No. 6095563
The Companies Act 1985

Company limited by shares

Written resolution

: 'g-:
Simplify Digital Limited  [48 *AEGYHOEE"
b A7 030412007
COMPANIES HOUSE

(passedon 2B Muss, 2007) G

We, bemng all the members of the company entitled to attend and vote at an
extreordinary general meeting of the company, agree 1n accordance with
section 381A of the Companies Act 1985 to the following resolutions m
writing, which would otherwise be required to be passed as ordinary and
special resolutions

Ordinary resolutions

i That each of the existing 1,000 authorised and issued ordinary shares
of £1.00 each m the capital of the Company be and they are subdivided
into 1,000,000 ordinary shares of 0.1p each,

2. That the authorised share capital of the company be and 1t 1s increased
from £1,000 to £1,143 by the creation of 143,000 ordinary shares of
0.1p each, each ranking equally with the existing ordmary share capital
of the company;

3 That the directors be and they are generally and unconditionally
authonsed for the purposes of Section 80, Companies Act 1985 o
allot, or to grant any right to subscribe for or to convert any secunty
into, shares i the company up to a maximum nominal amount of
£1,143 at any time or times dunng the period from the date of the
passing of this resolution up to and including 28 February 2012 on
which date this authonty shall expire and this authority shall allow the
company to make an offer or agreement before the expiry of the
authority which would or nught require shares to be allotted, or nghts
to subscribe for or to convert any secunty into shares to be granted,
after the expiry of the authonity
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Special Resolutions

1 That by virtue of Section 95(1) of the Act, Section 89(1) shall not
apply to the allotment of shares pursuant to the authonty conferred by
the preceding resolution

2 That the draft form of articles of association annexed hereto be and

they are hereby adopted by the Company n substitution for and to the
exclusion of the existing articles of association of the Company

* M
: LR ]

Lawrence Bleach

Date ZG[ ;l 03, 2007 Date L8 Maece 2007

Charles Ponsonb
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Compaity No: 6095563
Simplify Digital Limited (the "Company’’)

Minutes of a meeting of the beard of directors of the Company held at ‘B mﬂi LD ’ fw 19
on 18 MARUH 2007 at § pusa

In attendance Lawrence Bleach {chairman)
Charles Ponsonby

1 Preliminary

11 The chairman reported that a quorum was present in accordance with the
Company's articles of association and declared the meeting open

12  Esach of the directors declared their respective interests 1n alf matters to be
discussed at the meeting in accordance with Sections 317 and 324 of the
('ompanies Act 1985 (the "Act"} by wirtue of their directorships and/or
shar¢holdings in the Company

2 Purpoese

The chairman reported that the purpose of the meeting was to discuss and, if
thought appropriate, approve various matters relating to the creation of
additional shares in the Company, and the adoption of new articles of
assoclation

3. Written Resolution

31  There was produced to the meeting the following wntien resolution to put
before the members of the company for approval and signature, that:

{a)  each of the existing 1,000 authorised and issued ordinary shares of
£1.00 each in the capital of the Company be and they are subdivided
mto 1,000,000 ordinary shares of 0 1p each,

(b}  the authonised share capital of the company be and it 15 mncreased
from £1,000 to £1,143 by the creation of 143,000 ordinary shares of
0.1p each, each ranking equally with the existing ordinary share
capital of the company;

() the directors be and they are generally and unconditionally authorised
for the purposes of Section 80, Compamies Act 1985 to allot, or to
grant any right to subscribe for or to convert any secunty into, shares
m the company up to a maximum normnpal amount of £1,143 at any
time or times during the pertod from the date of the passing of this
resolutior: up to and including 28 February 2012 on which date this
authonty shall expire and this authortty shall allow the company to
make an offer or agreement before the expiry of the authonty which
would or Eg_ght require shares to be aliotted, or nghts to subscnibe for
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33

4.

or to convert any securtty into shares to be granted, after the expiry of
the authonty.

(d) by virtue of Section 95(1} of the Act, Section 89(1} shall not apply to
the allotment of shares pursuant to the authonty conferred by the

preceding resolution,

(= the draft form of articles of association annexed hereto be and they
are hereby adopted by the Company m substitution for and to the
exclusion of the existing articles of association of the Company.

The meeting was adjourned while the written resolution was presented to the
Company’s auditors, and also to the members for approval and signature

The meeting was re-convened and it was noted that the wniten resolution
had been duly passed by the members

Filing

It was resolved that the secretary be and 15 mstructed to file a copy of the
new articles of association of the Company, a printed copy of the approved
written resolution of the Company and all other necessary forms with
Companies House

lose

There being no further business the meeting closed

-----
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The Companies Act 1985

Private company himited by shares

Articles of association
of
Stmphity Digital Limited

(as adopted by special resolution passed on 28 MARCH  2007)

Prelimmary

Except as otherwise provided in these Articles the regulations contammed or
incorporated in Table A shall apply to the Company

These Articles and the regulations mcorporated in them shall take effect subject to the
requirements of the Act and of every other statute for the time being mn force affecting
the Company

In these Articles, unless the context otherwise requires. the followmng defimitions shall
apply

" Act" means the Companies Act 1985 (as amended)
"Board" means the board of Directors of the Company
"Directors' means the directors for the time beng of the Company

"Employee Shareholder” means a Sharcholder who at the date of adoption of these
Articles or subsequently 1s employed by, or 15 a consultant to, any Group Company
and/or holds the office of director of any Group Company

"Fair Price” means the price which the auditors of the Company state 1n writing to be
m their opumon the farr value of the Shares concerned on 2 sale as between a willing
seller and a willing purchaser In determiming the fair value the auditors shall be
instructed m particular

(2)  to have regard to the nights and restrictions attached to the shares in respect of
income and capital

(b)  to disregard whether or not the shares represent a minority interest or carry
control of the Company
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( fed i the, Company 15 then cainyimg on business as a gomg concent o assume that

1wl continue to do so and

()  and i statmg the Fan Price the audnors {whose charges shall be boine by the
Compuny) shatl act as experts and not as arbitzators and then dectsion shali be
final and binding on the paitics

“Founder' mcans Charles Aithw Longfield Ponsonby
"Founder Consent’ means the writien conset of the Founder

"Group” means the Company and its subsidiaties for the tume bemng and "Group
Company™ means any of them ‘

"Leaver™ means as defined 1n Article 10 1

"Leaver's Shares” means any shares held by a Leaver for the tme bemng and any
shares which have been held by a Leaver at any time

"Maxmum® means as defined in Article 8 4
*Offered Shares'’ means as defined in Article 8 2

"*Ordinary Shares” means the ordinary shares of 0 1p each 1n the capital of the
Company

"Proposing Transferor'” means as defined in Article 8 1
"*Purchaser' medns a person who expresses a willingness to purchase Offered Shares

“Shareholder” means a holder for the time being of shares 1n the capital of the
Company

"Shareholder Consent” means the wnitten approval of the Shareholders (which shalt
be deemed given if the Shareholder or any director appointed by him gives approval at
a meeting of the Board)

“Specified Price” means as defined in Article 8 2

"Subsidiary” means a subsidiary undertaking for the purposes of the Act and
"Subsidiaries” shall be construed accordingly

“Table A" means A n the Schedule to the Compantes (Tables A to F) Regulations
1985 {as amended)

"Transfer Notice" means as defined in Article § 2
References in these Articles to

{a)  "employees" shall be deemed to include consultants and directors and
contracts of commencement or cessation of employment shall include
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coniacts for conmmencerent o cessation ol any consultaney o diectorship
andl

(by  ashare” shallinclude any micrests i shaes sefened to m Secuon 209(1)a)
and {¢) and Z09(10)(¢) of the Act

The headings are for convemence only and shall not affect the constiuction of these
Atrticles

A person shall be deemed 1o be connected with another if that peison 1s connected
with anothetr within the meaning of Section 839 Income and Coiporation Faxes Act
1988

Authorised share capitat

The authorised share capital of the Company at the date of adoption of these Articles 15
£1.143 divided mto 1 143,000 Ordinary Shares

Rights attaching to shares
fncome

Any profits 1esolved to be distributed 1 any financial year or penod shall be
distributed amongst the holders of the Ordmary Shares pro rala according to the
amounti fo1 the tume bemng paid up on them

Capital

On a return of assets on liquidation, capital reduction or otherwise (except upon the
redemption of shares of any class or the purchase by the Company of 1ts own shares),
the assets of the Company avalable for distribution amongst Shareholders after
payment of its habilities shall be paid to the holders of the Ordinary Shares pro rata
according to the amount for the time beng paid up on them

Voting

The holders of the Ordinary Shares shall have the right to recesve notice of and attend
and vote at any general meeting of the Company Each Shareholder present in person,
by proxy or by representative shall be entitled on a show of hands or on a poll to one
vote for each Ordinary Share held by um

Redemption and purchase of shares

Subject to the provisions of Parl V of the Act and to the nights of the holders of the
respective classes of shares of the Company, the Company may

(a) issue shares which are to be redeemed or are hable to be redeemed at the
option of the Company or the Sharcholder concerned.

(b) purchase 1ts own shares {including any redeemable shares). and
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61

62

64

81

82

, (0 muhe 2 pavinent 10 respect of the tedemption i purchase under Sgetion 159 o)

160 o1 (as the case may be) Section 162 of the Act and the televant power
under (a) o1 (b) above of any of 1ts own shaies otherwise than out of
distiibutable profits of the Company m the proceeds of a freshissue of shares
to the estent permitted by Section 171 and Section 172 of the At

Lsen

Fhe lien confeired by Regulauon § of Table A shail attach also to fully paid-up shares
and the Company shall also have a fiast and paramount hen on all shates. whether fully
paid or not. standing registered n the name of any person indebted o1 under habibity to
the Company whether he shall be the sole registered holder of them or shall be one of
two o1 more joint holders. for all moneys ptesenily payable by him o his estate to the
Company

Registration of transfers

The Duectors shall refuse to register a proposed transfer not made under or permutted
by Aiticles 7. 8. 9. 10, 11 or |2

The Duectors may also refuse to 1egister a transfer of a share on which the Company
has a hen

The Directors shall (unless the transfer 1s made pursuant to an Approved Offer) refuse
to 1egster a transfer to a person whoe is not already a party to the Shareholders
Agreement until that person has executed {m a form satisfactory to the Directors) a
Supplemental Deed under which he undertakes to adhere to and be bound by the
provisions of the Shareholders Agreement as if he were an onginal party to 1t and an
ongmal copy of the Supplemental Deed has been delivered to the Company

The first sentence of Regulation 24 of Table A shall not apply .
Transfers with Sharcholder Consent

A transfer of shares may be made to any person waih Shareholder Censent
Pre-emption procedure

Except as provided in Articles 7, 9. 10. 11 or 12 no Shareholder or person entitled to
shares in the Company by transmussion wishing to transfer his shares (the "Proposmg
Transferor’) may do so without first offering them for sale to the other Shareholders

The Proposing Transferor shall make this offer by giving the Company a notice
writing (2 " Transfer Notice') specifying the number of Ordinary Shares offered (the
"Offered Shares') and the price at which they are offered (the "Specified Price™)
The Transfer Notice may specify that, unless all the Offered Shares are sold to existing
Sharcholders. none shall be sotd

The Transfer Nouice shall consttute the Directors as the agent of the Proposing
Transferor for the sale of the Offered Shares 10 other Sharcholders at the Specified
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87

88

Price ‘The Transier Notee may 1ot be 1evohed undess the Dnectors with Shaeholder
onsenl s0 agiey

As soott as praclicable alter the Company has 1ecerved the Transfer Nouce (o1 1
beconies avare that a Nansfer Notie has been deemed 1o have been grven unde
Aricles 92 10 or 11 and the Pan Price has been determned) the Duectors shall give
notice to each Shatcholder (other than the Proposing Transfeior) of the number of
Ottered Shaes available for purchase and the Specified Prce (or in the case of a
Transfor Netice which has been deemed to have been given. the Fan Puee) The notice
shail mnvite each Shacholder to state v wisting 1o the Company within 30 days
whether he 15 wilhng o puichase any  and if so what maximum number
(*Maxmmum') of the Offered Shares T'he Duectors shall at the same time send a
copy of the notsce to Lthe Proposing Transleto

As soon as this 30 day perniod has expued or when all the Shareholders have
responded 1f earher. the Directors shall allocate the Offered Shares to o amongst the
Shmeholders who have mdicated that they wish to puichase {the "Purchasers") The
allocation shall be made pro 1ata to the nonunal amount of Ordinary Shares held by
each Purchaser but shall not exceed the Maximum which each Sharecholder has
mdicated If the Transfer Notice states that the Proposing Transferor will only transfer
all of the Offeted Shares no allocation will be made unless all the Offered Shares are
allocated

Once the allocation has been made, the Directors shall give details of the allocation
writing 1o the Proposing Transferor and each Purchaser and. within 7 days after these
details are given, each Purchaser shall be bound to pay the purchase price for, and to
accept a transfer of the Offercd Shares allocated to him and the Proposing Transferor
shall be bound on payment of the purchase price. to transfer the Offered Shares to the
Purchasers

If the Proposing Transferor fails to transfer the Ordinary Shares

(a) the Drrectors may appoint any person te execute transfers of the Offered Shares
to the Purchasers and shall cause the names of the Purchasers to be entered m
the register of members of the Company as the holders of the Offered Shares,

(b}  the Company shall recerve the purchase price on his behalf and shall hold 1 1n
trust for hum, and

()  the recept of the Company shall be a good discharge to the Purchasers and.
after their names have been entered m the Register of Members of the
Company. the validity of these transactions shall not be questioned by any
person

If at the end of the 30 day peniod referred to m Articie 8 4 any of the Offered Shares
have not been allocated under Article 8 5 the Proposing Transferor may {(subject to the
provisions of Article 12) at any time within the next 90 days

(a) transfer the Offered Shares not allocated, or
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89

9

91

10 1

b)Y , ifithe Transfer Notice contamed a pravistop that unless.all the Offercd Shares
are sold to exasting Shareholders none shall bu sold nansfer all of the Oliued

Shaics

to any person o1 persons and at a prce which 1s not less than the Specified Prce or the
Fait Price as the case may be

The Duectots may 1equiie to be sausfied that the Otlcred Shares are being nansfened
under Article 8 8 under # bona fide sale lov the considerauon stated i the transies
without any deduction. rebate o1 allowance to the puithaser and if not so satisfred.
may refuse to registe the strument of transfer

Deceased and bankrupt shareholder provisions

Regulations 29 30 and 31 of Table A shall be apphed subject 10 the provisions of
Articles 92 10and 1]

The Board may at any thne by notice in wniling requne a peison entitled 1o shares
conseguence of the death or bankruptey of a Sharcholder to give a Transler Notice
respect of those shates, and 1 he fads to do so within 14 days a Transfer Notice shall
be deemed to have been recetved by the Company n 1espect of them on the date of the
notice given by the Board The provisions of Aitcle 83 to 89 shall apply to any
Transfer Notice se1ved or deemed to have been seived under this paragraph as 1f the
shares held by this person were Offered Shares save that the Specified Price shall be
the Fair Price as at the date on which the Transfer Notice 15 deemed to have been

recetved by the Company
Cessation of employment

If any person other than the Founder who at the date of adoption of these Articles. or
subsequently. 15 an Employee Shareholder. shall cease to be so for whatever reason
(including death or a Subsihary of the Company ceasing to be a Subsidiary of the
Company) and shall not continue to be an Employee Shareholder by reason of their
status in relation to any Group Company (Ma Leaver'™) then, unless the Board with
Founder Consent agree otherwise the Leaver shall be deemed to have served a
Transfer Notice

{a)  if the Leaver ceases to be employed on or before the second anmversary of the
date of 1ssue of the relevant shares, in respect of two thirds of alf of hus shares
in the Company. or

b if the Leaver ceascs to be employed after the second annmiversary but on or
before the third anmiversary of the date of 1ssue of the relevant shares, n
respect of one third of all of hus shares 1n the Company

and the Specified Price in any Transfer Notice served or deemed to have been served
pursuant to this Article shali be the lower of the subscription price for such shares and
the Fair Price

Fair Price shall be calculated as at the Cessation Date  {f, in any particular case. the
Board with Founder Consent so decides. there shall be substituted for the price
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v dpeafied woAtidde 10 1 such'higher price as the Board wath Mounder Consent may
agree wath the ransferons)

103 Unless the Founder stipulates othenwise tn wuting ol Leaver’s Shaies (and any Shaes
issued 1o the Leaver afier the date he ceases 10 be an Emplovee Shareholder {the
"Cessation Date”) wheihet by virtue of the exetcise of any tght or option granted ot
arisimg by virtue of the holding of the Leaver's Shines or otheiwise) shall cease 1o
confer the right to be entitled (v 1eceive notice of o1 to attend or vole at any general
meeting of the Company ot at any meeting of the holdeis of any dlass of Shares with
effect flom the Cessation Date (o1, whete appiopriate the date of 1ssue of such Shares
if fater) and such Shates shall not be counted i determtming the total number of votes
which may be cast at any such meeting or required for the purposes of a wniten
resofution of any membeis or class of membets or any consent under these Articles or
otherwise  Such nghts shail be restoied immediately upon the Company registering a
ttansfer of the Leaver's Shates pursuant to this Article 10, or

104 1Jnless the Founder otherwise agiees any notice refating to the tansfer of the Leaver's
Shares or any of them in lorce at the Cessation Date shall inmediately be cancelled
{unless all the Shares subject to 1t have alieady been sold) and no further notice shall
be 1ssued or be deemed to be 1ssucd n respect of the Leaver's Shares except pursuant
1o this Article 10

103 No Shares to which tus Article 10 applies shall be transferred pursuant to Article 7
unttl the relevant Shareholdet can no longer be bound to sell them under this Article

106 The preceding provisions of this Article may at any ime be waived 1n whole or part by
the Board provided Founder Consent 15 obtained

11 Purported transfer of shares

11 1 The Directors may. with Founder Consent. by notice in wniting require a Shareholder
who transfers or purports to transfer any share in breach of these Arucles to give a
Transfer Notice 1n respect of all the shares registered 1n his name unless and to the
extent that a valid transfer 1n respect of these shares 1n favour of a person or persons to
whom they may be transferred pursuant to Article 7 has been lodged for registration
If the Shareholder fails to serve a Transfer Notice within 30 days of the date of the
Director's notice requirtng him to do so that Shareholder shall be deemed to have
given a Transfer Notice on the date of the Director's notice  The provisions of Articles
8 3 to 8 9 shall apply to any Transfer Notice given or deemed to have been given under
thus paragraph as if the shares held by the Shareholder are Offered Shares save that 1n
respect of a deemed Transfer Notice the Specified Price shall be the Fair Price as at the
date on which the Transfer Notice 1s deemed to have been given

12 Drag along rights
121 If

{a)  abona fide arm's length offer ("the Offer") 1s made to acquire the entire 1ssued
share capital of the Company on the same terms to all Shareholders. and
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122

14

2

{h the Otfer 15 accepied by the holders o 73% i nomimal value ol all the pssued
shates '

ihen the holders of all shaius m the Company not aheady ovwned by such peison shall
be bound 10 accept o1 be deemed 1o have aceepted the Offer o respect of all then
shates provided that the abligations imposed under the Otler on selling Shaieholders
aie i all matenal 1espects identical and do not obhige a Shaichokder o wive any
epresentation wartanty ;o sinnlar assutance except as to fus night to sell the shares
registered in his name

i a holder of shates ("the Defaulting Holder”) defaults m transferting anv shares
putsuant to Artiele 12 | then

{a) one of the ditectors o1 some other persen duly nominated by a resolution of the
Board for the purpose. shall be irrevocably and uncondinonally deemed to be
the duly appomnted attorney of the Defaulting Holder with full power to
execute. complete and deliver m the name and on behalfl of the Defaulung
Holder a uansfer of the relevant shates to the person making the Offer (“the
Offeror™),

{(b)y  the Board may receive and give a good discharge for the consideration on
behatf of the Defauling Holder and (subject to the tansfer bewmyg duly
stamped) enter the name of the Offeror 1n the register of members as the holder
by transfer of the 1elevant shares. and

(¢}  the Board shall hold the consideration n trust and forthwith pay any purchase
money nio a separate bank account 1 the Company’s name and if and when
the Defauling Holder shall deliver up his certificate or certificates for the
relevant shares to the Company he shall thereupon recerve the consideration

General meetings

At any general meeling a resolution put to the vote of the meeting shall be decided on
a show of hands unless a poll 1s (before, or on the declaration of the result of, the show
of hands) demanded by the Chairman or by any Sharcholder present m person or by
proxy Unless a poll 1s so demanded a declaration by the Chairman that a resoltution
has on a show of hands been carrted or carried unammously, or by a particular
majority. or lost, and an erntry to that effect 1 the book containing the mnutes of the
proceedings of the Company shall be conclusive evidence of the fact without proof of
the number or proportion of the votes recorded 1n favour of or against such resoiution
The demand for a poll may be withdrawn

In the case of an equahty of votes. whether on a show of hands or on a poli the
Chairman of the meeting at which the show of hands takes place or at which the poli 15
demanded shall not be entitied 10 a second or casting vote

Written resolutions

A resolution 1 writing signed by or on behalf of all the Shareholders for the time
being enutled to vole shall be as elfectual as i 1t had been passed at a general meetng
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153

154

16

17

171

172

ol-the Company duly cofivened and held and may consist of severat documenis in ke
forn each signed by one or moe Shareholder  In the case of o cotperation the
resolution may be signed on 1ts behalf by a dhtecton of it o1 by ats duly appoted or
dulv authonsed representatn e Regulation 33 of Table A shall not apply

Ceneral meeting on members' requsition

In addinon to any relevamt provisions ol the Act the Duectots shall without delay
proceed to convene an extiaotdinary penctal meeting of the Company on the
requisition of holders of not less than 50 per cent 1 nominal value of the Ovdinary
Shates 1 1ssue of the date of deposit of the teqqusition the meeting to be convened for
any date specificd 1n the requisiion or as soon afier that as the Act permits

The requisiion must state the objects of the meeting. must be signed by the
requisitionists and deposited at the registered office of the Company. and may consist
of several documents in like form each signed by one or more requisitromsts

If the Directors do not withun 7 days flom the date of the deposii of the requisition
proceed 1o convene a meeting in accordance with thus Article, the reguisitionsts, or
any of them representing moie than onc halt of the total voling nighis of all of them.
may themselves convene a meeting but any meeting so convened shall not be held
afier the exprration of 3 months from that date

A meeting convened under this Article by 1equisinomsts shall be convened m the same
manner. as nearly as possible. as that m which meetings are 1o be convened by
Directors

Any reasonable expenses incurred by the requisitiomsts by reason of the failure of the
Directors to convene a meetmg in accordance with this Article shall be repaid to the
requsitiomsts by the Company. and any sum so repaid shall be retamed by the
Company out of any sums due or to become due from the Company by way of fees or
other remuneration in respect of their services to such of the Directors as were in
default .

Votes of Sharcholders

A proxy appointed by a Shareholder under Section 372 of the Act may vote on a show
of hands as well as on a poll. but no person present shall be entstled to more than one
vote on a show of hands Regulation 54 of Table A shall be amended accordingly

Directors

The number of Directors (other than alternate Directors) shall not be less than 2
Regulation 64 of Table A shall not apply

The Directors shall not be subject to retirement by rotation and Regulations 73 to 75
{(inclusive) and the last sentence of Regulation 84 of Table A shall not apply and
Regulations 76 to 79 (inclusive) shall be amended accordingly

The quorum necessary for the transaction of business of the Directors shall be 2
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176

177

178

179

1710

17 11

1712

Ju the event of a quotum not betng present o ceasing to be present, the eeuny shall
be adjowned w the same day i the nesg week at the same tine and place and those
Dhrecions as may be present at the adiouwned meeting shall constitute 2 quorum

Anv Dicctor able to paructpate s the proceedmgs of o mectng by means of a
communication dev e (incduchng without limstation a telephone) which allows all the
othar Duectors present at that meeung (whether i petson ot by proxy ot by means of
such type of commumeation device) te hear at all times that Ducctor and for that
Duector 10 heat at all tmes all othet Duectors present at such meeting (whether in
peison o1 by proxy or by means of such type of commumcation device) shall be
deemed to be present at such meeting and shall be counted when seckonimg 2 quorum

(he Duectots may meet together (ou the despatch of business. adjourn and otherwise
regulate then meetings as they think it provided that all meetings of the Directors
shall be held within the United Kingdom A Duector may and the secretary on the
requisition of a Director shall. at any time summon a meeting of the Drrectors  Unless
a majority of the Directors or theu duly appointed alternates piesent in the United
Kingdom shall agree to the holding of 4 meetg by shorter notice. at least 72 hours’
notice of every meeting of Directors shatl be given erther w1 wnuing or by cable or
telen ot othel means of visible communtcation to each Director unless absent fiom the
Umted Kingdom Regulation 88 of Table A shall be amended accordingly

A peison may be appomited a Duector notwithstanding that he shall have attamed the
age of 70 ycars and no Director shall be liable 1o vacate office by reason of his
attarng that or any other age

At any meeting of the Directors each Director (or hus alternate Director) present at the
meeting shall be entitled to one vote

in the case of an equality of votes at any meeting the Chairman of the mcmzﬁg shall
not be entitled to a second or casting vote Repulation 88 of Table A shall be modified
accordingly

Subyect to the provisions of Section 317 of the Act. a Director (including an alternate
Director) may contract with and participate win the profits of any contract or
arrangement with the Company as if he were not a Director  [f Shareholder Consent 13
obtaned. a Diwector may vote 1n respect of such contract or arrangement where he has
previpusly chsclosed hus mterest to the Company. or in respect of his appointruent to
any office or place of profit under the Company or of the arrangement the terms of it
and may be counted 1n the quorum at any meeting at which any such matters 18
considered Regulations 94 to 96 (inclusive) of Table A shall not apply

In Regulation 79 of Table A there shall be inserted the words "shall then be ehgible for
re-election” m place of the words “shall not be taken into account n deterrming the
directors who are to retire by rotation at the meeting

A resolution in witing signed by all the Directors shall be as effective for all purposes
as a resolution passed at a meeting of the Directors duly convened and held and may
consist of several documents 1n the like form. each signed by one or more of the

16 352,456 § DOC
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Deevtons but 50 that the eypression "Diector” m this paragiaph shall not melude an
abteimate Dinector Regudatton 93 of Table A [shali not apphy |

The Duectots may bnoresotution exeraise all the powers of the Company w ineke
provision (m connecton with the cessation o1 the tiansker 1 any person of the whole
o1 pait of the undenakmg of the Compamy o1 amv Subsidiary) for the benefit ol persons
employved or formerty emplioved by the Company o1 that Subsidiany

A Ducdtor and an alternate Diector shall not be 1equued (o hold any shares but
nevertheless shall be enttled 10 attend and speak at any geneial meeting of the
Compans

Alternate Directors.

Each Director shall have the power at any time to appomnt as an alternate Duccion
either another Director o1 any other person approved lor that purpose by a resolution of
the Duectors (such approval not to bc unrcasonably withheld). and. at any ume. to
termunate tns appomument  Every appomtment and 1emoval of an aliernate Director
shalf be n writing signed by the appointor and (subject 1o any approval required) shall
(unless all the Directors agree otherwise) only take effect upon receipt of the written
appointment or removal at the iegistered office of the Company

An alternate Director shall not be entitled as such to 1ecerve any 1emuneration from the
Company other than that pait (1f any) of the remuneration otherwise payable to s
appointor which his appointor may by notice m wnting to the Company from time to
time direct, but shall otherwise be subject to the provistons of these Arucles with
respect to Directors An allernate Director shall during his appomntment be an officer of
the Company and shall not be deemed to be an agent of his appointor

An alternate Dhrector shall (subject to his giving to the Company an address at which
notice may be served upon him) be entitled to receive notices of all meetings of the
Directors and of any commttee of the Directors of which his appointer 1s a member
and to attend and {0 vote as a Director at any such meeting at which his appointor 1s
not personally present and generally in the absence of his appomntor to perform and
exercise all functions nights. powers and duties as a Director of his appomntor and to
receive notice of all general meetings Regulation 66 of Table A shall not apply

The appointment of an alternate Director shall automatically determine on the
happening of any event which 1f he were a Director would cause lum to vacate office
or if hus appointor shall cease for any reason to be a Director otherwise than by retinng
and being re-appointed at the same meeting  Regulation 67 of Table A shall not apply

A Director or any other person may act as alternate Director to represent more than
one Director and an alternate Director shatl be entitled at meetings of the Direciors of
any commiltee of the Dircctors to one vote for every Director whom he represents in
addition to his own vote (if any} as a Director, but he shall count as only one for the
purpose of determinmng whether a quorum 15 present  The last sentence of each of
Repulations 88 and 89 of Table A shall not apply
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Borirow mg poveis ' : !

The Duectors may enercise all the powets of the Company to botrow monev and (o
muorigage o1 chaige its undertaking property and uncatied capital o1 any pait o1t and
to assue debentuies, debentwe stocks and othar scounies whether outtight o1 ay
seeunty for any debt habnlny o1 obligauon of the Company o1 of any thud party

Disputes

In the cvent of disagreement as to the caleulation of the Fan Puce. or as to whether any
dividend shall be due under the provisions of these Articles 10 the holders of any class
of share capital in the Company. or as to the amount of such dividend any such
thsagieement shall be refened to an umprre (acting as cxpert and not as arbitrator)
nominated by the parties conceined {or in the event of disagicement as to normnation
by the President for the ume being of the Insutute of Chartered Accountants in
England and Wales on application by any such party) whose decision shall be final and
binding and the costs of such umpire shall be boine equally by the parties to the
dispute or disagreenment

Nofices

Every Director of the Company and every alternate Diector shall. upon supplyimg the
Company with an addiess for the giving of notices be entited to receive notices of
general meetings. provided always that non-receipt of any such notice by any Director
o1 alternate Director shall not invalidate the proceedings at the meeting convened by
such notice

A notice may be given

{a) by the Company to any Shareholder or Director either personally or by sending
it by first class post (armail if abroad) or Royal Mail Special Delivery post or
by telex or other means of visible commumcation to him or to his registered
address or to the address supplied by lam to the Company for the giving of
notice to hun, or

(b} to the Company for the purpose of these Articles by like method at us
registered office for the time being

Wheie a notice 1s sent by post, service of the notice shall be deemed to be effected by
properly addressing, preparmng and posting a letter containing the notice. and to have
been effected at the expiration of 48 hours after the lelter containing it 15 posted
Where a notice 1s sent by telex or other means of visible communication, service of the
notice shall be deemed to be effected forthwith

Indemnify

Subject to the Act. every Director ot other officer of the Company shall be indemnified
oul of the assets of the Company against all losses or habilities which he may sustan
or incur m or about the execution of the duties of his office or otherwise in relation to
1t mcluding any habibity mcurred by him i defending any proceedings. whether civil
o1 criminal, in which judgment 1s given in his favour or 1n which he 1s acquitted or 1n
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vunnection with amy apphcaton under Sections 144 and 727 of the Act wm which 1elef
1~ granted to fum by the Comt and po Duector ot other vificer shall be hable tor AN
toss damage or musfortune which may happen to o be incunied by the Company i the
cneention of the duties of hus office or m relation w1t This Atticle shall only have
cHect i 8o far as 1ts provisions aie not avorded by Section 310 of the Act Regulanon
118 of Table A shall not apply
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