KENTZ CORPORATION LIMITED

MEMORANDUM AND ARTICLES OF
ASSOCIATION

1 BLAW-122191682



COMPANIES (JERSEY) LAW 1991 (as amended)
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
of
KENT Z CORPORATION LIMITED

(adopted by special resolution on December 2007

1. The name ofthe Company is Kentz Corporation Limited.

2. The Company shall have unrestricted corporate capacity.

3. The Company is a public company.

4. The Company is a par value company.

5. The liability of each Member arising from his holding of a Share iddiiio the amount

(if any) unpaid on it.

6. The authorised share capital of the CompanyLj8&3,333ivided into186,333,333
Ordinary Shares of A0.01 each (as defined
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COMPANIES (JERSEY) LAW 1991 (as amended)
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
KENTZ CORPORATION LIMITED
1. Definitions and Interpretations

1.1 In these Articles, unless the contexherwise requires, the following expressions

shall have the following meanings:
0 means the | awful currency of Great Brit

fiacti ng i hastbeomeanimg asodibed to that term, including any guidance provided,
in the Takeover Code (and for theoalance of doubt Article 105.5 shall apply to enable the

Board to determine whether one or more persons are so acting in concert);

fladdres® means, in relation to electronic com

the purposes of such communications

AAIM Rulesd0 me ans, toget her , the AIM Rules fo
Nominated Advisers published by the London Stock Exchange plc governing admission to

and the operation of AIM;
fMAIMO means the AI'M mar ket operpcted by the L

fialternate Director0 means any alternate Director of

with these Articles;
fArticlesO means these articles of association

i As s oci at mednsmrrealation tp & company, partngrsiri other entity (whether of
independent legal status or otherwise) any company, partnership or entity (whether of
independent legal status or otherwise) which is a subsidiary (whether direct or indirect) or
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holding company or under common control witk first company, partnership or other legal
entity and includes all directors and officers of any such entities or any person (either
individually or with Connected Persons) who is able to direct, control or influence any such
entity and, in respect of thest entity, any director, officer, shareholder or person (either
individually or with Connected Persons) who is able to direct, control or influence such

entity;

flauditorsO means the auditors for the time bei
auditors, any one of them;

fiBoardb means the board of Directors from ti
present or deemed to be present at a duly convened meeting of the Directors at which a

quorum is present;

fbusinessdap means a dadgturdaynoo Sundayg anmwhich clearing banks are

open for normal banking business in London;
ficertificatedd me an s , in relation to a Share, a Sh

ficlearday® means, i n relation t oudngtheedayiwbehthe f n
notice is given or deemed to be given and the day for which it is given or on which it is to

take effect;

fiCompany0 means the company incorporated und:¢

Articles have been registered;

i Co n c e rdamedhapersons or persons who, pursuant to an agreement or understanding
(whether formal or informal) actively eaperate, through the acquisition by any of them of
Shares or otherwise to obtain or consolidate control of or influence over the Company for

any purpose connected with the holding of Shares;
fiConnected Persoo means a Concert Party, an Associ

fiDirectoro0 means any director for the time beir

with these Articles;

fielectronic communicationd has the same meaning as in t
(Jersey) Law 2000;
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AEmployee Share Scheme m eaaynemployee and/or executive incentive plan or scheme
established for the benefit of employees and/or executives and their relasatetérmined

in accordance with such plans or schemes) including any sub plans or schemes established
under and similar to and based upon such plans and schemes from time to time of the
Company and/or any of its direct or indirect subsidiaries or sudresrdssociated with the
Company as approved from time to time under the terms of such plans or schemes (whether
or not such plan or scheme is open to all employees, executives or relations or not) and which
is operated either by the Company or any ofditect or indirect subsidiaries or by such
associated entities as referred or by a third party on their behalf and under the terms of which
employees and/or executives and their relations may acquire and/or benefit from shares or
any interest therein, wtiger directly or pursuant to any option over shares granted to them or

otherwise;

fientitled by transmissiod me an s , in relation to a Share
death or bankruptcy of a Member, or as a result of another event giving risarisraission

of entitlement by operation of law;

flequity securityd has the meaning ascribed thereto
2006 of the United Kingdom;

fiexecuted i ncludes, in relation to a docamment,

other method permitted by law;

AISAO means t he Il nternational Standar ds on

Company from time to time;

fiHoldero me an s, in relation to Shares, the Mel
Members of the Copany as the holder or, where the context permits, the members whose
names are entered in the register of Members of the Company as the joint holders of those

Shares;

fiLawb means the Companies (Jersey) Law -1991

enatment thereof for the time being in force and subordinate legislation made thereunder;

fiMember0 means any holder of |l egal title to a
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fiMemorandumd means t he memorandum of associati

time to time;

fiNominations Committeed means a Board committee appoi

candidates to fill Board vacancies from time to time;
fiOfficed6 means the registered office for the t

fiOrdinary Resolutiond me a sofutiom of theeCompany either in general meeting passed
by a simple majority of the votes cast at that meeting or in writing in accordance with Article
25;

floperatoroc means a person approved as an oper

Commission undethe Uncertificated Securities Order;

fiOrdinary Sharesd means the ordinary shares of AO.
designated as such and having the rights and being subject to the restrictions specified in

these Articles;
fipaido ,paidiupd apad-upd mean paid or credited as pa

fiPaneb means t he Panel on Takeover s and Me r

successor thereof or replacement thereto;

frecognised financial institutiord means a recognised clearin
recognised investment exchange or a nominee of a recognised clearing house acting in that
way or of a recognised investment exchange which is designated for the purposes of section

185(4B) of the Companies Act 1985 of the United Kingdom;

fregisterdo  me lae megister of Members of the Company to be kept pursuant to article 41 of

the Law and/or the register of Members maintained pursuant to the Uncertificated Securities
Order and, where the context requires, any register maintained by the Company or the
appoved operator of persons holding any renounceable right of allotment of a Share and

cognate expressions shall be construed accordingly;

fiRelated Perso® me an s, in relation to an individau
children, step children, pamts, grandparents, brothers and sisters and trusts of which that

individual or any other Related Person is a beneficiary;
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fiRemuneration Committeed means a Board committee appo
the framework or policy for the remuneration of ieectors and such other members of the

executive management of the Company as it is designated to consider from time to time;

iSeeab means the common seal of the Company
Company may have or may be permittetidve under the Law;

fiSecretary0 means the secretary for the ti me be
appointed to perform any of the duties of the secretary of the Company, including a joint,

assistant or deputy secretary;
fiShared means an equity setty in the capital of the Company of any class;

fiSpecial Resolutio® means a resolution of the Compa
by a a majority of Members who (being entitled to do so) vote at that meeting or in writing in

accordance with Articl@5s;

fiStandard Tabled means t he model articles of asso

Finance and Economics Committee of the States of Jersey pursuant to article 6 of the Law;

fiTakeover Cod® means The City Code on Takmedo er s
time by or on behalf of the Panel, or any replacement thereof, issued by or on behalf of the
Panel.

AUKLAO means the UK Listing Authority, a di
acting in its capacity as the competent authority for thpqaes of Part VI of the Financial

Services and Markets Act 2000 of the United Kingdom or any successor enactment;

fluncertificated proxy instructond6 means an i nstruction or noa
relevant system and received by such participanthat system acting on behalf of the
Company as the Board may prescribe, in such form and subject to such terms and conditions
as may from time to time be prescribed by the Board (subject always to the facilities and
requirements of the relevant systermoerned);

fiuncertificated Securities Order me ans t he Compani es (Unc
(Jersey) Order 1999, as amended from time to time, including any provisions of or under the
Law which alter or replace such regulations; and
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fnuncertificatedo

me i mefation to a Share, a Share title to which is recorded in the

register as being held in uncertificated form and title to which, by virtue of the Uncertificated

Securities Order, may be transferred by means of a relevant system.

1.2

In these Articles, sawghere the context otherwise requires:

(@

(b)
(€)

(d)
(€)

(f)

(9)

(h)

()

the word Apersonod includes a natura

unincorporated association or an authority;

the singular includes the plural and vice versa;

where a word or phrase is given a particular megnother grammatical

forms of that word or phrase have corresponding meanings;

a reference to an fHnArticl e

0O i s a ref

a reference to writing includes typewriting, printing, telegram, facsimile,

electronic mail or othemodes of representing or reproducing words in a

visible form;

headings are inserted for convenience and do not affect the interpretation of

these Articles;

save as aforesaid, and unless the context otherwise requires, words or

expressions defined in theaw shall have the same meaning where used in

these Articles but excluding any statutory modification thereof not in force

when these Articles became binding on the Company;

t he e x p regises of €onypanyiMember® , appioved operatoro ,

fio p er at sructioso , iSSR0 , Parttipating securityd have

meaning as in the Uncertificated Securities Order;

firelevant systeno means a computer system

described in article 2 of the Uncertificated Securities Order;

all references irthe Articles to the giving of instructions

by means of a

t

relevant system shall be deemed to relate to a properly authenticated

dematerialised instruction given in accordance with the Uncertificated

1C

BLAW-122191682

h

V



1.3

2.1

2.2

2.3

Securities Order. Notwithstanding the other provisidnthese Articles, the
giving of such instructions shall be subject to:

)] the facilities and requirements of the relevant system;
(i) the Uncertificated Securities Order; and

(i) the extent to which such instructions are permitted by or practicable
under the rules ah practices from time to time of the approved

operator of the relevant system;

(K) subject to the provisions of Article 1.2(g), references to any statutory
provision or statute includes all amendments thereto and all subordinate
legislation made thereunder.

The Standard Table prescribed pursuant to the Law shall not apply to the Company
and is expressly excluded in its entirety.

SHARE CAPITAL AND SHARE CERTIFICATES
Share Capital

Subject to the provisions of Articles 2.72.16 and the Law (in particular artisl&7

and 52 of the Law) the Directors are generally authorised to approve the allotment,
grant of options over or otherwise dispose of Shares to such persons, at such times
and on such terms as they think fit provided that any Share may be issued with such
rights or restrictions as to issuance as the Company may by Ordinary Resolution
determine. Subject to the provisions of article 37 of the Law, no Shares may be issued
by the Company at a discount.

Subject to the provisions of articles 38 and 55 of the,lthee Company may issue
Shares which are to be redeemed, or are liable to be redeemed, at the option of the
Company or at the option of the Holder holding such redeemable Shares and on such

terms and in such manner as may be determined by Ordinary Rasoluti

The Company may exercise the powers of paying commissions conferred by the Law.

Subject to the provisions of the Law, any such commission may be satisfied by the
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2.4

2.5

2.6

2.7

2.8

2.9

payment of cash or by the allotment of fully or partly paid Shares or partly in one way
and partly in the other.

The Board may at any time after the allotment of a Share but before a person has been
entered in the register as the Holder of the Share recognise a renunciation of the Share
by the allottee in favour of another person and maytg@mn allottee a right to

effect a renunciation on such terms and conditions as the Board thinks fit.

Save as required by law or as ordered by a court of competent jurisdiction, no person
shall be recognised by the Company as holding any Share upamustrgrd (save as
otherwise provided by these Articles or by law) the Company shall not be bound by
or recognise (even when having notice thereof) any interest in any Share save an

absolute right of the Holder of such Share to the entirety thereof.

The Conpany shall not be required to enter the names of more than four joint Holders

in respect of any Share in the register of Members of the Company.

Subject to Article 2.16, the Company, when proposing to allot Shares or fractions of

Shares of any class:

(@) shallnot allot any of them on any terms to a person unless it has made an offer
to each person who is a Holder and who holds Shares of the relevant class on
the same or more favourable terms a proportion of those Shares which is as
nearly as practicable equd the proportion in nominal value held by the

Holder of the relevant class of Shares then in issue; and

(b)  shall not allot any of those Shares to a person unless the period during which
any such offer may be accepted by the relevant current Holders hadexpir
the Company has received a notice of the acceptance or refusal of every offer

so made from such Holders.

Article 2.7 shall not apply to an allotment of Shares if such Shares are or are to be,

wholly or partly paid as otherwise than in cash.

Article 2.7 shall not apply to any Shares allotted or issued pursuant to the terms of an
Employee Share Scheme.
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2.10

2.11

2.12

2.13

2.14

Article 2.7 shall not apply to the extent the Board may deem necessary or expedient
in relation to fractional entittements or any legal, regulatory actgral problems
under the laws or regulations of any territory or the requirements of any regulatory

body or stock exchange.

An offer under Article 2.7 shall be made to Holders in writing and shall be made to a
Holder either personally or by sending it pgst to that Holder or to his registered
address or, if he has no registered address in the United Kingdom or Jersey, to the
address in the United Kingdom or Jersey supplied by the Holder to the Company for
the giving of notice to him or by means of efeaic communication (in accordance

with the Electronic Communications (Jersey) Law 2000). If sent by post the offer is
deemed to be made at the date a posted document would be deemed to be delivered in
accordance with Article 93.1. If sent by electrocsmmmunication, the offer is
deemed received by the Holder within 48 hours of its dispatch.

Where Shares are held by two or more persons jointly, an offer under Article 2.7 may
be made to the joint Holder first named in the register of Members in respgbet o

Shares.
I n the case of a Hol der 6s death or bank

@) by sending it by post in a prepaid letter addressed to the persons claiming to
be entitled to the Shares in consequence of the death or bankruptcy by name,
or by the tile of the representatives of the deceased, or trustee of the
bankruptcy, or by any like description, at the address in the United Kingdom
or Jersey supplied for the purpose by those claiming; or

(b) until any such address has been so supplied giving tie motany manner in

which it would have been given if the death or bankruptcy has not occurred.

If the relevant Holder in relation to an offer under Article 2.7 has no registered
address in the United Kingdom or Jersey for the services of notices ar snthe

holder of a warrant for Shares the offer may be made by causing it or a notice of
where a copy may be obtained or inspected to be published in the London Gazette or
the Financial Times.
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2.15

2.16

2.17

3.1

An offer pursuant to Article 2.7 must state a period ofless than 21 days during
which it may be accepted and the offer shall not be withdrawn before the end of that

period.

Notwithstanding the provisions of Articles 2.7 to 2.15, the Directors may be given by
virtue of a Special Resolution the power to alloa®is either generally or in respect
of a specific allotment such that:

(&  Article 2.7 shall not apply to the allotment; or

(b)  Article 2.7 shall apply to the allotment with such modifications as the

Directors may determine; and

(©) the authority granted by the SpdcResolution may be granted for such
period of time as the Special Resolution permits and such authority may be

revoked by a further Special Resolution.

A Special Resolution under Article 2.16 shall not be proposed in respect of a specific
allotment unles it is recommended by the Directors and there has been circulated,
with the notice for the meeting at which the resolution is to be decided, a proposal to
the Holders entitled to have that notice a written statement by the Directors setting

out-
(@) their reasons for making the recommendations;

(b)  the amount to be paid to the Company in respect of the Shares to be allotted,;
and

(© the Directorsoé justification of that
Special Rights Attaching to Classes of Shares

Whenever the capital of the Company isidied into different classes of Shares, the
special rights attached to any class may (unless otherwise provided by the terms of
issue of the Shares of that class) be varied or abrogated, either whilst the Company is

a going concern or during or in contena of a windingup:
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3.2

3.3

4.1

4.2

(@) with the consent in writing of the Holders of two thiidsnominal value of

the issued Shares of that class; or

(b)  with the sanction of a Special Resolution passed at a separate meeting of the

Holders of the issued Shares of that class.

The provisions of these Articles relating to general meetings or to the proceedings
thereat shall apply, mutatis mutandis, to each separate meeting held in respect of
different classes of Shares pursuant to this Article save that a quorum shall be at leas
two persons holding or representing by proxy not less thatthindein nominal value

of the issued Shares of that class but provided that if, at any adjourned meeting of
such Holders, a quorum as defined above is not present, those Holders who are

presat shall be a quorum.

Subject to the terms on which any shares may be issued, the rights or privileges
attached to any class of shares shall be deemed to be varied or abrogated by the
reduction of the capital paid up on such shares or by the allotmemnttloérf shares
ranking in priority for the payment of a dividend or in respect of capital or howsoever
or which confer on the holders voting rights more favourable than those conferred by
such first mentioned shares but shall not be deemed to be varietbgated by the
creation or issue of any new shares ranking pari passu in all respects (save as to the
date from which such new shares shall rank for dividend) with or subsequent to those
already issued or by the purchase or redemption by the Comparyowaimtshares in
accordance with the provisions of the Law and these Articles.

Uncertificated Shares

Subject to the Law and to the Uncertificated Securities Order, the Board has the
power to resolve that a class of Shares shall become a participatindgysg@atinin
the meaning of the Uncertified Securities Order) and/or that a class of Shares shall

cease to be a participating security.

Uncertificated Shares of a class are not to be regarded as forming a separate class
from certificated Shares of that class

15 BLAW-122191682



4.3

4.4

4.5

5.1

5.2

A Member may, in accordance with the Uncertificated Securities Order, change a
Share of a class which is a participating security from a certificated Share to an
uncertificated Share and from an uncertificated Share to a certificated Share and the
Compaly or a Director may exercise a power of attorney, herewith granted by the
relevant Member, to do all such acts and to execute all such documents and
agreements on behalf of such Member in order to change an uncertificated Share into

a certificated Share.

The Company may give notice to a Member requiring the Member to change
uncertificated Shares to certificated Shares by the time stated in the notice. The
notice may also state that the Member may not change certificated Shares to
uncertificated Shares. tiie Member does not comply with the notice, the Board may
authorise a person to change the uncertificated Shares to certificated Shares in the
name and on behalf of the Member.

While a class of Shares is a participating security, the Articles only appiy t

uncertificated Share of that class to the extent that they are consistent with:

(@) the holding of Shares of that class in uncertificated form;

(b)  the transfer of title to Shares of that class by means of a relevant system; and
(© the Uncertificated Securiti€3rder.

Share Certificates

Every Holder, upon becoming a Holder of certified shares, shall be entitled without

payment to one certificate for all the Shares of each class held by him (and, upon
transferring a part of his holding of Shares of any classcastdicate for the balance

of such holding) or several certificates each for one or more of his Shares upon
payment, for every certificate after the first, of such reasonable sum as the Directors

may determine.

Every certificate shall either be sealedhwthe Seal or signed by two Directors or a
Director and the Secretary, or by such persons as the Directors shall authorise from
time to time, and shall specify the number, class and distinguishing numbers (if any)
of the Shares to which it relates ane thmount or respective amounts paid up
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6.1

6.2

6.3

7.1

7.2

thereon. The Company shall not be bound to issue more than one certificate for
Shares held jointly by several persons and delivery of a certificate to one joint Holder

shall be deemed delivery to all of them.
Replacenent of Certificates

Where a Holder holds two or more certificates for Shares of one class, the Company
in the manner prescribed by the Directors, may at his request, on surrender of the
original certificates and without charge, cancel the certificatesissug a single

replacement certificate for certificated Shares of that class.

At the request of a Holder, the Company in the manner prescribed by the Directors,
may cancel a certificate and issue two or more in its place (representing certificated
Sharesn such proportions as the Holder may specify), on surrender of the original

certificate and on payment of such reasonable sum as the Directors may decide.

If a Share certificate is defaced, worn out, lost or destroyed, it may be renewed on
such terms (if ay) as to evidence and indemnity and payment of the expenses
reasonably incurred by the Company in investigating evidence in the manner as the
Directors may determine, but otherwise free of charge and (in the case of defacement
or wearing out) on deliveryp of the old certificate.

LIEN AND CALLS ON SHARES
Lien

The Company shall have a first and paramount lien on every Share (not being a fully
paid Share) for all moneys (whether presently payable or not) payable at a fixed time
or called by the Company irceordance with these Articles in respect of that Share.

The Directors may at any time declare any Share to be wholly or in part exempt from
the provisions of this Article. The C

any amount payable in respetito

Any Holder who has failed to pay any sum due in respect of an amount unpaid on his
Shares in accordance with Article 7 or forfeited a Share in accordance with Article
8.8 hereby grants the Company and/or any one Director a power of attorney to
execue, on the Memberdos benefit, all/l such

17 BLAW-122191682



7.3

7.4

7.5

other documents which the Company or, as the case may be, the Director deems in its
or his sole discretion necessary or ancillary to any transfer of the relevant Shares

pursuanto Article 7.3 or forfeiture pursuant to Article 8.8.

Without prejudice to the provisions of these Articles providing for the forfeiture or
surrender of Shares, the Company is hereby granted a power of sale and may sell in
such manner as the Directoraymdetermine any Shares on which the Company has a
lien if a sum in respect of which the lien exists is presently payable and is not paid
within 14 days after notice has been given to the Holder of such Shares after the due
date for payment in accordancétiwArticle 8.1 or any such period of notice as is
provided under the terms of the relevant allotment or, where required by law, to the
person entitled to it, demanding payment and stating that, if the notice is not complied

with, the Shares may be sold.

A person any of whose Shares have been sold pursuant to Article 7 shall cease to be a
Holder in respect of them and in respect of certificated Shares shall deliver to the
Company for cancellation the certificate for the certificated Shares sold but shall
remain, subject to Article 7.5, liable to the Company for all moneys which, at the date

of sale, were presently payable by him to the Company in respect of those Shares
with interest at the Barclays Bank plc base rate plus two per cent. on a per annum
basissuch an amount of interest as the Directors may determine from the date of sale
until payment provided that the Directors may in their sole discretion waive payment
wholly or in part of the amount subject to the lien and/or any accrued but unpaid

interestthereon.

The net proceeds of the sale after payment of all costs incurred in relation thereto
shall be applied in payment of so much of the sum for which all liens exist or such
Shares (irrespective of whether the sums in respect of the lien are prpagabie at

the date of sale or not) and any other sum owed by the relevant Holder to the
Company and any residue shall (upon delivery to the Company for cancellation of the
certificate or certificates for the Shares sold) be paid to the Holder entitkbe to

Shares subject to the lien immediately before the date of the sale.
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8.1

8.2

8.3

8.4

8.5

Calls on Shares and Forfeiture

Subject to the terms of allotment with the initial subscriber for Shares, the Directors
may make calls upon the Holders in respect of any considergtieachto be paid for

such Shares that remains unpaid and each Holder shall (subject to receiving at least
14 daysd notice specifying when and wh
Company as required by the notice the amount called on such Share$.mayche

required to be paid by instalments. A call may, before receipt by the Company of any
sum due thereunder, be revoked in whole or part and payment of a call may be
postponed in whole or part. A person upon whom a call is made shall remain liable
for calls made upon him notwithstanding the subsequent transfer of the Shares in

respect whereof the call was made.

A call shall be deemed to have been made at the time when the resolution of the

Directors authorising the call was passed.

The joint Holdersof a Share shall be jointly and severally liable to pay all calls in

respect thereof.

Notwithstanding the provisions of Article 7.4 (where the Company has exercised a
power of sale over Shares over which it has a lien and the proceeds of the sale are
insuff i ci ent to meet the Holderds | iabil it
over which it has a lien) if a call remains unpaid after it has become due and payable,
the person from whom it is due and payable shall pay interest on the amount unpaid
from the day upon which it became due and payable until it is paid at the Barclays
Bank plc base rate plus two per cent. per annum or the rate fixed by the terms of
allotment of the Share such amount of interest as the Directors may determine

provided that the Pectors may waive payment of the interest wholly or in part.

An amount payable in respect of a Share on allotment or at any fixed date shall be
deemed to be a call and, if it is not paid, the provisions of these Articles shall apply as
if that amount hadecome due and payable by virtue of a call and failure to pay on

such date shall give rise to the power of sale under Article 7.3. The Company may
accept from a Holder at any time the whole or a part of the amount remaining unpaid

on Shares held by himtabugh no part of that amount has been called up.

19 BLAW-122191682



8.6

8.7

8.8

8.9

Pursuant to the terms of allotment, the Directors may make arrangements on the issue
of Shares for a difference between the Holders in the amounts and times of payment
of calls on their Shares or any suaripd of notice in respect of a call as is provided

under the relevant allotment after the due date for payment.

Notwithstanding the provisions of Article 7, if a call remains unpaid after it has
become due and payable, the Directors may give to the posorwhom it is due

not less than 14 days notice or any such period of notice as is provided under the
terms of the relevant allotment after the due date for payment requiring payment of
the amount unpaid together with any interest which may have acandeany other

costs or charges incurred by the Company. The notice shall name the place where
payment is to be made and shall state that, if the notice is not complied with, the

Shares in respect of which the call was made will be liable to be forfeited.

If the notice referred to in Article 8.7 is not complied with, any Share in respect of
which it was given may, at the discretion of the Directors and before the payment

required by the notice has been made, either:

(@) be forfeited by a resolution of the Daters and the forfeiture shall include all
dividends or other moneys payable in respect of the forfeited Shares and not

paid before the forfeiture; or

(b) be accepted by the Company as surrendered by the Holder thereof in lieu of

such forfeiture.

A forfeited a surrendered Share may be soldaltetted or otherwise disposed of on

such terms and in such manner as the Directors determine either to the person who
was before the forfeiture the Holder or to any other person and, at any time before
sale, reallotmert or other disposition, the forfeiture or surrender may be cancelled on
such terms as the Directors think fit. Where, for the purposes of its disposal, a
forfeited or surrendered Share is to be transferred to any person, the provisions of
Article 72 inespect of the Companyo6s and a Di
apply. The Directors may before a forfeited Share has been sedtlptted or
otherwise disposed of annul the forfeiture on such conditions as it thinks fit.
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8.10

8.11

8.12

9.1

A person any of whose Sharesvik been forfeited or surrendered shall cease to be a
Holder in respect of them and in respect of certificated Shares shall deliver to the
Company for cancellation the certificate for the certificated Shares forfeited or
surrendered but shall remain liabbethe Company for all moneys which at the date

of forfeiture or surrender were presently payable by him to the Company in respect of
those Shares with interest at Barcl ayo
annum as the Directors may determinanfrthe date of forfeiture or surrender until
payment provided that the Directors may waive payment wholly or in part or enforce
payment without any allowance for the value of the Shares at the time of forfeiture or
surrender or for any consideration reeeivon their disposal.

When a Share has been forfeited, the Company shall serve notice of the forfeiture on
the person who was before forfeiture the Holder of the Share or the person entitled by
transmission to the Share but no forfeiture is invalidatedrbgmission to give such

notice. An entry of the fact and date of forfeiture shall be made in the register.

A declaration under oath by a Director or the Secretary that a Share has been forfeited
or surrendered on a specified date shall be conclusiderae of the facts stated in it

as against all persons claiming to be entitled to the Share and the declaration shall
(subject to the execution of an instrument of transfer if necessary) constitute a good
title to the Share and the person to whom the Skatsposed of shall not be bound

to see to the application of the consideration, if any, nor shall his title to the Share be
affected by any irregularity in or invalidity of the proceedings in reference to the
forfeiture, surrender or disposal of the &ha

Untraced Shareholders

Subject to the Uncertificated Securities Order, the Company may sell a Share of a
Member or of a person entitled by transmission at the best price reasonably

obtainable at the time of sale, if:

(@)  during a period of not less than §@ars before the date of publication of the
advertisements referred to in paragraph 9.1(c) of this Article (or, if published
on two different dates, the first date) (thelévant period") at least three
cash dividends have become payable in respect &ithaes;
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9.2

9.3

(b)  throughout the relevant period no cheque, warrant or money order payable on
the Share has been presented by the Holder of, or the person entitled by
transmission to, the Share to the paying bank of the relevant cheque, warrant
or money order, no panent made by the Company by any other means
permitted by these Articles has been claimed or accepted and, so far as any
Director of the Company at the end of the relevant period is then aware, the
Company has not at any time during the relevant periodivet any
communication from the Holder of, or person entitled by transmission to, the

Share;

(© on expiry of the relevant period the Company has given notice of its intention
to sell the Share by advertisement in a national newspaper and in a newspaper
circulating in the area of the address of the Holder of, or person entitled by
transmission to, the Share shown in the register;

(d) the Company has not, so far as the Directors are aware, during a further period
of three months after the date of the advertisesneferred to in paragraph
9.1(c) of this Article (or the later advertisement if the advertisements are
published on different dates) and before the exercise of the power of sale
received a communication from the Holder of, or person entitled by

transmison to, the Share; and
(e) notice has been given in accordance with the AIM Rules.

Where a power of sale is exercisable over a Share pursuant to paragraph 9.1 of this
Article (a "Sale Sharé), the Company may at the same time also sell any additional
Share issed in right of such Sale Share or in right of such an additional Share (an
fAdditional Sale Shared ) previously so issued pr o
paragraphs 9.1(b) to (d) of this Article (as if the words "throughout the relevant
period" were omted from paragraph 9.1(b) of this Article and the words "on expiry

of the relevant period" were omitted from paragraph 9.1(c) of this Article) shall have

been satisfied in relation to the Additional Sale Share;

To give effect to a sale pursuant to parasap.1 or 9.2 of this Article, the Company
and any one Director are hereby granted an irrevocable power of attorney by the

relevant Holder to do all such acts and to agree and execute all such agreements,
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9.4

10.

10.1

10.2

10.3

documents and instruments of transfer in ordeffexethe transfer of the Sale Share

or Additional Sale Share in the name and on behalf of the Holder of, or the person
entitled by transmission to, the Sale Share or Additional Sale Share, or to cause the
transfer of such Sale Share or Additional Saler&ha the purchaser or his nominee

and in relation to an uncertificated Share may require the approved operator to
convert the Sale Share or Additional Sale Share into certificated form in accordance
with the Uncertificated Securities Order. The purchaseot bound to see to the
application of the purchase money and the title of the transferee is not affected by an
irregularity or invalidity in the proceedings connected with the sale of the Sale Share
or Additional Sale Share.

The Company shall be inbed to the Holder or other person entitled by transmission

to the Sale Share or Additional Sale Share for the net proceeds of sale and shall carry
any amount received on sale to a separate account. The Company is deemed to be a
debtor and not a truster respect of that amount for the Member or other person.
Any amount carried to the separate account may either be employed in the business of
the Company or invested as the Directors may determine in their absolute discretion.
No interest is payable ohdt amount and the Company is not required to account for

money earned on it.
TRANSFERS AND TRANSMISSIONS OF SHARES
Transfer of Shares

Subject to the provisions of Article 10.2, the instrument of transfer of a Share shall be
in writing and may be in any ual form or in any other form which the Directors may
approve and shall be executed by or on behalf of the transferor and, unless the Shares

are fully paid, by or on behalf of the transferee.

A Member may transfer all or any of his uncertificated Shareséordance with the

Uncertificated Securities Order.

Subject to the provisions of the Uncertificated Securities Order the transferor of a
Share is deemed to remain the Holder of the Share until the name of the transferee is

entered in the register in resg of it.
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10.4

10.5

10.6

10.7

10.8

Subject to this Article, Shares of the Company are free from any restriction on
transfer. In exceptional circumstances approved by the UKLA, the Directors may
refuse to register a transfer of Shares or where such Shares are uncertificated Share
the Directors may refuse to register such transfer (in accordance with the
Uncertificated Securities Order) provided that such refusal would not disturb the
market in those Shares. Subject to the requirements of the AIM Rules, the Directors
may, in thei absolute discretion and without giving a reason, refuse to register the
transfer of a certificated Share which is not fully paid or the transfer of a certificated

Share on which the Company has a lien.

The Directors may also refuse to register a trangiégss the instrument of transfer,

where relevant, is:

(@) lodged at the Office or at such other place as the Directors may appoint and is
accompanied by the certificates for the Shares to which it relates and such
other evidence as the Directors may reaslyngdgjuire to show the right of

the transferor to make the transfer;
(b) in respect of only one class of Shares; and
(© in favour of not more than four transferees.

If the Directors refuse to register a transfer of a Share, they shall, within two months
after thedate on which the instrument of transfer was lodged with the Company, send

to the transferor and the transferee notice of the refusal.

The registration of transfers of Shares or of transfers of any class of Shares may be
suspended at such times and fachsperiods (not exceeding 30 days in any year) as
the Directors may determine in their discretion. Unless otherwise permitted by the
Uncertificated Securities Order, the Company may not close any register relating to a
participating security without theonsent of the approved operator of the relevant

system.

Subject to any applicable stamp duties or other taxes, no fee shall be charged for the
registration of any instrument of transfer or, subject as otherwise herein provided, any

other document relating or affecting the title to any Share.
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10.9

11.

111

11.2

11.3

12.

12.1

The Company shall be entitled to retain any instrument of transfer which is registered
but any instrument of transfer which the Directors refuse to register shall be returned

to the person lodging it when notice bétrefusal is given.
Transmission of Shares

If a Holder dies, the survivor or survivors (where he was a joint Holder) and his
personal representatives (where he was a sole Holder or the only survivor of joint
Holders) shall be the only persons recognisgthke Company as having any title to

his interest provided that nothing herein contained shall release the estate of a
deceased Holder from any liability in respect of any Share which had been jointly
held by him.

A person becoming entitled to a Share amgequence of the death, bankruptcy or
incapacity of a Holder may, upon such evidence being produced as the Directors may
properly require, elect either to become the Holder of such Share or to make such
transfer thereof as the deceased, bankrupt or inttafeal Holder could have made.

If he elects to become the Holder, he shall give notice to the Company to that effect.
If he elects to transfer the Share, he shall execute an instrument of transfer of the
Share to the transferee. All of the provisiohshese Articles relating to the transfer

of Shares shall apply to the notice or instrument of transfer as if it were an instrument
of transfer executed by the Holder and the death, bankruptcy or incapacity of the

Holder had not occurred.

A person becomin@ntitled to a Share in consequence of the death, bankruptcy or
incapacity of a Holder shall have the rights to which he would be entitled if he were
the Holder of such Share save that he shall not before being registered as the Holder
be entitled in respe of it to be sent any notice given pursuant to these Articles
(unless specifically provided for) or to attend or vote at any general meeting or at any

separate meeting of the Holders of that class of Shares in the Company.
Alteration of Share Capital

TheCompany may by Special Resolution:
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12.2

12.3

(@)

(b)

(€)

(d)

(e)

(f)

increase its share capital by creating new Shares of such amount and in such

currency or currencies as it thinks expedient;

consolidate and divide all or any of its Shares (whether issued or not) into

Shares of a largermount than its existing Shares;

convert all or any of its fully paid Shares into stock, andamvert that stock

into fully paid Shares of any denomination;

subdivide its Shares, or any of them, into Shares of smaller amount than is
fixed by the Memagndum save that in a sdlvision the proportion between

the amount paid and the amount, if any, unpaid on each reduced Share shall be
the same as it was in the case of the Share from which the reduced Share is
divided;

subject to Article 12.2 and the Lawonvert any of its fully paid Shares the
nominal value of which is expressed in one currency into fully paid Shares of
a nominal value of another currency and denominate the nominal value of its
issued or unissued Shares in units of the currency intchvthey have been

converted; and

cancel Shares which, at the date of the passing of the resolution to cancel
them, have not been taken or agreed to be taken by a person, and diminish the
amount of the Companyés share capit

cancelled.

A conversion under Article 12.1(e) shall be effected at the rate of exchange current at

a time to be specified in the resolution, being a time within 40 days before the

conversion takes effect.

Whenever as a result of a consolidation of ShamgsHolders would become entitled

to fractions of a Share, the Directors may, in their absolute discretion, on behalf of

those Holders, sell the Shares representing the fractions for the best price reasonably

obtainable to any person (including, subjectthe provisions of the Law, the

Company) and distribute the net proceeds of sale in due proportion among those

Holders and the Company and the Directors are hereby granted an irrevocable power
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12.4

12.5

12.6

13.

13.1

13.2

of attorney to do all such acts and to agree and execute il agreements,
documents and instruments of transfer in order to effect such transfer to the purchaser
or as the purchaser directs and, in the alternative, the Directors may authorise a
person to execute an instrument of transfer of the Shares to, @omlaacce with the
directions of, the purchaser. The purchaser shall not be bound to see to the
application of the purchase money nor shall his title to the Shares be affected by any

irregularity in or invalidity of the proceedings in reference to the sale

Subject to the provisions of the Law, the Company may convert existing non
redeemable Shares (whether issued or not) into Shares which are to be redeemed, or
are liable to be redeemed, at the option of the Company or at the option of the Holder
holding sich redeemable Shares and on such terms and in such manner as may be

determined by Ordinary Resolution.

Subject to the Law and to any rights for the time being attached to any existing
Shares, the Company may by Special Resolution reduce its share oapaiay

capital redemption reserve or any share premium account in any way.

Subject to the Law and to any rights for the time being attached to any existing
Shares, the Company may purchase, or agree to purchase in the future, any Shares of
any class (inclding redeemable Shares) in its own capital in any way.

Interests in Shares

Where a Member either to his knowledge acquires an interest in Shares or ceases to
be interested in Shares or becomes aware that he has acquired an interest in Shares or
that he haseased to be interested in Shares in which he was previously interested
then, in the circumstances set out in this Article, he is under an obligation to disclose

to the Company with respect to his interests (if any) in Shares. In this Article, a
referene t o a AShareo or fiShareso i s deemed

a right to vote and does not include any-voting Shares or securities.

Where the Companydés Shares are divided
in this Articletoa percentage of the nominal val u
capital is to a percentage of the nominal value of the issued Shares comprised in each

of the classes taken separately and the temporary suspension of voting rights in
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13.3

13.4

135

respect of shares comged in the Shares of the Company of any such class does not

affect any other Shares comprised in that class.

For the purposes of this Article, a Member is under an obligation to disclose his

interest in Shares either at the time the relevant changesooGun respect of any

events or circumstances which lead to such change, when he becomes aware that he

has acquired or disposed of an interest in Shares and references in this Article as to

when he is obliged to notify the Company of a change in hisekblling shall be

construed accordingly. For the purposes of Articles 13113 . 7 , an nint
0

shares is determined by reference t t h

Any Member who acquires Shares such that he holds 3% or more of e $sares

is under a duty to disclose his interest in Shares at the time:

€) his interest in Shares becomes equal to or greater than 3% of the issued

Shares;
(b) his interest in Shares falls below 3% of the issued Shares; and

(© at any time during the period whers Interest in the issued Shares is equal to
or greater than 3%, when he acquires or disposes of, in either one or more
transactions such that the increase or decrease (as the case may be), taken on
an aggregate basi s, changemrny sirgle Me mb

percentage of the issued Shares.

Where notification is required by this Article, it must be provided to the Company in
writing and must be made within 2 days following the day on which the obligation to
disclose arises. The notification must @pethe class of share capital to which it
relates and must also state the number of Shares comprised in that share capital in
which the Member making the notification knows he has a disclosable interest
immediately after the time when the obligation tectbse arose or, in the case where

a person no longer has a notifiable interest in Shares, that he no longer has such an
interest. A notification made in accordance with this Article shall include the identity

of each registered holder of the Shares taciv the notification relates and the

number of Shares held by each of them.
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13.6

13.7

13.8

13.9

13.10

A Member is taken to have an interest in Shares for the purposes of this Article in
respect of the issued Shares held by Connected Person and for the purposes of this
Article, Shares of a particular class held by a Connected Person are aggregated with
and count towards the relevant thresholds in Article 13.4 in respect of the relevant
Member. For the avoidance of doubt, the provisions of this Article 13.6 do not
relieve a Conneetl Person of its obligation to disclose an interest in Shares under

this Article in respect of its own shareholding.

The Company may, by issuing a notice in writing in such form as the Directors may
from ti me t o Dscloowge Natig® ¥ o veeaerdgiatered Member to
disclose the nature of his interest in a relevant shareholding in the Company in

accordance with this Article.

The Company may issue a Disclosure Notice to any Member at any time and the
Member shall be obliged to respond in wugtirtonfirming such details as the

Disclosure Notice requires within 2 days of receipt of the Disclosure Notice.

A Member who holds Shares of any particular class is obliged to disclose to the

Company by virtue of a Disclosure Notice:

(@) whether such sharehatdy is held legally and beneficially by that Member,
without any residual or equitable interest or encumbrance or other third party

interest in such shareholding of any sort; and

(b) if such Member does not hold his shareholding legally and beneficially for
himself only, in what capacity he holds it (for example, whether as trustee,

nominee or otherwise); and

(© the identity or identities of all persons or entities for whom or on whose behalf
the relevant Shares are ultimately held or the persons or entitiels dlct
the ultimate beneficial interest or have a beneficial interest in the Shares or

which ultimately influence or control the holding of the Shares.

In this Article, references to the ultimate holding benefit, control or influence to
persons or entitiegn whose behalf the relevant Shares are ultimately held or who are

interested in such Shares or benefit, control or influence them requires disclosure of
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the person or persons or entities which ultimately influence, control, benefit or have
an interest ithe Shares such that the Directors may reasonably determine the identity
of the person or persons or entities which have an indirect interest in the relevant
Shares and the nature of that shareholding and a registered Member will not comply
with the provsions of this Article by virtue of disclosing the legal entities or persons
through whom the relevant Shares are held without also disclosing the actual identity
of the relevant person or persons or entities for whom the relevant Shares are
ultimately heldor who ultimately benefit from or are interested in some or all of the

relevant Shares.

13.11 Nothing in this Article will require a registered Member to disclose the specific
structure or order of the persons or entities behind a relevant shareholding except t
the extent that such arrangements have an impact on who the ultimate beneficiaries,
controllers or parties able to exercise influence over the relevant $haceordance
with Article 13.9c) are.

13.12 In the event that a registered Member fails to makeatipropriate disclosures in
accordance with this Article, to the extent permissible under the Law, the Directors
may, by notice in writing and in their discretion, suspend voting and/or dividend
rights, for a period of up to one year from the date sutiréaio disclose came to the
Boarddés attention. Any dividends decl a
by the Company and shall be payable without interest as soon as reasonably
practicable upon compliance. For the purposes of these Articlethet extent
permissible by Law, Members whose voting rights have been suspended in
accordance with this Article shall be entitled to receive notice of all general meetings
of the Company but shall not be entitled to vote at the relevant general meétings.
resolutions passed at such general meetings shall be valid and binding,

notwithstanding the suspension of voting rights.
GENERAL MEETINGS
14.  General Meetings

14.1 The Company shall hold an annual general meeting once every year. Such meetings

shall be congned by the Board at such time and place as it thinks fit provided that
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14.2

15.

15.1

15.2

there must not be a gap of more than fifteen months between one annual general
meeting and the next.

All general meetings other than annual general meetings shall be called extrgordina
general meetings. The Board may convene an extraordinary general meeting
whenever it thinks fit. The Board must convene an extraordinary general meeting
immediately on receipt of a requisition from Members in accordance with the Law
and in default bythe Board a meeting may be convened by such requisitionists in
accordance with the Law. At a meeting convened on a requisition or by
requisitionists no business may be transacted except that stated by the requisition or
proposed by the Board.

Notice of General Meetings

An annual general meeting and any extraordinary general meeting at which a Special
Resolution is to be proposed or (subject to the Law) at which some other resolution of
which special notice under the Law has been given to the Companpeicalled by

not less than 21 clear days' notice. All other extraordinary general meetings shall be

called by not less than 14 clear days' notice.

(@)  Subject to the Law, and although called by shorter notice than that specified in
Article 15.1, a general mieg is deemed to have been duly called if it is so

agreed:

(b) in the case of an annual general meeting, by all the Members entitled to attend

and vote at the meeting; and

(©) in the case of another meeting, by a majority in number of the Members
having a right @ attend and vote at the meeting, being a majority together
holding not less than 95 per cent. of the total voting rights of the Shares giving
that right.

The notice shall specify:

(@) whether the meeting is an annual general meeting or an extraordinaryl genera

meeting;
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(b)  the place, the date and the time of the meeting;
(© in the case of special business, the general nature of that business;

(d) if the meeting is convened to consider a Special Resolution or an

extraordinary resolution, the intention to propose the uéisol as such; and

(e)  with reasonable prominence, that a Member entitled to attend and vote may
appoint one or more proxies to attend and, on a poll, vote instead of him and

that a proxy need not also be a Member.

15.3 Subject to the provisions of these Articlesdato any restrictions imposed on any
Shares, the notice shall be given to all Holders and to all persons recognised by the
Directors as having become entitled to a Share following the death, bankruptcy or
incapacity of a Holder and to the Directors ané tuditors and to any other
Members. Notice of a general meeting shall, in the case of joint holders, be given
only to the senior or first named member on the register and notice so given shall be
deemed made to all other relevant joint holders.

15.4 The Boardmay determine that persons entitled to receive notices of meetings are
those persons entered on the register at the close of business on a day determined by
the Board, provided that, if the Company is an issuer, the day determined by the
Board may not benore than 5 days before the day that the relevant notice of meeting

is being sent.

15.5 The notice of meeting may also specify a time (which, if the Company is an issuer,
shall not be more than 48 hours before the time fixed for the meeting) by which a
person rst be entered on the register in order to have the right to attend or vote at
the meeting. Changes to entries on the register after the time so specified in the
notice shall be disregarded in determining the rights of any person to so attend or

vote.

15.6 Theaccidental omission to give notice of a meeting to, or thereogipt of notice of
a meeting by, any person entitled to receive notice shall not invalidate the

proceedings at the meeting.
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15.7 Where the notice of meeting is published on a web site in acamdaith Article
91.2, it shall continue to be published in the same place on that web site from the date
of the notification given under Article 91.2(b) until the conclusion of the meeting to

which the notice relates.

15.8 Where a notice of meeting publishedamweb site in accordance with Article 91.2 is
by accident published in different places on the web site or published for part only of
the period from the date of the notification given under Article 91.2(b) until the
conclusion of the meeting to which thetice relates, the proceedings at such meeting
are not thereby invalidated.

16.  Postponement of General Meetings

If the Board, in its absolute discretion, considers that it is impractical or unreasonable for any
reason to hold a general meeting at the timglace specified in the notice calling the
general meeting, it may move and/or postpone the general meeting to another time and/or
place. When a meeting is so moved and/or postponed, notice of the time and place of the
moved and/or postponed meeting sH#l practical) be placed in at least two national
newspapers in the United Kingdom. Notice of the business to be transacted at such moved
and/or postponed meeting is not required. The Board must take reasonable steps to ensure
that Members trying to &nd the general meeting at the original time and/or place are
informed of the new arrangements for the general meeting. Proxy forms can be delivered as
specified in Article 20, until 48 hours before the rearranged meeting. Any postponed and/or
moved meeng may also be postponed and/or moved under this Article.

17.  Special Business

Business transacted at a general meeting shall be determined as special or ordinary business

in accordance with the Law except where provided otherwise in these Articles.
18.  Procedlings at General Meetings

18.1 No business shall be transacted at any meeting unless a quorum is present. The
absence of a quorum does not prevent the appointment of a chairman in accordance

with the Articles, which shall not be treated as part of the busofette meeting.
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18.2

18.3

18.4

18.5

18.6

18.7

The quorum shall be two persons entitled to vote upon the business to be transacted,

each being a Holder present in person or by proxy.

If a quorum is not present within twenty minutes (or such longer time as the chairman
decides to waitafter the time fixed for the start of the meeting or if there is no longer

a quorum present at any time during the meeting, the meeting, if convened by or on
the requisition of Members, is dissolved. In any other case it stands adjourned to
such other da(being not less than 14 nor more than 28 days later) and at such other
time and/or place as may have been specified for the purpose in the notice convening
the meeting. Where no such arrangements have been specified, the meeting stands
adjourned to suchther day (being not less than 14 nor more than 28 days later) and

at such other time and/or place as the chairman (or, in default, the Board) decides.

At an adjourned meeting the quorum is one Member present in person or by proxy
and entitled to vote. fla quorum is not present within five minutes from the time

fixed for the start of the meeting, the adjourned meeting shall be dissolved.

Save where the time and place for the adjourned meeting has been specified for the
purpose in the notice convening timeeting as referred to in Article 18.2 above (in
which case notice of the adjourned meeting need not be given), the Company shall
give not less than 7 clear days' notice of any meeting adjourned for the lack of a

guorum and the notice shall state the ganorequirement.

The chairman, if any, of the Board or, in his absence, some other Director nominated
by the Directors shall preside as chairman of the meeting but, if neither the chairman
nor such other Director (if any) is present within 15 minutes #itetime appointed

for holding the meeting and willing to act, the Directors present shall elect one of

their number to be chairman and, if there is only one Director present and willing to

act, he shall be chairman.

If no Director is willing to act as clvaan, or if no Director is present within 15
minutes after the time appointed for holding the meeting, the Holders present and

entitled to vote shall choose one of their number to be chairman.

Without prejudice to any other power which he may have uimdeprovisions of the

Articles or under the Law, the chairman may take such action as he thinks fit to
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18.8

18.9

18.10

18.11

promote the orderly conduct of the business of the meeting as specified in the notice
of meeting and the chairman's decision on matters of procedurising amcidentally
from the business of the meeting shall be final, as shall be his determination as to

whether any matter is of such a nature.

A Director or a representative of the auditor (if any) shall, notwithstanding that he is
not a Holder, be entéd to attend and speak at any general meeting and at any
separate meeting of the Holders of any class of Shares. The chairman may invite any
person to attend and speak at any general meeting of the Company where he
considers that this will assist in thelitberations of the meeting.

The chairman may, with the consent of a meeting at which a quorum is present (and
shall, if so directed by the meeting) adjourn a meeting from time to time and from

place to place or for an indefinite period.

Without prejudiceto any other power which he may have under the provisions of the
Articles or at law, the chairman may, without the consent of the meeting, interrupt or
adjourn a meeting from time to time and from place to place or for an indefinite

period if he decides &t it has become necessary to do so in order to:
(@)  secure the proper and orderly conduct of the meeting;

(b)  give all persons entitled to do so a reasonable opportunity of speaking and

voting at the meeting; or
(c)  ensure that the business of the meeting is propebosed of.

Whenever a meeting is adjourned for 28 days or more or for an indefinite period
pursuant to Article 18.10, at least 7 clear days' notice specifying the place, date and
time of the adjourned meeting and the general nature of the businessandaeted

shall be given to the Members (other than any who, under the provisions of the
Articles or the terms of allotment or issue of the Shares, are not entitled to receive
notice), the Directors and the auditors. Except in these circumstancesadt is
necessary to give notice of a meeting adjourned pursuant to Article 18.10 or of the

business to be transacted at the adjourned meeting.
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18.12

18.13

18.14

18.15

18.16

The Board may determine that persons entitled to receive notice of an adjourned
meeting in accordance with this Al are those persons entered on the register at the
close of business on a day determined by the Board, provided that, if the Company is
an issuer, the day determined by the Board may not be more than 21 days before the
day that the relevant notice of nieg is being sent.

The notice of an adjourned meeting given in accordance with this Article may also
specify a time (which, if the Company is an issuer, shall not be more than 48 hours
before the time fixed for the meeting) by which a person must beednter the
register in order to have the right to attend or vote at the meeting. Changes to entries
on the register after the time so specified in the notice shall be disregarded in

determining the rights of any person to so attend or vote.

No business iy be transacted at an adjourned meeting other than the business which
might properly have been transacted at the meeting from which the adjournment took
place.

If it appears to the chairman that the meeting place specified in the notice convening
the medhg is inadequate to accommodate all Members entitled and wishing to

attend, the meeting shall be duly constituted and its proceedings valid if the chairman
is satisfied that adequate facilities are available to ensure that a Member who is

unable to be acammodated is able to:
(@) participate in the business for which the meeting has been convened,;

(b) hear and see all persons present who speak (whether by the use of
microphones, loudpeakers, audivisual communications equipment or

otherwise), whether in the migng place or elsewhere; and
(© be heard and seen by all other persons present in the same way.

The Board may make any arrangement and impose any restriction it considers
appropriate to ensure the security of a meeting including, without limitation, the
seaching of a person attending the meeting and the restriction of the items of

personal property that may be taken into the meeting place. The Board may authorise
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