maclay murray & spens | -

ILX GROUP PLC

ARTICLES OF ASSOCIATION

One London Wall London EC2Y 5AB DX 123 LONDON/CHANCERY LN Tel 020 7002 8500 Fax 020 7002 8501

WWww.mms.co.uk

ILX/0003/00036/10629688.1



Clause

10

11

i2

13

14

15

16

17

18

19

20

21

22

23

24

25

TABLE OF CONTENTS

Page No
EXCLUSION OF PRESCRIBED ARTICLES ..o 1
DEFINITIONS AND INTERPRETATION ..ottt 1
LIABILITY oottt eet et e e st e e sa st sas s ae e s s s g e et e s bt s bbbt 6
CHANGE OF NAME ..ottt erene st st s ettt sr e 6
SHARES ..ottt ee e eee e ee e e et assas s e s e ae e st st e n e et s bs s s s S s s Rt e b e e e R e s h et e b 6
REDEEMABLE SHARES AND SHARES WITH SPECIAL RIGHTS ... 7
WARRANTS OR OPTIONS TO SUBSCRIBE FOR SHARES ..o 7
MANNER OF VARIATION OF RIGHTS ..ot 7
MATTERS NOT CONSTITUTING VARIATION OF RIGHTS......cooniiiiiiiiiiiinn 9
CONSOLIDATION AND SUB-DIVISION OF SHARES ..o 10
AUTHORITY TO ALLOT ..ottt ettt st 11
COMMISSIONS/BROKERAGE .....c.ooiiieiriinicirciet ettt 11
RENUNCIATION OF ALLOTMENT ....oiiiiiiiiiiiieii et 11
TRUSTS MAY BE RECOGNISED.......oooiiimiiiinirnieeiee ittt 11
MEMBERS’ RIGHTS TO SHARE CERTIFICATES ..o 12
ISSUE OF SHARE CERTIFICATES .. .oiiiiiiteeie ettt 12
JOINT HOLDERS . ..ottt et et e et et reeseseests st beess s saesaassbe s e st ese s e sa bt st 12
BALANCE SHARE CERTIFICATES. ..ottt 13
REPLACEMENT OF SHARE CERTIFICATES ....oooii i 13
DELIVERY OF SHARE CERTIFICATE TO BROKER OR AGENT ..o 13
UNCERTIFICATED SHARES ..ottt s 14
POWER TO MAKE CALLS . ..ottt st st 15
LIABILITY FOR CALLS ..ottt ek 16
INTEREST ON OVERDUE AMOUNTS L....oiiiiiiiii e 16
DEEMED CALLS ..ottt ettt sttt sttt 16

1ILX/0003/00036/10629688.1



26

27

28

29

30

31

32

33

34

35

36

37

38

39

40

4]

42

43

44

45

46

47

48

49

50

51

52

POWER TO DIFFERENTIATE BETWEEN HOLDERS ..o 16
PAYMENT OF CALLS IN ADVANCE ..o 17
NOTICE ON FAILURE TO PAY A CALL .ot 17
FORFEITURE FOR NON-COMPLIANCE .....cocoimiiiieeir e 17
DISPOSAL OF FORFEITED SHARES ....cooiiieeii s 18
LIABILITY FOLLOWING FORFEITURE.......ooiiin e 19
LIEN ON PARTLY PAID SHARES ...ttt 19
ENFORCEMENT OF LIEN BY SALE ..o 19
APPLICATION OF PROCEEDS OF SALE.....coiiiieie s 20
POWERS OF SALE ....ooiiiiieitieiiieieeeeeertents st sseesse st s se s b sn ettt st 20
EVIDENCE OF DUE FORFEITURE AND SALE ....ooi 20
FORM OF TRANSFER .....oiiiotictioieiieeeieritrrests et ers st asbe st s sas st 21
RIGHT TO DECLINE REGISTRATION OF TRANSFERS OF CERTIFICATED

SH A RES oottt ee e ettt esaeetteue e st e ee et et b RS e b e g S e b e 21
REGISTRATION OF TRANSFERS OF UNCERTIFICATED SHARES ......cccovcviiiniienn 22
NO FEE ON REGISTRATION......uoeiriritreeiiiirieieetr et s st ssn st 22
RETENTION OF TRANSFERS ..ottt sttt e 22
TRANSMISSION OF SHARES ..ottt e 23
ELECTION BY PERSON ENTITLED BY TRANSMISSION....ccocooviiiiiiiiiniiiieens 23
RIGHTS OF PERSONS ENTITLED BY TRANSMISSION ... 23
SHARE WARRANTS ... oeeteeteete et eieeteeceeieessesssant e s s e s ess s s e a bbbt 24
SALE OF SHARES OF UNTRACED SHAREHOLDERS. ..o 26
ANNUAL GENERAL MEETINGS .....coot ettt 27
OTHER GENERAL MEETINGS ..ottt eme ettt s 27
CLASS MEETINGS ... eeeeeeeeeeisteeveesasseeeeseseessstsshnsmssaaseessssstss s ar e n e sieshssan e s ea s e s et 28
PERIOD OF NOTICE, PERSONS ENTITLED TO RECEIVE NOTICE AND FORM

OF NOTICE oot eeeee et e st e etes e st e e st st s b s e r e s b e e s e s s s s b nem s b e s hs e b st eb e bbb 28
CONTENTS OF NOTICE ...ttt rieerenestssrt st sttt 28
OMISSION OR NON-RECEIPT OF NOTICE ....ooiii e 29

ILX/0003/00036/10629688.1



53

54

56

57

58

59

60

61

62

63

64

65

66

67

68

69

70

71

72

73

74

75

76

77

78

79

80

81

GENERAL MEETINGS AT MORE THAN ONE PLACE ...

CHANGE IN PLACE AND/OR TIME OF MEETING..................... et

QUORIUM ..ottt sttt s e e s e b bRt en s e ae e s b e s bt b e b e sr s s s e sen e b sba e san st
LACK OF QUORUM .....oiiiiiiaieiestnte et eene st st s s s st et st e b e e s s e e sis st e neanees
ADJOURNMENT ..ottt rcetete ettt et st s e es et st e s s b s s s e e s sbes e e e
DIRECTORS’ AND NON-MEMBERS’ RIGHT TO ATTEND AND SPEAK...................
AMENDMENTS TO RESOLUTIONS ..ottt
ACCOMMODATION OF MEMBERS AT MEETING ...,
SECURITY AND OTHER ARRANGEMENTS AT MEETING.......cooooiiiiiiinenn
METHODS OF VOTING.....c.ccteiitriitereerietinieteen e e
PROCEDURES ON A POLL ..ottt
TIMING OF A POLL ..ottt sttt sb e s
VOTING ON A POLL ...t eteneneesiisis sttt e bbb e sbene e
VOTES ATTACHING TO SHARES ..ot
VOTES OF JOINT HOLDERS ..ottt
CHAIRMAN’S CASTING VOTE ..ottt
MEMBER UNDER INCAPACITY ..ot
RESTRICTION ON VOTING ....ooitiiiiitrceneiniriiiirieree ettt st s e
VALIDITY AND RESULT OF VOTE.....cccoiimiiieeie e
IDENTITY OF PROXY ..ottt st ere st s srt e s sn bbbt b
FORM OF PROXY .ottt st st sn e n e et esn st ss s sbe s e srn e e st et
DEPOSIT OF PROXY ..ottt sttt eb s etk
BODY CORPORATES ACTING BY REPRESENTATIVES......ccoooii
REVOCATION OF PROXY OR CORPORATE REPRESENTATIVE ..o
NUMBER OF DIRECTORS ...ttt ettt s s
NO SHARE QUALIFICATION ..ottt st

DIRECTORS’ REMUNERATION ....ccoiiiiimiieiiiis it

ILX/0003/00036/10629688.1



82

83

84

85

86

87

88

89

90

91

92

93

94

95

96

97

98

99

100

101

102

103

104

105

106

107

108

109

DIRECTORS’ ADDITIONAL REMUNERATION .....cooomrovvernreeneresssesssssanssecemsssssaneeee 47
DIRECTORS” EXPENSES .......oooeoeeee oo eeeeseeseeessesesesesmsmsssssssesssss s sssssessssssssensssesansssssee 47
RETIREMENT AND OTHER BENEFITS ...ocooooiiironerereresveesssssssssssseseseesessvesesmmsssnssssnsns 47
DIRECTORS’ INTERESTS........oeeeeeoeeseeeeveeeeseesessssomsssssssssssssssssssesessssssesssssessessssmmssssssssne 48
EXECUTIVE DIRECTORS......oooeeeoeeeeeveeeeeosessesssesemsssssssesesssssessssesesssssssssssasesssesossssssssssssee 49
DELEGATION OF POWERS ..o eeeeeeeseeeseeseeomsssssssssssssssssessssssssssssssesssessoesosssssssssse 50
DESIGNATION OF NON-DIRECTORS ...coorrveeeeesesssssssssssssesesssesssssssssesessesssmssssnssnee 50
ALTERNATE DIRECTORS. ... oo osoooeeeveeeeesseseessesemssssasssssssssss e sessssssssssssssssenemssnssssssssee 50
VACATION OF OFFICE oo eoeeeeeeeseees s sessessesssss s sssssssssssessssssnmsssssssessee 52
RETIREMENT OF DIRECTORS.....oooooeoveeeeeeeeeseeersssssesessssssseeesssssssssssessssssessemassssasssssees 53
NOMINATION OF DIRECTORS FOR APPOINTMENT .....c..ovvrvrmvemmemmcnmmmsasssanassssssneees 53
APPOINTMENT OF DIRECTORS ..ovvvcoeeeeeeearsesseeeeeeeeessssssssssssssssessssseesesessssmmasmssmmssssssnns 54
CONVENING DIRECTORS” MEETINGS ......c.oirerereeeevessemssssssesesessssesessesesssmsssssnsnssssssss 54
QUORUM ..o teoees e oeeees ook 54
AUTHORITY TO VOTE .ooooeeeeeooeeeooeeoreeeeensesssssssseeseessessssssssssssssssessssssssessssssssessssssnsssssssss 54
VIDEO CONFERENCE AND TELEPHONE MEETINGS ........cvvveveseemmmmaaeevesmmeasssansnneee 54
VOTING AT MEETINGS OF THE DIRECTORS .....covvvveoummeresssesssessenmiesessmsmessssssssnneen 55
RESTRICTIONS ON VOTING ....oooos oo eeveeeesseesesseeomsssssssssesssssseeesssssssesesssssesessesnmssssssssassns 55
NUMBER OF DIRECTORS BELOW MINIMUM...........ocomrrerrmmemmammmnsensemsmmssssssansnsnessee 57
CHATRMAN ooeoeeoeeoeoeeoeeoeeeeeoe oo oo ee oo eesesee s s s 57
WRITTEN RESOLUTIONS ..o eeeeeeeeeveeeesseeeeeessessssssnsssssse s sesssssssssssssessoesismssssssnssee 58
APPOINTMENT AND CONSTITUTION OF COMMITTEES .....coooovuummecremmeamminannneeee 58
PROCEEDINGS OF COMMITTEE MEETINGS......cosrrrvvveeseeersessesssssenseseessessmmasssssaeneen 59
GENERAL POWERS -.ooovvooooeo oo seeseeesseeeseesesossssssssessssss s ssssssssssses s sssennnnsanssssee 59
LOCAL MANAGEMENT ..o eeeeeeeeeeeseeees oo s sessss s sssssssss s 60
APPOINTMENT OF ATTORNEY .coovoveooeeoeiseeereeeoessssssesessssssssessesssesessesssssessssesmnsssasnseee 60
PROVISION FOR EMPLOYEES ...oooooovoeeeoeeseeeeoesoesseseeeessssessesssesssssssssssssssssissensssassseee 60
BORROWING POWERS ..ooooo oo oo eeeoeeeeee e sesssssssss s sesseninassonasnnnss 61

ILX/0003/00036/10629688.1



110

111

112

113

114

115

116

117

118

119

120

121

122

123

124

125

126

127

128

129

130

131

132

133

134

135

SEALS .ottt ettt e te st et e et ste s et e e s h e s h s R s R Rt e b e eae e b n ek bt e b e s 65
FINAL DIVIDENDS ...ttt sttt ettt s nens 66
INTERIM AND PREFERENTIAL DIVIDENDS .....cooriieceteiccae 66
RANKING OF SHARES FOR DIVIDEND ..o 66
NO INTEREST ON DIVIDENDS ..ottt 67
RETENTION OF DIVIDENDS ..ottt ettt 67
WAIVER OF DIVIDENDS ..ottt sre et ae s e ssn e 67
CURRENCY AND PAYMENT OF DIVIDENDS ..o 67
JOINT HOLDERS AND PERSONS ENTITLED BY TRANSMISSION ........ccoooirininnnne 69
UNCLAIMED AND UNCASHED DIVIDENDS ... 69
DISTRIBUTION IN SPECIE ... .ottt ab e 70
SCRIP DIVIDENDS ...ttt s s e et a ettt 71
CAPITALISATION OF PROFITS AND RESERVES ... 73
SUMMARY FINANCIAL STATEMENTS ... 74
NATURE OF NOTICE ...ttt ettt 74
COMMUNICATION WITH MEMBERS ......ccccoiiiii e 75
JOINT HOLDERS . ...ttt et s st sbe st ea e s ea bbb e sncent s 77
DECEASED AND BANKRUPT MEMBERS AND TRANSFEREES.........cccccoiiniiinnnn. 78
COMMUNICATION WITH DIRECTORS ....ocoiitiiiire e 79
RECORD DATE FOR ATTENDANCE AND VOTING AT MEETINGS .........ccccocoeneiee. 79
RECORD DATE FOR SERVICE OF NOTICES ......ccooviiiec 79
RECORD DATE FOR DIVIDENDS, ISSUES OF SHARES, ETC.....cccooviinii 79
NO RIGHT TO INSPECT ...ttt st sttt s 80
OVERSEAS BRANCH REGISTER ...contiiiriirenteiiiniieee e 80
DESTRUCTION OF DOCUMENTS ...ttt ittt ercerce s 80
INDEMNITY ..ottt ettt et sne st st she b s s s s e beeate s be s besiesb s s sb e st ssa e srasmcennens 81
INSURANCE ...ttt et ete et sre st s b e et r e e b et sb e sr e s e sse e sne e 81

1ILX/0003/00036/10629688.1



Company Number: 3525870
THE COMPANIES ACT 2006
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
ILX GROUP PLC
(the “*Company”)

(Adopted by special resolution passed on 25 September 2009 and to take effect from 1 October 2009)

PRELIMINARY
1. EXCLUSION OF PRESCRIBED ARTICLES

No regulations or articles prescribed by regulations under the Statutes shall form part of the

articles of the Company and all such regulations and articles are hereby excluded.
2. DEFINITIONS AND INTERPRETATION

2.1 In these Articles (save where inconsistent with the subject or context), the following words and

expressions shall bear the following meanings:
“Act” the Companies Act 2006;

“address” in relation to any document or information sent or supplied by
electronic means, includes any number or address (including, in
the case of any Uncertificated Proxy Instruction permitted
pursuant to Article 75.5, an identification number of a
participant in the relevant system concerned) used for the

purposes of such communications;
“Articles” these articles of association as from time to time amended;
E

“associated company” the parent undertaking of the Company; or a subsidiary
undertaking of the Company or of any such parent undertaking;

or an associated undertaking of the Company or any such parent
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“Auditors”

“business day”

“certificated”

“clear days™

“CREST”

“Directors”

“electronic signature”

“entitled by transmission”

“holder” or “member”

“London Stock Exchange”

2

undertaking;
the auditors of the Company for the time being;

9 a.m. to 5 p.m. on any day (other than a Saturday or Sunday) on
which clearing banks are open for the transaction of normal

banking business in London;

in relation to a share, a share which is not an uncertificated share
nor a share in respect of which a shars warrant has been issued

and is current;

in relation to a period of notice, that period excluding the day on
which 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;

the relevant system operated by EuroClear UK & Ireland

Limited in terms of the Regulations;

the executive and non-executive directors of the Company who
make up its board of directors for the time being or (as the
context requires) the directors present or deemed to be present at
a duly convened meeting of the directors at which a quorum is

present and shall be construed in accordance with Article 2.3.3;

anything in electronic form which the Directors require to be
incorporated into or otherwise associated with any document or
information sent or supplied in electronic form for the purpose
of establishing the authenticity or integrity of the document or

information;

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 entitlement by operation of law;

in relation to a share, the person whose name is entered in the
Register in respect of that share; and shall be construed in

accordance with Article 2.2.4;

London Stock Exchange plc or its successor from time to time;
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“Market Rules”

“month”
“Ordinary Shares”
“paid” or “paid up”

“recognised investment

exchange”

“Register”

“registrar’s office”

“Regulations”

“seal”

“Secretary”

“securities seal”

“share”

“Statutes”

the AIM rules for companies published by the London Stock
Exchange (including any modification, amendment or
replacement thereof) and/or, where the context so requires, the
rules from time to time of any other recognised investment
exchange on which the securities of the Company are listed,

traded or dealt in;

a calendar month;

the meaning given to it in Article 5.1;
paic ap or credited as paid up;

an investment exchange granted recognition under the Financial

Services and Markets Act 2000;

the register of members of the Company kept pursuant to the
Statutes and, where the context so requires, any register
maintained by the Company of persons holding any

renounceable right of allotment of a share;
the place where the Register is kept for the time being;

the Uncertificated Securities Regulations 2001 (SI 2001 No.
3755);

the common seal of the Company;

any person, body corporate or partnership appointed by the
Directors to perform any of the duties of the secretary of the
Company, including an assistant or deputy secretary; and where
two or more persons are appointed to act as joint Secretary, the

term shall include any one of those persons;

an official seal kept by the Company pursuant to the Statutes for
use for sealing securities issued by the Company or for sealing

documents creating or evidencing securities so issued;
a share of any class in the Company;

all statutes (and any regulations subordinate thereto) for the time

1LX/0003/00036/10629688 1



22

being in force concerning companies and affecting the

Company;

“uncertificated” in relation to a share, a share, title to which is recorded in the

Register as being held in uncertificated form and which, by
virtue of the Regulations, may be transferred by means of a

relevant system,

“Uncertificated Proxy the meaning given in Article 75.5;

Instruction”

“United Kingdom” or “UK”  the United Kingdom of Great Brit: in and Northern Ireland;

“writing” the representation or reproduction of words, symbols or other

Géyearﬁ’

information in a visible form by any method or combination of
methods, whether sent or supplied in hard copy, in electronic

form or by being made available on a website; and

a calendar year.

In these Articles, unless the context otherwise requires:

2.2.1

222

223

224

225

22.6

words denoting the singular shall include the plural and vice versa and words denoting

the masculine shall include the feminine and neuter and vice versa,

words denoting persons shall include individuals, companies, corporations, bodies
corporate, associations, partnerships, firms, government authorities and societies

(whether incorporated or not) and references to any of the same include the others;
the expression “debenture” shall include “debenture stock™;

the words “shareholder”, “holder” and “member” shall include (subject to these

Articles) the bearer of any share warrant;

the words “include”, “including” and “in particular” shall be construed as if they

were immediately followed by the words “without limitation™;

references to a document being “signed™ or to a “signature” include references to it
being executed under hand or under seal or by any other method and, in the case of a

document in electronic form, are to its bearing an electronic signature;
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2.4

227

228

references to a document being “executed” include references to its being executed
under hand or under seal or by any other method except by means of an electronic

signature; and

references to a “relevant system” shall be deemed to relate to the relevant system in
which the particular share or class of shares or renounceable right of allotment of a
share concerned in the capital of the Company is a participating security for the time
being and all references in these Articles to the giving of an instruction by means of a
relevant system shall be deemed to relate to a properly authenticated dematerialised
instruction given in accordance with the Regulations and the giving of such instructions

shall be subject to:
(a) the facilities and requirements of the relevant system;
(b)  the extent permitted by the Regulations; and

(c) the extent permitted by or practicable under the rules, procedures and practices

from time to time of the operator of the relevant system.

In these Articles:

23.1

232

233

powers of delegation shall not be restrictively construed but the widest possible
interpretation shall be given to them and, except where expressly provided by the terms
of delegation, the delegation of a power shall not exclude the concurrent exercise of
that power by any other person who is for the time being authorised to exercise it under

these Articles or under another delegation of the power;

no power of delegation shall be limited by the existence or, except where expressly
provided by the terms of delegation, the exercise of that or any other power of

delegation; and

references to “Directors” in the context of the exercise of any power contained in these
Articles includes reference to any committee consisting of one or more Directors from
time to time, any Director from time to time holding executive office and any local or
divisional board, managers or agents of the Company to which or, as the case may be,

to whom the power in question has been delegated.

A special resolution shall be effective for any purpose for which an ordinary resolution is

expressed to be required under any provision of these Articles. The expression “special notice”
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shall mean notice given in accordance with the Statutes in any case where special notice of a

resolution is required.

2.5 Subject as set out in the preceding provisions of this Article 2 and if not inconsistent with the
subject or the context in which the word or expression is used, any words or expressions defined
in the Act or the Regulations (as the case may be) shall have the same meanings in these Articles
but excluding any statutory modification thereof not in force at the date of adoption of these
Articles. In particular, the expressions “operator”, “participating issuer”, “participating
security” and “relevant system” have the same meanings as in the Regulations.

2.6 Unless otherwise stated, any reference in these Articles to the provisions of any statute or any
regulations subordinate thereto shall extend to and include any amendment or re-enactment of or
substitution for the same effected by any subsequent statute or regulations.

2.7 In these Articles, the headings are inserted for convenience only and shall not affect the
construction or interpretation of these Articles.

LIABILITY OF MEMBERS

3. LIABILITY
The liability of the members is limited to the amount, if any, unpaid on the shares held by them.

NAME

4. CHANGE OF NAME
The Company may change its name by resolution of the Directors.

SHARE CAPITAL

5. SHARES

5.1 Ordinary Shares

Subject to the superior rights of any other class or classes of shares that are or may be issued by
the Company, the rights and restrictions attaching to the ordinary shares of 10 pence each (the
“Ordinary Shares™) as regards participation in the profits and assets of the Company shall be as

follows:

ILX/0003/00036/10629688.1



5.1.1 Income

Any profits which the Company may determine to distribute in respect of any financial year shall
be distributed among the holders of the Ordinary Shares pro rata according to the amounts paid

up or credited as paid up on the Ordinary Shares held by them.
512 Capital

The capital and assets of the Company on a winding-up or other return of capital shall be applied
in repaying to the holders of Ordinary Shares the amounts paid up or credited as paid up on such
shares and subject thereto shall belong to and be distributed according to the number of such

shares held by them respectively.

6. REDEEMABLE SHARES AND SHARES WITH SPECIAL RIGHTS
6.1 Subject to the Statutes and without prejudice to any rights attached to any class of shares for the
time being in issue, any share may be issued:

6.1.1 on terms that it is, or is liable to be, redeemed at the option of the Company or the
holder on such terms and conditions and in such manner as the Directors may, before
the allotment of such shares, determine; and

6.1.2 with such preferred, deferred or other rights or subject to such restrictions, whether as
regards dividend, return of capital, voting, conversion or otherwise, as the Company
may from time to time by ordinary resolution determine.

7. WARRANTS OR OPTIONS TO SUBSCRIBE FOR SHARES
Subject to the Statutes, these Articles and the Market Rules, the Company may issue warrants or
options to subscribe for shares in the Company on such terms and subject to such conditions as
the Directors may determine.
VARIATION OF RIGHTS
8. MANNER OF VARIATION OF RIGHTS
8.1 Whenever the share capital of the Company is divided into different classes of shares, all or any

of the rights for the time being attached to any class may, subject to the Statutes, be varied or

abrogated:

8.1.1 in such manner (if any) as may be provided by those rights; or
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8.1.2 in the absence of such provision, either with the consent in writing of the holders of not
less than three-quarters in nominal value of the issued shares of that class (excluding
any shares of that class held as treasury shares) or with the sanction of a special
resolution passed at a separate general meeting of the holders of the shares of that class

(but not otherwise),

and may be so varied or abrogated either whilst the Company is a going concern or during or in
contemplation of a winding-up. To every such separate general meeting, all the provisions of the
Statutes and these Articles relating to general meetings of the Company or to the proceedings

thereat shall apply mutatis mutandis except that:

8.13 no member shall be entitled to receive notice of such meeting or to attend it unless he is
a holder of shares of the class in question and no vote shall be given except in respect

of a share of that class;

8.14 the necessary quorum at any such meeting (other than an adjourned meeting) shall be
two individuals, being two members present in person (including, for the avoidance of
doubt, a member present through a corporate representative in accordance with Article
77) or by proxy, together holding not less than one third in nominal amount of the
issued shares of the class in question (excluding, for the avoidance of doubt, any shares
of that class held as treasury shares), unless all the shares of the class are registered in
the name of a single member, in which case the quorum shall be that single member;
and where a member is present by proxy, he shall be treated as holding only the shares

in respect of which that proxy or those proxies are authorised to exercise voting rights;

8.1.5 at any adjourned meeting, the necessary quorum shall be one individual, being a
member present in person or by proxy, holding shares of the class in question

(whatever the number of shares held by him);

8.1.6 each holder of shares of the class in question present in person or by proxy and entitled

to vote may demand a poll;
8.1.7 on a show of hands:

(a)  subject to Article 77.2.1, every holder of shares of the class in question entitled

to vote on the resolution who is present in person has one vote;

(b) every proxy present who has been duly appointed by one or more holders of
shares of the class in question entitled to vote on the resolution has one vote,

unless he has been appointed by more than one such holder and has been
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