WRITTEN RESOLUTIONS
OF
PIMCO A PLC
COMPANY NUMBER: 5745512
We, the undersigned, being the only members of the above company, for the time being entitled
to attend and vote at general meetings, hereby pass the following resoclutions as written

resolutions in accordance with Regulation 53 of Table A and agree that the said resolutions
shall for all purposes be as valid and effective as if the same had been passed at a general

meeting of 4 n-ed* s \{mw-..m e
- .g‘,_:!\: “s 3
1. THAR gf;?gm ps‘.rtneﬁ;@n;pgggmbeqnaqged to!HELIUS ENERGY PLC.

2. THAT Rew articies of association, a copy ‘of Wh!Ch is attached and initialled by me for
the purpose of identification, be adopted to the exclusion of all the existing articles.

Pinsent Masons Director Limited Plnsent Masons Secretarial Limited
Q JewE Zeus A JonE ook
Date Date
CERTIFIED TOBEAT
ggfg OF THE OR!GIN[ZLII.E AND COMPLETE
?\r\ Se. b Me—-—a e s
Pinsent Masons __
A% WABTKOGNR® 420
COMPAMIES HOUSE 28/056/2006

20\20664559.1\RC04 1




THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION

OF
HELIUS ENERGY PLC

{adopted by a written resolution passed on 9 June 2006)

AdS *ABOSHGMY*

O l COMPANIES HOUSE

Pinsent Masons

oM

No 5745512

699
28/06/2006




CONTENTS

PRELIMINARY

1. Exclusion of Tabie A

2. Definitions and Construction
SHARE CAPITAL

3. Share Capitai

VARIATION OF RIGHTS

4. Sanction required for Variation
5. Actions constituting a variation of rights
SHARES 3

6. Rights attached to shares

7. Unissued shares

8. Redeemable shares

9. Payment of commission

10. Trusts not recognised

11. Number of holders
UNCERTIFICATED SHARES

12. Shares in dematerialised form
13. Application of Articles

14. Forfeiture, lien and other entitlements
15. Issuer record of securities

16, Additional regulations

SHARE CERTIFICATES

17. Right to share certificate
18. Execution of share certificates
19. Replacement of share certificates

LIEN ON SHARES
20. Company's lien on shares not fully paid

21. Enforcing lien by sale

2012067 1384.23RCO1

Page




22 Giving effect to a sale 6

23. Application of proceeds of sale 6
CALLS ON SHARES 6
24, Calls 6
25. When call made 6
26. Liability of joint holders 6
27. Interest due on non-payment 6
28. Sums payable treated as calls 7
29. Power to differentiate 7
30. Payment of calls in advance 7
FORFEITURE AND SURRENDER OF SHARES 7
31. Notice if call not paid 7
32. Forfeiture on non-compliance with notice 7
33. Disposal of forfeited shares 7
34. Effect of forfeiture 7
35. Statutory declaration as to forfeiture 7
TRANSFER OF SHARES 7
36. Form of transfer 7
37. Refusal of registration of partly-paid share 8
38. Rights to refuse registration of certificated shares 8
39. Notice of refusal 8
40. Suspension of registration 8
41. No fee for registration 8
42. Retention of transfers 8
43. Renunciation deemed to be a transfer 8
TRANSMISSION OF SHARES 8
44, Transmission on death 8
45, Election of person entitled by transmission 8
46. Rights of person entitied by transmission 9

UNTRACEABLE SHAREHOLDERS 9

2012067 1384.21IRCM




47. Power to sell shares 9

48. Procedure on sale 9
DISCLOSURE OF INTERESTS 10
49. Disclosure of interests 10
ALTERATION OF SHARE CAPITAL 12
50. Increase, consolidation, sub-division and cancellation 12
51. Fractions arising on consolidation 12
52. Reduction of capital 13
PURCHASE OF OWN SHARES 13
53. Purchase of own shares 13
GENERAL MEETINGS 13
54, Annual general meetings 13
55. Calling of general meetings 13
NOTICE OF GENERAL MEETINGS 13
56. Length of notice 13
57. Contents of notice 13
58. Omission or non-receipt of notice 13
PROCEEDINGS AT GENERAL MEETINGS 13
59. Special business 13
60. Quorum 14
61. Procedure if quorum not present 14
62. Security arrangements 14
63. Chairman 14
64, Director's right to attend and speak 14
65. Adjournment 14
66. Meeting at more than one place 14
67. Amendments to resolutions 15
68. Method of voting and demand for a poll 15
69. Declaration by chairman 15

70. Withdrawal of demand for a poll 16

2020671384 2R COM




71. Method of taking a poll

72. Casting vote

73. When poll to be taken

74. Notice of a poil

75. Written resolutions

VOTES OF MEMBERS

76. Votes of members

77. Joint holders

78. Votes on behalf of incapable members
79. No right to attend or vote where sums overdue
80. Objections to voters

PROXIES

81. Appointment of proxy

82. Form of proxy

83. Delivery of proxies

84. Multiple proxies

85. Determination of proxy's authority

REPRESENTATIVES OF CORPORATIONS
86. Representatives of corporations

CLASS MEETINGS

a7. Class meetings
NUMBER OF DIRECTORS
88. Number of directors

APPOINTMENT AND RETIREMENT OF DIRECTORS

89. Directors to retire at third annual general meeting
90. Timing of vacation of office

91. Age of directors

92. Persons eligible as directors

93. Power of the company to appoint directors

94, Power of the board to appoint directors

20020671384, ARCO1

16
16
16
16
16
16
16
16
16
16
17
17
17
17
17
18
18
18
18
18
18
19
19
19
19
19
19
19
19

19




DISQUALIFICATION AND REMOVAL OF DIRECTORS
95, Power of removal by special resolution
96. Vacation of office

ALTERNATE DIRECTORS

a97. Appointment of alternate directors

98, Termination of appointment

99, Effect of appointment

100, Expenses and remuneration

101. Alternate director to be an officer

102. Method of appointment and removal

103. Appointee acting in more than one capacity

POWERS OF DIRECTORS

104. General powers of the company vested in the board

105. Local board

106. Appointment of attorneys and agents
DELEGATICN OF DIRECTORS' POWERS
107. Delegation of directors' powers
BORROWING POWERS

108. Borrowing powers

EXECUTIVE DIRECTORS

109. Appointment to executive offices

110. Managing director/chief executive to be a director
111. Other executive office not linked to directorship
112. Emoluments of executive directors

113. Delegation to executive directors

ASSOCIATE DIRECTORS

114. Associate directors
REMUNERATION OF DIRECTORS
115. Directors' fees

116. Extra remuneration

20020671384.2\RCO1

19

19

19

20

20

20

20

20

20

20

20

20

20

21

21

21

21

21

21

23

23

23

23

23

23

23

23

24

24

24




DIRECTORS' EXPENSES

117.

Directors' expenses

DIRECTORS' GRATUITIES AND PENSICNS

118.

Directors' gratuities and pensions

DIRECTORS' INTERESTS

119.
120.
121.
122.
123.
124.
125,

126.

Interests to be disclosed

Permitted interests

Director may act in a professional capacity
Voting on matters where a director is interested
Quorum when a director is not entitled to vote
Proposals may be considered separately
Chairman to decide whether a director may vote

Suspension or ratification by ordinary resclution

PROCEEDINGS OF THE BOARD

127. Notice of board meetings

128. Voting at board meetings

129. Quorum

130. Participation in meetings by telephone
131. Number of directors below quorum
132. Chairman

133. Resolution in writing

134. Validity of acts

SECRETARY

135. Secretary

MINUTES

136. Minutes

THE SEAL

137. Use of seal

138, Official seal

DIVIDENDS

20020671384 2R CO1

24

24

24

24

24

24

24

25

25

25

25

25

26

26

26

26

26

26

26

26

26

27

27

27

27

27

27

27

27

27




139. Declaration of dividends by the company

140, Calculation of dividends

141, Board may pay interim and fixed dividends
142, Amounts due on shares may be deducted
143, No interest on dividends

144, Record dates

145. Payment to persons entitled by transmission
148. Payment procedure

147. Uncashed dividends

148. Dividends cther than in cash

149. Scrip dividends

150. Joint holders

ACCOUNTS
151, Members have no right to inspect records
152. Delivery of accounts

CAPITALISATION OF PROFITS

153. Procedure

154. Profits which may be capitalised
NOTICES

155. Form of notice

156. Method of service

167, Members with overseas addresses

158. Member present deemed to have received notice
159. Service of notice on person entitied by transmission
160. Untraced member not entitled to notices

161. When notice deemed served

162. Notice when post not available

AUTHENTICATION OF DOCUMENTS
163. Authentication of documents

DESTRUCTION OF DOCUMENTS

2072067 1384.2\RCO1

27

27

27

28

28

28

28

28

28

29

29

30

30

30

30

30

30

31

31

31

31

32

32

32

32

32

32

33

33

33



164. Destruction of documents
WINDING UP

165. Winding up

INDEMNITY

166, Indemnity

20020671384 2\RC01

33

33

33

34

34




No 5745512

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

NEW
ARTICLES OF ASSOCIATION ASS - .
OF COMPANIES HOUSE 28/06/2006
HELIUS ENERGY PLC

{adopted by a written resolution passed on 9 June 2006)
PRELIMINARY

1. No regulations for management of a company set out in, or in any subordinate legislation made
under, any statute concerning companies shall apply as the articles or regulations of the Company.

2. In these Articles:-
2.1 if not inconsistent with the subject or context:-
“Act” means the Companies Act 1985
“Acts” means the Act, the Companies Act 1989, the Regulations and all
other statutes, orders, regulations or other subordinate legislation
for the time being in force concerning companies registered
under the Act so far as they apply to the Company
“acdress” in relation to electronic communications, includes any number or
address used for the purposes of such communications
“Alternate Director” means an alternate director appointed in accordance with

Article 97

“these Articles means these Ariicles of Association as from time to time altered
“Auditars” means the auditors for the time being of the Company

“‘Board” means the Directors or any of them acting as the board of
directors of the Company

“calendar year” means a year from 1 January to 31 December inclusive
“clear days” means in relation to the period of a notice that period excluding

the day when the notice is given or deemed to be given and the
day for which it is given or on which it is to take effect

20\20671384.2\RCHH 1




2.2

“connected with”

‘Directors”

“dividend”

“electronic communication”

“Executive Director”

“Groupsl

“holder”

“‘member”
“Office”
“Operator’
*paid”

‘Register”

“‘Regulations”

“sealu

“Secretary”

“Subsidiary Undertaking”

“Transfer Office”

“United Kingdom"”

“in writing”

“year”

in relation to a Director has the meaning given by section 346 of
the Act

means the directors for the time being of the Company

means dividend or bonus

means, unless the contrary is stated, an electronic
communication {as defined in the Act} comprising writing and
shall, for the avoidance of doubt, include a communication by

means of a relevant system

means a Director holding any office or employment or providing
any services as referred to in Article 109

means the Company and all Subsidiary Undertakings for the time
being

means in relation to any share the member whose name is
entered in the Register as the holder of that share

means & member of the Company

means the registered office of the Company

means a person approved by the Treasury under the Regulations
means paid or credited as paid

means the register of members of the Company and shall, so
long as the Regulations so permit or require, include a related

Operator register of members

means the Uncertificated Securities Regulations 2001 (S| 2001
No 3755)

means the common seal of the Company

means the secretary of the Company or any other person
appointed by the Board to perform the duties of the secretary of
the Company including a joint, assistant or deputy secretary

means a subsidiary undertaking of the Company

means the place where the Company's issuer register of
members is for the time being situated

means Great Britain and Northern Ireland

means the representation or reproduction of words, symbols or
other information in a visible form by any method or combination
of methods, whether comprised in an electronic communication
or otherwise, and "written" shall be construed accordingly

means any period of 12 consecutive months

words denoting the masculine gender shall include the feminine and neuter genders; words
denoting the singular number shall include the plural number and vice versa; words denoting
persons shail include corporations and unincorporated associations;

20\20671384.21RCO1




2.3

24

25

26

27

28

29

210

save as provided above any words or expressions defined in the Act or the Regulations shalll, if not
inconsistent with the subject or context, bear the same meaning;

all references to the Act, to any section or provision of the Act or to any other statute or statutory
provision or subordinate legislation shall be deemed to include a reference to any statutory re-
enactment or modification thereof for the time being in force (whether coming into force before or
after the adoption of these Articles);

references to a share (or a holding of a share) being in uncertificated form or in certificated form
are references, respectively, to that share being an uncertificated unit of a security or a certificated
unit of a security;

any reference to a meeting shall not be taken as requiring more than one person to be present in
person if any quorum requirement can be satisfied by one person;

any reference to a signature or to something being signed or executed includes an electronic
signature or other means of verifying the authenticity of an electronic communication which the
Board may from time to time approve, a signature printed or reproduced by mechanical or other
means or any stamp or other distinctive marking made by or with the authority of the person
required to sign the document to indicate it is approved by such person;

any reference to an "instrument”" means, unless the contrary is stated, a written document having
tangible form and not comprised in an electronic communication;

subject to the Acts, a special or extracrdinary resolution shall be effective for any purpose for which
an ordinary resolution is expressed to be required and a special resolution shall be effective for any
purpose for which an extraordinary resolution is required under these Articles; and

headings to these Articles are inserted for convenience only and shall not affect construction.
SHARE CAPITAL

The share capital of the Company on the adoption of these Articles is £50,000 divided into 50,000
ordinary shares of £1.00 each.

VARIATION OF RIGHTS

Subject to clause 4 of the Memorandum of Association of the Company and to the Acts, whenever
the capital of the Company is divided into different classes of shares, the rights attached to any
class of shares in issue may {unless otherwise provided by the terms of issue of the shares of that
class) from time to time be varied or abrogated, whether or not the Company is being wound up,
either with the consent in writing of the holders of three-fourths in nominal value of the issued
shares of the class (excluding any shares of that class held as treasury shares) or with the sanction
of an extraordinary resclution passed at a separate meeting of such holders (but not otherwise).

The special rights conferred upon the holders of any shares or class of shares shall, unless
otherwise provided by these Articles or the terms of issue of the shares concerned, be deemed to
be varied by a reduction of capital paid up on those shares but shall be deemed not to be varied by
the creation or issue of further shares ranking pari passu with them or subsequent to them. The
special rights conferred on the holders of ordinary shares shall be deemed not to be varied by the
creation or issue of any further shares ranking in priority to them nor shall any consent or sanction
of the holders of ordinary shares be required under Arlicle 4 to any variation or abrogation effected
by a resolution on which only the holders of ordinary shares are entitled to vote.

SHARES

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

20020671384.21RCO1 3




7. Subject to the provisions of the Acts and to any resoclution of the Company in general meeting, all
unissued shares of the Company shall be at the disposal of the Board which may allot, grant
options over or otherwise dispose of them to such persons, on such terms and at such times as it
may think fit.

3. Subject to the provisions of the Acts, shares may be issued which are to be redeemed or are liable
to be redeemed at the option of the Company or the holder on such terms and in such manner as
may be provided by or in accordance with these Articles.

9. In addition to all other powers of paying commissions the Company may exercise the powers of
paying commissions conferred by the Acts. Subject {o the provisions of the Acts, any such
commission may be satisfied by the payment of cash or by the allotment of fully or partly paid
shares or partly in one way and partly in the other.

10. Except as required by law, no person shall be recognised by the Company as holding any share
upon any trust and (except as otherwise provided by these Articles or by law) the Company shall
not be bound to recognise any interest in any share except an absolute right to the entirety of the
share in the holder.

11. Shares may not be registered in the names of more than four persons jointly.
UNCERTIFICATED SHARES
12. The Company may:-
12.1 issue shares and other securities which do not have certificates;
12.2 permit existing shares and other securities to be held without certificates; and
12.3 permit any shares or other securities held without certificates to be transferred without an

instrument of transfer
in each case in dematerialised form pursuant to the Regulations.

13. If the Company has any shares in issue which are in uncertificated form, these Articles will continue
to apply to such shares, but only insofar as they are consistent with:-

131 holding those shares in uncertificated form;

13.2 transferring ownership of those shares by using a relevant system;
133 any of the provisions of the Regulations; and

13.4 any regulation laid down by the Board under Article 16

and, without prejudice to the generality of this Article, no provision of these Articles shall apply or
have effect to the extent that it is in any respect inconsistent with the maintenance, keeping or
entering up by the Operator, s0 long as that is permiited or required by the Regulations, of an
Operator register of securities in respect of that class of shares in uncertificated form.

14. Where any class of shares in the capital of the Company is a participating security and the
Company is entitled under any provisions of the Acts or the rules made and practices instituted by
the Operator or under these Articles to dispose of, forfeit, enforce a lien or sell or otherwise procure
the sale of any shares which are held in uncertificated form, such entittement (to the extent
permitted by the Regulations and the rules made and practices instituted by the Operator) shall
include the right to:-

14.1 require the conversion of any shares held in uncertificated form which are the subject of any
exercise by the Company of any such entittement into certificated form to enable the Company to
effect the disposal, sale or transfer of such shares;

20020671384.2RCO1 4




14.2

14.3

14.4

14.5

14.6

15.

16.

16.1

16.2

16.3

17.

18.

direct the holder to take such steps, by instructions given by means of a relevant system or
otherwise, as may be necessary o sell or transfer such shares;

appoint any person to take such other steps, by instruction given by means of a relevant system or
otherwise, in the name of the holder of shares as may be required to effect the transfer of such
shares and such steps shall be as effective as if they had been taken by the holder of the shares
concerned:

transfer any shares which are the subject of any exercise by the Company of any such entitlement
by entering the name of the transferee in the Register in respect of that share as a fransferred
share;

otherwise rectify or change the Register in respect of that share in such manner as may be
appropriate; and

take such other action as may be necessary to enable those shares to be registered in the name of
the person to whom the shares have been sold or disposed of or as directed by him.

The Company shall be entitled to assume that the entries on any record of securities maintained by
it in accordance with the Regulations and regularly reconciled with the relevant QOperator register of
securities are a complete and accurate reproduction of the particulars entered in the Operator
register of securities 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 reliance upon such assumption; in particular,
any provision of these Articles which requires or envisages that action will be taken in reliance on
information contained in the Register shall be construed to permit that action to be taken in reliance
on information contained in any relevant record of securities (as so maintained and reconciled}.

The Board may also lay down reguiations which:-

govern the issue, holding and transfer and, where appropriate, the mechanics of conversion and
redemption of shares held in uncertificated form;

govern the mechanics for payments involving the relevant system; and

make any other provisions which the Board considers are necessary to ensure that these Articles
are consistent with the Regulations, and with any rules or guidance of an Operater under the
Regulations.

If stated expressly, such regulations will apply instead of other relevant provisions in these Articles
relating to certificates and the transfer, conversion and redemption of shares and other securities
and any cther provisions which are not consistent with the Reguiations.

SHARE CERTIFICATES

Every member (other than a person who is not entitled to a certificate under the Acts) upon
becoming the holder of any shares in certificated form shall be entitled without payment to one
certificate for all the shares of each class held by him in certificated form and, upon transferring a
part of the shares comprised in a certificate, to a certificate for the balance of such shares held in
certificated form. Shares of different classes may not be included in the same certificate. The
Company shall not be bound to issue more than one certificate for shares held jointly by several
persons and delivery of a certificate to one joint holder shall be a sufficient delivery to all of them.

Share certificates of the Company (other than letters of allotment, scrip certificates and other like
documents) shall, unless the Board by resolution otherwise determines, either generally or in any
particular case or cases, be issued under the Seal or under any official seal kept by the Company
by virtue of section 40 of the Act. Whether or not share certificates are issued under a seal, the
Board may by resolution determine, either generally or in any particular case or cases, that any
signatures on any certificates for shares, stock or debenture or loan stock (except where the trust
deed constituting any stock or debenture or loan stock provides to the contrary) or representing any
other form of security of the Company need not be autographic but may be applied to the
certificates by some mechanical means or may be printed thereon or that such certificates need not
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19.

20.

21,

22

23.

24,

25.

26.

27.

be signed by any person. Every share certificate shall specify the number and class of the shares
to which it relates and the amount paid up on such shares.

If a share certificate is worn out, defaced, lost, stolen or destroyed, it may he renewed without
payment of any fee but on such terms (if any) as to evidence and indemnity with or without security
and otherwise as the Board requires and, in the case of a worn out or defaced certificate, on
delivery up of that certificate. In the case of oss, theft or destruction, the person to whom the new
certificate is issued may be required to pay to the Company any exceptional out of pocket
expenses incidental to the investigation of evidence of loss, theft or destruction and the preparation
of the requisite form of indemnity.

LIEN ON SHARES

The Company shall have a first and paramount lien on every share (not being a fully paid share) for
all moneys {whether presently payable or hot) payable at a fixed time or called in respect of that
share. The Board may at any time declare any share to be wholly or in part exempt from the
provisions of this Article. The Company's lien on a share shall extend to any amount payable in
respect of it and to any share or security issued in right of it.

The Company may sell in such manner as the Board determines any share on which the Company
has a lien if the sum in respect of which the lien exists is presently payable and is not paid within 14
clear days after notice has been given to the holder of the share or fo the person entitied to it in
consequence of the death or bankruptcy of the holder or otherwise by operation of law, demanding
payment and stating that if the notice is not complied with the shares may be sold.

To give effect to a sale the Board may authorise some person to execute an instrument of transfer
or otherwise effect the transfer of the shares sold to, or in accordance with the directions of, the
purchaser. The purchaser shall not be bound to see to the application of the purchase moneys,
and the title of the transferee to the shares shali not be affected by any irregularity in or invalidity of
the proceedings relating to the sale.

The net proceeds of the sale, after payment of the costs of sale, shall be applied in or towards
payment of so much of the sum for which the lien exists as is presently payable, and any residue
shall (upon surrender to the Company for cancellation of the certificate, if any, for the shares sold
and subject to a like lien for any moneys not presently payable as existed upon the shares before
the sale) be paid to the person entitled to the shares at the date of the sale.

CALLS ON SHARES

Subject to the terms of allotment, the Board may make calls upon the members in respect of any
moneys unpaid on their shares (whether in respect of nominal value or premium} and each
member shall (subject to at least 14 clear days' notice having been given specifying when and
where payment is to be made) pay to the Company as required by the notice the amount called on
his shares. A call may be required to be paid by instalments. A call may, before receipt by the
Company of any sum due thereunder, be revoked in whole or part and payment of a call may be
postponed in whole or part. A person upon whom a call is made shall remain liable jointly and
severally with the successors in title to his shares for calls made upon him notwithstanding the
subsequent transfer of the shares in respect of which the call was made.

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

The joint holders of a share shall be jointly and severally liable to pay ail calls in respect of that
share.

If a call remains unpaid after it has become due and payable the person from whom the sum is due
and payable shall pay interest on the amount unpaid from the day it became due and payable until
it is paid at the rate fixed by the terms of allotment of the share or in the notice of the call or, if no

rate is fixed, at the appropriate rate, but the Board may waive payment of the interest wholly or in
part.

20720671384.21RC01 [




28.

29,

30.

31.

32.

33.

34.

35.

36.

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

Subject to the terms of allotment, the Board may make arrangements on the issue of shares for a
difference between the holders in the amounts and times of payment of calls on their shares.

The Board may, if it thinks fit, receive from any member willing to advance it all or any part of the
moneys uncalled and unpaid upon any shares held by him, and may pay upon alt or any of the
moneys so¢ advanced (until the same would but for such advance become presently payable)
interest at the appropriate rate or at such other rate as may be agreed between the Board and such
member, subject to any directions of the Company in general mesting.

FORFEITURE AND SURRENDER OF SHARES

If a call remains unpaid after it has become due and payable the Board may give to the person
from whom it is due not less than 14 clear days' notice requiring payment of the amount unpaid
together with any interest which may have accrued and any costs, charges and expenses incurred
by the Company by reason of such non-payment. The notice shall name the place where payment
is to be made and shall state that if the notice is not complied with the shares in respect of which
the call was made will be liable to be forfeited.

If the notice is not complied with any share 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 and the
forfeiture shall include all dividends or other moneys payable in respect of the forfeited share and
not paid before the forfeiture. The Board may accept upon such terms and conditions as may be
agreed a surrender of any share liable to be forfeited and, subject to such terms and conditions, a
surrendered share shall be treated as if it had been forfeited.

Subject to the provisions of the Acts, a forfeited share may be sold, re-allotted or otherwise
disposed of on such terms and in such manner as the Board determines either to the person who
was before the forfeiture the holder or fo any other person and at any time before sale, re-allotment
or other disposition the forfeiture may be cancelled on such terms as the Board thinks fit. Where
for the purposes of its disposal a forfeited share is to be transferred to any person the Board may
authorise some person to execute an instrument of transfer or otherwise effect the transfer of the
share to that person.

A person any of whose shares have been forfeited shall cease to be a member in respect of them
and shall surrender to the Company for cancellation the certificate, if any, for the shares forfeited
but shall remain liable to the Company for all moneys which at the date of forfeiture were presently
payable by him to the Company in respect of those shares with interest at the rate at which interest
was payable on those moneys before the forfeiture or, if no interest was so payable, at the
appropriate rate from the date of the forfeiture until payment but the Board may waive payment
wholly or in part or enforce payment without any allowance for the value of the shares at the time of
forfeiture or for any consideration received on their disposal.

A statutory declaration by a Director or the Secretary that a share has been forfeited or sold to
satisfy a lien of the Company on a specified date shall be conclusive evidence of the facts stated in
it as against all persons claiming to be entitled to the share and the declaration shall (subject to the
execution of an instrument of transfer if necessary) constitute a good title to the share and the
person to whom the share is disposed of shall not be bound to see to the application of the
consideration, if any, nor shall his title to the share be affected by any irregularity in or invalidity of
the proceedings relating to the forfeiture, sale or disposal of the share.

TRANSFER OF SHARES

A share held in certificated form may be transferred by an instrument of transfer in any usual form
or in any other form which the Board may approve, which shall be executed by or on behalf of the
transferor and, unless the share is fully paid, by or on behalf of the transferee. A share held in
uncertificated form may be transferred by means of a relevant system. The transferor shall be

220611384, 2\RC01 7




37.

38.

38.1

38.2

38.3

39.

40.

41,

42.

43.

44,

45,

deemed to remain the holder of the share until the transferee is entered on the Register as its
holder.

The Board may, in the case of shares held in certificated form, in its absclute discretion refuse to
register the transfer of a share which is not fully paid but shall not be bound to specify the grounds
upon which such registration is refused provided that, where any such shares are admitted to the
Alternative Investment Market of the London Stock Exchange ple, such discretion may not be
exercised in such a way as to prevent dealings in the shares of that class from taking place on an
open and proper basis.

The Board may also refuse to register a transfer of shares held in certificated form unless the
instrument of transfer is:-

duly stamped or duly certified or otherwise shown to the satisfaction of the Board to be exempt
from stamp duty, lodged at the Transfer Office or at such other place as the Board may appoint and
(save in the case of a transfer by a person to whom no certificate was issued in respect of the
shares in question) accompanied by the certificate for the shares to which it relates, and such other
evidence as the Board may reasonably require to show the right of the transferor to make the
transfer and, if the instrument of transfer is executed by some other person on his behalf, the
authority of that person so to do;

in respect of only one class of shares; and
in favour of not more than four transferees.

If the Board refuses to register a transfer of shares held in certificated form, it shall within two
months after the date on which the transfer was lodged with the Company send to the transferee
notice of the refusal.

Subject to the provisions of the Acts, the registration of transfers of shares or of transfers of any
class of shares may be suspended and the Register clesed at such times and for such periods (not
exceeding 30 days in any calendar year) as the Board may determine.

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

The Company shall be entitled to retain any instrument of transfer which is registered, but any
instrument of transfer which the Board refuses to register shall be returned to the person lodging it
when notice of the refusal is given.

For all purposes of these Articles relating to the registration of transfers of shares, the renunciation
of the allotment of any shares by the allottee in favour of some other person shall be deemed to be
a transfer and the Board shall have the same powers of refusing to give effect to such a
renunciaticn as if it were a transfer.

TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was a joint holder, and his personal
representatives where he was a sole holder or the only survivor of joint holders, shall be the only
persons recognised by the Company as having any title to his interest; but nothing contained in
these Articles shall release the estate of a deceased member from any liability in respect of any
share which had been held (whether solely or jointly} by him.

A person becoming entitled to a share in consequence of the death or bankruptcy of a member or
otherwise by operation of law may, upon such evidence being produced as the Board may properly
require and subject as subseguently provided in these Articles, elect either to become the holder of
the share or to have some person nominated by him registered as the transferee. If he elects to
become the holder he shall give notice to the Company to that effect. If he elects to have another
person registered he shall, if the share is held in certificated form, execute an instrument of transfer
of the share to that person or, if the share is held in uncertificated form, transfer the share to that
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