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Company no. 3508592

The Companies Acts 1985 and 1989
Public Company Limited by Shares
New Articles of Association
-of -
REGEN THERAPEUTICS' PLC
(amended by special resolution dated 31 March 2003)
1. Preliminary

1.1 In these articles of association, the following words and expressions have the
following meanings if not inconsistent with the subject or context: -

“Act” Companies Act 1985

“auditors” the auditors for the time being and from
time to time of the company

“board” the board of directors for the time being
and from time to time of the company

“created” includes day of execution

“Deferred Shares” the deferred shares of 4.9p each in the
capital of the company

“directors” the directors for the time being and from
time to time of the company

“dividend” includes bonus

! The Company changed its name to ReGen Therapeutics Plc by written Resolution dated 18 May 1998.
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“executed”

“holder”

“in writing” and “written”

“London Stock Exchange”

“member”

“month”

“office”

“Ordinary Shares”

“paid up”

“register”

“Regulations”

“Relevant Class”
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includes any mode of execution

in relation to shares means a member
whose name is entered in the register of
members as the holder of those shares

written, printed, or lithographed, or visibly
expressed by any substitute for writing,
including telex, cable, facsimile,
transmission, electronic mail and teletext, or
partly by one of such means and partly by
another or others

the London Stock Exchange Limited or any
successor body carrying on its functions

any holder for the time being of shares in the
capital of the company of whatever class

calendar month

the registered office for the time being and
from time to time of the company

the ordinary shares of 0.lp each in the
capital of the company

includes credited as paid up

the register of members to be kept pursuant
to section 352 of the Act

the Uncertificated Securities Regulations
1995 (S1 1995 No. 3272) including any
modification of them or any regulation in
substitution for them made under section
207 of the Companies Act 1989 for the time
being in force

a class of share which is for the time being a
participating security




3.1

“seal” the common seal of the company

“secretary” subject to the provisions of the Act, includes
an assistant or deputy secretary and any
person appointed by the directors to perform
any of the duties of the secretary

“Section 212 Notice” a notice given under section 212 of the Act

“these articles” these articles of association as from time
to time amended

“United Kingdom” Great Britain and Northern Ireland

1.2 Where the context so requires, words importing the singular number include the
plural and vice versa, words importing the masculine gender include the
feminine, and persons will include corporations with the necessary adaptation.

1.3 Words and expressions defined in the Act have the same meanings in these
articles, uniess the context otherwise requires.

14 The headings are inserted for convenience and do not affect the construction of
these articles.

1.5 Any reference to any statute or statutory provision is construed as a reference to
such statute or statutory provision as amended, modified, consolidated or re-
enacted from time to time.

1.6 A reference to a “share” includes reference to Ordinary Shares and Deferred
Shares, unless the context requires otherwise.

2. Table “A”

2.1 The regulations contained in the Companies (Tables A-F) Regulations 1985 do
not apply to the company.

3. Share capital and variation-of rights

At 31 March 2003, the authorised share capital of the Company is £35,000,000

F:\00826\001\Company Secretarial Info\Articles.nf 6




3.2

33

3.4

3.5

3.6

3.7

3.8

divided into 29,610,000,000 Ordinary Shares and 110,000,000 Deferred Shares.

Subject to the provisions of the Act and without prejudice to any rights for the
time being conferred on the holders of any shares or class of shares, any share in
the company may be allotted with such preferred, deferred or other rights, or
such restrictions, whether in regard to dividend, return of capital, voting or
otherwise, as the company may from time to time by ordinary resolution
determine or, if no such determination be made, as the directors determine.

Subject to the provisions of the Act and to the authority of the company in
general meeting required by the Act, the directors have unconditional authority
to allot, grant options over, offer or otherwise deal with or dispose of any shares
of the company to such persons, at such times and generally on such terms and
conditions as they may determine.

The company may issue shares which are to be redeemed or are liable to be
redeemed at the option of the company or the sharecholders.

Subject to the provisions of the Act and to the authority of the company in
general meeting required by the Act, the company has power to purchase its
own shares, including any redeemable shares.

When any shares are to be issued, the directors may vary the amount of calls to
be paid and the time of payment of such calls as between the allottees of such
shares.

If by the conditions of allotment of any share the whole or part of its issue price
is payable by installments, every such installment will, when due, be paid to the
company by the person who for the time being is the registered holder of the
share.

In addition to all other powers of paying commissions, the company may
exercise the powers conferred by the Act of paying commissions to persons
subscribing or procuring subscriptions for shares of the company, or agreeing so
to do, whether absolutely or conditionally. Subject to the provisions of the Act
and to the rules of the London Stock Exchange, any such commissions may be
satisfied by the payment of cash or, with the sanction of an ordinary resolution,
by the allotment of fully or partly paid shares of the company or by any such
combination. The company may also, on any issue of shares, pay such
brokerage as may be lawful.
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3.9 Except as required by law, no person will be recognised by the company as
holding any share upon any trust, and except only as otherwise provided by
these articles or as required by law or under an order of a court of competent
jurisdiction, the company will not be bound by or recognise any equitable,
contingent, future or partial interest in any share, or any interest in any fraction
or part of a share, or any other right in respect of any share, except an absolute
right to the entirety of it in the registered holder.

3.10 Subject to the provisions of the Act and to article 3.1, if at any time the capital
of the company is divided into different classes of shares, all or any of the rights
or privileges attached to any class may be varied or abrogated either in such
manner, if any, as may be provided by such rights, or in the absence of any such
provision, with the consent in writing of the holders of at least three-fourths of
the nominal value of the issued shares of that class, or with the sanction of an
extraordinary resolution passed at a separate meeting of the holders of the shares
of that class, but not otherwise.

3.11  To every such separate meeting referred to in article 3.10, all the provisions of
these articles relating to general meetings of the company, or to the proceedings
at them, and the provisions of sections 369 and 370 of the Act apply with any
necessary modifications, except that the necessary quorum at any such meeting
other than an adjourned meeting will be 2 or more persons present holding or
representing by proxy at least one third in nominal value of the issued shares of
the class in question. The quorum at an adjourned meeting will be one person
holding shares of the class in question or his proxy. Any holder of shares of the
class in question present in person or by proxy may demand a poll.

3.12 The creation or issue of shares ranking equally with or subsequent to the shares
of any class will not, unless otherwise expressly provided by these articles or the
rights attached to such shares as a class, be deemed to be a variation of the
rights of such shares.

3.13 The rights and restrictions attaching to the Deferred Shares are as follows:
As regards income
3.13.1 The Deferred Shares shall carry no right to receive any dividend or other
distribution in respect of any financial year or other period of the
company.
As regards capital

3.13.2 On any return of capital whether on a winding up or reduction of capital or
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otherwise, the holders of the Deferred Shares shall be entitled to receive
the amount paid up or credited as paid up on their respective holdings of
Deferred Shares but only after there has been paid on each Ordinary Share
the nominal amount paid up on such share plus a further sum of
£1,000,000 per share, but the holders of the Deferred Shares shall not be
entitled to participate further in any distribution of the assets or the capital
of the company.

As regards voting

3.13.3 The holders of the Deferred Shares shall have no right to receive notice of
or to attend or to vote or to speak either in person or by proxy at any
general meeting or class meeting of the company.

As regards transfer

3.13.4 Notwithstanding article 8, the holders of the Deferred Shares shall have no
right to transfer any Deferred Shares except to the company or to such
persons as the company may determine.

The creation or issue of Deferred Shares shall be deemed to confer
irrevocable authority on the company at that time or at any time thereafter
to:

3.13.4.1 register such shares in the name of such person or persons as the
company may determine as custodian thereof; and/or

3.13.4.2 appoint any person to execute on behalf of any holder or holders of
such shares a transfer thereof and/or an agreement to transfer the
same, without making any payment to the holder thereof, to such
person or persons as the company may determine as custodian
thereof;

and to cancel such shares (in accordance with the provisions of the Act)
without making any payment to or obtaining the sanction of the holder or
holders thereof and pending such transfer and/or cancellation to retain the
certificate, if any, for such shares and to do all things necessary or desirable
to give effect to such transfer or cancellation.

As regards purchase or redemption

3.13.5 The company may, at its option at any time after the adoption of this
article 3.13, purchase or redeem all or any of the Deferred Shares then in
issue, at a price not exceeding 4.9p for each Deferred Share so purchased
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or redeemed. Any payment due on purchase or redemption of the Deferred
Shares shall be paid on the date of such purchase or redemption.

As regards certificates
3.13.6 Notwithstanding article 4, the holders of the Deferred Shares shall have no
right to receive a certificate in respect of their holding.

As regards modification of rights

3.13.7 Neither the passing by the company of any special resolution for the
cancellation of the Deferred Shares for no consideration by means of a
reduction of capital requiring the confirmation of the court nor the
obtaining by the company nor the making by the court of any order
confirming any such reduction of capital nor the making effective of such
order shall constitute a modification, variation or abrogation of the rights
attaching to the Deferred Shares and accordingly the Deferred Shares may
at any time be cancelled for no consideration by means of a reduction in
capital effected in accordance with the Act without sanction on the part of
the holders of the Deferred Shares.

The company may from time to time create, allot and issue further shares,
whether ranking paripassu with or in priority to the Deferred Shares, and on
such creation, allotment or issue any such further shares (whether or not
ranking in any respect in priority to the Deferred Shares) shall be treated as
being in accordance with the rights attaching to the Deferred Shares and
shall not involve a variation of such rights for any purpose.”

4. Certificates

4.1 Every person, other than a person in respect of whom the company is not
required by law to complete and have ready for delivery a certificate by virtue
of section 185(4) of the Act whose name is entered as a member in the register
of members is entitled without payment to one certificate for all the shares of
each class for the time being held by him, or upon payment of such reasonable
out-of-pocket expenses as the directors may from time to time determine for
every certificate after the first, to several certificates, each for one or more of his

shares.
42 Every certificate will:
4.2.1 be issued within 2 months after allotment or the lodgement with the

company of the transfer of the shares, not being a transfer which the
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4.3

44

4.5

4.6

4.7

4.8

company is for any reason entitled to refuse to register and does not
register, unless the conditions of issue of such shares otherwise
provide or except as exempted by virtue of section 185 of the Act;

422 be under the official seal kept by the company by virtue of section
40 of the Act or otherwise in accordance with the Act; and

423 specify the number and class and distinguishing numbers, if any, of
the shares to which it relates, and the amount paid up on them.

The company is not bound to register more than 4 persons as the joint
holders of any share or shares, except in the case of executors or trustees of
a deceased member. In the case of a share held jointly by several persons, the
company is not bound to issue more than one certificate for it. Delivery of a
certificate for a share to one of several joint holders will be sufficient delivery to
all.

Where a member transfers part of his holding of shares, he will be entitled to a
certificate for the balance of his holding without charge.

Share certificates and certificates for debentures and, subject to the provisions of
any instrument constituting or securing them, certificates issued under the
official seal kept by the company by virtue of section 40 of the Act, need not be
signed or counter-signed, or the signatures may be affixed to them by such
mechanical means as may be determined by the directors.

If a share certificate is lost, destroyed, defaced or worn out, it will be renewed
and, in case of loss or destruction, on such terms, if any, as to evidence and
indemnity as the directors think fit, and, in case of defacement or wearing out,
on delivery to the company of the old certificate.

The company will not make any charge for any certificate issued under article
4.6 but will be entitled to charge for any exceptional out of pocket expenses it
incurred relating to the issue of any new certificate.

The directors have power to implement whatever arrangements they, in their
absolute discretion, see fit in order for any class of shares to be a participating
security, subject always to the Regulations and the facilities and requirements of
the relevant system concerned. Where they do so, articles 4.9 and 4.10 will take
effect immediately prior to the time at which the operator of the relevant system
concerned permits the class of shares concerned to be a participating security.
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4.9 In relation to any class of shares which is, for the time being, a participating
security, and as long as that class remains a participating security, no provision
of these articles will apply or have effect to the extent that it is in any respect
inconsistent with:

4.9.1 the holding of that class in uncertificated form;

492 the transfer of title to shares of that class by means of a relevant
system; or

493 the Regulations.

4.10  Without prejudice to the generality of article 4.9 and notwithstanding anything
contained in these articles, where any class of share is, for the time being, a
participating security:

4.10.1 the register relating to the Relevant Class will be maintained at all
times in the United Kingdom;

4.10.2 shares of the Relevant Class may be issued in uncertificated form in
accordance with and subject to the Regulations;

4.10.3 unless the directors decide otherwise, shares of the Relevant Class
held by the same holder or joint holder in certificated and
uncertificated form will be treated as separate holdings;

4.10.4 shares of the relevant Class may be changed from uncertificated to
certificated form and vice versa, in accordance with and subject to
the Regulations;

4.10.5 title to shares of the Relevant Class which are recorded on the
register as being held in uncertificated form may be transferred by
means of the relevant system concerned and accordingly, and in
particular, articles 4.4 and 4.5 and article 8 will not apply to those
shares to the extent that those articles require or contemplate
transfer by an instrument in writing and the production of a
certificate for the shares to be transferred;

4.10.6 the company will comply with the provisions of Regulations 21 and
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5. Lien

5.1

52

53

5.4

5.5

22 in relation to the Relevant Class and article 8 in particular will be
read as subject to Regulation 22;

4.10.7 the provisions of these articles relating to meetings of or including
holders of the Relevant Class, including notices of such meetings,
will be subject to Regulation 34; and

4.10.8 articles 4.1 to 4.9 will not apply so as to require the company to
issue a certificate to any person holding shares of the Relevant Class
in uncertificated form.

Subject to section 150 of the Act, the company has a first and paramount
lien on every share, which is not a fully paid share, for all money, whether
presently payable or not, called or payable at a fixed time in respect of such
share. The company’s lien, if any, on a share extends to all dividends or
other money payable on it or in respect of it. The directors may resolve that any
share will be exempt from the provisions of this article for some specified period.

For the purpose of enforcing such lien, the company may sell, in such manner as
the directors think fit, any share on which the company has a lien, but no sale will
be made unless some money in respect of which the lien exists are presently
payable and 14 days have expired after a notice in writing, stating and demanding
payment of the money presently payable and giving notice of intention to sell in
default, has been served on the holder for the time being of the shares or the
person entitled by reason of his death or bankruptcy to the shares.

The net proceeds of any such sale will be applied in or towards payment or
satisfaction of the amount in respect of which the lien exists as is presently
payable and any residue will, subject to a like lien in respect of sums not presently
payable as existed upon the shares prior to the sale, be paid to the person entitled
to the shares immediately prior to the sale.

For giving effect to any such sale, the directors may authorise some person to
transfer the shares sold to their purchaser.

The purchaser will be registered as the holder of the shares so transferred and he
will not be bound to see to the application of the purchase money, nor will his title
to the shares be affected by any irregularity or invalidity in the proceedings in
reference to the sale.
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6. Calls on shares

6.1

6.2

6.3

6.4

6.5

6.6

6.7

The directors may, subject to the provisions of these articles and to any conditions
of allotment, from time to time make calls upon the members in respect of any
money unpaid on their shares, whether on account of the nominal value of the
shares or by way of premium. Each member will, subject to being given at least
14 days’ notice specifying the time or times and place of payment, pay to the
company at the time or times and place so specified the amount calied on his
shares.

A call may be payable by instalments and may be postponed or wholly revoked or
in part revoked, as the directors may determine.

A call will be deemed to have been made at the time when the resolution of the
directors authorising the call was passed.

The joint holders of a share are jointly and severally liable to pay all calls in
respect of it and any one of such persons may give effective receipts for any
return of capital payable in respect of such shares.

If by the terms of any prospectus, listing particulars or any other document
relating to an issue of shares in the company or by the conditions of allotment,
any amount is payable in respect of any shares by instalments, every such
instalment will be payable as if it were a call duly made by the directors of which
due notice had been given.

If a sum called in respect of a share is not paid before or on the day appointed for
its payment, the person from whom the sum is due must pay interest on the sum at
such rate as may be fixed by the terms of allotment of the share or, if no rate is
fixed, at the appropriate rate, as defined by section 107 of the Act, from the day
appointed for its payment to the time of actual payment. The directors are at
liberty to waive payment of such interest wholly or in part.

Any sum which by or pursuant to the terms of issue of a share becomes payable
upon allotment or at any fixed date, whether on account of the amount of the
share or by way of premium, will for all the purposes of these articles be deemed
to be a call duly made and payable on the date on which, by or pursuant to the
terms of issue, it becomes payable. In case of non-payment, all the relevant
provisions of these articles as to payment of interest, forfeiture or otherwise apply
as if such sum had become payable by virtue of a call duly made and notified.
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6.8  The directors may make arrangements on the issue of shares for a difference
between the holders in the amount of calls to be paid and in the times of payment.

6.9  The directors may receive from any member willing to advance it all or any part
of the money unpaid upon the shares held by him, beyond the sums actually
called up on them, as a payment in advance of calls, and such payment in advance
of calls will extinguish, so far as they extend, the liability upon the shares in
respect of which it is advanced. The company may pay interest upon the money
so received, or so much of it as from time to time exceeds the amount of the calls
then made upon the shares in respect of which it has been received, at such rate as
the member paying such sum and the directors agree. Any such payment in
advance will not entitle the holder of the shares in question to participate in any
dividend in respect of the amount advanced.

7. Forfeiture of shares

7.1 If a member fails to pay any call or instalment of a call before or on the date
appointed for its payment, the directors may at any time after that date, during
such time as any part of such call or instalment remains unpaid, serve a notice on
him requiring payment of so much of the call or instalment as is unpaid, together
with any interest which may have accrued on it and all expenses incurred by the
company by reason of such non-payment.

7.2 The notice will name a further date, not earlier than 14 days from the date of its
service, on or before which and the place where the payment required by the
notice is to be made, and will state that, in the event of non-payment on or before
the date and at the place appointed, the shares on which the call was made will be
liable to be forfeited.

7.3  If the requirements of any such notice are not complied with, any share in respect
of which such notice has been given may at any time after its date, before
payment of all calls and interest due in respect of it has been made, be forfeited by
a resolution of the directors to that effect, and such forfeiture will include all
dividends which have been declared on the forfeited shares and not actually paid
before the forfeiture.

7.4 When any share has been forfeited, notice of the forfeiture will be served upon the
person who was before forfeiture the holder of it, but no forfeiture will be in any
manner invalidated by any omission or neglect to give such notice. Subject to the
provisions of the Act, any share so forfeited will be deemed to be the property of
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the company, no voting rights may be exercised in respect of it and the directors
may within 3 years of such forfeiture sell, re-allot, or otherwise dispose of it in
such manner as they think fit, either to the person who was before the forfeiture
its holder, or to any other person, and either with or without any past or accruing
dividends, and in the case of re-allotment, with or without any money paid on it
by the former holder being credited as paid up on it. Any share not so disposed of
within a period of 3 years from the date of its forfeiture will be cancelled in
accordance with the provisions of the Act.

7.5  The directors may at any time, before any share so forfeited has been cancelled or
sold, re-allotted or otherwise disposed of, annul the forfeiture upon such
conditions as they think fit.

7.6 A person whose shares have been forfeited ceases to be a member in respect of
the forfeited shares but, notwithstanding the forfeiture, remains liable to pay to the
company all money which at the date of forfeiture was payable by him to the
company in respect of the shares and interest on them in accordance with article
6.6, and the directors may enforce payment without any allowance for the value
of the shares at the time of forfeiture.

7.7 A statutory declaration that the declarant is a director or the secretary of the
company and that a share has been duly forfeited on a date stated in the
declaration, is conclusive evidence of the facts stated in it as against all persons
claiming to be entitled to the share. Such declaration and the receipt by the
company of the consideration, if any, given for the share on its sale, re-allotment
or disposal, together with the certificate for the share delivered to a purchaser or
allottee of it, subject to the execution of a transfer if so required, constitutes a
good title to the share. The person to whom the share is sold, re-allotted or
disposed of will be registered as its holder and will not be bound to see to the
application of the consideration, if any, nor will his title to the share be affected
by any irregularity or invalidity in the proceedings in reference to the forfeiture,
sale, re-aliotment or disposal of the share.

7.8  The directors may accept the surrender of any share liable to be forfeited under
these articles and in any such case any reference in these articles to forfeiture
includes surrender.

8. Transfer of shares

8.1  All transfers of shares must be effected in the manner authorised by the Stock
Transfer Act 1963.
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8.2 The instrument of transfer must be signed by or on behalf of the transferor and, in
the case of a partly paid share, by or on behalf of the transferee. The transferor
will be deemed to remain the holder of the share until the name of the transferee is
entered in the register of members in respect of it.

8.3  The directors may, in their absolute discretion and without giving any reason,
refuse to register any transfer of shares unless:

8.3.1

8.3.2

8.3.3

§.3.4

83.5

subject to article 10.5, it is in respect of a fully paid share;

it is duly stamped, is deposited at the office or such other place as
the directors may appoint and is accompanied by the certificate for
the shares to which it relates and such other evidence as the
directors may reasonably require to show the right of the transferor
to make the transfer;

it is in respect of only one class of share;

it is in favour of not more than 4 transferees except in the case of
executors or trustees of a deceased member; or

it is in respect of a share on which the company does not have a lien
in respect of which the company has not served a notice pursuant to
article 5.2.

8.4 In exceptional circumstances approved by the London Stock Exchange, the
directors may refuse to register any transfer of shares to which article 8.3 would
otherwise apply, provided that their refusal does not disturb the market.

8.5  If the directors refuse to register a transfer of any shares, they must, within
2 months after the date on which the transfer was lodged with the company, send to the
transferor and the transferee notice of the refusal.

8.6  The registration of transfers of any class of shares may be suspended at such times
and for such periods, not exceeding 30 days in any year, as the directors may from
time to time determine.

8.7  The company is not entitled to charge any fee in respect of the registration of any
instrument of transfer, probate, letters of administration, certificate of marriage or
death, power of attorney, stop notice or other document relating to or affecting the
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title to any shares.

8.8  All instruments of transfer which are registered will, subject to article 42.1, be
retained by the company, but any instrument of transfer which the directors refuse
to register will, except in any case of fraud, be returned to the person depositing it.

8.9  Nothing in these articles precludes the directors from recognising a renunciation
of the allotment of any share by the allottee in favour of some other person.

9. Transmission of shares

9.1 In the case of the death of a member, the survivors or survivor where the deceased
was a joint holder, and the executors or administrators of the deceased where he
was a sole or only surviving holder, are the only persons recognised by the
company as having any title to his interest in the shares, but nothing in this article
will release the estate of a deceased joint holder from any liability in respect of
any share jointly held by him.

92  Any person becoming entitled to a share in consequence of the death or
bankruptcy of a member may, upon such evidence as to his title being produced
as may from time to time be required by the directors, and subject as provided in
these articles, elect either to be registered himself as the holder of the share or to
have some person nominated by him registered as its holder.

9.3  If the person so becoming entitled elects to be registered himself, he must deliver
or send to the company a notice in writing signed by him stating that he so elects.
If he elects to have another person registered, he must signify his election by
signing a transfer of the share in favour of that person. All the limitations,
restrictions and provisions of these articles relating to the right to transfer and the
registration of transfers of shares apply to any such notice or transfer as if the
death or bankruptcy of the member had not occurred and the notice or transfer
were a transfer signed by such member.

9.4 A person becoming entitled to a share in consequence of the death or bankruptcy
of a member will, upon supply to the company of such evidence as the directors
may reasonably require as to his title to the share, be entitled to receive and may
give a discharge for all benefits arising or accruing on or in respect of the share,
but he will not be entitled in respect of that share to receive notices of or to attend
or vote at meetings of the company, or, except as previously stated, to any of the
rights or privileges of a member until he has become a member in respect of the
share. The directors may at any time give notice requiring any such person who is
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the bolder of a fully paid up share to elect either to be registered himself or to
transfer the share and, if within 60 days the notice is not complied with, such
person will be deemed to have elected to be registered as a member in respect of
the share and may be registered accordingly.

10. Disclosure of interests in shares

10.1  Sections 211, with the exception of sub-section (10), 212 and 213(1) to (3) of the
Act are deemed to be incorporated into these articles and accordingly to apply as
between the company and each member. If a Section 212 Notice is given to a
person appearing to be interested in any shares, a copy will at the same time be
given to the holder of those shares but the accidental omission to do so or the non-
receipt by the member will not prejudice the opefation of articles 10.2 to 10.6,
which are without prejudice to the provisions of section 216 of the Act. In
particular, the company will be entitled to apply to the court under section 216(1)
whether or not these articles apply or have been applied.

10.2  If a member or any person appearing to be interested in any shares held by a
member has been duly served with a Section 212 Notice and fails fully to comply
with it after 14 days from the date of service of the Section 212 Notice, the
provisions of articles 10.4 and 10.5 will apply. The restrictions imposed by those
articles in relation to any shares will continue until a relevant event occurs in
relation to those shares and will cease immediately it does so. For this purpose, a
“relevant event” is either of the following:

10.2.1 the default is remedied to the satisfaction of the company; or

10.2.2 the shares are registered in the name of the purchaser or offeror, or
that of his nominee, pursuant to an arm’s length transfer, as defined
in article 10.7.1.

10.3  Any dividends withheld pursuant to article 10.5.2 will be paid to the member as
soon as practicable after the restrictions contained in article 10.5 lapse.

10.4 Subject to article 10.6 and unless the directors otherwise determine, a member
who has a holding of less than 0.25 per cent, of any class of shares, will not be
entitled in respect of the shares held by him, whether or not referred to in the
Section 212 Notice, to attend and vote at a general meeting either personally or by
proxy.

10.5 Subject to article 10.6 and unless the directors otherwise determine, a member
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who has a holding of at least 0.25 per cent. of any class of shares will not be
entitled in respect of the shares held by him, whether or not referred to in the

Section 212 Notice:

10.5.1 to attend and vote at a general meeting either personally or by proxy;

10.5.2 to receive any dividend payable in respect of such shares; or

10.5.3 to transfer or agree to transfer any of such shares, or any rights in
them.

10.6 The restrictions in articles 10.4 and 10.5 are without prejudice to the right of
either the member holding the shares concerned or, if different, the beneficial
owner of those shares, to sell or agree to sell them pursuant to an arm’s length
transfer.

10.7  For the purposes of articles 10.1 to 10.6:

10.7.1 an arm’s length transfer in relation to any shares is a transfer
pursuant to:
10.7.1.1 a sale of those shares to a bona tide unconnected

third party on a recognised investment exchange, as
defined in the Financial Services Act 1986, or on
any stock exchange outside the United Kingdom on
which the shares are normally traded; or

10.7.1.2 a takeover offer for the company as defined in
section 428 of the Act; and

10.7.2 the company will be entitled to treat any persons as appearing to be
interested in any shares if:

10.7.2.1 the member holding such shares or any person who
is or may be interested in such shares either fails to
respond to a Section 212 Notice or has given to the
company a notification pursuant to a Section 212
Notice which in the opinion of the directors fails to
establish the identities of those interested in the
shares and if, after taking into account such
notification and any other relevant notification

F:\00826\001\Company Secretarial Info\Articles.rf 20



pursuant to a Section 212 Notice, the company
knows or has reasonable cause to believe that the
person in question is or may be interested in the
shares; or

10.7.2.2 that person, not being the member, is interested in
those shares for the purposes of section 212,

11. Stock

11.1 The company may by ordinary resolution convert any fully paid up shares into
stock and reconvert any stock into paid up shares of any denomination.

11.2 The holders of stock may transfer it, or any part of it, in the same manner and
subject to the same regulations as would have applied to the shares from which
the stock arose if they had not been converted, or as near as circumstances
admit. The directors may from time to time, if they think fit, fix the minimum
amount of stock transferable, provided that such minimum does not exceed the
nominal amount of each of the shares from which the stock arose.

11.3 The holders of stock will, according to the amount of the stock held by them,
have the same rights, privileges and advantages in all respects as if they held the
shares from which the stock arose, provided that no such privilege or advantage,
except participation in dividends and profits of the company and in the assets on
a winding up, will be conferred by an amount of stock which would not, if
existing in shares, have conferred such privilege or advantage.

11.4  All the provisions of these articles applicable to paid up shares will apply to
stock, and in all such provisions the words “share” and “member” include
“stock” and “stockholder” respectively.

12.  Increase of capital

12.1 Subject to article 12.2, the company may from time to time by ordinary
resolution increase its capital by such sum, to be divided into shares of such
amounts and carrying such rights, as the resolution may prescribe.

12.2  All new shares are subject to the provisions of these articles with reference to
payment of calls, lien, forfeiture, transfer, transmission and otherwise. Unless
otherwise provided by these articles, by the resolution creating the new shares or
by the conditions of issue, the new shares will upon issue be ordinary shares.
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13.  Alteration of capital
13.1 The company may by ordinary resolution:

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

13.1.2 sub-divide its shares, or any of them, into shares of smaller nominal
value than is fixed by the memorandum of association, subject
nevertheless to the provisions of the Act, and so that the resolution
by which any share is sub-divided may determine that, as between
the holders of the shares resulting from such sub-division, one or
more of the shares may have any such preferred or other special
rights over or may have such deferred rights or be subject to any
such restrictions as compared with the others as the company has
power to attach to unissued or new shares; and

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

13.2 The company may from time to time by special resolution reduce its authorised
and issued share capital, capital redemption reserve fund and any share premium
account in any manner authorised by the Act and diminish the amount of its
share capital by the amount of the shares so cancelled.

133 Whenever as a result of any consolidation of shares any members would
become entitled to fractions of a share, the directors may for the purpose of
eliminating such fractions sell the shares representing the fractions for the best
price reasonably obtainable and distribute the proceeds of sale in due proportion
among the members who would have been entitled to the fractions of shares.

134 For the purpose of any such sale, the directors may authorise some person to
transfer the shares representing the fractions to their purchaser, whose name will
be entered in the register of members as the holder of the shares, and who will
not be bound to see to the application of the purchase money, and the title to the
shares of such purchaser will not be affected by any irregularity or invalidity in
the proceedings in reference to the sale.
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14.  General meetings

14.1 Subject to the provisions of the Act, the annual general meeting will be held at
such time and place as the directors may determine.

142  All general meetings other than annual general meetings are called
extraordinary general meetings.

14.3 The directors may call an extraordinary general meeting whenever they think fit,
and must do so when required by the Act, and extraordinary general meetings
must also be convened on such requisition, or in default may be convened by
such requisitionists, as provided by the Act.

1S.  Notice of general meetings

15.1 Subject to the provisions of the Act, an annual general meeting and an
extraordinary general meeting for the passing of a special resolution must be
called by at least 21 days’ notice, and all other general meetings must be called
by at least 14 days’ notice. The notice is exclusive of the day on which it is
served, or deemed to be served, and of the day for which it is given.

152 Every notice must be in writing and specify the place, the day and the time of
meeting, and, in the case of special business, the general nature of such
business, and in the case of an annual general meeting, must specify the meeting
as such.

153 Notices must be given in the manner stated in these articles to all the members,
other than those who under the provisions of these articles or under the rights
attached to the shares held by them are not entitled to receive the notice, and to
the auditors.

154  Notwithstanding that it is called by shorter notice than that specified in article
15.1, a meeting of the company is deemed to have been duly called if it is so

agreed:

15.4.1 in the case of a meeting called as an annual general meeting, by all
the members entitled to attend and vote at it; or

15.4.2 in the case of any other meeting, by a majority in number of the

members having a right to attend and vote at the meeting, being a
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15.5

15.6

15.7

15.8

majority together holding not less than 95 per cent. in nominal
value of the shares giving that right.

The accidental omission to give notice of a meeting to, or the non-receipt of
notice of a meeting by any person entitled to receive notice will not invalidate
the proceedings at that meeting.

In every notice calling a meeting of the company or any class of the members of
the company, there will appear with reasonable prominence a statement that a
member entitled to attend and vote is entitled to appoint one or more proxies to
attend and, on a poll, vote instead of him, and that a proxy need not also be a
member.

Where special notice of a resolution is required by any provision contained in
the Act, the resolution is not effective unless notice of the intention to move it
has been given to the company not fewer than 28 days, or such shorter period as
the Act permits, before the meeting at which it is moved, and the company must
give to its members, notice of any such resolution as required by and in
accordance with the provisions of the Act.

It is the duty of the company, subject to the provisions of the Act, on the
requisition in writing of such number of members as is specified in the Act and,
unless the company otherwise resolves, at the expense of the requisitionists:

15.8.1 to give to members entitled to receive notice of the next annual
general meeting notice of any resolution which may properly be
moved and is intended to be moved at that meeting; and

15.8.2 to circulate to members entitled to have notice of any general
meeting sent to them any statement of not more than 1,000 words
with respect to the matter referred to in any proposed resolution or
the business to be dealt with at that meeting.

16.  Proceedings at general meetings

16.1

16.2

All business transacted at an extraordinary general meeting is deemed special.

All business transacted at an annual general meeting is also deemed special,
with the exception of declaring dividends, the consideration of the accounts and
balance sheet and the reports of the directors and auditors and other documents
required to be annexed to the balance sheet, the appointment of directors in the
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place of those retiring by rotation or otherwise, the reappointment of the retiring
auditors, other than retiring auditors who have been appointed by the directors
to fill a casual vacancy, the fixing of the remuneration of the auditors, and the
giving, varying, revoking or renewing of any authority or power for the
purposes of section 80 of the Act.

16.3  No business may be transacted at any general meeting unless a quorum is
present. Except as otherwise provided in these articles, 2 persons entitled to vote
at the meeting each being a member or a proxy for a member or a representative
of a corporation which is a member, duly appointed as such in accordance with
the Act, are a quorum for all purposes.

164 If within half an hour from the time appointed for the meeting a quorum is not
present, the meeting, if convened on the requisition of, or by, members, will be
dissolved. In any other case, it will stand adjourned to the same day in the next
week at the same time and place, or to such other day and at such other time and
place as the directors may determine.

16.5 If at such adjourned meeting a quorum is not present within 15 minutes from the
time appointed for holding the meeting, the member or members present in
person or by proxy and entitled to vote will have power to decide upon all
matters which could properly have been disposed of at the meeting from which
the adjournment took place. When a meeting is adjourned for 30 days or more,
the company must give at least 7 clear days’ notice, specifying the place, the
day and the time of the adjourned meeting and that the member or members
present will form a quorum, but it will not be necessary to specify in such notice
the nature of the business to be transacted at the adjourned meeting. Except as
stated, it will not be necessary to give any notice of an adjournment.

16.6  The chairman, if any, of the board of directors, or in his absence some other
director nominated by the chairman in writing, will preside as chairman at every
general meeting of the company, but if at any meeting neither the chairman nor
such other director is present within 15 minutes after the time appointed for
holding the meeting, or if neither of them is willing to act as chairman, the
directors present may choose some director present to be chairman, or if no
director is present, or if all the directors present decline to take the chair, the
members present may choose some member present 10 be chairman.