Company Number 09216368

PUBLIC COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS
of

MIDATECH PHARMA PLC (the "Company")

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 on 2 December 2014, the
following resolutions were passed as special resolutions in respect of resolution 1 and 3 and
as an ordinary resclution in respect of resolution 2

SPECIAL RESOLUTION

1 THAT, the articles of association attached to these resoiutions be adopted by the
Company as s articles of association in substitution for, and to the exclusion of, its
current articles of association

ORDINARY RESOLUTION

2 THAT

a) n accordance with section 551 of the Companies Act 2006 {CA 2006}, the
Dwectors be and are hereby generally and unconditionally authorised to
exercise all powers of the Company to allot shares in the Company or to
grant nghts to subscribe for, or convert any security into shares in the
Company up to the following maximum aggregate nominal amounts

()] £268 84 in respect of new ordinary shares of 0 005 pence each to
be issued pursuant to the terms of a sale and purchase agreement
entered into between the Company and the sellers of shares in Q
Chip Limited dated 17 November 2014,

m £599 26 n respect of new ordinary shares of 0 005 pence each to
be 1ssued pursuant to the placing of shares in the capital of the
Company with certain institutional investors,

()  £37 34 n respect of new ordinary shares of 0 005 pence each to be
issued in satisfaction of a debt representing an accrued dividend
and redemption sum owed to the holder of the A Preference Shares
in the capital of the Company,

() £138 97 in respect of new ordinary shares of 0 005 pence each to
be issued to certain employees pursuant to the 2014 Midatech
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Company Number 09216368

Pharma PLC Enterpnse Management Incentive Scheme and the
2013 Midatech Enterprise Incentive Scheme, and

(v} otherwise than pursuant to paragraph (aj(1) to (1v) above, up to an
aggregate nominal amount of £463 24,

b) this authorty shall, unless renewed, vaned or reveked by the Company,
expire on the date which 1s 15 months after the date of the passing of this
Resolution, save that the Company may, before such expiry, make an offer or
agreement which would or might require shares to be allotted or rnights to
subscnbe for or convert any security into shares to be granted after it expires
in pursuance of such offer or agreement as 1f the authonty conferred by this
Resoclution had not expired, and

c) this authonty 1s :n addition to all previous authornties conferred on the
directors In accordance with section 551 of the CA 2006 but without prejudice
to any allotment of shares already made or offered or agreed to be made
pursuant to such authorities

SPECIAL RESOLUTION

3 THAT, subject to the passing of resclution 2 and in accordance with section 570 of
the CA 2006, the Directors be generally empowered to allot equity securities {(as
defined in section 560{1) of the CA 2008) for cash pursuant to the authority conferred
by resolution 2, as if section 561(1) of the CA 2006 did not apply to any such
allotment, provided that this power shall

(a) be limited to the allotment of equity securities up to the following aggregate
nominal amounts

0] £599 26 n respect of new ardinary shares of 0 005 pence each to
be 1ssued pursuant to the placing of shares in the capital of the
Company with certain institutional investors,

() £37 34 n respect of new ordinary shares of 0 005 pence each to
be 1ssued in satisfaction of a debt representing an accrued dividend
and redemption sum owed to the holder of the A Preference Shares
in the capital of the Company, and

() otherwise than pursuant to paragraph (a)}(1} to (n) above, up to an
aggregate nominal amount of £138 97

(k) expire on the date which 1s 15 months after the date of the passing of this
Resolution (unless renewed, vaned or revoked by the Company prior to or
on that date), save that the Company may, before such expiry make an
offer or agreement which would or might require equity secunties to be
allotted after such expiwry and the Directors may allot equity securities in
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pursuance of any such offer or agreement as if the power conferred by this
Resoclution had not expired

Chairman
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NOTES

1

You can choose to agree to all of the Resolutions or none of them, but you cannot
agree to only some of the Resolutions If you agree to all of the Resolutions, please
indicate your agreement by signing and dating this document where indicated above
and returning to the Company using one of the following methods

e By hand delivenng the signed copy to Alex Riches of 8 Clifford Street, London W1S
2LQ

» Post returning the signed copy by post to Alex Riches of 8 Chfford Street, London
W1S 2LQ

e E-mail by attaching a scanned copy of the signed document to an e-mail and
sending 1t to anches@brownrudnick com Please enter "Wnitten resolutions dated 2
December 2014”7 in the e-mall subject box

You may not indicate your agreement to the Resolutions by any other method

If you do not agree to all of the Resolutions, you do not need to do anything you will not be
deemed to agree If you fail to reply

2

Once you have indicated your agreement to the Resolutions, you may not revoke your
agreement

Unless, by the date which 1s 28 days from the Circulation Date, sufficient agreement
has been recewved for the Resolutions to pass, they will lapse If you agree to the
Resolutions, please ensure that your agreement reaches us before or during this date

In the case of joint holders of shares, only the vote of the senior holder who votes will
be counted by the Company Senionity 1s deterrmined by the order 1n which the names of
the joint holders appear in the register of members

If you are signing this document on behalf of a person under a power of attorney or
other authority please send a copy of the relevant power of attorney or authonty when
returning this document
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Company number: 09216368
THE COMPANIES ACT 2006

PUBLIC COMPANY LIMITED BY SHARES
ARTICLES CF ASSOCIATION

of MIDATECH PHARMA PLC

(Adopted by Special Resolution passed on 2 December 2014)

1 DEFINITIONS

PRELIMINARY

11 In these Articles (unfess the context requires otherwise) the following words have the

following meanings,
IIACtII
HAIMII

"AIM Rules"

“A Preference Shares”

"Articles”

"Auditors”

"bankruptcy"

"Board"

"certificated"”

"clear days"

*Companies Acts”

"Company"

“Deferred Shares”

means the Companies Act 2006,

means the market of that name operated by the London Stock
Exchange,

means the AIM Rules for Companies published by the London
Stock Exchange {including, without imitation, any guidance
notes or statements of practice), as amended from time to
time, which govern the obligations and responsibiliies of
companies whose securities are admitted to trading on AlM, a
market operated by the London Stock Exchange,

means the A Preference Shares of £1 each in the capital of
the Company having the nghts set out in Article 143,

means these articles of association as altered from time to
time and "Article" shall be construed accordingly,

means the auditors for the time being of the Company,

includes individual insolvency proceedings in a junsdiction
other than England and Wales or Northern Ireland which have
an effect stmilar to that of bankruptcy,

means the board of Directors for the tme being of the
Company or the Directors present or deemed to be present at
a duly convened meeting at which a quorum I1s present,

means In relation to a share, that 1s recorded in the Register of
Members as being held in certificated form,

means In relation to a penod of notice, the perod excluding
the day when the notice I1s served or deemed served and the
day for which it 1s given or on which it is to take effect,

has the same meaning as In section 2 of the Act,

means Midatech Pharma PLC, registered in England with
number 09216368,

means the Deferred Shares of £1 each In the capital of the

-1-




"Director”

"document”

"electronic form"
"electronic means"

"execution”

“fully paid"

"Gl’OUp"

"Group Undertaking”

"holder”

"lssuer-Instruction”

“London Stock Exchange”

"member"

"Operator"

"Ordinary Shares"
“paid or paid up"

"participating 1ssuer”

"Participating Secunty”

"Protocol"

"partly paid”

"Registered Office"

Company having the nights set out in Article 144,
means a director for the time being of the Company,

includes, unless otherwise specified, any document sent or
supplied in electronic form,

has the same meaning as in section 1168 of the Act,
has the same meaning as In section 1168 of the Act,

means any mode of execution (and "executed" shall be
construed accordingly),

in relation to a share, means that the nominal value and any
premium to be pad to the Company in respect of that share
have been paid to the Company,

means the group compnsing the Company and its subsidiary
undertakings (not including any parent undertaking of the
Company),

means any undertaking in the Group, including the Company,

means In relation to a share, the member whose name 1S
entered In the Register of Members as the holder of that
share,

means an I1ssuer-instruction, as defined in the Uncertificated
Secunties Regulations,

means London Stock Exchange Plc,

means a member of the Company or, If the context so
requires, a member of the Board or of any committee of the
Board,

means the Operator (as defined in the Uncertificated
Securnties Regulations) of the Uncertificated System,

means ordinary shares of 0 005 pence each in the Company,
means paid up or credited as paid up,

has the same meaning as in the Uncertificated Secunties
Regulations,

means a share or class of shares or a renounceable nght of
allotment of a share, title to which 1s permitted to be
transferred by means of an Uncertificated System i
accordance with the Uncertificated Secunties Regulations,

means the protocol approved by the Board from time to time
governing the procedure for and conduct of meetings of the
Board and certain determinations to be made by the Board,

In relation to a share means that part of that share's nominal
value or any premium at which it was issued which has not
been paid to the Company,

means the registered office from time to time of the Company,




"Register of Members" means the Company's register of members kept pursuant to

the Companies Acts,

"Seal" means the common sea! of the Company or any official or
secunties seal that the Company has or may have as
permitted by the Companies Acts,

"Secretary” means the secretary of the Company or any other person
appointed to perform any of the duties of the secretary of the
Company including a jont, temporary, assistant or deputy
secretary,

"share" means a share In the capital of the Company,

"System-Participant’ means a system-participant, as defined in the Uncertificated
Secunties Regulations,

"uncertificated” means In relation to a share, a share to which title 1s recorded
in the Register of Members as being held n uncertificated
form and ttle to which may be transferred by means of an
Uncertificated System n accordance with the Uncertificated
Secunties Regulations,

"Uncertificated Securities means the Uncertificated Secunties Regulations 2001 (S!

Regulations” 2001 No 3755), and

"Uncertificated System" means the CREST system or any other applicable system
which s a "relevant system" for the purpose of the
Uncertificated Securities Regulations

12 in these Articles

(A)

(C)

(D)

words or expressions that are not defined in Article 1 1 have the same meanings
(where applicable) as in the Companies Acts as In force on the date of the
adoption of these Articles,

a reference to any statute or any statutory instrument or any provision of a
statute or of a statutory instrument includes a reference to any statutory
modification or re-enactment of it for the tme being in force, as (where
applicable) amended or modified or extended by any other statute or any order,
regulation, instrument or other subordinate legislation made under such statute
or statutory provision or under the statute under which such statutory instrument
was made,

words In the singular nclude the plural and vice versa, words Importing any
gender include all genders and a reference to a “person” includes any
individual, firm, partnership, unincorporated association, company, corporation or
other body corporate,

References to "writing" or "written™ include pnnting, typewnting, lithography,
photography and any other modes of representing or reproducing words In a
legible and non-transitory form and documents and information sent or supplied
in electronic form or made available on a website are "in wnting" for the purposes
of these Articles,
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63

64

(E) a reference to an Uncertificated System Is a reference to the Uncerhficated
System in respect of which the particular share or class of shares or
renounceable nght of allotment of a share 1s a Participating Secunty,

(F) references to "address”, in relation to documents in electronic form, includes
any number or address used for the supply of documents in electronic form,

(G) where an ordinary resolution is expressed to be required for any purpose, a
special resolution 1s also effective for such purpose, and

(H) headings do not affect the interpretation of any Article
LIABILITY OF MEMBERS

The liability of each member is imited to the amount, if any, unpad on the share(s) held
by such member

FORM OF RESOLUTION

Subject to the Companies Acts, where anything can be done by passing an ordinary
resolution, this can also be done by passing a special resolution

EXCLUSION OF MODEL ARTICLES (AND ANY OTHER PRESCRIBED
REGULATIONS)

No regulations or articles set out in any statute, or in any statutory instrument or other
subordinate legislaton made under any statute, concerning companies (including the
regulations in the Companies (Mode! Articles) Regulations 2008 (S| 2008/3229)) shall
apply as the articles of the Company The following shall be the articles of association of
the Company

REGISTERED OFFICE

The Company's registered office s to be situated in England and Wales
SHARE CAPITAL

ALLOTMENT, REDUCTION AND ALTERATION

Subject to the Companies Acts, these Articles and to any relevant authonty of the
Company In general meeting reguired by the Act, the Board may offer, allot, grant
options or otherwise deal with or dispose of shares or grant nghts to subscribe for or
convert any secunty into shares to such persons, at such times and on such terms as it
may decide {including, without hrmitation, terms relatng to the renunciation of any
allotment) No shares may be 1ssued at a discount

The Board may, at any time after the allotment of any share but before any person has
been entered in the Register of Members, recognise a renunciation by the allottee n
favour of some other person and accord to the allottee of a share a nght to effect such
renunciation andfor allow the nghts to be represented to be one or more Participating
Secunities, In each case upon the subject to such terms and conditions as the Board
may think fit to impose

Subject to the Companies Acts and without prejudice to any nghts attached to any
shares, any share may be issued with such rights or restrictions as the Company may
by ordinary resolution determine

Subject to the Companies Acts, any share may be issued which 1s, or Is to be lable, to
be redeemed at the option of one or both of the Company or the holder, and the Board
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73

may determine the terms, condittons and manner of redempton of any such
redeemable share Such terms and conditions shall apply to the relevant shares as If
the same were set out in these Articles

The Company, by special resolution, may reduce its share capital, any capital
redemption reserve fund or any share premium account in any manner and with, and
subject to, any incident authonsed, and consent required, by law

The Company, by ordinary resolution, may
(A)  consoldate and divide ali or any of its share capital into shares of larger amount,

(B) subject to the Act, subdivide its shares, or any of them, into shares of smaller
amount, so however that in the sub-division the proportion between the amount
paid and the amount, if any, unpaid on each reduced share shall be the same as
it was in the case of the share from which the reduced share 1s denved (and so
that the resolution whereby any share is sub-divided may determine that, as
between the holders of the shares resulting from such sub-division, one or more
of the shares may have, as compared with the others, any such preferred,
deferred or other nghts or be subject to any such restrictions as the Company
has power to attach to unissued or new shares), or

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

SHARE WARRANTS TO BEARER

Subject to the Companies Acts, the Company may, with respect to any fully pad
shares, 1ssue a warrant (a "share warrant”) stating that the bearer of the warrant 1s
entitled to the shares specified In it The Company may provide (by coupons or
otherwise) for the payment of future dividends on the shares included in a share
warrant The shares specified in the share warrant may be transferred by the delivery of
the share warrant The provisions of these Arficles as to transfer and transmission of
shares shall not apply to share warrants

The powers referred to in Article 7 1 may be exercised by the Board The Board may
determine and vary the terms on which a share wamant 1s to be 1ssued, including
(without imitatton) terms on which

(A) a new share warrant or coupon may be issued n the place of one damaged,
defaced, worn out or lost (provided that no new share warrant shall be 1ssued to
replace one that has been lost unless the Board 1s satisfied beyond reasonable
doubt that the onginal has been destroyed),

(B)  the bearer of the share warrant may be entfitled to receive notice of and to attend,
vote and demand a poll at general meetings,

(C) dividends may be paid, and

(D) any share warrant may be surrendered and the name of the holder entered n the
Register of Members in respect of the shares specified in it

Subject to the terms on which a share warrant 1s 1ssued and to these Articles, the bearer
of a share warrant shall be deemed to be a member for all purposes The bearer of a
share warrant shall be subject to the terms n force and applcable to such share
warrant, whether made before or after its 1ssue

5.
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The Company shall not be bound to recognise (even if it has notice of If) any interest in
or in respect of any share represented by a share warrant other than the bearer's
absolute night to the share warrant

The Company shall not be responsible for any loss or damage suffered by any person
by reason of the Company entering in the Register, upon the surrender of a share
warrant, the name of any person who I1s not the true and lawful owner of that share
warrant

COMMISSIONS AND BROKERAGE

The Company may exercise all powers conferred by the Companies Acts of paying
commissions (n relation to a subscnphon for shares or other allotment Subject to the
Companies Acts, such commissions may be satisfied in cash or by the allotment of fully
or partly paid shares or other securties or any combination of such methods The
Company may also pay such brokerage In relation to a subscription for shares as may
be lawful

TRUSTS NOT RECOGNISED

Except as otherwise provided by these Articles, required by law or as ordered by a
Court of competent junsdiction, no person shall be recogrised by the Company as
holding any share on any trust and the Company shall not be bound by or recognise any
equitable, contingent, future, partial or other claim to or interest in any share except an
absolute nght of the holder to the share in its entirety (even if the Company has notice of
such interest)

VARIATION OF CLASS RIGHTS

Subject to the Companies Acts and If the share capital of the Company 1s divided into
shares of different classes, any of the nghts aftached to any class of shares
(notwithstanding that the Company may be or be about to be in lguidation) may (unless
the nghts attached to the shares of the class otherwise provide) be vaned or abrogated
in any manner, either with the consent in wnting of the holders of not less than three
guarters in nominal value of the 1ssued shares of the class or with the sanction of a
special resolution passed at a separate meeting of the holders of shares of the class
duly convened and held in accordance with Article 11

Subject to the terms of 1ssue of or nghts attached to any shares, the nghts or privileges
attached to any class of shares shall be deemed not to be varied or abrogated by

(A) the creation or issue of any new shares ranking parl passu Iin all respects (save
as to the date from which such new shares shall rank for dividend) with or
subsequent to those already 1ssued,

(B) the reduction of the capital paid up on such shares or by the purchase or
redemption by the Company of any of its own shares in accordance with the
Companies Acts and these Articles, or

(C) the Board resolving that a class of shares 1s to become or I1s to cease to be, or
the Operator permitting such class of shares to become or to cease to be, a
Participating Security

CLASS MEETINGS

The Board may call a separate general meeting of the holders of the shares of any
class at any time and for any purpose as it thinks fit

-B-
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A separate meeting for the holders of a class of shares shall be convened and
conducted as nearly as possible In the same way as a general meeting pursuant to
these Articles, except that

(A}  no member, other than a Director, shall be entitled to notice of it or to attend such
meeting unless he is a holder of shares of that class,

{B)  no vote may be given except in respect of a share of that class,

(C)} the quorum at the meefing other than an adjourned meeting shall be two persons
holding or representing by proxy at least one-third in nominal value of the issued
shares of that class and at an adjourned meeting the quorum shall be one person
holding shares of that class or his proxy, regardless of the number of shares held
by such person, and

(D) apell may be demanded by a member present in person or by proxy and entitled
to vote at the meeting and on a poll each member shall have one vote for every
share of that class of which he 1s the holder

FRACTIONS

If, as the result of a consoldation and division or a sub-division of shares, fractions of
shares become attributable to members, the Board may on behalf of the members deal
with the fractions as it thinks fit, including (without kmitation) in either of the ways
prescribed in this Article 12 below

The Board may sell shares representing the fractions to any person (including, subject
to the Companes Acts, the Company) for the best price reasonably obtainable and
distribute the net proceeds of sale in due proportion amongst the persons to whom such
fractions are atinbutable (except that if the amount due to a person 1s less than £5 00,
the Company may retain such sum for its own benefit) To give effect to such sale the
Board may

(A) n the case of certificated shares, authorise a person to execute an instrument of
transfer of shares to the purchaser or as the purchaser may direct, and

(B) in the case of uncertficated shares, exercise any power conferred on it by Article
15 10 to effect a transfer of the shares

The purchaser will not be bound to see to the application of the purchase monies in
respect of any such sale, nor will its title to the shares be affected by any irregularity in
or nvalidity of the proceedings connected with the sale or transfer Any mstrument or
exercise referred to in Article 12 2 shali be effective as if it had been executed or
exercised by the holder of the shares to which it relates

In relation to any frachons and subject always to the Companies Acts, the Board may
issue, to a member credited by way of capitalisation as fully paid, the mimmum number
of shares required to round up his holding of shares to a number which, following a
consolidation and diviston or a sub-division, leaves a whole number of shares (such
issue being deemed to have been effected immediately before the consolidation or the
sub-division, as the case may be) The amount required to pay up those shares may be
capitalised as the Board thinks fit, out of amounts standing to the credit of any reserve
or fund of the Company (including any share premium account, capital redemphion
reserve and profit and loss account), whether or not available for distribution, and
applied In paying up in full the appropnate number of shares A resolution of the Board
capttalising part of any such reserve or fund will have the same effect as if the
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capitalisation had been made with the sanction of an ordmary resolution of the
Company pursuant to Article 127 In relation to the capitahsation the Board may
exercise all the powers conferred on It by Article 126 without the sanction of an ordinary
resolution of the Company

CERTIFICATED SHARES
RIGHT TO CERTIFICATES

Subject to the Companies Acts, the requirements of (to the extent apphcable) the AlM
Rules and/or the London Stock Exchange, and these Arlicles, every person (except any
person In respect of whom the Company I1s not required by the Companies Acts to
complete and have ready for delivery a share certificate), upon becoming the holder of
a certificated share ts entitled, without charge, to cne certificate for all the certificated
shares of a class registered tn his name or, In the case of certficated shares of more
than one class being registered in his name, to a separate certficate for each class of
shares, unless the terms of 1ssue of the shares provide otherwise

Where a member {other than a person in respect of whom the Company I1s not required
by the Companies Acts to complete and have ready for delivery a share certificate)
transfers part of or pays up any further sum on his shares compnsed In a certificate he
shall be entitled, without charge, to one certificate for the balance of certificated shares
retained by him, reflecting the amounts paid up on such shares Where a member
(other than a person in respect of whom the Company is not required by the Companies
Acts to complete and have ready for delivery a share certificate) receives more shares
of any class, he shall be entitled, without charge, to one certificate for the extra shares
of that class to the extent that the balance Is to be held in certificated form

The Company is not bound to 1ssue more than one certificate for certificated shares
held jointly by two or more persons Delivery of a certificate to one joint holder shall be
sufficient delivery to all joint hotders

A certificate shall specify the number and class and the distinguishing numbers {if any)
of the shares in respect of which It s 1ssued and the nominal value and amount paid up
on the shares It shall be issued under the Seal, which may be affixed to or printed on 1t
or in such other manner as the Board may approve, having regard to the terms of 1ssue
and the requirements of (to the extent applicable) the Companies Acts, the AIM Rules
andfor the London Stock Exchange

Every share certificate sent in accordance with these Articles wilt be sent at the nsk of
the member or other person enttled to the certificate The Company will not be
responsible for any share certificate lost or delayed in the course of delivery

REPLACEMENT CERTIFICATES

If any certificate 1s worn-out, defaced, lost, stolen or destroyed, the Company may
cancel it and issue a replacement certificate subject to such terms as the Board may
decide as to evidence and indemnity (with or without security) and to payment of any
exceptional out-of- pocket expenses of the Company In investigating such evidence and
preparing such indemnity or such securty but otherwise free of charge, and (If the
certificate 1s worn-out or defaced) on delivery of the old certificate to the Company

Where a member holds two or more certificates for shares of one class, the Board may,
at his request, on surrender of the onginal certificates and without charge, cancel the
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certificates and Issue a single replacement certificate for certificated shares of that
class

At the request of a member, the Board may cancel a certificate and issue two or more In
its place (representing certficated shares in such proportions as the member may
specify), on surrender of the onginal certificate and on payment of such reasonable sum
as the Board may decide

UNCERTIFICATED SHARES
UNCERTIFICATED SHARES

Subject to the Companes Acts and the Uncertificated Securities Regulations, the Board
may resolve that a class of shares 1s to become, or I1s to cease to be, a Participating
Secunty

Shares of a class shall not be treated as forming a separate class from other shares of
the same class as a consequence of such shares being held in certificated or
uncertificated form or of any provision in these Articles or the Uncertificated Secunties
Regulations applying only to certificated shares or to uncertificated shares

Any share of a class which I1s a Participating Security may be changed from an
uncertificated share to a certificated share and from a cerificated share to an
uncertificated share in accordance with the Uncertificated Secunties Regulations

These Articles apply to uncertificated shares of a class which 1s a Participating Secunty
only to the extent that these Articles are consistent with the holding of such shares in
uncertificated form, with the transfer of title to such shares by means of the
Uncertrficated System and with the Uncertificated Securties Regulations

The Board may lay down regulations not included in these Articles which (in addition to
or in substitution for any provistons in these Articles)

(A)  apply to the 1ssue, holding or transfer of uncertificated shares,

(B) set out (where appropriate) the procedures for conversion and/or redemption of
uncertificated shares, and/or

(C) the Board considers necessary or appropnate to ensure that these Articles are
consistent with the Uncertificated Secunties Regulations and/or the Operator's
rules and practices

Such regulations will apply instead of any relevant provisions n these Articles which
relate to certificates and the transfer, conversion and redemption of shares or which are
not consistent with the Uncertificated Securities Regulations, in all cases to the extent (if
any) stated in such regulations If the Board makes any such regulations, Article 15 4
will {for the avoidance of doubt) continue to apply when read in conjunction with those
regulations

Any instruction given by means of an Uncertificated System as referred to in these
Articles shall be a dematenalised instruction given in accordance with the Uncertificated
Securities Regulations, the facilities and requirements of the Uncertificated System and
the Operator's rules and practices

For any purpose under these Articles, the Company may treat a member's holding of
uncertificated shares and of certificated shares of the same class as If they were
separate holdings, unless the Board otherwise dectdes
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Unless the Board determines otherwise or the Uncertificated Securities Regulations
require otherwise, any shares issued or created out of or in respect of any uncertficated
shares shall be uncertficated shares and any shares i1ssued or created out of or In
respect of any certificated shares shall be certificated shares

Where the Company 1s entitied under the Companies Acts, the Operator's rules and
practices, these Articles or otherwise to dispose of, forfeit, enforce a lien over, transfer,
re-allot or sell or otherwise procure the sale of any shares of a class which 1s a
Participating Secunty which are held in uncertificated form, the Board may take such
steps (subject to the Uncertificated Secunties Regulations and to such rules and
practices) as may be required or appropnate, by mstruction by means of the
Uncertificated System or otherwise, to effect such disposal, forfeiture, enforcement or
sale including by (without imitation)

(A) requesting or requinng the deletion of any computer-based entries In the
Uncertificated System refating to the holding of such shares in uncertificated
form,

(B) altering such computer-based entries so as to divest the holder of such shares of
the power to transfer such shares other than to a person selected or approved by
the Company for the purpose of such transfer,

(C) requinng any holder of such shares, by notice in writing to him, to change his
holding of such uncertificated shares into certificated form within any specified
penod and keep 1t as a certificated share for as long as the Board requires,

(D) requinng any holder of such shares to take such steps as may be necessary to
sell or transfer such shares as directed by the Company,

(E) otherwise rectify or change the Register of Members n respect of any such
shares 1n such manner as the Board considers appropnate (including, without
limitation, by entering the name of a transferee into the Register of Members as
the next holder of such shares), and/or

(F) appointing any perscn to take any steps in the name of any holder of such
shares as may be required to change such shares from uncertificated form to
certificated form and/or to effect the transfer of such shares (and such steps shall
be effective as If they had been taken by such holder)

The Company shall be entitled to assume that the entries on any record of securities
maintained by it In accordance with the Uncertificated Securities Regulations and
regularly reconciled with the relevant Operator's register of secunties are a complete
and accurate reproduction of the particulars entered in the Operator's register of
securties and shall accordingly not be liable in respect of any act or thing done or
omitted to be done by or on behalf of the Company In rellance on such assumption Any
provision of these Articles which requires or envisages that acton will be taken In
reliance on nformation contamed in the Register of Members shall be construed to
permit that action to be taken in reltance on information contained 1n any relevant record
of securities {(as so maintained and reconciled)

LIEN ON SHARES
COMPANY'S LIEN ON SHARES NOT FULLY PAID

The Company has a first and paramount lien on each 1ssued share (nct being a fully
paid share) registered in the name of each member {(whether solely or jointly with other
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persons) for all amounts payable to the Company (whether actually or contingently and
whether presently payable or not) in respect of such share

The fien applies to all dividends on any such share, to all amounts payable by the
Company In respect of such share and (if the lien 1s enforced and the share i1s sold by
the Company) the proceeds of the sale of that share It also applies notwithstanding
that,

(A) the Company may have notice of any equitable or ather interest of any person In
any such share, or

(B) any such amounts payable may be the joint debts and habilities of both the
holder of the share and one or more other persons

The Board may waive any lien that has ansen or resolve that any share be exempt
wholly or in part from this Article 16

ENFORCEMENT OF LIEN BY SALE

For the purpose of enforcing the Company's lien on any shares, the Board may sell all
or any of such shares In such manner as it decides if an amount in respect of which (the
lien exists 1s presently payable and 1s not paid within fourteen (14) clear days following
the giving of a notice to the holder (or any person entitled by transmission to the share)
demanding payment of the amount due within such fourteen (14) clear day penod and
stating that if the notice 1s not complied with the shares may be sold

To give effect to such sale the Board may

(A) I the case of certificated shares, authonse a person to execute an nstrument of
transfer of shares in the name and on behalf of the holder of, or the person
entitled by transmission to, them to the purchaser or as the purchaser may direct,
and

(B) inthe case of uncertificated shares, exercise any power conferred on It by Article
15 10 (uncertificated shares) to effect a transfer of the shares

The purchaser will not be bound to see to the application of the purchase monies In
respect of any such sale, nor will its title to the shares be affected by any imegulanty in
or invalidity of the proceedings connected with the sale or transfer Any mstrument or
exercise referred to in Article 17 2 shall be effective as if it had been executed or
exercised by the holder of, or the person entitled by transmussion to, the shares to which
it relates

APPLICATION OF SALE PROCEEDS

The net proceeds of any sale of shares subject to the Company's len under these
Articles (after payment of the costs and expenses of sale) shall be applied in or towards
satisfaction of the amount then due to the Company in respect of the shares Any
balance shall be paid to the onginal holder of, or the person entitled (but for such sale)
by transmission to, the shares on (in the case of certificated shares) surrender to the
Company for cancellation of the certificate for such shares and (in all cases) subject to
the Company having a lien on such balance on the same basis as applied to such
shares for any amount not presently payable as existed on such shares before the sale

CALLS

Subject to the terms on which shares are allotted, the Board may make calls on the
members (and any persons entitled by transmission) in respect of any amounts unpaid
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on their shares (whether in respect of nominal value or premiumy) and not payable on a
date fixed by or n accordance with the allotment terms Each such member or other
person shall pay to the Company the amount called, subject to recewving at least
fourteen (14) clear days' notice specifying when and where the payment is to be made,
as required by such notice

A call may be made payable by instalments A call shall be deemed to have been made
when the resolution of the Board authonsing it 1s passed A call may, before the
Company's receipt of any amount due under 1t, be revoked or postponed in whole or in
part as the Board may decide A person upon whom a call 1s made will remamn Jointly
and severally liable with successors In title for calls made on him notwithstanding the
subsequent transfer of the shares in respect of which the call was made

LIABILITY OF JOINT HOLDERS

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

INTEREST

If the whole of the sum payable in respect of any call 1s not pad by the day it becomes
due and payable, the person from whom it 1s due shall pay all costs, charges and
expenses that the Company may have incurred by reason of such non-payment,
together with interest on the unpaid amount from the day became due and payable
until it 1s paid at the rate fixed by the terms of the allotment of the share or In the notice
of the call or, If no rate Is fixed, at such rate not exceeding five (5) per cent, per annum
(compounded on a six monthly basis) as the Beard shall determine The Board may
walve payment of such costs, charges, expenses or interest in whole or in part

DIFFERENTIATION

Subject to the allotment terms, the Board may make arrangements on or before the
issue of shares to differentiate between the holders of shares in the amounts and times
of payment of calls on their shares

PAYMENT IN ADVANCE OF CALLS

The Company may recewe from any member (or any person entitled by transmission
willing to advance the same) all or any part of the amount uncalled and unpaid on the
shares held by him (or to which he 1s entitled}) The lrability of each such member or
other person on the shares to which such payment relates shall be reduced by such
amount The Company may pay Interest on such amount from the time of receipt until
the time when such amount would, but for such advance, have become due and
payable at such rate not exceeding five (5) per cent, per annum (compounded on a six
monthly basis) as the Board may decide

The Company may at any time repay the amount so advanced by giving at least three
(3) months' notice 1n writing to such member of its intention to do so, unless before the
expration of such notice the amount so advanced shall have been calied up on the
shares In respect of which it was advanced

No sum paid up on a share in advance of a call shall entitle the holder to any portion of
a dividend subsequently declared or pad In respect of any pernod prior fo the date on
which such sum would, but for such payment, become due and payable
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RESTRICTIONS IF CALLS UNPAID

Unless the Board decides otherwise, no member shall be entitted to recewve any
dividend or to be present or vote at any meeting or to exercise any nght or privilege as a
member until he has paid all calls due and payable on every share held by him, whether
alone or jointly with any other person, together with interest and expenses (if any) to the
Company

SUMS DUE ON ALLOTMENT TREATED AS CALLS

Any sum payable in respect of a share on allotment or at any fixed date, whether in
respect of the nominal value of the share or by way of premium or as an instalment of a
call, shall be deemed to be a call If such sum I1s not paid, these Articles shall apply as If
it had become due and payable by virtue of a call

FORFEITURE
FORFEITURE AFTER NOTICE OF UNPAID CALL

If a call or an instalment of a cali remains unpaid after it has become due and payable,
the Board may give to the person from whom 1t i1s due not less than fourteen (14) clear
days' notice requinng payment of the amount unpaid together with any interest which
may have accrued and any costs, charges and expenses that the Company may have
incurred by reason of such non-payment The notice shall state the place where
payment Is to be made and that if the notice 1s not complied with the shares in respect
of which the call was made will be liable to be forfeited If the notice 1s not complied
with, any shares In respect of which it was given may, before the payment required by
the notice has been made, be forfeited by a resolution of the Board The forfeiture wiil
nclude all dividends and other amounts payable in respect of the forfeited shares which
have not been paid before the forfeiture

The Board may accept the surrender of a share which Is liable to be forfeited n
accordance with these Articles All provisions in these Articles which apply to the
forferture of a share also apply to the surrender of a share

NOTICE AFTER FORFEITURE

When a share has been forfeited, the Company shall give notice of the forfeiture to the
person who was before forfeiture the holder of the share or the person entitled by
transmission to the share An entry that such notice has been given and of the fact and
date of forfeiture shall be made in the Register of Members No forfeiture will be
invalidated by any omission to give such notice or make such entry

CONSEQUENCES OF FORFEITURE
A share shall, on its forfeiture, become the property of the Company

All Interest in and all claims and demands against the Company in respect of a share
and all other rights and habilities incidental to the share as between its holder and the
Company shall, on its forfeiture, be extinguished and terminate except as otherwise
stated in these Articles or, in the case of past members, as provided by the Companies
Acts

The holder of a share (or the person entitled to it by transmission) which is forfeited
shall

(A)  on s forfeiture cease to be a member (or a person entitled) in respect of it,
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(B) If a certificated share, surrender to the Company for cancellation the certificate
for the share,

(C) reman liable to pay to the Company all monies payable in respect of the share at
the time of forfeiture, with interest from such time of forfeiture untl the tme of
payment, in the same manner n all respects as If the share had not been
forfeited, and

(D) reman liable to satisfy all (if any) claims and demands which the Company might
have enforced In respect of the share at the tme of forfeiture without any
deduction or allowance for the value of the share at the tme of forfeiture or for
any consideration received on its disposal

DISPOSAL OF FORFEITED SHARE

Subject to the Companies Acts, a forfeited share may be sold, re-allotted or otherwise
disposed of, on such terms and in such manner as the Board may decide, either to the
person who was before the forfeiture the holder or to any other person At any tme
before the disposal, the forfeiture may be cancelled on such terms as the Board may
decide Where for the purpose of its disposal a forfeited share is to be transferred to any
transferee, the Board may

(A) n the case of certfficated shares, authorise a person to execute an instrument of
transfer of shares in the name and on behalf of their holder to the purchaser or
as the purchaser may direct, and

(B) i the case of uncertificated shares, exercise any power conferred on it by Article
15 10 {uncertificated shares) to effect a transfer of the shares

Any instrument or exercise referred to in Article 29 1 shall be effective as If 1t had been
executed or exercised by the holder of, or the person entitied by transmission to, the
shares to which it relates The Company may receive the consideration (if any) given for
the share on its disposal

PROOF OF FORFEITURE

A statutory declaration by a Director or the Secretary that a share has been forfeited on
a specified date shall be conclusive evidence of the facts stated in it against all persons
claming to be entitled to the share The declaration shall (subject to the execution of
any necessary instrument of transfer) constitute good title to the share The person to
whom the forfeited share 1s transferred or sold shall not be bound tc see to the
application of the consideration (if any) given for it on such transfer His title to the share
will not be affected by any irregularity in, or invalidity of, the proceedings connected with
the forfeiture or transfer of the share

UNTRACED MEMBERS
SALE OF SHARES

Subject to the Uncertificated Secunties Regulations, the Company may sell, at the best
price reasonably obtainable, any share of a member, or any share to which a person I1s
entitled by transmission, if

(A) dunng the penod of twelve (12) years prior to the date of the publication of the
advertisements referred to in this Article 31 1 (or, If published on different dates,
the earlier or earliest of them)
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(M no cheque, warrant or money order In respect of such share sent by or
on behalf of the Company to the member or to the person entitled by
transmission to the share, at his address mn the Register of Members or
other address last known to the Company has been cashed, and

(2) no cash dividend payable on the shares has been satisfied by the
transfer of funds to a bank account of the member {or person entitled by
transmission to the share) or by transfer of funds by means of the
Uncertificated System,

and the Company has received no communication (whether in writing or otherwise) In
respect of such share from such member or person, provided that dunng such twelve
(12) year period the Company has paid at least three (3} cash dividends (whether intenm
or final) In respect of shares of the class in question and no such dividend has been
claimed by the person entitled to such share,

(B)

(€)

(D)

(E)

on or after the expiry of such twelve (12) year pertod the Company has given
notice of its ntention to sell such share by advertisements in a national
newspaper published In the country in which the Company's Registered Office 1s
located and in a newspaper circulating in the area in which the address in the
Register of Members or other last known address of the member or the person
entitled by transmission to the share or the address for the service of notices on
such member or person notified to the Company n accordance with these
Articles I1s located,

such advertisements, If not published on the same day, are published within thirty
(30) days of each other,

during a further period of three (3) months following the date of publication of
such advertisements {or, if published on different dates, the date on which the
requrements of this Article 311 concerning the publication of newspaper
advertisements are met) and prior to the sale the Company has not received any
communication (whether in writing or otherwise) In respect of such share from
the member or person entitled by transmission, and

if such share 1s listed or dealt in on any stock exchange, the Company has first
given nofice In writing to that exchange (where required) of its intention to sell
such share

If during such twelve (12) year period, or dunng any subsequent pericd ending on the
date when all the requirements of Article 31 1 have been met in respect of any shares,
any additional shares that have been issued in respect of those held at the beginning of,
or previously 5o I1ssued during, any such subsequent period and all the requirements of
Article 31 1 have been satisfied with regard to such additional shares, the Company
may also sell the additional shares

To give effect to a sale pursuant to Article 31 1 or Article 31 2, the Board may

(A)

(B}

In the case of certificated shares, authorise a person to execute an instrument of
transfer of shares in the name and on behalf of the holder of, or the person
entitled by transmission to, them to the purchaser or as the purchaser may direct,
and

in the case of uncertificated shares, exercise any power conferred on 1t by Article
15 10 (uncerhficated shares) to effect a transfer of the shares
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The purchaser will not be bound to see to the application of the purchase monies In
respect of any such sale, nor will its title to the shares be affected by any trregulanty in
or invalidity of the proceedings connected with the sale or transfer Any instrument or
exercise referred to in Arhicle 31 3 shall be effective as If it had been executed or
exercised by the holder of, or the persen entitied by transmission fo, the shares to which
it relates

APPLICATION OF SALE PROCEEDS

The Company shall account to the member or other person entitled to such share for the
net proceeds of such sale by carrying all monies in respect of the sale to a separate
account The Company shall be deemed to be a debtor to, and not a trustee for, such
member or other person In respect of such monies Monies carmed to such separate
account may etther be employed In the business of the Company or invested as the
Board may think fit No interest shall be payable to such member or other person in
respect of such monies and the Company shall not be required to account for any
money earned on them

TRANSFER OF SHARES
FORM OF TRANSFER
Subject to these Articles, a member may transfer all or any of his shares

(A) in the case of certificated shares, by an instrument of transfer in wnting 1IN any
usual form or in another form approved by the Board, which must be executed by
or on behalf of the transferor and (in the case of a transfer of a share which 1s not
fully paid) by or on behalf of the transferee, or

(B) In the case of uncertificated shares, without a wntten instrument (n accordance
with the Uncertificated Secunfies Regulations

Subject to the provisions of the Uncertificated Secunties Regulations, the transferor
shall remain the holder of the share transferred until the name of the transferee 1s
entered In the Register of Members in respect of it

REGISTRATION OF A CERTIFICATED SHARE TRANSFER

Subject to these Articles, the Board may, in its absolute discretion and without giving a
reason, refuse to register the transfer of a certificated share or the renunciation of a
renounceable letter of aliotment unless it 1s

(A)  n respect of a share which 1s fully paid,
(B) i respect of a share on which the Company has no hen,
(C) n respect of only one class of shares,

(D) in favour of a single transferee or renouncee or not more than four joint
transferees or renouncees,

(E) duly stamped or duly certificated or otherwise shown to the satisfachon of the
Board to be exempt from stamp duty (if required), and

(F)  delivered for registration to the Registered Office or such other place as the
Board may decide, accompanied by the certificate for the shares to which i
relates (except In the case of a transfer of a share, for which a certificate has not
been 1ssued, by a person In respect of whom the Company Is not required by the
Companies Acts to complete and have ready for delivery a share certificate, and
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except In the case of a renunciation) and any other evidence as the Board may
reasonably require to prove the title to such share of the transferor or person
renouncing and the due execution by himn of the transfer or renunciation or, if the
transfer or renunciation 1s executed by some other person on his behalf, the
authonty of such person to do so,

provided that the Board shall not refuse to register any transfer or renunciation of any
certificated shares made through a recognised nvestment exchange as defined in the
Financial Services and Markets Act 2000 or any other stock exchange outside the
United Kingdom on which the Company's shares are normally traded In circumstances
where such refusal would prevent dealings in such shares from taking place on an
open and proper basis

if the Board refuses to register a transfer or renunciation pursuant to this Article 34, it
shall, within two (2) months after the date on which the transfer or renunciation was
delivered to the Company, send notice of the refusal to the transferee or renouncee
uniess it suspects that the proposed transfer or renunciation may be fraudulent An
nstrument of transfer or renunciation that the Board refuses to register shall (except in
the case of suspected fraud) be returned to the person delivenng it All instruments of
transfer which are registered may, subject to these Articles, be retaned by the
Company

REGISTRATION OF AN UNCERTIFICATED SHARE TRANSFER

The Board shall register a transfer of title to any uncertificated share or the renunciation
or transfer of any renounceable nght of allotment of a share which I1s a Participating
Secunty held in uncertificated form in accordance with the Uncertificated Secuntes
Regulations, except that the Board may refuse (subject to any relevant requirements of
(to the extent applicable) the AIM Rules and/or the London Stock Exchange) to register
any such transfer or renunciation which 1s in favour of more than four persons jointly or
in any other circumstance permitted by the Uncertificated Securities Regulations

In accordance with and subject to the provisions of the Uncertificated Securities
Regulations, where ttle to an uncertficated share Is transferred by means of an
Uncertificated System to a person who s to hold such share in certificated form
thereafter, the Company, as participating Issuer, shall register the ftransfer mn
accordance with the relevant Operator instruction, but so that the Company may refuse
to register such a transfer in any circumstance permitted by the Uncertificated
Secunties Regulations

If the Board refuses to register any such transfer or renunciation the Company shall,
within two (2) months after the date on which the instruction relating to such transfer or
renunciation was received by the Company, send notice of the refusal to the transferee
or renouncee

RENUNCIATION OF ALLOTMENTS

The Board may, at its discretion, recognise and give effect to a renunciation of the
allotment of any share by the aliottee in favour of some other person

NO FEE ON REGISTRATION

No fee shall be charged for the registration of a transfer of a share or the renunciation of
a renounceable letter of allotment or other document relating to or affecting the title to
any share or for making any other entry in the Register of Members
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TRANSMISSION OF SHARES
ON DEATH

If 2 member dies, the survivors or survivor where he was a jomnt holder, or his personal
representatives where he was the sole or only surviving holder, shall be the only
persons recognised by the Company as having any title to his shares Nething In these
Articles shall release the estate of a deceased holder from any iability in respect of a
share which has been held by him solely or joinily

ELECTION OF PERSON ENTITLED BY TRANSMISSION

A person becoming entitled to a share in consequence of the death or bankruptcy of a
member, or of any other event giving nise to a transmission of such entitement by
operation of law (an "entitled person”), may, on such evidence as to his title being
produced as the Board may require, elect either to become registered as the holder of
such share or to have some person nominated by him so registered If he 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

(A) In the case of a certficated share, execute an instrument of transfer of such
share to such person, and

(B) nthe case of an uncertificated share, either

(n procure that all appropriate instructions are gwven by means of the
Uncertficated System to effect the transfer of such share to such person,
or

(2) change the uncertfficated share to certificated form and then execute an
instrument of transfer of such share to such person

Where the entitlement of a person to a share because of the death or bankruptcy of a
member or otherwise by operation of law Is proved to the satisfaction of the Board, the
Board shall within sixty days after proof cause the entitlement of that person to be noted
in the Register

An entitied person shall be entitled to receve and may give a discharge for all dividends
and other money payable in respect of the share but shall not be entitled in respect of
that share to receive notices of or to attend or vote at meetings of the Company or at
any separate meetings of the holders of any class of shares or, except as previously
stated, to any of the nghts or privileges of a member until he has become a holder in
respect of the share in question

All the provisions of these Articles relating to the transfer of shares shall apply to the
notice or Instrument of transfer or instructions (as the case may be) referred to in Article
39 1 as If the notice were an instrument of transfer and as If the instrument of transfer
was executed, or the instructions were given, by the member and the event giving rise
to the transmission had not occurred

The Board may give notice requiring a person to make the election referred to in Article
391 If such notice 1s not complied with within sixty days, the Board may withhold
payment of all dividends and other amounts payable in respect of the share until notice
of election has been made
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Subject to the provisions of this Article 39, any offer, notice, information or any other
document delivered or sent to the address of any shareholder in pursuance of these
Articles shall, notwithstanding that such shareholder be then dead or bankrupt or that
any other event giving rise to a transmission of such shareholder's entitiement by
operation of law has occurred, and whether or not the Company has notice of his death
or bankruptcy or other event giving rnise to a transmission of such shareholder's
entitlement by operation of law, be deemed fo have been duly delivered or sent in
respect of any share registered in the name of such shareholder as sole or first-named
joint holder

RIGHTS ON TRANSMISSION

A person becoming entitled by transmission to a share shall have the nghts to which he
would be entitied if he were the holder of the share, except that he shall not, before
being registered as its holder, be entitled in respect of it to receive notice of, or to aftend
or vote at, any general meeting or at any separate meeting of the holders of any class
of shares

GENERAL MEETINGS
GENERAL MEETINGS

A general meeting shall be held In every year as the annual general meeting of the
Company (and specified as such in the notice convening the meeting), at such time
(within a period of not more than fifteen (15) months after the holding of the last
preceding annual general meeting} and place as may be determined by the Board In
accordance with the Protocol The general meetings referred to in this Article 41 1 shall
be called annual general meetings

Without prejudice to Article 41 1 and the requirement under the Companies Acts to
convene an annual general meeting in each year, the Board may convene a general
meeting whenever it thinks fit A general meeting shall also be convened on such
requistion, or in default may be convened by such requisitionists, as provided by
sections 303 to 305 of the Act and no business shall be transacted at such meeting
except that stated by the requisttion or proposed by the Board

NOTICE OF GENERAL MEETINGS

An annual general meeting shall be convened by not less than twenty-one (21) clear
days' nohce

All general meetings other than annual general meetings shall be convened by not less
than fourteen (14) clear days' notice, even where a special resolution IS to be
considered

Subject to the Companies Acts and notwithstanding that it 1s convened by shorter notice
than that specified in Article 42 1 and Article 422, a general meeting shall be deemed
to have been duly convened if it 1s so agreed

(A) in the case of an annual general meeting, by all the members entitied to attend
and vote at the meeting, and

(B) n the case of any other general meeting, by a majponty m number of the
members having a right to atiend and vote at the meeting, being a majority
together holding not less than ninety five (95) per cent, in nomnal value of the
shares giving that nght
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The notice of meeting shail specify
(A) if applicable, that the general meeting is to be the annual general meeting,
(B) the place, the day and the time of the meeting,

(C) subject to the requirements of (to the extent applicable) the AIM Rules and/or the
London Stock Exchange, the general nature of the business to be transacted,

(D) If the meeting s convened to consider a special resolution, the intention to
propose the resolution as such,

(E)  with reasonable prominence, that a member entitled to attend and vote s entitled
to appoint one or more proxies to attend and, on a poli, vote instead of him and
that a proxy need not also be a member,

(F) the procedures with which members must comply in order to be able to attend
and vote at the meeting (including the date by which they must comply),

(G) detatls of any forms to be used for the appointment of a proxy,

(H) atime by which a person must be entered on the Register of Members in order
for such person to have the right to attend or vote at the meeting (subject to the
Uncertificated Securities Regulations if the Company 1s then a participating
issuer for the purpose of the Uncertificated Securities Regulations), and

() at the Board's discretion, include a statement for the procedure for members to
vote i advance or by electronic means (including the date by which it must be
done and details of any forms to be used)

The notice of meeting shall

(A) be given to the members (other than a member who, under these Articles or any
restrictions imposed on any shares, 1s not entitled to receive notice from the
Company), to the Directors and to the Auditors, and

(B) ({to the extent applicable) comply with all relevant obhgattons under the AIM
Rules, including but not imited to being made availlable on the Company's
website

Where the Company has given an electronic address n any notice of meeting, any
document or information relatng to proceedings at the meeting may be sent by
electronic means to that address, subject to any conditions or limitations specified i the
relevant notice of meeting

The Board may determine that the members entitled to receive notice of a meeting are
those persons entered on the Register of Members at a time determined by the Board
(subject to the Uncertificated Securttes Regulations If the Company 1s then a
participating 1ssuer for the purpose of the Uncertificated Securities Regulations) which
shall not be more than 48 hours before the time fixed for the meeting, excluding any
part of any day that 1s not a working day Changes to entries on the register after the
fime so specified n the notice shall be disregarded in determining the nghts of any
person to so attend or vote

The accidental omission to send or give a notice of meeting or, In cases where 1t Is
intended that it be sent out or given with the notice, an instrument of proxy or any other
document to, the fallure to give notice due to circumstances beyond the Company's
control, or the non- receipt of any such item by, any person entitled to receive any such

-20-




42 9

43

44 1

44 2

45
45 1

item shall not invahdate the proceedings at that meeting In this Article references to
notice or any other document includes communications in electronic form and
documents made available on a website In accordance with the Companies Acts and
these Articles

if the Board, In its absolute discretion, considers that it 1s impractical or unreasonable for
any reason to hold a general meeting at the time or place specified In the notice calling
the general meeting, it may move and/or postpone the general meeting to another time
and/or place Notice of the business to be transacted at such moved and/or postponed
meeting Is not required The Board must take reasonable steps to ensure that members
trying fo attend the general meeting at the orniginal time and/or place are informed of the
new arrangements for the general meeting Proxy forms can be delivered as specified
in Article 57 until 48 hours before the rearranged meeting (excluding any day that is not
a working day) Any postponed and/or moved meeting may also be postponed and/or
moved under this Articte 42

QUORUM FOR GENERAL MEETING

No business shall be transacted at a general meeting unless a quorum 1s present when
the meeting proceeds to business For all purposes the quorum shall be not less than
two (2) qualfying persons, unless (1) each 1s a qualifying person only because he 1S
authorsed under section 323 of the Act to act as the representative of a corporation n
relation to the meeting, and they are representatives of the same corporation, or (1)
each Is a qualfying person only because he 1s appointed as proxy of a member In
relation to the meeting, and they are proxies of the same member For the purposes of
this Article 43, a "qualifying person" means (1) an individual who I1s a member of the
Company, (i) a person authorised under section 323 of the Act to act as the
representative of a corporation in relation to the meeting, or (1) a person appointed as a
proxy of a member in relation to the meeting The absence of a quorum will not prevent
the appointment of a charrman of the meeting Such appointment shall not be treated as
being part of the business of the meeting

PROCEDURE IF QUORUM NOT PRESENT

.

if within five minutes {or such longer time not exceeding one hour as the chairman of
the meeting may decide to wait) after the time appointed for the holding of the meeting
a quorum Is not present, or If duning the meeting a quorum ceases to be present, the
meeting

(A) if convened on the requisition of members, shall be dissolved, and

(B) n any other case shall stand adjourned for no less than ten (10) clear days to
such other day and at such other time and place as the chairman (or, in default,
the Board) may decide

If at such adjourned meeting a quorum i1s not present within five minutes (or such longer
time not exceeding one hour as the chairman of the meeting may decide to wait) after
the time appointed for holding i, one person entitled to vote on the business to be
transacted, being a qualifying person, shall be a quorum

CHAIRMAN OF GENERAL MEETING

The chairman (if any) of the Board or, in his absence, the vice chairman (if any) shall
preside as chairman at a general meeting If there 1s no chairman or vice chairman, or if
at a meeting netther Is present within five minutes after the time fixed for the start of the
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meeting, or neither 1s willing to act, the Directors present shall select one of their
number to be chairman of the meeting f only one Director 1s present and willing to act,
he shall be chairrman of the meeting In default, the members present in person or proxy
and entitled to vote shail choose one of their number to be chairman of the meeting

Without prejudice to any other power that he may have under the provisions of the
Articles or at common law, the chairman, acting In good faith, may take such action as
he thinks fit to promote the orderly conduct of the business of the meeting as specified
In the notice of meeting and the chairman's good faith decision on matters of procedure
or ansing incidentally from the business of the meeting shall be final, as shall be s
determination as to whether any matter 1s of such a nature

RIGHTS OF DIRECTORS AND OTHERS TO ATTEND MEETINGS

A Director {and any other person Invited by the chairman of the meeting to do so} may
attend and speak at a general meeting and at a separate meeting of the holders of any
class of shares of the Company, whether or not he 1s a member

The chairman may Invite any person to attend and speak at any general meeting where
he considers that this will assist In the deliberations of the meeting

ACCOMMODATION OF MEMBERS AT MEETING

If it appears to the chairman of the meeting that the meeting place specified in the notice
convening the meeting s inadequate o accommodate all members entitled and wishing
to attend, the meeting will be duly constituted and its proceedings valid if the charrman is
satisfied that adequate facilites are available o ensure that a member who I1s unable to
be accommodated I1s able (whether at the meeting place or elsewhere)

(A) to participate in the business for which the meeting has been convened,

(B) to hear and see all persons present who speak (whether by the use of
microphones, loud-speakers, audio-visual communicatons equipment or
otherwise), and

(C) to be heard and seen by all other persons present in the same way

SECURITY

In addition to any measures which the Board may be required to take due to the location
or venue of the meeting, the Board may make any arrangement and impose any
restriction it considers appropriate and reasonable in the circumstances to ensure the
secunity of a meeting including, without imitation, the provision of evidence of identity by
any person attending the meeting, the searching of any such persen and the imposing
of restnictions on the items of personal property that may be taken into the meeting
place The Board may refuse entry to, or eject from, a meeting a person who refuses to
comply with any such arrangements or restrictions

POWER TO ADJOURN

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

Without prejudice to any other power of adjournment which the chairman of the meeting
may have under these Articles, at common iaw or otherwise, the chairman may, without
the consent of the meeting, adjourn the meeting from time to time (or indefinitely) and
from place to place if he decides that it 1s necessary or appropriate to do so in order to
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