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1.2.

PRELIMINARY

No regulations or model articles contained in any statute or subordinate
legislation including, without prejudice to such generality, the
regulations contained in the Companies (Model Articles) Regulation
2008, shall apply as the articles of association of the company.

In these Articles:

"Act"
"Affiliate"
"Articles"

“Board” or “Board
of Directors”

“Content Related Matter”

"Control"

"Corporate
Representative”

"Director"

"electronic"

"Founder Member"

means the Companies Act 2006 including
any statutory modification or re-enactment
thereof for the time being in force;

means in relation to any person any
company which is a direct or indirect
subsidiary or holding company of that
person and any company which is a direct
or indirect subsidiary of such holding
company (“holding company” and
“subsidiary company” as defined in section
1159 of the Companies Act 2006);

means these articles of association of the
Company as amended from time to time;

means the board of Directors of the
Company from time to time;

shall bear the meaning ascribed to it in
Article 15.9;

as defined in section 840 of the Income and
Corporation Taxes Act 1988 and
"controlled" shall be construed accordingly;

means a person appointed by a Member to
represent that Member at any meeting of
the Members in accordance with Article 10;

means any person appointed from time to
time as a director of the Company;

means actuated by electric, magnetic,
electro-magnetic, electro-chemical or
electro-mechanical energy and "by
electronic means" means by any manner
only capable of being so actuated,;

means any one of the following:



(a) Royal KPN NV;

(b) Orange S.A;;

(c) Sprint International Holding, Inc.;

(d) T-Mobile International AG & Co. KG;

(e) NTT DoCoMo Inc;

() China Mobile Communications
Corporation; and

(g) Vodafone Group Services Limited.

“Initial Membership Fee”means the initial payment required to be
made to the Company by Founder Members
and proposed Members pursuant to the
terms of the Member Application Form;

“Initial Participation Fee” means the initial payment required to be
made to the Company by proposed
Participants pursuant to the terms of the
Participant Application Form;

"Member" means any member of the Company,
including but not limited to the Founder
Members;

"Member Application

Form" means the application form to be delivered
by a proposed Member pursuant to Article
2.3 or 2.4 (as may be appropriate) and
which shall be in such form and contain
such obligations as the Board of Directors
may, in their absolute discretion, from time
to time require or determine;

“Membership Fee” means the annual membership fee payable
by Members in respect of each financial
year of the Company in accordance with
Articles 2.5 and 22;



“Mobile Network
Operator”

“NGMN Process
Document”

"Office"

“Operating Committee”

“Operating Officer”

“Participant”

“Participant Application
Form”

“Participation Fee”

"person”

"Secretary"

means a person providing mobile
telecommunications services to the public;

means the document owned by the
Company which details, inter alia, the
process and procedures for the initiation
and development of the deliverables aimed
at the achievement of NGMN's objectives
(including the conduct of Working Groups
and the Operating Committee);

means the registered office of the Company
from time to time;

shall bear the meaning and characteristics
ascribed to it in the NGMN Process
Document;

means the Operating Officer of the
Company appointed in accordance with
Article 18;

means any person not being a Member and
for the time being appearing in the register
of Participants’ of the Company;

means the application form to be delivered
by a proposed Participant pursuant to
Article 2.12 and which shall be in such form
and contain such obligations as the Board
of Directors may, in their absolute
discretion, from time to time require or
determine;

means the annual participation fee payable
by Participants in respect of each financial
year of the Company in accordance with
Articles 2.15 and 22;

includes any partnership, firm, company,
organisation or other entity whether
incorporated or not;

means the secretary of the Company from
time to time;



1.3

1.4

1.5.

1.6.

1.6.1.

"Statutes” means the Act and every other legislative
act or regulation in force from time to time
which concerns companies and which
affects the Company; and

“Working Groups” means the working groups of the Company
which the Board of Directors may constitute
from time to time in pursuance of the
objects of the Company in accordance with
such rules as the Board of Directors shall in
its absolute discretion determine (but, for
the avoidance of doubt, “Working Groups”
shall not constitute sub-committees of the
Board of Directors).

Provisions from Memorandum of Association

The provisions contained in the Company’s existing Memorandum of
Association shall remain valid and effective and are deemed to form
part of the Company’s Articles of Association and are included as the
remainder of Article 1.

The registered office of the Company is in England and Wales.
The objects for which the Company is established (“the Objects”) are:

o To provide a platform for innovation by moving towards an
integrated network for each individual mobile network operator
for the seamless introduction of mobile broadband services;

o To develop a set of recommendations to enhance the ability of
mobile operators in offering cost-effective wireless broadband
services for the benefit of their customers by:

0 gquiding the activiies of equipment developers,
standardisation bodies and industry forums;

0 establishing clear performance targets, fundamental
requirements,deployment and migration scenarios; and

o0 involving new partners from suppliers, technology
providers, standards bodies, industry forums, research
institutes, universities and mobile operators.

The Company has power to do anything within the law that may
promote or may help to promote the Objects or any of them. In
particular (but without limitation) the Company has the following
powers:

to pay out of the Company’s funds the costs incurred in forming the
Company;



1.6.2.

1.6.3.

1.6.4.

1.6.5.

1.6.6.

1.6.7.

1.6.8.

1.6.9.

1.6.10.

1.6.11.

1.6.12.

to acquire or hire property of any kind, and any interests in or rights
over property of any kind;

to acquire the whole or any part of the business or assets of any
person, firm, or company carrying on any activity in support of the
Objects and to give any form of consideration in return for the business
or assets;

to borrow and raise money in any manner;, and to secure and
guarantee by any means the repayment of any money borrowed,
raised or owing, and the performance by the Company of any
obligation or liability, by mortgage, charge standard security, lien or
other security upon the whole or any part of the Company’s property or
assets (whether present or future);

to invest and deal with the moneys of the Company not immediately
required in any manner and to hold or otherwise deal with any
investments made;

to sell, dispose of, let, mortgage, or charge any asset of the Company
and to grant licences, options, rights and privileges in respect of, or
otherwise deal with, all or any part of the assets of the Company;

to make grants or loans of money and to give guarantees and
indemnities on any terms; and to support and subscribe to any
charitable or public object;

to promote any other company for the purpose of acquiring the whole
or any part of the business or property or undertaking or any of the
liabilities of the Company, or of undertaking any business or operations
which (in the opinion of the Directors) is likely to assist or benefit the
Company;

to act as agent or broker or trustee for any person, firm or company,
and to undertake and perform any form of contract;

to reward any person, firm or company rendering services to the
Company by cash payment or by any other means;

to set up, establish, support and maintain superannuation and other
funds or schemes (whether contributory or non-contributory) for the
benefit of any of the employees of the Company or of any subsidiary,
holding company or fellow subsidiary of the Company and of their
spouses, children and other relatives and dependants; and to lend
money to any such employees or to trustees on their behalf to enable
any such schemes to be established or maintained;

to pay out of the Company’s funds premiums on insurance policies to
cover the liability of the Directors which, by virtue of any rule of law,
would otherwise attach to them in respect of any negligence, default,



1.6.13.

1.6.14.

1.6.15.

1.6.16.

1.7.

1.7.1.

1.7.2.

1.7.3.

1.7.4.

1.7.5.

1.8.

1.9.

breach of duty or breach of trust of which they may be guilty in relation
to the Company: provided that any such insurance or indemnity must
not extend to any claim arising from criminal neglect or deliberate
default on their part;

to amalgamate with or support any other company or undertaking
whose objects may (in the opinion of the Directors of the Company)
advantageously be combined with the Objects;

to sell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in portions, and to accept
anything of value in return;

to procure the Company to be registered or recognised in any foreign
country or place; and

to do all or any of the things or matters permitted by this Memorandum
of Association in any part of the world, and as principal, agent,
contractor or otherwise, and by or through agents, brokers, sub-
contractors or otherwise and either alone or in conjunction with others.

The income, capital and contribution of each member to the Company
must be applied solely towards the promotion of the Objects. No part of
their income or capital or contribution may be paid or transferred,
directly or indirectly, to the members of the Company, whether by way
of dividend or bonus or in any other way that amounts to a distribution
of profit or surplus. This does not prevent the payment of:

reasonable and proper remuneration to any officer, employee, or
member of the Company in return for any services provided to the
Company;

a reasonable rate of interest on money lent to the Company;
reasonable rent for property let to the Company;

expenses to any officer, employee or member of the Company; or
premiums on the indemnity insurance referred to in clause 4.12.

The liability of the members is limited.

If the Company is wound up while a person is a member or within one
year after that person ceases to be a member, every member of the
Company will contribute such amount as may be required not
exceeding £1 to the assets of the Company, for payment of the
Company’s debts and liabilities accrued before the member ceases to

be a member, and of the costs and expenses of winding up, and for the
adjustment of the rights of the contributories among themselves.



2.1

2.2

2.3

2.4

2.5

2.6

2.7

MEMBERSHIP AND PARTICIPATION IN THE COMPANY

Membership Criteria

The Members shall admit any person as a Member who has applied to
become a Member (in accordance with Article 2.4) and satisfies the
membership criteria set out in Article 2.2.

No person shall be admissible as a Member if:

2.2.1. neither that person nor one or more of its Affiliates
qualifies as a Mobile Network Operator; or

2.2.2. itis an Affiliate of an existing Member.

Application

Each proposed Member not being a Founder Member shall execute
and deliver to the Company a Member Application Form thereby
agreeing to observe and perform the obligations contained in such
Member Application Form (including the payment of fees). Upon receipt
by the Company of the duly completed and signed Member Application
Form, the Company shall notify the proposed Member of acceptance of
the Member Application Form and the proposed Member shall, within
14 days of such notification, transfer the applicable Initial Membership
Fee in cleared funds to the Company. The Board of Directors shall then
enter such applicant in the Company’s Register of Members as a
Member. The Initial Membership Fee shall not be refundable in the
event of the resignation or expulsion of a Member.

No amendments shall be made to any section of the Member
Application Form (including any Schedule to that Member Application
Form) unless the Directors resolve to approve such amendments by a
majority of not less than two thirds of those Directors present and
entitled to vote on such a resolution.

Every Member shall pay an annual Membership Fee to the Company of
such amount(s) and on such date(s) as shall be determined by the
Board of Directors pursuant to Article 22 and such Membership Fee
shall not be refundable in the event of the resignation or expulsion of a
Member.

Membership of the Company and the privileges, rights and obligations
of such membership shall be personal and not transferable.

Any Member shall be entitled to participate in any Working Group but,
for the avoidance of doubt, participation at any level within a Working

10



2.8

2.9

2.10

Group shall not result in a Member becoming liable to pay a
Participation Fee in addition to payment of the annual Membership

Fee.

Change of Control of Members

Any Member which is subject to a change of Control shall notify the
Company in writing of such change of Control within 7 days of the
change of Control taking effect.

Cessation

A Member shall be deemed to have given 14 days’ written notice to the
Board of Directors to withdraw from the Company with immediate effect
and shall be removed from the Register of Members in the event that:

2.9.1..

2.9.2.

2.9.3.

2.9.4.

2.9.5.

2.9.6.

the relevant Member gives written notice to the
Company that it wishes to resign or withdraw from the
Company;

the relevant Member is wound up, dissolved, ceases
to trade, becomes or is declared insolvent, has an
administrator, receiver or liguidator appointed in
respect of all or any part of its undertaking or
otherwise ceases to exist;

the relevant Member fails to pay any sums due by it to
the Company within two months from the date upon
which it became payable;

the relevant Member materially breaches any of the
terms of these Articles or the Member Application
Form and fails to remedy such breach within 30 days
of receiving notice from the Company requiring it so to
do (such notice from the Company to be absolutely
and finally determinative with respect to whether any
breach is considered material);

the relevant Member breaches (whether materially or
not) any of its obligations (whether owed to the
Company, any Member or any third party) relating to
the confidentiality of information supplied by any
person in connection with the activities of the
Company; or

the relevant Member ceases to meet the criterion for
membership set out in Article 2.1.

The Board of Directors shall be entitled to suspend or expel from
membership of the Company any Member on the grounds of

11



2.11

2.12

2.13

2.14

2.15

misconduct, in relation either to the Company, its property or its
Members, or of conduct likely to prove prejudicial to the good standing
of the Company or to the attainment of its objects. A Member whose
suspension or expulsion is to be decided upon at a meeting of the
Board of Directors shall be entitled to not less than 7 clear days’ notice
(excluding the days on which the notice is served or is deemed to be
served and for which it is given) of that meeting, stating the case made
against such Member. Such Member shall be entitled to attend and
speak at that meeting at any time during which its membership is
discussed but shall withdraw prior to voting. A resolution under this
Article shall not be effective unless passed by a majority of not less
than two thirds of the Directors present and voting.

Participants

Any Participant shall be entitled to receive and comment on any
documents produced by a Working Group subject to the NGMN
Membership and Participation Guidelines, which guidelines will be
drafted and subject to amendment by the Board of Directors from time
to time by a majority of not less than two thirds of those Directors
present and entitled to vote on such resolution.

Each person willing to be a Participant shall execute and deliver to the
Company a Participant Application Form thereby agreeing to observe
and perform the obligations contained in such Participant Application
Form (including the payment of fees). Upon receipt by the Company of
the duly completed and signed Participant Application Form, the
Company shall notify the proposed Participant of acceptance of the
Participant Application Form and the proposed Participant shall, within
14 days of such notification, transfer the applicable Initial Participation
Fee in cleared funds to the Company. The Board of Directors shall then
enter the details of such Participant in the Company’s register of
Participants.

The Directors shall at all times maintain a register of Participants.

No amendments shall be made to any section of the Participant
Application Form (including any Schedule to the Participant Application
Form) unless the Directors resolve to approve such amendments by a
majority of not less than two thirds of those Directors present and
entitled to vote on such resolution.

Every Participant shall pay an annual Participation Fee to the Company
of such amount(s) and on such date(s) as shall be determined by the
Board of Directors and such Participation Fee shall not be refundable in
the event the Participant ceases to be a Participant or to participate in
any Working Groups.

12



3.1.

3.2.

3.3.

4.1.

4.1.1.

4.1.2.

4.2.

4.2.1.
4.2.2.

4.2.3.

4.2.4.

GENERAL MEETINGS

The Company shall in each year hold a general meeting as its annual
general meeting in addition to any other meetings in that year, and
shall specify the meeting as such in the notices calling it. The annual
general meeting of the Company shall be held at such time and place
as the Board of Directors shall appoint provided that each annual
general meeting shall be held not more than four months after the
Company’s accounting reference date in each year (and not more than
15 months following the date of the previous annual general meeting).

All general meetings other than annual general meetings shall be
called general meetings.

The Board of Directors may, whenever they think fit, convene a
general meeting or, in default, such a meeting may be convened by
such requisition as provided by section 303 of the Act.

NOTICE OF GENERAL MEETINGS

An annual general meeting or a general meeting shall be called by at
least one month’s notice but may be called by shorter notice if it is so
agreed:

in the case of an annual general meeting, by all the Members entitled
to attend and vote at that meeting; and

in the case of a general meeting, by such majority in number of the
Members having a right to attend and vote being a majority together
holding not less than 90% of the total voting rights at the meeting of all
Members.

The notice shall be given to all the Members and to the Directors and
the Company’s auditors and shall specify the following:

the date, time and place of the meeting;
in the case of an annual general meeting, that it is such a meeting;

where an extraordinary or special resolution is proposed, a
statement to that effect; and

in a reasonably prominent position on the notice, that a Member
entitled to attend and vote is entitled to appoint a proxy or proxies
(who need not be a Member) to attend and, on a poll, to vote
instead of him.

13



5.1.

5.2.

5.3.

5.4.

5.5.

5.6.

5.7.

5.8.

PROCEEDINGS AT GENERAL MEETINGS

Chairman

The Operating Officer shall chair each general meeting and shall have
the right to speak at such meetings.

Where the Operating Officer is not present within fifteen minutes after
the time appointed for holding the meeting or is otherwise unable to act
as the chairman of any general meeting, the Members present and
entitled to vote (whether in person or by proxy) shall choose one of
their number (by simple majority vote) to be the chairman of the
meeting.

Quorum

No business shall be transacted in any general meeting unless a
quorum of Members, which shall be a majority of Members in number,
IS present in person or by proxy at the time when the meeting proceeds
to business, save the appointment of a chairman of the meeting.

Adjournment

If within half an hour from the time appointed for a meeting a quorum is
not present, the meeting, if convened upon the requisition of Members,
shall be dissolved; in any other case it shall stand adjourned to the
same day in the next week, at the same time and place, or to such
other time and place as the Board of Directors may determine, and if at
the adjourned meeting a quorum is not present within half a hour from
the time appointed for the meeting the Members present shall be a
quorum.

The chairman may, with the consent of any meeting at which a quorum
is present (and shall if so directed by the meeting) adjourn the meeting
to another time (or indefinitely, to no fixed time) and/or another place.

No business shall be transacted at any adjourned meeting other than
business which might lawfully have been transacted at the meeting
from which the adjournment took place.

When a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of the original meeting.

Amendment to Resolutions

An ordinary resolution to be proposed at a general meeting may be
amended by ordinary resolution if—

(a) notice of the proposed amendment is given to the company in
writing by a person entitled to vote at the general meeting at which it is
to be proposed not less than 48 hours before the meeting is to take

14



5.9

6.1.

6.2.

6.2.1.

6.2.2.

place (or such later time as the chairman of the meeting may
determine), and

(b) the proposed amendment does not, in the reasonable opinion of the
chairman of the meeting, materially alter the scope of the resolution.

(2) A special resolution to be proposed at a general meeting may be
amended by ordinary resolution, if—

(@) the chairman of the meeting proposes the amendment at the
general meeting at which the resolution is to be proposed, and

(b) the amendment does not go beyond what is necessary to correct a
grammatical or other non-substantive error in the resolution.

(3) If the chairman of the meeting, acting in good faith, wrongly decides
that an amendment to a resolution is out of order, the chairman’s error
does not invalidate the vote on that resolution.

Written Resolutions of Members

A resolution in writing signed by the required majority of eligible
Members for the time being entitled to receive notice of and to attend
and vote at general meetings shall be as valid and effective as if it had
been duly passed at a general meeting of the Company duly convened
and held.

A proposed written resolution lapses if it is not passed before the end
of the period of 28 days beginning with the date of circulation of the
resolution to the Members. The agreement of a Member to a written
resolution is ineffective if signified after the expiry of that period. A
Member’'s agreement to a written resolution, once signified, may not be
revoked.

DECISION-MAKING OF THE GENERAL MEETING: POLLS

Special and ordinary resolutions of the Members shall be passed at a
general meeting if in excess of 75% and 50% respectively of the votes
are in favour of these resolutions.

Demand for Poll

At any general meeting a resolution put to the vote of the meeting shall
be decided by a show of hands unless a poll is (before or on the
declaration of the result of the show of hands) demanded by:

the chairman of the meeting; or

at least three Members present in person or by proxy and having
the right to vote at the meeting; or

15



6.2.3. a Member or Members present in person or by proxy and

6.3.

6.4.

6.5.

6.6.

7.1.

7.2

representing not less than one-tenth of the total voting rights of all
the Members having the right to vote at the meeting.

A demand for a poll may, before the poll is taken, be withdrawn but
only with the consent of the chairman. A demand so withdrawn shall
not invalidate the result of a show of hands declared before the
demand was made.

Procedure on a Poll

A poll shall be taken in such manner (including the use of ballot or
voting papers or tickets) as the chairman of the meeting may direct.
The result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded. The chairman of the meeting
may (and if so directed by the meeting shall) appoint scrutineers (who
need not be Members) and may adjourn the meeting to some place
and time fixed by him for the purpose of declaring the result of the poll.

On a poll, votes may be given either personally or by proxy. A person
entitled to more than one vote need not use all his votes or cast all the
votes he uses in the same way.

A poll demanded on the choice of a chairman or on a question of
adjournment shall be taken immediately. A poll demanded on any
other question shall be taken either immediately or at such subsequent
time (within a period of 30 days from the date of the meeting) and place
as the chairman may direct. No notice need be given of a poll not
taken immediately. The demand for a poll shall not prevent the
continuance of the meeting for the transaction of any business other
than the question on which the poll has been demanded.

VOTES OF MEMBERS

Except provided in these Articles, on a show of hands every Member
who is present in person or by proxy shall have one vote and, on a poll,
every Member who is present in person or by proxy shall have one
vote.

Restriction on Voting etc in Particular Circumstances

If any monies payable by a Member to the Company (whether pursuant
to these Atrticles or to the conditions on which such Member agreed to
become a Member of the Company or otherwise) shall be outstanding
and overdue, such Member shall not, unless the Directors otherwise
determine, be entitled to:

7.2.1. vote either personally or by proxy at a Members’ meeting;

16



7.2.2.

7.2.3.

7.2.4.

7.3.

7.4.

8.1.

8.1.1.

8.1.2.

8.1.3.

8.1.4.

8.1.5.

8.1.6.

exercise any other right conferred by membership in relation to
general meetings;

exercise any rights or powers conferred by these Articles on such
Member to nominate, elect or appoint any Director; or

exercise any other right or privilege conferred by membership as
may be determined by the Directors in their absolute discretion.

Validity and Result of Vote

No objection shall be raised as to the admissibility of any vote except at
the meeting or adjourned meeting at which the vote objected to is or
may be given or tendered. Every vote not disallowed at such meeting
shall be valid for all purposes. Any such objection shall be referred to
the chairman of the meeting whose decision shall be final and
conclusive.

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

QUALIFIED MAJORITIES AND RESERVED MATTERS.

The following matters shall be reserved to the Members for decision by
special resolution vote:

Amending these Articles or the memorandum of association of the
Company including without limitation amendments to the process of
election of Directors;

Winding-up the Company;

Imposition of or charging any extraordinary levies on Members,
including but not limited to any additional funding, other than
Membership Fees, or the request of any loan, advance, or the granting
of any guarantee or indemnity in favour of the Company;

Creation of any security, charge, lien or other encumbrances
whatsoever over any Company’s assets;

Sale of any part of the business of the Company or the acquisition
of any part of the business of any other Company; and

Re-election of Directors following expiry of the successive periods in
accordance with Article 12.1.1.

17



9.1.

9.2.

9.3.

9.3.1.

PROXIES

Any Member may appoint another person as his proxy to attend any
general meeting and exercise all or any of his rights to attend and to
speak and vote at general meetings. A proxy need not be a Member of
the Company.

The document appointing a proxy shall be in writing in any usual or
common form or in any other form which the Directors may approve.
The form of proxy shall: be either sealed with that Member's common
seal or signed on its behalf by an attorney or a duly authorised officer
of the Member. The signature on any such form of proxy need not be
witnessed.

A form of proxy (together with the original or a certified copy of any
letter of power of attorney, if the form of proxy has been signed by an
attorney) must:

for the general meeting or adjourned meeting at which it is to
be used, be delivered:

9.3.1.1. either to the place specified in (or in a note to) the notice convening

the meeting for the delivery of forms of proxy, at least one hour
before the time fixed for the start of that meeting; or

9.3.1.2. to the Secretary or the chairman of the meeting at the place where

9.3.2.

the meeting is to be held, on the day of, and before the time fixed
for the start of, the meeting; and

in the case of a poll which is not to be taken at or on the same
day as the general meeting or adjourned meeting at which the
relevant resolution has been proposed, be delivered:

9.3.2.1. either to the place specified in (or in a note to) the notice convening

the meeting for the delivery of forms of proxy, at least one hour
before the time fixed for taking the poll; or

9.3.2.2 to the Secretary or the chairman of the meeting at the place where

the poll is to be taken, on the day, and before the time, fixed for
taking the poll.

If no place is specified in (or in a note to) the notice convening the
meeting for the delivery of forms of proxy, then such forms may be
delivered instead to the Office. A form of proxy will be valid for any
adjournment of a meeting in addition to the meeting to which it relates,
unless it is stated on the relevant form that the form of proxy cannot be
used at any such adjournment. If a form of proxy relates to more than
one meeting (including any adjournment of any such meetings) and
has been delivered as required by this Article for or in respect of one of
those meetings, it will be valid for all subsequent meetings to which it
relates and need not be re-delivered.
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9.4.

9.5

9.6

9.7

9.8.

10.

10.1.

10.2.

10.3.

11.

11.1.

11.2.

A form appointing a proxy shall be deemed to include the right to
speak at the meeting.

A person who is entitled to attend, speak or vote (either on a show of
hands or on a poll) at a general meeting remains so entitled in respect
of that meeting or any adjournment to it, even though a valid proxy
notice has been delivered to the company by or on behalf of that
person.

An appointment under a proxy notice may be revoked by delivering to
the company a notice in writing given by or on behalf of the person by
whom or on whose behalf the proxy notice was given.

If a proxy notice is not executed by the person appointing the proxy, it
must be accompanied by written evidence of the authority of the person
who executed it on the appointor’s behalf,

A vote cast or demand for a poll made by a proxy shall not be
invalidated by the previous death or insanity of the Member or by the
revocation of the appointment of the proxy or of the authority under
which the appointment was made unless written notice of such death,
insanity or revocation has been received by the Company at the Office
at least one hour before the commencement of the meeting or
adjourned meeting or (in the case of a poll which is not taken at or on
the same day as the meeting or adjourned meeting) the time appointed
for the taking of the poll at which the vote is cast.

CORPORATIONS ACTING BY REPRESENTATIVES

Any corporation which is a Member of the Company may, by resolution
of its directors or other governing body, authorise such person as it
thinks fit to act as its “Corporate Representative” at any Members’
meeting.

The person so authorised shall be entitled to exercise the same powers
on behalf of such corporation as the corporation could exercise if it
were an individual Member of the Company.

Such corporation shall, for the purposes of these Articles, be deemed
to be present in person at any such meeting if a person so authorised
is present at that meeting.

BOARD OF DIRECTORS

The Company shall be managed by a Board of Directors that shall be
responsible for the management and administration of the Company
and acting together shall be authorised to sign on behalf of and
otherwise represent the Company.

By way of simple majority resolution the Board of Directors may adopt
regulations governing its decision-making process, any internal division
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11.3.

11.4.

11.5.

11.6.

11.7.

11.8.

11.9

12

of its duties among the Directors and the formation and operation of
any Working Group.

The Board of Directors shall keep a written record of all resolutions of
the Board. Such records will be held available for inspection by the
Directors at the Office of the Company. Copies or extracts of such
records will be provided to the Directors upon request, free of charge.

Directors of the Board: Number of Directors

The Board shall have a maximum of nine Directors with up to 15
members at the time of election, a maximum of 11 Directors with up to
20 members at the time of election, a maximum of 13 Directors with up
to 25 members at the time of election, and with 15 Directors with up to
30 members at the time of election, including the Operating Officer as a
Director.

The Company may by special resolution from time to time set and/or
vary the number of Directors.

Director’s Qualification

Except as provided in Article 11.7, no person shall be appointed as a
Director unless he is an employee or officer or director of a Member or
of an Affiliate of a Member.

Notwithstanding Article 11.6 (but subject to Article 13 regarding the
removal and resignation of Directors), the Operating Officer for the time
being shall be appointed as a Director of the Company until the next
annual general meeting at which the Directors are elected and any
subsequent periods for which he is elected to office pursuant to Article
12.

Any provision of the Statutes which, subject to the provisions of these
Articles, would have the effect of rendering any person ineligible for
appointment as a Director or liable to vacate office as Director on
account of his having reached any specified age or requiring special
notice or any other formality in connection with the appointment of any
Director over a specified age, shall not apply to the Company.

No person is able to act as a Director of the Company until they
have reached sixteen years of age.

APPOINTMENT OF DIRECTORS

12.1.1 At a general meeting of the Company to be held every two years, the

Members shall, by special resolution in accordance with Article 8.1.6,
vote on the re-election of each of the Directors on the Board.
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12.1.21f, following such re-election process there are less than the maximum

12.2.

12.3.

12.4.

12.5.

12.6.

12.7.

12.8.

12.9.

number of Directors set out in Article 11.4 on the Board, subject always
to Article 11.4, the Members shall resolve to appoint new Directors to
the Board in accordance with the method set out in Articles 12.2 to
12.10, for the period to the next general meeting when the re-election
of Directors will occur as set out in Article 12.1.1.

No Director may be appointed unless he has been nominated or
otherwise appointed in accordance with the procedure set out in the
following provisions of this Article 12.

Each Member may nominate one person for appointment as a Director.

Any such nomination shall be made on a nomination form supplied by
the Company. Such form must be lodged at the Office by the time
specified on the relevant form (which, in any event, shall be no later
than 14 days following expiry of each successive 24 month period) and,
if not so returned, shall not be valid. Such form must also include, or be
accompanied by a notice in writing signed by the person so nominated
indicating his willingness to be appointed as Director and the
particulars which would, if such person were to be so appointed, be
required to be included in the Company's statutory books. If the
nomination form does not include or is not accompanied by such
consent and/or particulars, the nomination will not be treated as valid.

The nomination form shall be in such form as the Directors may from
time to time specify.

After the closing date for receipt of nominations specified on the
nomination form (the “Closing Date”), the Company shall confirm that
each person nominated satisfies the requirements set out in Article
12.4. The Company shall then compile a list of the persons nominated
in accordance with the nomination procedure set out above in such
form as the Directors may from time to time specify. A copy of the list of
nominees shall be sent to each Member no later than 7 days after the
Closing Date.

Each Member shall be entitled to one vote in respect of each
appointment to be made to the Board, provided that in the event there
is more than one vacancy on the Board, no Member may exercise a
vote in respect of the same nominee more than once.

The nominees list including each Member’s votes in respect of the
nominations must be returned by or on behalf of the relevant Member
to the Office no later than 7 days after the Closing Date and, if not so
returned, shall not be treated as valid and any votes shown on such list
shall not be counted.

The nominees receiving the highest number of votes shall be appointed
as Directors to the vacant positions on the Board.
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12.10.

12.11.

13.
13.1.

If two or more persons have received an equal number of votes and the
appointment of both persons as Directors would result in a breach of
the maximum number of Directors set out in Article 11.4, the Directors
at that time shall call a general m