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CERTIFICATE OF INCORPORATION
OF A PUBLIC LIMITED COMPANY

Company No. 5403426

The Registrar of Companies for England and Wales hereby certifies that
COBCO 679 PLC

is this day incorporated under the Companies Act 1985 as a public
company and that the company is limited.

Given at Companies House, Cardiff, the 24th March 2005

MEIR

*N05403426B*

THE QFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— forthe record ——




Package: ‘Laserform

by Laserform International Lid.

Please complete in typescript, Declaration on application for registration

or in bold black capitafs.

Company Name in full |cobeo 679 PLC

Sefton Collett

of |COBBETTS SOLICITORS, SHIP CANAL HOUSE, KING ST
MANCHESTER, M2 4WB

do solemnly and sincerely declare that | am a [Sohcutor engaged in the
T Please delete as appropriate. OO ‘

’L?/} / u_S' W@WT and that aH the requtrements of the Compames Act

1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835,

o . -
Declarant's signature _/&/&6' W

Dectared at /’/ACC‘V“@LLS (_'LF/ MMABr CHE S TV

Day Month Year
M2 3[C3 oo S
O Piease print name. before me @ ¢ S Vo (Qr‘-’ A./[ TH VP L UL l;:

[

Signed e._,:,///:':»jD Date 253 /S/ZOC.S’

iee-or Solicitor

Please give the name, address, Cobbetts Solicitors
telephone number and, if available,
a DX number and Exchange of
the person Companies House should Corp 1789462.1
contact if there is any query.

Ship Canal House, King Street, Manchester, M2 4WB

Telogas 404 2404
DX numberpx 14374 DX exchange manchester 1

J

When you have completed and signed the form please send it to the
‘ Registrar of Companies at:

| ,| Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
| "{ for companies registered in England and Wales

®AZPNB3UI% 0539 or
COMPANIES HOUSE 240305 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
‘ L for companies registered in Scotland DX 235 Edinburgh

{ Laserform international 12/99

N




Package: ‘Laserform’ |

by Laserform International Ltd.

. . First directors and secretary and intended situation of
Please complete in fypescript, . .
or in bold black capitals. registered office

Naotes on completion appear oh final page

C ny Name in full
ompany Na Cobco 679 PLC

Proposed Registered Office |SHIP CANAL HOUSE

(PO Box numbers only, are not acceptable)

KING STREET

Post town [MANCHESTER

County / Region Postcade (M2 4WB

If the memorandum is delivered by
arn agent for the subscriber(s} of X
the memorandum mark the box opposite
and give the agenf's name and address.

Agent's Name |COBBETTS SOLICITORS

Address |sSHIP CANAL HOUSE

KING STREET

Post town |MANCHEESTER

County / Region Postcode | M2 4WB

Number of continuation sheets attached

You do not have to give any contact
g\é'or?:axﬁr ;Teizeggﬁqggﬂ?::eﬁg:;;yc:; g:%p Canal House, King Street, Manchester, M2 4WB
contact you if there is a query on the Corp: 1789271.1

form. The contact information that you
give will be visible to searchers of the Tel 0845 404 2404

public record. DX numberpx 14374 DX exchange Manchester 1

Cobbetts Solicitors

When you have completed and signed the form please send it to the
| | Registrar of Companies at:

:| Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff

WAZEN] S0l for companies registered in England and Wales  or
ch:ZZ 0538 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
ANIES HOUSE 24708105 | for companies registered in Scotland DX 235 Edinburgh

Laserform International 4/03

.




Company Secretary (sce notes 1-5)

Company name

Cobco 679 PLC

NAME *Style / Title

*Honours etc

* Voluntary details Forename(s)

Surname

COBBETTS (SECRETARIAL) LIMITED

Previous forename(s)

11 Tick this box if the
address shown is a

Previous surname(s)

service address for
the beneficiary of a
Confidentiality Order

Address

SHIP CANAL HOUSE

granted under section
723B of the

KING STREET

Companies Act 1985

otherwise, give your

usual residential Post town

MANCHESTER

address. In the case

of a corporation or
Scottish firm, give the

County / Region

JPostcode liz 4WB

registered or principal
office address.

Country

UK

Consent signature

Directors (see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title

Forename(s)

| consent ko achas secretary of the company named on page 1

Date E‘3,3,5!;

COBBETTS (SECRETARIAL) LIMITED

Surname

Previous forename(s)

t1 Tick this box if the

Previous surname(s) L

address shown is a
service address for
the beneficiary of a

Address tt

SHIP CANAL HOUSE

Confidentiality Order
granted under section
723B of the

KING STREET

Companies Act 1985
otherwise, give your
usual residential

Post town

MANCHESTER

address. In the case
of a corporation or

County / Region

Postcode M2 4AWB

Scottish firm, give the

registered or principal
office address.

Country

UK

Day Maonth Year

Date of birth

0y 8lo |2 Lll 9| 93 iNationalityL

Business occupation

Other directorships

| consent to agt as director of the company named on page 1
[ For andiot: behg? of Cobbetts (Secretartal) Limted

Consent signature Rr\ (\‘ Date| 13/ 3/5 5
i Clonndinr IO o Mo rtnial) Limited




Directors
Please list directors in alphabetical order

* Voluntary details

11 Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. in the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Date of birth
Business occupation

Other directorships

NAME

Consent signature

(see notes 1-8)

*Style / Title

*Honours efc

Forename(s} (COBBETTS LIMITED

Surname

L

Previous forename(s)

Previous surname(s) L

Address tt

SHIP CANAL HOUSE

KING STREET

Post town |MANCEESTER

County / Region

| IN—

J Postcode

M2 4WB

Country I;_TK

Day Month

Year

1

,21|0

119l818

4 Nationality

L]

| consent tg act

director of the company named on page 1

Date

‘.?'5/"3/¢x“'.

Either

association).

an agent on behaif
of all subscribers

Or the subscribers

( i.e those who signed
as members on the
memorandum of

This section must be signed by

Signed

Signed

Signed

Signed

Signed

Signed

Signed

Date

Z's/z/cf.

Date

Date

Date

Date

Date

Date
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COMPANY NUMBER

THE COMPANIES ACT 1985 to 1989 \

PUBLIC COMPANY LIMITED BY SHARES Z \S

TEor ~TTON

MEMORANDUM OF ASSOCIATION of

Cobco 679 PLC \ \\
1. The Company's name is “Cobco 679 PLC”".
2 ARZPHZIUKR 15317
. )
2. The Company is a public limited company. COMPANIES HOUSE 2408105
3. The Company's registered office is to be situated in England and Wales. -(l ; d

4. \k
() The object of the Company is to carry on business as a generai —2/

commercial company, including but not limited to the exploration,
development and mining of minerals including diamonds.

(i) Without prejudice to the generality of the object and the powers of the
Company derived from Section 3A of the Act the Company has power to
do all or any of the following things:-

(a) 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.

(b} 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.

(c) To acquire or undertake the whole or any part of the businesses, 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 acquisition 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 subsisting 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.

{d) To improve, manage, construct, repair, develop, exchange, let on lease

Corp:1783764:1 2 November 2004 Page 1 of &




(e)

{f)

(g)

(h)

@)

(k)

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 monheys 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 or loan upon
any terms, and to secure or guarantee in any manner and upon any terms
the payment of any sum of money or the performance of any obligation by
any 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 alsc by a similar morigage, 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 negotiable 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 maodification 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 arrangements with any government or authority
(supreme, municipal, local 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 concessions.

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 guarantees
by any other company constituted or carrying on business in any part of
the world, and debentures, debenture stocks, bonds, obligations or

Corp:1783764:1 2 November 2004 Page2of 5




()

(m)

(p)

(Q)

(r)

(s)

securities issued or guaraniees by any government or authority,
municipal, local or otherwise, in any part of the world.

To control, 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 all kinds 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 whole 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 of 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
campany, 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 distribute among the Members of the Company in kind any property of
the Company of whatever nature.

To pay all 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 town 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
generaily 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
fellow subsidiary of the Company or the predecessors in business of the
Company or of any such subsidiary, holding or fellow subsidiary company
and to the wives, widows, children and other relatives and dependants of

Corp:1783784:1 2 November 2004 Page 3of 5




(t)

(u)

(v}

(w)

AND so that:-

(1)

2)

(3)

such persons, io 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
frustees on their behalf to enable any such purchase schemes to be
established or maintained.

Subject to and in accordance with a due compliance with the provisions of
Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions
shall be applicable) to give, whether directly or indirectly, any kind of
financial assistance (as defined in Section 152(1)(a) of the Act) for any
such purpose as is specified in Section 151(1) and/or Section 151(2) of
the Act.

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 all such other things as may be deemed incidental or conducive to
the attainment of the Company's objects or any of them.

None of the provisions set forth in any sub-clause of this Clause shall be
restrictively construed but the widest interpretation shall be given to each
such provision, and none of such provisions shall, except where the
context expressly so requires, be in any way limited or restricted by
reference to or inference from any other provision or provisions 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

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 elsewhere.

in this Clause the expression “the Act” means the Companies Act 1985,
but so that any reference in this Clause to any provision of the Act shall
be deemed to include a reference to any statutory modification or re-
enactment of that provision for the time being in force.

5. The liability of the Members is limited.

6. The share capital of the Company is £50,000 divided into 50,000 Ordinary Shares of
£1.00 each.
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We, the subscribers to this Memorandum of Association, wish to be formed into a Company
pursuant to this Memorandum; and we agree to take the number of shares shown opposite
our respective names.

Names and addresses of Subscribers Number of shares taken
by each Subscriber

1. COBBETTS (NOMINEES) LIMITED One
SHIP CANAL HOUSE
KING STREET
MANCHESTER
M2 4WB

For and or\ljeh If of Cobbetts (Nominees) Limited

AL

Authorised signatory of Cobbetts (Nominees) Limited

COBBETTS (SECRETARIAL) LIMITED
2. SHIP CANAL HOUSE One
KING STREET
MANCHESTER
M2 4WB

For and o behalf of Cobbetts (Secretarial) Limited

I\

Authorised si)gnaibry of Cobbetts (Secretarial) Limited

Total Shares taken Two
Witness to the above signatories

]

Karl Reid
Cobbetts

Ship Canal House
King Street
Manchester

M2 4WB

Dated 23 March 2005

Corp:1783764:1 2 November 2004 Page5of 5




COMPANIES ACTS 1985 TO 1989
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

Cobco 679 PLC

(“the Company”)
REGULATIONS AND INTERPRETATION
1. Table A not to apply

1.1 The regulations in Table A in the Schedule to the Companies (Tables A to F) Regulations
1985 shail not apply to the Company.

1.2 No regulations set out in any statute or in any statutory insirument or other subordinate
legislation concerning companies shall apply to the Company, but the following shall be the Articles of
Association of the Company.

2, Interpretation

2.1 In these Articles, if not inconsistent with the subject or context:
2.1.1  words importing the singular number include the plural, and vice versa;
2.1.2 words importing one gender include any gender,;

2.1.3 a reference to a person includes a body corporate and an unincorporated body of
persons;

2.1.4 a reference to any statute or provision of a statute shall include any orders,
regulations or other subordinate legisiation made under it and shall, unless the
context otherwise requires, include any statutory modification or re-enactment of it for
the time being in force;

2.1.5 save for the words standing in the first column of the table below which shall bear the
meanings set opposite to them respectively in the second column thereof, any words
or expressions defined in the Act shall bear the same meaning as therein given to
them but excluding any statutory meodification thereof not in force at the date of
adoption by the Company of these Articles;

"the Act” the Companies Act 1985 and every statutory

CANrPortbh\Corp\KVR\ 789496 _1.DOC 1




"Ariicles”

"Bank"

"communication” and
"electronic communication™

"executed”

"holder"”

"London Stock Exchange"

"office”

Hpal'd up"
"Regulations”

"relevant system"”

"SEal"

"Secretary”

"Statutes”

CANrPortbNCorpVRI 789498 _1.DOC

modification or re-enactment thereof for the time
being in force and every other enactment which
may from time to time be cited together therewith
as "the Companies Acts" of specified years,

the Articles of Association of the Company as
herein contained or as from time o time altered;

means Barclays Bank pl¢ or any other bank with
which the Company has ifs main current account
from time to time;

shall have the same meaning as in the
Electronic Communications Act 2000;

includes any mode of execution;

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

the London Stock Exchange Plc or its successor;

the registered office for the time being of the
Company,

paid up or credited as paid up;
the Uncertificated Securities Regulations 2001;

a relevant system as defined by regulation 2(1)
of the Regulations;

the common seal of the Company or if
appropriate any official seal which the Company
may have pursuant to Section 40 of the Act ("the
Securities Seal");

the secretary of the Company and (subject to the
provisions of the Act) any other person
appointed by the directors to perform any of the
duties of the secretary of the Company, including
a joint, assistant or deputy secretary;

means the Act and every other statute (and any
regulations subordinate thereto) for the time
being in force concerning companies and
affecting the Company,




“United Kingdom" the United Kingdom of Great Britain and
Northern ireland;

"in writing" written, or produced by any other mode of
reproducing or representing words in a
permanent visible form, or partly one and partly

another.

2.1.6 Save as aforesaid, and unless the context otherwise requires, words or expressions
contained in these Articles shall bear the same meaning as in the Act and words and
expressions used in the Regulations have the same meanings when used in these
Articles.

2.1.7 The headings are inserted for convenience only and shall not affect the construction
of these Articles.

2.1.8 In these Articles the words and phrases "other", "including" and "in particular" do not
limit the generality of any preceding weords and any words which follow them shall not
be construed as being limited in scope to the same class as the preceding words
where a wider construction is possible.

2.1.9 Subject to the provisions of Articie 51, where for any purpose an ordinary resclution
of the Company is required a special or extraordinary resolution shall also be
effective and where for any purpose an extraordinary resolution of the Company is
required a special resolution shall aiso be effective.

2.1.10 References to Articles are references to these Articles and references t¢ paragraphs
and sub-paragraphs are, unless otherwise stated, references to paragraphs of the
Article or references to sub-paragraphs of the paragraph in which the reference
appears. ‘

SHARE CAPITAL

3. Authorised Share Capital

3 The share capital of the Company is £50,000 divided into 50,000 Ordinary Shares of £1.00
each.

PREFERENCE SHARES

4. Redeemable Preference Shares

The rights attached to the Redeemable Preference Shares are as follows:

CANrPortbMCorp\KVR\1789496_1.00C 3




4.1

4.2

43

44

Dividends

In respect of any profits which the Company determines to distribute in respect of any
financial year the Redeemable Preference Shares shall rank pari passu in all respects with
the Ordinary Shares as to dividends.

Capital

In a return of capital on liquidation or capital reduction or otherwise, the surplus assets of the
Company remaining after the payment of its liabilities shall be distributed amongst the holders
of the Redeemable Preference Shares and the Ordinary Shares (pari passu as if they
constituted one class of share) in proportion o the number of Redeemable Preference Shares
and Ordinary Shares held by them respectively.

Voting

The Redeemable Preference Shares shall not entitle the holders thereof to receive notice of
and to attend and note (whether on a show of hands or on a poll) ai any general meeting of
the Company save that the consent or sanction of the holders of the Redeemable Preference
Shares shall be required for the modification or variation of the rights attached to classes of
shares.

Redemption Rights

The Company may at any time, subject to the Act, redeem all (but not part) of the
Redeemabile Preference Shares then in issue. Where Redeemable Preference Shares are to
be redeemed in accordance with this article, the Company shall give to the hoiders of the
Redeemable Preference Shares prior notice in writing of the redemption (“Redemption
Notice"). The Redemption Notice shall specify the date fixed for redemption and shall be
given not less than 2 clear days prior fo the date fixed for redemption. On the date fixed for
redemption, each of the holders of the Redeemable Preference Shares shall be bound to
deliver to the Company, at the Company's registered office, the certificate(s} for such
Redeemable Preference Shares in order that the same may be cancelled. Upon such
delivery, the Company shall pay to the holder (or, in the case of joint holders, to the holder
whose name stands first in the Company’s register of members in respect of such shares) the
amount due to it in respect of such redemption against delivery of a proper receipt for the
redemption monies.

VARIATION OF CLASS RIGHTS

5.

5.1

Sanction to variation

Subject to the provisions of the Act, if at any time the capital of the Company is divided into
different classes of shares, the rights atiached to any class may be varied or abrogated,
whether or not the Company is being wound up, either

5.1.1 in such manner (if any) as may be provided by such rights; or

CiNrPortbMCorpWVRV 789486_1.D0OC 4




5.1.2 in the absence of any such provisions with the consent in writing of the holders of
three-quarters in nominal value of the issued shares of that class, or with the sanction
of an extracrdinary resolution passed at a separate general meeting of the holders of
the shares of the class, but not otherwise.

To every such separate meeting all the provisions of these Articles relating to general
meetings of the Company or to the proceedings thereat shall, so far as applicable and
with the necessary maodifications, apply, except that the necessary gquorum at any
such meeting other than an adiourned meeting shali be two persons at least holding
or representing by proxy at least one-third in hominal value of the issued shares of
the class in question and at an adjourned meeting one person holding shares of the
class in question or his proxy and that any holder of shares of the ¢lass in question
present in person or by proxy may demand a poll.

6. Deemed variation

The rights conferred upon the holders of any class of shares issued with preferred or other
special rights shall not (unless otherwise expressly provided by these Articles or by the
conditions of issue of such shares) be deemed to be variad by the creation or issue of further
shares ranking in some or all respects pari passu therewith or subsequent thereto.

SHARES
7. Allotment of shares
7.1 Subject to Article 7.2, the shares and any right to subscribe for, or to convert any security into,

shares in the Company for the time being (other than shares shown in the memorandum of
association of the Company to have been taken by the subscribers thereto or shares allotted
in pursuance of an employee's share scheme) may be allotted to such persons, at such
times, in such proportions, upon such terms (other than at a discount) and with such rights or
restrictions, including but without limit as to differentiation between members of calls, as the
directors, subject to the Articles and to the pre-emption rights in Section 89 and to Part V of
the Act, shall think fit.

7.2 The Company may in accordance with and subject to Part V of the Act and all other
provisions (if any) in force for the time being therefor:

7.2.1 issue shares which are to be redeemed or are liable to be redeemed at the option of
the Company or the holder thereof;

7.2.2 make a payment in respect of the redemption or purchase of any of its own paid-up
shares out of the distributable profits of the Company or the praceeds of a fresh issue
of shares and as to redemption on such date or dates (to be fixed prior to the issue of
such shares) and terms and in such manner as may be determined at any time or
times by the directors, provided nevertheless that the amount to be paid on
redemption shall be fixed on, and by the terms of, issue of the shares;

provided always that any shares purchased or redeemed by the Company shall be
treated as cancelled.
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10.

Purchase of own shares

Subject to the provisions of the Act and subiect to any approval by means of an exfracrdinary
resolution at a separate class meeting of the holders of any class of convertible shares the
Company shall have power to purchase its own shares, including any redeemable shares.

Commission and brokerage

In addition to all other powers of paying commissions, the Company may exercise the powers
conferred by the Act in paying commissions to persons subscribing or procuring subscriptions
for shares in the Company, or agreeing so to do, whether absolutely or conditionally; provided
that the rate or the amount of the commission paid or agreed to be paid shall be disclosed in
the manner required by the Act and shall not exceed ten percent of the price at which the
shares in respect whereof the commission is paid are issued or an amount equivaient thereto.
Subject to the provisions of the Act, any such commission may be satisfied by the payment of
cash or by the allotment or fully or partly paid shares or partly in one way and partly in the
other. The Company may also, on any issue of shares, pay such brokerage as may be
lawful.

Trusts not to be recognised

Except as required by law, no person shall be recognised by the Company as holding any
shares upon any trust, and the Company shall not be bound by or compelled in any way to
recognise any equitable, contingent, future or partial interest in any shares, or (except oniy as
provided by these Articles or as required by law) any interest in any fractionai part of a share
or any other right in respect of any share, except an absolute right to the entirety thereof in
the registered holder.

SHARE CERTIFICATES

1.

1.1

Share certificates

Every person whose name is entered as a member in the register of members {except a
recognised clearing house or nominee thereof or other person in respect of whom the
Company is not by law required to complete and have ready for delivery a certificate) shall be
entitled without payment to one certificate for all his shares of each class. Every certificate
shall be issued within two months after allotment or the lodgement with the Comipany of the
transfer of the shares, not being a transfer which the Company is for any reason entitled to
refuse to register and does not register, unless the conditions of issue of such shares
otherwise provide, and shall specify the number and class and distinguishing numbers (if any)
of the shares to which it relates and the amount paid up thereon. The Company shall not be
bound to register more than four persons as the joint holders of any share or shares and, in
the case of a share held jointly by several persons, the Company shall not be bound to issue
mare than one certificate therefore, and delivery of a certificate for share to the first named
joint holders shall be sufficient delivery to all. Where a member transfers part of the shares
comprised in his holding he shall be entitled to a certificate for the balance of his holding
without charge.
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11.2  Any share certificate and any certificate for debentures of the Company which has been
approved for sealing by the directors or a commitiee of the directors need not (save to the
extent that the terms and conditions for the time being relating to any debentures of the
Company otherwise require) be signed or countersigned by any person. Subject as
aforesaid, any such certificate may, if the directors so determine, bear signatures affixed by
some mechanical system or process or the names of the Company’s issuing agents.

12. Replacement of share certificate

[f a share certificate be defaced, worn out, lost or destroyed, it may be renewed on such
terms {if any) as to evidence and indemnity and the payment of any exceptional out of pocket
expenses incurred by the Company in investigating evidence as the directors think fit but
otherwise free of charge and (in case of defacement or wearing out) on delivery up of the old

certificate.
ISSUE OF SHARES
13. Uncertificated shares

13.1 In these Articles;

13.1.1  Regulations means the Uncertificated Securities Regulations 2001 (S} 2001 no.
3755) including any modification thereof or any regulations in substitution thereof
made under section 207 of the Companies Act 1989 and for the time being in force;

13.1.2  references herein to a share (or to holding of shares) being in uncertificated form or
in certificated form are references, respectively, to that share being an
uncertificated unit of a security or a certificated unit of a security,

13.1.3  where the context so admits words and expressions used in the Regulations shall
bear the same meaning in these Articles.

13.2 The directors shall have power to implement such arrangements as they may, in their
absolute discretion, think fit in order for any class of shares to be a participating security
(subject always to the Regulations and the facilities and requirements of the relevant system
concerned). Where they do so the following (as defined in the Regulations) Article shall
commence to have effect immediately prior to the time at which the Operator of the relevant
system concerned permits the class of shares concerned to be a participating security.

13.3  In relation to any class of shares which is, for the time being, @ participating security, and for
so long as such class remains a participating security, no provision of these Articles shall
apply or have effect to the extent that it is in any respect inconsistent with:

13.3.1  the holding of shares of that ciass in uncertificated form;

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

13.3.3 the Regulations.
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14, Relevant Class

141 Without prejudice to the generality of the preceding Article and notwithstanding anything
contained in these Articles, where any class of shares is, for the time being, a participating
security (such class being referred to hereinafter as the "Relevant Class"):

14.1.1

14.1.2

14.1.3

1414

14.1.5

14.1.6

14.1.7

14.1.8

CALLS ON SHARES

14, Calls

the register relating to the Relevant Class shall be maintained at ali times in the
United Kingdom;

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

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

shares of the Relevant Class may be changed from uncertificated to certificated
form, and from certificated to uncertificated form, in accordance with and subject as
provided in the Regulations;

title to shares of the Relevant Class which are recorded on the register as being
held in uncertificated form may be transferred by means of the relevant system
concerned and accordingly none of the provisions of these Articles shall apply in
respect of such shares to the extent that any provision requires or contemplates the
effecting of a transfer by an instrument in writing and the production of a certificate
for the share to be transferred;

the Company shall comply with the provisions of Regulations 27 and 28 in relation
to the Relevant Class and all provisions in these Articles shall he read as subject to
Regulation 28;

the provisions of these Articles with respect to meetings of or including holders of
the Relevant Class, including nofices of such meetings, shall have effect subject to
the provisions of Regulation 41, and

no provision of these Articles shall apply so as to require the Company to issue a
cerificate to any person holding shares of the Relevant Class in uncertificated form.

The directors may, subject to the provisions of these Articles and to any conditions of
allotment, from time to time make cails upon the members in respect of any monies unpaid on
their shares (whether on account of the nominal amount of the shares or by way of premium)
and each member shall (subject to being given at least fourteen days' notice specifying the
time or times and place of payment) pay to the Company at the time or times and place so
specified the amount called on his shares.
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16.

17.

18.

19.

20,

Payment

A cali may be made payable by instalments. A call may be postponed and a call may be
wholly or in part revoked as the directors may determine. A call shall be deemed to have
been made at the time when the resolution of the directors autherising the call was passed.
The joint holders of a share shall be jointly and severally liable to pay all calls in respect
thereof. A person upon whom a call is made shall remain liable for calis made upon him
notwithstanding the subsequent transfer of the shares in respect whereof the call was made.

Interest on calls

If a sum called in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest on the sum from the day
appointed for payment thereof to the time of actual payment at the rate fixed by the terms of
allotment of the share or in the notice of the call or, if no rate is so fixed, at the base rate from
time to time of the Bank or at such lower rate as the directors may agree to accept, but the
directors shall be at liberty to waive payment of such interest wholly or in part.

Sums treated as calls

Any sum which by the terms of issue of a share becomes payable upon allotment or at any
fixed date, whether on account of the nominal amount of the share or by way of premium or
as an instalment of a call, shall, for all the purposes of these Articles, be deemed to be a call
duly made and payable on the date on which by the terms of issue the same becomes
payable, and, in case of non-payment, all the relevant provisions of these Articles as to
payment of interest, forfeiture or otherwise shall apply as if such sum had become payable by
virtue of a call duly made and notified.

Power to differentiate

Subject to the terms of allotment, the directors may make arrangements on the issue of
shares for a difference between the holders in the amount of calls to be paid and in the times
of payment.

Payment in advance of calls

The directors may, if they think fit, receive from any member willing to advance the same ali
or any part of the money unpaid upon the shares held by him beyond the sums actually called
thereupon as a payment in advance of calls, and any such payment in advance of calls shall
extinguish, so far as the same shail extend but subject as in these Articles provided, the
liability upon the shares in respect of which it is advanced; and upon the money so received,
or so much thereof as from time to time exceeds the amount of the calls then made upon the
shares in respect of which it has been received, the Company may pay interest at such rate
not exceeding the base rate from time to time of the Bank as the member paying such sum
and the directors agree.

FORFEITURE, SURRENDER, LIEN AND UNTRAGED MEMBERS

21.

Notice if call not paid
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22,

23.

24,

25.

If a member fails to pay any call or instalment of a call on the day appointed for payment
thereof, the directors may at any time thereafter, during such time as any part of such call or
instalment remains unpaid, serve a notice on him requiring payment of so much of the call or
instalment as is unpaid, together with any interest which may have accrued. The nofice shall
name a further day (not earlier than seven days from the date of service thereof} on or before
which and the piace where the payment required by the notice is to be made, and shall state
that in the event of hon-payment at or before the time and at the place appointed the shares
on which the call was made will be liable to be forfeited.

Forfeiture for non-compliance

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which such notice has been given may at any time thereafter, before payment of all
calls and interest due in respect thereof has been made, be forfeited by a resolution of the
directors to that effect, and such forfeiture shall include all dividends which shall have been
declared on the forfeited shares and not actually paid before the forfeiture. The directors may
accept a surrender of any shares liable to be forfeited hereunder.

Disposal of forfeited shares

Subject to the provisions of the Act, a share so forfeited or surrendered may be sold, re-
allotted or otherwise disposed of, either to the person who was before such forfeiture or
surrender the holder thereof or entitled thereto, or to any other person, upon such terms and
in such manner as the directors shall think fit. Af any time before a sale, re-allotment or
disposal, the forfeiture or surrender may be cancelled ont such terms as the directors think fit.
The directors may, if they think §it, authorise some person to execute an instrument or transfer
of a forfeited or surrendered share to any other person as aforesaid.

Effect of forfeiture

A member whose shares have been forfeited or surrendered shall cease fo be a member in
respect of the forfeited or surrendered shares and shall surrender to the Company for
cancellation the certificate for the share forfeited, but shall notwithstanding such forfeiture or
surrender remain liable to pay to the Company aft monies which at the date of forfeiture or
surrender were presenily payable by him 1o the Company in respect of the shares, with
interest thereon, uniess and to the extent that the directors resolve to waive interest, at the
rate at which interest was payable on those monies before the forfeiture or, if no interest was
s0 payable, at the base rate from time to time of the Bank or at such lower rate as the
directors may agree to accept from the date of forfeiture or surrender until payment, and the
directors may enforce payment without any ailowance for the vaiue of the shares at the time
of forfeiture or surrender or for any consideration received on their disposal.

Lien

The Company shall have a first and paramount lien on every share (not being a fully paid
share) for all monies, whether presently payable or not, called or payable at a fixed time in
respect of such share. The Company’s lien (if any) on a share shall extend to all dividends or
other monies payable thereon or in respect thereof. The directors may resolve that any share
shail for some specified period be wholly or in part exempt from the provisions of this Article.
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26,

27.

28.

28.1

Enforcement of lien by sale

The Company may sell, in such manner as the directors think fit, any shares on which the
Company has a lien, but no sale shall be made uniess some sum in respect of which the lien
exists is presently payable, nor until the expiration of fourteen days after a notice in writing,
stating and demanding payment of the sum presently payable, and giving notice of intention
to sell in default, shall have been served on the holder for the time being of the shares or the
person entitled by reason of his death or bankruptcy to the shares.

Application of proceeds of sale

The net proceeds of such sale, after payment of the costs thereof, shall be applied in or
towards payment or satisfaction of the debt or liahility in respect whereof the lien exists, so far
as the same is presently payable, and any residue shall (upon surrender to the Company for
cancellation of the certificate for the shares sold and subject to a like lien for debts or liabilities
not presently payable as existed upon the shares prior to the sale} be paid to the person
entitled to the shares at the time of the sale. For giving effect to any such sale, the directors
may authorise some person to execute an instrument of transfer of the shares sold fo, or in
accordance with the directions of the purchaser thereof.

Untraced members

The Company shall be entitled to sell at the best price reasonably obtainable any share of a
member, or any share to which a person is entitled by transmission, if and provided that:

28.1.1 during the period of twelve years prior to the date of the publication of the
advertisements referred to in sub-paragraph 28.1.2 (or, if published on different
dates, the earlier or earliest thereof) no cheque, order or warrant in respect of such
share sent by the Company through the post in a pre-paid envelope addressed to the
member or to the person entitied by transmission to the share, at his address on the
register or other last known address given by the member or person to which
cheques, orders or warrants in respect of such share are to be sent has been cashed
and the Company has received no communications in respect of such share from
such member or person, provided that during such period of twelve years the
Company has paid at least three cash dividends (whether interim or finaf} and no
such dividend has been claimed by the person entitled to if;

28.1.2 on or after expiry of the said period of twelve vears the Company has given notice of
its intention to sell such share by advertisements in two newspapers of which one
shall be a national newspaper published in the United Kingdom and the other shall be
a newspaper circulating in the area of the address on the register or other last known
address of the member or the person entitled by transmission to the share or the
address for the service of notices nofified under Article 168;

28.1.3 the said advertisements, if nat published on the same day, shall have been published
within thirty days of each other; and

28.1.4 during the further period of three months following the date of publication of the said
advertisements (or, if published on different dates, the later or latest thereof) and prior
to the exercise of the power of sale the Company has not received any
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28.2

28.3

284

29,

communication in respect of such share from the member or person entitled by
transmission,

To give effect to any sale of shares pursuant to this Article, the directors may authorise some
person to transfer the shares in question and may enter the name of the transferee in respect
of the transferred shares in the register notwithstanding the absence of any share cerificate
being lodged in respect thereof and may issue a new certificate to the transferee. An
instrument of transfer executed by (or a dematerialised instruction given by) that person shall
he as effective as if it had been executed or effected by the holder of, or the person entitled
by transmission to, the shares. The purchaser shall not be bound to see to the application of
the purchase monies, nor shall his title to the shares be affected by any irregularity or
invalidity in the proceedings relating to the sale.

If during the period of twelve years referred to in Article 28.1, or during any period ending on
the date when all the requirements of sub-paragraphs 28.1.1 to 28.1.4 have been satisfied,
any additional shares have been issued in respect of those held at the beginning of, or
previously so issued during, any such period and all the requirements of sub-paragraphs
28.1.2 to 28.1.4 have been satisfied in regard to such additional shares, the Company shaii
also be entitled to sell the additional shares.

The Company shall account to the member or other person entitled to such share for the net
proceeds of such sale by carrying all monies in respect thereof to a separate account. The
Company shall be deemed to be a debior to, and not a trustee for, such member or other
person in respect of such monies. Monies carried to such separate account may either be
employed in the business of the Company or invested in such investments as the directors
may from time to time think fit. No interest shall be payable to such member or other person
in respect of such monies and the Company shall not be required to account for any money
earned on them.

Evidence of forfeiture

A statutory declaration in writing that the declarant is a director of the Company or the
Secretary and that a share has been duly forfeited, surrendered or sold, whether to satisfy a
lien of the Company or otherwise on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated ag against all persons claiming to be entitled to the share.
Such declaration and the receipt of the Company for the consideration (if any} given for the
share on the sale, re-allotment or disposal thereof, together with the share certificate
delivered to a purchaser or allotiee thereof, shall (subject to the execution of an instrument of
transfer if the same be required) constitute a good titie to the share and the person to whom
the share is sold, re-allotted or disposed of shall be registered as the holder of the share and
shall not be bound to see to the application of the consideration (if any) nor shall his title o
the share be affected by any irregularity or invalidity in the proceedings in reference to the
forfeiture, surrender, sale, re-allotment or disposal of the share.

TRANSFER OF SHARES

30.

Transfer of title and interest
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31,

32.

321

33.

34,

35.

Title to and interest in shares may be transferred without a written instrument in accordance
with statutory regulations from time to time made under the Act.

Transfer of shares

Transfer of shares may be effected by transfer in writing in any usual or common form or in
any other form acceptable to the directors. The instrument of transfer shall be signed by or
on behalf of the transferor and (except in the case of fully paid shares) by or on behalf of the
transferee. The transferor shall be deemed to remain the holder of the share until the name
of the transferee is entered on the register of members in respect thereof,

Right to refuse registration
The directors may decline to recognise any instrument of transfer, unless:

32.1.1 the instrument of transfer duly siamped is deposited at the office or such other place
as the directors may appoint, accompanied by the certificate for the shares to which it
relates and such other evidence as the directors may reasonably require to show the
right of the transferor to make the transfer, provided that, in the case of a transfer by
a nomines of a recognised clearing house or of a recognised investment exchange,
the lodgement of a share certificate will only be necessary if a certificate has been
issued in respect of the share in question;

32.1.2 the instrument of transfer is in respect of only one class of share;
32.1.3 the instrument of transfer is in favour of not more than four transferees; and

32.1.4 the instrument of transfer is in respect of a share in respect of which all sums
presently payable to the Company have been paid.

provided that the directors shall not refuse to register any transfer or renunciation of partly
paid shares which are admitted to trading on the London Stock Exchange on the grounds that
they are partly paid shares in circumstances where such refusal would prevent dealings in
such shares from taking place on an open and proper basis.

Notice of refusal

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

Closing of register

The registration of transfers of shares or of any class of shares may be suspended at such
time and for such periods as the directors may from time to time determine, provided always

that the register of members shall not be closed for more than thirty days in any year.

Fees on registration
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36.

37.

No fee will be charged by the Company in respect of the registration of any instrument of
transfer, probate, letters of administration, certificate of marriage or death, stop notice or
power of attorney or other document relating to or affecting the title to any shares or otherwise
for making any entry in the register of members relating to or affecting the title to any shares.

Retention

All instruments of transfer which shall be registered may be retained by the Company, but any
instrument of transfer which the directors refuse to register shall (except in any case of fraud)
be returned to the person depositing the same.

Transfer by renunciation

Nothing in these Articles shall preclude the directors from recognising a renunciation of the
allotment of any share by the allottee in favour of some other persons.

TRANSMISSION OF SHARES

38.

39.

40.

41,

OCn death

In the case of the death of a member the survivors or survivar where the deceased was a joint
hoider, and the legal personal representatives of the deceased where he was a sole or only
surviving holder, shall be the only persons recognised by the Company as having any title to
his interest in the shares, but nothing in this Article shall release the estate of a deceased
holder (whether sole or joint) from any liability in respect of any share held by him.

Election of person entitled by transmission

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

Transfer notice

If the person so becoming entitled shall elect to be registered himself, he shall deliver or send
to the Company a notice in writing signed by him stating that he so elects. If he shall elect to
have another person registered, he shall testify his election by executing a transfer of the
share in favour of that person. All the limitations, restrictions and provisions of these Articles
relating to the right to transfer and the registration of transfers of shares shall be applicable to
any such notice or transfer as aforesaid as if the death or bankruptcy of the member had not
occurred and the notice or transfer were a transfer signed by such member.

Rights on transmission
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Save as otherwise provided by or in accordance with these Articles, a person becoming
entitled to a share in consequence of the death or bankruptcy of a member shall {upon
supplying to the Company such evidence as the directors may reasonably require as to his
title to the share) be entitled to receive and may give a discharge for all benefits arising or
accruing on or in respect of the share, but he shall not be entitled in respect of that share to
receive notices of or to atiend or vote at general meetings of the Company or at any separate
meeting of the holders of any class of shares in the Company nor, save as aforesaid, to any
of the rights or privileges of a member, until he shall have become a member in respect of the
share provided always that the directors may at any time give notice requiring any such
person to elect either to be registered himself or to transfer the share, and if within sixty days
the notice is not complied with such person shall (but only in the case of a share which is fully
paid up} be deemed to have elected to be registered as a member in respect thereof and may
be registered accordingly.

INCREASE OF CAPITAL

42,

Increase of Capital

The Company may from time to time by ordinary resolution increase its capital by such sum to
be divided into shares of such amounts and carrying such rights as the resolution may
prescribe.

43. New Shares

All new shares shall (unless the Company shall in general meeting otherwise determine) be

subject to the provisions of these Articles with reference to payment of calls, forfeiture,

surrender, lien, transfer, transmission and otherwise, and unless otherwise provided by or
pursuant to these Articles or by the conditions of issue the new shares shall upon issue be
ordinary shares.

ALTERATION OF CAPITAL

44, Consolidation

441  The Company may by ordinary resofution:

44.1.1 consolidate and divide all or any of its share capital into shares of larger amount than
its existing shares; whenever as a result of any consolidation of shares any member
would become entitled to a fraction of a share, the directors may for the purpose of
eliminating such fractions sell the shares representing the fractions for the best price
reasonably obtainable to any person including, subject to the provisions of the Act,
the Company and distribute the proceeds of sale in due proportion among the
members who would have been entitled to the fractions of shares, and for the
purpose of any such sale the directors may authorise some person to transfer the
shares representing the fractions to the purchaser thereof whose name shall
thereupon be entered in the register of members as the holder of the shares, and who
shall not be bound to see to the application of the purchase money nor shall his title
to the shares be affected by any irreqularity or invalidity in the proceedings relating to
the sale;
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44.2

44.1.2 cancel any shares which, at the date of the passing of the resolution, have not been
taken, or agreed to be taken, by any persen, and diminish the amount of share capitai
by the amount of the shares so cancelled,

44.1.3 sub-divide its shares, or any of them, into shares of smaller amount than is fixed by
the Memorandum of Association (subject nevertheless to the provisions of the Act),
and so that the resolution whereby any share is subdivided may determine that, as
regards each share so subdivided, one or more of the shares resulting from such
subdivision may have any such preferred or other special rights over, or may have
such deferred rights, or be subject to any such restrictions as compared with the
others, as the Company has power to attach to unissued or new shares;

The Company may by special resolution reduce its share capital and any capital redemption
reserve and any share premium account in any manner subject to the provisions of the Act.

GENERAL MEETINGS

45.

46.

46.1

48.2

47.

Annual general meetings

The Company shall in each year hold a general meeting as its annual general meeting in
addition to any other meetings in that year and not more than fifteen months shall elapse
between the date of one annual general meeting of the Company and that of the next.
Subject as aforesaid and to the provisions of the Act, the annual general meeting shall be
held at such time and place as the directors may determine.

Extraordinary general meetings

All general meetings other than annuai general meetings shail be called extracrdinary generai
meetings.

The directors may whenever they think fit, and shall on requisition in accordance with the Act,
proceed to convene an extraordinary general meeting for a date not later than eight weeks
after receipt of the requisition.

Notice of general meetings

Subject to the provisions of the Act, an annual general meeting and a general meeting for the
passing of a special resolution shall be called by twenty-one days’ notice at the least, and all
other general meetings shall be called by fourteen days’ notice at the least. Every notice shall
be in writing (or shall be given by electronic communication to an address being notified for
that purpose to the Company) and shall specify the place, the day and the time of meeting,
and in the case of special business the general nature of such business, and in the case of an
annual general meeting shall specify the meeting as such. Notices shall be given in manner
hereinafter menticned 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 entitled to receive the
notice, to the directors (including the altermnate directors} and to the auditors for the time being
and (where required by the Act) former auditors of the Company.
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48.

49.

Statement

in every notice calling a meeting of the Company there shall appear with reasonable
prominence a statement that a member entitled to attend and vote is entitled to appoint one or
more proxies to attend and vote instead of him and that a proxy need not also be a member.

Omission of notice

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

PROCEEDINGS AT GENERAL MEETINGS

50.

51.

(a)

(b)

52.

Business of meetings

All business shall be deemed special that is transacted at an extraordinary general meeting,
and also all business that is transacted at an annual general meeting, with the exception of
the declaration of dividends, the consideration of accounts and of the reports of the directors
and of the auditors and other documents annexed to accounts, the appointment or
reappointment of directors in the place of those retiring by rotation or otherwise, the
reappointment of the auditors (save where special notice thereof is required by the Act) and
the fixing of the remuneration of the auditors or of the manner in which such remuneration is
to be fixed and the giving, varying, revoking or renewing of any authority or power for the
purpeses of Section 80 of the Act.

Resolutions

Subject to Article 51(b), where, by any provision contained in the Act, special notice is
required of a resolution, the resolution shall not be effective unless notice of the intention to
move it has been given to the Company not less than twenty-eight days (or such shorter
period as the Act permits) before the meeting at which it is moved, and the Company shall
give to the members notice of any such resolution as required by and in accordance with the
provisions of the Act.

Notwithstanding the provisions of Article 51(a) a resolution in writing executed by or on behaif
of each member who would have been entitled to vote upon it if it had been proposed at a
general meeting at which he was present shall be as effectual as if it had been passed at a
general meeting duly convened and held and may consist of several instruments in the like
form each executed by or on behalf of one or more members. Any writien resolution of the
members may, in the case of a corporation, be executed on its behalf by a director or the
secretary thereof or by its duly appointed attorney or duly authorised representative

Quorum

No business shall be transacted at any general meeting unless a quorum is present when the
meeting proceeds to business. Save as in these Articles otherwise provided, two members
present in person or by proxy and entitled to vote at the meeting shall be a quorum for all
purposes.
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53.

54,

55.

56.

57.

Quorum not present

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

Chairman

The chairman (if ary) of the board of directors, or in his absence the deputy chairman (to be
chosen, if there be more than one, by agreement amongst them or, failing agreement, by lot)
or in the absence of any deputy chairman the vice-chairman (to be chosen, if there be more
than one, as aforesaid} shall preside as chairman at every general meeting of the Company,
but if at any meeting neither such chairman nor such deputy chairman nor such vice-chairman
be present within five minutes after the time appointed for holding the meeting, or if none of
them be willing to act as chairman, the directors present shail choose some director present
to be chairman, or if no director be present, or if all the directors present decline to take the
chair, the members present shall choose some other member present to be chairman.

Power to adjourn

The chairman of any meeting at which a quorum is present may, with fhe consent of such
meeting {and shall if so directed by the meeting) adjourn the meeting from time to time and
from place to place, but no business shall be transacted at any adjourned meeting except
business which might lawfully have been transacted at the meeting from which the
adjournment took place. However, without prejudice to any other power which the chairman
may have under these articles or at common law, he may, without the need for the consent of
the meeting, interrupt or adjourn any meeting from time fo time and from piace fo place or for
an indefinite period if he is of the opinion that it has become necessary to do so in order to
secure the comfort, safety and security of those attending and the proper and orderly conduct
of the meeting or to give all persons entitied to do so a reasonable opportunity of attending,
speaking and voting at the meeting. When a meeting is adjourned for thirty days or more,
notice of the adjourned meeting shall be given as in the case of an original meeting, but it
shall not be necessary to specify in such notice the nature of the business to be transacted at
the adjourned meeting. Save as aforesaid it shail not be necessary to give any notice of an
adjournment.

Directors may attend and speak
A director and an alternate director shall, notwithstanding that he is not a member, be entitled
to attend and speak at any general meeting and at any separate meeting of the holders of any

class of shares of the Company.

Accommodation of members and security arrangemenis
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57.1.1

57.1.2

o7.2

58.

The directors may, for the purpose of ensuring the comfort, safety and security of those
attending at any place specified for the holding of a general meeting, from time to time make
such arrangements as the directors shall consider to be appropriate in the ¢ircumstances and
may from time to time vary any such arrangements or make new arrangements in place
thereof. In the case of any meeting to which such arrangements apply the directors may:

direct that the meeting shall be held at a place specified in the notice at which the chairman of
the meeting shall preside (the "principal place”); and

make arrangements for simulianeous attendance and participation at other places by
members otherwise entitled to attend the general meeting but who cannot be accommodated
in the principal place and who are excluded therefrom under the provisions of this Article or
who wish to attend at any of such other places, provided that persons attending at the
principal place and at any of such other places shall be able to see, and hear and be seen
and heard by persons attending at the principal place and at such other places, by any
means.

Such arrangements for simultaneous attendance may include arrangements for regulating the
level of attendance in any manner aforesaid as between the principal place and any of such
other places, provided that they shall operate so that any member who cannot be
accommodated in the principal place as aforesaid is able fo atitend at one of such other
places. For the purposes of all other provisions of these Articies any such meeting shall be
treated as being held and taking place at the principal place.

For the purpose of ensuring the safety and security of those attending any meeting the
directors may require that any person wishing to attend any meeting should submit to such
searches or other security arrangements as the directors shall consider appropriate in the
circumstances and shall be entitied in their absolute discretion to refuse entry to any meeting
fo any person who refuses to co-operate with or to submit to such searches or to otherwise
comply with such security arrangements.

Amendment
If an amendment shall be proposed o any resolution under consideration but shall in good

faith be ruled out of order by the chairman of the meeting the proceedings on any substantive
resolution shall not be invalidated by any error in such ruling.

VOTES OF MEMBERS

59.

60.

Votes

Subject to any special rights or restrictions as to voting attached to any shares by or in
accordance with these Articles, on a show of hands every member who is present in person
or by proxy not being himseif a member shall have one vote and on a poll every member who
is present in person or by proxy shall have one vote for every share of which he is the holder.

Joint holders
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