Company No. 5462494

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

RESOLUTIONS IN WRITING
of
CAPITAL HOSPITALS (ISSUER) PLC

In accordance with article 66 of the Company's articles of association we, being the only
members of the Company whoe at the date of this resolution are entitled to attend and vote
upon it as if it had been proposed at a general meeting of the Company, RESOLVE, to pass
the following written resolutions:

1. THAT, the giving of the guarantee as set out in Clause 21.1 (Guarantee) of the
collateral deed to be entered into between (1) Capital Hospitals Ltd ("ProjectCo"); (2)
Capital Hospitals (Holdings) Limited ("HoldCo"); (3) BNP Paribas Trust Corporation
UK Limited as Security Trustee; (4) BNP Paribas Trust Corporation UK Limited as
Bond Trustee; (5) the Company; (6) Ambac Assurance UK Limited; (7) Financial
Security Assurance (U.K.) Limited; (8) European Investment Bank; and (9) BNP
Paribas Trust Corporation UK Limited as Mezzanine Note Trustee (the "Collateral
Deed") to irrevocably and unconditionally guarantee the due and punctual observance
and performance of all the terms, conditions and covenants on the part of HoldCo and
ProjectCo contained in the Senior Finance Documents and Mezzanine Finance
Documents (each as defined in Clause 1 of the Collateral Deed) is hereby approved.

2. THAT new articles of association, in the form of the annexed draft, be adopted in
substitution for the Company's existing articles of association.

SIGNATURE:

NAME: b Gt ancry
For and on behalf of Capital Hogpitals (Holdings) Limited

SIGNATURE: LDB L 2L CGB2H.

S
NAME: 1 Mﬁw’\«&&w .

For and on behalf of Capital Hospitals Ltd
DATE: S.12.05
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THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

CAPITAL HOSPITALS (ISSUER) PLC”

Incorporated 25 May 2005

As adopted pursuant to written resolutions passed on 5 Qecemves 2005

PRELIMINARY

1. Interpretation
(A) In these articles:
"Act" means the Companies Act 1985;

"Acts" means the Act and all statutes and subordinate legislation made thereunder for
the time being in force concerning companies and affecting the Company;

"articles" means these articles of association as altered from time to time;
"auditors" means the auditors from time to time of the Company;

"board" means the board of directors from time to time of the Company or the
directors present at a duly convened meeting of the directors at which a quorum is
present;

"business day" means a day (not being a Saturday or Sunday) on which clearing banks
are open for business in London;

* The name of the Company was changed from Widebrook plc to Capital Hospitals (Issuer) plc on 8 July 2005,
pursuant to a special resolution passed on 7 July 2005.
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"clear days" means, in relation to a period of 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;

"communication” has the same meaning as in the Electronic Communications Act
2000;

"company" includes any body corporate (not being a corporation sole) or association
of persons, whether or not a company within the meaning of the Act;

"director" means a director of the Company;
"EHB" means Equion Health (Barts) Limited (registered number 05489821);
"EHB Group" means:

(a) EHB and any company which is its subsidiary, any holding company of EHB
or a subsidiary of such holding company; and/or

(b} any subsidiary or holding company of a member of EHB or any subsidiary of
a member of EHB's holding company provided John Laing plc and/or
Commonwealth Bank of Australia remain the holding company of such
subsidiary or holding company; and/or

(©) any unit trust, investment fund, partnership (whether a limited partnership,
limited liability partnership or other form of legally recognised partnership} or
other fund or other entity of which any entity referred to in paragraphs (a) and
(b) of this definition is the general partner, trustee, or principal manager
(either directly or indirectly); and/or

(d) any nominee or trustee of any entity failing within sub-paragraphs (a), (b) or
(¢) of this definition acting in such capacity (whether on a change of nominee
or trusiee or otherwise);

"electronic communications” has the same meaning as in the Electronic
Communications Act 2000;

“entitled by transmission” means, in relation to a share, entitled as a consequence of
the death or bankruptcy of a member or of another event giving rise to a transmission
of entitiement by operation of faw;

"executed" includes, in relation to a document, execution under hand or under seal or
by any other method permitted by law;

"Group” in relation to a company, means the company and its subsidiary undertakings
and holding companies or parent undertakings from time to time and each subsidiary
from time to time of each such holding company or parent undertaking or any
partnership (whether a limited partnership, limited liability partnership or other form of
legally recognised partnership or any partners of such partnership) of which any of
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them is the general partner, manager or adviser, any unit trust, investment fund,
partnership or other fund or other entity of which any of them is general partner,
trustee, manager or advisor or any unit trust, investment fund, parinership or other
fund or other entity, the managers (either directly or indirectly) of which are advised
by any of them (the "Defined Group") or any nominee or trustee for any member of
the Defined Group (whether on a change of nominee or trustee or otherwise) or limited
partners, members oOr investors in any unit trust, investment fund, partnership or other
fund or other entity referred to in this definition and "member of the Group” is to be
construed accordingly;

holder” means, in relation to a share, the member whose name is entered in the
register as the holder of that share;

"Innisfree” means Innisfree Limited (registered mumber 3039792);
"Innisfree Group” means:

(a) Innisfree and any company which is its subsidiary, any holding company of
Innisfree or a subsidiary of such holding company; and/or

(b any unit trust investment fund, partnership, other fund or other entity of which
any entity referred to in sub-paragraph (a) of this definition is either the
general partner, trustee, or manager (either directly or indirectly} and
including specifically without limitation Innisfree PFI Fund II; and/or

{©) any nominee or trusice of any entity falling within sub-paragraph (a) or (b) of
this definition acting in such capacity (whether on a change of nominee or
trustee or otherwise); and/or

{d) limited partners, members or investors in any unit trust, investment fund,
partnership or other fund referred to in this definition, but only in relation to
the extent that such persons become so as a result of transfers in specie to
them which is a distribution on a winding up out of the assets of the trust,
fund or partnership in question; and/or

() any entity which holds shares for groups of employees or former employees of
any entity referred to in sub-paragraph (a) of this definition; and/or

® HCP Holdings Limited and its associated parties;

"member of the same Group”: in relation to any company, means any other
company which is from time to time a subsidiary of such company or a holding
company of such company or a subsidiary of such holding company and in relation to
any member of the Innisfree Group includes any other member of the Innisfree Group
and in relation to Skanska Infrastructure includes any other member of the Skanska
Group and in relation to EHB includes any other member of the EHB Group;

"member"” means a member of the Company;
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(D)

"Nominated Director": a director appointed as such pursuant to Articie 70(C).

"affice" means the registered office of the Company;
"paid", "paid up" and "paid-up" mean paid or credited as paid;

"register" means the register of members of the Company kept pursuant to section 352
of the Act and, where the context requires, any register maintained by the Company of
persons holding any renounceable right of allotment of a share;

"seal” means the common seal of the Company or any joint, official or securities seal
that the Company may have or may be permitted to have under the Acts;

"secretary" means the secretary of the Company and includes any joint, assistant or
deputy secretary and a person appointed by the board to perform the duties of the

secretary,;

"Skanska Infrastrocture” means Skanska Infrasiructure Investment UK Limited
(registered number 4624530); and

"Skanska Group" in relation to Skanska Infrastructure from time to time means:

(@) Skanska Infrastructure and any company which is its subsidiary, any holding
company of Skanska Infrastructure or anmy subsidiary of such holding
company; and/or

(b Skanska AB (registered in Sweden with number 556000-4615) and any
company in which Skanska AB or any of its subsidiaries holds 20% or more
of the issued share capital; and/or

) any unit trust investment fund, partnership, other fund or entity of which any
entity referred to in sub-paragraphs (a) or (b) is either the general partner,
trustee, or the principal manager (either directly or indirectly); and/or

{d) any nominee or trustee of any entity falling within sub-paragraphs (a), (b) or
(c) of this definition acting in such capacity (whether on a change of nominee
or trustee or otherwise).

Words and expressions to which a particular meaning is given by the Companies Act in
force when these articles (or any part of them) are adopted have the same meaning in
these articles, except where the word or expression is otherwise defined in
paragraph (A).

Where an ordinary resolution of the Company is expressed to be required for any
purpose, a special or extraordinary resolution is also effective for that purpose, and
where an extraordinary resolution is expressed to be required for any purpose, a
special resolution is also effective for that purpose.

References to a "meeting” shall not be taken as requiring more than one person to be
present if any quorum requirement can be satisfied by one person.
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The headings in the articles do not affect the interpretation of the articles.
References to a "debenture” include debenture stock.

References to any statutory provision or statute include all amendments thereto and all
subordinate legislation made thereunder. This Article does not affect the interpretation
of Article 1(B).

Table A not to apply

No regulations contained in any statute or subordinate legislation, including the
regulations contained in Table A in the schedule to the Companies (Tables A to F)
Regulations 1985 (as amended), apply to the Company.

SHARE CAPITAL

Authorised capital

The authorised share capital of the Company at the date of adoption of these articles is
£50,000 divided into 50,000 ordinary shares of £1.00 each.

Allotment

Subject to the Acts and relevant authority given by the Company in general meeting,
the board has general and unconditional authority to allot, grant options over, or
otherwise dispose of the unissued shares of the Company, or rights to subscribe for or
convert any security into shares, to such persons, ar such rimes and on such terms as
the board may decide except that no share may be issued at a discount.

The board has general and unconditional authority, pursuant to section 80 of the Act,
to exercise all powers of the Company to allot relevant securities up to an aggregate
nominal amount equal to the section 80 amount for (as the case may be) the first period
and thereafter, each subsequent section 80 period.

The board has general power, pursuant to section 95 of the Act, to allot equity
securities wholly for cash pursuant to the general authority conferred by paragraph (B),
as if section 89(1) of the Act does not apply to that allotment for (as the case may be)
the first period and thereafter, each subsequent section 89 period. This power is
limited to:

(i) allotments of equity securities in connection with a rights issue in favour of
holders of ordinary shares made in proportion (as nearly as may be) to their
respective existing holdings of ordinary shares but subject to the board having
a right to make such exclusions or other arrangements in connection with that
offering as it deems necessary or expedient:

(a) to deal with equity securities representing fractional entitlements; and

(b) to deal with legal or practical problems arising in any territory or by
virtue of shares being represemted by depository receipts, the
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requirements of any regulatory body or stock exchange in any territory,
or any other matter whatsoever; and

(ii} allotments other than pursuant to paragraph (i) up to an aggregate nominal
amount equal to the section 89 amount.

(D) By the authority and power conferred by paragraphs (B) and (C), the board may,
during a period which is a first period, a subsequent section 80 period or a subsequent
section 89 period, make an offer or agreement which would or might require equity
securities or other relevant securities to be allotted after such period expires and the
board may allot securities in pursuance of that offer or agreement as if such authority
and power had not expired.

(E) In this Article 4:

() "first period" means the period commencing on the date of adoption of these
articles and expiring on the date on which a resolution to renew the authority
conferred by paragraph (B) or the power conferred by paragraph (C) (as the
case may be) is passed or the fifth anniversary of the date of adoption of these
articles, whichever is the earlier;

(i) "subsequent section 80 period" means any period starting on or after the
expiry of the first period (and not exceeding five years on any occasion) for
which the authority conferred by paragraph (B) is renewed by ordinary or
special resolution stating the section 80 amount;

(iii) "subsequent section 89 period" means any period starting on or after the
expiry of the first period (and not exceeding five years on any occasion) for
which the power conferred by paragraph (C) is renewed by special resolution
stating the section 89 amount;

(iv) "section 80 amount" means, for the first period, £50,000 and, for a
subsequent section 80 period, the amount stated in the relevant ordinary or
special resolution or, in either case, another amount fixed by resolution of the
Company;

) "section 89 amount" means, for the first period, £50,000 and, for a
subsequent section 89 period, the amount stated in the relevant special
resolution or, in either case, another amount fixed by resolution of the
Company;

(vi) the nominal amount of securities is, in the case of rights to subscribe for or
convert any securities into shares of the Company, the nominal amount of
shares which may be allotted pursuant to those rights.

(F)  The board may at any time after the allotment of a share but before a person has been
entered in the register as the holder of the share recognise a renunciation of the share
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by the allottee in favour of another person and may grant to an allottee a right to effect
a renunciation on such terms and conditions the board thinks fit.

Power to attach rights

Subject to the Acts and to the rights attached to existing shares, new shares may be
issued with, or have attached to them, such rights or restrictions as either the Company
may by ordinary resolution decide, or, if no such resolution is passed or so far as any
pertinent resolution does not make specific provision, as the board may decide.

Redeemable shares

Subject to the Acts and to the rights attached to existing shares, shares may be issued
on terms that they are to be redeemed or, at the option of the Company or the holder,
are liable to be redeemed.

Variation of rights

Subject to the Acts, the rights attached to a class of shares may be varied or abrogated
(whether or not the Company is being wound up) either with the consent in writing of
the holders of at least three-fourths of the nominal amount of the issued shares of that
class or with the sanction of an extraordinary resolution passed at a separate meeting of
the holders of the issued shares of that class validly held in accordance with Article 67
and other relevant provisions of the articles.

The rights attached to a class of shares are not, unless otherwise expressly provided for
in the rights attaching to those shares, deemed to be varied by the creation, allotment
or issue of further shares ranking pari passu with or subsequent to them or by the
purchase or redemption by the Company of its own shares in accordance with the Acts
and Article 38.

Commission

The Company may exercise all the powers conferred or permitted by the Acts of
paying commission or brokerage. The Company may also on any issue of shares pay
such brokerage as may be lawful.

Trusts not recognised

Except as ordered by a court of competent jurisdiction or as required by law, the
Company shall not recognise a person as holding a share on trust and shall not be
bound by or otherwise compelied to recognise (even if it has notice of it) any interest in
any share other than an absolute right in the holder to the whole of the share.

SHARE CERTIFICATES
Right to certificate

A person (except a person to whom the Company is not required by law to issue a
certiticate} whose name is entered in the register as a holder of a share is entitled,
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without charge, to teceive within two months of allotment or lodgement with the
Company of a transfer to him of those shares (or within any other period as the terms
of issue of the shares provide) one certificate for all the shares of a class registered in
his name or, in the case of shares of more than one class being registered in his name,
to a separate certificate for each class of shares.

Where a member transfers part of his shares comprised in a certificate he is entitled,
without charge, to one certificate for the balance of shares retained by him.

The Company is not bound to issue more than one certificate for shares held jointly by
two or more persons and delivery of a certificate to one joint holder is sufficient
delivery to all joint holders.

A certificate shall specify the number and class and the distinguishing numbers (if any)
of the shares in respect of which it is issued and the amount paid up on the shares. It
shall be issued under a seal, which may be affixed to or printed on it, or in such other
manner as the board may approve, having regard to the terms of allotment or issue of
the shares.

Replacement certificates

Where a member holds two or more certificates for shares of one class, the board may
at his request, on surrender of the original certificates and without charge, cancel the
certificates and issue a single replacement certificate for shares of that class.

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

Where a certificate is worn out or defaced the board may require the certificate to be
delivered to it before issuing a replacement and cancelling the original. If a certificate
is lost or destroyed, the board may cancel it and issue a replacement certificate on such
terms as to provision of evidence and indemnity and to payment of any exceptional
out-of-pocket expenses incurred by the Company in the investigation of that evidence
and the preparation of that indemnity as the board may decide.

LIEN
Company's lien on shares not fully paid

The Company has a first and paramount lien on all partly paid shares for an amount
payable in respect of the share, whether the due date for payment has arrived or not.
The lien applies to all dividends from time to time declared or other amounts payable
in respect of the share.

The board may either generally or in a particular case declare a share to be wholly or
partly exempt from the provisions of this Article. Unless otherwise agreed with the
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transferee, the registration of a transfer of a share operates as a waiver of the
Company's lien (if any) on that share.

13.  Enforcement of lien by sale

(A) For the purpose of enforcing the lien referred to in Article 12, the board may sell
shares subject to the lien in such manner as it may decide provided that:

6] the due date for payment of the relevant amounts has arrived; and

(i) the board has served a written notice on the member concerned {(or on any
person who is entitled to the shares by transmission or by operation of law)
stating the amounts due, demanding payment thereof and giving notice that if
payment has not been made within 14 clear days after the service of the notice
that the Company intends to seli the shares.

B) To give effect to a sale, the board may authorise a person to transfer the shares in the
name and on behalf of the holder (or any person who is automatically entitled to the
shares by transmission or by law), or to cause the transfer of such shares, to the
purchaser or his nominee. The purchaser is not bound to see to the application of the
purchase money and the title of the transferee is not affected by an irregularity in or
invalidity of the proceedings connected with the sale.

14.  Application of proceeds of sale

The net proceeds of a sale effected under Article 13, after payment of the Company's
costs of the sale, shall be applied in or towards satisfaction of the amount in respect of
which the lien exists. Any residue shall (on surrender to the Company for cancellation
of any certificate for the shares sold, or the provision of an indemnity as to any lost or
destroyed certificate required by the board and subject to a like lien for amounts not
presently payable as existed on the shares before the sale) be paid to the member (or a
person entitled to the shares) immediately before the sale.

CALLS ON SHARES
15. Calls

The board may make calls on members in respect of amounts unpaid on the shares held
by them respectively (whether in respect of the nominal value or a premium) and not
by the terms of issue thereof, made payable on a fixed date. Each member shall (on
receiving at least 14 clear days' notice specifying when and where payment is to be
made) pay to the Company at the time and place specified, the amount called as
required by the notice. A call may be made payable by instalments and may, at any
time before receipt by the Company of an amount due, be revoked or postponed in
whole or in part as the board may decide. A call is deemed made at the time when the
resolution of the board authorising it is passed. A person on whom a call is made
remains liable to pay the amount called despite the subsequent transfer of the share in
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respect of which the call is made. The joint holders of a share are jointly and severally
liable for payment of a call in respect of that share.

Power to differentiate

The board may make arrangements on the allotment or, subject to the terms of the
allotment, on the issue of shares for a difference between the allottees or holders in the
amounts and times of payment of a call on their shares.

Interest on calls

If the whole of the amount called is not paid on or before the date fixed for payment,
the person from whom it is payable shall pay interest on the unpaid amount. The
interest will run from the day the unpaid amount is due until the day it has been paid.
The interest rate may be fixed by the terms of allotment or issue of the share or, if no
rate is fixed, at such rate (not exceeding 20 per cent. per annum) as the board may
decide. The board may waive payment of the interest in whole or in part.

Payment in advance

The board may, if it thinks fit, receive from a member all or part of the amounts
uncalled and unpaid on shares held by him. A payment in advance of calls
extinguishes to the extent of the payment the liability of the member on the shares in
respect of which it is made. The Company may pay interest on the amount paid in
advance, or on so much of it as from time to time exceeds the amount called on the
shares in respect of which the payment in advance has been made, at such rate (not
exceeding 20 per cent. per annum} as the board may decide.

Amounts dne on allotment or issue treated as calls

An amount (whether in respect of nominal value or a premium) which by the terms of
issue of a share becomes payable on allotment or issue or on a fixed date shall be
deemed to be a call. In case of non-payment, the provisions of these articles as to
payment of interest, forfeiture or otherwise apply as if that amount has become payable
by virtue of a call.

FORFEITURE
Notice if call not paid

If a member fails to pay the whole of a call or an instalment of a call by the date fixed
for payment, the board may serve notice on the member or on a person entitled
automatically by law to the share in respect of which the call was made demanding
payment of the unpaid amount on a date not less than 14 clear days from the date of the
notice, together with any interest that may have accrued on it and ail costs, charges and
expenses incurred by the Company by reason of the non-payment. The notice shall
state:

0] the place where payment is to be made; and
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(it that if the notice is not complied with the share in respect of which the call
was made will be liable to be forfeited.

Forfeiture for non-compliance

If the notice referred to in Article 20 is not complied with, a share in respect of which
it is given may, at any time before the payment required by the notice (including
interest, costs, charges and expenses) has been made, be forfeited by a resolution of the
board. All dividends declared or other amounts due in respect of the forfeited share
and not paid before the forfeiture shall also be forfeited.

Notice after forfeiture

When a share has been forfeited, the Company shall serve notice of the forfeiture on
the person who was before forfeiture the holder of the share or the person entitled by
transmission to the share but no forfeiture is invalidated by an omission to give such
notice. An entry of the fact and date of forfeiture shall be made in the register.

Disposal of forfeited shares

A forfeited share and all rights attaching to it shall become the property of the
Company and may be sold, re-allotted or otherwise disposed of, either to the person
who was before such forfeiture the holder thereof or to another person, on such terms
and in such manner as the board may decide. The board may, if necessary, authorise a
person to transfer a forfeited share to a new holder. The Company may receive the
consideration (if any) for the share on its disposal and may register the transferee as the
holder of the share.

The board may before a forfeited share has been sold, re-allotted or otherwise disposed
of annul the forfeiture on such conditions as it thinks fit.

A statutory declaration that the declarant is a director or the secretary and that a share
has been forfeited or sold to satisfy a lien of the Company on the date stated in the
declaration is conclusive evidence of the facts stated in the declaration against all
persons claiming to be entitled to the share. The declaration (subject if necessary to
the transfer of the share) constitutes good title to the share and the person to whom the
share is sold, re-allotted or disposed of is not bound to see to the application of the
consideration (if any). His title to the share is not affected by an irregularity in or
invalidity of the proceedings connected with the forfeiture or disposal.

Arrears to be paid notwithstanding forfeiture

A person whose share has been forfeited ceases on forfeiture to be a member in respect
thereof and shall surrender to the Company for cancellation any certificate for the
forfeited share. A person remains liable to pay all calls, interest, costs, charges and
expenses owing in respect of such share at the time of forfeiture, with interest, from
the time of forfeiture until payment, at such rate as may be fixed by the terms of
allotment or 1ssue of such share or, if no rate is fixed, at the rate (not exceeding 20 per
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cent. per annum) as the board may decide. The board may if it thinks fit enforce
payment without allowance for the value of such share at the time of forfeiture or for
any consideration received on its disposal.

25.  Surrender
The board may accept the surrender of a share liable to be forfeited and in that case
references in the articles to forfeiture include surrender.

UNTRACED SHAREHOLDERS

26.  Power of sale

(A)  The Company may seli the share of a member or of a person entitied by transmission at
the best price reasonably obtainable at the time of sale, if:

() during a period of not less than 12 years before the date of publication of the
advertisements referred to in paragraph (A)(iii) of this Article (or, if published
on two different dates, the first date) (the "relevant period") at least three
cash dividends have become payable in respect of the share;

(ii) throughout the relevant period no cheque, warrant or money order payable on
the share has been presented by the holder of, or the person entitled by
transmission to, the share to the paying bank of the relevant cheque, warrant
or money order, no payment made by the Company by any other means
permitted by Article 122(A) has been claimed or accepted and, so far as any
director of the Company at the end of the relevant period is then aware, the
Company has not at any time during the relevant period received any
communication from the holder of, or person entitled by transmission to, the
share;

(iii) on expiry of the relevant period the Company has given notice of its intention
to sell the share by advertisement in a national newspaper and in a newspaper
circulating in the area of the address of the holder of, or person entitled by
transmission to, the share shown in the register; and

(iv) the Company has not, so far as the board is aware, during a further period of
three months after the date of the advertisements referred to in
paragraph (A)(iii) of this Article (or the Ilater advertisement if the
advertisements are published on different dates) and before the exercise of the
power of sale received a communication from the holder of, or person entitled
by transmission to, the share,

(B)  Where a power of sale is exercisable over a share pursuant to paragraph (A} of this
Article (a "Sale Share"), the Company may at the same time also sell any additional
share issued in right of such Sale Share or in right of such an additional share
previously so issued provided that the requirements of paragraphs (A)(ii) to (iv) of this
Article (as if the words “throughout the relevant period" were omitted from
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paragraph (A)ii) of this Article and the words "on expiry of the relevant period” were
omitted from paragraph (A)(iii) of this Article) shall have been satisfied in relation to
the additional share.

To give effect to a sale pursuant to paragraphs (A) or (B) of this Article, the board may
authorise a person to transfer the share in the name and on behalf of the holder of, or
the person entitled by transmission to, the share, or to cause the transfer of such share,
to the purchaser or his nominee. The purchaser is not bound to see to the application
of the purchase money and the title of the transferee is not affected by an irregularity
or invalidity in the proceedings connected with the sale of the share.

Application of proceeds of sale

The Company shall be indebted to the member or other person entitled by transmission
to the share for the net proceeds of sale and shall carry any amount received on sale to
a separate account. The Company is deemed to be a debtor and not a trustee in respect
of that amount for the member or other person. Any amount carried to the separate
account may either be employed in the business of the Company or invested as the
board may think fit. No interest is payable on that amount and the Company is not
required to account for money earned on it.

TRANSFER OF SHARES

Method of transfer

A member may transfer all or any of his shares by instrument of transfer in writing in
any usual form or in any other form approved by the board, and the instrument shall be
executed by or on behalf of the transferor and (in the case of a transfer of a share
which is not fully paid) by or on behalf of the transferee.

The transferor of a share is deemed to remain the holder of the share until the name of
the transferee is entered in the register in respect of it.

Right to refuse registration

The board may, in its absolute discretion and without giving a reason, refuse to register
the transfer of a share which to any person, whether or not it is fully paid or a share on
which the Company has a lien.

If the board refuses to register the transfer of a share it shall, within two months after
the date on which the transfer was lodged with the Company, send notice of the refusal
to the transferee. An instrument of transfer which the board refuses to register shall
(except in the case of suspected fraud) be returned to the person depositing it. Subject
to Article 121, the Company may retain all instruments of transfer which are
registered.

Notwithstanding anything contained in these Articles, the directors shall not decline to

register any transfer of shares, nor may they suspend registration thereof where such
transfer:-
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(a) is to any person to which such shares have been charged by way of security,
or to any nominee of such a person (a "Secured Party"); or
() is delivered to the Company for registration by a Secured Party or its nominee
in order to perfect its security over the shares; or
(©) is executed by a Secured Party or its nominee pursuant to the power of sale or

other power under such security,

and furthermore notwithstanding anything io the contrary contained in these Articles no
transferor of any shares in the Company or proposed transferor of such shares to a
Secured Party or its nominee and no Secured Party or its nominee shall be required to
provide any prior written notice to the Company or offer the shares which are or are to
be the subject of any transfer aforesaid to the shareholders for the time being of the
Company or any of them, and no such shareholder shall have any right under the
Articles or otherwise howsoever to require such shares to be transferred to them
whether for consideration or not.

(Dy  References to a person in this Article 29 are to be construed to include references to a
corporation, firm, company, partnership, joint venture, unincorporated body of
persons, individual of any state or any agency of a state whether or not a separate legal
entity and include that person's assignees or transferees or successors in title, whether
direct or indirect.

(E)  The Company shall have no lien on any shares which have been charged by way of
security to a Secured Party and the provisions of Articles 12 to 14 (inclusive) of these
Articles relating to liens over shares shall not apply in respect of any such shares.

30.  Fees on registration

The Company (at its opiion) may or may not charge a fee for registering the transfer of
a share or the renunciation of a renounceable letter of allotment or other document or
instructions relating to or affecting the title to a share or the right to transfer it or for
making any other entry in the register.

31.  Suspension of registration

Subject to the Acts, the registration of transfers may be suspended at such times and
for such period (not exceeding 30 days in any year) as the board may decide and either
generally or in respect of a particular class of shares.

TRANSMISSION OF SHARES
32. On death

(A)  The Company shall recognise only the personal representative or representatives of a
deceased member as having title to a share held by that member alone or to which he
alone was entitled. In the case of a share held jointly by more than one person, the
Company may recognise only the survivor or survivors as being entitled to it.
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Nothing is the articles releases the estate of a deceased member from liability in respect
of a share which has been solely or jointly held by him.

Election of person entitled by transmission

A person becoming entitted by transmission to a share may, on production of such
evidence as the board may require as to his entitlement, elect either to be registered as
a member or to have a person nominated by him registered as a member.

If he elects to be registered himseif, he shall give notice to the Company to thac effect.
If he elects to have another person registered, he shall execute an instrument of transfer
of the share to that person.

All the provisions of the articles relating to the transfer of shares apply to the notice or
instrument of transfer (as the case may be) as if it were an instrument of transfer
executed by the member and his death, bankruptcy or other event giving rise to a
transmission of entitlement had not occurred.

The board may give notice requiring a person to make the election referred to in
Article 33(A). If that notice is not complied with within 60 days, the board may
withhold payment of all dividends and other amounts payable in respect of the share
until notice of election has been made.

Rights on transmission

Where a person becomes entitled by transmission to a share, the rights of the holder in
relation to that share cease. The person entitled by transmission may, however, give a
good discharge for dividends and other amounts payable in respect of the share and,
subject to articles 33 and 104, has the rights to which he would be entitled if he were
the holder of the share. The person entitied by transmission is not, however, before he
is registered as the holder of the share entitled in respect of it to receive notice of or
exercise rights conferred by membership in relation fo meetings of the Company ot a
separate meeting of the holders of a class of shares.

ALTERATION OF SHARE CAPITAL

Increase, consolidation, sub-division and cancellation
The Company may by ordinary resolution:

() increase its share capital by a sum to be divided into shares of an amount
prescribed by the resolution;

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

(i) subject to the Acts, sub-divide all or any of its shares into shares of a smaller
amount and so that the resolution whereby any share is sub-divided may
determine that the shares resulting from such sub-division have amongst
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themselves such preferred, deferred or other special rights or advantages or be
subject to any such restrictions as the Company has power to attach to
unissued or new shares; and

(iv) cancel shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by a person and diminish the amount of its share
capital by the amount of the shares so cancelled.

Fractions

If, as the result of consolidation and division or sub-division of shares, members
would become entitled to fractions of a share, the board may on behalf of the members
deal with the fractions as it thinks fit. In particular, the board may:

) sell any shares representing fractions to a person (including, subject to the
Acts, to the Company) and distribute the net proceeds of sale n due
proportion amongst the persons entitled or if the board decides some or ail of
the sum raised on a sale may be retained for the benefit of the Company; or

(if) subject to the Acts, allot or issue to a member credited as fully paid by way of
capitalisation the minimum number of shares required to round up his holding
of shares to a number which, following consolidation and division or
sub-division, leaves a whole number of shares (such allotment or issue being
deemed to have been effected immediately before consolidation or
sub-division, as the case may be).

To give effect to a sale pursuant to sub-paragraph (A)(i} the board may arrange for the
shares representing the fractions to be entered in the register as shares. The board may
also authorise a person to transfer the shares to, or to the direction of, the purchaser.
The purchaser is not bound to see to the application of the purchase money and the title
of the transferee to the shares is not affected by an irregularity or invalidity in the
proceedings connected with the sale.

If shares are allotted or issued pursuant to sub-paragraph (A)(ii), the amount required
to pay up those shares may be capitalised as the board thinks fit out of amounts
standing to the credit of reserves (including a share premium account, capital
redemption reserve and profit and loss account), whether or not available for
distribution, and applied in paying up in full the appropriate number of shares. A
resolution of the board capitalising part of the reserves has the same effect as if the
capitalisation had been declared by ordinary resolution of the Company pursuant to
Article 111. In relation to the capitalisation the board may exercise ali the powers
conferred on it by Article 111 without an ordinary resolution of the Company.

Reduction of capital

Subject to the Acts and to the rights attached to existing shares, the Company may by
special resolution reduce its share capital, capital redemption reserve, share premium
account or other undistributable reserve in any way.
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Purchase of own shares

Subject to the Acts and to the rights attaching to existing shares, the Company may
purchase shares of any class (inciuding redeemable shares) in its own capital in any
way.

GENERAL MEETINGS

Annual general meetings

The Company shall hold an annual general meeting once every year. Such meetings
shall be convened by the board at such time and place as they think fit provided that
there must not be a gap of more than fifteen months between one annual general
meeting and the next.

Extraordinary general meetings

All general meetings of the Company other than annual general meetings are called
extraordinary general meetings.

Convening of extraordinary general meetings

The board may convene an extraordinary general meeting whenever it thinks fit. The
board must convene an extraordinary general meeting immediately on receipt of a
requisition from members in accordance with the Acts and in defauit a meeting may be
convened by requisitionists as provided in the Acts. At a meeting convened on a
requisition or by requisitionists no business may be transacted except that stated by the
requisition or proposed by the board. An extraordinary general meeting may also be
convened in accordance with Article 81.

Length and form of notice

An annual general meeting and any extraordinary general meeting at which a special
resolution is to be proposed or (subject to the Acts) at which some other resolution of
which special notice under the Act has been given to the Company shall be called by
not less than 21 clear days' notice. All other extraordinary general meetings shail be
calied by not less than 14 clear days’ notice.

Subject to the Acts, and although called by shorter notice than that specified in
paragraph (A), a general meeting is deemed to have been duly called if it is so agreed:

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

(iD) in the case of another meeting, by a majority in number of the members
having a right to attend and vote at the meeting, being a majority together

holding not less than 95 per cent. in nominal value of the shares giving that
right.

The notice of meeting shall specify:
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) whether the meeting is an annual general meeting or an extraordinary general
meeting;
(if) the place, the date and the time of the meeting;
(iii) in the case of special business, the general nature of that business;
(iv) if the meeting is convened to consider a special or an extraordinary resolution,
the intention to propose the resolution as such; and
8] with reasonable prominence, that a member entitled to attend and vote may

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.

The notice of meeting shall be given to the members (other than any who, under the
provisions of the articles or the terms of allotment or issue of shares, are not entitled to
receive notice), to the directors and to the auditors.

The board may determine that persons entitled to receive notices of meeting are those
persons entered on the register at the close of business on a day determined by the
board, provided that, if the Company is a participating issuer, the day determined by
the board may not be more than 21 days before the day that the relevant notice of
meeting is being sent.

The notice of meeting may also specify a time (which, if the Company is a
participating issuer, shail not be more than 48 hours before the time fixed for the
meeting) by which a person must be entered on the register in order to have the right to
attend or vote at the meeting. Changes to entries on the register after the time so
specified in the notice shall be disregarded in determining the rights of any person to so
attend or vote.

Where the notice of meeting is published on a web site in accordance with
Article 116(B), it shall continue to be published in the same place on that web site from
the date of notification given under Article 116(B)(ii) until the conclusion of the
meeting to which the notice relates.

Omission to send notice and irregularities in publication of notices

The accidental omission to send a notice of meeting or any document relating to the
meeting or the non-receipt of any such notice or document by a person entitled to
receive any such notice or document shall not invalidate the proceedings at that
meeting.

Where a notice of meeting published on a web site in accordance with Article 116(B) is
by accident published in different places on the web site or published for part only of
the period from the date of the notification given under Article 116(B)ii) until the
conclusion of the meeting to which the notice relates, the proceedings at such meeting
are not thereby invalidated.
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44.  Postponement of general meetings

If the board, in its absolute discretion, considers that it is impractical or unreasonable
for any reason to hold a general meeting at the time or place specified in the notice
calling the general meeting, it may move and/or postpone the geperal meeting to
another time and/or place. When a meeting is so moved and/or postponed, notice of
the time and place of the moved and/or postponed meeting shall (if practical) be placed
in at least two national newspapers in the United Kingdom. Notice of the business to
be transacted at such moved and/or postponed meeting is not required. The board must
take reasonable steps to ensure that members trying to attend the general meeting at the
original fime and/or place are informed of the new arrangements for the general
meeting. Proxy forms can be delivered as specified in Article 61, until 48 hours before
the rearranged meeting. Any postponed and/or moved meeting may also be postponed
and/or moved under this Article.

45, Special business

All business transacted at a general meeting is deemed special except the following
business transacted at an annual general meeting:

() the receipt and consideration of the annual accounts, the directors' report and
auditors' report on those accounts;

i) the appointment or re-appointment of directors and other officers in place of
those retiring by rotation or otherwise ceasing to hold office;

(i) the declaration of dividends; and

(iv) the appointment of the auditors (when special notice of the resolution for
appointment is not required by the Acts) and fixing or determining the manner
of fixing of the remuneration of the auditors.

PROCEEDINGS AT GENERAL MEETINGS
46.  Quorum

(A)  No business may be transacted at a general meeting unless a quorum is present. The
absence of a quorum does not prevent the appointment of a chairman in accordance
with the articles, which shall not be treated as part of the business of the meeting.

B)  The quorum for a general meeting is two members present in person or by proxy and
entitled to vote,

47.  Procedure if quorum not present

(A)  If a quorum is not present within thirty minutes (or such longer time as the chairman
decides to wait) after the time fixed for the start of the meeting or if there is no longer
4 quorum present at any time during the meeting, the meeting, if convened by or on the
requisition of members, is dissolved. In any other case it stands adjourned to such
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other day (being not less than 14 nor more than 28 days later) and at such other time
and/or place as may have been specified for the purpose in the notice convening the
meeting. Where no such arrangements have been specified, the meeting stands
adjourned to such other day (being not less than 14 nor more than 28 days later) and at
such other time and/or place as the chairman (or, in default, the board) decides.

At an adjourned meeting the quorum is one member present in person or by proxy and
entitled to vote. If a quorum is not present within five minutes from the time fixed for
the start of the meeting, the adjourned meeting shall be dissolved.

Save where the time and place for the adjourned meeting has been specified for the
purpose in the notice convening the meeting as referred to in paragraph (A) of this
Article (in which case notice of the adjourned meeting need not be given), the
Company shall give not less than seven clear days' notice of any meeting adjourned for
the lack of a quorum and the notice shall state the quorum requirement,

Chairman

The chairman (if any) of the board or, in his absence, the deputy chairman (if any)
shall preside as chairman at a general meeting. If there is no chairman or deputy
chairman, or if at a meeting neither is present and willing and able to act within five
minutes after the time fixed for the start of the meeting or neither is willing and able to
act, the directors present shall select one of their number to be chairman. If only one
director is present and willing and able to act, he shall be chairman. In default, the
members present in person and entitled to vote shall choose one of their number to be
chairman.

Without prejudice to any other power which he may have under the provisions of the
articles or at common law the chairman may take such action as he thinks fit to
promote the orderly conduct of the business of the meeting as specified in the notice of
meeting and the chairman's decision on matters of procedure or arising incidentally
from the business of the meeting shall be final, as shall be his determination as to
whether any matter is of such a nature.

Right to attend and speak

Each director shall be entitled to attend and speak at a general meeting and at a
separate meeting of the holders of a class of shares or debentures whether or not he is a
member.

The chairman may invite any person to attend and speak at any general meeting of the
Company where he considers that this will assist in the deliberations of the meeting.

Power to adjourn

The chairman may, with the consent of a meeting at which a quorum is present (and
shall, if so directed by the meeting) adjourn a meeting from time to time and from
place to place or for an indefinite period.
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Without prejudice to any other power which he may have under the provisions of the
articles or at common law, the chairman may, without the consent of the meeting,
interrupt or adjourn a meeting from time to time and from place to place or for an
indefinite period if he decides that it has become necessary to do so in order to:

0] secure the proper and orderly conduct of the meeting;

(i) give all persons entitled to do so a reasonable opportunity of speaking and
voting at the meeting; or

(iii) ensure that the business of the meeting is properly disposed of.
Notice of adjourned meeting

Whenever a meeting is adjourned for 28 days or more or for an indefinite period
pursuant to Article 50, ai least seven clear days' notice specifying the place, date and
time of the adjourned meeting and the general nature of the business to be transacted
shall be given to the members (other than any who, under the provisions of the articles
or the terms of allotment or issue of the shares, are not entitled to receive notice), the
directors and the auditors. Except in these circumstances it is not necessary to give
notice of a meeting adjourned pursuant to Article 50 or of the business to be transacted
at the adjourned meeting.

The board may determine that persons entitled to receive notice of an adjourned
meeting in accordance with this Article are those persons entered on the register at the
close of business on a day determined by the board.

The notice of an adjourned meeting given in accordance with this Article may also
specify a time by which a person must be entered on the register in order to have the
right to attend or vote at the meeting. Changes to entries on the register after the time
so specified in the notice shall be disregarded in determining the rights of any person to
so attend or vote.

Business at adjourned meeting

No business may be transacted at an adjourned meeting other than the business which
might properly have been transacted at the meeting from which the adjournment took
place.

Accommodation of members at meeting

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 be duly constituted and its proceedings valid if the chairman is
satisfied that adequate facilities are available to ensure that a member who is unable to
be accommodated is able to:

) participate in the business for which the meeting has been convened;
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(ii) hear and see all persons present who speak (whether by the use of
microphones, loud-speakers, audio-visual communications equipment or
otherwise), whether in the meeting place or elsewhere; and

(iii) be heard and seen by all other persons present in the same way.

Security

The board may make any arrangement and impose any restriction it considers
appropriate to ensure the security of a meeting including, without limitation, the
searching of a person attending the meeting and the restriction of the items of personal
property that may be taken into the meeting place. The board may authorise one or
more persons, who shall include a director or the secretary or the chairman of the
meeting to:

) refuse entry to a meeting to a person who refuses to comply with these
arrangements or restrictions; and

(i) eject from a meeting any person who causes the proceedings to become
disorderiy.
VOTING
Method of voting

At a general meeting, a resolution 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) a
poll is properly demanded by:

(i the chairman of the meeting;
(ii) not less than five members present in person or by proxy and entitled to vote;
(iii) a member or members present in person or by proxy representing in aggregate

not less than one-tenth of the total voting rights of all the members having the
right to vote at the meeting; or

(iv) a member or members present in person or by proxy holding shares
conferring a right to vote at the meeting, being shares 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.

A demand by a proxy is deemed to be a demand by the member appointing the proxy.

Unless a poll is demanded (and the demand is not duly withdrawn), a declaration by
the chairman that the resolution has been carried, or carried by a particular majority,
or lost or not carried by a particular majority, is conclusive evidence of the fact

without proof of the number or proportion of the votes recorded in favour of or against
the resolution.
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Procedure on a poll

If a poll is properly demanded, it shall be taken in such manner as the chairman
directs. He may appoint scrutineers, who need not be members, and may fix a time
and place for declaring the result of the poll. The result of the poll shall be deemed to
be the resolution of the meeting at which the poll shall be demanded.

A poll demanded on the election of a chairman or on any question of adjournment shall
be taken at the meeting and without adjournment. A poll demanded on another
question shail be taken at such time and place as the chairman decides, either at once or
after an interval or adjournment (but not more than 30 clear days after the date of the
demand).

No notice need be given of a poll not taken immediately 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 shall be taken.

The demand for a poll may be withdrawn but only with the consent of the chairman. A
demand withdrawn in this way validates the result of a show of hands declared before
the demand was made. In the case of a poll demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn, the meeting shall continue
as if the demand had not been made.

The demand for a poll (other than on the election of the chairman or on a question of
adjournment} does not prevent the meeting continuing for the transaction of business
other than the question on which a poll has been demanded.

On a poll, votes may be given in person or by proxy and 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, whether present in person or by proxy.

Votes of members

Subject to special rights or restrictions as to voting attached to any class of shares by or
in accordance with the articles, at a general meeting every member present in person
has on a show of hands one vote and every member present in person or by proxy has
on a poll one vote for every ordinary share of which he is the holder.

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 vote or votes
of the other joint holder or holders, and seniority is determined by the order in which
the names of the holders stand in the register.

A member in respect of whom an order has been made by a court or official having
Jurisdiction (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
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or other person authorised for that purpose and appointed by the court. A guardian,
receiver, curator bonis or other authorised and appointed person may, on a poll, vote
by proxy if evidence (to the satisfaction of the board) of the authority of the person
claiming to exercise the right to vote is deposited at the office (or at another place
specified in accordance with the articles for the deposit of instruments of proxy) within
the time limits prescribed by the articles for the deposit of instruments of proxy for use
at the meeting, adjourned meeting or poll at which the right to vote is to be exercised.

Casting vote

In the case of an equality of votes whether on a show of hands or a poli, the chairman
of the meeting at which the show of hands take place or at which the poll is demanded
shall not be entitled to a casting vote in addition to any vote to which he is entitled as a
member.

Restriction on voting rights for unpaid calls etc.

Unless the board otherwise decides, no member is entitled in respect of a share held by
him to be present or to vote, either in person or by proxy, at a general meeting or at a
separate meeting of the holders of class of shares or on a poll, or to exercise other
rights conferred by membership in relation to the meeting or poll, if a call or other
amount due and payable in respect of the share is unpaid. This restriction ceases on
payment of the amount outstanding and all costs, charges and expenses incurred by the
Company by reason of the non-payment.

Voting by proxy

Subject to paragraph (B) below, an instrument appointing a proxy shall be in writing in
any usual form (or in another form approved by the board) executed under the hand of
the appointor or his duly constituted attorney or, if the appointor is a company, under
its seal or under the hand of its duly authorised officer or attorney or other person
authorised to sign.

Subject to the Acts, the board may accept the appointment of a proxy received in an
electronic communication on such terms and subject to such conditions as it considers
fit. The appointment of a proxy received is an electronic communication shall not be
subject to the requirements of paragraph (A) above. The board may require the
production of any evidence it considers necessary to determine the validity of such an
appointment.

Unless the contrary is stated in it, the appointment of a proxy shall be deemed to confer
authority to demand or join in demanding a poll (but shall not confer any further right
to speak at the meeting except with the permission of the chairman) and to vote on a
resolution or amendment of a resolution put to, ot other business which may properly
come before, the meeting or meetings for which it is given, as the proxy thinks fit.

A proxy need not be a member.
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A member may appoini more than one proxy to attend on the same occasion. When
two or more valid but differing instruments of proxy are delivered for the same share
for use at the same meeting, the one which is last validly delivered (regardless of its
date or the date of its execution) shall be treated as replacing and revoking the other or
others as regards that share. If the Company is unable to determine which instrument
was last validly delivered, none of them shall be treated as valid in respect of that
share.

Delivery or receipt of an appointment of proxy does not prevent a member attending
and voting in person at the meeting or an adjournment of the meeting or on a poll.

The appointment of a proxy shall (unless the contrary is stated in it) be valid for an
adjournment of the meeting as well as for the meeting or meetings to which it relates.
The appointment of a proxy is valid for 12 months from the date of execution or, in the
case of an appointment of proxy delivered in an electronic communication, for the
duration specified by the board.

Subject to the Acts, the Company may send a form of appointment of proxy to all or
none of the persons entitled to receive notice of and to vote at a meeting. If sent, the
form shall provide for two-way voting on all resolutions set out in the notice of
meeting.

Appointment of proxy

The form of appointment of a proxy, and (if required by the board) a power of attorney
or other authority under which it is executed or a copy of it notarially certified or
certified in some other way approved by the board, shall be;

) in the case of an instrument in writing, delivered to the office, or another
place in the United Kingdom specified in the notice convening the meeting or
in the form of appointment of proxy or other accompanying document sent by
the Company in relation to the meeting, not less than 48 hours before the time
for holding the meeting or adjourned meeting or the taking of a poll at which
the person named in the form of appointment of proxy proposes to vote;

(if) in the case of an appointment of a proxy contained in an electronic
communication, where an address has been specified for the purpose of
receiving electronic communications:

(@ in the notice convening the meeting; or

(by in any form of appointment of a proxy sent out by the Company in
relation to the meeting; or

{c) in any invitation contained in an electronic communication to appoint a
proxy issued by the Company in relation to the meeting,
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received at such address not less than 48 hours before the time for holding the
meeting at which the person named in the form of appointment of proxy
proposes to vote;

(iii) in the case of a meeting adjourned for less than 28 days but more than 48
houts or in the case of a poll taken more than 48 hours after it is demanded,
delivered or received as required by paragraphs (i) or (ii) not less than
24 hours before the time appointed for the holding of the adjourned meeting or
the taking of the poll; or

(iv) in the case of a meeting adjourned for not more than 48 hours or in the case of
a poll not taken immediately but taken not more than 48 hours after it was
demanded, delivered at the adjourned meeting or at the meeting at which the
poll was demanded to the chairman or to the secretary or to a director.

An appointment of proxy not deposited or delivered in accordance with this Article is
invalid.

‘When votes by proxy valid although authority revoked

A vote cast or poll demanded by a proxy or authorised representative of a company is
valid despite the previous death or insanity or revoecation of the appointment of the
proxy or of the authority under which the appointment was tnade unless notice of such
prior death, insanity or revocation shall have been received by the Company at the
office (or other place specified for depositing the instrument of proxy) not later than
the last time at which an instrument of proxy should have been delivered in order to be
valid for use at the meeting, or at which case the vote is cast or the poll demanded or
adjourned meeting at which case the vote is cast or the poll is demanded (in the case of
a poll taken otherwise than at or on the same day as the meeting or adjourned meeting)
for use on the holding of the poll at which the vote is cast adjourned meeting.

Corporate representative

A company which is a member may, by resolution of its directors or other governing
body, authorise a person to act as its representative at a meeting or at a separate
meeting of the holders of a class of shares (the "representative"). The representative
is entitled to exercise on behalf of the company (in respect of that part of the
company's holding of shares to which the authorisation relates) those powers that the
company could exercise if it were an individual member. The company is for the
purposes of the articles deemed to be present in person at a meeting if the
representative is present. All references to attendance and voting in person shall be
construed accordingly. A director, the secretary or other person authorised for the
purpose by the secretary may require the representative to produce a certified copy of
the resofution of authorisation before permitting him to exercise his powers,

Objections to and error in voting

UK /413396/05 -26 - 247603/70-20259293




