arnising
from any share the person proposing to transfer or otherwise dispose of the same (the
‘Transferor’) shall give notice in wnting (a ‘Transfer Notice') to the Company specifying the
number of the shares, interest and/or nights of which the Transferor wishes to dispose

Notwithstanding that a Transfer Notice specifies that the Transferor wishes to dispose only of
an interest or nght in or ansing from or attaching to, the shares referred to therein, the
Transfer Notice shall (notwithstanding anything In the Transfer Notice to the contrary)
unconditionally constitute the Company as the agent of the Transferor in relation to the sale of
all the legal title to, beneficral ownership of and all interests and rights attaching to the shares
referred to therein (the 'Sale Shares’) at the Sale Price as heremafler referred to n
accardance with the provisions of this Article A Transfer Notice shall not be revocable except

with the consent of the directaors

Except in the case of a Transfer Notice which a Member 1s bound to give or 1s deemed to
have given pursuant to Article 18 (a ‘Mandatory Transfer Notice'), a Transfer Notice may
include a condition {a 'Total Transfer Condition') that if alt the Sale Shares (of whatever class)

are not sold to Approved Transferees {(as hereinafter defined), then none shali be so sold




17{E)

(a)

(b)

17(F)

17(G)

(a)

(b)

17(H)

17(h

Subsect atways to the provisions of Article 18(C)

f, not more than 14 days afler the date on which the Transfer Notice was given or was
deemed to be given (or such longer period (if any) as the directors with prior Shareholder
Approval may allow for this purpose) the Transferor and the directors shall have agreed a
price per share as representing the far value of the Sale Shares or as being acceptable to the
Transferor and not more than the farr value thereof then such price shall be the Sale Price
and the Prescribed Perniod shall commence on the date on which such agreement 1s reached

and shall exprre two months thereafter, or

falling such agreement, upon the expry of 14 days (or such longer pertod (if any) as
aforesaid) after the date on which the Transfer Notice was given or was deemed to be given
the directors shall instruct the audrtors for the time being of the Company to determine and
report the sum per share considered by them to be the farr value of the Sale Shares as at the
date when the Transfer Notice was given or deemed to have been given {as the case may be)
and the Prescribed Period shall commence on the date on which the auditors shail so

determine and report and shall expire two months thereafter

For the purposes of Article 17(E) the auditors shall act as experts and not as arbitrators and
(save only for manifest error) their determination shall be final and binding upon the Company
and all members The costs and expenses of the auditors in relation to the making of their
determination shall be borne by the Company unless the Sale Price as so determined I1s the
same as, or substantially the same as, that {if any) which the directors had notified to the
Transferor as bemng In therr opinion the Sale Price, in which event such costs and expenses

shall be borne by the Transferor
Sale Shares shall be dealt with In the following manner

the Sale Shares may be purchased by the Company at the Sale Price The direclors (with
prior Shareholder Approval) shall determine whether and if so how many Sale Shares the
Company will purchase and if they do so determine they shall notify the Transferor of the
number of Sale Shares to be purchased by the Company

any Sale Shares not purchased by the Company shall be offered to such person or persons

(if any) as the directors (with Shareholder Approval think fit

Any such notification or offer as is required to be made by the Company pursuant to Article
17(G) shall be made as socn as practicable following the determination of the Sale Price for
the relevant Sale Shares and shall imdt a time (not being less than 14 days or mare than 21
days) after such offer 1s made within which it must be accepted or, in default will lapse

if a Transfer Notice shall validly contain a Total Transfer Condition then any such offer as

aforesaid shall be conditional upon such condition being satisfied and no acceptance of an




17(J)

17(K)

17(L)

offer of Sale Shares will become effective unless such condition 1s satisfied Subject thereto,
any such offer as 1s required to be made by the Company pursuant to Article 17(G) shall be

unconditional

If prior to the expiry of the Prescribed Period the Company shall purchase some or all of the
Sale Shares or, pursuant to the foregoing provisions, find other persons (herein called
‘Approved Transferees’) to purchase some or (if Article 17(1) shall apply) all the Sale Shares it
shall forthwith give nctice in wnting thereof to the Transferor and the Approved Transferees
Every such notice shall state the name and address of each of the Approved Transferees and
the number of the Sale Shares agreed to be purchased by him and shall specify a place and
time and date (not being less than three days nor more than seven days after the date of such
notice) at which the sale and purchase shafl be completed Upon the giving by the Company
of any such notice as aforesaid the Transferor shall be bound (subject only to due payment of
the Sale Price) to complete the sale of the Sale Shares to which such notice relates m

accordance with its terms

If a Transferor shall (save only for reason that the Company or an Approved Transferee does
not duly pay the Sale Price} faif to duly transfer any Sale Shares to the Company or an
Approved Transferee, the directors shall be entitled to, and shall, authorise and instruct some
person to execute and deliver on his behalf the necessary transfer and the Company may
receive the purchase money m trust for the Transferor and shall cavse such Approved
Transferee to be registered as the holder of such Shares The receipt of the Company for the
purchase money shall be a good discharge to the Approved Transferee (who shall noi be
bound to see to the application thereof} and after the Approved Transferee has been
registered in purported exercise of the aforesaid powers the validity of the proceedings shall

not be questioned by any person

If the Company shall not, prior to the expiry of the Prescnbed Period, find Approved
Transferees willing to purchase some, or, if the relevant Transfer Notice validly contained a
Total Transfer Condition, alfi, of the Sale Shares, It shall give notice in writing thereof to the
Transferar and the Transferor, at any time thereafter up to the exprration of two months from
the date of such notice, shall (subject as hereinafter provided) be at Iiberty to transfer those of
the Sale Shares not purchased by Approved Transferees or all the Sale Shares (as the case
may be) to any one perscn approved by the A Director(s) on a bona fide sale at any pnce not
being less than the Sale Price The directors may require the Transferor to provide evidence
to them (to their reasonable satisfaction) that such shares are being transferred in pursuance
of a bona fide sale for the consideration stated in the transfer without any deduction, rebate,
allowance or )nduigent terms whatsoever to the purchaser thereof and if not so satisfied may
refuse to register the instrument of transfer and/or serve a Disenfranchisement Notice with the
effect set out in Article 18(E){b) in respect of such shares as shall have been so sold




17(M) Any share required to be transferred by a Transferor to an Approved Transferee pursuant to

18

18(A)

18(B)

18(C)

(a)

(b}

this Article shall be transferred free from any mortgage, charge, lien, option or other
encumbrance and with the benefit of all rights and entitlements attaching thereto and if, in
determining the Sale Price, there was taken into account any entitiement to any dividend
which has been paid prior to the date on which the transfer i1s registered then the Transferor
shal! be Yiable to account to the Approved Transferee for the amount thereof (and the
Approved Transferee, when making payment for such share, may set-off such amount

aganst the Sale Price payable)
Special provisions relating to share transfers

If any person shall purport to transfer or otherwise dispose of any share or any interest in or
nght ansing from any share otherwise than as permitted under Article 16 or In accordance
with the provisions of Article 17 such person shall, unless and to the extent {(if any) that the
directors otherwise determine at the relevant time, be deemed to have given on the date on
which the directors give notice to such person that they have become aware of the purported
transfer or other disposal, a Transfer Notice i respect of all shares of which such person 1s

then the holder

If any person becomes entitled to shares in consequence of the death, bankruptcy or
liquidation of a Member in circumstances where the provision of Article 18(C) do not apply
then (unless a transfer to such person would be a Permiited Transfer or the directors with
Shareholders Approval determine otherwise at the relevant time) a Transfer Notice shall be
deemed to have been given on the date on which the directors become aware that such

entitlement has arisen In respect of all shares held by the Member

It at any time any director or employee of or consuliant to any Group Company shall cease
(for whatever reason including {without hmitation) death, bankruptcy or liquidation) to be such
a director or an employee or consultant (a ‘Leaver’) and such person shall be the holder of

Shares, then

{unfess and to the extent that there 1s Shareholder Approval otherwise at the relevant time)
there shall be deemed to have been given on the date of such cessation a Transfer Notice in

respect of all Shares then held by such person and

(unless and to the extent that there 1s Shareholder Approval otherwise at the relevant time) In
the case {only) of a Bad Leaver, if {and only if) the fairr value of each of the shares the subject
of the Transfer Notice as determined pursuant to Article 17(E) 1s more than the nominal value
of each such share then {(notwithstanding the prowvisions of Articie 17(E) an amount equal to
the lower of the nominal value or the 1ssue price of each such share (for the avoidance of
doubt, excluding any share premium thereon) shall be deemed to be the Sale Price for the

purposes of such Article 17(E)




18(D)

18(E)

(a)

(b)

18(F)

If 2 corporation which is a holder and/or beneficial owner of any share in the Company ceases
to be controlled by the person or persons who were in control of the cerporation at the time
when the corperation became a Member of the Company, it shall, within seven days of such
cessation of control, give notice in writing to the Company of that fact and unless the directors
{with Shareholder Approval) determine otherwise at the relevant time there shall be deemed
to have been given as from the date on which the directors became aware of such cessation
{however they became so aware) a Transfer Notice n respect of all shares held and/or
beneficially owned by such corporalion For the purpose of this Article 18(D) ‘control’ shall
have the same meaning as in section 416 Income and Corporation Taxes Act 1988

For the purpose of ensuring that a transfer of shares is a Permitted Transfer or that no
circumstances have arisen whereby a Transfer Notice 15 required or may be deemed to be
given under any provision of Article 17 or this Article 18, the directors may from tme to time
require any Member or the personal representatives of any deceased Member or any person
named as transferee m any transfer lodged for registration to furnish to the Company such
mformation and evidence as the directors may thunk fit regarding any matter which they may
deem relevant to such purpose If such information or evidence discloses that a Transfer
Netice ought to have been gwven in respect of any shares the directors may by notice n
writing stipulate that a Mandatory Transfer Notice shali as from the date of such notice or on
such future date as may be specrfied therein be deemed to have been given by the holders of
those shares 1n respect of all or any of such shares Failing such information or evidence
being furnished to the reasonable satisfactton of the directors within a reasonable time after

request, lhe directors shall be entitted

to refuse to register the transfer in question or, 1n case no transfer 1s In question, to require by
notice i wriling that a Transfer Notice be given by the holders of the relevant shares in

respect of all such shares, and/or

to give lo the holder(s) of the shares in question a notice {a 'Disenfranchisement Notice’)
stating that such shares shall as from the date of such notice no longer confer any nght to
attend, speak or vote at any general meeting of the Company or to recewve or be entitled to
receive any dividend or other distnbution untit such tme as the directors shall think fit and, as

from such date, such shares shall no longer confer any such nghts accordingly

Any director other than an A" Director shall be regarded as having an interest which Is
matenal and which conflicts with the interests of the Company in {and accordingly shall not be
entitted to vote n relatton to) any matter which requires to be determined or otherwise
decided upon by the directars pursuant to or for the purpose of any of Articles 16 and 17 or

this Article 18 to the extent such matter relates to any shares held by such director or in which

such director 1s otherwise interested




19,

(1)

(2)

(3)

“4)

(5)

Drag Along

In these articles a qualfying offer shall mean an offer in writing by or on behalf of any person
(“offeror”) to the holders of the entire equity share capitaf in the Company to acquire ail therr

equity share capital

If the holders of a controlling interest (“the accepting shareholders™) wish to accept the qualfying

offer, then the provisions of this articte shall apply

The accepling shareholders shall give written notice to the remaining holders of the equity share
capital (“other shareholders”) of ther wish to accept the qualfying offer and if the other
shareholders do not purchase the accepting shareholders shares on the terms of the qualfying
offer they shall thereupon become bound to accept the qualfying offer and to transfer therr
shares to the offeror (or his nominee) with full title guarantee on the date specified by the

accepting shareholders

if any other shareholder shall not, wathin five busmess days of being required to do so, execute
and delver transfers in respect of the equity shares held by him and deliver the certficate(s} n
respect of the same (or a suitable indemnity in lieu thereof), than any accepting shareholder shall
be entitled to execute, and shall be entitled to authorize and instruct such person as he thinks fit
to execute, the necessary transfer(s) and indemnities on the other shareholder's behalf and,
aganst receipt by the Company (on trust for such shareholder} of the consideration payable for
the relevant shares, delver such transfer(s) and certficate(s) or indemnities to the offeror (or his
nominee) and register such offeror (or his nominee) as the holder thereof and, after such
registration, the validity of such proceedings shall not be questioned by any person

Upon any person, following the issue of a notice pursuant to article 12(4) becoming a member of
the Company pursuant to the exercise of a pre-existing option to acquire shares in the company
(“new member”}, a notice shall be deemed to have been served upon the new member on the
same terms as the previous notice who shall thereupon be bound to sell and transfer afl such
shares acquired by him to the offeror or as the offeror may direct and the provisions of this article
shall apply mutatis mutandis to the new member save that completion of the sale of such shares
shall {ake place forthwith upon the notice being deemed served on the new member

Transmission of shares

20

21

Regulation 30 1s amended by adding the following sentence after the first sentence -

“The Directors may by written notice require the person to make his election within 28 days of
the date of the notice and if he does not do sc he shall be deemed to have elected to have

become the holder of the share "

Reguiation 31 of Table A 1s amended by adding at the end the following sentences -




22

" When a person becomes entitled to a share by transmussion, the rnghts of the holder in
relalion to it cease The person entitled by transmission may give a good discharge for

dividends and other distributions in respect of the share ”

Regulation 31 1s further amended by replacing “shall have the nghts” with “shall {unless and
so long as he fails to comply with a notice requinng him to elect under regulation 30) have the

rights "

Proceedings at general meetings

23

24

25

26

27

No business shall be transacted at any meeting unless a quorum i1s present when the meeting
commences business Where there are two or more members of the Company two persons
entitled to vote upon the business to be transacted, each being a member or a proxy for a
member or a duly authorised representative of a corporation, shall be a quorum provided that
for so long as there 1s a holder of Qrdinary Shares in the Company the meeting shall only be
quorate if an Ordinary Shareholder is present in person or by proxy Where there 1s only one
member of the Company then the quorum shall be one If a quorum 1s not present within half

an hour of the ime apported for a general meeting, the meeting, shall be dissolved

The first sentence of Regulatton 38 of Table A 1s amended by deleting “or a resolution

appointing a person as a direclor "

Notice of meetings need not be given to the directors as such and Regulation 38 of Table A 1s

modified accordingly

A poll may be demanded at any general meeting by any member entitled to vote at it
Regulation 46 of Table A shall be modified accordingly

On a show of hands or on a poll votes may be given ether personaily or by proxy

Number of directors

28

Unless otherwise determined by ordinary resoiution, the number of directors 1s not subject to

any maximum The minimum number of directors 1s one

Alternate directors

29

291

A director (other than an alternate director) may appoint any person with the consent of the
other directors to be an alternate director and may remove from office an alternate director
appointed by hm  Regulation 67 of Table A 1s amended by deleting the words which follow “if

his appointers ceases to be a director ”

When an alternate director is also a director or acts as an alternate director for more than one

director, he shall have one vole for every director represented by im (in addition to his own




292

vote if he is himself a director) and, when acting, shall be considered as two directors for the

purpose of making a quorum if the guorum exceeds two

An alternate director shall not be entitled to remuneration from the company for his services
as an allernate director except that he may be paid by the company such part of the

remuneraton otherwise payable to hus appointor as the appointor specfies by notice to the

company

Delegation of powers

30

The following sentence shall be inserted after the first sentence of regulation 72 of Table A

A committee of directors has the power, unless the directors direct otherwise, to appoint as a

member of the committee for any specific purpose a person who 1s not a director of the

Company

Appointment and retirement of directors

31

32

a3

35

36

(a)

The directors are not subject to retirement by rotation The final two sentences of regulation

79 of Table A do not apply to the Company

The Company may by ordinary resolution appoint a person who i1s wilhing to act as a director
either to fill a vacancy or as an additional director

A member or members holding a majority in nominal amount of the 1ssued share capital which
confers the rnight to attend and vote at general meetings may at any time appomnt any person
to be a director, either as an additional director or to fil a vacancy, and may remove from
office any dwreclor however appointed The appointment or removal shall be effected by
notice in writing to the Company signed by the member or members giving it or, in the case of
a corporate member, signed by a dwector or by a person authorised by resolution of the
directors or other governing body The appointment or removal shall take effect when the
nolice is delivered to the registered office or to the secretary of the Company, or 1s produced
at a meeting of the directors The removal of a director shall be without prejudice to any claim

which he may have under any contract with the Company
There 1s no age hmit for directors of the Company
A director 1s not required to hold any quahfication shares in the Company

An *A” Director shall have the following rights

if at any General Meeting a poll 1s duly demanded on a resolution to remove him from office,

to ten votes for each share of which he 1s the holder, and




(b) if at any General Meeting a poll 1s duly demanded on a resolution to delete or amend the
provisions of this Article, to ten votes for each share of which he is the holder if voting against

such resolution

37 Notwithstanding any other provisions of these articles for so long as there i1s a holder of “A"
Shares 1n the Company the holder or holders of a majonty in nominat value of the “A” Shares
shail be entitled by notice in writing to the Company to appoint up to two people who are
willing to acl as directors either to fill a vacancy or as additional directors

Disqualification and removal of directors

38 Regulation 81 of Table A shall be amended by substituting the following provisions for

paragraphs (c) and (e).

(c) he becomes, in the opinion of all his co-directors, incapable by reason of mental disorder of

discharging his duties as a director; or
(e) he 15 otherwise duly removed from office

Remuneration of directors

39 Regulation 82 of Table A shall be amended by adding after ‘entitied to such remuneration’ the

words “for thewr services as such’
Proceedings of directors
40 Regulation 88 of Table A shall be amended by adding to the sentence

It shall not be necessary to give notice of a meeting to a director who 1s absent from the

United Kingdom

the words

unless he has given to the Company an address outside the United Kingdom to which notices
should be sent and has requested the secretary to give him notice of such meetings

41 if and so fong as the minimum number of directors specified under these Artides 1s one

{(a) a sole director may exercise all the powers conferred on the directors by the Articles, and

shall do so by written resolutron under hus hand, and

(b) regulations 88 to 90 of Table A shall not apply to the Company and article 34 of these Articles

shall have no effect




42 A director may participate in a meeting of the directors or a committee of directors of which he
1Is @ member by means of a conference telephone or similar communicating equipment
whereby all persons participating in the meeting can hear each other Participation In a

meeting in this manner shall be deemed to constitute presence In person at the meeting

43 Subject to disclosure in accordance with section 317 of the Act, a director shall be entitled to
vote at a meeting of directors or of a committee of directors on any resolution concerning a
matter in which he has, drrectly or indirectly, an interest or duty which 1s matenial and which

conflicts or may conflict with the interests of the Company

43(A} No resolution may be passed by the directors unless (so long as there 1s an “A” Director) an

“A" director has voted in favour of it

Mmutes

44 Regulation 100 of Table A 1s amended by replacing paragraphs (a) and (b) with “of all
proceedings of general meetings and at meetings of the directors”

The seal
45 Regulation 101 of Table A 1s amended -

(a) by replacing “The seal shall only be used” with * If the company has a seal it shall be used
only”, and

{b) by adding at the end the following sentence -

“A document signed by a director and a sectretary or by two directors and expressed to be

executed by the company has the same effect as if executad under the seal’

46 In accordance with section 39 of the Act the Company may have an official seal for use in any
terntory, district or place elsewhere than in the United Kingdom

Dividends
47 Regulation 107 of Table A 1s amended by adding at the end the following sentence -

“Unclamed dividends may be invested or otherwise made use of for the benefit of the

company unti claimed ”
48 Regulation 108 of Table A 1s amended by replacing “lwelve years” with * three years "
Notices

49 Regulation 115 of Table A 1s amended by -




(a)

(b)

50

replacing “ at the expiration of 48 hours after the envelope containing it was posted” with “at
the expiration of 24 hours after the envelope containing it was posted If sent by first class post

and at the expiration of 48 hours is sent by second class post”

by adding the following sentences “A notice which 1s served by being left al the registered
office of the addressee shall be deemed to have been give when it was left there A notice

aven by facsimile transmission shall be deemed to have been given when the message was

sent”

Any notice required by these Articles to be given by the Company may be given by any visible
form on paper, inciuding telex, facsimile and electronic mail A notice communicated by
immediate transmission shall be deemed to be given at the time 1t is transmitted to the person
to whom it 1s addressed Regulations 111 and 112 of Table A shall be amended accordingly

Indemnity

51

Subject to the provisions of the Act but without prejudice to any indemnity to which a director
may otherwise be entitled, every director, secretary, auditor or other officer of the Company 1s
entitled to be indemnified by the Company against all losses and labilities sustained or
ncurred by him in the execution of his duties or in the exercise of his powers or otherwise in
connection with his office, including any habiity incurred by him (a) n defending any
proceedings, whether cvil or chiminal, in which judgment 1s given n his favour or in which he
15 acquitted or which are otherwise disposed of without any finding or admission of any
matenal breach of duty on his part, or {(b) In connection with any application in which relief I1s
granted to him by the court from liability in respect of any act or omission done or alleged o

be done by him as an officer or employee of the Company




