THE COMPANIES ACTS 1985 TO 1989

PUBLIC COMPANY
LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
NASSTAR PLC

AS AMENDED BY RESOLUTION S DATED 2 DECEMBER 2005 AND 27 APRIL 2007

EXCLUSION OF OTHER REGULATIONS

1. This document comprises the Articles of Association of the Company and no
regulations set out in any statute or statutory instrument concerning companies
shall apply as Articles of Association of the Company.

INTERPRETATION

2.1 In these Articles the following expressions have the following meanings unless
the context otherwise requires: -

Expression Meaning

the Act the Companies Act 1985 (as amended from time to time);
these Articles these Articles of Association as altered from time to time;

the audit ors the auditors for the time being of the Company;

the Board the Board of Directors of the Company or the Directors

present at a duly convened meeting of the Directors at
which a quorum is present;

clear days in relation to the period of a notice, that period excluding
the day when the notice is received or deemed to be
received and the day for which it is given or on which itis to

take effect;
the Company NASSTAR PLC
the Directors the directors of the Company for the time being;
elected elected or re -elected,;

H:\Charles \ Clients \ Nasstar \ Documents \Articles for Nasstar Plc.doc



Electronic
Communication

the group

the holder

the London Stock
Exchange
member

month

the office

Operator

Ordinary Shares

paid up

participating security

recognised person

the register

relevant system

the secretary

the Statutes

Uncertificated Securities

Regulations

the United Kingdom

has the same meaning as in the Electronic Communications
Act 2000;

the Company and its subsidiary undertakings for the time
being and A me mber of t h e shaglrbe eqnsirued
accordingly;

in relation to shares, the member whose name is entered in
the register as the holder of the shares;

London Stock Exchange pilc;

a member of the Company;
calendar month;
the registered of fice for the time being of the Company;

has the meaning ascribed to that expression in the
Uncertificated Securities Regulations;

ordinary shares of £ 0.01 each in the capital of the
Company;

paid up or credited asp  aid up;

has the meaning ascribed to that expression in the
Uncertificated Securities Regulations;

a recognised clearing house or a nominee of a recognised
clearing house or of a recognised investment exchange who
is designated as mentioned in section 185(4) of the Act;

the register of members of the Company;

the CREST system or any other applicable system which is a
irel evant systemo for t he purpose
Securitie s Regulations;

the secretary of the Company or any other person
appointed to perform any of the duties of the secretary of

the Company including a joint, temporary, assistant or
deputy secretary;

the Act, the Companies Act 1 989 and every other statute
(including any orders, regulations or other subordinate
legislation made under them) for the time being in force
concerning companies and affecting the Company;

the Uncertificated Securities Regulation s 2001 (Sl 2001 No.
3755) including any modification thereof or any regulations

in substitution therefor made under Section 207 of the
Companies Act 1989 and for the time being in force;

Great Britain and Northern Ireland; and
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year calendar year.

2.2 References to writing include references to printing, typewriting, lithography,
photography and any other mode or modes of presenting or reproducing words in
a visible and non -transitory form.

2.3 Words importing one gen  der shall (where appropriate) include any other gender
and words importing the singular shall (where appropriate) include the plural and
vice versa.

2.4 Any words or expressions defined in the Act shall, if not inconsistent with the
subject or context and unless otherwise expressly defined in these Articles, bear
the same meaning in these Articles save that the word Company shall include any
body corporate.

2.5 References to: -

251 Ament al d i sneeand mental disorder as defined in section 1 of the
Mental Health Act 1983 or the Mental Health (Scotland) Act 1984 (as the
case may bméntaldl i di s schalbe coastrued accordingly;

2.5.2 any section or provision of any statute, if consistent with the subject or
context, include any correspon ding or substituted section or provision of
any amending, consolidating or replacement statute;

253 A e x e c utieckhde any mode of execution;
2.5.4 an Article by number are to the particular Article of these Articles;

2.5.5 a meeting shall not be taken as requir ing more than one person to be
present if any quorum requirement can be satisfied by one person;

2.5.6 a person include references to a body corporate and to an unincorporated
body of persons;

2.5.7 doing something by electronic means includes doing it by an Electro nic
Communication;

2.5.8 a signature or other means of verifying the authenticity of an Electronic
Communication which the board may from time to time approve, means a
signature printed or reproduced by mechanical or other means, any stamp
or other distinctive marking made by or with the authority of the persons
required to sign the document or indicate it is approved by such person;

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

2510 aficash memor andum areto anaccount so designated by the
Operator of the relevant system concerned; and

2511 a AiRegul at Bare noda regulation of the Uncertificated Securities
Regulations.

H:\Charles \ Clients \ Nasstar \ Documents \Articles for Nasstar Plc.doc 3



SHARE CAPITAL

3.1 The authorised share capital of the Company is £1 0,000 ,000 divided into
1,000,000,000 Ordinary Shares.

3.2 (a)

(b)

The Board shall be generally and unconditionally authorised pursuant to
Section 80 of the 1985 Act to exercise for each prescribed period all the
powers of the Company to allot relevant securities up to an aggregate
nominal amount equal to the Section 80 Amount.

Pursuant to and within the terms of the said authority the Board shall be
empowered during  each prescribed period to allot equity securities wholly
for cash:

® in connection with a rights issue; and

(i) otherwise than in connection with a rights issue, up to an
aggregate nominal amount equal to the Section 89 Amount

as if Section 89(1) of the 19 85 Act did not apply to such allotment.

3.3 For the purpose of Article 3.2:

(@)

(b)

(©)

(d)

()

Airi ght s imeassuar dffer of equity securities open for acceptance for
a period fixed by the Board to holders of equity securities on the register

on a date fixed by the Boar d in proportion (as nearly as may be) to their
respective holdings of such securities or in accordance with the rights
attached thereto but subject to such exclusions or other arrangements as
the Board may deem necessary or expedient to deal with:

1) fractio nal entitlements; or

(2) directions from any holders of shares to deal in some other manner
with their respective entitlements; or

3) legal or practical problems arising in any overseas territory; or

4) the requirements of any regulatory body or stock exchange;

Apescri bed preearsany period (not exceeding five years on any
occasion) for which (i) any authority conferred pursuant to Article 3.3(a) is
conferred or renewed by ordinary or special resolution stating the Section

80 Amount, and (ii) the power confer red pursuant to Article 3.3(b) is
conferred or renewed by special resolution stating the Section 89 Amount;

the iSecti on 80 Amlfarranydrescribed period be that stated
in the relevant ordinary or special resolution or any increased amount
fixed by ordinary or special resolution;

the AiSecti on 89 Almlforrany@rescribed period be that stated
in the relevant special resolution;

the nominal amount of any securities shall be taken to be, in the case of

rights to subscribe for or to convert an y securities into shares of the
Company, the nominal amount of such shares which may be allotted
pursuant to such rights;
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) the Company may before the expiry of any prescribed period make an
offer or agreement which would or might require relevant or equity
securities to be allotted after such expiry and the Board may allot relevant
or equity securities in pursuance of any such offer or agreement as if the
power to do so had no expired;

(9) any authority conferred pursuant to Article 3.3(a) shall be capable of
revocation or variation by ordinary or special resolution and of renewal by
ordinary or special resolution for a period not exceeding five years; and

(h) any power conferred pursuant to Article 3.3(b) shall be capable of
revocation or variation by special resolu tion and of renewal by special
resolution for a period not exceeding five years.

4, Subject to the provisions of the Statutes and without prejudice to the rights
attaching to any existing share or class of shares, any share may be issued with
such preferre d, deferred, or other special rights or such restrictions as the
Company may from time to time by ordinary resolution determine or, if the
Company has not so determined, as the Directors may determine.

5. Subject to the provisions of these Articles and to the Statutes the unissued
shares in the capital of the Company (whether forming part of the original or any
increased capital) shall be at the disposal of the Board, which may offer, allot
(with or without a right of renunciation), issue or grant options over such shares
to such persons, at such time and for such consideration and upon such terms
and conditions as the Board may determine. Without prejudice to any rights
attached to any shares or class of shares, any share in the Company may be
issued with or have attached thereto such preferred, deferred, qualified or other
rights or such restrictions, whether in regard to dividend, voting, return of capital
or otherwise, as the Company may by Ordinary Resolution determine or if there
has not been any such determination or so far as the same shall not make
specific provision, as the Board may determine.

6. The Company may exercise the powers of paying commissions conferred by the
Statutes. Subject to the provisions of the Statutes, 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. The Company may also on any issue
of shares pay such brokerage as may be lawful.

7. Subject to the provisions of the Stat utes and to any rights conferred on the
holders of any other shares, shares may be issued on terms that they are, or at
the option of the Company or a member are liable, to be redeemed on such
terms and in such manner as may be provided by these Articles s ave that the
date on or by which, or dates between which, any such shares are to be or may
be redeemed may be fixed by the Board (and if so fixed, the date or dates must
be fixed before the shares are issued).

8. 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 by or compelled in any way
to recognise any interest in any share, except an absolute right to the entirety
thereof in the holder.

SHARE WARRANTS

9.1 The Company may, with respect to any fully paid shares, issue a share warrant
stating that the bearer of the warrant is entitled to the shares specified in it and
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may provide (by coupons or otherwise) for t he payment of future dividends or
other monies on the shares included in a share warrant.

9.2 The powers referred to in this Article 9 may be exercised by the Board, which
may determine and vary the conditions on which share warrants shall be issued,
and in pa rticular on which:

(a) a new share warrant or coupon will be issued in the place of one
damaged, defaced, worn out, lost or destroyed (provided that no new
share warrant shall be issued to replace one that has been lost unless the
Board is satisfied beyond rea  sonable doubt that the original has been
destroyed);

(b) the bearer of a share warrant shall be entitled to receive notice of and to
attend, vote and demand a poll at general meetings;

(© dividends will be paid; and

(d) a share warrant may be surrendered and the name of the holder entered
in the register in respect of the shares specified in it.

Subject to such conditions 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 subj ect to the conditions for the time being in force and applicable
thereto, whether made before or after the issue of such share warrant.

VARIATION OF RIGHTS

10.1  Subject to the provisions of the Statutes, whenever the capital of the Company is
divided int o different classes of shares, the rights attached to any class may
(unless otherwise provided by the terms of issue of the shares of that class) be
varied or abrogated, whether or not the Company is being wound up, either with
the consent in writing of th e holders of not less than three -quarters in nominal
amount of the issued shares of the affected class, or with the sanction of an
extraordinary resolution passed at a separate general meeting of the holders of
shares of that class (but not otherwise).

10.2  All the provisions of these Articles relating to general meetings shall, mutatis
mutandis, apply to every such separate general meeting, except that -

€)) the necessary quorum at any such meeting other than an adjourned
meeting shall be two persons hol ding or representing by proxy at least
one -third in nominal amount of the issued shares of the class in question
and at an adjourned meeting one person holding shares of the class in
question or his proxy;

(b) any holder of shares of the class in questio n present in person or by proxy
may demand a poll; and

(c) the holder of shares of the class in question shall, on a poll, have one vote
in respect of every share of such class held by him.

10.3  Subject to the terms on which any shares may be issued, th e rights or privileges
attached to any class of shares in the capital of the Company shall be deemed
not to be varied or abrogated by the creation or issue of any new shares ranking
pari passu in all respects (save as to the date from which such new shares shall

H:\Charles \ Clients \ Nasstar \ Documents \Articles for Nasstar Plc.doc 6



rank for dividend) with or subsequent to those already issued or by anything
done by the Company pursuant to Article 46.

10.4  The provisions of Articles 10.1 to 10.3 shall apply to the variation or abrogation
of the special rights attached to some only of the shares of any class as if such
group of shares of the class differently treated formed a separate class.

SHARES IN UNCERTIFICATED FORM

11.1  The Directors shall have power to implement such arrangements as they may, in
their absolute discretio n, think fit in order for any class of share to be a
participating security (subject always to the Uncertificated Securities Regulations
and the facilities and requirements of the relevant systems concerned). Where
they do so, Articles 11.2 and 11.3 shal | commence to have effect immediately
prior to the time at which the Operator of the relevant system concerned permits
the class of share concerned to be a participating security.

11.2  In relation to any class of share which is, for the time being, a part icipating
security, and for so long as such class remains a participating security, no
provision of these Articles shall apply or have effect to the extent that it is in any
respect inconsistent with: -

€) the holding of shares of that class in uncertifi cated form;

(b) the transfer of title to shares of that class by means of a relevant system;
or

(c) the Regulations.

11.3  Without prejudice to the generality of Article 11.2 and notwithstanding anything
contained in these Articles, where any class of share is, for the time being, a
participating security (such class being referred to hereinafter as the ARel evant
Cl as)s-o

€)) the register relating to the Relevant Class shall be maintained at all times
in the United Kingdom;

(b) shares of the Releva nt Class may be issued in uncertificated form in
accordance with and subject as provided in the Uncertificated Securities
Regulations;

(c) unless the Directors otherwise determine, shares of the Relevant Class
held by the same holder or joint holder in ¢ ertificated form and

uncertificated form shall be treated as separate holdings;

(d) shares of the Relevant Class may be changed from uncertificated to
certificated form and from certificated to uncertificated form, in
accordance with and subject as provi ded in the Uncertificated Securities
Regulations;

(e) title to shares of the Relevant Class which are recorded on the Register as
being held in uncertificated form may be transferred by means of the
relevant system concerned and accordingly (and in parti cular) Articles 31
to 34 (inclusive) shall not apply in respect of such shares to the extent
that those Articles require or contemplate the effecting of a transfer by an
instrument in writing and the production of a certificate for the shares to
be transfe rred,;
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® the Company shall comply with the provisions of Regulations 25 and 26 in
relation to the Relevant Class and Article 37 in particular shall be read as
subject to Regulation 26;

(9) the provisions of these Articles with respect to meetings of o r including
holders of the Relevant Class, including notices of such meeting, shall
have effect subject to the provisions of Regulation 41; and

(h) Articles 12.1 to 12.5 (inclusive) shall not apply so as to require the
Company to issue a certificate to a ny person holding shares of the
Relevant Class in uncertificated form.

SHARE CERTIFICATES

12.1  Every person (except a person in respect of whom the Company is not by law
required to complete and have ready for delivery a certificate) whose name is
entere d as a holder of any share in the register shall be entitled without payment
to receive one certificate in respect of each class of shares held by him or, with
the consent of the Board and upon payment of such reasonable out -of - pocket
expenses for every ce rtificate after the first as the Board shall determine, to
several certificates, each for one or more of his shares.

12.2  Shares of different classes may not be included in the same certificate.

12.3  Where a holder of any share (except a stock exchange n ominee) has transferred
a part of the shares comprised in his holding he shall be entitled to a certificate
for the balance without charge.

12.4  Any two or more certificates representing shares of any one class held by any
member may at his request be can celled and a single new certificate for such
shares issued in lieu without charge.

12.5 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 the joint holder who
is first named in the register shall be a sufficient delivery to all of them.

12.6  In the case of shares held jointly by several persons any such request mentioned
in this Article may only be made by the joint holder who is first named in the
register.

12.7  Every certificate shall be executed by the Company in such manner as the Board,
having regard to the Statutes and the listing requirements of the London Stock
Exchange, may authorise. Every certificate shall specify the number, class and
distinguishing num  ber (if any) of the shares to which it relates and the amount
paid up thereon.

12.8 The Board may by resolution decide, either generally or in any particular case or
cases, that any signatures on any certificates for shares or any other form of
security a t any time issued by the Company need not be automatic but may be
applied to the certificate by some mechanical means or may be printed on them
or that the certificates need not be signed by any person.

12.9 If a share certificate is worn out, defaced, lo st or destroyed, it may be replaced
without charge (other than exceptional out of pocket expenses including any
charges |l evied by the Companybés registrars) and
as to evidence and/or indemnity (with or without security) as t he Board may
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require. In the case where the certificate is worn out or defaced, it may be
renewed only upon delivery of the certificate to the Company. In the case of loss

or destruction, the person to whom the new certificate is issued shall pay to the
Company any exceptional out  -of-pocket expenses incidental to the investigation
of evidence of loss or destruction and the preparation of the requisite form of
indemnity.

LIEN

13. The Company shall have a first and paramount lien on every share (not being
fully paid share) for all money (whether presently due or not) payable 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.

14. The Company may sell in such manner as t he Board decides any shares on which
the Company has a lien, if a sum in respect of which the lien exists is presently
payable and is not paid within fourteen clear days after notice in writing has been
served on the holder of the shares in question or the person entitled to such
shares by reason of death or bankruptcy of the holder or otherwise by operation
of law demanding payment of the sum presently payable and stating that if the
notice is not complied with the shares may be sold.

15. To give effectt o0 any such sale the Board may authorise some person to execute
any instrument of transfer of the shares sold to, or in accordance with the
directions of, the purchaser. The title of the transferee to the shares shall not be
affected by any irregularity in or invalidity of the proceedings relating to the sale,
and he shall not be bound to see to the application of the purchase money.

16. The net proceeds of the sale, after payment of the costs of such sale, shall be
applied in or towards satisfaction of the liability in respect of which the lien exists
so far as the same is presently payable, and any residue shall (upon surrender to
the Company for cancellation of the certificate for the shares sold (where
applicable) and subject to a like lien for any money s not presently payable or any
liability or engagement not likely to be presently fulfilled or discharged as existed
upon the shares before the sale) be paid to the holder of (or person entitled by
transmission to) the shares immediately before the sale.

CALLS ON SHARES

17. Subject to the terms of allotment of any shares, the Board may make calls upon
the members in respect of any moneys unpaid on their shares (whether in
respect of the nominal value of the shares or by way of premium); provided that
(sub ject as aforesaid) no call on any share shall be payable within one month
from the date fixed for the payment of the last preceding call and that at least
fourteen clear days' notice shall be given of every call specifying the time or
times, place of payme nt and the amount called on the members' shares. A call
may be revoked in whole or in part or the time fixed for its payment postponed in
whole or in part by the Board at any time before receipt by the Company of the
sum due thereunder.

18. A call shall be deemed to have been made at the time when the resolution of the
Board authorising the call was passed and may be made payable by instalments.

19. The joint holders of a share shall be jointly and severally liable to pay all calls in
respect of the shar e.
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20.

21.

22.

23.

24,

Each member shall pay to the Company, at the time and place of payment
specified in the notice of the call, the amount called on his shares. A person on
whom a call is made will remain liable for calls made upon him notwithstanding
the subsequentt ransfer of the shares in respect of which the call was made.

If a sum called in respect of a share shall not be paid before or on the day
appointed for payment, the person from whom the sum is due shall pay interest

on the sum from the day fixed for p ayment to the time of actual payment at such
rate, not exceeding 15 per cent. per annum, as the Board may decide, together
with all expenses that may have been incurred by the Company by reason of
such non -payment, but the Board may waive payment of intere st and such
expenses wholly or in part. No dividend or other payment or distribution in
respect of any such share shall be paid or distributed and no other rights which
would otherwise normally be exercisable in accordance with these Articles may be
exerci sed by a holder of any such share so long as any such sum or any interest

or expenses payable in accordance with this Article in relation thereto remains
due.

Any sum which becomes payable by the terms of allotment of a share whether on
allotment or o n any other fixed date, or as an instalment of a call and whether on
account of the nominal value of the share or by way of premium, shall for the
purposes of these Articles be deemed to be a call duly made, notified and payable

on the date on which, by th e terms of allotment or in the notice of the call, it
becomes payable. In the case of non -payment all the provisions of these Articles
relating to payment of interest and expenses, forfeiture and otherwise shall apply

as if such sum had become payable by v irtue of a call duly made and notified.

The Board may, if it thinks fit, receive from any member willing to advance it all

or any part of the money (whether on account of the nominal value of the shares

or by way of premium) uncalled and unpaid upon a ny shares held by him, and
may pay upon all or any of the money so advanced (until it would but for the

advance become presently payable) interest at such rate (if any) not exceeding

15 per cent. per annum, as the Board may decide. No sum paid in advance o f
calls shall entitle the holder of a share in respect thereof to any portion of a

dividend or other payment or distribution subsequently declared in respect of any

period prior to the date upon which such sum would, but for such payment,

become presently  payable.

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

FORFEITURE

25.

26.

If a member fails to pay the whole or any part of any call or instalment o fa call
on the day fixed for payment, the Board may, at any time thereafter during such

time as any part of such call or instalment remains unpaid, serve a notice on him

requiring payment of so much of the call or instalment as is unpaid, together with

any accrued interest and any costs, charges and expenses incurred by the
Company by reason of the non - payment.

The notice shall fix a further day (not being less than seven clear days from the

date of the notice) on or before which, and the place where, the payment
required by the notice is to be made, and shall state that, in the event of non -
payment at or before the time and at the place specified, the shares on which the

call was made will be liable to be forfeited. The Board may accept the surrender

of any share liable to be forfeited upon such terms and conditions as may be
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agreed and, subject to any such terms and conditions, a surrendered share shall
be treated as if it had been forfeited.

27. If the requirements of the notice are not complied wit h, any share in respect of
which the notice has been given may, at any time before the payments required
by the notice have been made, be forfeited by a resolution of the Board to that
effect. Every forfeiture shall include all dividends and other payments or
distributions declared in respect of the forfeited shares and not paid or distributed
before forfeiture. Forfeiture shall be deemed to occur at the time of the passing
of the said resolution of the Board.

28.1  Subiject to the provisions of the Statutes , a forfeited share shall be deemed to be
the property of the Company and may be sold, re -allotted or otherwise disposed
of upon such terms and in such manner as the Board decides, either to the
person who was before the forfeiture the holder or to any oth er person, and at
any time before sale, re -allotment or other disposition the forfeiture may be
cancelled on such terms as the Board decides. The Company shall not exercise
any voting rights in respect of such a share. Where for the purposes of its
disposa | a forfeited share is to be transferred to any person the Board may
authorise some person to execute an instrument of transfer of the share.

28.2  When any share has been forfeited, notice of the forfeiture shall be served upon
the person who was before f  orfeiture the holder, or the person entitled to the
share by transmission, and an entry of the forfeiture, with the date of the
forfeiture, shall be entered in the register, but no forfeiture shall be invalidated
by any failure to give such notice or make such entry.

29. A person any of whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares and shall surrender to the Company for
cancellation the certificate for the shares forfeited, but shall, notwithstanding the
for feiture, remain liable to pay to the Company all money which at the date of
forfeiture was then payable by him to the Company in respect of the shares, with
interest on such money at such rate, not exceeding 15 per cent. per annum, as
the Board may decide  from the date of forfeiture until payment. The Board may,
if it thinks fit, waive the payment of all or part of such money and/or the interest
payable thereon.

30. A statutory declaration by a Director or the secretary that a share has been duly
forfeited or surrendered 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. The
statutory declaration shall (subject to the execution of an instrument of transfer if
necessary) con stitute 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 or invalidity in
the proceedings i n reference to the forfeiture, surrender, sale, re -allotment or
disposal of the share.

DISCLOSURE OF INTERESTS IN SHARES

31. Where, in respect of any shares of the Company, any holder or any other person
appearing to be interested in such shares held by a member has been issued with
a notice pursuant to section 212 of the Act (a istatut or y )andhas failedo
in relation to any shares (the Adef aul t 9 toaxonmply with the statutory
notice and to give the Company the information required by such no tice within
the prescribed period from the date of the statutory notice, then the Board may
serve on the holder of such default shares a notice (a fidi senfranchi sement
not i gvehéreupon the following sanctions shall apply: -

H:\Charles \ Clients \ Nasstar \ Documents \Articles for Nasstar Plc.doc 11



31.2

31.3

31.4

31.5

€) such holder shall not with effect from the service of the
disenfranchisement notice be entitled in respect of the default shares to
be present or to vote (either in person or by representative or by proxy)
either at any general meeting or at any separate general meeting of the
hold ers of any class of shares or on any poll or to exercise any other right
conferred by membership in relation to any such meeting or poll; and
(b) where such shares represent not less than 0.25 per cent. in nominal value
of the issued shares of their clas s: -
0] any dividend or other moneys payable in respect of the default
shares shall be withheld by the Company which shall not be under
any obligation to pay interest on it and the holder shall not be
entitled under Article 147 to elect to receive share s instead of that
dividend; and
(i) no transfer, other than an excepted transfer, of any shares held by
the holder shall be registered unless: -
(1) the holder is not himself in default as regards supplying the
information required; and
(2) the holder proves to the satisfaction of the Board that no
person in default as regards supplying such information is
interested in any of the shares the subject of the transfer.
Any new shares in the Company issued in right of default shares shall be su bject

to the same sanctions as apply to the default shares provided that any sanctions
applying to, or to a right to, new shares by virtue of this Article shall cease to
have effect when the sanctions applying to the related default shares cease to
have ef fect (and shall be suspended or cancelled if and to the extent that the
sanctions applying to the related default shares are suspended or cancelled) and
provided further that Article 31.1 shall apply to the exclusion of this Article if the
Company gives a separate notice under section 212 of the Act in relation to the
new shares.

The Company may at any time withdraw a disenfranchisement notice by serving
on the holder of the default shares a notice in writing to that effect (in this Article

called a fAwi t hdr awal )n artd i ac disenfranchisement notice shall be
deemed to have been withdrawn at the end of the period of 7 days (or such
shorter period as the Directors may determine) following receipt by the Company

of the information required by the statu

which the disenfranchisement notice related.

Unless

and until a withdrawal notice is duly served in relation thereto or a

disenfranchisement notice in relation thereto is deemed to have been withdrawn

or th e

shares to which a disenfranchisement notice relates are transferred by

means of an excepted transfer, the sanctions referred to in Articles 31.1 and 31.2
shall continue to apply.

Where, on the basis of information obtained from a holder in respect

held by

him, the Company issues a notice pursuant to section 212 of the Act to

any other person and such person fails to give the Company the information

thereby

required within the prescribed period and the Board serves a

disenfranchisement n  otice upon such person, it shall at the same time send a
copy of the disenfranchisement notice to the holder of such share, but the
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accidental omission to do so, or the non -receipt by the holder of the copy, shall
not invalidate or otherwise affect the app lication of Articles 31.1 and 31.2.

31.6  For the purpose of these Atrticles:

(@)

(b)

(©)

(d)

(€)

a person other than the holder of a share shall be treated as appearing to
be interested in that share if the holder has informed the Company that
the person is, or may be , so interested or if (after taking into account the
said notification and any other relevant notification pursuant to section
212 of the Act) the Company knows or has reasonable cause to believe
that the person in question is or may be interested in the s hare;

i nt er e sshaklik@onstrued as it is for the purpose of section 212 of
the Act;

reference to a person having failed to give the Company the information
required by a notice, or being in default as regards supplying such
information, i ncludes: -

0] reference to his having failed or refused to give all or any part of it;
and
(i) reference to his having given information which he knows to be

false in a material particular or having recklessly given information
which is false inam aterial particular;

theriescri bed meansi-od?o

0] in a case where the default shares represent at least 0.25 per cent.
of their class, fourteen days; and

(i) in any other case, twenty  -eight days;

an fexcepted t r mearssf ie m Celation to any share held by a
holder: -

0] a transfer pursuant to acceptance of an offer made to all the
holders (or all the holders other than the person making the offer
and his nominees) of the shares in the Company to acquire those
shares or a spec ified proportion of them, or to all the holders (or all
the holders other than the person making the offer and his
nominees) of a particular class of those shares to acquire the
shares of that class or a specified proportion of them; or

(i) a transfer in consequence of a sale made through a recognised
investment 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; or

(iii) a trans fer which is shown to the satisfaction of the Board to be
made in consequence of a bona fide sale of the whole of the
beneficial interest in the share to a person who is unconnected with
the holder and with any other person appearing to be interested in
th e share.

31.7 Nothing contained in these Articles shall prejudice or affect the right of the
Company to apply to the court for an order under section 216 of the Act and in
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connection with such an application or intended application or otherwise to
require information on shorter notice than the prescribed period.

TRANSFER OF SHARES

32. The instrument of transfer of a share may be in any usual form or in any other
form which the Board may approve. The instrument of transfer of a share shall
be executed by or on behalf of the transferor and (in the case of a partly paid
share) by or on behalf of the transferee. The transferor shall be deemed to
remain the holder until the name of the transferee is entered in the register.

33. The Board may, in its absolute discretion, and without assigning any reason
therefor, refuse to register any transfer of shares all or any of which are not fully
paid provided that, where any such shares are admitted to the Official List of the
United Kingdom Listing Authority or trade d on the AIM Market of the London
Stock Exchange, 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 decline to register any transfer of a share (not

being a fully paid share) on which the Company has a lien.

34. The Board may also refuse to register any transfer of shares, unless -
€) the instrument of transfer is lodged (duly stamped if the Statutes so
require) at the office or at such o ther place as the Board may appoint,

accompanied by the certificate for the shares to which it relates and such
other evidence (if any) 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 to do so) provided that in the case of a transfer by a
recognised person where a certificate has not been issued in respect of

the share, the lodgement of share certificat es shall not be necessary; and
(b) the instrument of transfer is in respect of only one class of share; and
(©) in the case of a transfer to joint holders, they do not exceed four in
number.
35. The Company shall be entitled to retain any instrument of transfer which

registered, but any instrument of transfer which the Board refuses to register
(except in the case of fraud) shall be returned to the person lodging it when
notice of the refusal is given.

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

37. The registration of transfers of shares or of any class of shares may be
suspended and the regist er closed at such times and for such periods as the
Board may from time to time decide, provided that it shall not be closed for more
than thirty days in any calendar year.

38. No fee shall be payable to the Company for the registration of any 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.
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39.

Nothing in these Articles shall preclude the Directors from recognising a
renunciation of the allotment of an y share by the allottee in favour of some other
person.

TRANSMISSION OF SHARES

40.

41.

42.

If a member dies the survivor or survivors where he was a joint holder and his
personal representatives or administrators where he was a sole holder or the only
survivor o f joint holders shall be the only person(s) recognised by the Company
as having any title to his shares but nothing contained in these Articles shall
release the estate of a deceased member from any liability in respect of any
share held by him solely or | ointly with other persons.

Any person becoming entitled to a share in consequence of the death or
bankruptcy of a member or by operation of law may, upon such evidence as to
his title being produced as may be reasonably required by the Board and subj ect
to these Articles, elect either to be registered as the holder of the share or to
have some person nominated by him registered as the holder. If the person
elects to become the holder he shall give notice in writing to that effect. If the
person shall elect to have another person registered, he shall execute an
instrument of transfer of the share to that person. All the provisions of these
Articles relating to the transfer of shares shall apply to the notice or instrument of
transfer as if the death or bankruptcy of the member or other event giving rise to
the transmission had not occurred and the notice or instrument of transfer were

an instrument of transfer executed by the member.

A person becoming entitled to a share in consequence of the death or bankruptcy
of a member or by operation of law shall, subject to the requirements of these
Articles and to the provisions of this Article, be entitled to receive, and may give

a good discharge for, all dividends and other money payable in respect of the
share, but he shall not be entitled to receive notice 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 to any of the rights or privileges of a member until he shall have
become a holder in respect of the share in question. The Board may at any time
give notice requiring any such person to elect either to be registered or to
transfer the share and if the notice is not complied with within sixty days the

Board may withhold payment of all d ividends and other distributions and
payments declared in respect of the share until the requirements of the notice

have been complied with.

ALTERATION OF SHARE CAPITAL

43.

The Company may by ordinary resolution:

€) increase its share capital by such sum to be divided into shares of such
amount and having such rights as the resolution shall prescribe;

(b) consolidate all or any of its share capital into shares of a larger amount
than its existing shares;

(c) subject to the provisions of the Statute s, sub -divide its shares, or any of
them, into shares of a smaller amount (provided that 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 is derived) and the resolution may determine that as
between the holders of such shares resulting from the sub -division any of
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them may have any preference or advantage or be subject to any
restriction as compared with the others; and

(d) cancel a ny shares which, at the date of the passing of the resolution, have
not been subscribed for, or agreed to be subscribed for, by any person,
and diminish the amount of its authorised share capital by the amount of
the shares so cancelled.

44, Whenever as a result of a consolidation of shares any members would become
entitled to fractions of a share the Board may deal with the fractions as it thinks
fit and in particular may, on behalf of those members, sell the shares
representing the fractions for the best price reasonably obtainable to any person
(including, subject to the provisions of the Statutes, the Company) and distribute
the net proceeds of sale (subject to retention by the Company of amounts not
exceeding £3 the cost of distribution of which would be disproportionate to the
amounts involved) in due proportion among those members, and the Board may
authorise some person to execute an instrument of transfer of the shares to, or
in accordance with the directions of, the purchaser. The transferee shall not be
bound to see to the application of the purchase money nor shall his title to the
shares be affected by any irregularity in or invalidity of the proceedings relating

to the sale.

45, Subject to the provisions of the Statutes, the Company may by spec ial resolution
reduce its share capital, any capital redemption reserve, any share premium
account and/or any other non -distributable reserves in any way.

PURCHASE OF OWN SHARES

46. Subject to the provisions of the Statutes and to the rights attaching to any class

of shares, the Company may purchase or may enter into a contract under which

it will or may purchase all or any of its own shares of any class (including any
redeemable shares). Every contract providing for the purchase by the Company

of shares in the Company or under which the Company may (subject to any
conditions) become entitled or obliged to purchase shares in the Company shall

be authorised by such resolution of the Company as may be required by the

Statutes.

47. Neither the Company nor the Bo ard shall be required to select the shares to be
purchased rateably or in any other manner as between the holders of shares of
the same class or as between them and the holders of shares of any other class
or in accordance with the rights as to dividends o r capital conferred by any class
of shares.

STOCK

48.1 The Company may from time to time in general meeting convert any fully paid up
shares into stock and may reconvert any stock into fully paid up shares of any
denomination. After the passing of any resol ution converting all the fully paid up
shares of any class in the capital of the Company into stock, any shares of that
class that subsequently become fully paid up and rank pari passu in all other

respects with such shares shall, by virtue of this Articl e and such resolution, be
converted into stock transferable in the same units as the shares already
converted.

48.2  The holders of stock may transfer the same or any part thereof in the same
manner and subject to the same regulations as the shares from which th e stock
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arose might, prior to conversion, have been transferred or as near thereto as
circumstances admit. The Board may from time to time fix the minimum amount

of stock transferable and restrict or forbid the transfer of fractions of such
minimum but t he minimum shall not, without the sanction of any ordinary
resolution of the Company, exceed the nominal amount of each of the shares from
which the stock arose.

48.3  The holders of stock shall, according to the amount of the stock held by them,
have the same r ights as regards dividends, voting at general meetings of the
Company and other matters as if they held the shares from which the stock arose,
but no such right (except as to participation in dividends and in assets on a
reduction of capital or a winding -up) shall be conferred by an amount of stock
which would not, if existing in shares, have conferred such right.

48.4  All provisions of these Articles which are applicable to paid up shares shall apply to
stock, and the words Asharaad Ashar eholhdreirahal |include Aist ocko
and i st o c k h o Iredpectiviely.

GENERAL MEETINGS

49. The Company shall hold annual general meetings which shall be convened by the
Board in accordance with the Statutes. All general meetings other than annual
general meetings shall be ¢ alled extraordinary general meetings.

50. The Board may call an extraordinary general meeting whenever it thinks fit, and,
on the requisition of members in accordance with the Act, it shall forthwith
proceed to convene an extraordinary general meeting for a date not more than

twenty -eight days after the date of the notice convening the meeting. If there are

not within the United Kingdom sufficient Directors to call a general meeting, any

Director or, if there is no Director within the United Kingdom, any m ember of the
Company may call a general meeting.

NOTICE OF GENERAL MEETINGS

51.1 An annual general meeting and an extraordinary general meeting where such
extraordinary general meeting is called for the passing of a special resolution
shall be called by at least twenty -one clear days' notice in writing. All other
extraordinary general meetings shall be called by at least fourteen clear days'
notice in writing. The notice shall specify: -

€) whether the meeting is an annual general meeting or an extraord inary
general meeting;

(b) the day, time and place of the meeting;

(c) in the case of special business, the general nature of the business to be
transacted;

(d) if the meeting is convened to consider a special or extraordinary

resolution, the intenti  on to propose the resolution as such;
(e) with reasonable prominence, that a member entitled to attend and vote is

entitled to appoint one or more proxies to attend and, on a poll, vote
instead of him and that a proxy need not also be a member.
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51.2

52.

Sub ject to the provisions of these Articles, to the rights attaching to any class of
shares and to any restriction imposed on any holder, notice shall be given to all
members, the Directors and the auditors.

The accidental omission to send a notice of an y meeting, or (where forms of
proxy are sent out with notices) to send a form of proxy with a notice to any

person entitled to receive the same, or the non -receipt of a notice of meeting or
form of proxy by such a person, shall not invalidate the proceedin gs at the
meeting.

PROCEEDINGS AT GENERAL MEETINGS

53.

54.

55.

56.1

56.2

56.3

All business shall be deemed special that is transacted at an extraordinary
general meeting, and also all business that is transacted at an annual general
meeting with the exception of sanctioning or declaring dividends, the
consideration of the accounts and balance sheet, the reports of the Directors and
auditors and any other documents required to be annexed to the balance sheet,

the appointment of Directors in the place of those retiring by rotatio n or
otherwise, the appointment of auditors where special notice of such appointment

is not required by the Statutes, and the fixing of, or the determining of the

method of fixing, the remuneration of the auditors and the giving, variation or

renewal of an y authority of the Board for the purposes of section 80 of the Act or

any power pursuant to section 95 of the Act.

No business shall be transacted at any general meeting unless a quorum is

present but the absence of a quorum shall not preclude the cho ice or
appointment of a chairman in accordance with these Articles (which shall not be

treated as part of the business of the meeting). Subject to Article 55 two

members present in person or by representative (in the case of a corporate

member) or by proxy and entitled to vote shall be a quorum for all purposes.

If within fifteen minutes from the time fixed for the meeting a quorum is not
present or if during a meeting a quorum ceases to be present, the meeting, if
convened on the requisition of member s, shall be dissolved and in any other case
it shall stand adjourned to the same day in the next week at the same time and

place, or to such other day and such other time and place as the Directors may
determine.

The chairman of the Board or in his a bsence the deputy chairman shall preside as
chairman at every general meeting of the Company. If there is no such chairman

or deputy chairman, or if at any meeting neither the chairman nor the deputy

chairman is present within fifteen minutes after the tim e fixed for holding the
meeting or if neither is willing to act as chairman of the meeting, the Directors

present shall choose one of themselves or if no Director is present, or if all the
Directors present decline to take the chair, the members present an d entitled to
vote shall choose one of themselves to be chairman of the meeting.

The Board may implement, at general meetings of the Company, such security
arrangements as it shall think appropriate to which members, representatives (in
the case of ¢ orporate members) and their proxies shall be subject. The Board
shall be entitted to refuse entry to the meeting to any such member,
representative or proxy who fails to comply with such security arrangements.

The chairman of each general meeting of the Company may take such action as
he considers appropriate to permit the orderly conduct of the business of the
meeting as set out in the notice of the meeting.
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57. Without prejudice to any other power of adjournment which he may have under
these Articl es or at common law, the chairman of a meeting at which a quorum is
present may with the consent of the meeting (and shall if so directed by the
meeting) adjourn the meeting from time to time (or indefinitely) and from place
to place. No business shall be transacted at any adjourned meeting except
business left unfinished at the meeting from which the adjournment took place.
Where a meeting is adjourned for an indefinite period the time and place for the
adjourned meeting shall be fixed by the Board. Whenev er a meeting is adjourned
for fourteen days or more or for an indefinite period, seven clear days' notice at
the least, specifying the place, the day and the time of the adjourned meeting

and the general nature of the business to be transacted shall be giv en in the

same manner as in the case of an original meeting. Save as provided in these
Articles it shall not otherwise be necessary to give any notice of an adjournment
or of the business to be transacted at an adjourned meeting.

58. If it appears to the chairman that the meeting place specified in the notice
convening the meeting is inadequate to accommodate all members entitled and
wishing to attend, the meeting shall nevertheless be duly constituted and its
proceedings valid provided that the chairman i s satisfied that adequate facilities
are available to ensure that any member who is unable to be accommodated is
nonetheless able to participate in the business for which the meeting has been
convened and to hear and see all persons present who speak (whet her by the use
of microphones, loud -speakers, audio -visual communications equipment or
otherwise), whether in the meeting place or elsewhere, and to be heard and seen
by all other persons so present in the same manner.

59.1 At any general meeting a resolu tion put to the vote of the meeting shall be
decided on a show of hands, unless before or on the declaration of the result of
the show of hands or on the withdrawal of any other due demand for a poll, a poll

is duly demanded. Subject to the provisions of t he Statutes, a poll may be
demanded: -

€)) by the chairman of the meeting; or

(b) by at least five members present in person or by proxy and entitled to

vote at the meeting; or

(© by any member or members present in person or by proxy and
representin g not less than one -tenth of the total voting rights of all the
members having the right to vote at the meeting; or

(d) by a member or members present in person or by proxy holding shares in

the Company conferring a right to vote at the meeting, being sh ares on

which an aggregate sum has been paid up equal to not less than one
tenth of the total sum paid up on all the shares conferring that right.

59.2  Unless a poll is so demanded, a declaration by the chairman of the meeting that
a resolution hasonas how of hands been carried, or carried unanimously, or by a
particular majority, or lost, and an entry to that effect in the minute book, shall
be conclusive evidence of the fact, without proof of the number or proportion of
the votes recorded in favour of or against such resolution.

60.1 If a poll is duly demanded, it shall be taken in such manner as the chairman of
the meeting may direct. The chairman may appoint scrutineers (who need not be
members) and fix a time and place for declaring the result of th e poll. The result
of a poll shall be deemed to be the resolution of the meeting at which the poll
was demanded.
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60.2

61.

62.

63.

A poll demanded as respects the election of the chairman of a meeting or on a
guestion of adjournment shall be taken forthwith. A poll de manded on any other
guestion shall be taken at such time and place as the chairman of the meeting
directs, but in any case not more than twenty -eight days after the meeting at
which the poll was demanded. Any business other than that upon which a poll

has been demanded may be proceeded with pending the completion of the poll.

The demand for a poll may be withdrawn at any time before the poll is taken. If a

poll is demanded before the declaration of the result of a show of hands and the
demand is subsequentl y duly withdrawn, the meeting shall continue as if the
demand had not been made. No notice need be given of a poll not taken
forthwith if the time and place at which it is to be taken are announced at the

meeting at which it is demanded. In any other case, at least seven clear days'
notice shall be given specifying the time and place at which the poll is to be

taken.

In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman of the meeting at which the show of hands take s place or at which the
poll is demanded shall be entitled to a further or casting vote in addition to the

votes to which he may be entitled as a member or as a representative or proxy of

a member.

All the provisions of these Articles relating to gene ral meetings shall, mutatis
mutandis, apply to every separate meeting of the holders of any class of share in

the Company, except as provided in Article 10.1 when the provisions of Article

10.2 shall apply.

A Director shall, notwithstanding that he is not a member, be entitled to attend
and speak at any general meeting and at any separate meeting of the holders of
any class of shares in the Company.

VOTES OF MEMBERS

64.

65.

66.

Subject to any terms as to voting upon which any shares may be issued or may

for the time being be held and to the provisions of these Articles, every member
who (being an individual) is present in person or (being a corporation) is present

by a duly authorised representative, not being himself a member entitled to vote,

shall have one vote on a show of hands, and on a poll every member present in
person or by representative (in the case of a corporate member) or by proxy
shall have one vote for each share of which he is the holder. On a poll a member
entitled to more than one vote need not, if he votes, use all his votes or cast all
the votes he uses in the same way.

In the case of joint holders of a share the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes of
the other joint holders, and for this purpose seniority shall be determined by the
order in which the names stand in the register in respect of the joint holding.

A member in respect of whom an order has been made by any court or official
having juris diction (whether in the United Kingdom or elsewhere) that he is or

may be suffering from mental disorder or is otherwise incapable of running his
affairs may vote, whether on a show of hands or on a poll, by his guardian,
receiver, curator bonis or other p erson authorised for that purpose and appointed
by the court, and any such guardian, receiver, curator bonis or other person

may, on a poll, vote by proxy provided that evidence to the satisfaction of the

Board of the authority of the person claiming to ex ercise the right to vote shall be
deposited at the office, or at such other place as is specified in accordance with
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67.

68.

69.

70.

71.

these Articles for the deposit of instruments of proxy, not less than forty eight

hours before the time appointed for holding the meeting o r adjourned meeting at
which the right to vote is to be exercised and in default the right to vote shall not

be exercisable.

No member shall, unless the Board otherwise determines, be entitled to vote at

any general meeting or at any separate general meeting of the holders of any
class of shares in the Company unless all calls or other sums presently payable

by him in respect of shares in the Company have been paid.

If any objection shall be raised as to the qualification of any voter or if any vo tes
have been counted which should not have been counted or it shall be alleged that
any votes have not been counted which ought to have been counted the
objection or allegation shall not vitiate the decision on any resolution unless the
same is raised or  pointed out at the meeting or adjourned meeting at which the
vote objected to is given or tendered or at which the alleged error occurs. Any
objection or allegation made in due time shall be referred to the chairman of the
meeting, and shall only vitiate t he decision of the meeting on any resolution if the
chairman decides that the objection or allegation is justified and that the decision

of the meeting may have been affected. The decision of the chairman shall be
final and conclusive.

If an amendment  shall be proposed to any resolution under consideration but
shall in good faith be ruled out of order by the chairman of the meeting the
proceedings on the substantive resolution shall not be invalidated by any error in

such ruling. In the case of a resol ution proposed as a special or extraordinary
resolution no amendment to it (other than a mere clerical amendment to correct

a patent error) may in any event be considered or voted upon.

Forms of instrument of proxy shall be in any usual form or in suc h other form as
the Board may approve. Forms of instrument of proxy shall be sent by the

Company to all persons entitled to notice of and to attend and vote at any

meeting, and shall provide for voting both for and against all resolutions to be

proposed at that meeting other than resolutions relating to the procedure of the

meeting. The accidental omission to send an instrument of proxy or the non -
receipt thereof by any member entitled to attend and vote at a meeting shall not

invalidate the proceedings at that meeting. The instrument of proxy shall be
executed by or on behalf of the appointor and shall be deemed to confer

authority to demand, or concur in demanding, a poll and to vote on any
amendment of a resolution put to the meeting for which it is given as the proxy
thinks fit. A corporation may appoint a corporate representative in accordance

with Article 71 or execute an instrument of proxy either under seal or under the

hand of two Directors, a director and the secretary or a duly authorised officer. A
proxy need not be a member of the Company.

Any corporation which is a member of the Company may by resolution of its
Directors or other governing body authorise such person as it thinks fit to act as

its representative at any meeting of the Company or of any class of members of
the Company, and (except as otherwise provided in these Articles) the person so
authorised shall be entitled to exercise the same powers on behalf of the

corporation which he represents as that corporation could exercise if it were an
individual member of the Company. A certified copy of such a resolution shall be
deposited at the office not less than forty -eight hours before the time appointed

for holding the meeting or first meeting at which the person so authorised is to
act, or, in the case of a poll taken subsequent to the meeting or first meeting, not
less than twenty -four hours before the time appointed for the taking of the poll,
and unless such certified copy of such resolution is so deposited the authority
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72.

73.

granted by s uch resolution shall not be treated as valid. Where certified copies of

two or more valid but differing resolutions authorising any person or persons to

act as the representative of any corporation pursuant to this Article at the same
meeting in relation t o the same share are deposited at the office, the resolution,

a certified copy of which is deposited with the Company (in accordance with this
Article) last in time (regardless of the date of such certified copy or of the date

upon which the resolution set out there was passed), shall be treated as revoking
and replacing all other such authorities as regards that share but if the Company

is unable to determine which of any such two or more valid but differing
resolutions was the one so deposited last in tim e, none of them shall be treated
as valid in respect of that share. The authority granted by any such resolution

shall, unless the contrary is stated in the certified copy thereof deposited with the
Company pursuant to this Article, be treated as valid for any adjournment of any
meeting at which such authority may be used as well as at such meeting. A
corporation which is a member of the Company may authorise more than one
person to act as its representative pursuant to this Article in respect of any
meetin g or meetings and such a member who holds different classes of shares
may so authorise one or more different persons for each class of share held.

The instrument of proxy and the power of attorney or other written authority (if

any) under which it is signed, or an office or notarially certified copy or a copy
certified in accordance with the Powers of Attorney Act 1971 or the Enduring
Powers of Attorney Act 1986 (or any statutory modification or re -enactment
thereof for the time being in force) of any such power or written authority, shall
be deposited at the office (or at such other place as shall be specified in the

notice of meeting or in any instrument of proxy or other document accompanying

the same) not less than forty -eight hours before the time appointed for holding
the meeting or adjourned meeting at which the person named in the instrument
proposes to vote, or in the case of a poll taken subsequently to the meeting or
adjourned meeting, not less than twenty -four hours before the time appointed for
taking the poll, and (save as otherwise provided in this Article) unless so
deposited the instrument of proxy shall not be treated as valid. Where a poll is

not taken forthwith but is taken less than forty -eight hours after it was
demanded, the instrum  ent of proxy together with any other documents required

to be deposited pursuant to the preceding sentence of this Article shall be
deemed to have been duly deposited if handed to the chairman of the meeting at

which the poll is to be taken at any time pri or to the commencement of such
meeting and if so delivered the instrument of proxy shall be treated as valid. The

deposit or delivery of an instrument of proxy shall not preclude a member from
attending and voting at the meeting or at any adjourned meeting . When two or
more valid but differing instruments of proxy are deposited or delivered in
respect of the same share for the use at the same meeting, the one which is
deposited or delivered with the Company (in accordance with the provisions of

this Article ) last in time (regardless of its date or of the date of its execution)

shall be treated as replacing and revoking any others as regards that share and if

the Company is unable to determine which of any such two or more valid but
differing instruments of p roxy was so deposited or delivered last in time, none of
them shall be treated as valid in respect of that share. No instrument of proxy

shall be valid after the expiration of twelve months from the date stated in it as

the date of its execution. The instr ument of proxy shall, unless the contrary is
stated, be valid as well for any adjournment of the meeting as for the meeting to

which it relates.

A vote given or poll demanded by proxy or by the duly authorised representative

of a corporation shall be valid, notwithstanding the previous determination of the
authority of the person voting or demanding a poll, unless notice of the
determination shall have been received by the Company at the office (or other

H:\Charles \ Clients \ Nasstar \ Documents \Articles for Nasstar Plc.doc 22



place at which the instrument of proxy was duly deposited) before the
commencement of the meeting or adjourned meeting at which the instrument of

proxy is used or, in the case of a poll taken otherwise than on the same day as

the meeting or adjourned meeting, the time appointed for taking the poll.

AME NDMENTS TO RESOLUTIONS

74.1 If an amendment shall be proposed to any resolution under consideration but
shall in good faith be ruled out of order by the Chairman of the meeting, the
proceedings relating to such resolution shall not be invalidated by any error
such ruling.

74.2  In the case of a resolution duly proposed as a special or extraordinary resolution,
no amendment thereto (other than a clerical amendment to correct a patent
error) may in any event be considered or voted upon.

74.3 In the case of a resolution d uly proposed as an ordinary resolution, no
amendment (other than a clerical amendment to correct a patent error) may in
any event be considered or voted upon unless written notice of the proposed
amendment and the intention to move it has been left at the office (or at such
other place in the United Kingdom as may be specified in the notice convening
the meeting or in any notice of adjournment or, in either case, in any document
sent therewith) not less than 48 hours before the time appointed for the holdin
of the meeting or the adjourned meeting at which the ordinary resolution is to be
considered.

POWERS OF THE BOARD

75. Subject to the provisions of the Statutes, the memorandum of association of the
Company, these Articles and any directions given by sp ecial resolution, the
business of the Company shall be managed by the Board, which may exercise all
the powers of the Company. No alteration of the memorandum of association of
the Company or of these Articles and no directions given by special resolution
shall invalidate any prior act of the Board which would have been valid if such
alteration had not been made or such direction had not been given. The general
powers given by this Article shall not be limited or restricted by any special
authority or power  given to the Board by any other Article.

76. The Board may from time to time make such arrangements as it thinks fit for the
management and transaction of the Company's affairs in the United Kingdom or
elsewhere and may for that purpose appoint local Boa rds, managers, inspectors
and agents and delegate to them any of the powers, authorities and discretions
vested in the Board (other than the power to borrow and make calls) with power
to sub -delegate and may authorise the members of any local Board or any
them to fill any vacancies therein and to act notwithstanding such vacancies. Any
such appointment or delegation may be made upon such terms and subject to
such conditions as the Board thinks fit. The Board may at any time remove any
person so appointed and may vary or annul such delegation but no person
dealing in good faith and without notice of such removal, variation or annulment
shall be affected by it.

77. The Board may from time to time by power of attorney appoint any Company,
firm or person, or  any fluctuating body of persons, whether nominated directly or
indirectly by the Board, to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions (not exceeding those
vested in or exercisable by the Board under these Articles) and for such period
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78.

and subject to such conditions as it may think fit. Any such power of attorney

may contain such provisions for the protection or convenience of persons dealing

with any such attorney as the Board may think f it and may also authorise any
such attorney to sub -delegate all or any of the powers, authorities and
discretions vested in him. The Board may revoke or vary any such appointment

but no person dealing in good faith and without notice of such revocation or
variation shall be affected by it.

The Board may delegate any of its powers to any committee consisting of one or

more Directors. It may also delegate to any managing Director or any Director

holding any other executive office or any other Director su ch of its powers as it
considers desirable to be exercised by him. Any such delegation may be made

subject to any conditions the Board may impose, and either collaterally with or to

the exclusion of its own powers and may be revoked or altered but no perso n
dealing in good faith and without notice of such revocation or variation shall be

affected by it. Subject to any such conditions, the proceedings of a committee

with two or more members shall be governed by these Articles regulating the
proceedings of th e Board so far as they are capable of applying. If any such

committee determines to co -opt persons other than Directors on to such
committee, the number of such co -opted persons shall be less than one half of
the total number of members of the committee an d no resolution of the

committee shall be effective unless a majority of the members of the committee
present at the meeting concerned are Directors.

BORROWING POWERS

79.

The Board may exercise all the powers of the Company to borrow money, and to
mortg age or charge its undertaking, property and assets (present and future)
and uncalled capital, and, subject to the Statutes, to issue debentures and other

securities, whether outright or as collateral security, for any debt, liability or

obligation of the C  ompany or of any third party.

NUMBER AND QUALIFICATION OF DIRECTORS

80.

81.

82.

83.

The minimum number of Directors shall be two and unless and until otherwise
determined by ordinary resolution of the Company, there shall be no maximum
number of Directors.

A Director shall not be required to hold any shares of the Company by way of
qualification.

No person shall be or become incapable of being appointed or reappointed a
Director by reason of his having attained the age of seventy or any other age,

nor shall any special notice be required in connection with the appointment or
reappointment or the approval of the appointment or reappointment of such
person and no Director shall vacate his office at any time by reason of the fact
that he has attained the age of seventy or any other age and section 293 of the
Act shall not apply to the Company. Where any general meeting of the Company

is convened at which, to the knowledge of the Board, a Director will be proposed

for appointment or reappointment who will at the date of the meeting be seventy
or more, the Board shall give notice of his age in the notice convening the
meeting or in any document accompanying the notice, but the accidental
omission to do so shall not invalidate any proceedings or any appointment or
reappointment of that Director at that meeting.

If the number of Directors is reduced below the minimum number fixed in
accordance with these Articles, the Directors for the time being may act for the
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purpose of filling up vacancies in their number or of calling a general meeting of
the Company, but not for any other purpose. If there are no Directors able or

willing to act, then any two members may summon a general meeting for the
purpose of appointing Directors.

84. No person other than a Director re tiring (or, if appointed by the Board, vacating
office) at the meeting shall, unless recommended by the Board, be eligible for
election to the office of a Director at any general meeting, unless not less than
seven nor more than 28 clear days before the da y fixed for the meeting there
shall have been left at the office addressed to the secretary notice in writing by a
member entitled to be present and vote at the meeting for which such notice is
given of his intention to propose such person for election, an d also notice in
writing signed by the person to be proposed of his willingness to be elected. The
notice shall give the particulars in respect of that person which would (if he were
elected) be required to be included in the Company's register of Director S.

ELECTION APPOINTMENT AND RETIREMENT BY ROTATION

85. Subject to the provisions of Articles 80 to 84 and without prejudice to the power
of the Board under Article 83 the Company may by ordinary resolution elect a
person who is willing to act to be a Dir ector either to fill a vacancy or as an
additional Director, and may also determine the rotation in which any additional
Directors are to retire; but so that the total number of Directors shall not at any
time exceed the maximum number fixed by these Artic les.

86. A resolution for the election of two or more persons as Directors by a single
resolution shall not be moved at any general meeting unless a resolution that it
shall be so moved has first been agreed to by the meeting without any vote being
given against it; and any resolution moved in contravention of this provision shall
be void. For the purposes of this Article a motion for approving a person's
appointment or for nominating for appointment shall be treated as a motion for
his appointment.

87. The Board shall have power to appoint any person to be a Director, either to fill a
casual vacancy or as an addition to the existing Board but so that the total
number of Directors shall not at any time exceed the maximum number fixed by
these Articles. Any  Director so appointed shall hold office only until the next
following annual general meeting, and shall then be eligible for election, but shall
not be taken into account in determining the Directors to retire by rotation at
such meeting under the provisi ons in that behalf contained in these Articles, and
unless so elected shall vacate office at the conclusion of such meeting.

88. At each annual general meeting, subject as provided below, one -third of the
Directors who are subject to retirement by rotatio n (or, if their number is not a
multiple of three, then the number nearest to but not exceeding one -third), shall
retire from office by rotation. If there is only one Director who is subject to
retirement by rotation, he shall retire Provided that such Dir ector shall retire at
least once every three years.

89. Without prejudice to Article 85, the Directors to retire by rotation shall be those

who have been longest in office since their last election; as between persons who

became or were last elected Direc tors on the same day, those to retire by
rotation shall (unless they otherwise agree among themselves) be determined by

lot. The Directors to retire (both as to number and as to identity) shall be
determined by the composition of the Board at the date of t he notice convening
the annual general meeting, and no Director shall be required to retire or be

relieved from retiring by reason of any change in the number or identity of the
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