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THE COMPANIES ACTS 1985 to 1989
A PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
REGEN THERAPEUTICS PLC

{As amended by Special Resolution passed 5 March 1998 ;18 May 1998 and 17

July 1998)
1. The name of the Company is ReGen Therapeutics Plc.
2. The Company is to be a public company.
3. The Registered Office of the Company will be situated in England and Wales.
4. The objects for which the Company is established are:
{A) i to act as an investment holding company and to co-ordinate

the business of any companies in which the Company is for
the time being interested and to acquire (whether by original
subscription, tender, purchase, exchange or otherwise) the
whole of or any part of the stock, shares, debentures,
debenture stocks, bonds and other securities issued or
guaranteed by a body corporate constituted or carrying on
business in any part of the world or by a government
sovereign ruler, commissioners, public body or authority to
hold the same as investments until sale, exchange, carry and
dispose of the same;

(ii) to carry on the business of providing, promoting and
researching technology and development in all subjects
relating to healthcare and to undertake the use and
applications of technology in any way, in any country for all
purposes including manufacturing, industrial, importing,
exparting and licensing and generally to carry on any agency,
brokering, consulting and advising businesses ar activities;

{iii} to carry on the businesses in any part of the world of
importers, exporters, buyers, sellers, distributors and dealers
and to win, process and work produce of all kinds; and

(iv) to carry on business as a general commercial company.
(8) To carry on any other business which in the opinion of the Company,
may be capable of being conveniently or profitably carried cn in

connection with or subsidiary to any other business of the Company
and is calculated to enhance the value of the Company’s property.
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(C}

(D)

(E)

(F)

(G)

(H}

{h

{J}

(K}

{L}

To purchase or by any other means acquire freehold, leasehold or
any other property for any estate or interest whatever, movable or
immovable or any interest in such property, and to sell, lease, let on
hire, develop such property, or otherwise turn the same to the
advantage of the Company.

To apply for, register or by other means acquire any patents, patent
rights, brevets d’invention, licences, trademarks, concessions and
inventions and to use and turn to account the same or to develop,
sell or assign the same or grant licences or privileges in respect
thereof or otherwise turn the same to the advantage of the
Company.

To build, reconstruct or generally maintain buildings and works of all
kinds, whether or not these are situate on the property of the
Company.

To invest and deal with the monies of the Company in such shares or
upon such securities and in such manner as from time to time may
be determined.

To enter into arrangements for joint workings in business or
amalgamate with or enter into any partnership or arrangement for
sharing profits, union of interests, reciprocal concession or co-
operation with any company, firm or person carrying on or proposing
to carry on any business within the objects of this Company or
which is capable of being carried on so as directly or indirectly to
benefit the Company.

To purchase or otherwise acquire, take over and undertake all or any
part of the business, property, liabilities and transactions of any
person, firm or company carrying on any business the carrying on of
which is calculated to benefit this Company or to advance its
interests, or possessed of property suitable for the purposes of the
Company.

To sell, improve, manage, develop, turn to account, let on rent or
royalty or share of profits or otherwise, grant licences or easements
or other rights in or over, or in any other manner deal with or dispose
of the undertaking and all of any of the property and assets for the
time being of the Company for such consideration as the Company
may think fit.

To subscribe for, take, purchase or otherwise acquire either for cash,
shares or debentures in this Company or any other consideration any
other company or business which, in the opinion of the Company,

may be carried on so as directly or indirectly to benefit the Company.

To sell or otherwise dispose of the whole or any part of the business
or property of the Company for any consideration, shares or
debentures as the Company may think fit.

To lend and advance money or give credit on any terms and with or
without security 1o any company, firm or person {including without
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prejudice to the generality of the foregoing any holding company,
subsidiary or fellow subsidiary of, or any other company associated
in any way with, the Company), to enter into guarantees, contracts
of indemnity and suretyships of all kinds, to receive money on
deposit or loan upon any terms, and to secure or guarantee in any
manner and upon any terms the payment of any sum of money or
the performance of any obligation by any company, firm or person
(including without prejudice to the generality of the foregoing any
such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid).
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Company no. 3508592

LAl 1)

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

“Associated Company” means a company which is the Company's
subsidiary, or the Company's holding
company or a subsidiary of the Company’s
holding company

“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

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

“dividend”
“executed”

“holder”

“in writing” and “written”

“London Stock Exchange”
“member”

“month”

”

“office
“Ordinary Shares”

llpaid up!!

“register”

“Regulations”

LONDON 156585v1

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

includes bonus
includes any mode of execution

in relaton 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 0.1p 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
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207 of the Companies Act 1989 for the time
being in force

“Relevant Class” a class of share which is for the time being a
participating security

“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.

1.4 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




31

32

33

34

3.5

3.6

37

3.8
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not apply to the company.

Share capital and varfation of rights

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

Subject to the provisions of the Act and to the authority of the company in
genera] 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 wiil, 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




39

3.10

in

3.12

3.13
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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.

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.

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.

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.

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.

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
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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
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.
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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
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 modificarion 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
abtaining 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.”

Certificates

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.

10
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Every certificate will:

421 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
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 wormn 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

11
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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.

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.

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;

4.103 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 concemed and accordingly, and in
particular, articles 4.4 and 4.5 and article 8 will not apply to those

12
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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
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 s0 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 entitied 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.

13
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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.

Calls on shares

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 called 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 pursnant 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

14
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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.

The directors may make arrangereents 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.

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.

Forfeiture of shares

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.

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.

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.
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74

7.5

7.6

7.7

7.8
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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
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.

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.

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 ali 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.

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-allotment or disposal of the share.

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.
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8. Transfer of shares

8.1  All transfers of shares must be effected in the manner authonised by the Stock
Transfer Act 1963.

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

832 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;

833 it is in respect of only one class of share;

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

8.3.5 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.

84 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
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8.7

8.8

8.9

time to time determine.

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
title to any shares.

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.

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

2.1

9.2

9.3

9.4

LONDON 156583v1

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.

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.

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 5o 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.

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
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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
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

10.2

10.3

10.4

LONDON 156585v]

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 operation 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.

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

i article 10.7.1.

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.

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
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10.5

10.6

10.7
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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
PIOXY.

Subject to article 10.6 and unless the directors otherwise determine, a member
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;

105.2 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.

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.

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
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11. Stock

11.1

11.2

11.3

11.4

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
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.

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.

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.

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.

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

LONDON 156585v1

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.
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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.

13.  Alteration of capital

13.1

13.2

13.3

134
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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 cancel 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
$0 cancelled.

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.

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.

For the purpose of any such sale, the directors may authorise some person to
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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.

14.  General meetings

14.1

14.2

14.3

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

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

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.

15.  Notice of general meetings

15.1

15.2

15.3

154
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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.

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.

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.

Notwithstanding that it is called by shorter notice than that specified in article
13.1, a meeting of the company is deemed to have been duly called if it is so
agreed:
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15.5

15.6

15.7

15.8

154.1 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
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 circolate to members entitied 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

LONDON L 565851

All business transacted at an extraordinary general meeting is deemed special.
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16.2

16.3

16.4

16.5

16.6
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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
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.

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.

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.

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.

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
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members present may choose some member present to be chairman.

The chairman may, with the consent of any meeting at which a quorum 1is
present, and must if so directed by the meeting, adjoumn the meeting from time
to time and from place to place, but no business may be transacted at any
adjourned meeting except business which might lawfully have been transacted
at the meeting from which the adjournment took place.

At any general meeting, a resolution put to the vote of the meeting is decided on
a show of hands, unless before or upon the declaration of the result of the show
of bands a poll is demanded:

16.8.1 by the chairman; or

16.8.2 by not fewer than 5 members present in person or by proxy and
entitled to vote at the meeting; or

16.8.3 by a member or members representing not less than one-tenth of the
total voting rights of all the members having the right to vote at the
meeting; or

16.8.4 by a member or members holding shares of the company conferring

a right to vote at the meeting, being shares on which an aggregate
sum has been paid up equal to not less than one-tenth of the total
sum paid up on all the shares conferring that right.

Unless a poll is so demanded, a declaration by the chairman that a resolation has
been carried, or carried unanimously or by a particular majority, or lost, or not
carried by a particular majority, and an entry to that effect in the book
containing the minutes of the proceedings of general meetings of the company is
conclusive evidence of the fact without proof of the number or proportion of the
votes recorded in favour of or against such resolution.

The instrument appointing a proxy to vote at a meeting is deemed also to confer
authority to demand or join in demanding a poll and to vote on a poll on the
election of a chairman and on a motion to adjourn a meeting. For the purposes
of article 16.8, a demand by a person as proxy for a member is the same as a
demand by the member.

If any votes are counted which ought not to have been counted or might have
been rejected, or if any votes are not counted which ought to have been counted,
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16.12

16.13
®

16.14

. 16.15

16.16

the error will not vitiate the result of the voting unless it is pointed out at the
same meeting, or at any adjournment of it, and it is in the opinion of the
chairman of the meeting of sufficient magnitude to vitiate the result of the
voting.

If an amendment is proposed to any resolution under consideration but is in
good faith ruled out of order by the chairman of the meeting, the proceedings on
the substantive resolution will not be invalidated by any error in such ruling. In
the case of a resolution proposed as an extraordinary or special resolution, no
amendment to it, other than a mere clerical amendment to correct a patent error,
may in the event be considered or voted upon.

Subject to the provisions of article 16.14, if a poll is duly demanded, it will be
taken in such manner as the chairman may direct, including the use of ballot or
voling papers or tickets, and the result of a poll will be deemed to be the
resolution of the meeting at which the poll was demanded. The chairman may,
in the event of a poll, appoint scrutineers, who need not be members, and may
fix some place and time for the purpose of declaring the result of the poll.

A poll demanded on the election of a chairman or on & question of adjournment
must be taken immediately. A poll demanded on any other question must be
taken immediately or at such time and place as the chairman directs, not being
more than 30 days from the date of the meeting or the adjourmed meeting at
which the poll was demanded. No notice need be given of a poll not taken
immediately if the time and place at which it is to be taken are announced at the
meeting at which it is demanded. In any other case, at least 7 days’ notice must
be given specifying the time and place at which the poll is to be taken.

The demand for a poll will not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll has been
demanded.

A demand for a poll may, before the poll is taken, be withdrawn but only with
the consent of the chairman, and a demand so withdrawn will not be taken to
have invalidated the result of a show of bands declared before the demand was
made. If a poll is demanded before the declaration of the result of a show of
hands and the demand is duly withdrawn with the consent of the chairman, the
meeting will continue as if the demand had not been made.

17. Votes of members

LOMNDON 156585+v1
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17.1

17.2

173

17.4

17.5

17.6
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Subject to any special rights or restrictions as to voting attached to any share by or
in accordance with these articles, on a show of hands every member who, being
an individual, is present in person, or, being a corporation, is present by a duly
authorised representative or proxy, has one vote and on a po'i every member who
is present in person or by proxy has one vote, for every share of which he is the
holder.

In the case of joint holders of a share, the person whose name appears first in the
register of members is entitled, to the exclusion of the other joint holders, to
vote, whether in person or by proxy, in respect of the share.

A member who is a patient within the meaning of the Mental Health Act 1983
may vote, whether on a show of hands or on a poll, by his receiver, curator
bonis, or other person appointed by such court (who may on a poll vote by
proxy) provided that such evidence as the directors may require of the authority
of the person claiming to vote has been deposited at the office not fewer than 48
hours before the time for holding the meeting or adjourned meeting at which
such person claims to vote.

No member will, unless the directors otherwise determine, be entitled in respect
of any shares held by him to vote at any general meeting either in person or by
Proxy, or to exercise any privilege as a member:

174.1 if any calls or other sums presently payable by him in respect of
those shares have not been paid; or

17.4.2 he or any person appearing to be interested in those shares has been
duly served with a Section 212 Notice and he or any such person is
in default in supplying to the company the information requested in
it within 42 days after service of such notice or such longer period
as may be specified in such notice for compliance with it and has
not remedied such defauit within a further period of 14 days after
service of a further notice requiring him so to do.

No objection may be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is given or cast, and
every vote not disallowed at such meeting will be valid for all purposes. Any
such objection made in due time will be referred to the chairman of the meeting,
whose decision is final, binding and conclusive.

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

Any person, whether a member or not, may be appointed to act as a proxy. A
member may appoint more than one proxy to attend on the same occasion.
Deposit of an instrument of proxy does not preclude a member from attending
and voting in person at the meeting or any adjournment of it.

The instrument appointing a proxy must be in writing in any usual or common
form, or such other form as may be approved by the directors, and will be signed
by the appointor or by his agent duly authorised in writing or if the appointor is
a corporation, must be either under its common seal or signed by an officer or
agent so authorised. The directors may, but will not be bound to, require
evidence of authority of such officer or agent. An instrument of proxy need not
be witnessed.

The instrument appointing a proxy, together with, unless the directors waive
such requirement, the power of attomey or other authority, if any, under which
it is signed, or a certified copy of such authority, must be deposited at the office,
or at such other place in the United Kingdom as is specified for that purpose in
the notice calling the meeting, or in any instrument of proxy sent out by the
company in relation to the meeting, not fewer than 48 hours before the time
appointed for holding the meeting or adjourned meeting at which the person
named in the instrument proposes to vote and, in default, the instrument of
proxy will not be valid. An instrument appointing a proxy to vote at any
meeting and deposited as set out in this article will authorise the proxy so
appointed to vote on any poll taken or demanded at such meeting or at any
adjournment of such meeting, No instrument appointing a proxy will be valid
after the expiry of 12 months from the date of its execution, except at an
adjourned meeting or on a poll demanded at a meeting or an adjourned meeting
in cases where the meeting was originally held within 12 months from such
date.

A vote given in accordance with the terms of an instrument of proxy or by the
duly authorised representative of a corporate member or a poll demanded by
proxy or by the duly authorised representative of a corporate member will be
valid, notwithstanding, in the case of a proxy, the previous death or insanity of
the principal, or the revocation of the instrument of proxy or of the authority
under which the instrument of proxy was executed, provided that no notice in
writing of such death, insanity or revocation has been received by the company
at the office at least 3 hours before the commencement of the meeting or
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17.11

adjourned meeting at which the instrument of proxy is used.

The directors may at the expense of the company send, by post or otherwise, to
the members instruments of proxy, with or without provision for their return
pre-paid, for use at any general meeting or at any separate meeting of the
holders of any class of shares of the company either in blank or nominating in
the alternative any one or more of the directors or any other persons. If, for the
purpose of any meeting, invitations to appoint as proxy a person, or one of a
number of persons, specified in the invitations are issued at the company’s
expense, they will be issued to all, and not to some only, of the members
entitled to be sent a notice of the meeting and to vote at it by proxy.

18.  Corporations acting by representatives

18.1

Any corporation which is a member of the company may by resolution of its
directors or other governing body authorise such person as it thinks fit to act as
its representative at any meeting of the company or of any class of members of
the company. The person so authorised will be entitled to exercise the same
powers on behalf of such corporation as the corporation could exercise if it were
an individual member of the company and such corporation will for the
purposes of these articles be deemed to be present in person at any such meeting
if a person so authorised is present at it.

19. Directors

19.1

19.2

Unless and until otherwise determined by the company by ordinary resolution,
the number of directors is not fewer than 2 nor more than 10.

A director is not required to hold any share qualification but is nevertheless
entitled to attend and speak at any general meeting or at any separate meeting of
the holders of any class of shares of the company.

20. Alternate directors

20.1

LONDON 156585vi

Any director, other than an altemate director, may at any time appoint any other
director, or any person approved by resolution of the directors, to be an alternate
director of the company, and may at any time remove any alternate director so
appointed by him from office and, subject to such approval by the directors,
appoint another person in his place. An alternate director so appointed is not
required to hold any share qualification.
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20.3

204

20.5

Subject to his giving to the company an address within the United Kingdom at
which notices may be served upon him, an alternate director is entitled to
receive notices of all meetings of the directors and to atiend and vote as a
director at any such meeting at which the director appointing him is not
personally present, and generally to perform all the functions of his appointor as
a director in the absence of such appointor.

An alternate director will cease to be an altemmate director on the happening
of any event which, if he were a director, would cause him to vacate such office
or if his appointor ceases for any reason to be a director. If,
however, any director retires but is reappointed by the meeting at which such
retirement took effect, any appointment made by him pursuant to article 20.1
which was in force immediately prior to his retirement will continue to operate
after his re-appointment as if he had not so retired.

All appointments and removals of alternate directors must be effected by notice
in writing signed by the director making or revoking such appointment sent to
or left at the registered office of the company.

Except as otherwise provided in these articles, an alternate director is deemed
for all purposes to be an officer of the company and is alone responsible to the
company for his own acts and defaults, and he is not deemed to be the agent of
or for the director appointing him. An alternate director is not entitled to receive
any remuneration from the company for his services as such but his
remuneration is payable out of the remuneration payable to the director
appointing him, and will consist of such part, if any, of the latter’s remuneration
as is agreed between them.

. 21,  Powers and duties of directors

21.1
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The business of the company is managed by the directors who may exercise all
such powers of the company as are not by the Act or by these articles required
to be exercised by the company in general meeting, subject nevertheless to the
provisions of these articles and of the Act, and to such directions, whether or not
inconsistent with these articles, as may be prescribed by the company by special
resolution. No such direction and no alteration Of these articles will invalidate
any prior act of the directors which would have been valid if such direction or
alteration had not been given or made. The matters to which the directors have
regard in the performance of their functions include the interests of the
company’s employees in general as well as the interests of its members. The
general powers given by this article are not limited or restricted by any special
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authority or power given to the directors by any other article.

The directors may from time to time provide for the management and
transaction of the affairs of the company in any specified locality, whether at
home or abroad, in such manner as they think fit, and the provisions contained
in articles 21.3 to 21.5 are without prejudice to the general powers conferred by
this article.

The directors may establish any councils, committees, local boards or agencies
for managing any of the affairs of the company, either in the United Kingdom or
elsewhere, and may appoint any persons to be members of such local boards, or
any managers or agents, and may fix their remuneration, and may delegate to
any council, committee, local board, manager or agent any of the powers,
authorities and discretions vested in the directors, with power to sub-delegate,
and may authorise the members of any local board, or any of them, to fill any
vacancies in it, and to act notwithstanding vacancies. Any such appointment or
delegation may be made upon such terms and subject to such conditions as the
directors may think fit, and the directors may remove any person so appointed,
and may annul or vary any such delegation, but no person dealing in good faith
and without notice of any such annulment or variation will be affected by it.

The directors may from time to time, and at any time, appoint, whether by
power of attorney or otherwise, any corporation, firm or person, or any
fluctuating body of persons, whether nominated directly or indirectly by the
directors, to be the agent of the company for such purposes and with such
powers, authorities and discretions, not exceeding those vested in or exercisable
by the directors under these articles, and for such period and subject to such
conditions as they may think fit. Any such appointment may contain such
provisions for the protection and convenience of persons dealing with any such
agent as the directors may think fit, and may also authorise any such agent to
sub-delegate all or any of the powers, authorities and discretions vested in him.

The directors may exercise the powers conferred upon the company by section
362 of the Act with regard to the keeping of an overseas branch register and the
directors may, subject to the provisions of the Act, make and vary such
regulations as they may think fit respecting the keeping of any such register.

The directors may establish and maintain, or procure the establishment and
maintenance of, any pension, annuity or superannuation funds, whether
contributory or otherwise, for the benefit of, and give or procure the giving of
donations, gratuities, pensions, allowances and emoluments to, any persons who
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are or were at any time directors of or in the employment or service of the
company, or of any company which is a subsidiary of the company or is allied to
or associated with the company or any such subsidiary or of any of the
predecessors in business of the company or any such other company, or who
may be or have been directors or officers of the company, or of any such other
company, and to the wives, widows, families and dependants of any such
persons.

Subject to particulars with respect to the proposed payment being disclosed to
the members of the company and to the proposal being approved by the
company by ordinary resolution, if the Act so requires, any director who holds
or has held any executive position or agreement for services is entitied to
participate in and retain for his own benefit any such donation, gratuity,
pension, allowance or emolument.

The directors may also establish, subsidise and subscribe to any institutions,
associations, societies, clubs or funds calculated to be for the benefit of, or to
advance the interests and well-being of, the company or of any person or any
other company mentioned in article 21.6, and make payments for or towards the
insurance of any such person and subscribe or guarantee money for charitable or
benevolent objects, or for any exhibition or for any political, public, general or
useful object, and do any of such matters, either alone or in conjunction with
any company mentioned in article 21.6.

The directors may exercise the voting power conferred by the shares in any
other company held or owned by the company or exercisable by them as
directors of such other company in such manner in all respects as they think fit,
including its exercise in favour of any resolution appointing themselves or any
of them directors or other officers or employees of such company or voting or
providing for the payment of remuneration to such officers or employees.

The directors may at any time require any corporate member to furnish any
information, supported, if the directors so require, by a statutory declaration,
which they may consider necessary for the purpose of determining whether or
not such member is one to which Chapter 111 Part XI Income and Corporation
Taxes Act 1988 applies..

All cheques, promissory notes, drafts, bills of exchange and other negotiable or
transferable instruments and all receipts for money paid to the company, must
be signed, drawn, accepted, endorsed or otherwise executed, as the case may be,
in such manner as the directors may from time to time determine by resolution.
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Subject as provided in articles 22.2 to 22.11, the directors may exercise all the
powers of the company to borrow money and to mortgage or charge its
undertaking, property and uncalled capital, or any part if it, and subject to the
provisions of the Act, to issue debentures and other securities whether outright
or as collateral security for any debt, liability or obligation of the company or of

any third party.

The directors must restrict the borrowings of the company and exercise all
voting and other rights or powers of control exercisable by the company in
relation to its subsidiaries so as to secure, as regards subsidiaries so far as by
such exercise they can secure, that, except with the previous sanction of an
ordinary resolution, no money may be borrowed if the aggregate principal
amount outstanding, including any premium payable on final repayment, of all
money borrowed by the company and its subsidiaries, excluding amounts
borrowed by the company and its subsidiaries from any other of such
companies, then exceeds, or would as a resuit of such borrowing, exceed an
amount equal to four times the aggregate of:

2221, the nominal amount paid up on the issued share capital of the
company; and

2222 the amounts standing to the credit of the consolidated reserves of
the company and its subsidiaries whether distributable or
undistributable and including, without limitation, share premium
account, capital redemption reserve and profit and loss account.

The amounts referred to in article 22.2 are all as shown in a consolidation of the
then latest audited balance sheets of the company and each of its subsidiary
companies but after:

22.3.1 making such adjustments as may be appropriate in respect of any
variation in the issued and paid up share capital, the share premium
account and the capital redemption reserve fund of the company
since the date of its latest audited balance sheet;

2232 excluding from them any sums set aside for future taxation and
amounts attributable to ontside shareholders in subsidiaries;
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deducting from them:

22.3.3.1 an amount equal to any distribution by the company
out of profits eamed prior to the date of its latest
audited balance sheet and which have been declared,
recommended or made since that date except so far
as provided for in such balance sheet;

22.3.3.2 goodwill and other intangible assets; and
22.3.33 any debit balances on profit and loss account; and

making such adjustments as may be appropriate to reflect any
variation in the amount of such share capital and reserves which
would result from any transaction for the purpose of which this
calculation is being made or any transaction to be carried out
contemporaneously with it. For this purpose, if any proposed
allotment of shares for cash has been underwritten at any time
when the underwriting of such shares is unconditional, such shares
will be deemed to have been allotted and the amount, including any
premium, of the subscription moneys payable in respect of them,
not being money payable later than 4 months after the date of
allotment, will be deemed to have been paid up to the extent that
underwriters are liable for them.

224  For the purposes of article 22.2 “money borrowed” is deemed to include the
following except as otherwise taken into account:

22.4.1

2242
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the nominal amount of any issued share capital and the principal
amount of any debentures or borrowed money, the beneficial
interest of which is not for the time being owned by any of the
company and its subsidiaries, or any body whether corporate or
unincorporate and the payment or repayment of which is the subject
of a guarantee or indemmity by any of the company and its
subsidiaries;

the outstanding amount raised by acceptances by any bank,
acceptance house or finance company under any acceptance credit
opened on behalf of and in favour of any of the company and its
subsidiaries other than acceptances relating to the purchase or sale
of goods or services in the ordinary course of trading;
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2243

2244

2245

the principal amount of any debenture, whether secured or
unsecured, of any of the company and its subsidiaries owned
otherwise than by any of the company and its subsidiaries;

the principal amount of any non participating preference share
capital and any other share capital which has limited rights to
dividend and capital of any subsidiary owned otherwise than by any
of the company and its subsidiaries; and

any fixed or minimum premium payable on final repayment of any
borrowing or deemed borrowing.

For the purpose of article 22.2 “money borrowed” is deemed not to include:

22.5.1

2252

2253

borrowings for the purposes of repaying the whole or any part of
borrowings by any of the company and its subsidiaries for the time
being outstanding and so to be applied within 6 months of being so
borrowed, pending their application for such purpose within such

period;

borrowings for the purpose of financing any contract in respect of
which any part of the price receivable by any of the company and its
subsidiaries is guaranteed or insured by the Export Credits
Guarantee Department of the Department of Trade and Industry or
by any other govemmental department fulfilling a similar function
or otherwise, to an amount not exceeding that part of the price
receivable under the contract which is so guaranteed or insured; and

a proportion of the borrowings of any partly owned sobsidiary, but
only to the extent that an amount equivalent to such proportion
exceeds the amount of any borrowings from such partly owned
subsidiary by the company or another of its subsidiaries, such
proportion being equal to the proportion of the issued equity share
capital of the partly owned subsidiary, the beneficial interest of
which is owned by the company or another of its subsidiaries.

A report by the auditors as to the aggregate amount which may at any one time
in accordance with the provisions of article 22.2 be owing by the company and
its subsidiaries without the sanction of an ordinary resolution is conclusive in
favour of the company and all persons dealing with the company.
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When the aggregate amount of borrowings required to be taken into account for
the purposes of article 22.2 on any particular day is being ascertained, any of
such money denominated or repayable in a currency other than sterling will be
converted for the purpose of calculating the sterling equivalent either:

22.71 at the rate of exchange prevailing on that day in London, provided
that all but not some only of such money will be converted at the
rate of exchange prevailing in London 6 months before such day if
by virtue of the current rate of exchange such aggregate amount
would be less; for this purpose the rate of exchange will be taken as
the middle market rate as at the close of business; or

2272 where the repayment of such money is expressly covered by a
forward purchase contract, currency option, back-to-back loan,
swaps or other agreement taken out or entered into to reduce the
risk associated with fluctuations in exchange rates, at the rate of
exchange specified in it.

No debt incurred or security given in respect of money borrowed, or to be taken
into account as money borrowed in excess of the limit in article 22.2, will be
invalid or ineffectual, except in the case of express notice to the lender or the
recipient of the security at the time when the debt was incurred or security given
that such limit had been or was exceeded by the debt or security in question, but
no lender or other person dealing with the company will be concerned to see or
enquire whether such limit is observed.

Subject as set out in articles 22.2 to 22.8, the directors may secure or provide for
the payment of any money to be borrowed or raised by a mortgage of or charge
upor all or any part of the undertaking or property of the company, both present
and future, and upon any capital remaining unpaid upon the shares of the
company whether called up or not, or by any other secunity. The directors may
confer upon any mortgagees or persons in whom any debenture or security is
vested such rights and powers as they think necessary or expedient. They may
vest any property of the company in trustees for the purpose of securing any
money 50 borrowed or raised and confer upon the trustees, or any receiver to be
appointed by them, or by any debenture holder, such rights and powers as the
directors may think necessary or expedient in relation to the undertaking or
property of the company or its management or realisation or the making,
receiving, or enforcing of calls upon the members in respect of unpaid capital,
and otherwise. The directors may make and issue debentures to trustees for the
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purpose of further security and the company may remunerate any such trustees.

The directors may give security for the payment of any money payable by the
company in same manner as for the payment of money borrowed or raised but,
in such case, the amount will for the purposes of the limitation in article 22.2 be
reckoned as part of the money borrowed.

The directors must keep a register of charges in accordance with the Act and the
fee to be paid by any person, other than a creditor or member of the company
for each inspection of the register of charges to be kept under the Act is Sp.

Delepgation of directors’ powers

The directors may delegate any of their powers, duties, discretion and
authorities to committees consisting of such members or member of their body
as they think fit. Any committee so formed must in the exercise of the powers,
duties, discretions and authorities so delegated, conform to any regulations that
may be imposed on it by the directors.

The meetings and proceedings of any such committee consisting of 2 or more
members are governed by the provisions of these articles regulating the
meetings and proceedings of the directors so far as they are applicable and are
not superseded by any regulations made by the directors under article

23.1. No resolution of a committee is effective unless a majority of its members
present are directors.

Appointment of directors

Na person , is eligible for appointment to the office of a director at any general
meeting unless, not fewer than 7 nor more than 42 clear days before the day
appointed for the meeting, there is given to the company notice in writing by
some member duly qualified to be present and vote at the meeting for which
such notice is given of his intention to propose such person for appointment
stating the required particulars and, also, notice in writing signed by the person
to be proposed of his willingness to be appointed.

At a general meeting, a motion for the appointment of 2 or more persons as
directors by a single resolution will be void, unless a resolution that it is so
made has been first agreed to by the meeting without any vote being given
against it and, for the purpose of this article, a motion for approving a person’s
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appointment or for nominating a person for appointment is treat