Company Number 6480521

The Companies Acts 1985 and 2006
PRIVATE COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

PEGASUS HELICOPTER GROUP PLC
(“the Company”)

At a general meeting of the above named Company, duly convened and held at
Thames House, Portsmouth Road, Esher, Surrey, KT10 9AD on the 22" day of
January 2008, the following SPECIAL RESOLUTION was passed:

IT WAS RESOLVED THAT the regulations contained in the articles of association
attached hereto be approved and adopted as the Company’s articles of association,
In substitution for, and to the exclusion of all existing articles of association

Signed

\ Date 22 January 2008
Director
For and- of SLLC Corporate Services Limited
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The Companies Acts 1985 to 2006
Public Company Limited by Shares
ARTICLES OF ASSOCIATION
of
PEGASUS HELICOPTER GROUP PLC

(Adopted by a special resclution passed on 22 January 2008)

DEFINITIONS AND INTERPRETATION

Definitions and interpretation

In these Articles, the following words and expresstons have the meanings set opposite
them -

“Act the Companies Act 2006
"1985 Act" the Companies Act 1985 (as amended from time to ime)
"Articles” these articles of association as altered from time to time

"Auditors” the auditors of the Company for the time being or, in the case of joint
auditors, any one of them

"Board" the board of Directors from time to time of the Company or those Directors
present at a duly convened meeting of the Directors at which a quorum 1s present

"clear days" In relation to the period of a notice, that period excluding the day when the
notice I1s given or deemed to be given and the day for which it 1s given or on which it 1s to
take effect

“Communication” and “Electronic Communication” means the same as in the
Electronic Communications Act 2000

“Company” Pegasus Helicopter Group Plc
*Director” a director for the time being of the Company

“alectronic form” or “electronic means” has the meaning given to those terms in
section 1168 of the Act

"holder” In relation to shares, the member whose name Is entered in the Register as
the holder of the shares

"Member" a member of the Company

“month” a calendar month
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"Office" the registered office of the Company

“Operator” has the meaning given to that expression in the Uncertificated Securities
Regulations

"paid up” paid up or credited as paid up

“participating security” has the meaning given to that expression In the
Uncertificated Securities Regulations 2001

"person entitled by transmission” a person entitled to a share in consequence of the
death or bankruptcy of a member or of any other event giving nise to its transmission by
operation of law and whose name I1s entered in the Register in respect of the share

“PLUS” a market operated by PLUS Markets Plc (a recognised investment exchange)
incorporating a primary market for the shares of small and medium companies (known
as PLUS-quoted securities) PLUS-quoted securities are not listed and the market i1s not
classified as a Regulated Market under EU financial services law

"recognised clearing house" a recognised clearng house within the meaning of the
Financial Services and Markets Act 2000 acting in relation to a recognised investment
exchange

"recognised investment exchange" a recognised investment exchange within the
meaning of the Financial Services and Markets Act 2000

"Register" the register of members of the Company
"relevant system" a relevant system as defined in the Regulations

"Regulations” the Uncertificated Securties Regulations 2001 (SI 2001 No 37355)
including any modification thereof for the time being In force

"Seal” the common seal of the Company or any official seal kept by the Company
pursuant to the Statutes

"Secretary” the secretary of the Company or any other person appointed to perform
the duties of the secretary of the Company, including a joint, assistant or deputy
secretary and any person apponted to perform the duties of secretary temporarily or in
any particular case

"Securities Seal'": an official seal kept by the Company by virtue of Section 40 of the
1985 Act

“Shares” the Ordinary shares of £0 01 each in the capital of the Company
"Statutes” the Act, the 1985 Act and every other statute (including any statutory
instrument, order, regulation or subordinate legislation made under them) for the time

being in force concerning companies and affecting the Company

"System's rules" the rules, regulations, procedures, faciities and requirements of the
relevant system concerned
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"transfer instruction” a property authenticated demateriahsed instruction on a
relevant system 1n accordance with the Regulations in such form, in such manner and
from such person as the Directors may determine

"United Kingdom" Great Bntain and Northern Ireland

"working day": shall mean a day (other than a Sunday) when banks are open for
business in London

The expressions "debenture” and "debenture holder" include “debenture stock” and
"debenture stockholder"

References to writing include any method of reproducing or representing words In a
legible and non-transitory form

References to a document being executed include references to its being executed
under hand or under seal or by any other method

Unless the context otherwise requires, any words or expressions defined in the Statutes
bear the same meaning In these Articles (or any part of these Articles) as the meaning in
force at the date of the adoption of these Articles (or that part), save that the word
"company" shall include any body corporate

A reference to a statute or a statutory provision includes any amendment or
re-enactment of it

Words importing the singutar shall (where appropnate) include the plural, words
importing one gender shall (where appropriate) include any other gender and words
importing persons Iinclude corporations

References to a meeting shall not be taken as requiring more than one person to be
present If any quorum requirement ¢an be satisfied by one person

Headings are inserted for convenience only and shall not affect the construction of these
Articles

Table "A" excluded

None of the regulations contained in Table A in the Schedule to the Companies (Tables
A to F) (Amendment) Regulations 1985 or to any other Statute shall apply to the
Company

Form of resolutions

An ordinary resolution of the members (or of a class of members) of the Company
means a resolution that 1s passed by a simple majority of the members (or class of
members) eligible to vote on the resolution, and a special resolution of the members (or
of a class of members) means a resolution passed by a majority of not less than 75% of
the members (or class of members) eligible to vote on the resolution Anything that may
be done by ordinary resolution may also be done by special resolution

-3-




10.

SHARE CAPITAL

Share capital

At the date of adoption of these Articles, the share capitat of the Company 1s £2,500,000
divided into 250,000,000 shares of £0 01 each

Rights attached to shares

Subject to the Statutes and without prejudice to any rights attached to any existing
shares, any share may be issued with such rights or restrictions as the Company may by
ordinary resolution determine (or, in the absence of any such determination or in so far
as such ordinary resolution does not make specific provision, as the Board may
determing)

Redeemable shares

Subject to the Statutes and without prejudice to any nghts attached to any existing
shares, shares may be i1ssued which are to be redeemed or which are hable to be
redeemed solely at the option of the Company on such terms and in such manner as
may be provided for by these Articles

Unissued shares

Subject to the Statutes and these Articles, the Board may offer, allot, grant options over,
or otherwise dispose of unissued shares or nights to subscribe for, or to convert any
security Into, such shares to such persons and on such terms as they think fit

Payment of commissions

The Company may exercise the powers of paying commissions and brokerage conferred
or permitted by the Statutes Subject to the Statutes, any such commission may be
satisfied by the payment of cash or by the allotment (or an option to call for the
allotment) of fully or partly paid shares or partly in one way and partly the other

Trusts not recognised

Except as required by law, no person shall be recognised by the Company as holding
any share upon any trust and the Company shall not be bound by or recognise (except
as otherwise provided by these Articles or by law or under an order of a court of
competent junsdiction) any interest In any share except an absolute nght to the whole of
the share in the holder

Variation of rights

Subject to the Statutes, all or any of the nghts attached to any class may (unless
otherwise provided by the terms of issue of the shares of that class) be varied with the
written consent of the holders of three-fourths In nominal value of the issued shares of
that class, or with the sanction of a special resolution passed at a separate meeting of
the holders of the shares of that class The provisions of the Statutes and of these
Articles relating to general meetings shall mutatis mutandis apply to any such separate
meeting, except that (a) the necessary quorum shall be a person or persons holding or
representing by proxy not less than one-third in nominal amount of the issued shares of
that class or, at any adjourned meeting of holders of shares of that class at which such a
quorum 1s not present, shall be any such holder who is present in person or by proxy
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111

112

12.

121

122

123

whatever the number of shares held by him, (b) any holder of shares of that class
present in person or by proxy may demand a poll, and {c) every holder of shares of that
class shall on a poll have one vote in respect of every share of that class held by him

Matters not constituting a variation of rights

The nghts attached to any share or class of shares shall not, unless otherwise expressly
provided by its terms of 1ssue, be deemed to be varied by

the creation or issue of further shares ranking parn passu with it, or
the purchase by the Company of any of its own shares

SHARES IN UNCERTIFICATED FORM

The Directors shall have power to implement such arrangements as they may, in therr
absolute discretion, think fit in order for any class of share to be a participating secunty,
subject always to the Regulations and the System’s Rules Where the directors have
exercised such power, Articles 122 and 123 shall commence to have effect
immediately prior to the time at which the Operator of the relevant system concerned
permits the class of share concerned to be a participating security

In relation to any class of share which 1s, for the time being, a participating secunty, and
for so long as such class remains a participating secunty, no provision of these Articles
shall apply or have effect to the extent that it 1s in any respect inconsistent with —

(a) 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, or
{(c) the Regulations

Without prejudice to the generality of Article 122 and notwithstanding anything
contained In these Articles, where any class of share s, for the time being, a
participating security (“the Relevant Class”)

12 3 1 the register relating to the Relevant Class shall be maintained at all times in the
United Kingdom,

12 3 2 shares of the Relevant Class may be i1ssued in uncertificated form in accordance
with and subject as provided in the Regulations,

12 3 3 unless the Directors otherwise determine, shares of the Relevant Class held by
the same holder or joint holder in certificated form and uncertficated form shall
be treated as separate holdings,

12 3 4 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,

12 3 5 title to shares of the Relevant Class which are recorded on the Register as being
held in uncertificated form may be transferred by means of the relevant system
concerned and accordingly the provisions relating to the transfers of shares
contained within these articles in respect of an instrument of transfer made In
wniting and the production of a share certificate shail not apply, and
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14.

15,

12 3 6 the provisions of these Articles with respect to meetings of or including holders of
the Relevant Class, including notices of such meeting, shall have effect subject to
the provisions of Regulation 41 of the Regulations

SHARE CERTIFICATES
Right to certificates

Subject as provided below, every person, whose name Is entered In the Register as a
holder of shares in the Company, shall be entitled, within the time specified by the
Statutes and without payment, to one certficate for all the shares of each class
registered in his name Upon a transfer of part of the shares of any class registered In
his name, every holder shall be enttled without payment to one certificate for the
balance of his holding Upon request and upon payment, for every certificate after the
first, of such reasonable sum (if any) as the Board may determine, every holder shall be
entitled to receive several certificates for shares of one class registered in his name
(subject to surrender for cancellation of any existing certificate representing such
shares) Every holder shall be entitled to receive one certificate In substitution for
several certificates for shares of one class registered in his name upon surrender to the
Company of all the share certificates representing such shares No certificate will
normally be i1ssued In respect of shares held by a recognised cleanng house or a
nominee of a recognised clearing house or of a recognised investment exchange The
above provisions in relation to certfficates shall not apply Iin respect of shares In
uncertificated form (and for this purpose, holdings of the same holder or joint holders
held in certficated form and uncertificated form shall, unless the Board otherwise
determine, be treated as separate holdings )

Issue of certificate to joint holders

Subject to the provisions of Article 13, the Company shall not be bound to 1ssue more
than one certificate In respect of shares registered in the names of two or more persons
and delivery of a certfficate to one joint holder shall be a sufficient delivery to all of them

Sealing of certificates

Notwithstanding any other article or regulation, the Board may from tme to time
determine, either generally or in any particular case, the method by which any share
certificate i1ssued by the Company in respect of the Company’s shares, stock,
debentures or other securities shall be authenticated or executed by or on behalf of the
Company and, in particular

(a) the Board may dispense with the need to affix the common seal, or any official
seal, of the Company to such certificate,

(b) the Board may determine the manner, and by whom, any such certificate I1s to be
signed, and may dispense with the need for such certificate to be signed or
executed in any way,

(c) the Board may permit the signature or a facsimile of the signature of any person
to be applied to such share certificate by any mechanical or electronic means In
place of that person’s actual signature,




16.

17.

18.

19,

20.

And any certificate 1ssued In accordance with the requirements of the Board shall, as
against the Company, be prima facie evidence of the title of the person named n that
certificate to the shares comprised In it

Replacement certificates

If a share certificate 1s worn out, defaced or damaged then, upon its surrender to the
Company, it shall be replaced free of charge If a share certificate 1s or 1s alleged to
have been lost or destroyed it may be replaced without fee but on such terms (if any) as
to evidence and indemnity and to payment of any exceptional out-of-pocket expenses of
the Company n investigating such evidence and preparing such indemnity as the Board
thinks fit The above provisions of Articles 13 to 16 (inclusive) shall not apply In respect
of shares held in uncertificated form

LIEN
Company's 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) called or payable at a fixed
time in respect of that share The Company's lien on a share shall extend to any amount
payable in respect of it The Board may at any time resolve that any share shall be
wholly or in part exempt from this Article

Enforcing lien by sale after notice

The Company may sell, n such manner as the Board determines, any shares on which
the Company has a lien if a sum n respect of which the lien exists 1s presently payable
and I1s not paid within fourteen clear days after a notice has been given to the holder of
the share or the person entitled by transmission to his share, demanding payment and
stating that If the notice I1s not complied with the shares will be sold

Manner of sale

To give effect to a sale pursuant to Article 18, the Board may authorise and instruct
some person (which may include the holder of the shares concerned)

(a) in the case of shares held in certificated form, to execute an instrument of
transfer of the shares sold, and

(b) in the case of shares held in uncertificated form, subject to the system’s rules, to
send a transfer instruction and/or to take such other steps as may be necessary
to give effect to such a sale in accordance with the Regulations,

in each case, to, or in accordance with the directions of, the purchaser The transferee
shall not be bound to see to the application of the purchase money and his title to the
shares shall not be affected by any irregulanty or invalidity of the proceedings in the
reference to the sale

Application of sale proceeds
The net proceeds of the sale pursuant to Article 18, after payment of the costs, shall be
applied In or towards payment of so much of the sum for which the lien exists as Is

presently payable, and any residue shall (in the case of shares held in certificated form
upon surrender to the Company for cancellation of the certificate for the shares sold and,
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22.

23.

24,

25.

26.

In the case of shares held in uncertificated form, within a reasonable time following
receipt by the company of the net proceeds of sale and subject to a like lten for any
moneys not presently payable as existed upon the shares before the sale) be paid to the
person entitled to the shares immediately before the sale

CALLS ON SHARES

Calls

Subject to the terms of issue, the Board may from time to time make calls upon the
members In respect of any money unpaid on their shares (whether in respect of the
nominal amount or by way of premium) Each member shall (subject to receiving at
least fourteen clear days' notice specifying when and where payment 1s to be made) pay
to the Company as required by the notice the amount called on his shares A call may
be made payable by instalments A call may, at any time before receipt by the Company
of any sum due under the call, be revoked in whole or 1n part and payment of a call may
be postponed in whole or in part, as the Board may determine A person upon whom a
call 1s made shall remain lable for all calls made upon him notwithstanding the
subsequent transfer of the shares in respect of which the call was made

Time of call

A call shall be deemed to have been made at the time when the resolution of the Board
authonsing the call was passed

Liability of joint holders

The joint holders of a share shall be jointly and severally hiable to pay all calls in respect
of the share

Interest

If a call remains unpaid after it has become due and payable, the person from whom it 1s
due and payable shall pay all costs, charges and expenses that the Company may have
incurred by reason of such non-payment, together with interest on the amount unpaid
from the day it became due and payable until the day 1t 1s paid at the rate fixed by the
terms of 1ssue of the share or In the notice of the call or, If no rate 1s fixed, at the
appropnate rate (as defined by the 1985 Act) but the Board may waive payment of the
interest wholly or in part

Sums due on allotment or by way of instalment treated as calls

An amount payable in respect of a share on allotment or at any fixed date, whether in
respect of the nominal amount of the share or by way of premium or as an instaiment of
a call, shall be deemed to be a call and, if it 1s not paid these Articles shall apply as if
that amount had become due and payable by virtue of a call

Power to differentiate
Subject to the terms of issue, the Board may, on the issue of shares, differentiate

between the allotiees or holders in the amount of calls to be paid and the times of
payment
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28.

29,

30.

31.

Advance payment of calls

The Board may, If it thinks fit, receive from any member willing to advance them all or
any part of the moneys unpaid and uncalled upon the shares held by him and may pay
interest upon the moneys so advanced (to the extent such moneys exceed the amount
of the calls due and payable upon the shares in respect of which they have been
advanced) at such rate (not exceeding 15 per cent per annum unless the Company by
ordinary resolution otherwise directs) as the Board may determine A payment in
advance of calls shall extinguish, to the extent of it, the labiity upon the shares In
respect of which it 1s advanced

FORFEITURE OF SHARES

Notice if call not paid

If a call or instalment of a call remans unpaid after it has become due and payable, the
Board may at any time serve a notice on the holder requinng payment of so much of the
call or instaiment as remains unpaid together with any interest which may have accrued
thereon and any costs, charges and expenses incurred by the Company by reason of
such non-payment The notice shall name a further day (not being less than fourteen
clear days from the date of the notice) on or before which and the place where the
payment required by the notice 1s to be made and shall state that if the notice i1s not
complied with the shares n respect of which the call was made or instalment i1s payable
will be liable to be forfeited The Board may accept the surrender of any share liable to
be forfeted and, In such case, references In these Articles to forfeiture shall include
surrender

Forfeiture if notice not complied with

If the notice 1s not complied with, any share in respect of which the notice was given
may, before payment of all calls or instalments and interest due In respect of it 1Is made,
be forferted by (and with effect from the time of the passing of) a resolution of the Board
that such share be forfeited The forfeiture shall include all dividends declared and other
moneys payable in respect of the forfeited shares and not paid before the forferture

Notice of forfeiture

When any share has been forfeited, notice of the forfeiture shall be served upon the
person who was, before the forfeiture, the holder of the share, but a forfeiture shall not
be invalidated by any fallure to give such notice An entry of such notice and an entry of
the forfeiture with the date thereof shall forthwith be made in the Register in respect of
such share However, no forfeiture shall be invalidated by any omission to make such
entries as aforesaid

Sale of forfeited share

Until cancelled in accordance with the Statutes, a forfeited share shall be deemed to be
the property of the Company and may be sold, re-allotted or otherwise disposed of either
to the person who was the holder before the forfeiture or to any other person, upon such
terms and In such manner as the Board thinks fit To give effect to a sale or other
disposal, the Board may

(a) in the case of shares held in certificated form, authorise and instruct a person to
execute an instrument of transfer of the shares sold or disposed of, and
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33.

34.

341

342

34 3

(b) in the case of shares held in uncertficated form, authorise and instruct a person
(which may include the holder prior to the forfeiture of the shares concerned),
subject to the system's rules, to send a transfer instruction and/or to take such
other steps as may be necessary to give effect to such a sale or other disposal In
accordance with the Regulations,

to the designated transferee The Company may receive any consideratton given for the
share on its disposal and may register the transferee as holder of the share At any time
before a sale, re-allotment or other disposition, the forfeiture may be cancelled on such
terms as the Board thinks fit

Arrears to be paid notwithstanding forfeiture

A person whose shares have been forferted shall cease to be a member in respect of the
forfeited shares and shall surrender to the Company for cancellation the certificate for
the forfeited shares but shall remain hable to the Company for all moneys which at the
date of forfeiture were presently payable by him to the Company n respect of those
shares with interest thereon from the date of forfeiture until payment at such rate (not
exceeding fifteen per cent per annum) as the Board may determine The Board may
waive payment wholly or in part and the Board may enforce payment without any
allowance for the value of the shares at the time of forfeiture or for any consideration
received on ther disposal

Statutory declaration and validity of sale

A statutory declaration by a Director or the Secretary that a share has been forfeited on
a specified date shall be conclusive evidence of the facts stated in it as against all
persons claming to be enttled to the share 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 share 1s disposed of shall be registered as the holder of the
share and shall be discharged from all calls made prior to such disposition and 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 irregulanty in or invalidity of the proceedings in reference to the
forfeiture, sale, re-allotment or other disposal of the share

UNTRACED SHAREHOLDERS

Power to sell shares of untraced shareholders

The Company shall be entitied to sell at the best price reasonably obtainable any shares
of a holder or any shares to which a person s entitled by transnussion if in respect of
those shares -

for a period of at least twelve years (the "qualfying period”), no cheque, warrant or other
financial instrument sent by the Company in the manner authonsed by these Articles has
been cashed,

the Company has paid at least three dividends and no dividend has been cashed,

the Company has at the expiration of the qualifying penod given notice of its intention to
sell such shares by two advertisements, one In a national newspaper published in the
United Kingdom and the other in a newspaper circulating in the area in which the last
known address of the holder or the address at which service of notices may be effected
in the manner authonised by these articles 1s located,
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345

35.

36.

361

362

so far as the Board 1s aware, the Company has not dunng the qualfying period or the
period of three months after the date of such advertisements {or the later of the two
dates if they are published on different dates) and prior to the exercise of the power of
sale received any communication from the holder or person entitled by transmission, and

if any part of the share capital of the Company 1s admitted to PLUS, the Company has
given notice in writing to PLUS of its intention to sell such share

Manner of sale and creation of debt in respect of net proceeds

To give effect to any sale pursuant to Article 34, the Board may authonse and instruct a
person

(a) In the case of shares held In certificated form, to execute an instrument of
transfer of the shares secld, and

(b) in the case of shares held in uncertificated form, subject to the system’s rules, to
send a transfer instruction and/or to take such other steps as may be necessary
to give effect to such a sale in accordance with the Regulations,

and such instrument of transfer or transfer instruction and the taking of such other steps
as may be necessary In accordance with the Regulations as aforesaid shall be as
effective as If they had been executed or taken (as the case may be) by the holder of, or
person entitled by transmission to, the shares The transferee shall not be bound to see
to the application of the purchase money and his title shall not be affected by any
irregulanty n, or invalidity of, the proceedings relating to the sale The net proceeds of
sale shall belong to the Company which shall be indebted to the former holder or person
entitled by transmission for an amount equal to such proceeds and shall enter the name
of such former member or other person in the books of the Company as a creditor for
such amount No trust shall be created in respect of the debt, no interest shall be
payable in respect of it and the Company shall not be required to account for any
moneys earned on the net proceeds, which may be employed in the business of the
Company or otherwise invested as the Board thinks fit

TRANSFER OF SHARES

Form and execution of transfer

Subject to such of the restrictions of these Articles as may be applicable, a member may
transfer all or any of his shares, In the case of shares held in certficated form, by an
instrument of transfer in any usual form or in any other form which the Board may
approve or, In the case of shares held in uncertificated form, in accordance with the
Regulations and the system's rules and otherwise in such manner as the Board in its
absolute discretion shall determine An instrument of transfer shall be executed by or on
behalf of the transferor and (unless the share 1s fully paid) 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 in the Regster in respect of 1t

Subject to the Statutes and notwithstanding any other provisions of these Articles, the
Board shall have power to implement any arrangements it may think fit to enable -

(a) title to any secunties of the Company to be evidenced and transferred without a
written instrument in accordance with any Statute, and
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38.
381

39.

40.

41,

(b) nghts attaching to such Securtties to be exercised notwithstanding that such
Securities are held in uncertificated form where, in the Board's opinion, these
Articles do not otherwise allow or provide for such exercise

Right to refuse registration of partly paid share

The Board may refuse to register the transfer of a share which i1s not fully paid without
giving any reason for so doing provided that where any such shares are admitted to
PLUS, such discretion may not be exercised in such a way as to prevent dealings in the
shares of that class from taking place on an open and proper basis

Other rights to refuse registration
The Board may also refuse to register the transfer of a share -

38 11 In the case of shares held in certificated form, If it 1s not lodged, duly stamped
(If necessary), at the Office or at such other place as the Board may appoint
and accompanied by the certfficate for the shares to which it relates (where a
certificate has been issued in respect of the shares) and/or such other
evidence as the Board may reasonably require to show the nght of the
transferor to make the transfer,

3812 ifitis not In respect of one class of share only,

3813 ifit1s notin favour of four or less transferees, or

38 14 if it1s in favour of a minor, bankrupt or person of mental ill health

3815 without prejudice to the foregoing, in the case of shares held In uncertificated
form, n any other circumstances permitted by the Regulations and/or the
system's rules

Notice of refusal

If the Board refuses to register a transfer it shall, In the case of shares held in certificated

form, within two months after the date on which the transfer was lodged, and In the case

of shares held in uncertficated form, within two months after the date on which the

relevant operator - instruction was received by or on behalf of the Company, send to the

transferee notice of the refusal

Suspension of registration

Subject to Regulation 26 of the Regulations, the registration of transfers may be

suspended at such times and for such periods (not exceeding thirty days in any calendar

year) as the Board may determine, except that the Board shall not suspend registration

in breach of the requirements of the system’s rules

No fee for registration

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any share

-12-
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43.

431

432

Retention of documents

Any instrument of transfer which is registered may be retained by the Company, but any
instrument of transfer which the Board refuses to register shall be returned to the person
lodging it when notice of the refusal 1s given

Destruction of documents
Subject to the requirements of the system's rules, the Company may destroy -

4311 any instrument of transfer of shares and any other document on the basis of
which an entry 1s made In the Register, at any time after the expiration of six
years from the date of registration,

4312 any instruction concerning the payment of dividends or other moneys in respect
of any share or any notffication of change of name or address, at any time after
the expiration of two years from the date the instruction or notification was
recorded, and

4313 any share certificate which has been cancelled, at any time after the expiration
of one year from the date of cancellation,

provided that the Company may destroy any such type of document after such shorter
period as the Board may determine If a copy of such document is retained on microfilm
or by other similar means

It shall conclusively be presumed In favour of the Company that every instrument of
transfer so destroyed was a valid and effective instrument duly and properly registered
and that every share certificate so destroyed was a vald and effective document duly
and properly cancelled and that every other document so destroyed was a vahd and
effective document in accordance with its particulars recorded in the books or records of
the Company provided that

4321 this Article shall apply only to the destruction of a document in good faith and
without express notice that its retention was relevant to any claim {regardless
of the parties to the claim),

4322 nothing contained In this Article shall be construed as imposing upon the
Company any liability in respect of the destruction of any such document earher
than the tmes mentioned above or in any case where the conditions of Article
43 1 are not fulfiled, and

4323 references in this Article to the destruction of any document include references
to its disposal In any manner

TRANSMISSION OF SHARES

Transmission on death

If a member 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 recognised by the Company as having any title to his shares, but
nothing contained In this Article shall release the estate of a deceased member from any
liability in respect of any share solely or jointly held by him

13-
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Election by person entitled by transmission

Any person becoming entitled to a share in consequence of the death or bankruptcy of a
member or of any other event giving nse to its transmission by operation of law may,
upon such evidence being produced as the Board may require, elect either to become
the holder of the share or to have some person nominated by him registered as the
transferee If he elects to become the holder, he shall give notice to the Company to
that effect If he elects to have another person registered, he shall, subject (where
relevant) to the system's rules, effect a transfer of the share in favour of that person Al
the provisions of these Articles relating to the transfer of shares shall apply to the notice
or instrument of transfer or transfer instruction as If the death or bankruptcy of the
member or other event giving nse to the transmission had not occurred and the notice or
instrument of transfer was an instrument of transfer executed, or the transfer instruction
was an instruction given, by the member

Rights in respect of the share

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member or of any other event giving nise to its transmission by operation of law shall
have the same rights to which he would be entitled if he were the holder of that share,
except that he shall not be entitled 1n respect of it to attend or vote at any general
meeting of the Company or at any separate meeting of the holders of any class of
shares Iin the Company until he 1s registered as the holder of the share The Board may
at any time give notice to such person requining him to elect either to become the holder
of the share or to transfer the share and If the notice 1s not complied with within sixty
clear days from the date of the notice, the Board may withhold payment of all dividends
and other moneys payable in respect of the share until he complies with the notice

ALTERATION OF CAPITAL

Increase, consolidation, sub-division and cancellation
The Company may by ordinary resolution -

Increase its share capital by the creation of new shares of such amount as the resolution
prescribes,

consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares,

subject to the Statutes, sub-divide its shares, or any of them, into shares of smaller
amount and the resolution may determine that, as between the shares resulting from the
sub-dwvision, any of them may have any preference or advantage or be subject to any
restrictions as compared with the others, and

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

Fractions

Whenever as a result of a consolidation, division or sub-division of shares any member
would become entitled to fractions of a share, the Board may deal with the fractions as it
thinks fit and, In particular, may sell the shares representing the fractions to any person
(including, subject to the Statutes, the Company) and may distribute the net proceeds of
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sale in due proportion among those members save for amounts of £3 00 or less which
shall be retained for the benefit of the Company To give effect to any such sale, the
Board may authorise and instruct a person to take such steps as may be necessary
(subject In the case of shares held in uncertificated form, to the system's rules) to
transfer or deliver the shares to, or in accordance with the directions of, the purchaser
The transferee shall not be bound to see to the application of the purchase money and
his title shall not be affected by any irregulanty in, or invalidity of, the proceedings
relating to the sale

Reduction of capital

Subject to the Statutes, the Company may by special resolution reduce its share capital,
any capital redemption reserve and any share premium account or other undistributable
reserve In any manner

STOCK
Conversion of shares into stock

The Company may by ordinary resolution convert any fully paid up shares into stock and
re-convert any stock into fully paid up shares of any denomination

Transfer of stock

Stock may be transferred in accordance with these Articles which, prior to conversion,
applied to the shares from which the stock arose or as near thereto as circumstances
allow, but the Board may from time to time fix the minmum amount of stock which 1s
transferable (which mimimum amount shall not exceed the nominal amount of the shares
from which the stock arose), in which case stock may be transferred in the sum of the
minimum amount or a multiple of t

Rights attaching to stock

A holder of stock shall, according to the amount of the stock held by him, have the same
nghts as If he held the shares from which the stock arose, but no such nghts (except
participation in dividends and In assets on a winding-up) shall be conferred by an
amount of stock which would not, If existing in shares, have conferred those rights

Articles applicable to stock

The provisions of these Articles applicable to paid up shares shall apply to stock, and the
words "share” and "holder” shall include "stock” and "stockholder”

PURCHASE OF OWN SHARES

Purchase of own shares

Subject to the Statutes and to any rights conferred on the holders of any class of shares,
the Company may purchase all or any of its shares of any class (ncluding any
redeemable shares) If any shares of the Company convertible into shares of another
class are outstanding, the Company may not purchase any of its shares unless the
purchase has been sanctioned (at the time that authority for a market purchase I1s given
or an off-market purchase contract 1s approved) by such resolution of the Company as
may be requred by the Statutes and by a special resolution passed at a separate
general meeting (or meetings If there 1s more than one class) of the holders of the
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convertible shares Neither the Company nor the Board shall be required to select the
shares to be purchased rateably or in any particular manner as between the holders of
shares of the same class or as between them and the holders of shares of any other
class or in accordance with the rnights as to dividends or capital attached to any class of
shares

GENERAL MEETINGS

Annual general meetings

Subject to the provisions of the Act, annual general meetings shall be held at such time
and place as the Board may determine

General meetings

Any general meeting of the Company other than an annual general meeting shall be
called a general meeting

Convening a general meeting

Subject to the provisions of the Act, the Board may convene a general meeting
whenever 1t thinks fit

SEPARATE GENERAL MEETINGS

Separate general meetings

The provisions of these Articles relating to general meetings shall apply, with necessary
modifications, to any separate general meeting of the holders of shares of a class held
otherwise than in connection with the variation or abrogation of the nghts attached to
shares of the class For this purpose, a general meeting at which no holder of a share
other than an ordinary share may, in his capacity as a member, attend or vote shall also
constitute a separate general meeting of the holders of the ordinary shares The notice
of any separate general meeting given before the date of adoption of this Article shall be
as valid as If this Article had been in force at the date when the notice was given

NOTICE OF GENERAL MEETINGS

Length of notice period

An annual general meeting shall be convened by at least twenty-one clear days’ notice
All other general meetings shall be convened by at least fourteen clear days' notice
Notwithstanding that a meeting of the Company 1s convened by shorter notice than that
specified in this Article, it shall be deemed to have been properly convened If it Is so
agreed -

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 any other meeting, by a majonty in number of the members having a night
to attend and vote at the meeting, being a majority together holding not less than ninety-
five per cent In nominal value of the shares giving that rnight

The notice shall specify the day, time and place of the meeting and the general nature of
the business to be transacted and, In the case of an annual general meeting, shall

-16-




60.

61.

62.

63.

631

632

specify the meeting as such The notice shall also specify with reasonable prominence
that a member entitled to attend and vote 1s entitled to appoint one or more proxies to
attend and vote instead of him and that a proxy need not be a member of the Company
Subject to these Articles and to any restrnictions iImposed on any shares, the notice shall
be given to all the members, to all persons entitled by transmission and to the Directors
and Auditors

Omission or non-receipt of notice

The accidental omission to give notice of a meeting or to send an instrument of proxy
with a notice (where required by these Articles) to, or the non-receipt of a notice or
instrument of proxy by, any person entitled to receive either or both shall not invalidate
the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS

Quorum

No business shall be transacted at any general meeting unless a quorum 1s present
when the meeting proceeds to business, but the absence of a quorum shall not preciude
the choice or appointment of a chairman, which shall not be treated as part of the
business of the meeting Save as otherwise provided by these Articles, two members
present in person or by proxy and entitled to vote shall be a quorum for all purposes

Procedure if quorum not present

If within five minutes (or such longer time not exceeding one hour as the chairman of the
meeting may decide to wait) after the tme appointed for the commencement of the
meeting a quorum 1s not present, the meeting, f convened on the requisition of
members, shall be dissolved and in any other case, shall stand adjourned to such other
day (not being less than ten nor more than twenty-eight days later) and at such time and
place as the charman of the meeting may decide and at such adjourned meeting one
member present in person or by proxy (whatever the number of shares held by tum)
shall be a quorum The Company shall give not less than seven clear days' notice In
writing of any meeting adjourned through want of a quorum and the notice shall state
that one member present in person or by proxy (whatever the number of shares held by
him) shall be a quorum

Chairman of general meeting

The chairman (if any) of the Board or, in his absence, the deputy chairman (if any) shall
preside as charrman at every general meeting If there 1s no such chawman or deputy
chairman, or If at any meeting neither the chairman nor a deputy charman 1s present
within five minutes after the time appointed for the commencement of the meeting, or if
neither of them 1s willing to act as chairman, the Directors present shall choose one of
their number to act, or If one Director only 1s present he shall preside as charman, If
willing to act  If no Director Is present, or if each of the Directors present declines to
take the charr, the persons present and entitled to vote shall elect one of their number to
be chairman

The chairman may Invite any person to attend and speak at any generai meeting of the
Company whom the charman considers to be equipped by knowledge or experience of
the Company's business to assist in the dehberations of the meeting
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Directors’ right to attend and speak

Each Director shall be entitled to aftend and to speak at any general meeting of the
Company and at any separate general meeting of the holders of any class of shares or
debentures in the Company

Meeting at more than one place and/or in a series of rooms

A general meeting or adjourned meeting may be held at more than one place The
notice of meeting will specify the place at which the chairman will be present (the
"Principal Place") and a letter accompanying the notice will specify any other place(s) at
which the meeting will be held simultaneously

A general meeting or adjourned meeting will be held in one room or a senes of rooms at
the place specified in the notice of meeting or any other place at which the meeting is to
be held simultaneously

If the meeting I1s held n more than one place and/or in a seres of rooms, it will not be
validly held unless all persons entitled to attend and speak at the meeting are able

6531 If excluded from the Principal Place or the room in which the charrman s
present, to attend at one of the other places or rooms, and

6532 to communicate with one another audio-visually throughout the meeting

The Board may make such arrangements as it thinks fit for simultaneous attendance and
participation at the meeting and may vary any such arrangements or make new
arrangements Arrangements may be notified in advance or at the meeting by whatever
means the Board thinks appropriate to the circumstances Each person entitled to
attend the meeting will be bound by the arrangements made by the Board

Where a meeting I1s held in more than one place and/or a seres of rooms, then for the
purpose of these Articles the meeting shall consist of all those persons entitled to attend
and participate in the meeting who attend at any of the places or rooms

Security arrangements

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

Adjournments

The chairman may at any time without the consent of the meeting adjourn any meeting
(whether or not it has commenced or a quorum IS present) either indefinitely or to such
time and place as the chairman may decide if it appears to the charrman that -

the members wishing to attend cannot be conveniently accommodated In the place
appointed for the meeting,

the conduct of persons present prevents, or Is likely to prevent, the orderly continuation
of business, or
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an adjournment 1s otherwise necessary so that the business of the meeting may be
properly conducted

In addition, the chairman may at any time with the consent of any meeting at which a
quorum 1s present (and shall if so directed by the meeting) adjourn the meeting either
sine die or to such time and place as the charman may decide When a meeting 18
adjourned indefirutely the time and place for the adjourned meeting shall be fixed by the
Board

No business shall be transacted at any adjourned meeting except business which might
properly have been transacted at the meeting had the adjournment not taken place

Notice of adjourned meeting

If a meeting 1s adjourned for thirty days or more, at least seven clear days' notice
specifying the place, the day and the time of the adjourned meeting shall be given, but it
shall not be necessary to specffy In the notice the nature of the business to be
transacted at the adjourned meeting Save as aforesaid, it shall not be necessary to
give notice of an adjourned meeting

Method of voting

At any general meeting a resolution put to the vote of the meeting shall be decided on a
show of hands unless before or on the declaration of the result of the show of hands or
on the withdrawal of any other demand for a poll a poll 1s duly demanded Subject to the
Statutes, a poll may be demanded by -

the chairman of the meeting,
not less than five members having the right to vote on the resolution,

by a member or members representing not less than 10% of the total voting rnghts of all
the members having the right to vote on the resolution (excluding any voting nghts
attached to any shares in the Company held as treasury shares), or

by a member or members holding shares in the Company conferring a right to vote on
the resolution, being shares on which an aggregate sum has been paid up equal to not
less than 10% of the total sum paid up on all the shares confernng the right (excluding
shares in the Company conferring a nght to vote on the resolution which are held as
treasury shares)

Unless a poll 1s so demanded and the demand is not withdrawn, a declaration by the
chairman that a resolution has been carned or carried unanimously or by a particular
majorty or not carmed by a particular majority or lost and an entry to that effect in the
minutes of the meeting shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of or against such resolution

Right to withdraw demand for a poll

The demand for a poll may, before the earlier of the close of the meeting and the taking
of the poll, be withdrawn but only with the consent of the chairman and, If a demand 1s
withdrawn, any other members entitied to demand a poll may do so If a demand 1s
withdrawn, it shall not be taken to have invahdated the result of a show of hands
declared before the demand was made If a poll i1s demanded before the declaration of
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the result of a show of hands and the demand Is duly withdrawn, the meeting shall
continue as if the demand had not been made

Procedure if poll demanded

If a poll I1s duly demanded, it shall be taken in such manner as the chairman directs and
he may appoint scrutineers {who need not be members) and fix a time and place for
declaning the result of the poll The result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded

When poll to be taken

A poll demanded on the election of a chairman or on a question of adjournment shall be
taken forthwith A poll demanded on any other question shall be taken either forthwith or
on such date (being not more than thirty days after the poll is demanded) and at such
tme and place as the charrman directs No notice need be gwen of a poll not taken
immediately f the time and place at which it is to be taken are announced at the meeting
at which it 1s demanded In any other case, at least seven clear days' notice shall be
given specifying the time and place at which the poll is to be taken

Continuance of other business after poll demanded

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

Chairman's casting vote

In the case of an equality of votes at a general meeting, whether on a show of hands or
on a poll, the chairman shall be entitied to a casting vote In addition to any other vote he
may have

Proposal or amendment of resolution

A resolution proposed by the chairman does not need to be seconded In the case of a
resolution duly proposed as a special resolution, no amendment to that resolution (other
than an amendment to correct a patent error) may be considered or voted upon In the
case of a resolution duly proposed as an ordinary resolution no amendment to that
resolution (other than an amendment to correct a patent error) may be considered or
voted upon unless at least forty-eight hours prior to the time appointed for holding the
meeting or adjourned meeting at which such ordinary resolution is to be proposed,
notice In writing of the terms of the amendment and of the intention to move the
amendment has been lodged at the Office or the chairman in his absolute discretion
decides that it may be considered and voted upon

Amendment of resolution ruled out of order
If an amendment I1s proposed to any resolution under consideration which the chairman

rules out of order, the proceedings on the substantive resolution shall not be invalidated
by any ermror in such ruling



77.

78.

79.

80.

81.

82.

821

VOTES OF MEMBERS
Votes of members

Subject to any nghts or restrictions attached to any shares and to any other provisions of
these Articles, on a show of hands every member who 1s present in person or by
representative (in the case of a corporate member) or by proxy shall have one vote and
on a poll every member present in person or by representative (in the case of a
corporate member) or by proxy shall have one vote for every share of which he 1s the
holder

On a poll, a member entitled to more than one vote need not, If he votes, use all his
votes or cast all the votes he uses in the same way

Votes of joint holders

In the case of joint holders of a share the vote of the senior who tenders a vote, whether
In person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders, and senionty shall be determined by the order in which the names of the
holders stand in the Register

Votes of member suffering incapacity

A member In respect of whom an order has been made by any competent court or
official on the ground that he 1s or may be suffering from mental disorder or Is otherwise
incapable of managing his affairs may vote, whether on a show of hands or on a poll, by
any person authonsed in such circumstances to do so on his behalf and that person may
vote on a poll by proxy Ewvidence to the satisfaction of the Board of the authority of the
person claiming to exercise the nght to vote shall be deposited at the Office, or at such
other place as Is specified In accordance with these Articles for the depostt of instruments
of proxy, not later than the last time at which an instrument of proxy should have been
delivered in order to be valid for use at that meeting or on the holding of that poll

No right to vote where sums overdue on shares

No member shall, unless the Board otherwise decides, vote at any general meeting or at
any separate meeting of holders of any class of shares in the Company, either in person
or by proxy, or exercise any other rnight or privilege as a member in respect of any share
in the Company held by him unless all moneys presently payable by him in respect of
that share have been paid

Votes on a poll

On a poll votes may be given either personally or by proxy A member holding two or
more shares may appoint more than one proxy to attend on the same occasion provided
they specify the shares to which each proxy 1s appointed

Suspension of rights where non-disclosure of interest

Where the holder of any shares in the Company, or any other person appearing to be
interested in those shares, fails to comply within the relevant perniod with any statutory
notice In respect of those shares, the Company may give to the holder of those shares a
further notice (a "restriction notice") to the effect that from the service of the restriction
notice those shares will be subject to some or all of the relevant restrictions, and from
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service of the restriction notice those shares shall, notwithstanding any other provisions
of these Articles, be subject to those relevant restrictions accordingly

If after the service of a restriction notice in respect of any shares the Board 1s satisfied
that all information required by any statutory notice relating to those shares or any of
them from their holder or any other person appeanng to be interested in the shares the
subject of the restriction notice has been supplied, the Company within a period of not
more than 7 days, shall cancel the restriction notice The Company may at any time at
its discretion cancel or suspend any restriction notice or exclude any shares from it A
restnction notice shall automatically cease to have effect in respect of any shares
transferred where the transfer has been shown to the Company to be pursuant to an
arm's length sale of those shares

Where any restriction notice I1s cancelled or ceases to have effect, any moneys withheld
by reason of that notice shall be paid without interest to the person who would but for the
notice have been entitied to them or as he may direct

Any new shares In the Company 1ssued in nght of any shares subject to a restriction
notice shall also be subject to the restriction notice, and the Board may make any right to
an allotment of the new shares subject to restnctions corresponding to those which will
apply to those shares by reason of the restriction notice when such shares are 1ssued

Any holder of shares on whom a restricion notice has been served may at any time
request the Company to give in writing the reason why the restricion notice has been
served, or why it remains uncancelled, and within 14 days of receipt of such a notice the
Company shall give that information accordingly

This Article 1s in addition to, and shall not in any way prejudice or affect, the statutory
nghts of the Company arising from any failure by any person to give any information
required by a statutory notice within the time specified in it For the purpose of this
Article a statutory notice need not specify the relevant penod, and may require any
information to be given before the expiry of the relevant period

In this Article

"arm's length sale” means a bona fide sale of the entre interest in the shares the
subject of the sale on a recognised investment exchange or an investment exchange on
which shares in the Company of that description are normally traded, or a sale of such
an entire Interest otherwise than on such an investment exchange to a person who had
no interest In those shares at the time the relevant statutory notice was served and who
1s not an associate (within the definion of that expression in any statute relating to
insolvency In force at the date of adoption of this Article) of a person who had such an
interest and who 1s not acting in concert (within the definition of that expression in any
code on take-overs and mergers generally applicable in the United Kingdom at the date
of adoption of this Article) with a person who had such an interest,

"relevant period” means 14 days,

"relevant restrictions” means Iin the case of a restriction notice served on a person
with a 0 25 per cent interest that

8271 the shares shall not confer on the holder any nght to attend or vote at any

general meeting of the Company or at any separate general meeting of the
holders of any class of shares in the Company,
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8272 the Board may withhold payment of all or any part of any dividends or other
moneys payable in respect of the shares, and

827 3 the Board may decline to register a transfer of the shares or any of them unless
such a transfer 1s shown to the Board to be pursuant to an arm's length sale

and In any other case means only the restrniction specified in sub-paragraph 827 1 of
this defimtion, and

"statutory notice" means a notice served by the Company pursuant to S 793 of the Act
requinng particulars of interests in shares or of the identity of persons interested In
shares

Objections or errors in voting
If -
any objection shall be raised to the qualification of any voter,

any votes have been counted which ought not to have been counted or which might
have been rejected, or

any votes are not counted which ought to have been counted

the objection or error shall not vitiate the decision of the meeting or adjourned meeting
on any resolution unless it I1s raised or pointed out at the meeting or, as the case may be,
the adjourned meeting at which the vote objected to 1s given or tendered or at which the
error occurs Any objection or error shall be referred to the chairman of the meeting and
shall only vitiate the decision of the meeting on any resolution if the chairman decides
that the same may have affected the decision of the meeting The decision of the
chairman on such matters shall be conclusive

PROXIES
Execution of an instrument of proxy

An instrument appointing a proxy shall be in wnting under the hand of the appointor or of
his attorney authonised in writing or, if the appointor 1s a corporation, either under its Seal
or under the hand of an officer, attorney or other person authorised to sign it In the
case of an instrument of proxy purporting to be signed on behalf of a corporation by an
officer of that corporation, 1t shall be assumed, unless the contrary 1s shown, that such
officer was duly authonised to sign that instrument on behalf of that corporation without
further evidence of that authorisation A proxy need not be a member of the Company

Times for deposit of an instrument of proxy

A proxy and the power of attorney or other authonty {if any) under which it 1s signed, or a
copy of such authority certfied notanally or in some other way approved by the Board,
shall

be deposited at the Office or at such other place within the United Kingdom as 1Is
specified in the notice convening the meeting or in any instrument of proxy sent out by
the Company In relation to the meeting not less than forty-eight hours before the time of
the holding of the meeting or adjourned meeting at which the person named In the
instrument proposes to vote, or
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in the case of an appointment contained in an electronic commumcation, where an
address has been specified for the purpose of receiving electronic communications In
the notice convening the meeting, or in any instrument of proxy sent out by the Company
In relation to the meeting, or in any invitation contained 1n an electronic communication
to appoint a proxy i1ssued by the Company In relation to the meeting, be received at such
address not less than 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the appointment proposes to vote,

in the case of a poll taken more than forty-eight hours after it 1s demanded, be deposited
or received as aforesaid after the poll has been demanded and not less than twenty-four
hours before the time appointed for the taking of the poll, or

where the poll 1s not taken forthwith but 1s taken not more than forty-eight hours after it
was demanded, be deposited at the meeting at which the poll was demanded to the
Chairman of the meeting or to any Director,

and a proxy which s not so deposited, delivered or received shall be invalid Weekends
and bank holidays shall be excluded when calculating the periods for the delivery of an
appointment of proxy or any document required in connection with such appointment
under this article When two or more vahd but differing instruments of proxy are delivered
In respect of the same share for use at the same meeting, the one which 1s last delivered
(regardless of its date or of the date of execution) shall be treated as replacing the
others as regards that share, if the Company is unable to determine which was last
delivered, none of them shall be treated as valid in respect of that share Delivery of an
instrument appointing a proxy shail not preclude a member from attending and voting In
person at the meeting or poll concerned

Form of proxy

A proxy shall be in any usual form or any other form which the Board may approve The
Board may, If it thinks fit but subject to the Statutes, send out with the notice of any
meeting forms of instrument of proxy for use at the meeting The instrument of proxy
shall be deemed to include the nght to demand or join In demanding a poll and to vote
on any amendment of a resolution put to the meeting for which it 1s given as the proxy
thinks fit The proxy shall, unless the contrary 1s stated in it, be as vald for any
adjournment of the meeting as for the meeting to which it relates

Validity of proxy

A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid, notwithstanding the previous determination of the authority of
the person voting or demanding a poll unless notice \n writing of such determination was
received by the Company at the Office, or at such other place in the United Kingdom as
was specified for the delivery of instruments of proxy In the notice convening the meeting
or adjourned meeting or other accompanying document or, where the appointment of the
proxy was contained in an electronic communication, at the address at which such
appointment was duly recewved, not later than the last time at which a proxy should have
been deposited, delivered or received tn order to be valid for use at the meeting or on
the holding of the poll at which the vote was given or the poll demanded

Maximum validity of proxy

An instrument of proxy shall cease to be valid after the expiration of twelve months from
the date of its execution
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DIRECTORS

Number of Directors

Unless otherwise determined by ordinary resolution of the Company, the number of
Directors (disregarding alternate directors) shall not be less than two but shall not be
subject to any maximum number

No shareholding qualification for Directors

No shareholding qualification for Directors shall be required

REMUNERATION OF DIRECTORS

Ordinary remuneration

Each of the Directors shall be paid a fee for his services at such rate as may from time to
time be determined by the Board or by a committee authorised by the Board provided
that the aggregate of such fees (excluding any amounts payable under any other
provision of these Articles) shall not exceed any amount as the Company by ordinary
resolution may determine from tme to tme and In the absence of any such
determination, there shall be no imit  Such fee shall be deemed to accrue from day to
day

Expenses

The Directors may be paid all travelling, hotel and other expenses properly incurred by
them In the conduct of the Company's business performing their duties as Directors
including all such expenses incurred 1N connection with attending and returning from
meetings of the Board or any committee of the Board or general meetings or separate
meetings of the holders of any class of shares or debentures of the Company or
otherwise In connection with the business of the Company

Extra remuneration

Any Director who I1s appointed to any executive office or who serves on any committee
or who devotes special attention to the business of the Company or goes or resides
abroad for any purposes of the Company shall (unless the Company by ordinary
resolution determines otherwise) receive such remuneration or extra remuneration by
way of salary, commission, participation in profits or otherwise as the Board or any
committee authonsed by the Board may determine

ALTERNATE DIRECTORS

Appointment, removal and resignation

Any Director {other than an alternate Director) may, by notice in wnting delivered to the
Secretary at the Office or In any other manner approved by the Board, appoint any
person to be his alternate and may revoke any such appointment If the alternate
Director 1s not already a Director, the appointment unless previously approved by the
Board, shall have effect only upon and subject to its being so approved  Any
appointment of an alternate will only have effect once the person who I1s to be appointed
has consented to act If his appointor so requests, an alternate Director shall (subject to
his giving to the Company an address for service within the United Kingdom) be entitled
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to receive notice of all meetings of the Board or of committees of the Board of which his
appointor 1s a member, to attend and vote and be counted in the quorum as a Director at
any such meeting at which his appointor i1s not personally present, and generally, in the
absence of his appointor, at the meeting to exercise and discharge all the functions,
powers and duties of his appointor as a Director and for the purposes of the proceedings
at the meeting, these Articles shall apply as If he were a Director

A Director present at a meeting of the Board or committee of the Board and appointed
alternate for another Director shall have an additional vote for each of his appointors
absent from such meeting (but shall count as one only for the purpose of determining
whether a quorum Is present) Execution by an alternate Director of any resolution in
writing of the Board or a committee of the Board shall, unless the notice of his
appointment provides to the contrary, be as effective as execution by his appointor

An alternate Director shall cease to be an alternate Director If he resigns or If for any
reason his appointment 1s revoked or If his appointor ceases to be a Director, but, if a
Director retires by rotation or otherwise but 1s reappointed or deemed to have been
reappointed at the meeting at which he retires, any appointment of an alternate Director
made by him which was in force iImmediately prior to his retirement shall continue after
his reappointment as if he had not retired The appointment of an alternate Director
shall be revoked on the happening of any event which, if he were a Director, would
cause him to vacate such office under these Articles All appointments and revocations
of appointments and resignations of alternate Directors shall be in writing and left at the
Office or delivered at a meeting of the Board, or in any other manner approved by the
Board

Alternate to be responsible for his own acts and remuneration of alternate

An alternate Director shall be deemed an officer of the Company and shall be subject to
these Articles relating to Directors (except as regards power to appoint an alternate and
remuneration) and an alternate Director shall not be deemed