Reg?stered Number. 5147938

Borders & Southern Petroleum Plc
MINUTES of an extraordinary general meeting of the above-named Company
held at One Fieet Piace, London, EC4M 7WS

on 16 May 2005 at 11 am

Present: Will Slack

Howard Obee
Peter Flemming

In attendance: Neil Vickers (Denton Wilde Sapte)

4.1

Bidhi Bhoma {Denton Wilde Sapte)
wAUPHK PABX 0331

Al
COMPANIES HOUSE 26107105
Chairman and Quorum

Howard Obee took the chair for the purposes of the meeting. A quorum being present, the
meeting was declared open.

Notice

The notice convening the meeting was taken as read.

Ordinary Resolution

The chairman proposed the ‘foﬂowing resolution which was set out in the notice of the meeting
as an ordinary resolution:

"THAT the Directors be authorised, to the exclusion of any such existing authority (but without
prejudice to the exercise of any such authority prior to the date hereof), unconditionally for the
purpose of Section 80 of the Companies Act 1985 {the "Act"), to allot relevant securities (as
defined in Section 80(2) of the Act} up lo a maximum aggregate nominal amount of
£1,600,000,

PROVIDED THAT.

(a) this authority shall expire at the commencement of the Annual General Meeting held
next after the passing of this resolution; and

(b) the Company may before such expiry make an offer or enter inte an agreement or
other arrangement which would or might require relevant securities to be allotted after
the expiry of such authority and the Directors may allot relevant securities pursuant to
any such offer, agreement or other arrangement as if the authority hereby conferred
had not so expired.”

On a show of hands the resolution was unanimously passed.
Special Resolutions

The chairman proposed the following resolution which was set out in the notice of the meeting
as a special resolution:

"THAT, subject to Resolution 1 being passed, the Directors be empowered, pursuant to
Section 95 of the Act (but without prejudice to the exercise of any such authority prier to
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4.2

the date hereof), to allot equity securities (as defined in Section 94{2) of the Act) out of
any retevant securities (as defined in Section 80(2}) of the Act) which they are from time
to time authorised to allot, as if Section 89{1} of the Act did not apply to such allotment
as follows:

(a) in connection with an issue by way of rights (including, without limitation, under a
rights issue, open offer or similar arrangement) to holders of equity securities in
proportion as nearly as may be to their respective holdings of such securities or in
accordance with the rights attaching thereto (but with such exclusions or other
arrangements as the Directors may deem necessary or expedient to deal with
fractional entitlements, record dates or other legal or practical probiems under the
taws of, or the requirements of, any recognised regulatory body or any stock
exchange in any territory, or as regards shares held by an approved depository or in
issue in uncertificated form); and

{b) further in connection with the proposed placing of new ordinary shares by the
Company and generally in connection with an issue of equity securities (other than
pursuant to sub-paragfaph {(a) above) up to an aggregate nominal amount of
£1,090,000;

PROVIDED THAT

{1) this authority shall expire at the commencement of the Annual General
Meeting held next after the passing of this resolution; and

{2) the Company may before such expiry make an offer, agreement or other
arrangement which would or might require equity securities to be allotted
after such expiry and the Directors may allot equity securities pursuant to
any such offer, agreement or other arrangement as if the authority
hereby conferred had not so expired."

On a show of hands the resolution was unanimously passed.

The chairman proposed the folfowing resolution which was set out in the notice of the meeting
as a special resolution:

"THAT the Company's Memorandum of Association be and is hereby amended by the deletion
of the existing paragraph 4(A), by the insertion of the following new paragraphs in its place
and by the renumbering of paragraphs 4(B) t0 4(X} as 4(E) to 4(A1):

“(A)  To carry on the business of exploring and searching for, prospecting, examining and
developing in any and all ways, petroleum, natural gas and related hydrocarbons or
any of them and in connection therewith to acquire by purchase, lease, assignment,
participation arrangernents, concessions, joint venture or otherwise howsoever oil,
natural gas or related hydrocarbon permits, leases, rights and concessions of all
kinds;

(B) To carry on the busingss of drilling in any and all ways of petroleum, natural gas and
related hydrocarbons or any of them and in connection therewith 1o acquire by
purchase, lease, assignment, pariicipation arrangement, concession, joint venture or
otherwise howsoever oil, natural gas or related hydrocarbon permits, leases, rights
and concessions of all kinds;

) To carry on the busingss of producing, refining, processing, buying selling, importing,
exporting, manufactuting, storing, preparing, transporting, supplying, marketing and
generally dealing in all kinds of petroleum, petroleum products or natural gas; and

(0} To carry on the business of operating pipelines and transmission systems for the
transmission of oil and natural gas or any of them.”.*
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On a show of hands the resolution was unanimously passed.

4.3 The chairman proposed the following resolution which was set out in the notice of the meeting
as a special resolution:

"That the articles of association in the form attached to the notice of this meeting be adopted
as the Aricles of Association of the Company in place of its existing Articles of Association."

On a show of hands the resolution was unanimously passed.

5 Close

There being no further business, the chairman declared the meeting closed.
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The Companies Acts 1985 and 1989

A public company limited by shares

Memorandum and Articles of Association
of

Borders & Southern Petroleum plc




(A)

(C)

(D)

(G)

The Companies Acts 1985 and 1989

PUBLIC COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF AfD ®AUFHL 7RCS 0336
GCOMPANIES HOUSE 2607105

BORDERS & SOUTHERN PETROLEUM PLC

The Company's name is "BORDERS & SOUTHERN PETROLEUM PLC".
The Company is to be a public company.

The Company's registered office is fo be situated in England and Wales.
The Company’s objects are™;

To carry on the business of exploring and searching for, prospecting, examining and
developing in any and all ways, petreleum, natural gas and related hydrocarbons or any of
them and in connection therewith to acquire by purchase, lease, assignment, participation
arrangements, concessions, joint venture or otherwise howsoever oil, natural gas or related
hydrocarbon permits, leases, rights and concessions of all kinds;

To carry on the business of drilling in any and all ways of petroleum, natural gas and related
hydrocarbons or any of them and in connection therewith o acquire by purchase, lease,
assignment, participation arrangement, coencession, joint venture or otherwise howsaoever oil,
natural gas or related hydrocarbon permits, leases, rights and concessions of all kinds;

To carry on the business of producing, refining, processing, buying selling, importing,
exporting, manufacturing, storing, preparing, transporting, supplying, marketing and generally
dealing in all kinds of petroleum, petroleum products or natural gas; and

To carry on the business of operating pipelines and transmission systems for the transmission
of cil and natural gas or any of them.

To carry on any other frade or business whatever which c¢an in the opinion of the Board of
Directors be advantageously carried on in connection with or ancillary to any of the
businesses of the Company.

To purchase or by any other means acquire and take options over any property whatever, and
any rights or privileges of any kind over or in respect of any property.

To apply for, register, purchase, or by other means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any patents, patent rights, brevets, d'invention,
licences, secret processes, trade marks, designs, protections and concessions and to disclaim,
alter, modify, use and turn to account and to manufacture under or grant licences or privileges in
respect of the same, and to expend money in experimenting upon, testing and improving any
patents, inventions or rights which the Company may acquire or propose to acquire.

! Objects as amended by Special Resolution passed at an Extraordinary General Meeting of the Company held
on 16 May 2005.
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H)

U

()

(L)

(M)

()

P)

To acquire or undertake the whole or any part of the business, goodwill, and assets of any
person, firm, or company carrying on or proposing to carry on any of the businesses which the
Company is authorised to carry on and as part of the consideration for such acguisition to
undertake all or any of the liabilities of such person, firm or company, or to acquire an interest in,
amalgamate with, or enter into partnership or into any arrangement for sharing profits, or for
co-operation, or for mutual assistance with any such person, firm or company, or for subsidising
or otherwise assisting any such person, firm or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon, and to hold and retain, or
sell, mortgage and deal with any shares, debentures, debenture stock or securities so received.

To improve, manage, construct, repair, develop, exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant licences, options, rights and privileges in respect
of, or otherwise deal with all or any part of the property and rights of the Company.

To invest and deal with the moneys of the Company not immediately required in such manner
as may from time to time be determined and to hold or otherwise deal with any investments
made.

To lend and advance money or give credit on any terms and with or without security to any
person, firm or company (including without 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 of loan upon anhy 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
gbligation by any person, firm or company (including without prejudice to the generality of the
foregoing any such holding company, subsidiary, fellow subsidiary or associated company as
aforesaid).

To borrow and raise money in any manner and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge, standard security. lien or other security upon
the whole or any part of the Company's property or assets (whether present or future), including
its uncalled capital, and also by a similar mortgage, charge, standard security, lien or security to
secure and guarantee the performance by the Company of any obligation or liability it may
undertake or which may become binding on it.

To draw, make, accept, endorse, discount, negotiate, execute and issue cheques, bills of
exchange, promissory notes, bills of lading, warrants, debentures, and other negotiabie or
transferable instruments.

To apply for, promote, and obtain any Act of Parliament, order or licence of the Department of
Trade or other authority for enabling the Company to carry any of its objects into effect, or for
effecting any modification of the Company's constitution, or for any other purpose which may
seem calculated directly or indirectly to promote the Company's interests, and to oppose any
proceedings or applications which may seem calculated directly or indirectly to prejudice the
Company's interests.

To enter into any arrangement with any government or authority (supreme, municipal, locai or
otherwise) that may seem conducive to the attainment of the Company's objects or any of them,
and to obtain from any such government or authority any charters, decrees, rights, privileges or
concessions which the Company may think desirable and to carry out, exercise, and comply with
any such charters, decrees, rights, privileges, and concessicns.

To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of,
place and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or
securities issued or guaranteed by any other company constituted or carrying on business in
any part of the world, and debentures, debenture stocks, bonds, obligations or securities
issued or guaranteed by any government or authority, municipal, local or otherwise, in any part
of the world.
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(X)

(Y)

4

(AA)

To contrel, manage, finance, subsidise, co-ordinate or otherwise assist any company or
companies in which the Company has a direct or indirect financial interest, to provide
secretarial, administrative, technical, commercial, and other services and facilities of any kind
for any such company or companies and to make payments by way of subvention or otherwise
and any other arrangements which may seem desirable with respect to any business or
operations of or generally with respect to any such company or companies.

To promote any other company for the purpose of acquiring the whcole or any part of the
business or property or undertaking or any of the liabilities of the Company, or of undertaking
any business or operations which may appear likely to assist or benefit the Company or to
enhance the value of any property or business of the Company, and to place or guarantee the
placing of, underwrite, subscribe for, or otherwise acquire all or any part of the shares or
securities of any such company as aforesaid.

To sell or otherwise dispose of the whole or any part of the business or property of the
Company, either together or in portions, for such consideration as the Company may think fit,
and in particular for shares, debentures, or securities of any company purchasing the same.

To act as agents or brokers and as trustees for any person, firm or company, and to undertake
and perform sub-contracts.

To remunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotment to him or them of shares or other securities of the Company
credited as paid up in full or in part or otherwise as may be thought expedient.

To pay ali or any expenses incurred in connection with the promotion, formation and
incorporation of the Company, or to contract with any person, firm or company to pay the
same, and to pay commissions to brokers and others for underwriting, placing, selling, or
guaranteeing the subscription of any shares or other securities of the Company.

To support and subscribe to any charitable or public object and to support and subscribe to
any institution, society, or club which may be for the benefit of the Company or its Directors or
employees, or may be connected with any fown or place where the Company carries on
business; to give or award pensions, annuities, gratuities, and superannuation or other
allowances or benefits or charitable aid and generally to provide advantages; facilities and
services for any persons who are or have been Directors of, or who are or have been
employed by, or who are serving or have served the Company, or any company which is a
subsidiary of the Company or the holding company of the Company or a feilow subsidiary of
the Company or the predecessors in business of the Company or of any such subsidiary,
helding or fellow subsidiary company and to the wives, widows, children and other relatives
and dependants of such persons,; to make payments towards insurance; and to set up,
establish, support and maintain superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of any of such persons and of their wives,
widows, children and other relatives and dependants; and to set up, establish, support and
maintain profit sharing or share purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary, holding or fellow subsidiary company and to lend
money to any such employees or to trustees on their behalf to enable any such purchase
schemes to be established or maintained.

To distribute among the Members of the Company in kind any property of the Company of
whatever nature.

To procure the Company to be registered or recognised in any part of the world.

To do all or any of the things or matters aforesaid in any part of the world and either as
principals, agents, contractors or otherwise, and by or through agents, brokers, sub-contractors
or otherwise and either alone or in conjunction with others.

To do al! such other things as may be deemed incidental or conducive to the attainment of the
Company's objects or any of them.
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AND so that:

(0

(2

3)

None of the objects set forth in any sub-clause of this Clause shall be restrictively construed
but the widest interpretation shali be given f¢ each such object, and none of such objects
shall, except where the context expressly so requires, be in any way limited or restricted by
reference to or inference from any other object or objects set forth in such sub-clause, or by
reference to or inference from the terms of any other sub-clause of this Clause, or by reference
to or inference from the name of the Company.

None of the sub-clauses of this Clause and none of the objects therein specified shall be
deemed subsidiary or ancillary to any of the objects specified in any other such sub-clause,
and the Company shall have as full a power to exercise each and every one of the objects
specified in each sub-clause of this Clause as though each such sub-clause contained the
objects of a separate Company.

The word "Company" in this Clause, except where used in reference to the Company, shall be
deemed to include any partnership or other body of persons, whether incorporated or
unincorporated and whether domiciled in the United Kingdom or eisewhere.

The liability of the Members is limited.

The Company's share capital is £7,500,000 divided into 750,000,000 shares of 1 pence each.
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We, the subscribers to this Memorandum of Asscciation, wish to be formed into a Company pursuant
to this Memorandum and we agree fo take the number of shares shown opposite our respective

names.

Names and addresses of Subscribers

Number of shares taken by each Subscriber

William Tester
16 St John Street
London EC1M ANT

Howard Thomas
16 St John Street
London EC1M 4NT

ONE

ONE

DATED this 8th day of June 2004

Witness fo the above Signatures:

Susan Philbey
16 St John Street
London EC1M 4NT
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2.1

The Companies Acts 1985 and 1989

PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
(as adopted by a special resolution of the Company passed on the 16th day of May 2005)
OF
BORDERS & SOUTHERN PETROLEUM PLC

The status of these Articles
These Articles (as defined in Article 2.1) shall be the articles of association of the Company.
The regulations in Table A of the Companies (Table A to F) Regulations 1985 {as amended

from time to time) and in any Table A applicable to the Company under any former enactment
relating to companies shall not apply to the Company.

Interpretation
in these Articles the following words and expressions shall have the following meanings:

the Act: the Companies Act 1985;

address: means a physical address and in relation fo electronic communications includes any
number or address used for the purposes of such communications;

AlM: the AlM Market of the London Stock Exchange,

AIM Rules: the ruies of the London Stock Exchange governing admission to and operation of
AlM;

these Articles: the articles of association of the Company contained herein;

the Auditor(s): the auditor or the auditors of the Company at the relevant fime;

the Board: the Direcfors or any of them present or deemed to be present af a meeting duly
convened as a Board meeting at which a quorum shall be present or (unless the context
otherwise requires or is inconsistent therewith) any Committee authorised by the Board to act
on its behalf;

Business Day: means a day (other than a Saturday or Sunday) on which banks are open in
London for the transaction of general business;

Committee: a committee of one or more of the Directors and any person or persons who may
be co-opted by the Board, to which the Board shall have delegated all or any of its powers,
authorities or discretions in accordance with these Articles;

communication: has the same meaning as given in the Electronic Communications Act 2000;
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the Company: Borders & Sauthern Petroleum plc, registered in England and Wales with
company registration number 5147938;

the Directors: the directors of the Company at the relevant time;

electronic communication: has the same meaning as given in the Electronic
Communications Act 2000;

Executive Director: any Director appointed to hold an executive office or other employment
with the Company pursuant to Article 26;

the Group: the Company and its subsidiary undertakings at the relevant time (if any);
the London Stock Exchange: London Stock Exchange plc;

member: a person whose name is entered in the register of members as the holder of shares
in the Company;

Memorandum: the memorandum of association of the Company as amended at the relevant
time;

Menth: a calendar month;
the Office: the registered office of the Company at the relevant time;

Ordinary Share: an ordinary share of nominal value 1 pence in the capital of the Company
having the rights and subject to the restrictions as set out in these Articles;

the Seal: the common seal of the Company;

the Secretary: the secretary of the Company at the relevant time, including any assistant
secretary, deputy secretary, and any person appointed by the Board pursuant to these Articles
to perform the duties of the Secretary and any joint secretary;

securities: shares, stock, debentures, debenture stock, loan stock, bonds, subscription
warrants and any other securities of any description issuable or issued by the Company;

the Securities Seal: The official seal kept by the Company under section 40 of the Act,

separate class meeting: a meeting of the holders of any class of share(s) duly convened as
such;

the Statutes: the Act and every other statute at the relevant time in force concerning
companies and affecting the Company;

subsidiary: has the same meaning as given in section 736 of the Act;

UKLA Listing Authority: the Financial Services Authority acting in its capacity as the
competent authority for the purposes of Part VI of the Financial Services and Markets Act
2000,

uncertificated securities facility: has the same meaning as given in Aricle 10.1;

the Uncertificated Securities Regulations: the Uncertificated Securities Regulations 2001
(Sl 2001 No 3775);

the United Kingdom: Great Britain and Northern Ireland; and

year: a consecutive twelve month period.
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23

24

2.5

2.6

27

2.8

4.1

4.2

4.3

The headings in these Articles are used for ease of reference only and shall not be taken into
account in construing these Articles.

Words denoting the singular shall include the plural and vice versa. Words dencting the
masculine shall include the feminine. Words denoting persons shall include bodies corporate
and unincerporated associations.

Where the context shall allow, the references in these Articles to “Articles” and paragraphs
shall be read as references to those contained in these Articles.

Any words or expressions defined in the Act shall (if not inconsistent with the subject or
context) bear the same meanings in these Articles.

A special or extraordinary resolution shall be effective for any purpose for which an ordinary
resolution is expressed to be required and a special resolution shall be effective for any
purpose for which an extraordinary resolution is expressed to be required.

References to any statute or statutory provision shall be construed as relating to any re-
enactment or modification thereof at the relevant time in force.

References to "writing" or "written" include printing, typewriting, lithography, photography and
any other modes of representing cr reproducing words in a legible and non-transitory form.

Share capital of the Company

The authorised share capital of the Company at the date of the adoption of these Articles is
£7,500,000 divided into 750,000,000 Ordinary Shares of 1 pence each.

Variation of share class rights

If the share capital of the Company shall from time to time be divided into more than one class
of shares, the rights which shall attach to any such class of shares may, subject to the
provisions of the Act, be varied either with the prior consent, in writing, of the holders of not
less than three-quarters in nominal value of the issued shares of the relevani class of shares
or with the prior sanction of an extraordinary resolution passed at a separate class meeting of
the holders of the shares of the relevant class of shares.

The provisions of these Articles relating to general meetings of the Company shall, with any
necessary modifications, apply to any separate class meeting at which the variation of the
rights attaching to such shares shali be considered, except that:

(a) no member shall be entitled to notice of or to attend any separate ¢lass meeting
unless he is a holder of shares of the relevant class;

{b) the necessary quorum for any such separate class meeting, other than an adjourned
meeting, shall be two persons who shall hold or represent by proxy not less than
one-third in nominal value of the issued shares of the relevant class of shares;

(c) the necessary quorum for any adjourned meeting of any such separate class meeting
shall be one person present, in person or by proxy; and

(d) any holder of shares of the relevant class, who shall be present, in person or by proxy,
may demand a poll (and any such holder shall be entitled on a poll to one vote for
each share of the relevant class held by him).

The rights which shall, from time to time, be attached to any class of shares shall not be
treated as varied by the creafion or the issue of shares which shall rank, as regards
participation in the profits or assets of the Company, in all respects pari passu with the shares
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4.4

5.1

52

53

of the same class from time to time created or in issue, but shall in no respect rank in priority
to such shares.

The foregoing provisions of this Article 4 shall apply to the variation or abrogaticn of the
special rights attached to some only of the shares of any class as if each group of shares of
the class differently treated formed a separate class the special rights of which are to be
varied.

Alteration of share capital
The Company may, from time to time, by ordinary resolution in general meeting:

(a) increase its stiare capital by creating such number of new shares of such nominal
value and with such preferred, deferred or other rights or such restrictions as such
ordinary resolution may prescribe;

{b) consolidate and divide all or any of its existing share capital into shares of higher
nominal value than such existing shares;

{c) sub-divide all or any of its existing shares into shares of a lower nominal value than
such existing shares provided that immediately following such sub-division the
proportion between the amount paid up and the amount, if any, unpaid on each such
sub-divided share shall be the same as the existing share from which it shall have
been derived immediately prior to such sub-division, and may determine by such
ordinary resolution that, as between the shares which shall result from the
sub-division, any one or more of the shares may, as compared with the others, have
any preferred, deferred or other special rights, or be subject to any restrictions as
compared with the other shares as the Company has the power to attach to unissued
or new shares; and

(d) cancel any shares which, at the date of the passing of such ordinary resolution, have
not been taken or agreed to be taken by any person and diminish the nominal value of
its authorised share capital by an amount equal fo the nominal value of the shares so
cancelled.

Whenever as a result of a consclidation and division or sub-division of shares any member
would become entitled to a fraction of a share, the Board may deal with such fractional
entitlements in any manner they deem fit, and, in particular, may sell (for the best price
reasonably obtainable) shares representing fractions to which any members would become
entitled, to any person (including, subject to the provisions of the Act, the Company) and
distribute the net proceeds of sale to the members entitied thereto pro-rata to their respective
fractional entitlements {save that if the amount due to any person is less than £3.00, or such
other sum as the Board shall decide, the Company may retain such sum for its own benefit.
The Board may authorise some person to execute an instrument of transfer of the shares to,
or in accordance with the directions of, the purchaser. The person to whom any shares are
transferred shall not be bound to see the application of the consideration nor shall his title to
the shares be affected by any irregularity in or invalidity of the proceedings relating to the sale.

The Company may in any manner (subject to the provisions of the Act}, by special resolution
reduce its share capital or the amount standing to the credit of its capital redemption reserve
or any share premium account or any other undistributable reserve.

Purchase by the Company of shares

The Company may {subject to the provisions of the Act and any requirements imposed by the
London Stock Exchange, AlM, or UK Listing Authority), from time to time, purchase or enter
into a contract under which it will or may purchase any of its own shares (including any
redeemable shares).
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6.2

6.3

6.4

7.1

7.2

7.3

7.4

7.5

78

7.7

7.8

Subject to the provisions of the Act any shares purchased by the Company in accordance with
this Article 6 may be held by the Company in treasury or ¢ancelled, as the Board may decide.

No purchase by the Company of any of its own shares, the terms of the contract for which
shall have been approved by the Company in accordance with the Act, shall be permitted until
such purchase shall also be authorised by an extracrdinary resolution passed at a separate
general meeting of the holders of shares of each class of shares which, at the date on which
the terms of the contract shall have been authorised in accordance with the Act, shall entitie
such holders, either immediately on or at any time after that date, to convert all or any of the
shares held by them into equity share capital (as defined by section 744 of the Act) of the
Company.

Neither the Company, nor the Board, shall be required to select the shares to be purchased
rateably or in any other particular manner as between the holders of shares of the same class
or as between them and the holders of shares of any other class or in accordance with the
rights as to dividends or capital conferred by any class of shares.

Shares

Subject to the provisions of the Statutes and these Articles relating to authority, pre-emption
rights and otherwise and of any resolutions of the Company in general meeting, all unissued
shares shall be at the disposal of the Board and the Board may offer, aliot (with or without
conferring a right of renunciation), grant opticns over or otherwise dispose of them to such
persons, at such times and on such terms and conditions as the Board may determine.

Any shares held in treasury shall be held at the discretion of the Board who may dispose of
them on such terms as it may decide or cancel them.

The Board may on the allotment of any share confer on the allottee the right (subject to any
and such terms and conditions as the Board may determine) to renounce the allotment.

The Board may, at any time following the alioiment of any share, but befere the details of the
allottee shall have been entered on the register of members, recognise a renunciation of the
allotment by the allottee in favour of any other person, whether such renunciation shall be
made pursuant to and exercised in accordance with any terms and conditions attaching to
such a right to renounce conferred on the allotment or otherwise.

Subject to the provisions of the Act and without prejudice to any special rights previously
conferred on the holders of any shares or class of shares which shall from time to time be in
issue, any share in the Company may be issued with such preferred, deferred or other special
rights, or subject to such restrictions, whether as regards dividends, return of capital, voting or
otherwise, as the Company may from time to time by ordinary resolution determine (or, in the
absence of any such determination, as the Board may determine).

Subject to the provisions of the Act, the Company may issue shares which are, or at the option
of the Company or the holder are liable, to be redeemed on such terms and conditions and in
such manner as shall be determined by the Board in accardance with the Act.

The Company may, from time to time, exercise all or any of the powers to pay commissions
conferred and permitted by the Statutes. Subject to the provisions of the Act, any such
commission or brokerage may be satisfied by the payment of cash, the allotment of fully or
partly paid shares, the grant of options or warrants to call for an allotment of shares or any
combination of such methods,

Except as ordered by a court of competent jurisdiction or as may be required by law, no

person shall be recognised by the Company as holding any share upon any trust, and (except
only as otherwise provided by these Articles or by law) the Company shall not be bound by or
compelled in any way to recognise any equitable, contingent, prospective or partial interest in
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any share, or any interest in any fractional part of any share or any other right in respect of any
share, other than an absolute right of a holder of a share to the entirety of that share.

Warrants

The Company may, in respect of any fully paid up share, issue a warrant (a share warrant)
which shall entitle the bearer to the shares specified in the share warrant. The right to all the
shares (but not some only) specified in a share warrant may be transferred by the delivery of
the share warrant.

If any share warrant is warn out, defaced, or is alleged to have been destrayed, lost or stolen,
a new share warrant may he issued upon receipt by the Company of a written request and
delivery to the Company of such worn out or defaced share warrant or, if such share warrant is
alleged to have been destroyed, lost or stolen, upon compliance with such conditions and
delivery of any such indemnity and the payment of any out-of-pocket expenses of the
Company as the Board may determine, provided that prior to the issue of any new share
warrant the Company has satisfied itself beyond reasonable doubt that the original share
warrant has been destroyed, lost or stolen.

The bearer of any share warrant shall be entitled, on surrendering such share warrant to the
Company for cancellation, to have his name placed on the register of members.

The bearer of a share warrant shall be treated as a member and the bearer shall accordingly
have the same rights as if the bearer actually held the shares specified in such share warrant
provided he produces the warrant and states his name and address.

Share certificates
The Company shall:

(a) subject to Article 10 and the Uncertificated Securities Reguiations, be obliged to issue
to every member (except a person to whom the Company is not required by law to
issue a certificate), free of charge, one share certificate in respect of all the shares of
that class of shares which shall be registered in the name of such member uniess the
terms of issue of the shares provide otherwise;

(b) not issue any share certificate which shail refate to shares of more than one ciass of
shares. If a member holds shares of more than one class, that member is entitled free
of charge to a separate share certificate for each class of shares held; and

(c) not be bound to issue more than one share certificate in respect of all the shares of
each class of shares which shall be held jointly by several persons. The delivery of
one share certificate fo the first-named of the joint hoiders of a share shall constitute
delivery to all such joint holders.

Every share certificate shall specify the number of shares, the class and any appropriate
distinguishing numbers of the shares to which the share certificate relates and the amount
paid up on such shares and shall state the name of any external registrars appointed by the
company and the address at which transfers should be lodged.

Every share certificate shall be issued under the Seal or the Securities Seal or in such other
manner as the Board may approve, having regard to the terms of issue and the requirements
of the London Stock Exchange, AIM, and the UKLA.

Where some only of the shares comprised in a share certificate are transferred, the original
share certificate to which the shares transferred reiate shall be cancelled and a new share
certificate shall be issued, without charge, for the balance of such shares not transferred.
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If @a memnber acquires additional shares of any class, that member is entitled, free of charge, to
a share certificate in respect of the additional shares. If two or more share certificates relating
to one class of shares have been issued to any member, such member may request in writing
that the Company cancel all (but not some only) of such share certificates and issue a new
share certificate relating to all the shares such member shall hold from time to time.

If any member surrenders for cancellation one share certificate relating to all of the shares of
one class of shares held by such member and request, in writing, the Company to issue more
than one share certificate representing such shares in such proportions as he may specify, the
Board may, in its absolute discretion, refuse to comply with such request.

If any share certificate is be worn out, defaced, or is alleged to have been destroyed, lost or
stolen, a new share certificate relating to the shares to which such share certificate related will
be issued to the relevant member {free of charge)} upon receipt by the Company of a request,
in writing, and the delivery of the worn qut or defaced share certificate or if the share certificate
is alleged to have been destroyed, lost or stolen, upon compliance with such conditicns and
delivery of any indemnity as the Board may require and the payment of any out-of-pocket
expenses of the Company as the Board may require.

Every share certificate shall be issued within:

(a) one month after the allotment of a new share, or such longer period as may be
specified in its terms of issue; or

(b) five business days after the lodgement with the Company of the transfer of the
relevant shares, not being a transfer which the Company is for any reason entitled to
refuse to register and does not register.

Uncertificated securities

Subject to the Act and this Article 10, the Board shall have the power to implement any
procedures as the Board may determine for the recording and transferring of the title to
securities in uncertificated form and for the regulation of those procedures and the persons
responsible for or involved in their operation (an uncertificated securities facility).

The Board may change any securities or class of securities into uncertificated form (and then
back to certificated form) in accordance with and subject to the Uncertificated Securities
Regulations.

The Company may permit the holding of securities in uncertificated form and the transfer of
title to such securities by means of a relevant system (as defined in the Uncertificated
Securities Regulations).

Any securities held in uncertificated form shall not be treated as forming a class which is
separate from certificated securities with the same rights.

Subject to the Act, the Board may issue shares as ceriificated shares or as uncertificated
shares at its absolute discretion.

Notwithstanding any other provision in these Articles, if the Board has implemented an
uncertificated securities facility in accordance with this Article 10 the Company shall register a
transfer of title to uncertificated shares on the register of members in accordance with an
operator-instruction {(as defined in the Uncerificated Securities Regulations), unless any of the
exceptions referred to in the Uncertificated Securities Regulations apply.

The provisions of these Articles shall not apply to any uncertificated securities to the extent
that such provisions are inconsistent with:

(a) the holding of shares in uncertificated form;
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{b} the transfer of title to shares by means of a relevant system (as defined in the
Uncertificated Securities Regulations); or

(c) any provision of the Uncertified Securities Regulations.

Lien

The Company shall have a first and paramount lien on every share (not being a fully paid
share) for all moneys (whether payable or not at the relevant time) payable at a fixed time or
called in respect of that share. The Company shall alsc have a first and paramount lien on all
shares (other than fully paid shares) standing registered in the name of a single member for all
the debts and liabilities of such member or his estate to the Company whether the same shall
have been incurred before or after notice to the Company of any equitable or other interest of
any person other than such member and whether the period for the payment or discharge of
the same shall have actually arrived or not and notwithstanding that the same are joint debts
or liabilities of such member, of his estate and any other person, whether a member of the
Company or not.

The Board may waive any lien or declare any share to be wholly or partially exempt from the
provisions of Article 11.1.

To enforce the Company's lien on a share, the Company may sell, in such manner as the
Board may determine, a share on which the Company shall have a iien, if an amount in
respect of which the lien exists shall be payable at the time in question but shall not have been
paid within fourteen clear days immediately following the date of a notice (such notice
specifying the amount payable, demanding payment of that amount and stating that the share
shall be liable to be sold in default of the payment of that amount within fourteen clear days
immediately following the date of the notice) to the holder or any joint holder of the share from
time to time or the person entitled to the share as a consequence of the death or bankruptcy of
the holder of the share or otherwise by operation of law.

To give effect to any sale pursuant to Article 11.3 the Board may authorise any person to
transfer the share(s) to the purchaser. The net proceeds of the sale of any share pursuant to
Article 11.3 shall, after payment of the costs of such sale, be applied in or towards the
payment or satisfaction of the amount in respect of which the lien exists, so far as that amount
shall, at the relevant time, be payable. Any balance of the net proceeds of the sale following
the deduction of the amount in respect of the lien shall, upon the surrender to the Company for
cancellation of the share certificate to which the share so sold shall relate and subject to any
lien which the Company shall have for any other sums which shall not have been payable
upon such share prior to the date of the sale, be paid to the person entitled to the share
immediately prior to the sale.

A statutory declaration, in writing, that the declarant is the Secretary or a Director and that a
share has been duly sold to satisfy a lien of the Company on the date stated in the statutory
declaration shall be conclusive evidence of the facts stated in the statutory declaration as
against all persons claiming to be entitled to the share. The statutory declaration shall (subject,
if required by the purchaser of the share, to the execution of an instrument of transfer of the
share) constitute a good title to the share and the person to whom the share is sold shall be
registered as the holder of the share and shall not be bound to enquire as to the application of
the consideration paid for the share nor shall the title of such person to the share be affected
by any irregularity or invalidity in the proceedings relating to the sale of the share.

Calls on shares

The Board may, subject to these Articles and to the terms and conditions of allotment and
issue from time to time, make such calls upon the members in respect of any moneys unpaid
on their shares (whether on account of the nominal value of a share or any premium payable
on a share).
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Every call shall be treated as having been made at the time when the resoiution of the Board
authorising the call was passed.

Any call may be required to be payable in one sum or by instalments.
Any call may be revoked or postponed in whole or in part as the Board may determine,

Each member shall (subject fo having been sent a notice giving at [east fourteen ciear days’
notice specifying the date, time or times, the place of payment and the amount payable
pursuant to the call) pay to the Company, on the date at the time or times and at the place
specified in the notice of the call, the amount specified in such notice of call.

A person upon whom a call is made shall remain liable for the amount of that call,
notwithstanding the subsequent transfer of the shares in respect of which the call was made.

The joint holders of a share are jointly and severally liable to pay all calls in respect of the
share.

If the amount called in respect of a share has not been fully paid before or on the day specified
in the notice of the call, the member from whom the amount of the call is due shall pay interest
at a rate determined by the Board and specified in the notice of the call from the date specified
in the notice of call as the date for the payment of the amount calied to the date of actual
payment, together with all costs, charges and expenses incurred by the Company. The Board
may determine to waive the payment of any interest, costs, charges and expenses payable
pursuant to this Article 12.8 in whole or in part,

Any amount (whether on account of the nominal value of a share or any premium payable on
a share) which by the terms and conditions of the allotment or issue of a share shall become
payable upon allotment or issue at any fixed date shall for the purposes of these Articles be
treated as a call on the share duly made and payable on the date on which, by the terms and
conditions of alloiment or issue, the amount shall become payable. If a member shall not pay
the amount which shall become payable pursuant to this Article 12.9, then in accordance with
this Article 12,9 all the relevant provisions of these Articles shall apply as if such amount had
become payable by virtue of a call on the share duly made and notified.

The Board may, from time to time, by the terms and conditions of any alloiment of shares,
differentiate between the holders of shares so allotted in the amount of calls to be paid and in
the dates onh which payments shall be made.

The Board may receive from any member willing to advance all or any part of the moneys
{whether on account of the nominal value of a share or any premium payable on a share)
uncalled and unpaid upon any share held by such member, Any payment made in advance of
any call on a member's shares shall satisfy the amount payable by such member upon the
share to the extent of that payment. The Company may pay interest upon the moneys, ata
rate determined by the Board, to any member who shall advance moneys on account of any
amount uncalled and unpaid on shares held by such member, such interest to be payable
from the date the advance payment shall be received by the Company to the date on which
the amount of such advance payment shall become payable.

Forfeiture and Surrender

If a member fails to pay in full any call or instalment of a call before or on the date specified in
the notice of call served pursuant to Articie 12 the Board may at any time after such specified
date serve a notice on such member requiring him to pay a specified amount equal to so much
of the call or instalment of the call as shall be unpaid together with any interest which may
have accrued on the unpaid amount and any expenses incurred by the Company by reason of
such non-payment.
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Every notice served by the Board pursuant to Article 13.1 shall specify a further date (being a
date not less than fourteen clear days after the date of such notice) before or on which, and
the address where, the payment of the amount specified in such notice shall be paid and each
such notice shali also state that if such payment is not made in accordance with the notice the
share on which the call shall have been made will be liable to be forfeited.

If the requirements of any such notice have not been complied with by such further date
specified in accordance with Article 13.2 such notice as shall have been given may, at any
time thereafter, and so leng as payment on all calls and interest in respect therecf has not
been made, be forfeited by a resoluticn of the Board to that effect. Such forfeiture shall
include all rights to dividends declared in respect of the forfeited share and not paid before
forfeiture. The Board may accept a surrender of any share liable to be forfeited under these
Articles in lieu of forfeiture and the provisions of these Articles shall apply to any share so
surrendered as if such share had been forfeited.

Subject to the provisicns of the Act, any forfeited or surrendered share shall become the
property of the Company and may be sold, re-allotted or otherwise disposed of either to the
person who was, immediately prior to such forfeiture or surrender, the holder of the share or
entitled to the share, or to any other person, upon such terms and conditions as the Board
shali determine. At any time before a sale, re-allotment or other disposal, the forfeiture or
surrender of a share may be cancelled on such terms and conditions as the Board may
determine. The Board may, if necessary, authorise any person to execute a transfer or, in the
case of a share in uncertificated form, to take such other steps as may be necessary to effect
a transfer of the forfeited or surrendered share.

When any share has been forfeited, notice of the forfeiture shall be served upon the person
who was immediately prior to such forfeiture the holder of the share forfeited. No forfeiture
shall be invalidated by any omission or neglect in sending or non-receipt of a forfeiture notice.

A member who forfeits or surrenders a share shall cease to be a member as regards the
share and, if the shares are in certificated form, shall surrender to the Company for
cancellation the Certificate for the Shares forfeited, but shall, notwithstanding forfeiture or
surrender of the share, remain liable to pay to the Company all moneys which at the date of
forfeiture or surrender of the share shall have been payable by him to the Company in respect
of the forfeited or surrendered share, together with interest on that amount at a rate
determined by the Board and specified in the notice of forfeiture from the date of forfeiture or
surrender of the share until that amount shall be paid, together with all costs, charges and
expenses incurred by the Company. The Board may enforce payment of that amount without
having regard to the value of the share at the time of forfeiture or surrender of the share or any
consideration received on the sale, re-allotment or other disposal of the share, or the Board
may waive payment in whole or in part.

A statutory declaration in writing that the declarant is the Secretary or a Director and that a
share has been duly forfeited or surrendered on the date specified in the statutory declaration
shall be conclusive evidence of the facts sfated in the statutory declaration as against all
persons claiming to be entitled to the share. The statutory declaration shall (subject, if required
by the purchaser of the share, to the execution of an instrument of transfer of the share)
constitute a good title to the share and the person to whom the share is sold, re-allotted or
otherwise disposed of shail be registered as the holder of the share and shall not be bound fo
enquire as to the application of the consideration paid for the share nor shal! the title of such
person to the share he affected by any irreguiarity or invalidity in the proceedings relating to
the forfeiture or surrender, sale, re-allotment or other disposal, of the share.

Transfer of shares

Subject to the provisions of these Articles and the Uncertificated Securities Regulations:

{a) any member may transfer all or any of the shares held by him by an instrument of
transfer, in writing, in any usual or common form or in any other form which the Board
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may accept. The instrument of transfer shail be signed by or on behalf of the
transferor and (except in the case of fully paid up shares) by or on behalf of the
transferee;

the transferor shall remain the holder of the shares 1o which the instrument of transfer
relates until the details of the transferee shall have been entered in the register of
members in respect of the shares;

the Board may refuse to recognise any instrument of transfer unless the instrument of
transfer shall be in respect of only one class of share and shall have been duly
stamped (if required) and lodged at the Office accompanied by the relevant share
certificate(s) and such other evidence as the Board may reasonably require to prove
the right of the transferor to make the transfer (and, if the instrument of transfer is
signed on behalf of the transferor, the authority of that person so to do), save that in
the case of a transfer by a recognised clearing house (as defined in the Financial
Services and Markets Act 2000} or a nominee of a recognised clearing house or of a
recognised investment exchange (as defined in the Financial Services and Markets
Act 2000} the receipt of a share certificate will only be necessary if and to the extent
that the share certificate shall have been issued in respect of the shares subject of the
instrument of transfer;

the Board may, in its absolute discretion and without giving any reason for so doing,
refuse to register the transfer of a share which is not fully paid up. The Board may also
refuse to register the transfer of a share (whether fully paid up or not) to more than
four persons as joint holders or the transfer of any share on which the Company shall
have a lien,

if the Board shall refuse to register the transfer of a share, the Board shall, within two
months, or earlier if so required by the Listing Rules or AIM Rules, immediately
following (in the case of a share in certificated form) the date on which the transfer
was received at the Office or (in case the case of a share in uncertificated form) the
date on which the Operator-instruction was received by the Company, send to the
transferee of the share notice of the refusal;

any instrument of transfer which the Board refuses to register shall (except in case of
fraud) be returned to the person depositing the same;

no fee shall be charged by the Company for registration of any instrument of transfer
or other document relating to or affecting the title to any share or for making any
recording in the register of members affecting the title to any share;

all instruments of transfer which are registered may be retained by the Company;

subject to the provisions of the Act, the registration of transfers may be suspended at
such times and for such periods as the Board may, from time to time, in its absolute
discretion, determineg provided that the register of members shall not be closed for
more than thirty days in any year;

the Company may destroy all instruments of transfer and any other documents which
shall have been registered or on the basis of which registration shall have been made
at any time after the expiration of six years from the date of registration and all
dividend mandates and any variation or cancellation thereof, any notification of
changes of address or name at any time after the expiration of two years of the date of
recording thereof and all share certificates which have been cancelled at any time
after the expiration of one year from the date of cancellation thereof, and it shall
conclusively be presumed in favour of the Company that every entry in the register of
members purporting to have been made on the basis of an instrument of transfer or
other document so destroyed was duly and properly made and every instrument of
transfer so destroyed was a valid and effective instrument duly and properly registered
and that every share certificate so destroyed shall have been a valid share certificate
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duly and properly cancelled and every other document mentioned in this paragraph so
destroyed shall have been valid and effective and in accordance with the recorded
particulars thereof in the books and records of the Company provided that these
provisions shall apply only to the destruction of documents in good faith and without
notice of any claim (regardless of the parties thereto) to which the document may be
relevant. The Company shall have no liability whatsoever for any loss howsoever
arising in respect of any document destroyed by the Company in accordance with this
paragraph; and

(3] references to the destruction of any document include references to the disposal
thereof in any manner.

Transmission of shares

if a member shall die the survivor or survivors, where the deceased was a joint holder, and the
personal representatives of the deceased, where the deceased member was a sole or the only
surviving joint holder, shalt be the only persons recognised by the Company as having any title
to the interest of the deceased member in the shares held by the deceased member. Nothing
in these Articles shall release the estate of a deceased member (whether a sole or joint holder
of shares) from any liability to the Company in respect of any share which shall have been
solely or jointly held by the deceased member.

Any person becoming entitled to a share in consequence of the death or bankruptcy of a
member or otherwise by operation of the law may, upon receipt by the Company of such
evidence as the Company may require to prove the title of such person to the share, elect
either to be registered as the holder of the share by giving notice to the Company or to transfer
the share to any other person by signing an instrument of transfer or by any other means
permitted by the Board. All the provisions of these Articles relating to the transfer of shares
shalt apply to the notice or transfer as if the death or bankruptcy of the member or other
operative event had not occurred and the notice or transfer were an instrument of transfer
signed by such member.

Any person becoming entitled to a share in consequence of the death or bankrupicy of a
member or otherwise by operation of law shall, upon receipt by the Company of such evidence
as the Company may require to prove the title of such person to the share, be entitled to the
rights to which such person would be entitled if such person were the registered holder of the
share, except that such person shall not be entitled, in respect of the share, to exercise any
right in relation to meetings of the Company or at a separate meeting of the holders of any
class of shares in the Company nor to any of the rights or privileges of a member until such
person shall have been registered in the Register of Members as the holder of the share.

The Board may give nctice requiring a person becoming entitled to a share in consequence of
the death or bankruptcy of a member or otherwise by operation of law to nofify the Company
in writing that he wishes to be registered as the holder of the share or transfer such share to
some other person. If no notification is received from such person within 60 days of the notice
being issued by the Board, the Board may withhold payment of all dividends and other
amounts payabie in respect of the share until the notification has been received or the transfer
has been made.

Untraced Members
The Company shall be entitled to sell any share held by a member or a person whao is entitied
to the share as a consequence of the death or bankruptcy of a member or otherwise by

operation of law (for the purposes of this Article 16 each of whom is referred to as the
Member), if:

{(a) the share has been issued for not less than twelve years; and
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{b) during the period of twelve years immediately prior to the date of the publication of the
first of the advertisements referred to in paragraph {c) no communication shall have
been received by the Company from the Member and no cheque or warrant, sent by
the Company through the post in a prepaid letter addressed to the Member at the
address detailed in the register of members (or the last known address given by the
Member) shall have been cashed and at least three dividends in respect of the share
shall have become payable and no dividend in respect of the share shall have been
claimed; and

{c) the Company shall have, on or after the expiry of such period of twelve years, placed
advertisements in not less than one leading daily newspaper with a circulation
throughout the United Kingdom and in a newspaper circulating in the area in which the
address referred to in paragraph {b) shall be located giving notice of the Company's
intention to sell the share; and

(d) during the period of three months following the publication of such advertisements the
Company shall have received no communication from the Member; and

{e) if the shares of the class concerned are listed or dealt with on any stock exchange, the
Company has given notice to that exchange of its intention to make such sale.

The Company shall also be entitled to sell, in the manner provided for in this Article 18, any
share issued in respect of that share during the periods of twelve years and three months
referred to in Article 16.1.

To give effect to any sale pursuant to this Article 16 the Company may appoint any persen (in
the case of a share in certificated form) to execute an instrument of transfer of the share or (in
the case of a share in uncertificated form) to take such other steps as may be necessary to
effect a transfer and the instrument of transfer or steps (as the case may be) shall be as
effective as if the instrument of transfer had been executed or the steps had been taken (as
the case may be) by the Member and the title of the transferee shall not be affected by an
irregularity or invalidity in the procedures relating to the transfer.

The net proceeds of the sale of any share pursuant to this Article 16 shall belong to the
Company which shall be obliged to account to the member for an amount equal to the
proceeds of the sale of the share and shall enter the name of such former holder of the share
or other person in the books of the Company as a creditor for such amount. The amount
payable to the former holder of the share or other person shall be a permanent debt of the
Company. No trust shall be created in respect of the debt and no interest shall be payable in
respect of the debt and the Company shall not be required to account for any money earned
on the net proceeds of the sale, which may be employed in the business of the Company or
invested in such manner as the Board may, from time {0 time, determine.

General meetings

All general meetings of the Company other than annual general meetings shall be called
extraordinary general meetings.

The Board shall convene and the Company shall hold general meetings as annual general
meetings in accordance with the Act.

Any Director may, from time to time, convene general meetings and on a members' requisition
pursuant to the Act the Board shall forthwith convene an extraordinary general meeting.

The provisions of these Articles relating to general meetings shall apply, with the necessary
modifications, to any separate class meeting of the holders of shares of a particular class
which is convened otherwise than in connection with the variation or abrogation of the rights
attached to shares of that class.
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Notice of general and class meetings

Subject to Article 18.4, every annual general meeting and any extraordinary general meeting
at which it shall be proposed to pass a special resotution or an extraordinary resolution shall
be called on not less than twenty-one clear days' notice and any other extraordinary general
meeting shall be called on at least fourteen clear days' notice.

Every notice convening a general meeting shall state the place, day and time of the meeting
and the general nature of the business to be transacted at the meeting and in the case of an
annual general meeting the notice shall state that the meeting is an annual general meeting.
Notices shall be given as provided by these Aricles to all the members {(other than those who
under the provisions of these Articles or the conditions of issue of the shares held by them are
not entitfled to receive the notice), to the Directors (including alternate directors) and to the
Auditors and (where required by the Act) former auditors of the Company. Every notice shali
also state, with reasonable prominence, that a member entitled to attend and vote at the
meeting shall be entitled to appoint one or more proxies to attend and, on a poll, vote instead
of him and that a proxy need not be a member.

If a general meeting shall be convened for the consideration of and passing a special or
extraordinary resolution, the notice convening the meeting shall also state the resolution in full
and shall also state that it is intended to propose the resolution as a special or extraordinary
resolution, as the case may be.

Any general meeting of the Company shall, notwithstanding that such meeting is called by
shorter notice than that specified in Article 18.1, be treated as having been duly called if the
calling of the meeting on shorter notice shall be agreed to:

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

(k) in the case of an extraordinary general meeting, by a majority in number of the
members having a right to attend and vote at the meeting being a majority holding, in
aggregate, not less than ninety-five per cent in nominal value of the shares giving a
right to attend and vote at the meeting.

No accidental omission or failure in sending to, or non-receipt of notice of any general meeting
by, any person entitled to be sent notice of that general meeting shall invalidate any resolution
passed or any proceedings at such general meeting.

If the Board has implemented an uncertificated securities facility in accordance with Article 10,
the provisions of the Uncertificated Securities Reguiations shall apply for the purposes of
determining which persons are entitied to receive notices of or attend or vote at general
meetings of the Company, and how many votes such persons may cast.

Proceedings at general meetings

No business other than the appointment of a chairman shall be transacted at any general
meeting or at any adjourned general meeting unless a quorum shall be present when the
meeting proceeds to business. Two persons entitled to vote upon the business to be
transacted, each being a member or a proxy for a member or a duly authorised representative
of a corporation or a corporation sole which is from time to time a member, shall be a quorum.

Each director shall be entitled to attend and speak at any general meeting of the Company
and at any separate general meeting of the holders of any class of shares in the Company.
The Chairman may invite any person to attend and speak at any general meeting of the
Company whom the Chairman considers {o be equipped with knowledge and experience of
the company's business to assist in deliberating at the meeting.

BSB/NEV/66855.00002/7097768.01 14



18.3

18.4

19.5

19.6

19.7

19.8

19.9
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Each director shall take such action as he thinks fit to promote the orderly conduct of the
business of the meeting as laid down in the notice of the meeting and the Chairman's decision
on matters of procedure arising incidentally from the business of the meeting shall be final.

if within fifteen minutes fellowing the time appointed for the holding of a general meeting a
quorum is not present or shall at any time during the meeting cease to be present, the
meeting, if convened on the requisition of the members, shall be dissolved. In any other case
the general meeting shall stand adjourned to such time and place as the chairman of the
meeting may determine. If at such adjourned meeting a quorum is not present within fifteen
minutes after the time appointed for holding such adjourned meeting, the member or members
{whatever their number) present in person or by proxy and entitled to vote at the general
meeting shall be a quorum.

The chairman (if any) of the Board, failing whom the deputy chairman of the Board, shall
preside as Chairman at every general meeting. [f there is no such chairman of the Board or
deputy chairman of the Board present and willing to preside at a meeting, or if neither the
chairman nor the deputy chairman are present within fifteen minutes following the time
appointed for holding the meeting the Directors present at the meeting shall choose one of
their number or, if only one Director is present, such Director shall be the Chairman. If no
Director is present or if all the Directors present at the meeting decline to take the chair, the
members present, in person or by proxy, shall choose one of their number to be chairman of
the meeting.

If the Board, in its absolute discretion, considers that it is impractical or unreasonable for any
reason to hold a general meeting on the date or at the time or place specified in the notice
calling the general meeting, it may postpone the general meeting to another date, time and
place. When a meeting is so postponed, notice of the date, time and place of the postponed
meeting shall be placed in at least two national newspapers in the United Kingdom. Notice of
the business to be transacted at such postponed meeting shall not be required.

The chairman of any general meeting at which a quorum is present may, with the consent of
the meeting, and shall, if so directed by the meeting, adjourn any meeting, from time to time,
and from place to place or without fixing any time or place or places for the adjourned meeting.

The chairman of any general meeting may, if it appears to him that it is likely to be
impracticable to hold or continue to hold the meeting because of the number of members and
proxies wishing to attend who are not present, or the conduct of the persons present prevents
or is likely to prevent the orderly continuation of business, adjourn to another time and place or
places or without fixing any time or place for the adjourned meeting. In addition, the Chairman
may at any time with the consent of the meeting at which a quorum is present (and it shall if so
directed by the meeting) adjourn the meeting either without fixing any time for the meeting, the
time and piace for the meeting shall be fixed by the board.

Subject to Article 19.18, if a general meeting shall be adjourned for thirty days or more or
without fixing any time or place or places, not less than seven clear days' notice shall be given
of the date on which the adjourned meeting shall be reconvened. When a meeting is
adjourned for three months or more, without stating any time or place, notice of the adjourned
meeting shall be given in the same manner as the original meeting. Save as hereinbefore
expressly provided, it shall not be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting. No business shall be transacted at any
adjourned meeting other than the business which might have been transacted at the meeting
adjourned.

At any general meeting a resolution put to the vote of the meeting shall be decided on a show
of hands unless (before or upon the declaration of the result of the show of hands} a poll shali
be demanded:

(a) by the chairman of the meeting; or
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19.18

{b) by not less than five members present in person or by proxy and entitled to vote at the
meeting; or

(c) by any member or members present in person or by proxy and representing not less
than one-tenth of the total voting rights of all the members having the right to vote at
the meeting; or

(d) by a member or members present, in person or by proxy, and holding shares
conferring a right to vote at the meeting being shares on which an aggregate sum
shall have been paid up equal to not less than one-tenth of the total sum paid up on all
the shares conferring that right.

A demand for a poll may, before the poll is taken, be withdrawn but only with the approval of
the chairman of the meeting. A demand so withdrawn shall not be taken to have invalidated
any result of a show of hands declared before the demand was made and the meeting shall
continue as if the demand had not been made.

Unless a poll shall be demanded a declaration by the chairman at any general meeting that a
resolution 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 made in the minute book of the
Company shali be conclusive evidence of the fact declared by the chairman without proof of
the number of votes recorded in favour of or against such resolutiorn.

A poll demanded on the election of the Chairman of a meeting or on a question of
adjournment shall be taken forthwith. A poll demanded on any other question shall be taken
at such time (not less than thirty days from the date of the general meeting or the adjourned
meeting at which such poll was demanded) and place and in such manner as the Chairman of
the meeting shall direct {except where the poll is in respect of the election of the Chairman).
The result of any poll shall be treated as the resolution of the meeting at which the poll was
demanded.

No notice need be given of a poll taken immediately following the poll being demanded.

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

In the case of an eguality of votes, whether on a show of hands or on a poll, the chairman of
the meeting shall be entitled to a casting vote in addition to the votes to which the chairman
may be entitied as a member.

If any amendment shall be proposed to any resolution under consideration at a meeting and
such amendment shall, in good faith, be ruled out of order by the chairman of the meeting, the
proceedings on the substantive resolution shall not be invalidated by any error in such ruling.
In the case of a resolution duly proposed as an ordinary resolution, no amendment to such a
resolution (other than by correcting grammatical or clerical errors which may be corrected as a
matter of construction or by reducing the words to more formal language provided that the
substance is identical) may be considered or voted upon unless writien notice of the intention
to move the amendment shall have been lodged at the Office no later than forty-eight hours
prior to the date appointed for the holding of the relevant meeting (or adjourned meeting) or
the chairman in his absolute discretion decides that it may be considered or voted upon. in
case of a resolution duly proposed as a special or extraordinary resolution, no amendment
thereto (other than an amendment to correct a patent error) may be considered or voted upon.

The provisions of this Article 19.18 shail apply if any general meeting shall be convened at, or
shall be adjourned to, more than one place:

{a) the notice of any general meeting which shall be convened at, or shall be adjourned
to, more than one piace shall state the place at which the chairman of the meeting
shall preside (the specified place) and the Board shall make arrangements for
simultaneous attendance and participation at the specified place and at other places
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by members provided that persons attending at any particular place shall be able to
see and hear and shall be able to be seen and heard by means of audio-visual links
by the persons attending at the other place or places at which the meeting shall be
held;

{b} the Board may, from time to time, make such arrangements for the purpose of
controlling the level of attendance at any such place (whether involving the issue of
tickets or the imposition of some geographical or regional means of selection or
otherwise) as they shall, in the absolute discretion of the Board, determine, and may,
from time to time, vary any such arrangements or make new arrangements in place of
them, provided that a member who is not entitled to attend, in person or by proxy, at
any particular place shail be entitled to so attend at one of the other places provided
that the entitlement of any member so to attend the meeting or adjourned meeting at
such place shall be subject to any such arrangements as shall be, from time to time, in
force and by the notice of meeting or adjourned meeting stated to apply to the
meseting;

(¢} for the purposes of all other provisions of these Articles any such meeting shall be
treated as being held at the specified place; and

(d) if a meeting is adjourned to more than cne place, notice of the adjourned meeting
shall be given notwithstanding any other provision of these Articles.

Each Director shall take such action as he thinks fit to promote the orderly conduct of the
business of the meeting as laid down in the notice of the meeting and the chairman's decision
on matters of procedure or arising incidentally from the business of the meeting shall be final
as shall be his determination as 1o whether any matter is of such nature.

The Board may direct that members or proxies wishing to attend any general meeting should
submit to such searches or other security arrangements or restrictions as the Board shall
consider appropriate in the circumstances and shall be entitled in its absolute discretion to
refuse entry to, or ¢ject from, such general meeting any member or proxy who fails to submit
to such searches or otherwise comply with such security arrangements or restrictions.

Votes of members

Subject to any rights or restrictions as to voting attached to any shares, on a show of hands
every member who is present in person (which expression shall, for the purposes of this
Article 20.1, include a person present as the duly authorised representative of a corporate
member acting in such capacity} or by proxy shall have one vote and on a poll every member
present, in person or by proxy, and entitled to vote shall have one vote for each share of which
he is, from time to time, the holder.

In the case of joint holders of a share the vote of the senior who tenders a vote, whether in
person or by proxy, shall be accepted to the exclusion of the votes of the other registered joint
holders of the share and for this purpose seniority shall be determined by the order in which
the names of the joint holders stand in the register of members in respect of the share.

A member in respect of whom an order has been made by any court having competent
jurisdiction (whether in the United Kingdom or elsewhere) in maiters concerning legal
incapacity may not vote either on a show of hands or on a poll but any person authorised in
that behalf by such court may on a show of hands or on a poll vote by proxy on such
member's behalf. Evidence to the satisfaction of the Board of the authority of the person
claiming the right to vote an behalf of such a member shall be deposited at the Office not less
than forty-eight hours before the time appointed for holding the general meeting or adjourned
meeting at which the right to vote is to be exercised, and in default the right to vote shall not
be exercisable.
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No member shall, unless the Directors otherwise determine, be entitled to attend, vote (either
in person or by proxy) or exercise any other right in respect of any share at any general
meeting if any call or other sum which shall then be payable by such member to the Company
in respect of that share shall remain unpaid.

On a poll, votes may be given either personally or by proxy and a person entitled to cast more
than one vote shall not be required to cast all his votes or cast all his votes in the same way,

No objection shall be raised as to the admissibility of any vote except at the general meeting
or adjourned meeting at which the vote objected to shall be or may be cast. Any such
objection shall be referred to the chairman of the meeting whose decision shall be final and
conclusive. Every vote not disallowed at such meeting shall be valid for all purposes and every
vote disallowed shall be void for all purposes.

Forms of proxy
A proxy need not be a member of the Company.

The appointment of a proxy {(whether made by an instrument in writing or by an electrenic
communication}, shall be in any usuat or common form, or in such form as the Board may
approve, and in the case of an individual, shall be signed by the member or on behaif of the
member by his attorney or, in the case of a corporate member, shall be either under its
common seal or signed on behalf of such member by an attorney or another duly authorised
person. |t shall not be necessary to withess the signature on any appointment of a proxy.

The appointment of a proxy and any power of attorney or other authority under which a proxy
shall be signed, or a notarially certified duplicate copy of such power of attorney or other
authority shall:

(a) in the case of an instrument in writing, be deposited at such place as may be specified
for that purpose in the notice convening the meeting or in the instrument of proxy or if
no place is so specified at the Office, not less than forty-eight hours before the time
appointed for holding the meeting or adjourned meeting at which the person named in
such instrument of proxy proposes to voie; and

(b) in the case of an appointment contained in an electronic communication, where an
address has been specified for the purpose of receiving electronic communications:

{i) in the notice convening the meeting; or

(i) in any instrument of proxy sent out by the Company in refation to the meeting;
or

(i) in any invitation contained in an electronic communication to appoint a proxy

issued by the Company in relation to the meeting;

be received at such address not less than forty-eight hours before the time for holding
the meeting or adjourned meeting at which the person named in the appointment
proposes to vote; and

{c) in the case of a poll {other than a poll taken at or on the same day as the meeting or
the adjourned meeting) be deposited of received as aforesaid not less than twenty-
four hours before the time appointed for the taking of the poil;

and an appointment of proxy which is not deposited, delivered or received in a manner so
permitted shall be invalid.

An appoiniment cf proxy shall, uniess the contrary is stated therein, be valid as well for any
adjournment of the meeting as for the meeting to which it relates provided that an appointment
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of proxy relating to more than one meeting (including any adjournment thereof) once delivered
for the purposes of any meeting shall nat require it to be delivered again for the purposes of
any subsequent meeting to which it relates. A validly appointed proxy shall have the right to
demand or join in demanding a poll, but shall not otherwise confer any right to speak at the
meeting.

A corporation may execute a form of proxy under the hand of a duly authorised officer. A vote
cast or poll demanded by a proxy or by the duly authorised representative of a corporation or
corpoeration sole shall be valid notwithstanding the previous determination of the authority of
the person voting or demanding the poll unless notice of the determination shall have been
received at the Office (or, where the appointment of proxy was contained in an electronic
communication at the address at which such appointment was duly received) or at such other
place at which it was required to be deposited, delivered or received under Article 21.3, at
least three hours before the commencement of any general meeting or any adjournment of
such meeting or (in the case of a poll taken otherwise than at or on the same day as the
meeting or adjourned meeting) the time appointed for taking the poll.

A vote cast or demand (made) for a poll shall not be invalidated by the previous death or
insanity of the member who appointed the proxy or by the revocation of the appointment of the
proxy or of the authority under which the appointment unless written notice of such death,
insanity or revocation shall have heen received by the Company at the Office (or, where the
appeintment of proxy was contained in an electronic communication at the address at which
such appointment was duly received) or at such other place at which it was required to be
deposited, delivered or received under Article 21.3, at least three hours before the
commencement of the meeting or adjourned meeting or (in the case of a poll taken otherwise
than at or on the same day as the meeting or adjourned meeting) the time appointed for taking
the poll.

Corporations acting by representatives at meetings

Any corporation or corporation sole which is a member of the Company may (in the case of a
corporation, by resolution of the board of directors or other governing body of the corporation
or by authority to be executed as a deed or under hand of any officer or officers duly
authorised by the corporation) authorise such person as such corporation or corporation sole
shall determine to act as its representative at any meeting of the Company. A person so
authorised shall be entitled to exercise the same rights on behalf of such member as that
member would be entitled to exercise were such member to be an individual member of the
Company, and such member shall for the purposes of these Articles be treated as present in
person at any meeting if a person so authorised is present at such meeting.

Disclosure of interests in shares

If any member, or any other person appearing to be interested in shares held by such
member, shall have been duly served with a notice under section 212 of the Act (Section 212
Notice) and shail have been in default for the prescribed period (as defined beiow in this
Article 23) in supplying to the Company the information required by the Section 212 Notice,
then (unless the Board shall otherwise determine) in respect of:

(a) the shares in relation to which the default shall have occurred and any further shares
which shall be issued in respect of such shares (Defaulf Shares); or

{b) any other shares held by the member;

the member shall (for so long as the default continues) not, not shall any fransferee to which
any of such shares are transferred other than pursuant to an approved transfer within the
meaning of paragraph (c) of Articie 23.6 or pursuant to paragraph (b) of Article 23.2, be
entitled to attend and vote either personaily or by proxy at any general meeting of the
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Company or to exercise any other right conferred by membership in relation to general
meetings.

Where the Default Shares represent at least 0.25 per cent in nominal value of the issued
shares of any class of shares, the Board may, in its absolute discretion, by notice (a Direction
Notice) to such member direct that;

(a all or any part of any dividend or any other moneys which would otherwise be payable
in respect of the Default Shares shali (in whole or any part thereof) be retained by the
Company without any liability to pay interest thereon, and the member shall not be
entitled to elect, pursuant to Article 35.19, to receive shares instead of any such
dividend, but any dividend or other moneys withheld shall be paid to the member
immediately following receipt by the Company of the information requested by the
Section 212 Notice; and/or

)] no transfer of any of the shares held by such member shall be registered unless:

(i) the member is not himself in default as regards supplying the information
requested and the transfer is of part only of the member's holding and, when
presented for registration, is accompanied by a certificate by the memberin a
form satisfactory to the Board to the effect that after due and careful enquiry
the member is, from time to time, satisfied that none of the shares the subject
of the transfer are Default Shares; or

(ii) the transfer is an approved transfer.

The Company shall send to each other person appearing to be interested in the shares which
shall be the subject of any Direction Notice a duplicate copy of the Direction Notice. No
Direction Notice shall be invalidated by any omission or neglect in sending or non-receipt of a
Direction Notice.

Any Direction Notice shall have effect in accordance with the terms of such Direction Notice
for so long as the default in respect of which such Direction Notice shall be issued shall
continue and shall cease to have effect only upon the Board so determining (such
determination to be made within one week immediately following the default being duly
remedied and notice of such determination shall be sent forthwith to the member).

Any Direction Notice shall cease to have effect in relation to any shares which are transferred
by such member by means of an approved transfer ar in accordance with paragraph (b) (i} of
Article 23.2.

For the purposes of this Article 23:

(a) a person shall be treated as appearing to be interested in any shares if the member
holding such shares has been served with a Section 212 Notice and either:

N the member shall have named such person as being so interested; or

{ii) (after taking into account the response of the member to the Section 212
Notice and any other relevant information) the Company knows or has
reasonable cause to believe that the person in question is or may be
interested in the shares;

(b) the prescribed period is the period of twenty-eight days immediately following the
date of service of the Section 212 Notice except that if the Default Shares represent at
least 0.25 per cent of the issued shares of any class of share at the time the Section
212 Notice shall be given, the prescribed period shall be the pericd of fourteen days
immediately following the date of the service of the Section 212 Notice; and

{c) a transfer of shares is an approved transfer if the Board is satisfied that:
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{i) the transfer is made pursuant to a sale, in good faith, of the whole of the
beneficial ownership of such shares to a party unconnected with the member;
or

(i) the transfer results from a sale made through the London Stock Exchange or
a recognised investment exchange (as defined in the Financial Services and
Markets Act 2000) on which the Company's shares are normally traded; or

(i) it is a transfer of shares to an offer or by way or in pursuance of acceptance of
a take-over offer for a company (as defined in section 428 of the Act).

The provisions of this Article 23 are in addition to and shall not limit the provisions of the Act.

Directors

Unless otherwise determined by an ordinary resolution of the Company in general meeting the
number of Directors shall not be less than two.

A Director shall not be required to hold any share by way of qualification. A Director who is not
a member shall be entitled to attend and speak at any general meeting and at any separate
meeting of the hoiders of any class of shares in the Company.

Unless otherwise determined by an ordinary resolution of the Company in general meeting the
Company shall pay to the Directors such amount of aggregate fees as the Board decides (not
exceeding £250,000 per annum or such larger amount as the Company may by ordinary
resolution decide). The aggregate fees shall be divided among the Directors in such proportion
and manner as they may agree or, failing agreement, equally, except that any Director holding
the office of Director for part only of a year shall be entitled to remuneration oniy for that
proportion of the year he has spent as a Director.

Each Director shall be repaid all travelling, hotel and other expenses properly and necessarily
incurred by him in connection with the performance of his duties as a Director, as agreed with
the Company.

The Board may, from time to time, determine that the Company pay remuneration by way of
salary, commission or otherwise or provide other benefits in addition to that payable pursuant
to Article 24.3, fo any Director who shall hold any executive office or serve on any Committee
or perform services to the Company which in the opinicn of the Board shall be outside the
scope of the ordinary duties of a Director.

Appointment and retirement of directors

Provided that the total number of Directors shall et at anytime exceed any maximum number
determined by or in accordance with these Articles:

{a) Subject to the other provisions of this Article 25, the Company may, from time to time,
by ordinary resolution in general meeting appoint any person to be a Director, either to
fill a casual vacancy or as an additional Director.

(b} The Board may appoint any person to be a Director, either to fill a casual vacancy or
as an additional Director. Any Director appointed by the Board pursuant to this
Avrticle 25, shall hold office only until the next following annual general meeting and
shall at such meeting be eligible for re-appointment, but shall not be taken into
account in determining the number of Directors who shall be required to retire by
rotation at such meeting.

Any provision of the Act which, subject to the provisions of these Articles, wouid have the
effect of rendering any person ineligible for appointment as a Director or liable to vacate office
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as a Director on account of the Director having reached any age or of requiring special notice
or any other special formality in connection with the appointment or re-appointment of any
Director over any age shall not apply to the Company.

25.3 The office of Director shall be vacated if the Director:

(a) by reason of any provision of the Act shall cease to be a Director or he shall become
prohibited by law from being a Director;

{2)] shall have a receiving order made against him, become bankrupt or shall make any
arrangement or composition with his creditors generally;

{c) shall offer to resign the office of Director by notice addressed to the Board at the
Office and the Board shall determine to accept such offer;

(d) shall become legally incapable or otherwise incapacitated;

(e) shall be absent without leave from Board meetings for six consecutive manths and the
Board shall have determined that his office as a Director be vacated;

(f) is removed from the office of Director on notice signed by ail the other Directors
provided that if the Director, on being so removed, holds an executive office which
terminates on his ceasing to be a Director, such removal shall be treated as an act of
the Company and shall be effective, but without prejudice to any claim for damages for
breach of any contract of service between the Director and the Company.

A resolution of the directors declaring that a director has vacated office under this articie shall
be conclusive as to the fact and as to the ground of vacation as stated in the resolution.

254 At each annual general meeting one third of the Directors shall be subject to retirement by
rotation or if the number of Directors shall not be a muitiple of three then the number nearest
to but not exceeding one third of the Directors shall retire from office as Directors.

25.5 The Direclors to retire by rotation at each annual general meeting shall include (so far as
necessary to obtain the number required pursuant to Article 25.4) any Director who wishes to
retire and not to offer himself for re-appointment. Any further Directors so required to retire
shall be the Directors who shall have been longest in office since their appointment or last
re-appointment and as between Directors of equal seniority the Directors to retire shall in the
absence of agreement be determined by lot.

256  The number and identity of Directors to retire at each annual general meeting shall be
determined by the Board before or on the date of the notice convening the relevant annual
general meeting and no Director shall be required to retire, or be relieved from retiring, by
reason of any change in the number or identity of the Directors after the date of the relevant
notice but before the close of the relevant annual general meeting.

257 Subject to the provisions of the Act and these Articles, a retiring Director shall be eligible for
re-appointment and the Company, at the annual general meeting at which a Director shall
retire, may by ordinary resolution re-appoint the Director who shall so retire or any other
person eligible for appointment as a Director. If no such vote is taken the retiring Director shali,
if offering himself for re-appointment, be treated as having been re-appointed, unless:

(@ at the relevant annual general meeting it is expressly determined by ordinary
resolution not to fill the office of Director so vacated; or

(b) an ordinary resolution for the re-appointment of the Director was put to the meeting
and lost; or

{c) the Director has attained any retirement age by or pursuant to Article 25.2 or
otherwise made applicable to him as a Director.
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No retirement by rotation at an annual general meeting shall have effect until the end of that
meeting, unless an crdinary resolution shall be passed to appoint some other person to fill the
office of Director to be vacated by the retiring Director, or an ordinary resolution for the refiring
Director's re-appointment shall be put to the meeting and lost. Accordingly, any retiring
Director who shall be re-appointed, or shall be treated as having been re-appointed, shail
continue in office as a Director without a break in the continuity of his appointment as a
Director notwithstanding his retirement at the meeting.

No person not being a Director retiring at the meeting shall, unless recommended by the
Board for election, be eligible for appointment to the office of Director at any general meeting
unless, not less than seven nor more than twenty-eight days before the day appointed for the
meeting there shall have been received by the Secretary notice from a member (other than the
person to be proposed) entitled to attend and vote at the meeting for which such notice shall
be given of the intention of such member to propose such persen for appointment and notice,
signed by the person 1o be proposed, of his willingness to be elected.

The Company may, subject to the provisions of the Act, by ordinary resolution in general
meeting of which special notice has been given remove any Director from his office as Director
(notwithstanding any provision of these Articles or of any confract between the Company and
such Director, but without prejudice to any claim he may have for damages for breach of his
service contract, if any) and by ordinary resolution at that meeting appoint any other person to
the office of Director vacated by the Director so removed. Any person so appointed by the
Company shall retire by rotation at the time the Director in whose place he shall have been
appointed would have retired by rotation but for his removal. If the Company shall not appoint
a person to fill any vacancy arising an the removal of a Director, the Board may appoint any
person fo the office of Director so vacated provided that no such appointment shall be
considered an appointment to fill a casual vacancy or the appointment of an additional
Director.

At a general meeting, a motion for the appointment of two or more persons as a Director of the
Company by a single resoiution shall not be made, uniess a resolution that it shail be so made
has first been agreed to by the meeting without any vote being given against it.

Executive Directors

The Board may from time to time appoint one or more Directors to be the holder of any
executive office on such terms and conditions and for such pericd as the Board may (subject
to the provisicns of the Act) determine and, without prejudice to the terms and conditions of
any contract of service which the Company may enter into regarding any such appointment,
may at any time revoke any such appointment. Any Director appeinted to such office shall
receive such remuneration {(whether by way of salary, commission, participation in profits,
provision for retirement or insurance benefit, or any combination of these, or otherwise) as the
Directors may determine.

The appointment of any Executive Director shall terminate if such Executive Director ceases to
be a Director but without prejudice to any claim such Executive Director may have for
damages for breach of any coniract of service between such Executive Director and the
Company.

The Board may entrust to and confer upon an Executive Director any of the powers
exercisable by the Board upon such terms and conditions and subject to such restrictions as
the Board shall determine and either collaterally with, or fo the exclusion of, the Board's own
powers and may, from time to time, revoke, withdraw, alter or vary all or any of the powers so
conferred by the Board.
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Directors' interests

Subject to the Act, a Director may be party to or in any way interested in any contract or
arrangement or transaction to which the Company shali be party or in which the Company
shall in any way be interested and a Director may hold and be remunerated in respect of any
office (ather than the office of Auditer) of employment in the Company, or any other company
in which the Company is in any way interested, and a Director (or any firm in which he is a
partner) may act in a professional capacity for the Company or any such other company, and
may be remunerated therafor and in any such case a Director {or his firm) may retain for his
(or his firm's) absolute benefit all profits accruing to him (or his firm} thereunder.

No contract or arrangement entered into by or on behalf of the company in which any Director
is in any way, whether directly or indirectly, interested, shall be liable to be avoided, nor shall
any Director so contracting or being so interested be liable to account to the company for any
profit realised by any such contract or arrangement, by reason of such Director holding that
office or of the fiduciary relationship thereby established.

A Director who is in any way interested directly or indirectly, or deemed by the Act to be
interested in a contract, transaction or arrangement or a proposed contract, transaction or
arrangement with the Company shall declare the nature of this interest at a meeting of the
Directors in accordance with section 317 of the Act.

Save as provided below in this Article 27, a Director shall not vote in respect of any contract or
arrangement or any other proposal whatsoever in connection with which the Director has an
interest which {together with any interest of any person connected with him) is to his
knowledge a material interest other than a material interest arising as a consequence only of
the Director's holding of shares or debentures or other securities of, or otherwise in or through,
the Company. A Director shall not be counted in the guorum at a Board meeting in relation to
any resolution of the Board in respect of which the Director shall be so precluded from voting.

Notwithstanding the provisions of this Article 27 but subject to the provisions of the Act, a
Director shall (provided that he has no other material interest) be entitled to vote (and be
counted in the quorum of a Board meeting) in respect of any resolution of the Board which
concerns the following matters:

(a) the giving of any security, guarantee or indemnity in respect of:

{i) money lent or obligations incurred by him or by any other person at the
request of or for the benefit of any member of the Group; or

(i) a debt or obligation of any member of the Group for which he himself has
assumed responsibility in whole or part under a guarantee or indemnity or by
the giving of security;

(&) where any member of the Group is offering shares or debentures or other securities in
which offer the Director is or may be entitled to participate as a holder of securities or
in the underwriting or sub-underwriting of which the Direclor is to participate;

(c) any contract, arrangement or proposal relating 1o another company in which he and
any persons connected with him do not to his knowledge hold an interest in shares
representing one per cent or more of either any class of the equity share capital, or the
voting rights, in such company;

(d) any contract, arrangement or proposal relating to an arrangement for the benefit of the
employees of any member of the Group which does not award him any privilege or
benefit not generally awarded to the employees to whom such arrangement relates; or

(e) any contraci, arrangement or proposal concerning insurance which the Company
proposes to maintain or purchase for the benefit of Directors or for the benefit of
persons including Directors.
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27.6  Where proposals are under consideration concerning the appointment (including, but without
limitation, fixing or varying the terms of appointment) of two or more Directors to offices or
employments with the Company or any member of the Group such proposals may be
considered in relation to each Director separately and each of the Directors concernad
(subject to the other provisions in this Article 27} shall be entitled to vote (and be counted in
the quorum of the Board meeting) in respect of each resolution of the Board, except that
concerning the Director's own appointment.

27.7  If any question shall arise at any Board meeting as to the materiality of a Director's interest, or
as to the entitiement of any Director to vote or be counted in a quorum and any such question
shall not be resolved by the Director voluntarily agreeing to abstain from voting, any such
question shall be determined by the Board (other than the Director the materiality of whose
interest or the entitlement of whom to vote shall be in issue) present at the Board meeting and
in the case of an equality of votes the chairman of the meeting (unless the chairman shall be
the Director the materiality of whose interest or the entitiement of whom to vote shall be in
issue) shall have a second and casting vote and the determination of the Board shall be final
and conclusive, except where the nature or extent of the interests of the Director concerned
have not been fairly disclosed. Pending any ruling under this Article 27.7, Article 27.4 shall
apply to the Director in question. Where the question which has arisen concerns the
materiality of the chairman's interest or his entitlement to vote, the Directors present at the
meeting shall appeint by majority vote, one of their number (other than the Chairman) who
shall act as Chairman of the meeting for the purposes of such question.

27.8 A general notice given to the Directors that a Director is to be regarded as having an interest
of the nature and extent specified in the notice in any contract, transaction, arrangement or
proposal in which a specified person or class of persons is interested shall be deemed to be a
disclosure that the Director has an interest in any such contract, transaction, arrangement or
proposal of the nature and extent so specified.

27.9  An interest of which a Director has no knowledge and of which it is unreasonable to expect
him to have knowledge shall not be treated as an interest of his.

27.10 The interest of any person connected with a Director (within the meaning of section 346(2) of
the Act) shall be taken to be the inferest of that Director.

28 Powers of the Board

28.1  The business of the Company shall be managed by the Board, which may exercise all such
powers of the Company and do on behalf of the Company all such acts as may be exercisable
and done by the Company, and as shall not be required by the Act, the Memorandum or these
Articles, to be exercised or done by the Company in general meeting. The exercise of all such
powers by the Board shall be subject to these Articles, to the provisions of the Act, and any
directions, from time to time, of the Company by special resolution in general meeting. No
direction so resolved on by the Company in general meeting shall invalidate any prior act of
the Board which would have been valid if such resolution had not been passed.

28.2  Subject to Article 28.1 but without prejudice to the provisions of these Articles, the Board may
at any time seek the views of all or any of the shareholders of the Company (or any class
thereof) on any matter in such manner as the Board shall think fit. In particular, without
limitation, the Board may organise postal ballots and determine all maiters relating to the
conduct of such baliots.

28.3 The Board may, from time to time, establish any local boards or agencies for managing any of
the business of the Company (either in the United Kingdom or elsewhere), and may appoint
any persons to be members of such local boards or agencies and may fix their remuneraticn,
and may delegate to any local beard, manager or agent any of the powers, authorities and
discretions as shall vest in the Board, with or without power to sub-delegate, and may
authorise members of any local board to fill any vacancies on that local board, and to act
notwithstanding vacancies, and any such appointment or delegation may be made upon such
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terms and subject to such conditions as the Board may determine. The Board may remove
any person so appointed, and may annul or vary any such delegation, but no person dealing
with any local board or agency in good faith and without notice of any such annulment or
variation, shall be affected thereby. No person so appointed to any {ocal board or agency shall
by reason only of that appointment be treated as a Director.

The Board may, from time to time, and at any time by power of atterney, under the Seal or
otherwise, or otherwise appoint any company, firm or person or any body of persons (the
number of whom may vary), whether nominated directly or indirectly by the Board to be the
agent, agents, attorney or attorneys of the Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested in or exercisable by the Board under
these Articles or by the Act) and for such pericd and subject to such terms and conditions as
the Board may determine and any such powers of atterney may contain such provisions for
the protection and convenience of persens dealing with any such attorney and for
sub-delegation of ali or any of the powers, authorities and discretions vested in such attorney.

The Board may establish, maintain, participate in or contribute to or procure the establishment,
maintenance of, participation in and contribution to any pension, superannuation, benevolent
or life assurance fund, scheme or arrangement (whether contributory or otherwise) for the
benefit of, and give or procure the giving of donations, gratuities, pensions, allowances,
benefits and emoluments to, any persons who are from time to time or shall have been in the
employment or service of any member of the Greup or any of their predecessors in business
(any Predecessor), who shall be or shall have been Directors or officers of any member of the
Group or any Predecessor or who shall hold or shall have held executive positions or
contracts for service with any member of the Group or any Predecessor, and the wives,
husbands, widows, widowers, families, dependants and beneficiaries of any such persons.
The Board may also establish, subsidise and subscribe te any institutions, associations,
societies, clubs or funds considered to be for the benefit of or to advance the interests ang
well-being of the Company, or of any such person as aforesaid, and make payments for or
towards the insurance of any such persons as aforesaid and subscribe or guarantee money
for charitable or benevolent objects, or for any exhibition or for any public, general or useful
object, and do any of the matters aforesaid. Any Director who shall hold or shall have held any
such executive position or had a contract for service shall be entitled {o participate in and
retain for his own benefit any such donation, gratuity, pension, allowance, benefit or
emolument.

The Board may also establish and maintain any employees' share scheme or other share
option, share incentive or profit sharing scheme approved by ordinary resolution of the
Company in general meeting whereby selected employees of the Company are given the
opportunity to acquire shares on the terms and subject to the conditions detailed in such
scheme and establish and (if any such scheme so provides) contribute for the purchase by or
transfer, allotment or issue to trustees of shares to be held for the benefit of employees
(including, but subject to the provisions of the Statutes, any Directors and officers) of the
Company and subject to the Act lend money to such trustees or employees to enable them to
purchase such shares provided that if any shares are to be issued to employees or trustees
under the provisions of any such scheme then such scheme shall be approved by a special
resolufion of the Company in general meeting and these Articles shall be treated as being
altered so far as appropriate by the special resolution of the Company in general meeting
approving such scheme.

Without prejudice to the provisions of Article 42, the Board shall have power to purchase and
maintain insurance for or for the benefit of any persons who shall be or shall have been
Directors, officers, employees or Auditors of the Company, any holding company of the
Company or of any other body, whether or not incorporated, in which the Company or such
holding company or any of the predecessors of the Company or of such holding company has
or has had any interest whether direct or indirect or which is in any way allied to or associated
with the Company, or of any subsidiary undertaking of the Company or of any such other body
(together Relevant Company), or who are or were at any time trustees of any pension fund or
employees' share scheme in which any employees of any Relevant Company are interested,
including (without prejudice to the generality of the foregoing) insurance against any liability

BSB/NEV/66855.00002/7097768.01 26




28.8

28.9

29

29.1

29.2

29.3

incurred by such persons in respect of any act or omission in the actual or purported execution
and/or discharge of their duties and/or in the exercise or purported exercise of their powers
and/or otherwise in relation to their duties, powers or offices in relation to any Relevant
Company or any such pension fund or employees' share scheme.

All cheques, promissory notes, drafts, bills of exchange and other negotiable or transferable
instruments and all receipts for moneys paid to the Company shall be signed, drawn,
accepted, endorsed, or otherwise executed as the case may be in such manner as the Board
shall from time to time determine.

Subject to and to the extent permitted by the Statutes, the Company, or the Board on behalf of
the Company, may cause to be kept in any territory a branch register of members resident in
such territory, and the Board may make and vary such regulations as they may think fit
respecting the keeping of such register.

Powers of borrowing and mortgaging

Subject as hereinafter provided the Directors may exercise all the powers of the Company to
borrow money and to mortgage or charge its undertaking, property, assets and uncalled
capital, and (subject to the Statutes) to issue debentures and other securities, whether outright
or as collateral security for any debt, liability or obligation of the Company or of any of its
subsidiary undertakings or of any third party.

The Directors shall restrict the borrowings of the Company and exercise all voting and other
rights or powers of control or rights of influence exercisable by the Company in relation to its
subsidiary undertakings {if any) so as to ensure (as regards subsidiary undertakings so far as
by such exercise the Company can ensure) that the aggregate of the moneys borrowed by the
Group and remaining outstanding at any time (excluding intra-Group borrowings) shall not
without the previous sanction of an ordinary resoclution of the Company exceed an amount
equal to four times the aggregate of;

(a) the nominal amount of the share capital of the Company issued and paid up; and

(b) the amounts shown as standing to the credit of capital and revenue reserves of the
Group, including any share premium account, capital redemption reserve, revaluation
reserve and profit and loss account (but deducting therefrom the amount, if any,
standing to the debit of the profit and loss account);

all as shown in a consolidation of the then latest audited balance sheets of the Company and
its subsidiary undertakings; but

(i) adjusted in respect of any variations in the issued and paid up share capital,
share premium account or capital redemption reserve fund effected or any
distributions made (otherwise than within the Group) since the date of such
balance sheets except insofar as provided for therein; and

(ii) excluding therefrom any amounts set aside for taxation and, to the extent
included, any amounts atiributable to outside shareholdings in subsidiary
undertakings; and

i) excluding therefrom a sum equal to the book value of goodwill other than
goodwill arising out of such consolidation; and

{iv) adjusted in such other manner as the Auditors shall consider appropriate.
For the purpose of this Article 29:

(a) share capital allotted shall be treated as issued and any share capital already called
up or payable at any future date within the following twelve months shall be treated as
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already paid up and if the Company proposes to issue any shares for cash and the
issue of such shares has been underwritien then such shares shall be deemed to
have been issued and the subscription moneys (including any premium) payable in
respect thereof within the following twelve months shall be deemed to have been paid

up;

{b) any company which it is proposed shall become a subsidiary undertaking
contemporaneously with any relevant transaction shall be treated as if it had already
become a subsidiary undertaking;

{c) the following shall {unless otherwise taken into account) be deemed to be included in
moneys borrowed (1) debentures issued in whole or in part for a consideration other
than cash, (2) amounts cutstanding under acceptance credits (other than in respect of
the purchase of goods in the ordinary course of trading) and (3} the nominal amount of
any share capital issued and the principal amount of any moneys borrowed the
redemption or repayment whereof is guaranteed by the Company or by any subsidiary
undertaking except insofar as such share capital is from time to time held by or such
moneys are from time to time owing to, and the beneficial interest therein is vested
within, the Group;

(d) any fixed premium payable on final redemption or repayment of any debentures or
other botrrowed moneys or share capital shall be taken into account as an addition to
the principal or nominal amount thereof,

(e) moneys borrowed shall be deemed not to include borrowings for the purposes of
repaying the whole or any part of moneys borrowed by a member of the Group from
time to time outstanding and s¢ to be applied within six months of being so borrowed,
pending their application for such purpose within such period; and

(f when the aggregate principal amount of moneys borrowed required to be taken into
account for the purposes of this Article 29 on any particular date is being ascertained,
(1) any of such moneys denominated or repayable in a currency other than sterling
shall be converted for the purpose of calculating the sterling equivalent at the spot rate
of exchange of any bank approved by the Auditors prevailing on such date in London
at 11.00 a.m. on the date on which the calculation is made and {2) where under the
terms of any borrowing the amount of money that would be required to discharge the
principal amount of such borrowing in full if it fell to be repaid (at the option of the
Company or by reason of defaulf) on such date is less than the amount that would
otherwise be taken info account in respect of such borrowing for the purpose of this
Article 29, the amount of such borrowing to be taken into account for the purpose of
this Article 29 shall be such lesser amount.

No person dealing with the Company or any of its subsidiary undertakings shall by reason of
this Article 29 be concerned to see or inquire whether the said limit is observed and no debt
incurred or security given in excess of such limit shall be invalid or ineffectual unless the
lender or the recipient of the security had at the time when the debt was incurred or the
security given express notice that the said limit had been or would thereby be exceeded.

A certificate or report by the Auditors as te the amount of the moneys borrowed or to the effect
that the limit imposed by this Article 29 has not been or will not be exceeded at any particular
time or times shall be conclusive evidence of such amount or fact for the purposes of this
Article 29.

Meetings and proceedings of the Board

Subject to the provisions of the Act and these Articles, the Board may meet for the despatch of
business, adjourn and otherwise regulate such meetings as the Board shall determine. Board
meetings may {ake place in any part of the world and may take place by means of telephonic,
conference telephone, video link or any other audio or audio-visual communication
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notwithstanding that the Board members present by any such means of communication may
not all be meeting in the same place provided that each Director shall be able to speak to each
of the other Directors and to be heard by each of the other Directors simultaneously. Such a
meeting shall be deemed to take place where the largest group of those participating is
assembled or, if there is no such group, where the Chairman of the meeting then is.

A Director who shall be able to take part in any Board meeting which shall take place pursuant
to Articie 30.1 shall be treated as being present at the Board meeting and accordingly shall
subject to the other provisions of these Articles be entitled to vote and be counted towards a
quorum.

The quorum necessary for the transaction of business at a meeting of the Board may be fixed,
from time to time, by the Board and unless so fixed shall be two Directors. Any meeting of the
Board at which a quorum is present shall be competent to exercise all the powers and
discretions exercisable from time to time by the Board. For the purposes of this Article, a
person who holds office only as an alternate Director (Article 31) shall, if his appointor is not
present, be counted in a quorum but so that not less than two individuals shall constitute the
quorum.

The continuing Directors may act notwithstanding any vacancies, but if and so long as the
number of Directors is reduced below the minimum number fixed by or in accordance with
these Articles the continuing Directors or Director may act for the purpose of filling up such
vacancies or of summoning general meetings, but not for any other purpose. If there be no
Directors or Director able or willing to act, then any two members may summon a general
meeting for the purpose of appointing Directors.

A Director may, and cn the request of a Director the Secretary shall, at any time convene a
Board meeting. Notice of a Board meeting shall be deemed o be properly given to a Director if
it is given to him personally or sent in writing to him at his last known address or any other
address given by him to the Company for this purpose. A Director absent or intending to be
ahsent from the United Kingdom may request the Board that notices of Board meetings shall
during his absence be sent in writing to him at an address or electronic mail address given by
him ta the Company for this purpose, but such notices need not be given any earlier than
notices given to Directers not so absent and if no request is made to the Board it shall not be
necessary to give notice of a Board meeting to any Director who is from time to time absent
from the United Kingdom. A Director may waive notice of any meeting either prospectively or
retrospectively.

Matters arising at any Board meeting shall be determined by a simple majority of votes. If
there shall be an equality of votes the Chairman of the meeting shall have a second and
casting vote.

The Board may from time to time appoint any Directors to be chairman and a deputy chairman
(or two or more deputy chairmen) and determine the period for which each shall hold such
office. The chairman, or in his absence any deputy chairman, shall preside at Board meetings.

If there shall be more than one deputy chairman from time to time the right to preside at a
Board meeting in the absence of the chairman shall be determined, as between the deputy
chairmen present, by seniority in length of confinuous appointment as a Direcfor or as the
Board shall otherwise determine.

If no chairman or deputy chairman shall be appointed from time to time or if at any Board
meeting the chairman or any deputy chairman shall not be present within five minutes after the
time appointed for holding the meeting, the Board shall chocse one of the Directors present to
be chairman of that meeting.

The Board may delegate all ar any of its powers, authorities or discretions to Committees
consisting of two or more Directors and (if so determined) two or more other persons co-opted
as provided in Article 30.11. Insofar as any such power, authority or discretion is or shall be
delegated to a Committee, any reference in these Articles to the exercise by the Board of the
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power, authority or discretions so delegated shall be read and construed as if such reference
were a reference to the exercise thereof by such Committee. Any Committee so formed shalll,
in the exercise of the powers and discretions so delegated, conform to any regulations that
may, from time to time, be imposed upon such Committee by the Board. The meetings and
proceedings of such Committees shall be governed by the provisions of these Articles
regulating Board meetings and proceedings so far as the same are not superseded by any
regulation made by the Board from time to time. Accordingly the provisions of these Articles
relating to and regulating the Board meetings shall, with any necessary modifications, apply to
the meetings of each Committee. The power to delegate contained in this Article 30.10 shall
be effective in relation to the powers, authorities and discretions of the Board generally and
shall not be limited by the fact that in certain Articles, but not in others, express reference may
be made to particular powers, authorities or discretions being exercised by the Board or by a
Committee authorised by the Board.

Any Committee shall have the power, unless the Board shall otherwise determine, to co-opt as
a member or members of the Committee for a specific purpose any person(s) who shall not be
member(s) of the Board or of the Company provided that no person shail be so co-opted if as
a consequence of that person being co-opted the number of persons so co-opted would be
equal to or greater than the number of members of such Committee who are Directors and no
determination of a Committee shall be effective unless a majority of the members of such
Committee present at the meeting shall be Directors.

Without limitation to any other Article, the Board may delegate to a Committee all of its
powers, authorities and discretions regarding the remuneration of the Directors.

All acts done by or pursuant to any Board or Committee meeting or by any person acting as a
Director or as a member of a Committee, shall, as regards all persons dealing in good faith
with the Company, and notwithstanding that it shall afierwards be discovered that there was
some defect in the appointment of any Director or member of a Committee acting as
aforesaid, or that the Directors or any of the Directors were disqualified or had ceased to be
Directors or a Director, be as valid as if every such person had been duly appointed and was
qualified to be and had continued to be a Director or member of the Committee and had been
entitled to voie.

The Board shall ensure that proper minutes shall be made of all general meetings, all
appointments of Directors and other officers, all proceedings at Board and Committee
meetings and of the attendances at such meetings and all business transacted at such
meetings. Minutes of any meeting, if purporting to be signed by the chairman of the meeting,
shall be conclusive evidence of the facts stated in those minutes.

A resolution in writing signed by all the Directors or by all the members of the Committee in
each case or all the Directors or Committee members entitled to vote on the relevant issue(s)
shall be valid and effective for the purposes of determining any matters which may be dealt
with at a Board meeting or Committee meeting and shall be treated as if the resolution had
been passed unanimously at a duly convened Board or Committee meeting and may consist
of several documents in the same form each signed by one or more of the relevant Directors
or Committee members. The documents may be facsimile copies of the resolution or sent by
means of electronic communication and the resolution shall be effective upon receipt by the
Secretary of the final document whether it is an original, facsimile or electronic communication.

Alternate Directors

Any Director (other than an alternate Director) may, from time to time, by written notice under
his hand and received at the Office, or delivered to a meeting of the Board, appoint or revoke
the appointment of any person (including, but without limitation, another Director) to be his
alternate Director but failure or delay in doing so shall not prejudice the validity of the
appointment. The appointment of any person as an alternate Director {not being a Director)
shall be conditional upon and only effective upon being approved by the Board.
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Any alternate Director shall (unless he shall be absent from the United Kingdom) be entitled to
be sent notices of meetings of the Board or of any Committees of which the Director is a
member and shall be entitled to attend and vote as a Director at any such meeting at which
the Director appointing him shall not be present and generally at such meeting shall have and
be able to exercise all the functions of the Director appointing him.

If a Director ceases to be a Director the appointment by the Director of any alternate Director
shall terminate provided that if any Director retires at any general meeting (whether by rotation
or otherwise) but shall be re-appointed, any appeintment of an alternate made by him
pursuant te this Article 31 which shalt have been in force immediately prior to his retirement
shall continue to be operative after his re-appointment as if he had not so retired. An alternate
Director shall cease to be an alternate Direcior on the happening of any event which if he were
a Director, would cause him to vacate such office.

If an alternate shall be himself a Director or shall attend any such meeting as an aiternate for
more than one Director his voting rights shall be cumulative but he shall not be counted more
than once for the purposes of a quorum.

If the Director for whom an alternate is appointed is from time to time absent from the United
Kingdom or temporarily unable to act through ill-health or disability the alternate's signature to
any resolution in writing of the Directors shall be as effective as the signature of the Director
for whom he is appointed an ailternate.

Save as otherwise provided in these Articles, an alternate Director shall be deemed for all
purposes to be a Director of the company and shall alone be responsible to the company for
his own acts and defaults and he shall not be deemed to be the agent of the Director
appointing him. An alternate Director shall be entitled to contract and be interested in and
benefit from contracts or arrangements or transactions and to be repaid expenses and to be
indemnified to the same extent mutatis mutandis as if he were a Director but he shall not be
entitled to receive from the Company in respect of his appointment as aliernate Director any
remuneration except only such part (if any) of the remuneration otherwise payable to the
Director for whom he is appointed an aiternate as such Director may by notice in writing to the
Company from time to time direct.

Secretary

Subject to the Act, the Board may, from time to time, appoint a person or persons as the
Secretary on such terms and conditions and for such period as the Board may determine. Any
Secretary so appointed may, at any time, be removed from the office of Secretary by the
Board provided that any such removal shall be without prejudice to any claim for damages for
breach of any contract of service between the Secretary and the Company. The Board may
appoint two or more persons as joint secretaries. The Board may also appoint assistant
secrefaries and deputy secretaries.

Anything which the Act or these Articles require or authorise to be done by or to the Secretary
may if the office of Secretary is vacant or there is for any other reason no Secretary capable of
acting, be done by or to any assistant or deputy Secretary or, if there is no assistant or deputy
Secretary capable of acting, by or to any officer of the Company authorised generaily or
specifically in that behalf by the Board provided that where any provision of the Act or these
Articles requires or authorises a thing to be done by or o a Director and the Secretary it shall
not be satisfied by that thing being done by or to one and the same person acting both as
Director and as, or in the place of, the Secretary. A sighature or attestation or certification of
or on any document by an assistant or deputy secretary in that capacity shall in favour of any
person dealing with the Company on the faith thereof be as effective as if it were the signature
or attestation or certification of or on such document by the Secretary.
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35.1

35.2

35.3

The Seal

The Board shall provide for the safe custody of the Seal and of any Securities Seal adopted
pursuant to this Article 33 and neither shall be used without the prior authority and in
accordance with such authority of the Board or a Commitiee authorised by the Board on
behalf of the Board.

Every instrument with which the Seal shall be impressed shall be autographically signed by
two Directors or by one Director and the Secretary or any other person or persons appointed
by the Board provided that as regards share certificates or certificates for other securities, the
Board may determine that the presence of such persons and their signatures or of either of
them shall be dispensed with and/cr that their signatures shall be affixed by some method or
system of mechanical signature.

Where the Act so permits any instrument signed by two Directors or by one Director and the
Secretary and expressed to be executed by the Company shall have the same effect as if
executed under the Seal provided that no instrument shall be signed pursuant to this

Article 33.3 which shall make it clear on the face of such instrument that the instrument is
intended by the person or persons making the instrument to have effect as a deed without the
prior authority in writing of the Board or a Committee authorised by the Board on behalf of the
Board.

The Securities Seal shall only be used for sealing securities issued by the Company and
documents creating or evidencing securities so issued. Any such securities or documents
impressed with the Securities Seal shall not be required to be signed.

The Company may exercise the powers conferred by the Statutes with regard to having an
official seal for use abroad and such powers shall be vested in the Board.

Authentication of documents

Any Director or the Secretary or any person appointed by the Board for the purpose shail have
power to authenticate any documents affecting the constitution of the Company, and any
resolutions passed by the Company or the Board or any Committee, and any books, records,
documents and accounts relating to the business of the Company, and o certify copies
thereof or extracts therefrom as true copies or extracts. A document purporting to be a copy of
a resolution, or an extract from the minutes of a meeting of the Company or of the Board or
any Committee which is certified as aforesaid shall be conciusive evidence in favour of all
persons dealing with the Company in good faith and in reliance thereon that such resolution
shall have been duly passed or, as the case may be, that any minute so extracted is a true
and accurate record of proceedings at a duly constituted meeting.

Dividends

The Company may, from time to time, by ordinary resolution in general meeting, declare
dividends in accordance with the respective rights of the members provided that no dividend
shall exceed the amount which shall be recommended by the Board.

Unless and to the extent that the rights which attach to any shares or the terms of issue of any
shares shali otherwise provide, ail dividends shall be apportioned and paid pro rata according
to the amount paid up on the shares during any portion or portions of the period in respect of
which the dividend shall be paid. For the purposes of this Article 35.2, no amount paid on a
share in advance of any call on that share shall be treated as paid up on the share.

No dividend shali be paid otherwise than out of profits available for distribution in accordance
with the Act.

BSB/NEV/66855.00002/7097768.01 32




35.4

3565

3586

35.7

35.8

35.9

35.10

Subject to the Act, the Board may, from time to time, authorise the payment of interim
dividends if the Board determines that the payment of an interim dividend is justified by the
level of profits of the Company available for distribution.

if at the time the Board shall determine to pay an interim dividend the Company shall have
more than one class of shares in issue, the Board may pay interim dividends on shares which
confer on the holders of those shares deferred or non-preferred rights with regard to dividend
as well as on shares which confer preferential rights with regard to dividend provided that no
interim dividend shall be paid on any share carrying deferred or non-preferred rights, if at the
time of payment, any preferential dividend shall be in arrears.

if the Directors act in good faith they shall not incur any liabilities to the holders of shares
conferring any preferred rights for any loss that they may suffer by the proper payment of an
interim dividend on any shares having deferred or non-preferred rights.

The Board may, from time to time, authorise the payment, at intervals which shall be
determined by the Board, of any dividend which may be payable at a fixed rate if the Board
shall determine, provided that the payment of a dividend at a fixed rate shall be justified by the
leve! of the profits of the Company available for distribution.

The Company may, from time to time, upon the recommendation of the Board, by ordinary
resolution in general meeting, direct payment of any dividend in whole or in part by the
distribution of specific assets of the Company. The Board shall give effect to any such ordinary
resolution. In effecting any such ordinary resolution, the Board may issue fractional share
certificates, authorise any person to sell and transfer any fractional share entitlement,
disregard any fractional share entitlement, fix the value for distribution of any such specific
asset or any part of any such asset, determine that cash payments shall be made to any
members on the basis of any value so fixed in order to adjust the rights of those persons who
shall be entitled to participate in the dividend and vest any such specific assets in trustees as it
shall determine expedient.

Any dividend or other moneys payable in cash on or in respect of any share may be paid:

(a) by cheque or warrant sent through the post to the registered address of the member
or person entitled thereto (or if two or more persons are registered as joint holders of a
share or are entitled to the dividend or other moneys in consegquence of the death or
bankruptcy of the holder of the share or otherwise by operation of law to any one of
such joint holders or person) or to such other address as such member or other
person or persons may by notice in writing direct; or

(b} by inter-bank transfer to such account as the payee or payees may in writing direct; or

(c) by such other method of payment as the member (or in the case of joint holders of a
share, all of them) may agree with the Company.

Every such cheque or warrant shall be made payable to the order of the person to whom such
cheque or warrant shall be sent or to such person as the holder of or joint holders or persen or
persons entitled to the share in consequence of the death or bankrupicy of the holder of the
share or otherwise entitled to the share by operation of law may direct and the payment of the
cheque or warrant by the banker upon whom such cheque or warrant shall be drawn shall be
good discharge to the Company. If any such cheque or warrant has or is alleged to have been
lost, stolen or destroyed, the Board may, on the request of the person entitled thereto, issue a
replacement cheque or warrant subject to compliance with such conditions as to evidence and
indemnity and the payment of out of pocket expenses of the Company in connection with the
request as the Board may think fit. Every such cheque or warrant shall be sent at the risk of
the person entitled to the moneys represented thereby. Subject to the provisions of these
Articles and to the rights attaching to any shares, any dividend or other moneys payable on or
in respect of a share may be paid in such currency as the Board may determine.
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35.17
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35.19

The Company shall be entitled to cease sending dividend cheques, warrants or orders to a
member or person entitled thereto if on two or more consecutive occasions, such chegues,
warrants or orders shall have been returned to the Company or shall remain uncashed
provided that if the member or person entitled to any cheque, warrant or order notifies the
Company (by supplying in writing to the Office a postal address for the purpose) of such
entitlement the Company shall send such cheque, warrant or order to such member or person.

If two or more persons are registered as joint holders of any share or are entitled to a share in
consequence of the death or bankruptcy of the holder of a share or otherwise by operation of
law, any such persons may give a receipt for any dividend or other moneys payable or
property distributable on or in respect of the share.

The Board may deduct from any dividend or other moneys payable to any member, whether
alone or jointly with any other member, con or in respect of a share all such sums of money (if
any) as may be due and payable by such member, whether alone or jointly with any other
member, to the Company on account of calls on or otherwise in respect of the share.

The Board may retain any dividend or other moneys payable on or in respect of any share on
which the Company shall have a lien, and may apply such retained dividend or other moneys
in or towards the satisfaction of moneys payable to the Company in respect of which the lien

shall exist.

The waiver, in whole or in part, of any dividend payable on any share contained in any notice
shall be effective if the waiver is signed by the holder or any joint holder of the share (or the
person or persons entitied to the share in consequence of the death or bankruptcy of the
holder of the share or otherwise by operation of law) and isreceived by the Company and to
the extent of the waiver contained in the notice shall be acted upon by the Company.

All dividends or other moneys payable on, or in respect of, any share which shall not be
claimed after having been declared may be invested or otherwise made use of by the Board
for the benefit of the Company until claimed. The payment of any such unclaimed dividend or
other moneys inte a separate account or the investment of such dividend shall not constitute
the Company a trustee in respect thereof.

Any dividend which shall remain unclaimed for twelve years or more from the date of
declaration of such dividend shall be forfeited and shall on such forfeiture belong to the
Company.

No dividends or other moneys payable on or in respect of a share shall bear interest.

(a) The Board may at their discretion and subject to the provisions of this Article 35.19
decide at the same time as they resolve to announce the intention to pay or resolve to
recommend any dividend that each member shall have the option to elect not to
participate in such dividend and to receive instead an issue of shares credited as fully
paid to the extent and within the limits and on the terms and conditicns set out below,

(b) If the Board resolve to make such option available in relation to any dividend each
member may, by notice in writing to the Company {a Notice of Election) given in
such form and within such period as the Board may from time to time decide (which
for the avoidance of doubt may include a perpetual election subject to revocation),
elect not to receive (subject as provided in paragraph (c) of this Article 35.19) the
dividend which otherwise would have been paid to him in cash as such dividend on all
or so many of his shares as he shall specify in the Notice of Election and to receive in
place thereof additional shares to be issued and allotted to him, credited as {fully paid,
so that the number of shares so issued and allotted shall be the whole number
{fractions of a share being treated in accordance with paragraph (e} of this
Article 35.19) determined by means of the formula:

AxB
C
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where:

A equals the number of shares in respect of which such election has been
made:
B equals the amount of the cash dividend without tax credit payable on one

share as if no such election had been made (expressed in terms of pence and
fractions of a penny) less any amount {the non-electable amount) of such
dividend (if any} per share to which the Board have pursuant to paragraph (c)
of this Sub-Article resolved that the right of election conferred on holders of
shares by the provisions of this paragraph (b) shall not apply; and

C equals the greater of:
- the nominal value of a share (expressed in terms of pence); and

- the arithmetical average of the middle market quotations of one share
(expressed in terms of pence and fractions of a penny) as shown in
the Daily Official List published by the London Stock Exchange for the
five business days in respect of which such list is published beginning
with the business day on which the shares are first shown in such list
as quoted on the London Stock Exchange excluding the relevant
dividend (or, if the Board think fit, beginning with the first such
business day following the day on which the Board announce an
intention to pay or a recommendation of the relevant dividend on the
shares but adjusted (except in respect of any such day on which the
shares are quoted on the Londen Stock Exchange excluding the
relevant dividend) in arriving at each such daily middle market
guotation by deducting the cash amount (including any non-electable
amount) of such dividend per share}.

The right of election conferred on holders of shares by the provisions of paragraph (b)
of this Article 35.12 shall not apply to any amount of dividend per share as the Board
in their sole discretion may resolve. Without prejudice to the foregoing, if the Board so
determine, a Notice of Election shall provide that in the event of the relevant dividend,
or if more than one then any ohe or more of them, being paid in an amount less than
that which the Board have announced an intention to pay or recommend for payment
such Notice of Election shall be invalid, and upon the happening of any such event
{the Board having determined as aforesaid and the Notice of Election providing as
aforesaid) such Notice shall be treated as if the same had never been given and was
of no effect.

Following the receipt of a Notice or Notices of Election pursuant to paragraph (b) of
this Article 35.19 the Board shall appropriate out of the undistributed profits or
reserves of the Company (including share premium account, capital redemption
reserve or other undistributable reserve) an amount equal to the aggregate nominal
amount of the number of shares determined pursuant to paragraph (b) of this

Article 35.19 to be allotted and issued credited as fully paid to those holders of shares
who shall have given Notices of Election as aforesaid (the Electing Shareholders)
and shall capitalise such amount and apply the same in paying up in full at par the
number of shares required to be allotted and issued to the Electing Shareholders,
such shares to be allotted and issued and distributed credited as fully paid to the
Electing Shareholders in the propertions provided for by this Article 35.19. The shares
so allotted and issued to the Electing Shareholders shall rank in full for all dividends
on the shares of the same class declared after the date of such allotments and issue
(other than in respect of the dividend or dividends in place of which they were allotted)
and in all other respects shall form one uniform class with the fully paid shares of the
Company of the same class in issue at the time of such aliotment and issue and the
Board shall have power to authorise any person on behalf of the Electing
Shareholders to enter into an agreement with the Company providing for the allotment
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and issue to them of the shares to which the Electing Shareholders are entitled in
place of the dividend in which they have elected not to participate and any agreement
made under such authority shall be effective and binding on all members. The powers
given to the Board by this Article 35 are additional to the provisions for capitalisation of
profiis or reserves provided for by Article 37.

(e) No fraction of any share shall be allotted pursuant to this Article 35.19. The Board may
make such provisions as they think fit for any fractional entitlements inciuding
provisions whereby (a) in whole or in part, the benefit thereof accrues to the Company
and/or {b) fractional entitlements are accrued and/or retained and in sach case
accumulated on behalf of any member and such accruals or retentions are applied to
the allotments by way of bonus to or cash subscription an his behalf of fully paid
shares.

(f) The Board shall not exercise the power conferred on them by this Article 35.19 unless
the Company has or, at the time when shares would fall to be issued pursuant to any
elections which could be made under the terms of this Article 35, in the opinion of the
Board will have, sufficient unissued share capital and undistributed profits or reserves
to give effect to any such elections.

{(9) The Board shall not exercise the power conferred on them by this Article 35.19 in
respect of any dividend which they announce their intention to pay or to recommend
unless the Company shall by ordinary resolution have approved the use of that power.

(h) Any Notice of Election completed in part or whole prior to the coming into effect of this
Article 35 but otherwise valid and effective shall be treated as valid and effective.

(i) The Board may, from time to fime, determine that rights of election shall be subject to
such exclusions or other arrangements as the Board may deem necessary or
expedient in relation to legal or practical problems under the laws of or the
requirements of any recognised regulatory body or any stock exchange in any territory
and in such event the provisions aforesaid shall be read and construed subject to such
determination. In addition the Board may, in their absolute discretion and at any time,
suspend or terminate the right to exercise any option or any election already made
notwithstanding that a Notice of Election may have been received by the Company.

Reserves

The Board may, from time to time, set aside out of the profits of the Company available for
distribution such sums, as the Board shall determine proper, as a reserve which at the
discretion of the Board may be applied for any purpose for which the distributable profits of the
Company may properly be applied, and pending any such application the Board may emplay,
from time to time, the sums so set aside in the business of the Company or invest the same as
the Board may determine. The Board may also, from time to time, carry forward such amount
in the reserve as the Board may determine expedient in the interests of the Company. The
Board may divide the reserve into such special funds as they think fit and may censolidate into
one fund any special funds or any parts of any special funds into which the reserve may have
been divided. The Board may also without placing the same to reserve carry forward any
profits. In carrying sums to reserve and in applying the same, the Board shall comply with the
provisions of the Statutes.

Capitalisation of profits and reserves

The Company may, upon the recommendation of the Board, by ordinary resolution in general
meeting, resolve to capitalise any sum standing to the credit of any of the Company's reserve
accounts (including any share premium account, capital redemption reserve or other
undistributable reserve) or any sum standing to the credit of the Company's profit and loss
account (provided that any such sum shall not be required for paying any preferential
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39
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39.2
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39.4

dividend). Accordingly, by any such ordinary resclution the Board shall be authorised and
directed to appropriate any sum resolved to be capitalised to the holders of shares on the
Register of Members at the close of business on the date of the resolution in the proportions in
which such sum would have been divisible amongst them had an amount equal to such sum
been applied or been applicable in paying dividends and to apply such sum on their behalf for
allotment and issue and credit as fully paid up to the holders of shares as bonus shares or to
apply such sum on behalf of the holders of shares in or towards paying up any amount
payable on any shares held by such holders of shares.

The Board may do all acts and things it determines necessary or expedient to give effect to
any capitalisation, or paying up with full power to the Board to make such provisions as the
Board shall determine for any fractional enfitlements which may arise or by payment in cash or
otherwise. The Board may authorise any person to enter into on behalf of all the holders of
shares interested, an agreement with the Company providing for any such capitalisation or
paying up and matters incidental to any such capitalisation or paying up and any agreement
made under such authority shall be effective and binding on the Company and all concerned.

Where, pursuant to an employees' share scheme the Company shall have granted opticns to
subscribe for shares on terms which provide, inter alia, for adjustments to the subscription
price payable on the exercise of such options or to the number of shares to be allotted upon
such exercise in the event of any increase or reduction in or other reorganisation of the
Company's issued shares and an otherwise appropriate adjustment would result in the
subscription price for any share being less than its nominal value, then, subject to the
provisions of the Act, the Board may, on the exercise of any of the options concerned and
payment of the subscription price which would have applied had such adjustment been made,
capitalise any such profits or other sum as is mentioned above in this Article 37 to the extent
necessary to pay up the unpaid balance of the nominal value of the shares which fall to be
allotted on the exercise of such options and apply such amount in paying up such balance and
allot shares fully paid accordingly.

Record date

Notwithstanding any other provision of these Articles but subject always to the Act, the Board
may from time to time determine that any date {the record date) shall be the date at the close
of business on which persons registered as the holders of shares or other securities shall be
entitled to receipt of any dividend, distribution, interest, allotment, issue, nctice, information,
document or circular, and any record date may be on, or at any time before, the date on which
any of the aforesaid shall be paid or made or, in the case of any dividend, distribution, interest,
allotment or issue, at any time after the same shall be recommended, resolved, declared or
announced.

Accounts

The Board shall ensure that the Company shall keep accounting records (in compliance with
fthe Act) which shall be sufficient to show and explain the Company's fransactions.

The Company's accounting records shall be kept at the Office or, subject to the Act, at such
other place as the Board shall determine.

The accounting records of the Company shall at all times be available and open for inspection
by the Company's officers and the Auditors only. Except as may be required or conferred by
law, ordered by a court of competent jurisdiction or authorised by the Board, no other person
shall have any right to inspect the accounting records of the Company.

The Board shall, from time to time, in accordance with the provisions of the Act, cause to be
prepared and to be laid before the Company in general meeting such profit and loss accounts,
balance sheets, Group accounts (if any) and reports as are referred to in the Act.
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41.3

A copy of every balance sheet and profit and loss account (including every document required
by law to be comprised therein or annexed thereto) which is laid before the Company in
general meeting and of the Directors' and Auditors' reporis shall, not less than twenty-one
days before the date of the relevant general meeting, be sent to every member and to every
holder of debentures of the Company and to every other person who is entitled to receive
notice of meetings of the Company under the provisions of the Act or these Articles provided
that:

(a) this Article 39 shall not require copies of such documents to be sent to any person to
whom, by virtue of the Act, the Company is not required to send the same, nor to any
person of whose address the Company is not aware nor to more than one of the joint
holders of any shares or debentures, but any member or holder of debentures to
whom a copy of those documents has not been sent shall be entitled to receive a copy
free of charge on application at the Office; and

{b) if the Statutes so permit, the Company need not send copies of these documents to
those members or holders of debentures who do not wish to receive them but may
instead send them copies of such summary financial statements or other documents
as may he authorised by the Statutes.

If all or any of the securities shall, from time to time, be listed or dealt in on the London Stock
Exchange or on any other recognised investment exchange (as defined in the Financial
Services and Markets Act 2000), the Board shall ensure that there shall be forwarded to the
appropriate officer of such listing authority or stock exchange such number of duplicate copies
of such documents as shall from time to time be required under the regulations or practice of
such listing authority or stock exchange.

Auditors

Subject to the provisions of the Act, all acts done by the Auditors shall, as regards all persons
dealing in good faith with the Company, be valid, notwithstanding that there shall have heen a
defect in the Auditors' appointment or that the Auditors shall not at the time of their
appointment be qualified for appointment or shall subsequently have become disqualified.

The Auditors shall be entitled to attend any general meeting and to receive notices of, and
other communications relating to, any general meeting which any member shall be entitled to
receive, and to be heard at any general meeting on any part of the business of the meeting
which concerns them as Auditors.

Notices

Any notice to be given to or by any person pursuant to or in accordance with these Articles
(other than a notice convening a meeting of the Board) shall be in writing or shall be given
using electronic communications to an address from time to time notified for that purpose to
the person giving the notice.

A notice or other document may be served on or sent to any member by the Company either
personally or by sending the notice or other document by first class post in a prepaid cover
addressed to such member at his registered address (being an address within the United
Kingdom) or by giving it using electronic communications to an address from time to time
notified to the Company by the member.

A member who shall have no registered address within the United Kingdom shall not be
entitled to receive any notice or other document unless such member has supplied to the
Company an address within the United Kingdom as his address for the service of notices or an
address to which notices may be sent using electronic communications. If on two or more
consecutive occasions a notice to a member has been returned undelivered, such member
shall not thereafter be entitled to receive notices from the Company until he shall have
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communicated with the Company and supplied in writing to the Office a new registered
address, or posial address within the United Kingdom for the service of notices, or shall have
informed the Company, in such manner as may be specified by the Company, of an address
for the service of notices by electronic communication. For these purposes, a notice sent by
post shall be treated as returned undelivered if the notice is sent back to the Company (or its
agents) and a notice sent by electronic communication shall be treated as returned
undelivered if the Company (or its agents) receive notification that the notice was not delivered
to the address to which it was sent.

Any notice or other document, if sent by post, shall be deemed to have been served or
delivered twenty-four hours after it was put in the post and, in proving service or delivery, it
shall be sufficient to prove that the notice or document was properly addressed, prepaid and
put in the post. Any notice or other document not sent by post but left at a registered address
shall be deemed to have been served or delivered on the day it was so left. Any notice or
other document contained in an electronic communication shail be deemed to have been
served at the expiration of forty-eight hours after the time it was sent. Proof that a notice
contained in an electronic communication was sent in accordance with guidance issued by the
Institute of Chartered Secretaries and Administrators shall be conclusive evidence that the
notice was given.

if a share shall be jointly held, any notice or other document shall be served on or sent to the
joint holder whose name stands first in the Register of Members in respect of the joint holders
and notice so given shall be sufficient notice to all the joint holders. For such purpose a joint
holder shall be disregarded if he has no registered address in the United Kingdom or if he has
not supplied an address within the United Kingdom for service of notices or an address to
which notices may be sent using electronic communications.

Any notice or other document served on or sent to any member shall, notwithstanding that any
person or persons shall be entitled to any share held by that member as a consequence of his
death or bankruptcy or otherwise by operation of law and whether or not the Company shall
have received notice of that person's or those persons' entitlement, be treated as having been
duly served or delivered unless and until the person or persons so entitled to the share shall
have complied with Article 41.7 to the satisfaction of the Board.

A person entitled to a share as a consequence of the death or bankruptcy of a member or
otherwise by operation of law shall, upon supplying to the Board such evidence as the Board
may reasonably reguire to prove his title to the share and upon supplying the Board with a
postal address within the United Kingdom for service of notices or delivery of other documents
or an address to which notices may be sent using electronic communications, be entitied to
receive at such address any notice or other document to which the member but for his death
or bankruptcy would have been entitled, and any such service or delivery shall for all purposes
be deemed a sufficient service or delivery of such notice or other document on all persons
interested (whether jointly with or as claiming through or under him) in the share.

If at any time by reason of the suspension or curtailment of postal services in the United
Kingdom the Company is unable effectively to convene a general meeting by notices sent
through the post, a general meeting may be convened by a notice advertised on the same
date in at least two leading daily newspapers (at least one of which shall be a London
newspaper) and such notice shall be deemed to have been duly served on all members
entitied thereto at noon on the day when the advertisement appears. In any such case the
Company may, subject to the Statutes, still serve notices by electronic communication, and
shall send confirmatery copies of the notice by post to members to whom it was not sent by
electronic communication if at least seven days prior 10 the meeting the posting of notices to
addresses throughout the United Kingdom again becomes practicable.

Any member present, either in person or by proxy, at any meeting of the Company shail be
deemed to have received due notice of such meeting and, where required, of the purposes for
which such meeting was convened.
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Every person who becomes entitled to a share shall be bound by any notice in respect of that
share which, before his name has been entered in the register of members, has been duly
given o a person from whom he derives his title.

Nothing in these Articles shall affect any requirement of the Statutes that any particular offer,
notice or other document be served in any particular manner.

Winding up

The Board shall have power in the name and on behalf of the Company to present a petition to
the court for the Company to be wound up.

If the Company shall be wound up (whether the liquidation is voluntary, under supervision or
by the court) the liquidator may, with the authority of an extraordinary resolution of the
Company in general meeting and any other sanctions which shall be required by law, divide
among the members all or any of the assets of the Company, and whether or not the assets
shall consist of property of one kind or shall consist of properties of different kinds, and may
for such purposes set such value as he considers fair upon any one or more class or classes
of property, and may determine how such division shall be carried out as between the
members or members being holders of shares in different classes of shares.

The liquidator may, with the authority of an extraordinary resolution of the Company in general
meeting and other sanctions which shall be required by law, vest all or any of the assets of the
Company in trustees upon such trusts for the benefit of members as the liquidator shall
determine, and the liquidation of the Company may be closed and the Company dissolved, but
so that no member shall be compelled to accept any shares or any other propetty in respect of
which there shall be a liability.

ndemnity

Subject to the provisions of and so far as may be consistent with the Act, every Director, the
Secretary or other officer or employee of the Company and, if the Board so determines, the
Auditars shall be entitled to be indemnified by the Company out of the Company's own funds
against all costs, charges, losses, expenses and liabilities incurred by him in the actual or
purported execution and/or discharge of his duties and/or exercise or purported exercise of his
powers and/or otherwise in relation thereto including, but without limitation, any costs,
charges, losses, expenses and liabilities incurred by him in defending any proceedings, civil or
criminal, which relate to anything done or omitted or alleged to have been done or omitted by
him as an officer or employee of the Company and in which judgment shall be given in his
favour (or the proceedings shall be otherwise disposed of without any finding or admission of
any material breach of duty on his part) or in which he shall be acquitted or, in connection with
any application under any statute for relief from liability in respect of any such act or omission,
in which relief shall be granted by the court.
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