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ARTICLES OF ASSOCIATION

OF
SHELLSHOCK LIMITED
INTERPRETATION
1. In these Articles, unless the context otherwise requires:
(1) "Board" means the Board of Directors for the time being of the Company and

"Resolution of Directors” means the same as such term is defined for the purposes of the Companies
Acts;

(i1) "Articles” means these Articles in their present form or as from time to time
amended;

(iily  “AIM” means a market operated by the London Stock Exchange;

(v}  “Admission” means the admission of all the ordinary shares of 50 pence each in the
capital of the Company to trading on AIM;

(v) "clear days" means, in relation to the period of a notice, that period excluding the day

on which the notice is given or served, or deemed to be given or served, and the day for which it 15
given or on which it is to take effect;

(vi)  "Ordinary Shares" means the ordinary shares of 50 pence each in the capital of the
Company;

(vi)) "Companies Acts" means every statute, regulation and order of the Company's
country of incorporation from time to time in force concerning companies insofar as the same applies
to the Company;,

(viii)  "Company” means Shellshock Limited, the subject of these Articles;

(ix)  "Director" means a director for the time being of the Company;

(x) “FSA™ means the United Kingdom Financial Services Authority;

(x1) “FSA Handbook™ means the FSA Handbook of Rules and Guidance (as amended and
replaced from time to time);

(xit)  "Officer" means a Director, Secretary, or other officer of the Company appointed

pursuant to Article 103, but does not include any persen holding the office of auditor in relation to the
Company;

(xiii}  “paid up" means paid up or credited as paid up;
(xiv) "person entitled by transmission" means a person whose entitiement to a share in

consequence of the death or bankruptcy of a Shareholder or of any other event giving rise to its
transmission by operation of law has been noted in the Register;



{xv}  "Register" means the Register of Shareholders of the Company and includes any
branch register;

(xvi} "Registered Office” means the registered office for the time being of the Company;

(xvii) "Resolution” means the same as a "resolution of members” as defined for the
purposes of the Companies Acts;

(xviii) "Seal" means the common seal of the Company and includes any duplicate seal;

(xix) "Secretary" means the Secretary of the Company or, if there are joint Secretaries, any
of the joint Secretaries and includes a deputy or assistant Secretary and any person appointed by the
Board to perform any of the duties of the Secretary;

(xx)  "Shareholder" means a member of the Company;

(xxi)  "share" means any share in the capital of the Company;

{(xxii}) “subsidiary" has the same meaning as in the Companies Acts except that references
therein t0 a company shall include any body corporate or other legal entity, wherever incorporated or
established; and

(xxiii) "Pounds Sterling” or "£" means Pounds Sterling.

2. For the purposes of these Articles, unless the context otherwise requires:

(1) a corporation shall be deemed to be present in person at a meeting if iis
representative, duly authorised pursuant to these Articles, is present;

(ii) words importing only the singular number include the plural number and vice versa;
(iii)  words importing only one gender include the other genders;

(iv)  references to a company include any body corporate or other legal entity, wherever
incorporated or established;

(v) references to a person include any company, partnership or other body of persons,
whether corporate or not, any ftrust and any government, governmental body or agency or public
authority, wherever incorporated or established;

(vi)  references to writing include typewriting, printing, lithography, photography and
other modes of representing or reproducing words in a legible and non-transitory form;

(vil)  references to a dividend include a distribution out of surplus or any other distributable
Teserve;

(viil) any words or expressions defined in the Companies Acts, if not otherwise defined in
or given a particular meaning by these Articles, have the same meaning in these Articles;

(ix)  any reference to any statute or statutory provision (of any country or state) includes a
reference to any modification or re-enactment of it for the time being in force and to every rule,
regulation or order made under it (or under any such modification or re-enactment) and for the time



being in force and any reference to any rule, regulation or order made under any such statute or
statutory provision includes a reference to any modification or replacement of such rule, regulation or
order for the time being in force; and

(x) references to shares carrying the general right to vote at general meetings of the
Company are to those shares (of any class or series) carrying the right to vote, other than shares which
entitle the holders to vote only in limited circumstances or upon the occurrence of a specified event or
condition (whether or not those circumstances have arisen or that event or condition has occurred).

REGISTERED OFFICE
3. The Registered Office shall be at such place in the country of incorporation of the Company
as the Board from time to time decides.
SHARE RIGHTS
4. (a) Subject to the Companies Acts and to the rights conferred on the holders of any other

class of shares, any share in the Company may be issued with such preferential, deferred, qualified or
special rights, privileges or conditions as the Company may by Resolution decide or, if no such
Resolution is in effect or insofar as the Resolution does not make specific provision, as the Beard may
from time to time determine.

(b) Without limiting the foregoing and subject to the Companies Acts, the Company may
issue preference shares which (i) are liable to be redeemed on the happening of a specified event or
gvents or on a given date or dates and/or (ii) are liable to be redeemed at the option of the Company
and/or the holder. The terms and manner of redemption of any Preference Shares shall be as the
Board may determine before the allotment of such shares and the terms and manner of redemption of
any other redeemable preference shares shall be either (i) as the Company may by Resolution
determine or (ii) as the Board may determine before the allotment of such shares. Any such
Resolution or Resolution of Directors for the time being in force shall be attached as an appendix to
(but shall not form part of) these Articles.

VARIATION OF RIGHTS

5. Subject to the Companies Acts, all or any of the special rights for the time being attached to
any class of shares for the time being in issue may, unless otherwise expressly provided in the nights
attaching t¢ or by the terms of issue of the shares of that class from time to time (whether or not the
Company is being wound up), be altered or abrogated with the sanction of a Resolution.

6. The special rights conferred upon the holders of any shares or class of shares shall not, unless
otherwise expressly provided in the rights attaching 1o or the terms of issue of such shares, be deemed
to be altered or abrogated by (i) the creation or issue of further shares ranking pari passu with them,
(i1) the creation or issue for full value (as determined by the Board) of further shares ranking as regards
participation in the profits or assets of the Company or otherwise in priority to them, (iii) the purchase
or redemption by the Company or any of its own shares, or (iv) by the conversion of shares with par
value into shares without par value or vice versa.

SHARES

7. (a) Subject to the provisions of these Articles, the unissued shares of the Company
(whether forming part of the original capital or any increased capital) shall be at the disposal of the



Board, which may offer, allot, grant options or other rights over or otherwise deal with or dispose of
them to such persons, at such times and for such consideration and generally on such terms and
conditions as the Board may from time to time determine.

(b) Shares may be issued in fractional denominations and in such event the Company
shall deal with such fractions to the same extent as its whole shares, so that a share in a fractional
denomination shall have, in proportion to the fraction of a whole share which it represents, all the
rights of a whole share, including (but without limiting the generality of the foregoing) the right to
vote, to receive dividends and distributions and to participate in a winding up.

8. The Board may, in connection with the issue of any shares, exercise all powers of paying
commission and brokerage conferred or permitted by law.

9. Subject to the Companies Acts and to any confirmation or consent required by law or these
Articles, the Board may exercise the power of the Company to purchase its own shares, whether in the
market, by tender or by private treaty, at such prices and otherwise on such terms and conditions as
the Board may from time to time determine,

10. Except only as otherwise provided in these Articles, as ordered by a court of competent
jurnisdiction or as otherwise required by law, the Company shall be entitled to treat the registered
holder of any share or any fractional part of a share as the absolute owner of it and accordingly no
person shall be recognised by the Company as holding any share or any fractional part of a share upon
trust, and the Comipany shall not be bound by or required in any way 1o recognise (even when having
notice of it) any interest or other right in any share or in any fractional part of a share except an

absolute right to the entirety of the share or to the fractional part of a share in the name of the
registered holder of it.

INCREASE OF CAPITAL

11. The capital of the Company may from time to time be increased by such sum as the Company
by Resolution or the Board by Resolution of Directors shall decide.

12. The Company or the Board may direct that the new shares or any of them shall be offered in
the first instance to all the holders for the time being of shares of any class or classes in proportion to

the number of such shares held by thermn respectively or make any other provision as to the issue of the
new shares.

13 The new shares shall be subject to all the provisions of these Articles with reference to lien,
the payment of calls, forfeiture, transfer, transmission and otherwise.

ALTERATION OF CAPITAL
14. (a) The Company by Resclution or the Board by Resolution of Directors may from time
to time;
(0 divide the Company's shares into several classes and attach to them

respectively any preferential, deferred, qualified or special rights, privileges or conditions;

(i1) combine all or any of its share capital, including issued shares, into a smaller
number of shares of the same class or series;



(iii)  divide all or any of its share capital, including issued shares, into a larger
number of shares of the same class or series,

(iv)  increase or reduce the par value of any of its shares, alter the currency in
which any of its shares is denominated, convert any shares with par value into shares without par
value or convert any shares without par value into shares with par value;

(v) cancel shares which, at the date of the passing of relevant resolution in that
behalf, 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; and

(vi)  change the currency denomination of its share capital.

(b) Where any difficulty arises in regard to any combination or division under this
Article, the Board may settle the same as it thinks expedient and, in particular, may arrange for the
sale of the shares representing fractions and the distribution of the net proceeds of sale in due
proportion among the Shareholders who would have been entitled to the fractions, except that any
proceeds in respect of any holding which are less than a sum fixed by the Board may be retained for
the benefit of the Company. For the purpose of any such sale the Board may authorise some person to
transfer the shares representing fractions to the purchaser, who shall not be bound to see to the
application of the purchase money, nor shall his title to the shares be affected by any irregularity or
invalidity in the proceedings relating to the sale.

15, Subject to the Companies Acts and to any confirmation or consent required by law or these
Articles, the Company by Resolution or the Board by Resolution of Directors may from time to time
convert any preference shares into redeemable preference shares.

REDUCTION OF CAPITAL

16. Subject to the Companies Acts and to any confirmation or consent required by law or these
Articles, the Company by Resolution or the Board by Resolution of Directors may from time to time
authorise the reduction in any manner of its issued share capital or any share premium account.

17. In relation to any such reduction, the Company by Resclution or the Board by Resolution of
Directors may determine the terms upon which the reduction is to be effected, including, in the case of
areduction of part only of a class of shares, those shares to be affected.

CERTIFICATES

18. (a) Shares shall be issued in registered form. Unless otherwise provided by the terms of
issue of any particular shares, each Shareholder shall, upon becoming the holder of any share, be
entitled to a share certificate for all the shares of each class held by him (and, on transferring a part of
his holding, to a certificate for the balance), but the Board may decide not to issue certificates for any
shares held by, or by the nominee of, any sccurities exchange or operator of any clearance or
settlement system except at the request of any such person. In the case of a share held jointly by

several persons, delivery of a certificate in their joint names to one of several joint holders shall be
sufficient delivery to all.

(b) Share certificates shall be in such form as the Board may from time to time prescribe,

subject to the requirements of the Companies Acts, No fee shall be charged by the Company for
issuing a share certificate.



19. If a share certificate is worn-out or defaced, or 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 costs and out of pocket expenses of the Company in investigating such evidence and
preparing such indemnity as the Board may think fit and, in case of wearing-out or defacement, on
delivery of the certificate to the Company.

20. (a) All certificates for shares (other than letters of allotment, scrip certificates and other
like documents) shall, except to the extent that the terms of issue of any shares otherwise provide, be
issued under the Seal or a facsimile of it. Each certificate shall be signed by such person or persons
(whether or not Officers) as the Board may from time to time decide, but the Board may determine
that certificates for shares or for particular shares need not be signed by any person.

(b) The Board may also determine, either generally or in any particular case, that any
signatures on certificates for shares need not be autographic but may be affixed to such certificates by
some mechanical means or may be facsimiles printed on such certificates. If any Officer who has
signed, or whose facsimile signature has been used on, any such certificate ceases for any reason to
hold his office, such certificate may nevertheless be issued as though that Officer had not ceased to
hold such office.

21. Nothing in these Articles shall preclude (i) title to a share being evidenced or transferred
otherwise than in writing to the extent permitted by the Companies Acts and as may be determined by
the Board from time to time or (ii) the Board from recognising the renunciation of the allotment of
any share by the allottee in favour of some other person on such terms and subject to such cenditions
as the Board may from time to time decide.

LIEN

22. The Company shall have a first and paramount lien on every share (not being a fully paid
share) for all moneys, whether presently due or not, called or payable in respect of such share. The
Company's lien on a share shall extend to all dividends payable on it. The Board may at any time,
either generally or in any particular case, waive any lien that has arisen or declare any share to be
wholly or in part exempt from the provisions of this Article. Unless otherwise agreed, the registration
of a transfer of a share shall operate as a waiver of the Company's lien on that share.

23, (a) The Company may sell, in such manner as the Board may think fit, any share on
which the Company has a lien, but no sale shall be made unless some sum in respect of which the lien
exists is presently due.

(b) The net proceeds of sale by the Company of any shares on which it has a lien shall be
applied in or towards payment or discharge of the debt or liability in respect of which the lien exists
so far as the same is due, and any residue shall (subject to a like lien for debts or liabilities not
presently due as existed upon the share prior to the sale) belong to the Company. For giving cffect to
any such sale the Board may authorise some person to transfer the share to the purchaser. The
purchaser shall be registered as the holder of the share and he shall not be bound to see to the
application of the purchase money, nor shall his title to the share be affected by any irregularity or
invalidity in the proceedings relating to the sale.

CALLS ON SHARES

24. (a) The Board may from time to time make calls upon the Shareholders in respect of any
moneys unpaid on their shares (whether on account of the par value of the shares, if any, or by way of



premium) and not by the terms of issue of the shares made payable at a date fixed by or in accordance
with their terms of issue and each Shareholder shall (subject to the Company serving on him at least
14 clear days' notice in writing specifying the time or times and place of payment) pay to the
Company at the time or times and place so specified the amount called on his shares. A call may be
revoked or postponed as the Board may determine.

(b) A call may be made payable by instalments and shall be deemed to be made at the
time when the resolution of the Board authorising the call is passed.

(c) A person on whom a call is made shall remain liable for it notwithstanding the
subsequent transfer of the share in respect of which the call is made.

25. The joint holders of a share shall be jointly and severally liable to pay all calls in respect of it.

26. If a sum called in respect of a share is not paid before or on the day appointed for its payment,
the person from whom the sum is due shall pay interest on the sum from the day appointed for
payment to the time of actual payment at such rate not exceeding 15 per cent. per annum as the Board
may determine, but the Board may waive payment of such interest, wholly or in part.

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

28, The Board may, on the issue of any shares, differentiate between the allottees or holders as to
the amount of calls to be paid and the times of payment.

29. The Board may, if it thinks fit, receive all or any part of the moneys payable on a share
beyond the sumn actually called up on it if the holder is willing to make payment in advance and, on
any moneys so paid in advance, may (until they would otherwise be due) pay interest at such rate as
may be agreed between the Board and the Shareholder paying the sum in advance.

FORFEITURE OF SHARES

30. If a Shareholder fails to pay any call or instalment of a call on the day appointed for its
payment, the Board may at any time while any part of such call or instalment remains unpaid serve on
him a notice in writing requiring payment of so much of the call or instalment as is unpaid, together
with any interest which may have accrued. The notice shall state a further day (not being less than 14
clear days from the date of the notice) on or before which, and the place where, the payment required
by the notice is to be made and shall state that, in the event of non-payment on or before the day and

at the place appointed, the shares in respect of which such call is made or instalment is payable will be
liable to be forfeited.

31. The Board may accept the surrender of any share liable to be forfeited, and, in any such case,
references in these Articles to forfeiture include surrender.

32, If the requirements of any notice given under Article 30 are not complied with, any share in
respect of which the notice was given may, at any time before payment of alf calls or instalments and



interest due in respect of it is made, be forfeited by a resolution of the Board to that effect. Such
forfeiture shall include all dividends declared and other moneys payable in respect of the forfeited
shares and not actually paid before the forfeiture.

33. When any share has been forfeited, notice of the forfeiture shall be served on the person who
was before forfeiture the holder of the share or the person entitied by transmission to it, but no
forfeiture shall be invalidated by any omission to give such notice.

34. A forfeited share shall become the property of the Company and may be sold, re-offered or
otherwise disposed of either to the person who was, before forfeiture, the holder of, or entitled to, the
share or to any other person, on such terms and in such manner as the Board thinks fit. At any time
before a sale, re-allotment or disposition the forfeiture may be cancelled on such terms as the Board
may think fit.

35, A persen whose shares have been forfeited shall cease to be a Shareholder in respect of the
forfeited shares but shall, notwithstanding the forfeiture, remain liable to pay to the Company all
moneys which at the date of forfeiture were payable by him to the Company in respect of the shares,
together with interest at such rate not exceeding 15 per cent. per annum as the Board may determine
from the date of forfeiture until payment and the Company may enferce payment without being under
any obligation to make any atlowance for the value of the shares forfeited.

36, An affidavit in writing to the effect that the deponent is a Director or the Secretary and that a
share has been duly forfeited on the date stated in the affidavit shall be conclusive evidence of the
facts stated in it as against all persons claiming to be entitled to the share. The Company may receive
the consideration (if any) given for the share on its sale, re-allotment or disposition, and the Board
may authorise some person to transfer the share to the person to whom it is sold, re-allotted or
disposed of. That person shall be registered as the holder of the share and shall not be bound to see to
the application of the purchase money (if any), nor shall his title 1o the share be affected by any
irregularity or invalidity in the proceedings relating to the forfeiture, sale, re-allotment or disposal of
the share.

REGISTER OF SHAREHOLDERS

37. (@) The Register shall be kept in, the manner prescribed by the Companies Acts at the
Registered Office or at such other location in the country of incorporation of the Company as may be
authorised by the Board from time to time. The Company may also keep one or more branch registers
at such place or places outside the country of incorporation of the Company to the extent and mn the
manner permitted by the Companies Acts and the Board may transfer any share on the Register to a
branch register, or any share on a branch register to the Register or another branch register.

(b) The Register may be closed at such times and for such periods as the Board may from
time to time decide, subject to the Companies Acts.

(c) Unless the Board so determines, no Shareholder or intending Shareholder shall be
entitled to have entered in the Register any indication of any trust or any equitable, contingent, future
or partial interest in any share or any fractional part of a share, and if any such entry exists, or is
permitted by the Board it shall not be deemed to abrogate any provisions of Article 10.



REGISTER OF DIRECTORS AND OFFICERS

38 The Secretary shall maintain a register of the Directors and Officers of the Company as
required by the Companies Acts. The register of Directors and Officers shall be open to inspection in
the manner, if any, prescribed by the Companies Acts.

TRANSFER OF SHARES

39. Subject to the Companies Acts and to such of the restrictions contained in these Articles as
may be applicable, any Shareholder may transfer all or any of his shares by an instrument of transfer
in the usual common ferm or in any other form which the Board may from time to time approve. The
instrument of transfer may be endorsed on the share certificate.

40. (a) The instrument of transfer of a share shall be signed by or on behalf of the transferor
and, if the share is not fully paid, by or on behalf of the transferee and the transferor shall be deemed
to remain the holder of the share until the name of the transferee is entered in the Register in respect
of it. All instruments of transfer inay be retained by the Company.

(b The Board may, in its absolute discretion and without assigning any reason for its
decision, decline to register any transfer of any share which is not a fully-paid share but, in the case of
a class of shares which is listed on any stock exchange, not so as to prevent dealings in those shares
from taking place on an open and proper basis, The Board may also decline to register any transfer if:

(1) the instrument of transfer is not duly stamped, if required, and lodged at the
Registered Office or any other place as the Board may from time to time specify for the purpose,
accompanied by the certificate (if any) for the shares to which it relates and such other evidence as the
Board may reasonably require to show the nght of the transferor to make the transfer; or

(ii) the instrument of transfer is in respect of more than one class of share; or
(i)  the instrument of transfer is in favour of more than four persons jointly.

{c) Subject to any directions of the Board from time to time in force, the Secretary may
exercise the powers and discretions of the Board under this Article and Articles 39 and 41.

41. If the Board declines to register a transfer it shall, within two months after the date on which
the instrument of transfer was lodged, send to the transferee notice in writing of such refusal.

42, No fee shall be charged by the Company for registering any transfer or for making any entry
in the Register concerning any other document relating to or affecting the title to any share.

TRANSMISSION OF SHARES

43. In the case of the death of a Shareholder, the survivor or survivors, where the deceased was a
joint holder, or the estate representative, where he was sole holder, shall be the only person or persons
recognised by the Company as having any title to his shares; but nothing in these Articles shall release
the estate of a deceased Shareholder from any liability in respect of any share held by him either
solely or jointly with other persons. In this Article, "estate representative" means the person to whom
probate or letters of administration or confirmation as executor has or have been granted under the
laws of any country in the Commonwealth or any part of the United States of America or, failing such



person, such other person as the Board may in its absolute discretion determine to be the person
recognised by the Company for the purpose of this Article.

44, (a) In the case of a person becoming entitled to a share in consequence of the death of a
Shareholder or otherwise by operation of applicable law, the Board may require the production to the
Company of such evidence of his entitlement as may be prescribed by the Companies Acts or, to the
extent that no such evidence is prescribed, as may from time to time be required by the Board. Upon
production of such evidence the name and address of the person so entitled shall be noted in the
Register.

(b) Subject to paragraph (b) of Article 45, any person entitled by transmission to a share
shall be entitled to recetve {and may give a discharge for) any dividends or other moneys payable in
respect of the share, to attend and vote in respect of the share at general meetings of the Company and
of the relevant class of Shareholders and generally to exercise in respect of the share all of the rights
or privileges of a Shareholder as if he were registered as the holder of the share.

45. (a) Any person entitled by transmission to a share may elect either to be registered
himself as the holder of the share or to have some person nominated by him registered as the
transferee of the share. If he elects to be registered himself, he shall deliver or send to the Company a
notice in writing signed by him stating that he so elects. If he elects to have his nominee registered,
he shall signify his election by signing an instrument of transfer of such share in favour of his
nominee. All the provisions of these Articles relating to the right to transfer and the registratien of
transfer of shares shall apply to any such notice or instrument of transfer as if the death of the
Shareholder or other event giving rise to the transmission had not occurred and the notice or
instrument of transfer was an instrument of transfer signed by such Shareholder.

{b) The Board may at any time give notice in writing requiring a person entitled by
transmission to a share to elect either to be registered himself or to transfer the share and if the notice
is not complied with within 60 days the Board may withhold payment of all dividends and other
moneys payable in respect of the share until the requirements of the notice have been complied with.

46. Subject to any directions of the Board from time to time in force, the Secretary may exercise
the powers and discretions of the Board under Articles 43, 44 and 45.

GENERAL MEETINGS

47. (a) The Beoard may, whenever it thinks fit, and shall, on the requisition in writing of
Shareholders holding such number of shares as is prescribed by, and made in accordance with, the
Companies Acts, convene a general meeting. All general meetings shall be called general meetings.
Within 21 days from the date of delivery of any such requisition by Shareholders, the Board shall
proceed duly to convene a general meeting for a date which is not more than six months after the date
of delivery of the requisition.

{b) Each general meeting shall be held at such time and place as the Board decides.
NOTICE OF GENERAL MEETINGS

48, Any general meeting of the Company (other than an adjourned meeting) shall be called by at
least five clear days' notice. The notice of a general meeting shall specify the place, day and time of
the meeting (including any satellite meeting place arranged for the purposes of paragraph (b) of
Article 52). Notice of every general meeting shall be given in any manner permitted by these Articles



to all Sharcholders {other than those who, under the provisions of these Articles or the terms of issue
of the shares which they hold, are not entitled to receive such notice from the Company) and to each
Director.

49, The accidental omission to give notice of a meeting or (in cases where instruments of proxy
are sent out with the notice) the accidental omission to send such instrument of proxy to, or the
non-receipt of notice of a meeting or such instrument of proxy by, any person entitled to receive such
notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

50. The Chairman shall preside as chairman at every general meeting of the Company or of any
class of Shareholders. If there is no such Chairman, or if at any meeting the Chairman is not present
within 15 minutes after the time appointed for holding the meeting, or if the Chairman is not willing
to act as chairman, the Directors present shall appoint one of those Directors who is willing to act as
chairman or, if only one Director is present, he shall preside as chairman, if willing to act. If nene of
the Directors present is willing to act as chairman, the Director or Directors present may appoint any
other Officer who is present and willing to act as chairman. In default of any such appointment, the
persons present and entitled to vote shall elect any Officer who 1s present and willing to act as
chairman or, if no Officer is present or if none of the Officers present is willing to act as chairman,
one of their number to be chairman.

51. (a) No business shall be transacted at any general meeting or adjourned meeting unless a
guorum is present when the meeting proceeds to business, but the absence of a quorum shall not
preclude the appointment or election of a chairman, which shall not be treated as part of the business
of the meeting. Except as otherwise provided by the Companies Acts or these Articles, two or more

Shareholders present in person or by proxy and having the right to attend and vote at the meeting shall
be a quorum.

(b) If within 30 minutes (or such longer time as the chairman of the meeting may
determine to wait) after the time appointed for a meeting (other than an adjourned meeting) a qunorum
1S not present, the meeting, if convened on the requisition of Sharcholders, shall be dissolved. In any
other case, it shall stand adjourned to such other day and such other time and place as the ¢hatrman of
the meeting may determine. If within 30 minutes (or such longer time as the chairman of the meeting
may determine to wait) after the time appointed for any adjourned meeting a quorum is not present,
the meeting may be further adjourned to such other day and such other time and place as the chairman
of the meeting may determine, but otherwise the meeting shall be dissolved. A meeting may not be

adjourned under this Article to a day which is more than 90 days after the day originally appointed for
the meeting.

(c) If 1t appears to the chairman of a general meeting that the place of the meeting
specified in the notice convening the meeting is inadequate to accommodate all persons entitled and
wishing fo attend, the meeting is duly constituted and its preceedings are valid if the chairman is
satisfied that adequate facilities are avatlable, whether at the place of the meeting or elsewhere, to
ensure that each such person who is unable to be accommodated at the place of the meeting is able to
communicate simultaneously and instantaneously with the persons present at the place of the meeting,

whether by the use of microphones, loudspeakers, audio-visual or other communications equipment or
facilities.

52. (a) A meeting of the Shareholders or of any class of Shareholders may be held by means
of such telephone, electronic or other communications equipment or facilities as the Board may from
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time to time approve and which permit all persons participating in the meeting to communicate with
each other simultancously and instantaneously, and participation in such a meeting shall constitute
presence in person at such meeting.

(b) The Board may resolve to enable persons entitled to attend a general meeting of the
Company or of any class of Shareholders to do so by simultaneous attendance and participation at a
satellite meeting place anywhere in the world. The Shareholders present at any such satellite meeting
place in person or by proxy and entitled to vote shall be counted in the quorum for, and shall be
entitled to vote at, the general meeting in question if the chairman of the general meeting is satisfied
that adequate facilities are available throughout the general meeting to ensure that Shareholders
attending at all the meeting places are able to:

3] communicate sirmultaneously and instantaneously with the persons present at
the other meeting place or places, whether by the use of microphones, loud-speakers, audio-visual or
other communications equipment or facilities; and

(i1) have access to all documents which are required by the Companies Acts and
these Articles to be made available at the meeting.

The chairman of the general meeting shall be present at, and the meeting shall be deemed to take
place at, the principal meeting place. If it appears to the chairman of the general meeting that the
facilities at the principal meeting place or any satellite meeting place are or become inadequate for the
purposes referred to above, then the chairman may, without the consent of the meeting, interrupt or
adjourn the general meeting, All business conducted at that general meeting up to the time of such
adjournment shall be valid,

53. Each Director shall be entitled to attend and speak at any general meeting of the Company or
of any class of Shareholders.

54, The Board may make any security arrangements which it considers appropriate relating to the
holding of a general meeting of the Company or of any class of Shareholders including, without
limitation, arranging for any person attending a meeting to be searched and for items of personal
property which may be taken into a meeting to be restricted, and any person who fails to comply with
any such arrangements may be refused entry to the meeting,

55, (a) Subject to the Companies Acts, a resolution may only be put to a vote at a general
meeting of the Company or of any class of Shareholders if:

(i) it is proposed by or at the direction of the Board; or
(it) it 1s proposed at the direction of the Court; or

{iil) 1t 1s proposed on the requisition in writing of such number of Shareholders as
is prescribed by, and is made in accordance with, the relevant provisions of the Companies Acts; or

(iv)  the chairman of the meeting in his absolute discretion decides that the
resolution may properly be regarded as within the scope of the meeting.

(b) No amendment may be made to a resolution, at or before the time when it is put to a
vote, unless the chairman of the meeting in his absolute discretion decides that the amendment or the
amended resolution may properly be put to a vote at that meeting,



