Company No, 05153270

WRITTEN RESOLUTIONS OF THE BOARD OF DIRECTORS OF

EMERCHANTPAY LIMITED

pursuant to the Articles of Association we the undersigned, all the directors for the time beingof
EMERCHANTPAY LIMITED, hereby rasolve -

THAT the following resolution be circulated to the members to be passed as a Written Resolution

SPECIAL RESOLUTION

Following the change of namej of the company from INTERCONSULT EUROPE LIMITED to

EMERCHANTPAY LIMITED on 8

May 2008, the company HEREBY adopts the amended

memorandurm and Articles of Association. as attached, showing the new name of the company

THAT the Secretary be instructed 1

o prepare the above resolution n the form of a Members’

wWniten Resolution, for circulation 1o and signature by all eligible members of the company

Date 9th October 2008

Signed (ODwectors)

WEDNESDAY

Mt

22/10/2008
COMPANIES HOUSE




Company No 05153270

THE COMPANIES ACTS 1985 - 1989

WRITTEN RESOLUTIONS OF THE SOLE MEMBER OF

Emerchanipay Limited

passed on ™ October 2008

I, the undersigned, being the sole member for the hme being of the gbove-named company
;?trlgigwe nolice of and to attend and vole at General Meefings hereby pass the following

resolution and confirm that the sc:md resolutton shall for all purposes be as valid and efiective as if
the same had been passed at a General Meeting of the company cluly convened and held

SPECIAL RESOLUTION
Following the chonge of name of the company from INTERCONSULT EUROPE LIMITED to

EMERCHANTPAY LIMITED on 81 May 2008, the company HEREBY adopls the omended
Memorandum and Articies of Assclacnotlon, as attached, showing the new name of the company

Signed (sole member) ‘
I

> L

hter ssociates bmited |
-




Company Number: 5153270
The Companies Acts 1985 to 1999
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM AND ARTICLES OF
ASSOCIATION

EMERCHANTPAY LIMITED

Incorporated on 14 JUNE 2004
(former name: Interconsult Europe Limited)




THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMCRANDUM OF ASSOCIATION OF

EMERCHANTPAY LIMITED

I The Company’s name 1s "EMERCHANTPAY LIMITED",

2 The Company’s registered office 1s to be situated in England and Wales
3 The Company's objects are -

311 To provide business services, business faciihes, administrative and secretanal
support and assistance and services of all kinds to persons, firms, partnerships,
companies, corporate bodies, individuals, organisations and bodies of every descrniphion,
to carmry on all or any of the businesses of trustees, nominees, agents, trokers, advisers,
marketng consultants and adwvisers, managers, administrators, consultants, financiers,
financial agents, leasing agents, licensors and licensees, general merchants and traders,
shippers, forwarding agents, transporters, haulage and transport contractors, exporters,
Impoerters, distnbutors, wholesalers, retaillers, buyers, sellers, dealers and suppliers either on
the Company's own account or otherwise, to enter into, assist or participate in
commercial, mercantile, financial, trading, ndustnal and other operations, enterprises,
transacthicons, undertakings and businesses of every descnption, to deal in and with stocks,
shares, secunhes, products , goods, articles, items, merchandise, produce , machinery,
equipment and services of all kinds, to operate, hire, let, acquire, buy, sell , rent, provide
and deal in motor and other vehicles, cratt, boats, ships, aeroplanes, matenals,
technology. plant, machinery and tools of all descriptions necessary or useful for or in
connechon with carrying on all or any of the foregoing activities or likely to be required
for or useful fo any customers of or persons having dealings with the Company PROVIDED
ALWAYS that the Company shall not enter into or execute contracts within the United
Kingdom or conduct any trading activiies within the United Kingdom from which profits
of the Company anse save that it may provide nominee services in the United Kingdom
and recewve fees in respect thereof

312 To camyon any other frade or business whatever which can in the opinion of the
board of directors be advantageously camed on in connechon with or ancillary to any
of the businesses of the Company

32 To purchase or by any other means acquire and take ophtons over any property
whatever, and any nghts or pnvileges of any kind over or in respect of any property

33 To apply for, register, purchase, or by other means acquire and protect, prolong
and renew, whether in the United Kingdom or elsewhere, any trade marks, patents,
copynghts, trade secrefts, or other intellectual property nghts, icences, secret processes,
designs, protectons and concessions and to disclam, alter, modify, use and tumn fo
account and to manufacture under or grant icences or privileges in respect of the same,
and to expend money In expenmenting upon, testing and mproving any patents,
invenhons or nghts which the Company may acquire or propose to acquire




34 To acquire or undertake the whole or any part of the business, goodwil, and
assets of any person, firm, or company carrying on or propesing to camy on any of the
businesses which the Company 1s authonsed to cary on and as part of the consideration
for such acquisithion to undertake all or any of the liabilities of such person, firm or company,
or 1o acqurre an interest In, amalgamate with, or enter into partnership or intc any
arrangement for shanng profits, or for co-operation, or for mutual assistance with any such
person, firm or company, or for subsidising or otherwise assisting any such person, firm or
company, and o give or accept, by way of consideration for any of the acts or things
aforesaid or property acquired, any shares, debentures, debenture stock or secunhes that
may be agreed upon, and to hold and retain, or sel, mortgage and deal with any shares,
debentures, debenture stock or secunties so received

35 To improve, manage, construct, repar, develop, exchange, let on lease or
otherwise, mortgage, charge, sell, dispose of, turn to account, grant licences, options,
nghts and privileges in respect of, or otherwise deal with all or any part of the property and
nghts of the Company

36 To invest and deal with the moneys of the Company not immediately required in
such manner as may from time to time be determined and to hold or otherwise deal with
any investments made

37 To lend and advance money or give crecit on any terms and with or without
secunty to any person, firm or company {including without prejudice to the generalty of
the foregoing any holding company, subsidiary or fellow subsiciary of, or any other
company associated in any way with, the Company), te enter into guarantees, contracts
of Indemnity and suretyships of all kinds, to receive money on deposit or loan upon any
terms, and to secure or guarantee in any manner and upon any terms the payment of any
sum of money or the performance of any obligahon by any person, firm or company
(iIncluding without prejudice to the generality of the foregoing any such holding company,
subsidiary, fellow subsidiary or associated company as aforesaid)

38 To borrow and raise money in any manner and to secure the repayment of any
money bomrowed, raised or ewing by mortgage, charge, standard secunty, lien or other
secunty upon the whole or any part of the Company's property or assets (whether present
or future), Including its uncalled capital, and also by a smilar mortgage, charge, standard
secunty, len or secunty to secure and guarantee the performance by the Company of any
obhgahon or lability it may undertake or which may become binding on it

39 To draw., make, accept, endorse, discount, negotate, execute and issue
cheques, bills of exchange, promissory notes, bills of lading, warrants, debentures, and
other negotiable or transferable instruments

310 To apply for, promote, and obtain any Act of Parlament, order, or licence of the
Department of Trade or other authonty for enabling the Company to carry any of its
objects intc effect, or for effecting any modification of the Company's conshtution, or for
any other purpose which may seem calculated drectly or indirectly to promote the
Company’s interests, and to oppose any proceedings or applications which may seem
calculated directly or indrectly to prejudice the Company's interests

311 To enter into any arangements with any government or authonty {supreme,
municipal, local, or otherwise) that may seem conducive io the attanment of the
Company's objects or any of them, and to obtain from any such government or authonty




any charters, decrees, nghts, prnivieges or concessicns which the Company may think
desirable and to canmy out, exercise, and comply with any such charters, decrees, nghts,
pnvileges, and concessions

312 To subscnbe for, take, purchase, or otherwise acquire, hold, sell, deal with and
dispose of, place and underwnte shares, siocks, debentures, debenture stocks. bonds,
obligations or secuntes issued or guaranteed by any other company conshtuted or
carrying on business in any part of the world, and debentures, debenture stocks, bonds,
obligations or secunties 1ssued or guaranteed by any government or authonty, municipal,
local or otherwise, In any part of the world

313 To control, manage. finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or ndrect financial interest, to
provide secretanal, administrative, technical, commercial and other services and faciities
of all kinds for any such company or companies and tc make payments by way of
subventon or otherwise and any other amrangements which may seem desrable with
respect to any business or operations of or generally with respect to any such company or
companies

314 To promote any other company for the purpose of acguinng the whole or any
part of the business or property or undertaking or any of the iabilhes of the Company. or of
undertaking any business or operahons which may appear likely to assist or benefit the
Company or to enhance the value of any property or business of the Company, and to
place or guarantee the placing of, underwrnte, subscnbe for, or otherwise acquire all or
any part of the shares or secunties of any such company as aforesaid

315 To sell or otherwise dispose of the whole or any part of the business or property of
the Company, either together or in porttons, for such consideration as the Company may
think fit, and in particular for shares, debentures, or secunhes of any company purchasing
the same

316 To act as agents or brokers and as trustees for any person, firm or company, and
to undertake and perform sub-contracts

317 To remunerate any person, firm or company rendernng services to the Company
erther by cash payment or by the allotment of shares or other secunties of the Company
credited as paid up In full or in part or otherwise as may be thought expedient

318 To distnbute among the members of the Company in kind any property of the
Company of whatever nature

319 To pay all or any expenses incumed in connechion with the promotion, formation
and incorporation of the Company, or to contract wath any person, firm or company to
pay the same, and to pay commissions to brokers and others for underwnhng, placing.
selling. or guaranteeing the subscnphon of any shares or other secunties of the Company

320 To support and subscnbe to any chantable or public cbject and to support and
subscnbe to any inshitution, society, or club which may be for the benefit of the Company
or 1ts directors or employees, or may be connected with any town or place where the
Company cames on business, to give or award pensions, annuities, gratuittes, and
superannuation or other allowances or benefits or chantable aid and generally to provide
advantages, facilihes and services for any persons who are or have been directors of, or




who are or have been employed by, or who are serving or have served the Company, or
any company which s a subsidiary of the Company or the holding company of the
Company or a fellow subsidiary of the Company or the predecessors In business of the
Company or of any such subsidiary, holding or fellow subsidiory company and to the wives,
widows, children and other relatives and dependants of such persons; to make payments
towards insurance including insurance for any director, officer or auditor against any
kabiity in respect of any neglgence, default, breach of duty or breach of trust (so far s
permitted by law), and to set up, establish, support and maintain superannuation and
other funds or schemes (whether contnbutory or non-contnbutory) for the benefit of any of
such persons and of therr wives, widows, children and other relatives and dependants, and
to set up, establish, support and maintain prefit shanng or share purchase schemes for the
benefit of any of the employees of the Company or of any such subsidiary, holding or
fellow subsidiary company and to lend money 1o any such employees or 1o trustees on
therr behalf to enable any such schemes to be established or maintaned

321 Subject to and In accordance with the provisions of the Act (if and so far as
such provisions shall be applicable) to give, directly or ndrectly, financial assistance for the
acquisition of shares or other secunties of the Company or of any other company or for the
reduction or discharge of any lability incurred in respect of such acquisition

322 To procure the Company to be registered or recognised in any part of the
world
323 To cease camying on or to wind up any business or activity of the Company. and

to cancel any registration of, and to wind up or procure the dissoluhion of the Company in
any state or temtory

324 Subject to the proviso to Clause 31 1 above, o do all or any of the things or
matters aforesaid in any part of the world and either as pnincipals, agents, coniractors,
nominees, bare trustees or otherwise, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others and to do all or any of the things or
matters aforesaid for such fees, payments and remuneration or none as the directors may
think fit

325 To do dll such other things as may be deemed incidental or conducive to the
atainment of the Company’s objects or any of them

326 AND so that -

3261 None of the cbjects set forth In any sub-clause of this clause shall be restnctively
construed but the widest interpretahion shall be given to each such object, and none of
such objects shall, except where the context expressly so requires, be in any way imited or
restncted by reference to or inference from any other object or objects set forth in such
sub-clause, or by reference to or inference from the terms of any other sub-clause of this
clause, or by reference to orinference from the name of the Company

3262 None of the sub-clauses of this clause and none of the objects therein specified
shall be deemed subsiciary or ancillary to any of the objects specified in any other such
sub-clause, and the Company shall have as full a power to exercise each and every one
of the objects specified in each sub-clause of this clause as though each such sub-clause
contained the objects of a separate Company




3263 The word "company” In this clause, except where used m reference to the
Company, shall be deemed to nclude any partnership or other body of persons, whether
incorporated or unincorporated and whether domiciled in the United Kingdom or
elsewhere

3264 In this clause the expression "the Act" means the Companies Act 1985, but so
that any reference in this clause to any provision of the Act shall be deemed to Include a
reference 1o any statutory modification or re-enactment of that provision for the tme
being in force

4 The lability of the members 15 imited

5 The Company's share capital s £1,000 divided into 1,000 shares of £1 each




I the subscnber to this Memorandum of Association, wish to be formed into a Company
pursueant to this Memorandum, and | agree to iake the number of shares shown opposite
my name

Name and address of subscriber Number of shares taken
by the Subscriber

For and on behalf of

Instant Comparnies Limited One
1 Mitchell Lane

BRISTOL

BSY 6BU

Total shares taken One

Dated 8™ May 2008




THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES GF ASSOCIATION OF
EMERCHANTPAY LIMITED

1 PRELIMINARY

1 1 The regulations contaned in Table A in the Schedule to the Companies {Tables A to
F) Regulations 1985 (51 1985 No 805) as amended by the Companies {Tables A 1o F)
(Amendment) Regulations 1985 (SI 1985 No 1052) and as further omended by The
Companies Act 1985 (Electronic Communications) Order 2000 {SI 2000 No 3373) {such
Table being herenafter called "Table A"} shall apply to the Company save In so far as
they are excluded or vared hereby and such regulations (save as so excluded or varied)
and the Arhcles herenafter contaned shall be the Arhicles of Associaton of the
Company

1 2 In these Arhicles the expression “the Act" means the Companies Act 1985, but so that
any reference in these Arlicles to any provision of the Act shall be deemed to include a
reference to any statutory modification or re-enactment of that provision for the time
being in force

2 ALLOTMENT OF SHARES

2 1 Shares which are comprnsed in the authonsed but unissued share capital of the
Company shall be under the control of the directors who may {subject to sechon 80 of
the Act and to arhicle 2 3 below} allot, grant options over or otherwise dispose of the
same, to such persons, on such terms and In such manner as they think fit

22 In accordance with sechon 91 (1) of the Act sections 82 (1) and 20 (1} to (4)
{inclusive) of the Act shall not apply to the Company

2 3 The directors are generally and uncondihionally authonsed for the purposes of section
80 of the Act to exercise any power of the Company to allot and grant nghts to
subscribe for or convert secunties into shares of the Company up to the amount of the
authornsed share capital with which the Company 15 iIncorporated at any hme or times
dunng the penod of five years from the date of incorporation and the directors may,
after that penod, allot any shares or grant any

such nghts under this authonity in pursuance of an offer or agreement so to do made by
the Company within that penod The authonty hereby given may at any tme (subject to
the said section 80) be renewed, revoked or vaned by ordinary resolution

3 SHARES

3 1 The hien conferred by regulation 8 in Table A shall attach also to fully paid-up shares,
and the Company shall alse have a first and paramount lien on all shares, whether fully
paid or not, standing registered in the name of any person indebted or under hability to
the Company, whether he shall be the scle registered holder thereof or shall be one of
two or more joint holders, for all moneys presently payable by him or his estate to the
Company Regulation 8 in Table A shall be modified accordingly




3 2 The habiity of any member in default In respect of a call shall be increased by the
addition at the end of the first sentence of regulation 18 in Table A of the words “and all
expenses that may have been incurred by the Company by reason of such non-
payment”

4 GENERAL MEETINGS AND RESOLUTIONS

4 1 Every notice convening a general meeting shall comply with the provisions of section
372(3} of the Act as to giving information to members 1n regard to ther nght to appoint
proxies, and nohces of and other communications relating to any general meeting
which any member 1s entitled to receive shall be sent 1o the directors and to the auditors
for the time being of the Company

4 2 Regulation 37 in Table A shall be read and construed as if the last sentence were
omitted therefrom

4 3 1 No business shall be transacted at any general meeting unless a quorum is present
Subject to article 43 2 below, two persons entifled to vote upon the business to be
transacted, each being a member or a proxy for a member or a duly authonsed
representative of a corporaten, shall be a quorum

432 1f and for so long as the Company has only one member, that member present in
person or by proxy or (if that member 1s a corporagtion) by a duly authonsed
representative shall be a quorum

4 3 3 1If a quorum s not present within half an hour from the tme appointed for a general
meeting the general meefing shall stand adjourned to the same day in the next week at
the same time and place or to such cther day and at such other time and place as the
drrectors may determine, and if at the adjourned general meefing a quorum 15 not
present within half an hour from the time appointed therefore such adjourned general
meethng shall be dissolved

4 3 4 Regulations 40 and 41 in Table A shall not apply to the Company

44 1 If and for so long as the Company has only one member and that member takes
any decision which 1s required to be taken in general meeting or by means of a written
resolution, that decision shall be as valid and effectual as if agreed by the Company in
general meeling, subject as provided in arhicle 4 4 3 below

4 42 Any decision taken by a sole member pursuant to article 4 4 1 above shall be
recorded in wnhng and delivered by that member 1o the Company for entry in the
Company's minute book

4 4 3 Resoluhons under section 303 of the Act for the removal of a director before the
expiration of his penod of office and under section 391 of the Act for the removal of an
auditor before the expiration of his perod of office shall only be considered by the
Company in general meetng

45 A member present at ¢ meehng by proxy shall be entitled to speak at the meeting
and shall be entitled to one vote on a show of hands In any case where the same
person Is appointed proxy for more than one member he shall on a show of hands have



as many votes as the number of members for whom he 1s proxy Regulation 54 in Table A
shall be modified accordingly

461 Regulation 62 in Table A shall be read and construed as if the words "within the
United Kingdom" were omitted therefrom

4462 Unless resolved by ordinary resolution that regulation 62 in Table A shall apply
without the following modification, the appointment of a proxy and any authonty under
which the proxy 15 appointed or a copy of such authonty certified notanally or in some
other way approved by the dirrectors may be deposited or received at the place
specified in regulation 62 in Table A up to the commencement of the meeting or {In any
case where a poll s taken otherwise than at the meetng) of the taking of the poll or may
be handed to the chairman of the meeting prnor to

the commencement of the business of the meehing

5 APPOINTMENT OF DIRECTORS
5 11 Regulation é4 in Table A shall not apply to the Company

5 12 The maxmum number and minimum number respectively of the directors may be
determined from tme to time by ordinary resolution  Subject to and in default of any
such determination there shall be no maximum number of directors and the minimum
number of directors shall be one Whenever the minnmum number of directors 1s one, a
sole director shall have authonty to exercise all the powers and discretions by Table A
and by these Articies expressed to be vested in the directors generdlly, and regulation 89
In Table A shall be modified accordingly

52 The drectors shall not be required to retire by rotation and regulahons 73 to 80
(inclusive) in Table A shall not apply to the Company

5 3 No person shall be appointed a director at any general meeting unless either -

{a) he s recommended by the directors, or

{b} not less than 14 nor more than 35 clear days before the date appointed for
the general meehng, notice signed by a member qualified to vote at the
general meeting has been given to the Company of the intenhion to propose
that person for appointment, together with notice signed by that person of his
wilingness 1o be appointed

541 Subject to article 5 3 above, the Company may by ordinary resclution appoint any
person who is wiling to act to be a drrector, either to fill a vacancy or as an additional
director

5 4 2 The directors may appoint a person who 1s willing to act to be a director, either to fill
a vacancy or as an additional director, provided that the appontment does not cause
the number of directors to exceed any number determined in accordance with article
51 2 above as the maximurm number of directors and for the time being in force

55 In any case where as the result of death or deaths the Company has no members
and no drrectors the personal representatives of the last member to have died shall have
the nght by notice in wniting to appoint a person to be a drector of the Company and
such appointment shall be as effective as If made by the Company In general meeting




pursuant to article 541 above For the purpose of this article, where two or more
members die In circumstances rendernng it uncertain which of them survived the other or
others, the members shall be deemed to have died in order of senionty, and accordingly
the younger shall be deemed to have survived the elder

6 DIRECTORS' POWERS

6 1 The directors shall not enter into or execute nor shall they authonse any other person
or persons to enter info or execute any contracts on behalf of the Company within the
United Kingdom

6 2 The directors shall manage the business of the Company and exercise therr powers to
ensure that no trading actvities of the Company are conducted within the Umited
Kingdom from which profits of the Company anse save for nominee services and receipi
of fees in respect thereof

6 3 Where the Company has entered into @ nominee agreement with any other person
and such agreement remains In force the directors shall not exercise any functions of
management and control in respect of the business which 15 the subject of such
agreement nor shall they coninbute any of the funds of the Company by way of capital
fo such business nor shall they undertcke or dllow or authornse the Company 1o
undertake any activities in respect of such person or such business which are inconsistent
with the Company's nominee status

6 4 The provisions of this arficle shall take precedence over any other
provisions of these Arhcles

6 5 Regulation 70 in Table A shall be modified in accordance with the provisions of this
article 6

7 BORROWING POWERS

7 1 Subject always to article 6 above the drectors may exercise all the powers of the
Company to borrow money without mit as to amount and upon such terms and In such
manner as they think fit, and subject {In the case of any secunty convertible into shares)
to section 80 of the Act te grant any mortgage, charge or standard secunty over its
undertaking, property and uncdlled capital, or any part thereof, and to issue
debentures, debenture stock, and other secunties

whether outnght or as secunty for any debt, lability or obhgaton of the Company or of
any third party

8 ALTERNATE DIRECTORS

81 Unless otherwise determined by the Ceompany in general meeting by ordinary
resolution an alternate director shall not be entitled as such to recewve any remuneration
from the Company, save that he may be paid by the Company such part {(if any) of the
remuneration otherwise payable to his appointor as such appontor may by notice in
wrthing to the Company from time to time direct, and the first sentence of regulation 64 1in
Table A shall be modified accordingly

8 2 A director, or any such other person as 1s mentoned in regulation 65 in Table A, may
act as an alternate drector to represent more than one director, and an alternate




director shall be entitled at any meeting of the drectors or of any committee of the
directors 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 determining whether
a quorum is present

8 3 Regulahon 66 in Table A shall be read and construed as if the last sentence were
omitted therefrom

9 GRATUITIES AND PENSIONS

21 1 The drectors may exercise the powers of the Company conferred by s
Memorandum of Association in relation to the payment of pensions, gratuities and other
benefits and shall be enhtled to retain any benefits received by them or any of them by
reason of the exercise of any such powers

9 1 2 Regulation 87 in Table A shall not apply to the Company
10 MEETINGS

101 In this article "communication” and “electronic communication” shall bear the
meanings set forth in the Electronic Communications Act 2000 or any statutory
modification or re-enactment thereof

10 2 A person in electromc communication with the charman and with all other parties
to a meefing of the directors or of @ committee of the directors shall be regarded for all
purposes as personally attending such a meeting provided that but only for so long as at
such a meeting he has the abilty to communicate interactively and simultanecusly with
all other parhes attending the meetng including all persons attending by way of
electronic communication

103 A meehng at which one or more of the drectors attends by way of electronic
communication 1s deemed to be held at such place as the directors shall at the said
meeting resolve In the absence of a resolution as aforesaid, the meeting shall be
deemed to be held at the place, if any, where a majonty of the directors attending the
meeting are physically present, or in default of such a majonty, the place at which the
charman of the meeting 1s physically present

11 PROCEEDINGS OF DIRECTORS

1t 11 Regulahon 88 in Table A shall be read and construed as if the third sentence were
omitted therefrom

111 2 A drector may vote at any meeting of the directors or of any committee of the
directors, on any resolution, notwithstanding that it in any way concerns or relates to a
matter in which he has, directly or indirectly, any kind of interest whatsoever, and if he
shall vete on any such resolution his vote shall be counted, and in relation to any such
resolution as aforesaid he shall (whether or not he shall vote on the same) be taken into
account In calculating the quorum present at the meeting

11 1 3 Each drecter shall comply with his obligations to disclose his interest in contracts
under section 317 of the Act




11 1 4 Regulations 94 to 97 {inclusive) in Table A shall not apply to the Company
12 THE SEAL

12 1 If the Company has a seal it shall only be used with the authonty of the directors or
of a committee of directors The directors may determine who shall sign any instrument to
which the seal 1s affixed and unless otherwise so determined it shall be signed by a
drector and by the secretary or second director The obligaton under regulation 6 in
Table A relating to the sealing of share certificates shall apply only if the Company has a
seal Regulation 101 in Table A shall not apply 1o the Company

12 2 The Company may exercise the powers conferred by section 39 of the Act with
regard to having an official seal for use abroad, and such powers shall be vested in the
directors

12 3 Notwithstanding any other provision of this article 12 no authonsation of use of the
seal of the Company or of any official seal which the Company has for use abroad shall
be given in breach of the provisions of article 6 above

13 NOTICES

13 1 Regulation 112 in Table A shall be read and construed as If the third sentence was
omitted therefrom

132 Regulation 116 in Table A shall be read and construed as if the words “within the
United Kingdom" were omitted therefrom

14 INDEMNITY

14 1 Every director or other officer or auditor of the Company shall be indemnified out of
the assets of the Company against all losses or liabilihies which he may sustan or incur In
or about the execution of the duties of his office or otherwise in relation thereto, including
any hability incurred by him in defending any proceedings, whether civil or cnminal, or in
connection with any application under section 144 or section 727 of the Act in which
relief 15 granted to him by the Court, and no director or other officer shall be lable for any
loss, damage or misfortune which may happen to or be incurred by the Company in the
execution

of the duties of his office or In relation thereto But this arficle shall only have effect in so
far as its provisions are not avotded by section 310 of the Act

14 2 The directors shall have power io purchase and maintain for any director, officer or
auditor of the Company Insurance agamnst any such hability as 1s referred to in section
3101} of the Act

14 3 Regulation 118 in Table A shall not apply to the Company

15 TRANSFER OF SHARES

151 The directors may, in therr absolute discretion and without assigning any reason

therefor, decline to register the transfer of a share, whether or not it 1s a fully paid share,
and the first sentence of regulation 24 in Table A shall not apply to the Company




Name and address of Subscnber

For and on behalf of

Instant Companies bmited
1 Mitchell Lane

BRISTOL

BS1 4BU

Dated 8 May 2008




The regulations of Table A to the Companies Act 1985 apply to the Company save in so far as they are excluded or vared
by its Articles of Association

Table A as prescribed by the Companies (Tables A to F) Regulations 1985 (S| 1985 No 805), amended by the
Companies (Tables A to F) (Amendment) Regulations 1985 (51 1985 No 1052) and The Compames Act 1985
(Electronic Communtcations) Order 2000 (S | 2000 No 3373}, is reprinted below

TABLE A THE COMPANIES ACT 1985

Regulations for Management

of a Company Limited by Shares

INTERPRETATION

1 (1) In these regulations-

“the Act” means the Companies Act 1985 including any statutory modfication or re-enactment thereof for the time being
in force

“the articles” means the articles of the company

“clear days” in relation to the period of notice means that penod excluding the day when the notice Is given or deemed to
be given and the day for which it 15 given ar on which it is to take effect

"communication” means the same as in the Electronic Communications Act 2000

“electronic communication™ means the same as in the Electronic Communications Act 2000

"executed" includes any mode of execution

“office" means the registered office of the company

“the holder” in relation to shares means the member whose name I1s entered in the register of members as the holder of
the shares

"the seal” means the common sea! of the company

"secretary” means the secretary of the company or any other person appointed to perform the duties of the secretary of
the company, including a joint, assistant or deputy secretary

“the United Kingdom" means Great Bntain and Northern Ireland

Unless the context otherwise requires, words or exprassions contained in these regutations bear the same meaning as In
the Act but excluding any statutory modification thereof not in force when these regulations become binding on the
company

SHARE CAPITAL

2 Subject to the provisions of the Act and without prejudice to any nghts attached to any existing shares, any share
may be issued with such nghts or restrictions as the company may by ordinary resolution determme

3 Subject to the provisions of the Act, shares may be 1ssued which are to be redeemed or are to be Lable to be
redeemed at the option of the company or the holder on such terms and in such manner as may be provided by the
articles

4 The company may exercise the powers of paying commissions conferred by the Act  Subject to the provisions
of the Act, any such commission may be satisfied by the payment of cash or by the allotment of fully or parily pard shares
or partly in one way and partly in the other

5 Except as required by law, no person shall be recognised by the company as helding any share upon any trust
and (except as otherwise provided by the articles or by iaw) the company shall not be bound by or recognise any mterest in
any share except an absolute nght to the entirety thereof in the halder

SHARE CERTIFICATES

6 Every member, upon becoming the holder of any shares, shall be entitled without payment, to one certificate for
all the shares of each class held by him (and, upen transfemng a part of his holding of shares of any class, to a centfficate
for the balance of such holding) or several certificates for one or more of his shares upon payment for every certficate after
the first of such reasonable sum as the directors may determine  Every certificate shall be sealed with the seal and shall
specify the number, class and distinguishing numbers (f any) of the shares to which it relates and the amount or respective
amounts paid up thereon The company shall not be bound to 1ssue more than one certificate for shares held Jomtly by
several persons and delivery of a cerificate to one jaint holder shall be a sufficient delivery to all of them

7 If a share certificate 1s defaced, wern-out, lost or destroyed, it may be renewed on such tems {if any) as to
ewidence and indemnity and payment of the expenses reasonably incurred by the company In mvestigating evidence as
the directors may determine but otherwise free of charge, and (in the case of defacement or wearing-out) on delivery up of
the old certificate

LIEN

8 The company shall have a first and paramount lien on every share (not being a fully paid share} for all moneys
(whether presently payable or not) payable at a fixed time or called in respect of that share The directors may at any time
declare any share to be wholly or in part exempt from the provisions of this regulation The company's lien on a share shall
extend to any amount payable in respect of it

9 The company may sell in such manner as the directors determine any shares on which the company has a hen if
@ sum in respect of which the lien exists 15 presently payable and 1s not paid within fourteen clear days after notice has
been given to the holder of the share or to the person entitled to 1t in consequence of the death or bankrupicy of the holder,
demanding payment and stating that if the notice is not complied with the shares may be sold

10 To give effect to a sale the directors may authonse some person to execute an instrument of transfer of the
shares sold to, or in accordance with the directions of, the purchaser The tife of the transferee to the shares shall not be
affected by any rrregulanty in or invalidity of the proceedings in reference to the sale

1 The net proceeds of the sale, after payment of the costs, shall be applied mn payment of so much of the sum for
which the lien exists as 1s presently payable, and any residue shall {upon surrender to the company for cancellation of the
certficate for the shares sold and subject to a like lien for any moneys not presently payable as existed upon the shares
befare the sale) be paid to the person entitled to the shares at the date of the sale

CALLS ON SHARES AND FORFEITURE

12 Subject to the terms of allotment, the directors may make calls upon the members In respect of any moneys
unpaid on their shares (whether in respect of nominal value or premium) and each member shall (subject 1o receiving at
least fourteen clear days' notice specifying when and where payment s to be made) pay to the company as required by
the notice the amount called cn his shares A call may ba required to be paid by instalments A call may, before receipt by
the company of any sum due thereunder, be revoked in whale or part and payment of a call may be postponed in whole or




part A person upon whom a call 15 made shall remain liable for calls made upon him notwithstanding the subsequent
transfer of the shares in respect whereof the call was made

13 A call shali be deemed to have been made at the time when the resolution of the directors authonsing the calf
was passed

14 The joint holders of a share shall be jointly and severally lable to pay all cails in respect thereof

15 if a call remawns unpaid after f has become due and payable the person from whom 1t 15 due and payable shall

pay interest on the amount unpaid from the day it became due and payable until it 1s paid at the rate fixed by the terms of
allotment of the share or in the notice of the call, or if no rate 1s fixed, at the appropniate tate {as defined by the Act) bul the
Directors may wawve payment of the interest wholly or in part

16 An amount payable in respect of a share on allotment or at any fixed date, whether in respect of nonmunal value
of premium or as an instalment of a call, shall be deemed {0 be a call and if it 1 not paid the provisians of the articles shall
apply as if that amount had become due and payable by wirtue of a call

17 Subject to the terms of allotment, the directors may make arrangements an the ssue of shares for a difference
between the holders in the amounts and times of payment of calls on their shares
18 If a call remams unpaid after it has become due and payable the directors may gwe to the person from whom it

1s due not less than fourteen clear days' notice requinng payment of the amount unpaid together with any interest which
may have accrued The notice shall name the place where payment is to be made and shall state that if the notice 1s not
compiied with the shares in respect of which the call was made will be hable to be forfeited
19 If the notice 45 not complied with any share in respect of which it was given may, before the payment required by
the notrce has been made, be forfeited by a resolution of the directors and the forfeiture shall mclude ail dividends or other
moneys payable in respect of the forfeited shares and not paid before the forferture
20 Subject to the prowisions of the Act, a forfeited share may be sold, re-allotted or otherwise disposed of on such
terms and in such manner as the directors determine either to the person who was before the forfesture the holder or to any
other person and at any time before sale, re-allotment or other disposiion, the forfeiture may be cancelled on such terms
as the directors think fit Where for the purposes of its disposal a forfeited share is to be transferred to any person the
directors may authonse some person to execute an instrument of transfer of the share to that person
21 A person any of whose shares have been forfeited shall cease to be 2 member in respect of them and shall
surrender to the company for cancellation the certificate for the shares forfeited but shall remain liable to the company for
all moneys which at the date of forfedure were presently payable by hum to the company in respect of those shares with
interest at the rate at which interest was payable on those moneys before the forfeifure or, If no interest was so payable, at
the appropriate rate {as defined in the Act) from the date of forfeiture until payment but the directors may waive payment
wholly or in part or enforce payment without any allowance for the value of the shares at the time of forfeiture or for any
consideration receved on their chsposa)
22 A statutory declaration by a director or the secretary that a share has been forfeited on a specified date shall be
conclusive evidence of the facts stated in it as against all persons claiming to be entitled to the share and the declaration
shall (subject to the execution of an instrument of transfer If necessary) constitute a good title to the share and the person
te whom the share 15 disposed of shall not be bound to see to the application of the consideration, If any, nor shall his title
to the share be affected by any iregulanty in or invahdity of the proceedings in reference to the forferture or disposal of the
share
TRANSFER OF SHARES
23 The instrument of transfer of a share may be in any usual form or in any other form which the directors may
approve and shall be executed by or on behalf of the transferor and, unless the share I1s fully paid, by or on behalf of the
transferee
24 The directors may refuse to register the transfer of a share which 15 not fully paid to a person of whom they do
not approve and they may refuse to register the transfer of a share on which the company has a len They may also
refuse to register a transfer unless

(a) it 1s lodged at the office or at such other place as the directors may appoint and I1s accompanied by the
certificate for the shares to which it relates and such other evidence as the directors may reasonably require to show the
nght of the transferor to make the transfer -

()] tt 15 in respect of onty one class of shares, and

(c) it 1s 1n favour of not more than four transferees
25 If the directors refuse to reqister a transfer of a share, they shall within two months after the date on which the
transfer was lodged with the company send to the transferee notice of the refusal
26 The registration of transfers of shares or of transfers of any class of shares may be suspended at such times and
for such periods (not exceeding thirty days in any year) as the directors may determine
27 No fee shall be charged for the registration of any instrument of transfer or other document, reiating to or
affecting the title to any share
28 The company shall be entitled to retain any instrument of transfer which is registered, but any instrument of

transfer which the directors refuse to register shall be returned to the person lodging it when notice of the refusal 1s given
TRANSMISSION OF SHARES

29 If a member dies the survivar or survivars where he was a joint holder, and his personal representatves where
he was a sole holder or the only sunviver of joint holders, shall be the only persons recognised by the company as having
any titie to his interest, but nothing heren contained shall release the estate of a deceased member from any labilty n
respect of any share which had been jointly held by him

30 A person becoming entitled to a share in consequence of the death or bankruptcy of a member may, upon such
evidence being produced as the directors may properly require, elect ether to become the holder of the share or to have
some person nominated by him registered as the transferee  If he elects to become the holder he shall give notice to the
company to that effect If he elects o have another person registered he shall execute an instrument of transfer of the
share to that person  Ali the articles relating to the transfer of shares shall apply to the notice or instrument of transfer as if
it were an instrument of transfer executed by the member and the death or bankruptcy of the member had not occurred

Kb A person becoming entitled to a share in consequence of the death or bankruptcy of a member shall have the
nghts 1o which he would be entitied f he were the holder of the share, except that he shall net, before being registered as
the holder of the share, be entitled in respect of i {o attend or vote at any meeting of the company or at any separate
meeting of the holders of any class of shares in the company

ALTERATION OF SHARE CAPITAL

3z The company may by ordinary resolution -




{a) increase its share capital by new shares of such amount as the resolution prescnbes,

()] consoldate and divide all or any of s share capital into shares of larger amount than its existing
shares,

(c} subject to the provisions of the Act, sub-divide its shares, or any of them, inte shares of smaller
amount and the resolutton may determine that, as between the shares resulting from the sub-dmsion, any of them may
have any preference or advantage as compared with the others, and

{d) cancel shares which, af the date of the passing of the resolution, have not been taken or agreed to be
taken by any person and diminish the amount of its share capital by the amount of the shares so cancelled
33 Whenever as a result of a consolidation of shares any members would become entitled to fractions of a share,

the directors may, on behalf of those members, sell the shares representing the fractions for the best pnce reasonably
obtamable to any person {including, subject to the provisions of the Act, the company) and distnbute the net proceeds of
sale in due proportion among those members, and the directors may authonse some person to execute an instrument of
transfer of the shares to, or in accordance with the direction of, the purchaser The transferee shall not be bound to see to
the application of the purchase money nor shall his title to the shares be affected by any uregulanty in or invalidity of the
proceedings in reference to the sale
34 Subiect to the provisions of the Act, the company may by special resolution reduce its share capdal, any capital
redemption reserve and any share premium account In any way
PURCHASE OF OWN SHARES
35 Subject to the provisions of the Act, the company may purchase its own shares (including any redeemable
shares) and, if it 15 a private company, make a payment in respect of the redemption or purchase of its own shares
otherwige than out of distributable profits of the company or the praceeds of 2 fresh 1ssue of shares
GENERAL MEETINGS
K All general meetmgs other than annual general meetings shall be called extraordinary general meetings
37 The drectors may call general meetings and, on the requisiion of members pursuant to the provisions of the
Act, shall forthwith proceed to convene an extraordinary general meeting for a date not later than eight weeks after recept
of the requisthion  1f there are not withm the United Kingdom sufficient directors to calt a general meeting, any director or
any member of the company may call @ general meeting
NOTICE OF GENERAL MEETINGS
38 An annual general meeting and an extraordinary general meeting called for the passing of a special resolution or
a resolution appointing a person as a director shall be called by at least twenty-one clear days' notice All other
extraordinary general meetngs shall be called by at least fourteen ciear days' nohice but @ general meeting may be called
by shorter notice If it 1s so agreed -

(a) in the case of an annual general meeting, by ail the members entitled to attend and vote thereat, and

{b) in the case of any other meeting by a majority in number of the members having a nght to attend and
vote bemng a majonty together holding not less than ninety-five per cent, in nominal value of the shares giving that nght
The notice shall specify the time and place of the meeting and the general nature of the business te be transacted and, in
the case of an annuat general meeting, shall specify the meeting as such
Subject to the provisions of the aricles and to any restrictions imposed on any shares, the notice shall be given to all the
members, to all persons entitled to a share in consequence of the death or bankruptcy of a member and to the directors
and auditors
39 The accidental cmission to give notice of a meeting to, or the nen-receipt of notice of a meeting by, any person
entitled to receive nctice shall not invalidate the proceedings at that meeting
PROCEEDINGS AT GENERAL MEETINGS
40 No business shall be transacted at any meeting uniess a quorum 15 present Two persons entitled to vote upon
the business to be transacted, each bemng a member or a proxy for a member or a duly authonsed representative of a
corporation, shall be a quorum
41 If such a quorum 1s not present within half an hour from the time appointed for the meeting, or f during a meeting
such a quorum ceases o be present, the meeting shall stand adjourned to the same day in the next week at the same time
and place or to such time and place as the directors may determine
42 The chawman, if any, of the board of directors or in his absence some other director nominated by the directors
shall preside as chaiman of the meeting, but f neither the chairman nor such other director (if any) be present within
fiteen minutes after the ttme appointed for holding the meeting and willing to act, the directors present shall elect one of
therr number to be chairman and, if there is only one director present and wiling to act, he shall be chairman
43 If no director 18 wiling to act as chaiman, or if no director 1s present within fifteen minutes after the time
appainted for halding the meeting, the members present and entiled to vote shall choose ane of ther number to be
chairman

44 A director shall, notwithstanding that he 15 not a member, be entitled to attend and speak at any general meeting
and at any separate meeting of the holders of any class of shares in the company
a5 The chairman may, with the consent of a meeting at which a quorum 1s present (and shall if so directed by the

meeting) adjourn the meeting from tme (o tme and from place to place, but no business shall be transacted at an
adjourned meeting other than business which might properly have been transacted at the meeting had the adjournment
not taken place When a meeting 1s adjourned for fourteen days or more, at least seven clear days' notice shall be given
specifying the tme and place of the adjourned meeting and the general nature of the business to be transacted
Otherwise it shall not be necessary to give any such notice

4B A resolution pul to the vote of a meeting shall be decided on a show of hands unless before, or on the
declaration of the result of, the show of hands a poll 1s duly demanded Subject to the provisions of the Act, a poll may be
demanded -

(a) by the chairman, or

{b) by at least two members having the nght to vote at the meeting, or

(4] by a member or members representing not less than one-tenth of the total voting nghts of all the
members having the nght to vote at the meeting, or

()] by a member or members holding shares confernng a nght to vote at the meeting being shares on

which an aggregate sum has been paid up equal to not less than one-tenth of the total sum pad up on all the shares
confernng that nght,
and a demand by a person as proxy for a member shall be the same as a demand by the member




47 Unless a poll 15 duly demanded a declaration by the charman that a resolution has been cammed or carmed
unammously, or by a particular majonty, or lost, or not carned by a particular majonty and an entry to that effect in the
minutes of the meeting shall be conclusive evidence of the fact without proof of the number of proporiion of the votes
recorded in favour of or against the resolution

48 The demand for a poll may, before the poll 1s taken, be withdrawn but only with the consent of the charman and
a demand so withdrawn shall not be taken to have invalidated the result of a show of hands declared before the demand
was made

49 A poll shall be taken as the chaiman directs and he may appoint scrutineers (who need not be members) and fix
a time and place for declaring the result of the poll The result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded

50 In the case of an equality of votes, whether on a show of hands or on a poll, the chaiman shall be enttled to a
casting vote in addihion to any other vote he may have
51 A poll demanded on the election of a chairman or on a question of adjournment shall be taken forthwith A poll

demanded on any other question shall be taken ether forthwith or at such time and place as the chairman directs not
being more than thirty days after the poll 1s demanded The demand for a poll shall not prevent the continuance of a
meeting for the transaction of any business other than the questton on which the poll was demanded (f a poll I1s
demanded before the declaration of the result of a show of hands and the demand 1s duly withdrawn, the meeting shall
continue as if the demand had not been made

52 No notice need be given of a poll not taken forthwith If the time and place at which 1t 1s to be taken are
announced at the meeting at which it 1s demanded In any other case at least seven clear days’ notice shall be given
specifying the time and place at which the poll is to be taken

53 A resolution in writing executed by or on behalf of each member who would have been entitied to vote upon it if it
had been proposed at a general meeling at which he was present shall be as effectual as f it had been passed at a
general meeting duly convened and held and may consist of several instruments in the like form each executed by or on
behalf of one or more members

VOTES OF MEMBERS

54 Subject to any nghts or restrictions attached 1o any shares, on a show of hands every member who (being an
indwidual) 1s present in person or (being a corporation) 1s present by a duly authonsed representative, not being himself a
member entitled to vole, shall have one vote and on a poll every member shall have one vote for every share of which he
15 the holder

55 In the case of joint helders the vote of the senior who tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint holders, and seniorty shall be determined by the order in which the
names of the holders stand in the register of members

56 A member in respect of whom an order has been made by any court having junsdiction (whether in the United
Kingdom or elsewhere) in matters concerning mental disorder may vote, whether on a show of hands or on a poll, by his
recewver, curator bonis or other person authonsed i that behalf appomnted by that court, and any such receiver, curator
banis or other person may, on a poll, vote by proxy Ewvidence to the satisfaction of the directors of the authonty of the
person claming to exercise the rnght to vote shall be deposited at the office, or at such other place as 15 specified in
accordance with the articles for the deposit of instruments of proxy, not less than 48 hours before the time appointed for
holding the meeting or adjourned meeting at which the nght to vote 15 {o be exercised and in default the nght to vote shall
not be exercisable

57 No member shall vote at any general meeting or at any separate meeting of the holders of any class of shares in
the company, ether In person or by proxy, In respect of any share held by him unless all moneys presently payable by him
in respect of that share have been pard

58 No objection shall be raised to the qualification of any voter except at the meeting or adjourned meeting at which
the voie objected to 1s tendered, and every vote not disallowed at the meeting shall be valid Any objection made in due
time shall be referred to the chairman whose decision shalt be finai and conciusive

59 Cn a poll votes may he given either personally or by proxy A member may appoint more than one proxy to
attend on the same occasion
60 The appointment of a proxy shall be executed by or on behalf of the appointor and shall be in the following form

for m a form as near thereto as circumstances allow or in any other form which Is usual or which the directors may
approve) -

Ple/Limited
IWe, , of , being a member/members of the above-named company, hereby
appoint of or failing ham, of
, as my/lour proxy o vote in my/our name(s} and on my/our behalf at the annualfextracrdinary generat meeting of
the company to be held on 19 , and at any adjournment thereof
Signed on 19
61 Where 1 1s destred to afford members an opportunity of instructing the proxy how he shall act the appointment of

a proxy shall be i the following form (or in a foom as near thereto as circumstances allow or in any other form which 1s
usual or which the directors may approve} -

Ple/Limited
Awe, , of being a member/members of the above-named company, hereby appomt
of or faling him, of , s my/our proxy to vole
in my/our name(s) and on my/our behalf at the annual/extraordinary general meeting of the company to be held
on 19 , and at any adjournment thereof

This form is to be used in respect of the resolutions mentiened below as follows

Resolution No 1 *for *against
Resolution No 2 *for "agamnst

*Strike out whichever is not destred




Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from voting
Signed this day of 19

62 The appontment of a proxy and any authonty under which it 15 executed or a copy of such authonty certified
notanally or in some other way approved by the directors may -

{a) in the case of an instrument In writing be deposited at the office or at such other place withun the
United Kingdom as 15 specified in the notice convening the meeting or n any instrument of proxy sent out by the company
In relation to the meeting not less than 48 hours befare the time for holding the meeting or adjourned meeting at which the
persen named In the instrument proposes to vote, or

(aa) in the case of an appointment contained in an electronic communication, where an address has been
specified for the purpose of receving electronic communications —
(n in the notice convening the meeting, or
(u) n any instrument of proxy sent out by the company In relation to the meeting, or
{r) in any invitation contamed i an electroric communication to appoint a proxy 1ssued by the

company n relation to the meeting,

be receved at such address not less than 48 hours before the time for holding the meeting or adjourned meeting
at which the person named in the appointment proposes to vote,

(b) in the case of a poll taken more than 48 hours after It i1s demanded, be deposited or received as
aforesaid after the poll has been demanded and not less than 24 hours before the time apponted for the taking of the poll,
or

{c) where the poll 1s not taken forthwith but 1s taken not more than 48 hours after it was demanded, be
delivered at the meeting at which the poll was demanded to the chaimnan or to the secretary or to any director,

and an appointment of proxy which 1s not deposited, delivered or received in a manner so permitted shall be
invalid
In this regulation and the next, "address”, in relaton to electronic communications, ncludes any number or address used
for the purposes of such communications
63 A vole given or poll demanded by proxy or by the duly authonsed representative of a cerporation shall be vahd
notwithstanding the previous determination of the authonty of the person voting or demanding a poll unless notice of the
determination was received by the company at the office or at such other place at which the instrument of proxy was duly
deposited or, where the appointment of the proxy was contained it an electronic communication, at the address at which
such appoiniment was duly received before the commencement of the meeting or adjourned meeting at which the vote 1s
gwven or the poll demanded or (in the case of a poll taken otherwise than on the same day as the meeting or adjoumed
meeting) the time appointed for taking the poll
NUMBER OF DIRECTORS
64 Unless otherwise determined by ordinary resolution, the number of directors (other than alternate directors) shall
not be subject to any maximum but shall be not less than two
ALTERNATE DIRECTORS
65 Any director (other than an altemate director) may appoint any other director, or any other person approved by
resolution of the directors and willing to act, to be an alternate director and may remove from office an alternate director so
appointed by him
66 An altemnate director shall be entitled to receive notice of all meetings of directors and of all meetings of
committees of directors of which his appointor is a member, to attend and vote at any such meeting at which the director
appointing him 1s not persenally present, and generally to perform all the functions of s appointor as a director in his
absence but shall not be entitled to receve any remuneration from the company for his services as an alternate director
But ¢t shall not be necessary to give notice of such a meeting to an alternate director who 15 absent from the United
Kingdom
67 An alternate director shall cease to be an alternate director if his appointor ceases to be a director, but, if a
director refires by rotation or otherwise but 1s reappointed or deemed to have been reappointed at the meeting at which he
retires, any appointment of an alternate director made by him which was in force immediately pnor to his retirement shall
continue after his reappointment

68 Any appointment or removal of an alternate director shall be by notice to the company signed by the director
making or revoking the appointment or in any other manner approved by the directors
69 Save as otherwise provided in the articles, an alternate director shall be deemed for all purposes to be a director

and shall alone be responsible for his own acts and defaults and he shall not be deemed to be the agent of the director
appointing him

POWERS OF DIRECTORS

70 Subject to the provisions of the Act, the memorandum and the ariicles and to any directions given by special
resolution, the business of the company shall be managed by the directors who may exercise all the powers of the
company No alteration of the memorandum or arlicles and no such direction shall invahdate any pnor act of the directors
which would have been vald if that alteration had not been made or that direction had not been given  The powers given
by this regulation shall not be imtted by any special power given to the directors by the articles and a meeting of directors
at which a quorum 1s present may exercise all powers exercisable by the directors

71 The directors may, by power of attorney or otherwise, appoint any persen to be the agent of the company for
such purposes and on such conditions as they determine, including autharity for the agent to delegate all or any of his
powers

DELEGATION OF DIRECTORS’ POWERS

72 The directors may delegate any of their powers to any committee consisting of one or more directors  They may
also delegate to any managing director or any director holding any other executive office such of ther powers as they
consider desirable to be exercised by him  Any such delegation may be made subject to any conditions the directors may
impose, and either collaterally with or to the exclusion of their own powers and may be revoked or altered Subject to any
such conditions, the proceedings of a committee with two or more members shall be governed by the articles regulating
the proceedings of directors so far as they are capable of applying

APPQINTMENT AND RETIREMENT OF DIRECTORS




73 At the first annual general meeting all the directors shall retire from office, and at every subsequent annual
general meeting one-third of the directors who are subject to retirement by rotation or, if therr number 1s not three or a
muitiple of three, the number nearest to one-third shall retire from office, but if there 18 only one director who 15 subject to
retirement by rotation, he shall retire

74 Subject to the provisions of the Act, the directors to retire by rotation shall be those who have been longest in
office since therr last appeintment or reappointment, but as between persons who became or were last reappointed
directors on the same day those to retire shall (unless they otherwise agree among themselves) be determined by lot

75 If the company, at the meeting at which a director retires by rotation, does not fill the vacancy the retinng director
shall, if willing to act, be deemed to have been reappeinted unless at the meeting 1t 1s resolved not to fill the vacancy or
unless a resolution for the reappointment of the director 1s put to the meeting and lost

76 No persen other than a director retinng by rotation shall be appointed or reappomted a director at any general
meeting unless -

(a) he 1s reccmmended by the directors, or

(b} not less than fourteen nor more than thity-five clear days before the date appointed for the meeting,

notice executed by a member qualified to vote at the meeting has been given to the company of the intention to propose
that person for appointment or reappointment stating the particulars which would, if he were so appointed or reappointed,
be required to be included in the company's register of direclors together with notice executed by that person of his
willingness to be appointed or reappomnted

77 Not less than seven nor more than twenty-eight clear days before the date appomnted for holding a general
meeting notice shali be given to all who are entitled 1o receive notice of the meeting of any person (cther than a director
retinng by rotation at the meeting) who 1s recommended by the directors for appointment or reappointment as a director at
the meeting or in respect of whom notice has been duly given to the company of the intention to propose him at the
meeting for appointment or reappointment as a director  The notice shali give the particulars of that person which would, if
he were so appointed or reappomted be required to be included in the company's register of directors

78 Subject as aforesaid, the company may by ordinary resolution appoint a person who 1s willing to act to be a
director etther to fill a vacancy or as an additional director and may also determine the rotation in which any additional
directers are to retire

79 The drectors may appoint a person who 1s willing to act to be a director, either to fill a vacancy or as an
additional director, provided that the appointment does not cause the numter of directors to exceed any number fixed by
or in accordance with the articles as the maximum number of directors A director so appointed shall hold office only until
the next following annual general meeting and shall not be taken into account in determining the directors who are to retire
by rotation at the meeting f not reappointed at such annual general meeting, he shall vacate office at the conclusion
thereof

80 Subject as aforesaid, a director who retires at an annual general meeting may, f willing to act, be reappointed if
he is not reapponted, he shall retain office unti! the meeting appaints someone in his place, or if it does not do so, until the
end of the meeting

DISQUALIFICATION AND REMOVAL OF DIRECTORS

a1 The office of a director, shall be vacated if -
(a) he ceases to be a director by vitue of any provision of the Act or he becomes prohibited by law from
being a director, or
{b) he becomes bankrupt or makes any arrangement or compaosition with his creditors generally, or
{c) he 1s, or may be, suffering from mental disorder and erther -
10} he 1s admitted to hospital in pursuance of an application for admission for treatment under
the Mental Health Act 1983 or, in Scotland, an application for admission under the Mental Health (Scotland) Act 1960, or
(i) an order 1s made by a court having junsdiction (whether in the United Kingdom or

elsewhere) In matters concerning mental disorder for his detention or for the appointment of a recewer, curator bonis or
other person to exercise powers with respect to his property or affairs, or

(d} he resigns his office by notice to the company, or

(e} he shall for more than six consecutive months have been absent without permission of the directors
from meetings of directors held dunng that pernod and the directors resolve that hus office be vacated
REMUNERATION OF DIRECTORS
82 The directors shall be entitied to such remuneration as the company may by ordinary resolution determine and,
unless the resolution provides otherwsse, the remuneration shall be deemed to accrue from day to day
DIRECTORS' EXPENSES
83 The directors may be paid all travelling, hotel and other expenses praperty incurred by them in connection with
ther attendance at meetings of directors or committees of directors or general meetings or separate meetings of the
holders of any class of shares or of debentures of the company or otherwise in connection with the discharge of therr
duties
DIRECTORS' APPOINTMENTS AND INTERESTS
84 Subject to the provisions of the Act, the directors may appemt one or more of their number to the office of
managing director or to any other executive office under the company and may enter Into an agreement or arrangement
with any director for is employment by the company or for the prowision by him of any services outside the scope of the
ordinary duties of a director  Any such appointment, agreement or arrangement may be made upon such terms as the
directors determine and they may remunerate any such director for his services as they think fit Any appointment of a
director to an execulive office shall terminate If he ceases to be a director but without prejudice to any claim to damages for
breach of the conlract of service between the director and the company A managing director and a director holding any
other executive office shall not be sulyect to retirement by rotation
a5 Subject to the provisions of the Act, and provided that he has disclosed to the directors the nature and extent of
any matenat interest of his, a director notwithstanding his office -

(a) may be a party to, or otherwise interested n, any transaction or arrangement with the company or in
which the company 15 otherwise interested,

{b) may be a director or other officer of, or employed by, or a party to any transaction or arrangement with,
or otherwise Interested in, any body corporate promoted by the company or in which the company 1s otherwise interested,
and

{c) shall not, by reason of his office, be accountable to the company for any benefit which he denves from
any such office or employment or from any such transaction or arrangement or from any interest in any such body







comporate and no such transaction or arrangement shall be hable to be avoided on the ground of any such interest or
benefit
86 For the purposes of regulation 85 -

{a} a general notice given to the directors that a director 1s to be regarded as having an interest of the
nature and extent specified in the notice in any transaction or arrangement in which a specified person or class of persons
1s interested shall be deemed to be a disclosure that the director has an interest in any such transaction of the nature and
extent so specified, and

(b} an interest of which a director has no knowledge and of which it is unreasonable to expect him to have
knowledge shalt not be treated as an interast of hus
DIRECTORS' GRATUITIES AND PENSIONS
87 The directors may provide benefits, whether by the payment of gratuties or pensions or by nsurance or
otherwise, for any directer who has held but no longer holds any executive office or employment with the company or with
any body corporate which s or has been a subsidiary of the company or a predecessor in business of the company or of
any such subsidiary, and for any member of his family {including a spouse and a former spouse) or any person who 1s or
was dependent on him, and may {as well before as after he ceases to hold such office or employment) contribute to any
fund and pay premiums for the purchase or provision of any such benefit
PROCEEDINGS OF DIRECTORS
a8 Subject to the provision of the articles, the directors may regulate theirr proceedings as they think fit A director
may, and the secrefary at the request of a director shall, call a meeting of the directors It shall not be necessary to give
notice of a meeting to a director who 1s absent from the United Kingdom Questions ansing at a meeting shall be decided
by a majonty of votes In the case of an equality of votes, the chairman shall have a second or casting vote A director
who I1s also an alternate director shall be entitled in the absence of his appointor to a separate vote on behalf of his
appointor in addition to his own vote
89 The quorum for the transaction of the business of the directors may be fixed by the directors and unless so fixed
at any other number shalt be two A person who holds office only as an alternate director shall, if his appointor 1s not
present, be counted 1n the quorum
90 The continuing directors or a sole continuing director may act notwithstanding any vacancies in thewr number,
but, if the number of directors 1s less than the number fixed as the quorum, the continuing directors ar director may act only
for the purpose of filling vacancies or of calling a general meeting
91 The directors may appoint one of thewr number to be the chairman of the board of directors and may at any time
remave him from that office Unless he 1s unwilling to do so, the director so appointed shall preside at every meeting of
directors at which he i1s present But if there 15 no director holding that office, or iIf the director holding 15 unwilling to
preside or 1s not present within five minutes after the time appointed for the meeting, the directors present may appoint one
of their number to be charman of the meeting
a2 All acts done by a meeting of directors, or of a committee of directors, or by a person acting as a director shall,
notwithstanding that it be afterwards discovered that there was a defect in the appointment of any director or that any of
them were disqualified from holding office, or had vacated office, or were not entitled to vote, be as valid as i every such
person had been duly appointed and was gualfied and had continued to be a director and had been entitled to vote
93 A resolution in writing signed by ali the directors entitled to receive notice of a meeting of directors or of a
committee of directors shall be as valid and effectual as if it had been passed at a meeting of directors or (as the case may
be) a committee of directors duly convened and held and may consist of several documents in the bike form each signed by
one or more directors, but a resolution signed by an alternate director need not also be signed by his appointor and, +f it 15
signed by a director who has appointed an altermate director, it need not be signed by the alternate director in that
capacity
94 Save as otherwise provided by the articles, a director shall not vote at a meeting of directors or of a committee of
directors on any resolution concerning a matter in which he has, directly or indirectly, an interest or duty which 1s matenal
and which conflicts or may conflict with the interests of the company unless s inferest or duty anses only because the
case falls within one or more of the following paragraphs -

() the resolution relates to the giving to him of a guarantee, secunty, or indemnity in respect of money
lent to, or an obligation incurred by lum for the benefit of, the company or any of its subsidanes,
{b) the resolution relates to the giving to a third party of a guarantee, secunty, or indemnity in respect of an

obligation of the company or any of its subsidianes for which the director has assumed respensibility in whole or part and
whether alone or jointly with others under a gquarantee or mdemnity or by the gving of security,

(c) his interest anses by vintue of his subscribing or agreeing to subscribe for any shares, debentures or
other securities of the company or any of its subsidianes, or by virtue of tus being, or intending to become, a parbicipant in
the underwnting or sub-underwriting of an offer of any such shares, debentures, or other securties by the company or any
of its subsidiaries for subscription, purchase or exchange,

(d) the resolution relates in any way to a retrement benefits scheme which has been approved, or I1s
conditional upon approval, by the Board of Inland Revenue for taxation purposes
For the purposes of this regulation, an interest of a person who 1s, for any purpose of the Act (excluding any statutory
modification thereof not in force when this regulation becomes binding on the company), connected with a director shall be
freated as an interest of the director and, in relation to an alternate director, an interest of his appointor shall be treated as
an interest of the alternate director without prejudice to any interest which the alternate director has othermse

85 A director shali not be counted in the quorum present at a meeting n refation to a resolution on which he 1s not
entitied to vote
96 The company may by ordinary reselution suspend or relax to any extent, either generally or in respect of any

particular matter, any provision of the aricles prohibiting a director from voting at a meeting of directors or of a commiliee
of directors

97 Where proposals are under consideration concermmg the appeintment of two or more directors to offices or
employments with the company or any body corporate 1n which the company 15 interested the proposals may be divided
and considered in relation to each director separately and {(provided he 1s not for another reason preciuded from voting)
each of the directors concerned shall be entitled to vote and be counted in the quorum in respect of each resolution except
that concerning his own appointment

98 If a questron anses at a meeting of directors or of a committee of directors as to the nght of a director to vote, the
question may, before the conclusion of the meeting, be referred to the chairman of the meeting and his ruling in relation to
any director other than himself shall be final and conclusive







SECRETARY

99 Subject to the provisions of the Act, the secretary shall be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think fit, and any secretary so apponted may be removed by them
MINUTES

100 The directors shall cause minutes to be made in books kept for the purpose -
{a) of all appointments of officers made by the directors, and
(b} of all proceedings at meetings of the company, of the holders of any class of shares in the company,

and of the directors, and of committees of directors, including the names of the directors present at such meeting

THE SEAL

101 The seal shall only be used by the authonty of the directors or of a commiltee of directors authonsed by the
drectors  The directors may determine who shall sign any instrument to which the seal 1s affied and unless otherwise so
determined 1t shall be signed by a director and by the secretary or by a second director

DIVIDENDS

102 Subject to the provisions of the Act, the company may by ordinary resolution declare dividends in accordance
with the respective rights of the members, but no dividends shall exceed the amount recommended by the directors

103 Subject to the provisions of the Act, the directors may pay intenm dividends 1f 4 appears to them that they are
Justified by the profits of the company available for distrbution  If the share capital 1s divided into different classes, the
directors may pay intenm dividends on shares which confer deferred or non-preferred nghts with regard to dividend as well
as on shares which confer preferential nghts with regard to dividend, but no intenm dividend shall be paid on shares
carrying deferred or non-preferred nghts i, at the time of payment, any preferential dividend s in arrear  The directors may
also pay at intervals setiled by them any dwidend payable at a fixed rate if it appears to them that the profits avallable for
distribution justify the payment Provided the directors act n good fath they shall not incur any liability to the holders of
shares conferming preferred nghts for any loss they may suffer by the lawful payment of an intenm dividend on any shares
having deferred or non-preferred nghts

104 Except as otherwise provided by the nghts attached lo shares, all dividends shall be declared and paid
according to the amounts paid up on the shares on which the dividend 1s paid  All dwidends shall be apportioned and paid
proportionately to the amounts paid up on the shares dunng any portion ar portions of the penod in respect of wiuch the
dividend 1s paid, but If any share is 1ssued on terms providing that it shall rank for dvidend as from a particular date, that
share shall rank for dividend accordingly

105 A general meeting declaning a dividend may, upon the recommendation of the directors, direct that it shall be
satisfied wholly or partly by the distnbution of assets and, where any difficulty anses in regard to the distnbution, the
directors may settle the same and in particular may issue fractionai certificates and fix the vafue for distnbution of any
assets and may determine that cash shall be paid to any member upon the footing of the value so fixed in order to adjust
the nghts of members and may vest any assets in trustees

106 Any dividend or other moneys payable in respect of a share may be paid by cheque sent by post to the
registered address of the person entitled or, f two or mare persons are the holders of the share or are jointly entitied to it
by reason of the death or bankruptcy of the holder, to the registered address of that one of those persons who Is first
named In the register of members or to such person and to such address as the person or persons entitled may 10 wrting
direct Every cheque shall be made payable to the order of the person or persons enttled or to such other person as the
persen or persons entitied may in wnting direct and payment of the cheque shall be a good discharge to the company
Any Joint holder or other person jointly entitled to a share as aforesaid may give receipts for any dvidend or other moneys
payable in respect of the share

107 No diwvidend or other moneys payable in respect of a share shall bear interest against the company unless
otherwise provided by the nights attached to the share

108 Any dividend which has remained unclaimed for twelve years from the date when t became due for payment
shall, if the directors so resolve, be forfeted and cease to remain owing by the company

ACCOUNTS

109 No member shall (as such) have any nght of inspecting any accounting records or other book or document of the
company except as conferred by statute or authonsed by the directors or by ordinary resolution of the company
CAPITALISATION OF PROFITS

110 The directors may with the authonty of an ordinary resolution of the company

(a) subject as heremnafter provided, resolve to capitaise any undivided profits of the company not required
for paying any preferential dwidend (whether or not they are avallable for distribution) or any sum standing to the credit of
the company's share premium account or capital redemption reserve,

(b) appropriate the sum resolved to be capitalised to the members who would have been entitied to it if ¢
were distnbuted by way of dividend and in the same proportions and apply such sum on their behalf either in or towards
paying up the amounts, if any, for the time being unpaid on any shares held by them respectively, or m paying up in full
unissued shares or debentures of the company of a nominal amount equal to that sum, and allot the shares or debentures
credited as fully pad to those members, or as they may direct, in those proportions, or partly in one way and partly in the
other, but the share premium account, the capital redemption reserve, and any profits which are not avalable for
distrbution may, for the purposes of this regulation, only be applied n paying up unissued shares to be allotted to
members credited as fully paid,

(c) make such provision by the issue of fractional certificates or by payment in cash or otherwise as they
determine in the case of shares or debentures becoming distnbutable under this regulation in fractions, and
(d) authonse any person to enter on behalf of all the members concerned mto an agreement with the

company prowviding for the allotment to them respectively, credited as fully paid, of any shares or debentures to which they
are entitled upon such capitalisation, any agreement made under such authorty being binding on afl such members
NOTICES

1m Any notice to be given to or by any person pursuant to the articles (other than a notice caling a meeting of the
directors) shall be n wnting or shall be given using electronic communications to an address for the time being notified for
that purpose to the person giving the notice

In this regulation, "address”, in refation to electronic communications, includes any number or address used for the
purposes of such communications

112 The company may give any notice to a member either personally or by sending it by post in a prepaid envelope
addressed to the member al his registered address or by leaving 4 at that address or by gving it using electronic
communications to an address for the time being notified to the company by the member In the case of joint holders of a




share, all notices shall be given to the joint holder whose name stands first in the register of members in respect of the joint
holding and nolice so given shall be sufficient notice to all the joint holders A member whose registered address is not
within the United Kingdom and who gives to the company an address within the United Kingdom at which notices may be
given to him, or an address to which notices may be sent using electronic communications, shall be enttled to have
notices given to him at that address, but otherwise no such member shall be enttled to receive any notice from the
company In this regulatbon and the next, "address”, in relation 1o electrenic communications, includes any number or
address used for the purposes of such communications

113 A member present, either in person or by proxy, at any meeting of the company or of the holders of any class of
shares in the company shall be deemed to have recewved notice of the meeting and, where requisite, of the purposes for
which it was called

114 Every person who becomes entiied to a share shall be bound by any notice in respect of thal share which,
befare his name Is entered in the register of members, has been duly given to a person from whom he derives his title
115 Preof that an envelope containing a notice was properly addressed, prepaid and posted shall be conclusive

evidence that the notice was given Proof that a notice contamned in an electromic communication was sent in accordance
with guidance 1ssued by the Institute of Chartered Secretanes and Administrators shall be conclusive evidence that the
notice was given A nolice shall be deemed to be given at the exprration of 48 hours after the envelope containing it was
posted or, in the case of a notice contained in an electroric communication, at the expiration of 48 hours after the time it
was sent

116 A notice may be given by the company to the persons entiled to a share in consequence of the death or
bankruptcy of a member by sending or defivening 1it, in any manner authorised by the articles for the giving of notice to a
member, addressed to them by name, or by the title of representatives of the deceased, or trustee of the bankrupt or by
any hke description at the address, if any, within the United Kingdom supplied for that purpose by the persons claming
to be so entitled  Until such an address has been supphed, a notice may be given in any manner in which it might have
been given If the death or bankruptcy had not occurred

WINDING UP

117 If the company 1s wound up, the iquidator may, with the sanction of an extraordinary resolution of the company
and any other sanction required by the Act, divide among the members in specie the whole or any part of the assets of the
company and may, for that purpose, value any assets and determine how the dvision shall be carrned out as between the
members or different classes of members The lquidator may, with the ke sanction, vest the whole or any part of the
assets in trustees upcn such trusts for the benefit of the members as he with the like sanction determines, but no member
shall be compelled to accept any assets upoen which there s a hability

INDEMNITY

118 Subject to the provisions of the Act but without prejudice to any imdemnity 1o which a director may otherwise be
entitled, every director or other officer ar auditor of the company shall be indemnified out of the assets of the company
against any lability incurred by him in defending any proceedings, whether civil or criminal, in which judgment 1s given in
his favour or in which he 1s acquitted or 1n connection with any application in which relief 1s granted to him by the court from
liability for neghgence, default, breach of duty or breach of trust in relation to the affairs of the company




