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At a general meeting of the Company duly convened and held on 25 July 2016 at 11.00am at DLA
Piper UK LLP, 3 Noble Street, London EC2V 7EE, the following resolutions were duly passed as
ordinary and special resolutions as indicated below

SPECIAL RESOLUTION

1 THAT

1'1 each of the ordinary shares of £0.01 each in the share capital of the Company be subdivided
nto one ordinary share of £0 00! each and one B deferred share of £0 009 each;

[.2 the 86,998,615 ordmary shares of £0.001 each created pursuant to the share sub-division
referred to in resolution 11 above be consolidated so as to become 1,739,972 ordinary

shares of £0 05 each, and

1.3 the draft articles of association produced to the meeting and signed by the chairman of the
meeting for identification purposes, be adopted.as the articles of association of the Company
mn substitution for, and to the exclusion of, the existing articles of association of the
Company (including all the provisions of the Company’s memorandum of association
which, by virtue of section 2§ of the Companies Act 2006 ('*Act"), are treated as provisions
of the existing articles of association of the Company)

ORDINARY RESOLUTIONS

2  THAT, subject to and conditional upon the passing of resolution 1, pursuant to section 551 of the
Act, the directors be and are generally and unconditionally authorised to exercise all powers of
the Company to allot equity securities (as defined by section 560 of the Act) in the Company up
to an aggregate nominal amount of

21 £2,481,988 00, 1n respect of the proposed fund raising in connection with the proposed
acqusition of the entire issued share capital of Petro Kouilou S.A by the Company

(""Acquisition"), and

2 2 otherwise, £1,333,380 00,
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provided that this authority shall expire on the earlier date of 15 months from the date this
resclution is passed or the conclusion of the Company’s annual general meeting to be held in
2017, save that the Company may make an offer or agreement before this authority expires which
would or might require equity securities to be allotted or rights to subsenbe for or to convert any
security into equity securities to be granted after this anthority expires and the directors may allot
equity securfres or grant such nghts pursuant to any such offer or agreement as if this authority
had not expired.

This authority 1s in addition to alt existing authorities under section 551 of the Act

THAT, subject to and conditional upon the passing of resolutions 1 and 2, pursuant to section
551 of the Act, the directors be and are generally and unconditionally anthonsed to exercise all
powers of the Company to allot equity secunties (as defined by section 560 of the Act) in the
Company up to an aggregate nominal amount of £402,500 00, n respect of warrants to be issued
to participants n the proposed fund raising referred to in resolution 2 1 ("Placing Warrants')
provided that this authority shall expire on the date which 1s 5 years from the date this
resolution is passed, save that the Company may make an offer or agreement before this
authority expires which would or might require equify secunties to be allotted or rights to
subscribe for or to convert any security into equty secunties to be granted after this authority
expires and the directors may allot equity securities or grant such rights pursuant to any such
offer or agreement as 1f this authority had not expired.

This authority 1s 1n addition to all existing authorities under section 551 of the Act

THAT, subject to and conditional vpon the passimg of resolutions 1 and 2, pursuant to section
551 of the Act, the directors be and are generally and unconditionally authorised to exercise all
powers of the Company to allot equity securities (as defined by section 560 of the Act) n the
Company up to an aggregate nommal amount of £800,028.00 in respect of warrants to be 1ssued
to Sister Holding SAS, a company duly orgamsed and existing under French law ("*Sister
Warrants") m connection with the Acquisition provided that this authority shall expire on the
date which is 5 years from the date this resolution 1s passed, save that the Company may make an
offer or agreement before this authority expires which would or might require equity securities to
be allotted or rights to subscribe for or to convert any security 1nto equity securities to be granted
after thus authonty expires and the directors may allot equity securities or grant such rights
pursuant to any such offer or agreement as if this authority had not expired.

This authority 1s in addition to all existing authorities under section 551 of the Act

THAT, subject to and conditional upon the passing of resolutions 1 and 2, pursuant to section
551 of the Act, the directors be and are generally and unconditionally authorised to exercise all
powers of the Company to allot equity securities (as defined by section 560 of the Act) in the
Company up to an aggregate nominal amount of £600,021 00 1n respect of the options to be
granted 10 David Graeme Fenneck Seflon, Oleg Serguei Schkoda, James Andrew Cane and
Alexander Allen Bailhe MacDonald 1n connection with the Acquisihon ("Management
Incentive Scheme™) provided that this authority shall expire on the date which 1s 5 years from
the date this resolution 1s passed, save that the Company may make an offer or agreement before
this authority expires which would or might require equity securities to be allotted or nights to
subscribe: for or to convert any security inta equity secunties to be granted after this authority
expires and the directors may allot equity securities or grant such nights pursuant to any such
offer or agreement as 1f this authonty had not expired

This authornity 1s in addition to all existing authorities under section 551 of the Act.




SPECIAL RESOLUTIONS

THAT, subject to the passing of resolution 2 and pursuant to section 570 of the Act, the dircctors
be and aie generally empowered to allot equity securities (within the meaning of section 560 of
the Act) for cash pursuant to the authority granted by resolution 2 as 1f section 561(1) of the Act
did not apply to any such allotment, provided that this power shall be limited to the aflotment of
equity securities:

6 1. referred to in resolution 2 1, 1n respect of the proposed fund raising in connection with the
Acquisition;

6 2 in connection with an offer of equity secunties (whether by way of a rights 1ssue, open offer
or otherwise)

6 2 1. to holders of ordinary shares in the capital of the Company m proportion {as nearly as
practicable) to the respective numbers of ordinary shares held by them, and

6.2 2 to holders of other equity securities in the capital of the Company, as required by the
rights of those securnities or, subject to such nights, as the directors otherwise consider
necessary, but subject to such exclusions o1 other arrangements as the duectors may
deem necessary or expedient m relation to treasury shares, fractional entitlements,
record dates or any legal or practical problems under the laws of any territory or the
requirements of any regulatory body or stock exchange, and

63 otherwise than pursuant to resolutions 6 1 and 6 2 of this resolution, up to an aggregate
nominal amount of £400,014 00,

and this power shall expire on the earlier date of 15 months from the date this resolution 1s passed
or the conclusion of the Company’s annual genera] meeting of the Company to be held in 2017,
save that the Company may make an offer or agreement before this power expires which would
or might require equity securities to be allotted for cash after this power expires and the directors
may allot equify securities for cash pursvant to any such offer or agreement as if this power had
not expired

This power 1s 1 addition to all existing powers under section 570 of the Act

THAT, subject to the passing of resolution 3 and pursuant to section 570 of the Act, the directors
be and are generally empowered to allot equity securities (within the meaning of section 560 of
the Act) for cash pursuant to the authority granted by resolution 3 as if section 561(1) of the Act
did not apply to any such allotment, provided that this power shal] be limited to the allotment of
equity securities referred to 1n resolution 3, in respect of the proposed Placing Warrants

This pawer 1s 1n addition to all existing powers under section 570 of the Act

SPECIAL RESOLUTION

THAT the name of the Company be changed to “Anglo African Qil & Gas ple”.

Director
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Company no. 04140379
ARTICLES OF ASSOCIATION
of
ANGLO AFRICAN OIL & GAS PLC
(FORMERLY NAMIBIAN RESOURCES PLC)

Adopted by a special resolution
passed on 25 July 2016

PRELIMINARY
Regulations and articles not to apply

No regulations or articles set out in any statute, or in any statutory mstrument or other
subordinate legislation made under any statute, concerming comparues shall apply as
regulations or articles of the Company

Interpretation
In these articles, unless the context requires otherwise
"Act" means the Companies Act 2006

"Companies Acts" means every statute for the time being 1n force concerning companies
{including any statutory instrument or other subordinate legislation made under any such
statute), so far as 1t applies to the Company

"address" includes a number or address used for the purposes of sending or receiving
notices, documents or information by electronic means and/or by means of a website

"appointor" means, in relation to an alternate director, the director who has appointed him as
his alternate

"approved depositary"” means a custodian or other person {or a normunee for such custodian
or other person) appointed pursuant to an arrangement with the Company or otherwise

(a) to hold shares or any rights or interests in any shares, and

(b) to 1ssue securities, documents of title or other documents which evidence the
entitlement of the holder of them to or to recetve such shares, nghts or interests
held by the approved depositary,

provided and to the extent that such arrangements have been approved by the board for the
purpose of these articles The trustees (acting n thetr capacity as such) of any employees'
shares scheme established by the Company or any other scheme or arrangements principally
for the benefit of employees of the Company and/or 1ts subsidianes which has been approved
by the Company n general meeting shall, unless the board decides otherwise, be treated as an
approved deposttary, as shall the managers (acting in their capacity as such) of any
mvestment or savings plan which the board has approved




"articles" means these articles of association or such other articles of association of the
Company for the time being n force

"auditors" means the auditors for the time being of the Company

"B Deferred Share" means a B deferred share of £0 009 each 1n the share capital of the
Company,

"board" means the board of directors for the time bemg of the Company or the directors
present or deemed to be present at a duly convened meeting of the directors or any comnuttee

at which a quorum 1s present

"cash memorandum account™ means an account so designated by the Operator of the
relevant system concerned

"certificated share'" means a share that 1s not an uncertificated share, and references 1n these
articles to a share being held m certificated form shall be construed accordingly

"clear days" in relation to a period of notice means that period excluding the day when the
notice 18 given or deemed to be given and the day for which 1t 1s given or on which 1t 15 to
take effect

"committee" means a commuttee of the board

"Company" means Anglo African Oil & Gas plc (formerly called Namibian Resources plc)
"company" includes any body corporate (not beimng a corporation sole) or association of
persons, whether or not a company within the meaning of the Companies Acts, other than the
Company

"Deferred Share" means a deferred share of £0 09 each in the share capital of the Company
"director" means a director for the time being of the Company

"dividend" includes bonus and any other distnbution whether in cash or in specie

"electronic form" and "electronic means" have the meanings given to them by
section 1168 of the Act

"harad copy" and “hard copy form" have the meanings given to them by section 1168 of the
Act

"holder" means, 1n relation to any share, the person whose name 1s entered 1n the register as
the holder of that share and 1ncludes two or more joint holders of that share

"office” means the registered office for the time being of the Company

"Operator' means a person approved under the uncertificated securities rules as an operator
of a relevant system

"Ordinary Share" means an ordinary share of £0 06 cach in the share capital of the
Company

"paid up" means paid up or credited as paid up
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"recognised investment exchange" means a recogmsed mvestment exchange within the
meaning of the Financial Services and Markets Act 2000 or any other stock exchange outside
the Umited Kingdom on which the Company's shares are normally traded

"recognised person” means a person to whom the Company 1s not required to send or supply
a share certificate in accordance with the provisions of the Companies Acts

"register" means the register of members of the Company to be kept pursuant to the
Companies Acts

"relevant system' means a relevant system (as defined 1n the uncertificated securities rules)
in which the Operator of the relevant system has permitted the shares or securities of the
Company (or the relevant shares or secunities) to be transferred

"seal” means the common seal of the Company or any officmal or secunties seal that the
Company may have or may be permiited to have under the Compames Acts

"secretary' means the secretary for the time being of the Company and includes any
assistant or deputy secretary and any person appointed by the board to perform the duties of
the secretary

"share' means a share in the Company
"shareholder" means a person who 15 a holder of a share

"uncertificated securities rules' means any provision of the Compames Acts relating to the
holding, evidencing of title to or transfer of uncertificated shares, and any legislatton, rules or
other arrangements made under or by virtue of such provision

"uncertificated share" means a share which 1s recorded in the register as being held in
uncertificated form and title to which may, by virtue of the uncertificated secunties rules, be
transferred by means of a relevant system, and references 1n these articles to a share being
held 1n uncertificated form shall be construed accordingly

"working day" means a day that 1s not a Saturday or Sunday, Christmas Day, Good Friday
or any day that 1s a bank holiday under the Banking and Financial Dealings Act 1971 (¢80) in
England and Wales

"written" and "in writing" includes any method of representing or reproducing words 1n a
legible and non-transitory form whether sent or supphed in electromc form or otherwise

References 1n these articles to a document being "signed" or to "signature” include
references to its being executed under hand or under seal or by any other method and, 1n the
case of a communication 1n electronic form, such references are to 1ts being authenticated as
specified by the Companies Acts

Unless the context requires otherwise, any word or expression contained in these articles and
not defined above shall have the same meaning as 1n the Compamnes Acts as in force on the
date when these articles become binding on the Company

Where these articles refer to a person entitled to a share by law, this means a person who has
been noted in the register as being entitled 1o a share as a result of the death or bankrupicy of
a shareholder or some other event giving rise to the transmission of the share by operation of
law
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5.1

52

53

54

Words which refer to the singular number only include the plural number, and vice versa
Words which refer to one gender only include the other genders

Words which refer to persons or people include companies

Where these articles refer to months or years, these are calendar months or years

Any headings 1n these articles are included for convenience only, and shall not affect the
meaning of these articles

LIMITED LIABILITY
Limited liability

The hability of the members of the Company is limited to the amount, 1f any, unpaid on the
shares held by them

SHARE CAPITAL
Share rights

The share capital of the Company shall be divided into Ordinary Shares, Deferred Shares and
B Deferred Shares

Except as otherwise provided 1n these articles, the Ordinary Shares, Deferred Shares and B
Deferred Shares shall rank par1 passu, but shall otherwise constitute separate classes of share
for the purposes of the Act

Deferred Shares

Notwithstanding the remaming provisions of these articles, the nghts attaching to the
Deferred Shares to be as follows

The holders of the Deferred Shares shall not be entitled to receive any dividend out of the
profits of the Company available for distribution n respect of such Deferred Shares

On a distnbution of assets on a winding-up or other return of capital (otherwise than on
conversion or redemption or purchase by the Company of any of 1ts shares) the holders of the
Deferred Shares shall be entitled to recetve the amount paid up on their Deferred Shares after
holders of the Ordinary Shares have received the amount of £10,000 in respect of each
Ordinary Share held by them For this purpose distributions 1n currency other than sterling
shall be treated as converted into sterling, and the value for any distribution 1n specie shall be
asceriammed 1n sterhing, m each case 1 such manner as the directors or the Company 1n general
meetng may approve The Deferred Shares shall not entitle the holders thereof to any further
or other nght of participation 1n the assets of the Company

Notwithstanding any other provisions of these articles, and unless specifically required by the
provisions of the Compames Acts, the Company shall not be requred to deliver any
certificates in respect of the Deferred Shares

The Deferred Shares shall not entitle the holder to receive notice of or to attend (either
personally or by proxy) any general meeting of the Company or to vote (either personally or
by proxy) on any resolution of the shareholders of the Company

10
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The rights attached to the Deferred Shares shall not be deemed to be varied or abrogated by
the creation or 1ssue of any new shares ranking 1n priority to or pan passu with or subsequent
to such shares In addition, neither the passing by the Company of any special resolution or
the cancellation of the Deferred Shares for no consideration by means of a reduction of capital
requining the confirmation of the Court nor the obtaiming by the Company, nor the making by
the Court of any order confirmung any such reduction of capital nor the becoming effective of
any such Court Order shall constitute a vanation, modification or abregation of the rights
attaching to the Deferred Shares and accordingly the Deferred Shares may at any time be
cancelled for no consideration by means of a reduction of capital effected 1n accordance with
the Acts without sanction on the part of the holders of the Deferred Shares

The Company shall have irrevocable authonty to appomt (at its sole discretion) any person to
execute (and where applicable, deliver) on behalf of the holders of the Deferred Shares an
mstrument 1n relation to the transfer, redemption, repurchase and/or cancellation of the
Deferred Shares and/or an agreement 1o transfer, redeem, repurchase and/or cancel the same
for no consideration, without making any payment to the holders of the Deferred Shares in
respect of such Deferred Shares

The Company shall have the power at any time to purchase the Deferred Shares for an
aggregate consideration of £1 for all of the Deferred Shares

B Deferred Shares

Notwithstanding the remamning provisions of these articles, the nghts attaching to the B
Deferred Shares to be as follows

The holders of the B Deferred Shares shall not be entitled to receive any dividend out of the
profits of the Company available for distnbution in respect of such B Deferred Shares

On a distnibution of assets on a winding-up or other return of capital (otherwise than on
conversion or redemption or purchase by the Company of any of 1ts shares) the holders of the
B Deferred Shares shall be entitled to receive the amount paid up on their B Deferred Shares
after {1) holders of the Ordinary Shares have recerved the amount of £10,000 1n respect of
each Ordinary Share held by them, and (11) the holders of the Deferred Shares have received
the amount patd up on the Deferred Shares held by them 1n accordance with article 5 2 above

For this purpose distributions in currency other than sterling shall be treated as converted into
sterling, and the value for any distnibution 1n specie shall be ascertained 1n sterling, in each
case 1n such manner as the directors or the Company 1n general meeting may approve The B
Deferred Shares shall not entitle the holders thereof to any further or other npght of
participation 1n the assets of the Company

Notwithstanding any other provisions of these articles, and unless specifically required by the
provisions of the Compames Acts, the Company shall not be required to deliver any
certificates in respect of the B Deferred Shares

The B Deferred Shares shall not entitle the holder 10 receive notice of or to attend (either
personally or by proxy) any general meeting of the Company or to vote {either personally or
by proxy) on any resolution of the shareholders of the Company

The rights attached to the B Deferred Shares shall not be deemed to be varied or abrogated by
the creation or 1ssue of any new shares ranking in priority to or pari passu with or subsequent
to such shares In addition, neither the passing by the Company of any special resolution or
the cancellanion of the B Deferred Shares for no consideratton by means of a reduction of
capital requining the confimmation of the Court nor the obtaimng by the Company, nor the

11
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making by the Court of any order confirming any such reduction of capital nor the becoming
effective of any such Court Order shall constitute a vanation, modification or abroganion of
the nghts attaching to the Deferred Shares and accordingly the B Deferred Shares may at any
time be cancelled for no consideration by means of a reduction of capital effected 1n
accordance with the Acts without sanction on the part of the holders of the B Deferred Shares

The Company shall have irrevocable authority to appoint {at 1ts sole discretion) any person to
execute (and where applicable, deliver} on behalf of the holders of the B Deferred Shares an
instrument 1 relation to the transfer, redemption, repurchase and/or cancellation of the B
Deferred Shares and/or an agreement to transfer, redeem, repurchase and/or cancel the same
for no consideration, without making any payment to the holders of the B Deferred Shares in
respect of such B Deferred Shares and, pending such transfer, redemption, repurchase and/or
cancellation, to retain the certificate(s) of any, for such shares

The Company shall have the power at any time to purchase the B Deferred Shares for an
aggregate consideration of £1 for all of the B Deferred Shares

Allotment

Subject to the provisions of the Companies Acts and these articles, the board shall have
unconditional authority to allot (with or without conferring nghts of renunciation), grant
options over, offer or otherwise deal with or dispose of any shares or nghts to subscribe for or
convert any security into shares to such persons {including directors) at such times and
generally on such terms and conditions as the board may determine

Redeemable shares

The Company may 1ssue shares which are to be redeemed, or are hable to be redeemed at the
option of the Company or the holder The terms, conditions and manner of redemption of any
such shares may be determined by the board before the shares are allotted, or otherwise shall
be set out 1n the articles

Power to attach rights

Subject to the articles, but without prejudice to the mghts attached to any existing share, the
Company may 1ssue shares with such rights or restrictions as may be determined by ordinary
resolution

Variation of rights

Subject to the provisions of the Companies Acts, all or any of the nghts or privileges attached
to any class of shares may be varied or abrogated 1n such manner (i1f any} as may be provided
by such nights, or, 1n the absence of any such provision, either with the consent in writing of
the holders of at least three-fourths of the nomuinal amount of the shares of that class
(excluding any shares of that class held as treasury shares) or with the sanction of a special
resolution passed at a separate meeting of the holders of the shares of that class validly held in
accordance with the provisions of these articles, but not otherwise

The nghts attached to any class of shares shall not, unless otherwise expressly provided 1n the
rights attaching to such shares, be deemed to be varied or abrogated by the creation or 1ssue of
shares ranking par passu with or subsequent to them or by the purchase or redemption by the
Company of any of 1ts own shares
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111

112

12,

13.

14,

15.

Commissions and brokerages

The Company may exercise all the powers conferred or permitted by the Companies Acts to
pay commissions or brokerages to any person who

1111 subscribes, or agrees to subscnbe, (whether absolutely or conditionally) for
shares, or

112 procures, or agrees to procure, subscniptions (whether absolute or conditional) for
shares

Such commussion or brokerage may be satisfied by the payment of cash or the allotment of
fully or partly paid shares or by the grant of an option to call for an allotment of shares or by
any combination of such methods

Trusts not recognised

Unless ordered by a court of competent junsdiction or required by law, the Company shall not
recognise any person as holding any share upon any trust and shall not be bound by or be
otherwise compelled to recogmise (even 1f it has notice of 1t) any equitable, contingent, fulure,
partial or other claim to or interest 1n any share other than an absolute nght 1n the holder 10
the whole of the share

Renunciation

Subject to the provisions of the Compamies Acts and these articles, the board may, at any time
after the allotment of shares but before any person has been entered in the register as the
holder, recognise a renunciation of those shares by the allottee 1n favour of some other person
and may accord to any allottee of a share a right to effect such renunciation on, and subject to,
such terms and conditions as the board considers fit to impose

ALTERATION OF SHARE CAPITAL
New shares

Subject to any special nghts or restrictions attached to them by their terms of 1ssue, all new
shares shall be subject to the provisions of these articles with reference to allotment, payment
of calls, forfeiture, lien, transfer, transmission and otherwise

Sub-division of shares

A resolution authonsing the Company to sub-divide 1ts shares may also determune that, as
between the shares resulting from such sub-division, any of them may have any preference or
other advantage or deferred or qualified nghts or be subject to any resiriction as compared
with the others
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16.

16 1

162

Fractions

Subject to any direction by the Company 1n general meeting, whenever, as the result of any
consohidation or conschidation and division of shares, any shareholders would become entitled
to fractions of shares, the board may deal with such fractions as 1t shall determine In
particular, the board may

arrange for the sale, for the best price reasonably obtainable, of the shares representing the
fractions to any person (including the Company) and distnbute the net proceeds of the sale 1n
due proportions amongst those shareholders, except that any amount otherwise due to a
shareholder whach 1s less than a mumimum sum determined by the board from time to time
may be retained for the benefit of the Company, or distrnibuted to an organisation which 1s a
chanty for the purposes of the law of England and Wales, Scotland or Northern Ireland For
this purpose, the board may

1611 if the shares are held in certificated form, authorise any person to sign a transfer
of the shares sold to the purchaser of them or to his nominee,

1612 if the shares are held in uncertificated form, exercise any of the Company's
powers under article 19 4 to give effect to the sale,

and, 1n each case, authonse a person to enter the name of the purchaser or his nominee 1n the
register as the holder of the shares which have been sold The purchaser shall not be bound to
see to the application of the purchase montes, and title to the shares shall not be affected by
any wrregulanty in or invahidity of the proceedings relating to the sale After the name of the
purchaser or his nominee has been entered in the register i respect of such shares, the
vahdity of the sale shall not be impeached by any person and the remedy of any person
aggrieved by the sale shall be 1n damages only and against the Company exclusively, or

subject to the provisions of the Compantes Acts, allot to each such shareholder, credited as
fully paid by way of capitalisation, the minimum number of new shares required to round up
his holding following the consohidation to a whole number {such allotment being deemed to
have been effected immediately before consolidation) For such purpose, the board may

1621 capitalise a sum equal to the aggregate nomnal amount of the new shares to be
allotted on that basis out of any profits of the Company (whether or not they are
available for distribution) which are not required for paymg a preferential
dividend, or any sum standing to the credit of any other reserve of the Company
(including any share premium account, capital redemption reserve or other
undistnbutable reserve); and

1622 appropnate and apply such sum 1n paying up 1n full the appropnate number of
new shares for allotment and distnbution to such shareholders on that basis

A board resolution capitalising any part of any profits or reserve 1n accordance with this
article 16 2 shall have the same effect as 1f such capitalisahon had been authorised by
ordinary resolution of the Company 1n accordance with these articles and, in relation to any
such capitalisation, the board may exercise all the powers conferred on 1t by these articles
without the need for such ordinary resolution
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176

177

18.

181

182

183

SHARE CERTIFICATES
Right to certificates

Subject 10 these articles and unless the terms of allotment of the shares provide otherwise,
every person, upon becoming the holder of any shares in certificated form, shall be entitled,
without charge, to one certificate for all the shares of any class registered 1n hus name or, 1n
the case of shares 1n certificated form of more than one class being registered 1n his name, to a
separate certificate for each class of shares so registered

Where a shareholder transfers part of his shares comprised 1n a certificate, he shall be entitled
(without charge) to one certificate for the balance of shares retained by him to the extent that
the balance 15 to be held 1n certificated form

Such certificate(s) shall be despatched to the person so entitled within the time limits
prescribed by the Companies Acts {or, 1if earlier, within any prescribed time limit or within a
time specified when the shares were 1ssued)

The Company shall not be bound to 1ssue more than one certificate in respect of shares in
certificated form held jointly by two or more persons Delivery of a certificate to any one
Joint holder shall be sufficient delivery to all joint holders

The Company does not have to 1ssue a certificate to a recognised person

The Company may deliver a certificate to a broker or agent who 1s acting for a person who 1s
buying shares 1n certificated form, or who 1s having the shares 1n certificated form transferred
to him

Every certificate of shares shall specify the number and class and the distinguishing numbers
(1f any) of the shares to which 1t relates and the amount paid up on them, and shall be 1ssued
under the seal, or bearing an imprint or representation of the seal or such other form of
authentication as the board may determine, or in such other manner having the same effect as
if 1ssued under the seal as the board may approve

Replacement certificates

If a shareholder has two or more share certificates for shares of the same class, he may ask the
Company for these to be cancelled and replaced by a single new certificate Provided that
such shareholder pays such reasonable charge as the board may decide, the Company must
comply with such a request

A shareholder may ask the Company to cancel and replace a single share certificate with two
or more certificates, for the same total number of shares The Company may comply with
such request and may request that the shareholder pays such reasonable charge as the board
may decide

The board may cancel any certificate which 1s worn out, defaced, tost or destroyed and 1ssue a
replacement certificate on such terms (1f any)} as to provision of evidence and indemnity (with
or without secunty) and to payment of any exceptional out-of-pocket expenses incurred by
the Company as the board may decide, and upon delivery up of the onginal certificate (where
1t 18 worn out or defaced)
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19.1

192

193

194

UNCERTIFICATED SHARES
Uncertificated shares

Subject always to the uncertificated securities rules and to the facilities and requirements of
the relevant system concemed, the board may resolve that any class of shares can be held in
uncertificated form and that title to such shares may be transferred by means of a relevant
system, and the board may make arrangements for any class of shares to be held and
transferred in this form The board may also resolve that shares of any class must cease to be
held and transferred 1n uncertificated form

In accordance with and subject to the uncertificated secunties rules, shares held 1n
uncertificated form may be changed to become shares held in cert:ficated form, and shares
held n certificated form may be changed to become shares held 1n uncertificated form

No provision of these articles shall apply to shares of any class held in uncertificated form to
the extent that 1t 15 1n any respect inconsistent with

1931 the holding of shares of that class in uncertificated form,
1632 the transfer of title to shares of that class by means of a relevant system, or
1933 any provision of the uncertificated securities rules,

and, without prejudice to the generality of thus article, no provision of these articles shall
apply or have effect to the extent that it 15 1n any respect inconsistent with the maintenance,
keeping or entering up by the Operator, so long as that 15 permutted or required by the
uncertificated securities rules, of an Operator register of securities 1n respect of that class of
shares in uncertificated form

Where any class of shares 1s a participating secunity and the Company 1s entitled under any
provision of the Companies Acts, the uncertificated secunties rules or these articles to sell,
transfer or otherwise dispose of, forfen, re-allot, accept the surrender of or otherwise enforce
a lien over a share held 1n uncertificated form, the Company shall be entitled, subject to the
provisions of the Compames Acts, the uncertificated securities rules, these articles and the
facthities and requirements of the relevant system

1941 to require the holder of that uncertificated share by notice to change that share
into certificated form withun the period specified in the notice and to hold that
share 1n certificated form for so long as required by the Company,

1942 to require the holder of that uncertificated share by notice to give any instructions
necessary to transfer title to that share by means of the relevant system within the
period specified 1n the notice,

1943 to require the holder of that uncertificated share by notice to appoint any person
to take any step, including without limitation the giving of any nstructions by
means of the refevant system, necessary to transfer that share within the period
specified in the notice, and

1944 to take any action that the board considers appropnate to achieve the sale,
transfer, disposal, forfeiture, re-allotment or surrender of that share or otherwise
10 enforce a hen in respect of that share
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195

196

197

20.

201

202

203

204

Unless the board otherwise determines, shares which a shareholder holds 1n unceruificated
form shall be treated as separate holdings from any shares which that shareholder holds n
certificated form However, shares held in uncertificated form shall not be treated as forming
a class which 15 separate from certificated shares with the same nights

Unless the board otherwise determings or the uncertificated secunties rules otherwise require,
any shares 1ssued or created out of or in respect of any uncertificated shares shall be
uncertificated shares and any shares tssued or created out of or in respect of any certificated
shares shall be certificated shares

The Company shall be entitled to assume that the entries on any record of secunties
maintained by 1t 1n accordance with the uncertificated securities rules and regularly reconciled
with the relevant Operator register are a complete and accurate reproduction of the paruiculars
entered in the Operator register and shall accordingly not be liable 1n respect of any act or
thing done or omitted to be done by or on behalf of the Company in reliance on such
assumption, 1n particular, any provision of these articles which requires or envisages that
action will be taken in rehiance on information contamned 1n the Operator register shall be
construed to permit that action to be taken in rehance on information contained in any
relevant record of securities (as so maintained and reconciled by the Company)

SHARE WARRANTS TO BEARER
Share warrants to bearer

Subject to the provisions of the Companies Acts and these articles, the Company may 1ssue a
share warrant to bearer with respect to any fully paid share

Every share warrant to bearer shall be 1ssued under seal, or 1n such other manner as the board
may approve, and shall state that the bearer 1s entitled to the shares to which 1t relates and
may provide by coupons or otherwise for the payment of future dividends or other monies on
the shares included 1n 1t

A share included 1n a share warrant to bearer may be transferred by the delivery of the share
warrant to bearer without any written transfer and without registration, and none of the other
provisions of these articles relating to the transfer of shares shall apply to any such transfer,

The board may determine and from time to time may vary the conditions on which a share
warrant to bearer shall be 1ssued, and, 1n particular, all or any of the conditions on which

2041 the bearer of a share warrant shall be entitled to obtain payment of a dividend or
other momes payable in respect of the shares included 1n o,

2042 the bearer of a share warrant shall be entitled to atiend and vote at any general
meeting of the Company,

20413 a share warrant to bearer may be surrendered for cancellation and the name of the
bearer entered 1n the register as the holder of the shares included nt, and

2044 a new share warrant to bearer or coupon may be 1ssued 1n the place of one
defaced, worn out, lost or destroyed, provided that a new share warrant to bearer
or coupon shall only be 1ssued to replace one that 15 alleged to have been lost or
destroyed 1f the board 1s satisfied beyond reasonable doubt that the original share
warrant o bearer or coupon has been destroyed
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206

207

21.

211

212

22,

221

222

223

The bearer of a share warrant shall be subject to the conditions for the time being 1n force in
relation to share warrants, whether made before or after the 1ssue of the share warrant, and,
subject 1o such conditions and to the provisions of the Companies Acts, the bearer shall be
deemed to be a shareholder and shall be entitled to the same rights as 1f his name were entered
in the register as the holder of the shares included 1n the share warrant to bearer

The Company shall not be bound to recognise (even when having notice of 1t) any interest 1n.
or 1n respect of any share represented by a share warrant to bearer, other than the bearer's
absolute nght to the share warrant

The Company shall not be respensible for any loss or damage suffered by any person by
reason of the Company entering 1n the register, upon the surrender of a share warrant to

bearer, the name of any person who 1s not the true and lawful owner of that share warrant to
bearer

LIEN
Company's lien on shares not fully paid

The Company shall have a first and paramount lien on every share which 1s not fully paid up
for any amount payable 1n respect of such share, whether the due date for payment shall have
armived or not, and such lhen shall apply to all dividends from time to time declared or other
montes payable 1n respect of such share

The board may at any time, either generally or 1n any particular case, waive any hien that has
arisen or declare any share to be whotly or partly exempt from the provisions of this
article 21 Unless otherwise agreed with the transferee, the registration of a transfer of a share
shall operate as a warver of the Company's lien, 1f any, on such share,

Enforcement of lien by sale

Subject to article 22 2, the Company may enforce 1ts lien by selling, in such manner as the
board may determune, any share subject to 1t

The Company shall only be entitled to enforce its lien where

2221 the due date for payment of the amount 1n respect of which the lien exists has
arrved,
22272 nofice (stating, and demanding payment of, such amount and giving nouce of the

intention to sell in default of such payment) has been served by the Company on
the shareholder concerned (or to any person entitled to the share by law), and

2223 such payment 1s not made within 14 days of service of such notice

To give effect to a sale 1n accordance with article 22 1, the board may

2231 if the share 1s held in ceruficated form, authorise any person to sign as transferor
a transfer of any share to be sold Such transfer shall be as effective as 1f it had

been signed by the holder (or person, 1f any, entitled to the share by law),

2232 if the share is held in uncertificated form, exercise any of the Company's powers
under article 19 4 1o give effect to the sale,
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231

232

24,

241

242

243

24 4

245

246

247

248

and, 1n each case, authorise a person to enter the name of the purchaser or his nominee in the
register as the holder of the share which has been sold The purchaser shall not be bound to
see to the application of the purchase monies, and the title to the share shall not be affected by
any wrregulanty 1n or invahdity of the proceedings relating 10 the sale  Afier the name of the
purchaser or his nominee has been entered in the register in respect of such share, the validity
of the sale shall not be impeached by any person and the remedy of any person aggrieved by
the sale shall be 1n damages only and against the Company exclusively

Application of proceeds of sale

The net proceeds of a sale 1n accordance with article 22 1, after payment of the costs of the
sale, shall be applied by the Company 1n or towards satisfaction of the amount 1n respect of
which the lien exists so far as the same 1s presently payable Subject to article 23 2, any
residue shall (subject to a hike lien for sums not presently payable as existed on the share
before the sale} be paid to the shareholder {or to any person entitled to the share by law)
immediately before the sale

If the share 1s held in certificated form, the Company need not pay to the shareholder any
amount due in accordance with the provisions of article 23 1 until the certificate for the share
which 15 sold 1s surrendered to the Company for cancellation (or until an indemnity (with or
without secunty) as to any lost or destroyed certificate 15 provided to the Company m such
form as the board may decide)

CALLS ON SHARES
Calls

Subject to the terms of allotment of shares and provided that any momes unpaid are not
payable on a date fixed 1n accordance with such terms of allotment, the board may make calls
on the shareholders 1n respect of any monies unpaid on the shares or any class of shares held
by them (whether 1n respect of nonunal value or any premium)

The board shall give 14 clear days' notice to each shareholder concerned (or to any person
entitled to the shares by law) of the amount called on the shares and of when and where
payment 1s to be made

Subject to article 24 2, each shareholder shall pay to the Company as required by the notice
referred to in that article the amount called on his shares

A call may be required to be paid by instalments

At any time before receipt by the Company of any sum due under a call, the call may be
revoked or payment postponed 1n whole or 1n part as the board may determine

A call shall be deemed to have been made at the ime when the resolution of the board
authorising such call was passed

A person on whom a call 1s made shali remain liable jointly and severally with the successors
in fitle to his shares even though the shares in respect of which the call was made are
subsequently transferred

The joint holders of a share shall be jointly and severally hable for payment of all calls 1n
respect of such share
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264
27,

271

272

273

274

28.

Power to make different arrangements

Subject to the terms of allotment of shares, on the 1ssue of shares, the board may make
different arrangements, as between the holders of such shares, in the amount and the time of
payment of calls

Interest on calls; costs, charges and expenses for non-payment

If the sum payable 1n respect of any call 1s not paid on or before the day appointed for
payment, the person from whom 1t 1s due and payable shall pay

2611 nterest on the unpaid amount, and

2612 all costs, charges and expenses incurred by the Company by reason of such
non-payment

The rate of interest payable may be fixed at the ime of allotment of the shares or, 1f no rate 1s
fixed, shall be such rate (not exceeding, without the sanction of the Company given by
ordinary resolution, 20 per cent per annum) as the board may decide

Such mterest 1s payable from (and including) the day appomnted for payment until (but
excluding) the day of actual payment

The beard may waive payment of the interest, costs, charges and expenses in whole or 1n part
Payment in advance

The board may, 1f 1t thinks fit, receive from any shareholder willing to advance the same all or
any part of the monies uncalled and unpaid on the shares held by him

The liability on the shares in respect of which a payment in advance of calls 1s made shall be
extinguished to the extent of the amount so paid

The Company may pay interest on the momes paid 1n advance, or on so much of them as from
time to time exceed the amount of the calls then made on the shares in respect of which the
advance has been made, at such rate (not exceeding, without the sanction of the Company
given by ordinary resolution, 20 per cent per annum) as the board may decide

No part of any momes paid i advance of calls shall be included or taken into account 1n
ascertaimng the amount of any dividend payable upon the shares 1n respect of which such
advance has been made

Sums due on allotment treated as calls

Any amount which becormes payable in respect of a share on allotment, or at any date fixed
pursuant to the terms of allotment, whether 1n respect of the nominal vatue of the share or by
way of premium or as an instalment of a call, shall be deemed to be a call, and, 1n the case of
non-payment of any such amount, all the provisions of these articles as to payment of interest,
costs, charges and expenses, forfeiture or otherwise shall apply as 1f such sum had become
due and payable by virtue of a call
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FORFEITURE
Notice if call not paid

If a call remains unpaid after it has become due and payable, the board may at any time give
notice to such shareholder (or to any person entitled to the shares by law) demanding
payment The notice shail state

a date, being not less than 14 clear days from the date of the notice, by which payment of the
amount of the call outstanding, any interest that may have accrued on that amount and all
costs, charges and expenses mcurred by the Company by reason of such non-payment shall be
made,

the place where payment 1s to be made, and

that, 1f the notice 1s not complied with, the shares 1n respect of which the call was made will
be hable to be forfeited

Forfeiture for non-compliance

If the notice referred to mn article 29 1s not complied with, any share in respect of which 1t was
given may, at any time before the payment required by the notice has been made, be forfeited
by a resolution of the board to that effect

Forfeiture shall be deemed to occur at the time of the passing of the board resolution referred
to 1t article 30 1

Forfeiture shall include all dividends declared or other monies payable in respect of the
forfeited shares, but not paid before the forferture

Notice after forfeiture

When any share has been forfeited, notice of the forfeiture shall be served on the person who
was, before forfeiture, the holder (or the person, if any, entitled to the share by law), but no
forfeiture shall be invalidated by any omission to give such notice

An entry of the fact and date of forfeiture shall be made 1n the register
Disposal of forfeited shares

Until cancelled 1n accordance with the provisions of the Companies Acts, a forfeited share,
together with all nghts attaching to 1it, 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, before the
forferture, the holder (or the person, if any, entitled to the share by law) or to any other
person

Such sale, re-allotment or other disposal shall be made on such terms and 1n such manner as
the board may determune, including (but without limitation to the generality of the preceding
wording) with or without any past or accrnuung dividends and, 1n the case of re-allotment, with
or without any money paid up on 1t by the former holder being credited as paid up on it on
re-allotment

Where, for the purposes of 1ts disposal, a forfeited share 1s to be transferred to any person, the
board may
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326

33.

331

332

34.

3231 if the share 1s held in certificated form, authonse any person to sign as transferor
a transfer of such share to the transferee,

3232 if the share 1s held 1n uncertificated form, exercise any of the Company's powers
under article 19 4 to give effect to the transfer

The Company may receive the subscription or purchase monies (1f any) given for the share on

1ts re-allotment or disposal, and may register the allottee or, as the case may be, transferee as
the holder of the share

The board may, at any time before any share so forfeiied has been cancelled, sold, re-alloited
or otherwise disposed of, annul the forfeiture on such conditions as 1t thinks fit

A statutory declaration by a director or the secretary that a share has been forfeited on the date
stated 1n the declaration shall be conclusive evidence of the facts stated 1n 1t as aganst all
persons claiming to be entitled to the share The person to whom the share 1s re-allotted or
disposed of shall not be bound to see to the application of the subscription or purchase monies
(af any), and the title to the share shall not be affected by any irregulanty n or invahdity of
the proceedings relating to the forfeiture or re-allotment or disposal of the share After the
name of the allottee or, as the case may be, transferee has been entered 1n the register in
respect of such share, the validity of the re-allotment or transfer shall not be impeached by
any person and the remedy of any person aggrieved by the re-allotment or transfer shall be 1n
damages only and against the Company exclusively

Liabilities and claims on forfeiture

Any person whose shares have been forfeited shall cease to be a shareholder in respect of
them and (1f the shares are held in certificated form) shall surrender to the Company for
cancellation the certificate for the shares However, he shall remain Lable to pay, and shall
immediately pay, to the Company

3311 all calls, imterest, costs, charges and expenses owing on or 1n respect of such
shares at the time of forfeiture, and

3312 mterest on such amounts Such interest 1s payable from (and including} the day
of actual forfeiture until (but excluding) the day of payment The rate of such
interest may be fixed at the time of allotment of the shares or, 1f no rate 15 so
fixed, shall be such rate (not exceeding, without the sanction of the Company
given by ordinary resolution, 20 per cent per annum) as the board may decide,

and the board may, 1f 1t thinks fit, enforce payment of such amounts without any allowance
for the value of the shares at the time of forfeiture or for any subscription or purchase monies
recetved on their re-allotment or disposal

Save for those nghts and Labilities expressly saved by these articles or imposed (in the case
of past shareholders) by the Companies Acts, the forfeiture of a share shall involve the
extinction at the tume of forfeiture of all interest in and all claims and demands against the
Company 1n respect of the share, and all other rights and liabilities incidental to the share, as
between the shareholder whose share 1s forfeited and the Company

Surrender

The board may accept the surrender of any share liable to be forfeited and, in such case,
references 1n these articles to forfeiture shall include surrender
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UNTRACED SHAREHOLDERS

Power of sale

The Company shall be entitled to sell any share of a shareholder, or any share to which a
person 1s entitled by law, at the best price reasonably obtainable, provided that

3511 for a period of not less than 12 years (during which at least three cash dividends
{whether interim or final) shall have been paid to shareholders of the class to
which the shares concerned belong)

35111 no cheque, warrant or money order sent by the Company through the
post 1n a pre-paid envelope addressed to the shareholder, or to the
person entitled to the share by law, at hus address in the register (or
other last known postal address given by such shareholder or person
to which cheques, warrants and money orders 1n respect of such share
are to be sent) has been cashed, or

35112  all funds paid by any bank or other funds transfer system to such
shareholder or person in accordance with article 131 1 have been
returned to the Company,

3512 at the expiration of such peniod of 12 years, the Company has given notice of uts
intentton to sell such share by advertisement in both a national newspaper and 1n
a newspaper circulating i the area of the address referred to 1n article 3511 i
above or the address at which services of notices may be effected 1n the manner
authorised by these articles 1s located, and

3513 the Company has not, during such period of 12 years or the further period of
three months following the last of such advertisements, received any
communication n respect of such share from the shareholder or person entitled
by law

If, during the period of not less than 12 years referred to 1n article 35 1 or during any period
ending on the date when all the requirements of articles 35 1 1 10 35 1 3 (inclusive) have been
satisfied, any additional shares have been 1ssued by way of a bonus 1ssue 1n respect of those
shares held at the beginning of, or previously so issued during, such penods, and all the
requirements of articles 351 2 and 35 1 3 have been satisfied in regard to such additional
shares, the Company shall also be entitled to sell the additional shares

To give effect to any such sale, the board may

3531 if the share 1s held n certificated form, authorise any person to sign as transferor
a transfer of such share to the purchaser or us nominee Such transfer shall be as
effective as 1f it had been signed by the holder (or person, 1f any, entitled to the
share by law),

3532 if the share 1s held in uncertificated form, exercise any of the Company's powers
under article 19 4 to give effect to the sale,

and, in each case, authonse a person to enter the name of the purchaser or his nominee 1 the
register as the holder of the share which has been sold The purchaser shall not be bound to
see to the application of the purchase monies, and the tile to the share shatl not be affected by
any trregulanty 1n or invahdity of the proceedings relating to the sale Afier the name of the
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purchaser or his nominee has been entered 1n the register 1n respect of such share, the vahidity
of the sale shall not be impeached by any person and the remedy of any person aggrieved by
the sale shall be in damages only and against the Company exclusively

A statutory declaration by a director or the secretary that a share has been sold on the date
stated 1in the declaration shall be conclusive evidence of the facts stated 1n 1t as agamst all
persons claiming to be entitled to the share
Application of proceeds of sale
The Company shall account to the shareholder or other person entitled to such share for the
net proceeds of such sale by carrying all monies 1n respect of that sale to a separate account
The Company shall be deemed to be a debtor and not a trustee 1n respect of that money for
such shareholder or other person Montes carried to such separate account may erther be
employed 1n the business of the Company or invested 1n such investments as the board may
from time to time think fit No interest shall be payable m respect of such monies and the
Company shall not be required to account for any money earned on them

TRANSFERS OF SHARES

General provisions about transfers of shares

Subject to the provisions of these articles, a shareholder may transfer all or any of his shares
10 another person

The transferor shall be deemed to remain the holder of any share transferred until the name of
the transferee 1s entered 1n the register in respect of ut

No fee shall be charged by the Company for the registration of any transfer or any other
change relating to or affecting the title to any share or the right to transfer 1t or for making any
other entry in the register

Transfers of uncertificated shares

Every transfer of shares which are in uncertificated form must be made by means of a relevant
system

Transfers of certificated shares

Every transfer of shares which are in certificated form must be 1n wnting 1n any usual form or
in any form approved by the board

Such transfer shall be signed by or on behalf of the transferor and (in the case of a transfer of
a share which 1s not fully paid up) by or on behalf of the transferee

The Company 1s entitled to retain any transfer which 1t registers
Right to refuse registration
The board may refuse to register any transfer of certificated shares 1f

4011 1t 15 1n respect of shares which are not fully paid up, provided that, if any of the
class of shares which are not fully paid up are admitted to trading on a recogmsed
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ivestment exchange, the board shall not refuse to register a transfer 1f this would
stop dealings in that class taking place on an open and proper basis,

4012 1115 1n respect of more than one class of shares,

4013 it 1s not duly stamped or 1s not duly certified or otherwise shown to the
satisfaction of the board to be exempt from stamp duty, and

4014 it 1s not delivered for registration to the office or such other place as the board
may from time to tme determine, accompanied (except w the case of a transfer
by a recogmsed person where a certificate has not been 1ssued) by the certificate
for the shares to which 1t relates and such other evidence as the board may
reasonably require to show the right of the transferor to make the transfer and, 1f
the transfer 1s signed by some other person on his behalf, the authornty of that
person to do so

The board may refuse to register any allotment or transfer of shares which 1s 1n favour of

4021 a chuld, bankrupt or person of unsound mund, or
4022 more than four jomnt allottees or transferges

TRANSMISSION OF SHARES
On death

The personal representatives of a deceased shareholder shall be the only persons recognised
by the Company as having any title to shares held by him alone or to which he alone 1s
entitled, but, 1in the case of shares held by more than one person, only the survivor or
survivors shall be recognised by the Company as being entitled to such shares

Nothing 1 these articles shall release the estate of a deceased shareholder from any hability in
respect of any share which had been held by hum solely or jointly with another person

Election of person entitled by transmission

Any person who 1s entitled to a share as a result of the death or bankruptey of a shareholder or
some other event giving rise to the transmussion of the share by operation of law may, on
producing such evidence as the board may reasonably require, elect either to be registered as
the holder or to have some person nominated by him registered as the holder

If the person so entitled elects to be registered himself, he shall give notice to the Company to
that effect If he elects to have some other person registered, he shall do this

4221 if the share 1s held 1n certificated form, by signing as transferor a transfer of the
share to that person,

42272 if the share 1s held 1n uncertificated form, by a transfer by means of a relevant
system

The provisions of these articles relatng to the transfer of shares {including the nght of the
board to refuse registration) shall apply to such notice or transfer (as the case may be) as 1f it
were a transfer by the person previously entitled to the share
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Rights of person entitled by transmission

When a person becomes entitled to a share as a result of the death or bankruptcy of a
shareholder or some other event giving rise to the transmmssion of the share by operation of
law, the nghts of the holder in relation to that share shall cease

The person so entitled to the share 1s entitled to any dividends and other momes payable in
respect of the share (even though he 1s not registered as the holder of the share) However,
the board may

4321 withhold payment of any dividend or other monies payable 1n respect of the share
until such person has produced such evidence of his entitlement as the board may
reasonably require, and

4322 at any time give notice to such person requiring lhim to elect either to register
himself or to transfer the share If such notice 18 not comphed with within
60 days, the board may, after that time, withhold payment of all dividends and
other monies payable 1n respect of the share until the requirements of the notice
have been complied with

Unless he 1s registered as the holder of the share, the person so entitled to the share 15 not
entitled 1n respect of 1t to recerve notice of, or to exercise any rights conferred on shareholders
n relation to, meetings of the Company or any separate meeting of the holders of any class of
shares

GENERAL MEETINGS

General meetings
The board may convene a general meeting of the Company whenever 1t thinks fit

If, at any time, there are not sufficient directors within the Umted Kingdom capable of acting
to form a quorum, the directors in the United Kingdom capable of acting may convene a
general meeting 1n the same manner as nearly as possible as that i which meetings may be
convened by the board

NOTICE OF GENERAL MEETINGS
Notice

At least 21 clear days' notice of every annual general meeting and at least 14 clear days' notice
of every other general meeting shall be given in the manner heremnafter mentioned to such
shareholders as are under the provisions of these Articles entitled to receive such notices from
the Company and to the auditors of the Company Every notice of Meeting shall be in writing
and shall specify the place, day and hour of meeting and the general nature of the business to
be transacted and shall also state with reasonable prornence that a shareholder entitled to
attend and vote at the meeting 1s entitled to appoint one or more proxies 1n accordance with
the provisions of these Articles In the case of a meeting convened for passing an ordinary or
special resolution the notice shall specify the intention to propose the resolution as an
ordinary or special resolution as appropriate Subject to the provisions of these Articles, to the
rights attaching to any class of shares and to any restrictions imposed on any holder, notice
shall be given to all shareholders, the directors and the auditors
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