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COMPANIES FORM No. 12

Sratutory Declaration of compliance
with reguirements on applicakion

for registration of a company

Pursuant o section 12{3) of the Companies Act 1985

To the Registrar of Companies
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Nare of company

For official us2

gy o

For official use ‘
i1 \

DIKAPPA (NUMBER 360) LimiTER

CEYARA
\
|

e

-

I, THOMAS CEORGE WOODBURN

of COWARD CHANCE, ROYEYX HOUSE,

ALDERMANBURY SOUARE, LONDON

EC2V_ 7LD

e

do solemnly and sincerely declare that 1 am a [Solicltor angage in the formation of the companyl¥

Anpreonparmadasdiroriororgeciet

:af:ﬁtn:mmpunvﬂn:thcﬂmtement,dallvowd.tof-tha-feaimr.

~gndessociorS it and that all the roquirements of the above Act in respect of the ragistration of the

above company and of matters pracedent and

provisions of the Statulory Daclarations Act 1825

Declared at ¥ J587 &5 Shocep it
He Gty R o
the |74k day of _Septean b

One thousand nine bundred and réiqhi:y—fz.ve ,
K A SR,

before me

[y

A Comntssioner for Oaths or Notary Public or Justce of
the Peasn of Soficitor having thy powers conforred on a
Commiscioner for Daths,

incidental to it have been complied with,
And | make this solemn doecinration constieatiously belleving the same to be true and by virtue

of the

Daclarant to sign below
K /

#

o

L.

Presentor's neme addrass and
reference {if any}: “
COWARD CHANCE
ROYEX HOUSE
ALDERMANBURY SQUARE
T.ANNON EBC2V 7LD

For official Use
New Companies Sacticn
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MEMORANDUM OF ASSOCIATION

- 0of -~

DIKAPPA (NUMBER 3&&) LIMITED e

1. The Company's name is DIKAPFA (NUMBER 366 )
LIMITED.

2. . The Company's registered office is to be
situated-in England and Wales. ///

3. The Company 's objects are:~

(A) To carry on a1l or any of the following
pusinesses, namely:-

general merchapts and traders, cash and credit
tradex=., mant “acturexrs’ agents and representatives,
insurance brokers and consultants, egtate and
adwvertising agents. mortgage brokers, financial
agents, advisers, managers and administrators.
hire purchase and general ginanclers, brokers and
agents, commission agents, importers and
exporters, manufacturers, retailers, wholasalers,
puyers, sellers, distributors, and shippers of,
and dealers in all products, goods, wares,
mexrchandise and produce of every description; tw
participata in, undertake, pexrform and carry on
all kinds of commercial, industrial, trading and
r financial operations and enterprises; to carry on
all or any of the businesses of marketing and
pusiness consultants, advertising agents and
contractors, general storekeepers, warehousemen,
discount traders, mail order speclallsts, railway.,
shipping and forwarding agents. shippers, traders, - -
capitalists and f£inanciers eslther ob the Company ‘s
own account or otherwise, printers and publishers,
hanlage and transport contractors, garage .
proprietors, operators, hirers and letters on hire
of, and dealers in motor and other wvehicles,
craft, plant, machinery, tools and eguipment of
all kinds.
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(B) To purchase shares Or otherwise acquire
control of or any interest in any other company oT
pusiness Or undextaking (w@ether or not similar or
ancillary to any octher business OX undertaking of the

Company )

(¢) To carry on any other business which in the
opinion of the Directors is capable of being
conveniently carried on in connectlon with or as
ancillary to any of the pusinesses of the Company or
is calculated directly or indirectly to enhance the
value of or render profitable any property of the
Company or %o further any of its objects.

(D) To purchase, take on lease, exchange, hire or

otherwise acquire, take options over and hold for any
estate or interest any real or personal property and
any rights or privileges which are in the opinion of
the Directors necessary or convenient for the purposes
of the Company's business.

(E}) To manufacture, buy, sell, and generally deal
in any plant, machinery, tools, goods Or things of any
description, which in the opinion of the Directrrs are
capable of being conveniently used or dealt with by
the Company in connecticn with any of its objecrs.

(F) To apply for, purchase or otherwise acquire
any designs, trade marks, patents, licences,
concessions and the like, conferring an exclusive or
non-exclusive or limited right of user or any secret
or other information as to any invention which in the
opinion of the Directors is capable of being used for
any of the purposes of the Company Or the acguisition

of which is in the opinion of the Directors calculated -

directly or indirectly to benefit the Company. and to
use, exercise, develop, grant 1icences in respect of,
or otherwise turn to account any rights and
information so acguired.

(¢) fTo build, construct, erect, maintain, alter,
enlarge, pull down, remove oy replace any puildings,
works, plant and machinery which in the opinion of the

Directors are necessary or convenient for the husiness

of the Company.

(H) ™ acquire or undertake the whole or any part

?# the business, goodwill and assets of any person,
irm or company carrying on or proposing to carry on
aLy.of the businesse:s which the Company is authorised
TO Carry on and in cunnection with any such
acquisition to .mdemriake all or any of the liabilities

of such person, =rIitir or L
L X conmpan
carry on such businass, pasy and to conduct oOF
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(L) To acquire an interest in. amalgamate with,
or enter into partnership or into any arrangement for
snaring profits, or for co-operation Or for mutual
agssistance with any person, firm or company carrying
on or proposging to carry on any business which the
Company is authorised to carry on, or for subsidising
or otherwise agsisting any such person. firm Or
company .

(J) To promote: finance OY assist any other
person, f£irm or company for the purpose of acquiring
all or any part of the property rights or undertaking
or assuming the jiabilities of the Company OY for any
other purpose which in the opinion of the Directoxrs is

directly of indirectly calculated toO penefit the
Company -

(Ky To sell, exchange, leaseé: ijet out on hire,
dispose of grant options over, +urn to account OF
otherwise deal with the whole or any part of the
property rights or undertaking of the Company £Or such

consideration as is expedient in the opinion of the
Directoxs.

(L) To sell, liquidate. wind~-up OX otherwise deal
with the whole or any partc of the business or property
of the Company:

(1) To pay for any property or rights acquired oY
rhe Company, either in cash oX shares., with or without
preferred OX deferred rights in respect of dividend or
repayment of capital oX otherwise, or by any gecurities
which the Company has powex < issue or partly in one
mode and partly in another, and generally on such
terms as the Directors may determine.

(¥)y To accept payment for any property or rights
sold or otherwise disposed of or dealt with ox for any
obligations undertaken by rhe Company. either in cash,
by instalments OF otherwise, O in shares of any
company with oF without deferred o preferred rights
in respect of dividend oX repayment of capital or
otherwise, OF by means of a mortgage OX py debentures
or debenture atock of any company oxr partly in one
mode and partly in another. and generally on such
terms as the Directors may determine and &0 hold, deal
with or dispose of any consideration S0 raceived.

{(0) To igsue, place. underwrite, oY guarantee the
subscription of, or concur or assist in the issuing or
placing. undexwriting, ©F guaranteeing the
subscription of shares: notes, debentures: debenture
stock, bonds, stocks and gecurities of any company 2t
such times and upon such terms and conditions as +o
remuneration and otherwise as the Directrrs may agree-

T T mm.’:—-’:‘:-“ e




(p) To LOrToW OF raise monéy upon such terms and
on such secqurity as may in the opinion of the Directors
be expedient and in particular py the issue OT deposit
of notes: depentures O Jebenture stock (whether
perpetual or not) and to secure the repayment of any
noney porrowed: raised OT owing bY mortgade: charge OT
lien upon the whole O any part of the andertaking.
property and assets of the Company: both present and
future: including its uncalled capital.

(g) To stand gurety -for OF ro guarantee support
or secure the performance of all or anY of the
obligations of any persois f£irm OF company whether DY
personal covenant OY by nortgage. charge ©OF 1ien upon
+he whole O any part of the andertaking: property and
assets of rhe Company: poth present and Euture. including
its uncalled capital or py both guch methods: and, in
particular put without 1imiting the generality of the
foregoing:, o guaranteeé: support or secure whether Y
personal covenant oI by any such mortgagde: charge O
lien or bY poth such methods the performance of all or
any of the obligations {(ineluding the repayment or
payment of the princxpal and premium of and interest

time being the Company 's holding company (as defined
py Section 736 of the Companies Act 1985) or another
subsidiary (as defined by the said gaction) of any
such holdind company .

(R} To 1end money OX give creditc to such persons:
firms O compani.es and on such parms as axe in the
opinion of the Diractors expedient and to receive
money on deposit ©OF 1oan from any person, £irm Or
company .

(s)y To invast and denl with the moneys of the
Company not immediately regquired for the purposes of
itgs business in or upon such invastments and
geaurities {including 1and of any repure in any part
of the world and ghaxras, gtocks OX sacurities of any
other company ) and in such manner as is in the opinion
of the Directont expedient and to dispose of or vary
any such jpvestments O securities.

(r) To enter into any arrangement with any
government oF other authority, international, supreme,
municipal. local or otherwise, and to obtain from any
such ggvernment or authority any rights, concessions
and privileges which in the opinion of the Directoxs
are conducive tO the Company's objects or any of them.

$U) 7o take all necessary and propeXx steps in
?arllamegt or with any government oL authority.
lnternatlonal, SUPreme municipals 1Local or otherwise
for the purpose of carrying out. extending Or varying
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the o?jecps and powers of the Company, oT altering its
cons#xtuﬁlon. agd to oppose any proceedings o
applications which are in the opinion of the Directors

calculated directly or indirectly to prejudice the
Company 's interests.

(V) To grant pensions, allowances, gratuities and
bonuses to the officers, ex-officers (including
Directors and ex-Directors), employees Or ex—-employees
of the Company or of any subsidiary, allied or
associated company or of the predecessors in business
of all or any of them or the families, dependants Or
connections of such persons, and to make paynents
towards insurance and to establish or support or aid
in the establishment and support of associations,
institutions, clubs, funds, trusts and schemes which
are in the opinion of the Directors calculated %o
henefit such persolns.

(W) To undertake and execute any trusts the
updertaking whereof is desirable in the opinion. of the
Directors, and either gratuitously or otherwise.

(X} "o subscribe or guarantee money for
charitable, benevoulent orx political objects or for any
exhibition or for any useful object of a public or
general nature.

(Y) To remunerate in such mannexr as is expedient
in the opinion of the Directoxs any person, firm or
company rendering services to the Company or in or
about its formation or promotion.

(%) To draw, make, accept, endorse, discount,
negotiate, execute and issus promissory notes, bills
of exchange, bills of lading, scrip warrants and othex
transferable or negotiable instruments.

(AA) To procure the Company to be registered in
any country or place outslde Sreat Britain.

(BB) To distribute among the Members in specie any
property of the Company, or any proceeds of sale or
disposition of any property of the Company. and for
such purpose bto distinguish and separate capital from
profits, but so that no distribution amounting to a
raeduction of capital shall be made except with the
sanction (if any) fox the time being reguired by law.

(cc) To do all or any of the things authorised by
this Clause in any part of the world either alone or
in conjunction with others and either as principals,
agents, contractors, ftrustees, or otherwise and either
by or through agents, sub-contractors, trustees or
otherwise.




(DD} To do all such other things as in the opinion
of the Directors are incidental ox conducive to the
attainment of the above objects or any of them.

(EE) To pay all costs, charges and expenses
incurred or sustained in °r apout the promotion and
establishment of the Company. oOr Wkich shall in the
opinion of the Directors be in the nature of
preliminary expenses including thwrein the cost of
advzz wising, commissions for undsrwriting, brokerage,
printing and stationery, and %he legal and cther
expenses of the promoters.

Tt is hereby declared that where the context
so admits the words hgirm or company' in this Clause
shall be deemesd tO spclude any partnership,
association or other body of persons whether or not
incorporated and, if incorporated, whether or not a
company within the meaning of the Companies Act 19 89
that the objects specified in each of the sub-clauses
of this Clause shall be regarded as independent
objects and accordingly shall in no wise be limited or
restricted {except whare otherwise expressed therein)
by reference to Or inference from the texms of any
okher sub-clauge or the name of the Company but may be
carried out in as £ull and ample a manner and
construed in as wide sense a5 {f each defined the
objects 0f a geparate and distinct company, and that
where there are references in this Clause to matters
of opinion such watters are to be determined by the
sole Director or by the Diractors or by any person to
whom any such power of decision has been delegated by
the sole Director or the Directors in accordance with
the Articles of Assoclation of tha CTompany.

4. The liability of the Membexs is limited//
5. The Company's share capital is £100 divide%/
into 100 shares of £1 each.

6. The shares in the original or any increased
capital of the Company may be issued with such
preferred, deferred or ather special rights or such
restrictions, whether in regaxd to dividend, voting:
return of capital or otherwise as the Company may from
rime to time determine. Subject to the provisions of
Section 127 of the Companies Act 1985, the rights and
privileges attached to any of the shares of the
Company may be modified, varied, abrogated or dealt
with in accordance with the provisions of Section 125
of the Companies Act 1985.
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WE, the subscribers to +his Memorandum of

Assoc%ation, wish to be formed into a company pursuant
to this Memorandum, and we agree to take the number of

shares shown opposite our respective names.

Number of Shares

NAMES AND ADDRESSES OF SUBSCRIBERS +aken by each
Subscriber (in
words)
for and on behalf of MITHRAS LIMITED ONE e

whose registered cffice is at Royex
House, Aldermanbury Square, Lendon S
EC2V 7LD

sxefjm:/@ CJ WJ -

Director and duly authorised signatoxy

for and on pehals of MITHRAS {MOMINEES) ONE

LIMITED whose registered office is at , //”

Royex House, Aldermanbury Sguare, 7
London BC2V 7LD

SIGNED

Director and auly authorised signatory

DATED  the /7’(‘ day of yep;z'mﬁﬁﬂ 1985 .

Wwitness to the above Signatures:=

Z—\/OMV"” Y

s

—

Royex House aforesald

Solicitors Articled Clerk.
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gshares.

1.02
thereto,
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES 145212 1

ARTICLES OF ASSOCIATION

- of -

DIKnmcPA (NUMBER 266) LIMITED /

PRELIMINARY

The Company is a private company limited by

The provisions of these Articles and, subject

the regulations of Table A,

regulations of the Company .

1.03
in force

1.04

to “"these regulations

References in these Articles to Table A mean
the Table A referred to in the Companies Act 1985 and

constitute the

on the date of incorporation of this Company.

references in Table A and in these Articles

references to the regulations of the
time being in force. whether contained in Table A Or

in these

2: OL

Articles.
SHARE CAPITAL

The Directors are generally

authorised to axercise all or any of
Company to allot relevant securities
of section 80(2) of the Companies Act 1985 up to a

maximum amount {measured by reference to the nominal

amount ©
amount ©
and such
renewed)
incorpor
Director
expliry ©
agreemen

2.02

£ the shares concarned) of £
£ the original ghare capizal

" ghall b2 construed as

Company for the

and unconditionally
the powers of the
within the meaning

100 being the
of the Company

authority (unless previously revoked oY

shall expire £ive years aft

er the date of the

ation of the Company put shall allow the

g sn to allot relevant secux
£ such authority pursuvant to

+ made by the Company before

The provisions of section B

(6) of the Companies Act 1985 are he

pursuant
long as

to section 21 of that Act 2
the Company remains & privat

1rirs after the
an offer or
such explry.

2{1) and 90 (X)) to
reby excluded
nd accordingly s©
e company the




prewamption rights otherwise conferred LY the sgid
section 89 upon existing shareholders 1n relation to
the allotment of equity securities for cash do not

apply.
SHARE RIGHTS AND THEIR YARIAT ION

3.01 The Company shall comply with section 128 of
+he Companies Act 1985 (Registration of particulars of
special rights) whenever required to do so.under that
gection following an allotment of shares with

unpublished rights.

3.02 1f any class of shares shall be jssued with
any preferential right to dividend or return of
capital, the creation or issue of other shares,
ranking pari passu with that class as regards either
dividend or return of capital. shall {(unless otherwise
axpressly provided py the terms of issue of the said
class) be deemed a variation of the rights of the
holders of that class of shares.

LIEN

4, The Company ghall have a first and paramount
1ien and charge on avery share for all moneys (whether
presently payable oY not) called or payable at a fixed
time in respect of that share, and the Company shall
also have a first and paramount jien and charge on all
shares qtanding registered in the name of 2 member
(whether solely oX 4ointly with others) for all moneys
owing to the Company fvom him or his estate either
alone or jointly with any othexr pexsofn, whether as a
member or not, and whather such moneys are presently
payable or not: put thae Directors may at any time’
declare any share ko be wholly or in part exempt from
the provisions of this regulation. The Company's lien
and charge. if any, on a shaxe shall extend to all
dividends payable thereon. Regulation B of Table A
ghall not apply.

TRANSFER OF SHARES

5. _ The Directers may, in their absolute
discretion and withwut asslgning any reason therefoX
declmne.tolregister any transfer of any share, whether
or not it is a fully paid share. The first sentence
of regulation 24 of Table A shall not apply.

MEMBERS' RESOLUTIONS

6.01 ‘ Su?ject‘tq the_provisions of the Act, 2
resolution in writing signed by all the members of the
Company who at the date of such resolution were

entitled to receive notice of and to attend and vote
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gt general Meetings shall be as valid and effectual as
if it had been passed at a General Meeting of the
Company duly convened and held. Any such resolution
may consist of several documents in like form each
signed by one or more of the members. Each signature
may bhe given personally or by a duly appointed
attorney Or in the case of a body corpoxate by an
officer or by its duly authorised representative.
Regulation 53 of Table A shall be modified
accordingly.

6.02 References in these regulations to members’
ordinary resclutions are references to resolutions
passed by a simple majority at a General Meeting of
the Company duly convened and held or to a resolution
taking similar effect under Article 6.01.

MEETINGS

7.01 At any Ceneral Meeting a poll may pe demanded
by the Chairman or by any member entitled to vote
present in person or by proxy and regulation 46 of
Tapble A shall be modified accordingly.

7.02 1f at any General Meeting any votes shall be
counted which ought not to have been counted or which
might have been rejected, the error shall not vitiate
the result of the voting unless it be pointed out at
the same meeting, and not in that case unless it
shall, in the opinion of the chairman of the meeting,
pe of sufficient magnitude to vitiate the result of
the voting. Regulation 58 of Table A shall not apply.

DIRECTORS

8,01 The person named as Director in the statement
presented under gsection L0 of the Companies Act 1985
on the application for the reglistration of the Company
shall be the first Director of the Company.

8.02 There shall be at least one Director.
8.03 The Company may at any time by extraordinary

resalution establish a maximam number of Directors and
may £rom time to time and at any time by extraordinary
resolution increase O reduce the maximum ox the
minimum numbexrs of Directors then in force.

8.04 Regulation 64 of Table A shall not apply-

8.05 The words "and shall be divided amongst the

Directors as they shall agree or failing agreement
equally" shall be inserted at the end of regulation 82

of Table A.

10.



ALTERNATE DI

9,01 Any appointment of a

RECTORS

n alternate director may

pe specials that 15 1imited to 2@ particular meeting,

or general, that 1is effective

g, 02 in the apsence of hi
alternate shall be entitled t

and vote 1in his place a2t the
his apgointment.

9.03 A general alternate
giving to +he Company an addr
the United Kingdom) be entitl

until determined.

s appointor, & special
o represent his appointor
meeting referred to in

shall (subject to his
ess for service within
ed to notice of meetings

of Directors: +o attend and vyote as a Director at any

meeting at which his appointo
present, and generally in the

r is not personally
absence of his

appointor, tO exercise all +he functions of his

appointor as a Director. Reg
shall not apply-.

APPOINTMENT AND RETIRE

10.01 The office of any Di
if the Director

(a) ceases to be a
section 291 of
or

ulation €6 of Table A

MENT OF DIRECTORS

rector shall be vacatédb

Director DY virtue of
the Companies nct 1985,

(b} becomes nankrupt or mases any
arrangement with his creditors

generally, OF

(c} bacomes prohibited from peing a Director

by reason of any order made under

saction 295 of
or

(ay is suffering £r

the Companies Act 1985,

om mental disorder as

defined by section 1(2) of the Mental
Health Act 1983, and the Directors
resolve that he is incapable of properly

exercising his
or

functions as a pDirector;

(e) resigns his office by written notice O
the Company, OY

(£) having for a period of six months heen
absent from the meetings of the

Directors held

within that period,

without permission of +he Directors:

waether or not

zn alternate has attended

%F his plage the Directoxs resolve that
e cease to be a Director.
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10.02 'There shall be no retiring age for directors
and section 293 of the Companies Act 1948 shall not
apply.

T L C

e o Eu a5 il

10.03 The Directors shall not be reguired to
retire by rotation and accordingly regulations 73 to
77, 80, the last fourteen words of regulation 78 and

the last sentence of regulation 79 of Taple & shall
not apply-

PROCEEDINGS OF DIRECTORS

)

1..01 1f and so long as the minimum number of
4irectors permitted under these regulations is one, @&
sole Director may exercise all the powers conferred on
the Directors by these regulations, and shall do so by
written resolution under his hand and, so long as
there is such a sole Director, regulations 88 te 93

inelusive of Table A shall not apply. 4 - }

N

11.02 A Director who is in any way either directly H
or indirectly interested in a contract, transacticn Or ‘
arrangement, OL proposed contract, rransaction or

arrangement with the Company shall declare the nature
of his interest at a meeting of the Directors in

accordance with Section 317 of the Companies Act 1985.
subject to such disclosure, a Director shall, :
notwithstanding regulation 24 of Table A, be entitled /
o vote in rapact of any such contract, trapsaction or : Tl
arrangement and he shall be counted in rechoning %
whether a guorum is present. y -

A%
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NAMES AMD ADDRESSES OF SUBSCRIBERS

............................

for and on behalf of MITHRAS LIMITED whose e
registered office is at Royex House Aldermanbury
Square London EC2V 7LD

SIGHNED

= Lspben ©

Dlrector and guly authorised gignatory

for and on behalf of MITHRAS (NOMINEES ) LIMITED
whose registered office is at Royex House //
Aldermanbury Square London EC2V 7LD.

Ay

Director and duly authorised signatory //

SIGNED

tk - ‘
DATED the | F day of SepEmBAR 1985

Witness to the above signatures:

Royex House aforasaid

Solicitor's Articled Clerk.




Forem No. 1 :*;
THE COMPAMIES ACTS 1048 TQ 1981 J.o .

Staternent of first directors and

secretary and intonded situation
of registered office

Pursuant *o sections 21 and 23(2} of the Companies Act 1976

Please do not

\l:)v‘rig? In this I
inding margin
N
To the Registrar of Cornpanies For official use
Pleuse complete G )
Jegibly, preferably 1 95 2 i '.} //'
i black type, or . Name of Company j [
bold block Iettering L_
DKASEA  ( NUMBER 366 ) s
*delete if Limited®
inappropriata y h

The intended eituation of tha registered office of tha company
on mcorporanon is as stated below

FLooR. Vo, Rovex House ALDNERMANBURY S@aARc.
LonNbort | EC2V B

>

If the memorandum is deliverad by an agent for the subscribers of
tha memorandum pleage mark “X’ in the box opposite and insert the

agent’s name and address below -
COWARD CHANCE, ROYEX House, ALNERMANBURY
SoOUrRE, LONDON EC2V “FLh vz

-

Number of continuation shests attached (see note 1)

A
Presentor's name, address and  §For officlal use
reference (if anyl Genersl saction Post room

Conkrh CHANCE
Qo\{ EY Hous .

ALdermANBORY Square,
Londod , EC2v T

Rem W|h2|TT .




The namels) and particulars of the person who is, or the pers

to be the first director or directors of the company (note 2} are

ons who are,

as follows:

Name (e 3 WL THRAC (NOMINEES) L ituTED

Business occupation

A

| Previous name(s) (note 3) NoNE,

Address note 4) ROYE% Hous £,

Nationality

ALNERMANBIRY SQUARE , onhon | Ecay

LN,

{note 6)

Date of birth (whore applicable)

Other directorshipst

Nk,

| hereby consent to act as dir

Signature ™ 7~ (o

ctor of the company named.on page 1

Tolk MTi (NOVINEE.) I MITED
Z/\ yd Date

N

/,

! Name (note 3)

Business occupation

Previous namels) inote 3)

4 Address (note 4)

Natiopality

I {note 6)

E Date of birth (where applicable)

Other directorshipst

T

| hereby consent to act as director of the company named on page 1

Signature
L= f o=

PDate

[ jenn? TR S

[%l Name {note 3)

Business occupation

{ Previous name(s) (nota 3)

L Address (note 4)

Nationality

{wote C)

# Other directorshipst

Date of birth twhere applicable) ‘

e

Date

[ hereby consent to act as director of the company named on page 1

|
!
|

PRSETL

i Signature
Foccod mamemrett e

Please do not
write in this
binding margin

¥
Important -
The particulars to

be given are
those referred to

in saction 21{2)(a)’

of the Companies
Act 1976 and

section 200{2) of

the Companies |
Act 1948 as ~
amended by :
‘section'95 of the
Companies Act
1981. Please
read the notes on
page 4 before
completing this
part of the form,

tEnter particulars
of other
directorships held
or previously held
{see note B}, If
this space is
ingufficient use a
continuation
sheet.



Fleasa do not
write in this
binding margin

Important

The particulars to
be given aru those
referred to in
saction 21{2)(b} of
tha Companies Act
1976 and section
20013) of the
Companies Act
1948. Please read
the notas on

page 4 hefore
completing this
part of tha form,

"as requirad by
saction 21(3) of
the Companies
Act 1€76

tdelete as
appropriate

N

The name(_s) and particulars .o.f the person who is, or the persons who are,
to be the first secretary, or joint secretaries, of the company are as follows:

{ Name (otes 8 & 7} MITARAS  LiMUITEA

Previous namel(s) (note 3) NONE,

Address inotes 4 & 7) 20\!57{ Hovt & | ALNE RM%\N’BUPJ:I SQUARE,

Lopon | ECON TFLN

rd

1 rd

| hereby consent to act as secretary of the company named on page 1

07 MITHRAS  Limersh 3
. Lo b~ - <
Signature )( L Meevoz, Date |7 7. 5S-
/

Name (notes 3 & 7)

Previous name(s) (note 3)

Address inotes 4 & 7)

| hereby consent 1o act as secretary of the company named on page 1

gnature Date

Signed by or on behalf of the subscribers of the memorancdum®
For MUITARAS Limired

aqR

Signature

(A s s

DiRecToR  (Subscriber} s yanggt Date [F- 7. €€

For MIURAS (NOMINEES) LIMiTES

/.

Signature X NiRectore . [Subscriber] [2gext]t Date /7. 7. §S.

g




CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

No. 1952127

| hereby certify that

DIKAPPA (NUMBER 366) LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the IND OCHOBER 1985

AN USCAN U
MRS, D. M, WILVIE

an authorised officer

| p.173
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Company Humber 264327 ///,//

THE COMPANLIES ACT 1985
DIKAFER_ (NUMBER 366) LIMLTED

e apove-named

ceneral Meeting of th
Aldermanbury . ..

At an Extraordinary

Corgpany duly convened and held at Royex House,
#sare, London EC2V 7LD on Weon T\ owaeiber 1985 at B
e Q0 pre ‘ the following
rogoiutlion was duly passed as a SPECIAL RESOLUTION:-—
nguT the name of the Company chan 4 to EFT-POS
ADMINY STRAYTION LIMITED. / 5 -
V/dV‘ _ \ oS
PR U] oan‘:p-‘o e 0w PR L
for and on behalf of
Mithras Limited, gecretary
o ‘}‘T ‘
N ) [‘I‘.
y
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1952127
| hereby certify that _
DIEAPPA (RUMBER 3463 LIMITEDR /:¥/

having by special resolution changed its name, is now

incorporated under the name of
T P06 ADMTNTSTRATION LIMITED

Given under my hand at the Companies Registration Office,

Cardiff the LAEZ  VEMBER 1905

=f ackstecic

)
D. G. BLACKSTOCK

an authorised officer




PHE COMPANIES ACT 1985
DIKAPDA (NOMBER 366) LIMITED

Company Numbexr 1952127

) At an Extracrdinary General Meeting of the above-named’ .
Cempany duly convened and held at Royex House, Aldermanbury
Square, London EC2V 7LD on [2fc. veaoes” 1?85; at

4. K PWA the following
resolutions numbered 1 and 2 were duly passed as Special
Resolutions and that numbered 3 was duly passed as an
Ordinary Resolution:- : "

SPECIAL RESOLUTIONS

1. THAT the objects of the ‘Company be altered by deleting

¥he whole of Clause 3 of its Memorandum of Asscpiationfand _
by substituting in iieu thereof a nevw Ciause 3 as set out
in a print laid before the Meeting and for the purpose of
identification initialled by the Chairman. .~ fo.. :

K 15'.th'/}
2, THAT +the Articles of Apsociation in the form of the
document produced to the meeting and for the purpose of
identification initialled by the Chalrman be and they are
hereby adopted as the articles of Association of the
company to the exclusion of all the exishing'hrticleg:;

n

ORDINARY RESOLUTION

3. THAT the capital of the Company be increased £rom £100

divided into 100 shares of £l each to £1047000 divided into
10,000 shares of £1 each by the creatio%%éf 9,900 shares of

£1 each., -
K

h
o-a.wno-‘n-auu-coaoo

for and on behalf of
Mithras Limited, Secretary.

Note: The prints attached hereto marked A and B are

respectlvely true coplies of the dosuments referred
to in the Resolutions numbered 1 and 2.

|
"
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Plesse do nobt
write in
this margin

Plasse complate
legibly, preferably
in black type, or
bald block lettering

* Insert full name
of company

§ the copy must bo
printed or n gome
other form approved
by tho ragistrar

t delote 83
appropriate

COMPANES FORM No. 123

Metice of increase
irs nonuinal capital

Pursuant to section 123 of the Companiss Act 1985

To the Registrar of Comnpaniss ' ‘ Fdfl official‘use Company number

i e ot
o 1 1952127

Name of company

* DIKAPPA (NUMBER 366) LIMITED

gives notice in accordance with section 123 of the above Act that by rasol‘uti'on of the company
dated A Lh November, 1985

/ the nominal capital of tha company has been
increased by £ 9,900 ’ bq?\,rond the registered capital of £ 109
A copy of tha resolution authorising the increaso is attached.§ : /

‘The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new
shares have beon or ars to be issuad ore 08 follow! p. i pagsu with existing -

ordinary shares in tha Company.

Please tick here if
continued overleaf

Signed i Z\ULA{" [BRMAQ) [ Seeratary]T Date J2ec1. Novowlxs 1988
1) ‘

[ emmmtaiie |

O i Ha

\

Coward Chance

Presentor's name address and {for official Use
reference (if any): / General Sewtion 1 Postroom
Rovex House

AR
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DOCUMENT 2

3, The objects for which the Company is established arez-

(p) To provide any person carrying on any activity ;‘.“.\,1 any way inveolving or
connected with the development establighment operation mzaintenance éontrol or
expansion of Electronic Funds Transfex at Point of Sale sohemes with, and to procure .
the provision to any such person of, all such goods, pervices, assistance and
suppoxt as such person way requlre or congider desirable oxX convenient or which the
Company ay consider regulred, desirable or convenient by or for such pérson,
including {without 1imitatdion) the provision of {a) office accongbdation and
premises, (b) other real property fox whotever use thought f:i.ﬁ and whether freehold
or leasehold, (=) offico equipment and affects and (&) the porvices of euployees,

staff, acévisers, consultants, contractors or othexr personsy ‘ o S

in this paragraph {A) “Electronic Punds Transier at point of sale acheme"” means
any scheme, system, device or service {whothar existing, proposed ©X cruntemplated J
and vhether in cporation or to ba put into operation or the putting into operation
of vhich iz reing econsldered and whethar a sohene, system, devico or sexvice the
uge, proposc. u3c OF ;ontgmp‘lnted ugne of which is limited to the Unitad fﬁ'n\édom oxr
any pert thexcof or axtonds to any obher part of tho world)
(V) for communigatlon betwaen any two or moxe paxrsong) OY.

B . a
1y R
[is f

(11} fo= the cloaring: colloction, payment, reansfer, transmission,
al.exibution oz ixchange of monles, £un&s,\,payment-5, securities, .
informaticn oF peher itoms botween any rwo OY MOre pPereons; or

(i1} for use in affecting o in conneution with the effecting of any
transaction potween any two ox wmors pexgonss OX

e U
P {&\ﬁ?ﬂﬂls 14433
(5, s
PR S0 BTGP

B

N
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(iv) For use whether directly or indirectly by any person {a) carrying on
any business or activity involving or in any way connected with the
provision of banking, finan01al, advisory, practmcal or statlst;cal
gservices of any kind oxr (b) in which any person carrying on any such:
business or activity is interested, whether as member, partner,

invegtor, lender or otherwise howsoever

L
’ A

(B) To cérry on any other business which in the oPinionﬁbf the Directors
is capable of being conveniently darriéd on in connection with or as ancillary to
any of the buginesses of the Company or is calculated directly ox indirectly toO ‘
enhance the value of or render profitable any property of the Company or to fﬁrther
any of its objects. V

() To purchase, take on lease, exchange, hire ox 6thefwise acquire, take
options over and hold for any estate or interest any real or personal proPerty and
any rights or prlwileges which are in the opinion of the D;rectors necessary or

eonvenient for the purposes of the Company's business. . ‘

(D) 7o manutacture, buy, sell, and generally deal in any plant, machinery,
tools, goods or things of any description, which in the opinion of the Directors are
capable of beiny convéniently.used or dealt with by the Company -in connection with

7

any of its objactd.

4

(=) To apply for, purchase or otherwise acquire anvddesigns, trade marks;

"

patents, licences, concasnions and the like, conferring an, exwlusive ox . §f 

.f
non~exclusive or limited right of user or any secret or other information as’to any

invention which in the opinion of the Directcxs iz capable of beiny used for any of
the purposes ol the Comjany O the acquisition of which iz in the opinion of +he
birectors calculater dtrect»w or indirectly to bp*dfit the Company, and to use,
exercise, develop, grant 1icence9 in respect of, or otherwise turn to account any -
rights and infoxmation 80 acquired.

(™ To build, construct, esect, raints 1, alter, enlarge, pull down,
remove or replace any bulldings, works, plant <3 machinexy which in the opinion of
the Directors are necessary or convenlent foir the business of the Company.

4



(&) To acquire or undertake the whole or any part of the bu51ness,
goodwill snd assets of any person, f£irm or company carrjing on or proposxng to carry
on any of the businesses which the Company is authcrlsed to carxry on and in
commection with any such acguisition to undertake all or any of the liabilities of

such person, firm ox company and to conduct oxr carry on any such business.

(H) To acguire an .interest in, amalgamate with, or entexr into'partnérship
or into any arrangement for sharing profits, or for co-operation or fox mutual
assistance with any person, firm or company carrying on ox proposzng to carry on any
business which the Company is authorised to carry on, or for suhsmdising or

otherwige assisting any such persons firm or COmpanys

(L) To promote, finance or assigt any other person, f£irm or company for
the purpose of acquiring all ox any part of the property rights or undertaking or
assuming the liabilities of the Company ox for any other purpose vhich in the
opinion of the Directors is directly or indirectly calculated to benefit the
Company « J ‘M\

() To aell, exchange, lease, 1et out on hire, diﬁpose of, grant OptlonS 
over, tumn to account or otherwlse deal with the whole ox any part of the property
rights or undertaking of the Company for such congideration as is expedient in the

opinion of thaz Directors.

{K) o pell, liquidaie, ﬁind—up or otherwise degl with the whole or any
part of the business or propexrty of the Company. ( (

(L) To pay for any propcr“y or rights acquired by ‘the Company, eithex in
cash or shares, with or without preferred or deferred rights in respect of dtvidendw
or repayment of capital or otherwise, or by any securities vhich the Company has
power to isgue oY partly in one mode and partly in another, and generally on such

terms as the Directors may datermine.

(M) 7o accept payment for any proprrty ox rights sold ox otherwise
disposed of ox dealt with or tor any obligations undertaken by the Company. either
in cagh, by instalments oX otherwise, or in sghares of any company with or without

deferred or preferred rights din respect of dividend or repayment of capital or
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.-$therwise, or by means of a mortgage or by debentures Or debentuxe stock of any ¢
company oY partly in one node and partly in another, and generally on guch terms as 4
the Dirsciors may determine and to hold, deal with or dispose of any consideration

go recelived.

(8] To issue, place, wnderwrite, oxr guarantee the subscription of, OY
concur or assist in the issuing or placing, underwriting, or guaranteeing the
subscription of shares, notes, debentures, debenture stock, bonds, gtocks and
gecurities of any company at such times and upon guch terms and conditions as to

remuneration and otherwise as the Directors may agree. ‘ o

(0) To borrow or raise money upon such terms and on such security as may ﬁ
in the opinion of the Divectors be expedient and in particular by the igsue orx f
deposit of notes, debentures ox debenture stock {vhether perpetual or not) and to E
gecure the repayient of any money borrowed, ralsed or owing by mo;tgage, charge or 7/
1ien upon the whole or any part ofi the undertaking, property and assets of the’
Company, both pregent and future, inc}uding i+ uncalled capital.

Ty

(») To stand suréty for or to guarantee support or, secure the performahce

of all orx any of the obligations of any person, firm or ccmpany wheLher by personal
covenant or by mortgage, charge or lien upon. the vhole ox any part of the
undertaking, proparty and assets of the Company, poth present and future, including
its wnealled capital or by poth such methods; and, in particul¢r put without
1imiting the generality of the ﬁorggoing, +0 guarantee, support or secure. wheﬁher by
personal covenant or by any such mortgaaga, charge or iien or by both such” methqu .,
the performance of all or any of the obligations (including the repayment oxr payment
of the principal. and premiun of and intorest on any gecurities) of ihy company which
ig £n ihe time being the company's holding company (ag defined by Section 736 Sf
the Cowpanies Act 1985) or another subsidiary (as defined by the said Section) of
any such holding company.

() To lend money or give credlt ko such pegﬁgns, firms or compénies and
on such temms as are in she opinion of the pirectors exﬁé&ient and to receive money

!
on depogit or loan from any pexrgon, £irm or companys

(R) To invest and deal with the moneys of the Company not immediately




requixed for the purposes of its business in oY npon such investments and gecurities
(inciuding jand of any tenure in any part of the world and shares, stocks or
gecuricies of any other company) and in such manner as ig in the opinion of the

pirectors ecxpedient and to dispose of or vary any guch investments or secuxrities.

(8) To enter into any arrangement with any govexnment O other authority.,
S

international, supreme. municipal, local or othervwise, and to obtain from any such

goverpment O authority any rights, concessions and privileges which in the opinion

of the Directors are conducive to the Company's objects or any of them.

() To take all necessary and proper skteps in Parliament ér with any
government oX authority, international, supreme, municipal, local'of othexwise for
the purpose of carrying out, extending or varying the objects and powers of the
Company, OFX altering its constitution, and to oppose any proceaﬂings ortépplications

which are in the opinion of the Directors calculated directly oxr indire tly ‘to

prejudice the Cq@pany‘s interests.

(Ul o arant pensions,,allowances, gratuities and bonuses to the,pfficers,J

ex~officers (including Directors and ex-Diredfoxs), employeces O ex~employees of the
Company ox of any subsidiary, allipd or aasociated company or of the predecessors in
business of all or any of then ox Lhe familiee, dependants or connébtions of such
pexsond, and to make payments towards insucance and to eptablish or support or aild
4n the establighment and support of agsociations, {nstitutions, clubs, funds, trusts
and schemes which are in the opinion of the Dirgctorsfcalculahea to'beﬁefit such

PAXLONS .

(V) 7o undertake and exacute any trasks the undertakiﬂg whereof is
desirable in the oplnion of the Directors, and either gratuitously‘or otherwise.

4] To subgeriboe or guarantee roney for c¢harivable., penevolent or

political objects or for any exhibition or foxr any aeful object of a public or ; 3
. N o

A

general nature.

(%) re remunerate in such manner as ip expedient in the opinion of the
pirectors any pexsofts £irm oy company rendering sexvices £o the Company oX in ox

about its formatlion or promotion. )

9
g

[
e

-
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¥) no draw, make, accept, endorse, discount, negotiate, execute and issue
sronlssory notes, bills of exchange, pills of lading, scrip, warrants and other
transferable or negotiable instruments.
k4
(Z) To procure the Company £o be registered in any céuntry or place

outside Great Britain.

(¢:V:9)] mo distribute among the Members in specie any property 6f the Coﬁpany,
or any proceeds of sale or digposition of any property of the Company, and. for such
purpose to distinguish and separate'capital from profits, but so ‘that no
distribution amounting to & reduction of capital shall pe made except with the

sanction {if any) for the time being required by law.

{BR) To do all or any of the things authorised by this Clause in any part
of the worild eithexr alone oY in conjunction with othexrs and“eithe:jaszprincipa}s,
agents, contractors: grustees; or otherwise and either by or through agents,
sub-contractors, trustees ox otherwise. ' o ‘

i

(cc) 7o do all such other things as in the opinion of the Pirectoxs are

incidental or conducive to the attainment of the above objects or any of them.

(pD) To pd& all costs, charges and expenses incurred or sustained in ox
about the promotion and establishient of the Company, ©OF which shall in the opinion
of the Directoxs be in the nature of praliminaxy expensges including therein +he cost
of advertising, conmissions for anderwriting, brokerage, printing and stationery,

and the legal and othex expenass of ghe promoters.

1t is hexeby declared that where the context so admlts the words "firm ox
company” in this clause shall be daeemed to include any partnexship, asgociation ox
other body of pexrsons whether ox not incorporated and, i£ incorporated, whether ox -
not a company within rhe meaning of the tompanies Act 1585, that where the context .
so admits the word “person shall be daemed to include any person firxm ox company
rhat the objects specified in each of the sub-clauses of this Clause shall ke
regarded as independent objects and accordingly shall in no wise be 1imited ox
restricted {(uxcept where otherwise expressed therein) by reference to or inference

from the terxms of any ether sub-clause or the name of the Company but may be carried

o memos
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out in as f£all and ample a manner and

the nbjects of a geparate and distinct company, and that wh
in this Clause to matters of opinion guch matters are to be determined by

Directox ox by the Directors or by any person to whom any guch power of decisicn

been delegated by the sole Director OX

of Association of the Company s

el

construed in as wide g2

nHe a

the Directors’in accordance with the Articles 4

g if each defined

ere there are references

2

the sole .

gz -
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company Registration Humbex': 1952127

THE COMPANIES ACT 1985

ANY LIMLTED pY SHARES

CoMP

AROICLES OF ASSOCIRTION

DIKKAPRA (NUMBER 166) LIMITED

; AN

. . ) “* BRELIMINARY

1.01 u@ye conpany yg a private cqmpany 1imited bf shares.

1.02 The provﬂhionzuof,theee articles and, subject theretos the‘regulanicns of,
qsble A constitute the regulations oﬁftﬁgxcgmpaqy-
1.05 References in thaso articles to pable A mean the Table B regerred £o in the
companies Act 1985 and in torce on the date of 1ncorporation of chis Company:

1.04 neferences in Tablo A and in these Articles to these requlatiqns“wshall be
construed as raferences tO tho rogulations of the Company for the time peing in
force, whetner contained in Table & OF in theaexhrticleél

L

SHARE CAPITAL

2.01 The Directors are ganerally and unconditirnally aunthorised to exercise all

or any of the power of the Company o allot relevant securities within the meaning

~

Y e ¥
g;{&%lalhdr&:

‘e)
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of section g0(2) of the Ccompanies Act 1985 up to & maximum amount (measured by

reference to £he nominal amount of the shares conc

authoxity (unless pT

erned) of £10,000 and such
eviously revoked or renewed) shall expire five years after the
date of the incorporation of the Company but shall al

relevant securities afte

1ow the Directors so to allot

r the expiry of guch authority pursuant to an offer or
agreement made by the Company befoxe such‘expiry.

Z.02 The provisions of sections 8o(1) & 90(1)—(65 of the companies act 1985 are

hereby excluded pursuant to gection 91 of that Act and accordingly so long as the

Company remains a private company the pre-emption rights otherwise conferred by the

sald section 8 9 upon existing ghareholdexrs in relation to the allotment of éqpity
securities for cach do not apply.

SHARE RIGHIS AND THEIR VARIATION

3.01 the Company shall comply with section 128 of the Companies act 1985
{Registration of particulars of special righta) whenever required ro do so undeY

that section following an allotment of shares with unpublished rights.

3.02 Tf ahy clasg -of ghares ghall be iggued with any praferegﬁial right to
dividend or return of capital, the creation or issue of othex shares, ranking parl
passu with that ¢lass as regards elther dividend or yeturn of capital, ghall {unless
othexwige expressly provided by the terms of issue of the said class)‘be deemed a
variation of the rights of the holders of that class of shares. ‘ ' '

LIEN

a

for all moneys (whetheyr prasently payable or not) called ox payable at a £ixed time

&n The Company ghall have a firat and paramount 1ien and charge on every share

in respect of that share, and the Company ghall alsc have a first and paramount lien
and charge on all ghares standing rogistexed ip the name of a member (whethex solely
or jointly with others) for all moneys owing to the Company £xom him or his estate
either alone O jointly with any other perBon;, whether as a member o¥ not, and
whether such moneys are presently payable or not, but the pirectors may, abt any

time, declare any share to be wholly or in part axempt Lrom the provisioné of this

smc. m T
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.....

= Lisn axd doerge, 3E ami, 93 = sxare shall e b 303

z mahle A shmll naT Rl

TEENEFER OF SEARRT

T s

S e Tirechors TEAY s im thelr zbsolute msc:ﬂ""‘@w ap3 withont assigning Ny

reazon EnereioX, decline to register anmy sransfer of any Sharss whethar QX rfat: iz 3s

£ Erily pald share. ks fizst sentezce OF ragylation 24 of Tabie A B2l) not anpiys
MEMBERS' RESCLUPIONS
£.01 gubject to the provigions - of the Rets & resolution in writing s:ugned w all /

£hpe pespers of the Company who at the date of such ragolution were entitled to
raceive notice of and to attend and vote at General !-!ee"'z nes shall be as walid and
effectual as if it had been passed at a General Meeting of the Company &uly convened
and held. BABY such resclucion =Y consist of several documer.ts in 1like form each
signed by one OT more of the membexs. £ach signaiure may e given pexrsonally or by

a duly appointed attorne}}' or in the case ‘©of a body corporate by an officer or by its
anly authorised representative. Regulation 53 of Table A shll bg,modifie&
acoordingly. ‘ -

6.02 references in t.nese regulations o membex's ordi.\.a.:y yesolutions are
references to resolution.., pagsed by a simple mﬁority at a General Meeting of the

Company @uly convened and held or to rogolutions taking siailar affect under Article
6.0,

MEBRINGS

7,01 At any General Meeting a poll may be demanded by the Chalrman, or by any
membexr entitled to yots present jin person or by proxy and regulation 46.0of Table A
shall be modified accordingly.

7.02 T£ at any Genexal Meating any votes shall be counted which ought not to
have been aounted o which might have been rejected, the error shall not ‘witiate the

result of the voting unless it be pointed out at the sane meeting, and not in that

PIIPRR-EC N SR A AN

~

B e



cose unless it shall, in the opinion of tha chairman of the meeting, be of

sufficient magnitude to vitiate the result of the voting. Regulation 58 of Table A
shall not apply.

DIRECTORS

8.01 The persons named as Directors in the statement presented under section 10
of the Companies hct 1985 on the application for the registration of the Company
shall be the Eirst pirectors of the Company. "

8.03 The Compainy by members' ordinary resolution may'from time to time and at

any time inc.ease or veduce the maximum ox minimum nunbers of Directors.
8.04 Regulation 64 of Tab.e A shall not apply.

8.05 The words "and such remueration shall be divided amongst the Directors as
they shall agree oX gailing agreement equally” shall be inserted at the end of
requlation 82 of Table h. .
0

.06 A meeting of Directors may be valialy held notwlﬁhstanding that such |
Directors may not be in the same place provided that they axe in constant
communication with each other throughout by telaphone, talavision or othex form of

communication.
POWERS AND JUTIES OF DIRECTORS

9,01 £ and go long 43 tho minimam number of direators pe:mittea drider these
regulatiénu ig one, & BOlY pirectoy may oxercise ‘all the powers conferred on the
pirectors by these regulations, and shall do 8o by written resolution under his hand
and. co long as thero is such a sole Director, regulations BSFFOHQS igclusive of

Y

Table A shall not applys
9.02 A Director who is in any way alther directly or indirectly interesta? in a

contract, rransaction oF ayrangenent OY proposed contract, rransactlon. or
arrangement with the company shall declare the nature of tls interest in accordance

4.
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with section 317 of the Companies Act 1985.

subject to such disclosure, 2 Director
shall,

notwithstanding regulation 94 of Table

A be entitled to vote in respect of
any such contract,

transaction or arrangement and ne shall be counted in reckoning
whether a quorum is present.

APTOINTMENT AND RETTIREMENT OF DIRECTORS

10.01 o appointment of a person as pirector shall have effect unless and until
his consent in the prescribed form to act as a pirector shall have been received at
the Company's registered of fice.

.02 the office of any pirector shall pe vacated, if the pirector

{a) ceases to be a pirector by virtue of sections 21 ©oF 293 of the
companies act 1985, of . ” '
(b) becomes bankrupt O makes any arrangement or composi tion with his

cyreditors generally, or

{c) hecomes ﬁrohibited from being a Director by reason of any order wnade

under gectionn 2 205 of the companies Act 1985, oOf \ ol

() i suffering £xom mental disoxder as defined by gection 4{1) of the
Mental Health hct 1952 and the Dixectors resolve that he is incapable
of properly axercising his ﬁuqctions as a Director, oX '

X

(e) yaglgns his office by writton notica o the COmpany7 or 3

() nas for moxo than six mcnths been dbsonh Erom the meatings of the
pirectors held within that period thhout permission of the Directoxs,

whather ox not an alternate has attended in nig place.
10.13 The Directors ghall not be roguired Lo rotire by zotation and accordingly

regulations 73, 14, 15, 76, 17 and B0, the last fourteen woxds of regulatjlam7a and
fhe last sentence of reyulation 79 of Table 2 ghall not apply.

S

N Tar b e i wn-)\-.‘_a- T e 'rs_w..w e

¥

e e W7

o e oA

S

ey

e

TR

e



-t

IO sl

ALTERWATE DIRECTORS

11.01 A Director may at any time and from time to time appoint any other

or any other person approved by the Directors,

any time revoke any such appointment.

bi.rector, as his alternate and may at

any such appointment may be special, that is

1imited to & particulax meeting, or general, that is effective until determined.-

11.02 tn the ab.znce of his appointor, a speciai alternate shall pe entitled t~

represent his appo . ioxr and vote in his place at the meetihg refevred to in his
appointnent.

11.03 A genexal alternate shall (subject to his giving to the COmpanf an address
for service within +he United ¥ingdom) be entitled to notlee of meet;ngrrof
pDirectors, to attend and vote as a pirector at aﬁ} meeting at which his appointor is
not personally present, and generally in the absence of his appointor, to exercise
all the functlons of his appointor as a Directox. -

11.04 » Director present at a meeting of Directors and appointed alternate
(whethex gpecial or general) for another Director shall have an additional vote for
each of his appointord abpent from such maebing. i '
11,05 An alternate Direstor ghall be deemed an officer of the Company and not the
agent of hia appointox. . g

11.06 The appointor of an alternpte Diroutor may direct the payment to the
alternate Pirecter off park o¥ w1l of the remuneration which would othexwise be
payable to tha appointoXs. rxoupt as Bo diracted, an alternate pirector shall not be
entitlod to any rommoration fuom the Coimpany £or acting in that capaeié‘y.

11.07 An alternate Director ahall cease ko be an altexrnate Dlrectogﬂi% for any
reason his appointinent. ip wovoked ox his appolnkor ceases Lo be a Director or if he
resigng. '

11.08 nll appointments, pevocations of appo intments and resignations of alternate
Directs shall be in wrlbing under hand of the appointor or tho alternate (as the

6.
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case may be) left at the Company's registered ofiice. Mo appolntment of .a general

alternate (not already a Director) shall be effective" unlees “and untll fhis congent

ro act as a Director in the prescribed form shall have been reGEIVGd at the
Company's registered office.

‘L( s - e
e - A oA

[
! €

11.09 Bn alternate'Directbr shall not-requlre any sharefquallfscatlon but a

general alternate by virtue of his office shall be entltled to attend and speak at
any General Meeting of the Company or at any separate meeting of *the holders of any .-
class of shares of the Company whether or not he 15 entmtled

a holding of shares. .

to attend hy virtue of

[

‘- " . —

an alternate for any of the first Dxrectors made byltﬁé
aubgcribers of the memorandum of association o

11.10 An appointment of

a majority of fthenm shall be as valud

and shall take effect as if iinwere ¥4 appointment nade by\ :Fh Directox personally

or a person approved. ly tle Directors. L , e
: i S

1111 Fegulation 65-69 of Table'ﬂlahull not apply.
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NAMES AND ADDRESSES AND DESCRLPT IONS

OF SUBSCRIBERS

for and on behalf of MIT?RAS LIMITED
whose registered office is at{Royég

House, Aldétmanbury Squéra,ngndgn,

EC2V 7LD - '

;

o
'

SIGNED TG, WOODBURN

’ T

pirector and duly authorised signatory
T : o W

for and on behalf of MITHRAS {NOMINEES)

LIMITED whose regigtered office is at

Royex House, Al dermanbury square,

t,ondon, ECF¥ 7LD.

SIGNED m,G. WOODBURN

pirector and duly authorised signatoxy .

i

utr\j‘l

i
srad

DATED the 17th day of september, 1985
tlitness te the above Signatures:-

JOM IOANNOU
Foyex House aforesaid
solicitor's Articlas Clexk
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gives notice that the date on which the company's accounting reference period is to be treated as
coming to an end in each successiva year is as shown below!:
Importent )
Thfe nccougﬂng ] . '
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to catered along: Day Month \ @
side ghould be
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COMPANIES FORM No. 224

Notiee of accounting raference date
(to be delivered within 6 mmonths of
incorporation)

Pursuant to section 224 cf the Companies Act 1985

P

To the Registrar of Companies

Corapany number

For official use
— -

-

[N R

- =T -
I 1gdd NI 1952127
Name of company . ’

J

‘n-

SFT-POS_ADMINISTRATION LIMLTED

{

R g e e e ot € JURLARPNRCY

- i3- (i

Signed

SetonSecretarylt Date
v v { "
Prosantor's namo addrass and For official Use
refarence {if any): Gonoral Section Post room
coward Chance ! ‘__q;;»': e e
- Royex House . (g o e a03 ;
Aldermanbury Square § i 37‘“% ““# )
rondon EC2V 7LD e
NFB.59 55/HNMIEVI-‘




Company Registration Number: 1952127

EEE pAID

£[ 40 %

THE COMPANIES ACT 1985

COMPANIES REGISTRATIEN
OFFICE

RESOLUTION 4 ////-

o 4 %

EFT-POS ADMINISTRATION LIMITED
passed on 20th Maxch, 1987

At an Anmnal CGeneral Meeting of the Comﬁany duly convened and hel”
20th March, 1987 the following Resolution was duly passéd ag a Specldl
Resolution:-

SPECIAL RESOLUTION

THAT the name of the Company be changed to EFTROS UK LIMLTED

Selretary /

23y March, 19 7

T T



CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

No. 1852127

e

| hereby certify that

EFT-POS ADMINISTRATION LIMITED

having by special resolution changed its name, is now

incorporated under the name of
EFTPOS UK LIMITED

Given under my hand at the Ccezipanies Registration Office,

Cardiff the 18T APRIL 1987

Time A Qs

D. M. WILKIE

an authorised officer
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Cowgany Regisztration Numbec: 1952127

TME, COMPANLES ACT 1985

COMPANY LIMITID BY SHARES

MEMORANDUM OF ASSOCIATION °
wof.—

EFTPOS UK LIMITED *

1. “he nare of the Company is EFTIPNS UK LIMIED #

2. The ra. lsitored office of the Company will be gitwite in England and
Kalag.

;}-

1. Thu objects for which the Company is eokablioned arai—

(&) i previde any perdon carrying ¢o aay sexlvity in any vay
1 wolvint or soonected with the developswut establighwment operation
mintensaaa coatrol or expansion of Electronic Puode Transfer at Point
of Sale sechemes with, and to procurs the provision o any surh person
of, all sush goods, services, asslstance and suppart as such parson may S
require ox consilder dasirable or conuenisre or which “ehe Company mdy
consider required, desirable ox conveatini By or fow fuch person,
including {without limitation) the provisian of (a) ofitee accomodation
and premises, (b) other real property Fo~ whatever wie thought fit and
whether freehold

°  Adopted by Special Regolution passed on 12%h Ntvemtber, 1985

% The name of the Company wac changed Erom Dikappa | Lumwber 396)
Linited to B¥T-POS Administration Iimited purswant to a Specﬁai-
Resolutlon dated 4th November, 1985 and to its present newe ‘
pursuant to a Speclal Resolution dated 20th March, 1387

e T 2
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el I~

or leasehold, (c) office equipment and effects and (4) the services of emPloyeeS’-’

}1
ataff, advisers, consultants; contractors or other personsi S

in this paragraph (n) “Electroni€ Funds Transfer at Point of Sale scheme” mé@*'
any scheme, sSystem, gevice or service (whether existing, proposed or contemplatedf

and whether in operation oY +o be put into operation OF £he putting into opefatic

53‘.:'

of which is being considered and whether a scheme, system, device or service t'ne l
use, proposed use oOr contemplated uge of which is 1imited to the United Kingdom org
2

L4

any part thereof O extends to any other part of the world)

jnformation or other irems between any tyo Or more persons; or

(L) for communication between any two Or more persons; Or
(ii) for the clearings collection, payment, {ransfex, transmizsion, l
digiribution or exchange of monies, funds, payments; aecurities, in
f
x

(iid) for use in effecting or in connection with the effecting of any ‘: “i

rransaction between any two or more personsi OF

{ix) for use whether diyectly or indirectly by any person (a) carry:mg n
any business or acpivity involving oX in any way cennected with th
provision of panking, £inancial, advisory: practical or stati.stical
services of any kind ox (1) in which any person carzrying on any such_
business ox activity is interested, whether as membex, partner, .‘,f.?f

investor, lender orf otherwise howsosver

(8)  To carry on any other business whics tn the opinion of the Directo

is capable of being conveniently carxried on in connection with or as ancillary tO -‘i

any of the businesses of the Company oX is caleulated directly or indizectly 0

enhance the value of or rendex profitable any property of the Company OX to furtihﬂfl

any of its objects.

‘- 3

(c)  To purchase, take on lease, exchange, B nire or othexwise acquire: takj%
options 1
2 4

over and hold for any eState or intexest any renl or personal property and
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ployees, _ any rights or privileges which are in the opinion of the Directors necessary or

convenient for the purposes of the Company's business.

. me" meang (D) To manufacture, buy, sell, and generally deal in any plant, machinery.,
emplated tools, goods or things of any description, which in the opinion of the Directors are
operation - capable of being conveniently used or dealt with by the Company in comnection with
7ice the any of its objects.

1

Kingdom or
(E) To apply for, purchase or otherwise acquire any designs, trade marks,
patents, licences, concessions and the like, conferxring an exclusive or
non-exclusive or limited right of user ox any gecret or other infoxmation as to any

{nvention which in the opinion of the Directors is cepable of being used for any of

ion, the purposes of the Company or the acquisition of which is in the opinion of the
ities, Diractors calculated directly or indirectly to benefit the Company, and Lo use,
5; or exercise, develop, grant licences in reapect of, ox otherwise turn to atcount any

rights and information so acquired.

»

of any
(F) fo build, construct, evect, maintain, alter, enlarge, pull dewm.,

remove or replace any buildings, works, plant and machinery which in the opinion of

carrying on the Directors are necessary oX convenient for the business of the gompany.

i with the

catistical (G) . To acguire or undertake the whole or any part of the businesse,

e any guch goodwill and assets of any person, filrm or coupany carrying on ox proposing to carxy
ltx ar on any of the busginesses which the Company is Authoriged to carry on and in
A XTI
j connection with any such acquisition to undertake all ox any of the 1iabilities of

such pexson, firm or company and to conduct or c¢arry on any such business.

he Directors
ncillary te

reckly to

or to furthel

; (&) To acquire an interest in, amalgamate with, or enter into partnership
or into any.arrangement for sharing profits, ox for co~operation ox for matual
assistance with any pexson, £irm or cowpany carrying on ox proposing to carry on any
business which the Company ip authorised to carry on; Or for gubsidising or
otherwise assisting any such person, firm ox company

rake
acquirer (1) To promote, #inance or assist any other person, £irm oxr company for

é
property % the purpose of acquiring all or amy part of the property rights oxr undertaking ox
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s
s . . any or for any other purpose which i the. '
assuming the liabilities of the Company ! n the: i
3

opinion of he Directoxrs ig directly or indirectly calculated to benefj_?, Fﬁé’/

P

Company . C I{
i

(1) me sell, exchang2, 1eage, let out on hire, dispose of, grant Gpt;ion%

over, turn to account OY otherwvise deal with the whole or any part of the proge Y%

rights or undertaking of the Company for such consideration as is expedlent in u“)i

|

opinion of the Directors. ;

Bl 3

|
8
:

(K) To sell, liguidate, wind-up or otherwise deal with the whole or ang

L

part of the business or property of the Comparly . , . f" *\:»G‘?
(L) 7o pay for avy property or rights acquired by the Companyy éiﬂiez 1@.;

g

cash or shares, with ox without preferred ox deferred rights in regpect of dg,vj;?;?_a’

or repayment of capital or athorwise, or by any gacurities which the cOmpmg{};a"zp};A

power to lesue or partly in oné mode and partly in anothex, and gerierally o

terns as the Directors may determine. ' ' oy

{1 To accept payment for any property or rights sold or otherwise s;l::z-
aigpoged of or dealt with or for any obligations undertaken by the Coupany ; aitherg
in cash, by instalments 0¥ otharwise, or in shares of any company with or withou )

deferred or preferred rights in regpect of dividend or rapayment of capital-or’ o
otherwige, or by means of a mortgage or by debenturas or debenture stock o“‘any

company or partly in ono mode and partly in anothexr, and generally on such Earis ﬂi
¢he Diroctors may detexmine and to hold, deal with or dispose of any conside:atioh
so recelved.

(W) Ko issue, place, underwrite, or guarantee the subscript..on of;

concur or assist in tho issuing or placing, underwriting, oF quaranteeind th*‘ ‘1
subscription of shares, notes, debentures, debenture gtock, bonds, stocks and

securities of any company at such times and upon such terms and comu,tions a8 -° \

remuneration and otherwise as the Diractors may agree. .’L“T 1

o

{0} To borrow or ralse money upon such terms and of such securi'&Y 88 “‘YE

in the opinion of the Directors be expedient and in particular by the is,aue ox ‘

L

deposit of
secure the
lien upon

Company, k
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gua or

deposit of notes, debentures or debenture stock (whether pexpetual or not) and to
secure the repayment of any monsy borrowed, raised or owing by mortgager charge orxr
lien upon the whole or any part of the undertaking, property and assets of the

Company, both present and future, jncluding its uncalled capital.

(r3) To stand surety for or to guarantee support or secure the performance
of all or any of the ocbligations of any pexson, £irm or company whethex by personal
oo zrant oz by mortgage, charge oxr iien upon the vnole or any part of the
andaertaking, property and assets of the Company, bnth present and future, including
its uncalied capital or by both guch methods; and, in particulax but without
1imiting the genexality of the foreyoing, to guarantee, support or secure whether by
personal covenant or by any such mortgage, charge or lien or by poth guch methods
the performance of all or any of the obligations {including the repayment Ox payment
of the principal and premiwn of and intsrest on uny aocurities) of any company which
is for the time being the Company's holding cospany {as defined by Sectlon 736 of
the Companiee Act 19831 on another subsidiary {as defined by the said section) of

any sucﬁ holding company.

(Q) To lend money or give cradit ko such persons, fiyns or companies &nd
ont such texms as axe in the opinion of the pizectors expedient and to receive money
on deposit ox loan fzom any person, flrm or company.

(R) To invest and deal with the monsys of the Coupany net Anmediately
required for the purposss of its businesn in or upon such investwents and securities
{incivding land of any penura in any papt of the worid and sharss, stocks or
gacurities ef any othax coupany) and izl such manner as io in the opindon of the
pirectors expodlent gnd to Alsposu of or vary any guch invasizoents or gacurities.

(8} To eater into any arrangemont with any governrant or othex autho::’i.ty,
internaticnal, suprens, minicipal, locai ox otharvise, and to obtain £rom any such
government oS suthority any rights, concessions and privileges which in the opinion
of the Dixestors avd conducive to the Comoaiy's oljects or any of them.

() mo take 2ll nacensary and proper steps in myliament or with any
government or authorily, inkavnational, suprann, winieipal, local of otherwise for

5.
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the purpose of carrying outs extcading or varying the objects and powers of the
Company, OF altering its conatitution, and to oppose any proceedings or appln.cat mf

which are in the opinion of the pirectors calculated directly or indirectly to

prejudice the Company's interests.

i
1
¥
w3

-_. (
m wo grant pensions, allowances: gratuities and bonuses to the oFfice,a ;

o)

ex~officers (including pirectors and ex-Directors), employees or ex-employees of' th:

Company or of any subsidiary, allied or asgociated company OT of the predecesgoxs:_ ‘
business of all or any of them or the familied, dependants oxr connections of such: ;

persons, and to make payments rowards insurance and to establish or support or ald:

in the astablishment and aupport of associations, {ngtitutions, clubs, funds, trustf

and schemes which are in the opinion of the Directoxs calculated to benefit such l
n’ ,i ‘.\1

perssns. A o
\‘(ﬁ;”
Py

{v) Tc undertake and exacute any trusts the undertaking whexeof is '

PR
F

desirable in the opinion £ the Directors; and either gratu::.tously or otherwi.se.

#
-2:} i

[ ";;
(W) mo mibscribe or guarantee money for charitable, benevolent or bﬁg
r"“’

pelitical objects or for any exhibition or for any ugeful object of a public or: ! f
general nature.

Y
{x) Po pemunerate in such mannexr as is expedient in the opinion of, th

Directors 2ny person, £ima or company rendering services o the Company or in or*
about its formation or promotion.

04 o draw, make, accept, endoxrse, discount., negotiate, execute and‘.'i“ssﬁ‘
promigsory notes, bills of exchange, bills of 1:diag, scrip, waxrants) and other
transferable or negotiable instrument..

(2) To procura the Company to be registered in any country Or place '

outside Great Britain.

{an) To distribute among the Members in spacle any property of the Compd

or any proceeds of sale or disposition of any property of the Company. and for #

purpose to dlstinguish and separate capital from profits, but so thiat e '

P
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distribution amounting to a reduction of capital shall be made except with the

sanction (if any) for the time being required by law.

(BB) To do all or any of the things authorised by this Claase in any part
of the world either alone or in conjunction with others and either as principals,
agents, contractors, trustees, or otherwise and either by or through agents,

sub-contractors, trustees or otherwise.

{ce) To do all such other things as in the opinion of the Directors axe

incidental or condugive to the attainment of the above objects or any of them.

{DD) To pay all costs, charges and expenses incurred or sustained in or
about the proaction and establishment of the Company, or which shall in the opinion
of the Dixectors be in the nature of preliminary expenses including therein the cost
of adveritising, commigsions for undexwriting, brokerage, printing and stationexy,

and the legal and other expenses of the promoters.

It is hereby daclared rhat where the context so 2dmits the words "firm or
company” in this Clause shall be deemed to include any parinership, agsociation or
other body of persons whethar or not incorporated and, if incorporated, whether or
not a company within the meaning of the Companies Act 1985, that where the context
so admits the word "Herson” ghall be deemed to include any persca firm or coempany,
that the objects specified in each of the sub-clauses of this Clause shall be
regarded as independent objects and accordingly shall in no wise be linmited or
regtrictad (except where otherwise expraessed therein) by reference‘ to or inference
from the terms of any other sub-clause or the name of the Company but may be carried
out in as full and ample a manier and eonptrued in as wide sense as if each defined
the objects of a separate and distinect cempany., and that where there are references
in this Clause to matters of opinion guuh matters are to be determined by the sole
Di.rector or by the pirectors oxr by any person £o whom any such power of decision has
been delogated by the sole pDirector or the Diréctors in accordance with the Articles
of Association of the Company.

4. The liability of the Members is limited.

e g e i



5. The share capltal of the Company is £10,000 divided jnto 10,000 shares of £1

each. ¥

6. The shares in the original or any increased capltal of the Company may be issued
with such proferzed, deferred or other gspecial rights or such rastrictions, whethex

in regaxd to dividend, voting, return of capital or otherwi.ce as the Company may
from time to time determine. Subject to the
Cempanies Act 1085, the rights and prisilege
Company may be nodified, varied, abrogated ox
e time being of the Company's BX

provisions of Section 127 of the

s attached to any of the shares of the:

dealt with in accordance with the

provisions for th ticles of association.

# fThe share capital of the Company was jncreased from £100 to £10,000 by a

Regolution Janed 42th November, 1985.
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ssued

cher

the

WE,

the several persons whose names and addresses are subscribed, are desirous of

beiry formed into a Company, in pursuance of this Memorandum of Association, and we

respectively agree to take the number of shares in the capital of the Company set

opposite our respective names.

- NAMES BND ADDRESSES
* OF SUBSCRIBERS

Number of Shares
taken by each
Subscriber {in
woxds)

| for and on behalf of MITHRAS LIMITED
i whose registered cffice is at Royex
1

' House, Aldermanbury Square, London,
i BC2V TLD.

i

| SIGNED T.G. WOODBURN
i
:

pirector ané duly authorised signatory

!
!
1
i

!for and on behalf of MITHRAS (HOMINEES)
| LIMITED whose registered office is

Xat Royex House, Aldermanbury Square,.
iLonﬂon, EC2V 7LD«

| STGNED T,.6. WOODBURH

ONE

ONE

ii DATED the 17¢h day of Septembexr, 1985

iWitness to the above Signatures:-

EJOHN TORNNOU

hRoyex House aforesaid
ﬁSolicitor's Articled Clerk
b

9.



y Registration Number: 1952127

THE COMPANIES ACT 1983

COMPANY LIMITEDL BY SHARES

ARTICLES OF ASSOCIATION *

- of -~

EFTPOS UK LIMITED

PRELIMINARY

, The Company iz a private company limited by shares.

) The provisions of these Articles and, subject thereto, the regulations of

le A constitute the regulaticns of the Company.
cles to Table A means the Table A referred to in the

3 References in these Arti
£ incorporation of this Company.

panies Act 1983 and in force on the date o

thase Articles to "these regulations” sghall be

4 References in Table A and in
Company for the time belng in force,

eferences to the regulations of the
or in these Articles.

wstrued as v
sther contained in Table A

SHARE CAPITAL

conditionally authorised to exerclse all or

01 The Directors are generally and un
urities within the meaning

7 of Lhe powers of the Company to allot relevant sec

Adopted by Special Resolution passed on 12th November, 1985




of sectlion go(2) of the Companies act 1985 up to a maximum amount (measprea by

rererance to the nom minal amount of the shares concerned) of £16,000 and such

authority (unless previously ravoked or renewed) shall expire five years after tje

date of the incorporation of the Cowpany fuat shall allow the Directors so to allot .

relevant securities aftar the explry of such authority pursuant to an offe-p or

agreement made by the Company before such expiry-.

1ons of sections 89(1) & 90(1)~(6) of the Comganies Act 1985 are

2.02 The provis

hereby excl ded pursuant to section 91 of that Rct and accordingly so long as the

Company remains a private company the pre-emption rights otherwise conferred by tha

gaid section 89 upon existing shareholders in relation to the allotment of equity

gacuricies for cash do not apply.

SHARE RIGHTS AND THEIR VHERINTION

3.01 e Company shall comply with section 128 of the Coumpanies Act 1985
(Registration of particulars of special rights) whenevex reguired to do so under
rhat section following an allotment of shares with unpublished rights.

3.02 1f any class.of shares shall be iggued with any profexential right to
dividend or return of crpital, the cxreation or ipeue of other shares, ranki.ng parl
passu with that class as regards ajthor dividend or return of capital, Bhall (unlcss
otherwise expressly pxovided by the terms of issue of the sald class) be deemed*a

variation of the rights of the holdars of that class of nhares.

LIEN

4. The Company shall have a first and paramount lien and charge on e\\rerircfhm
for all moneys (whether presently payable ox not) called or payable at a £ixed tine
in respect of that share; and the Company shall also have a first and paramount 1len
and charge on all shares standing registared in the name of a membex {whethex solely
or jointly with others) For all moneys owing to the Company from him or his estatt
either alone or jointly wikh any other person, whether as a member o¥ not, and
whether such moneys are presently payable or not, but the Directors may, at any

time, declare any share to be wholly or in part exempt £rom the provisions of t‘nis

5.
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requlation. The Company's lien and charge, if any, on a share shall extend to all
dividends payable thereon. Regulation 8 of Table A shall not apply.

TRANSFER OF 3SHARES

Ge The Directors may, in their abgolute discretion and without assigning any
reagson therefor, decline to register any transier of any share, whether or not it is

a fully paid share. The first sentence of regulation 24 of Table A shall not apply .
MEMBERS' RESOLUTIONS

G.01 Subject to the provisions of the Act, a resolution in writing signed by a2ll
the members of the Company who at the date of such resolution were entitled to
receive notice of and to attend and vote at general Meetings shall be as valid and
effectual as if it had been passed at a General Meeting of the Company duly coﬁ'&ened
and held. Any such resolution may consiaot of several documents in like foxm each
signed by one or moxe of the members. Each signature may be g‘:!.ven personally ox by
a duly appointed attorney or in the came of a body cocporate by an officer or‘by its
duly authorised representative. Ragulation 53 of Table A shall be modified

accordingly.

6.02 Raferences in these regulatiens to membor's ordinary resolutions are
references to resolutions passed by a pimple majority at a General Meeting of the
Company duly ccnvened and held or to resolutions taking similar effect under Article
62071

HMEETINGS

7,04 at any General Meeting a poll may be asmanded by the Chairman ox Dy any

member entitled to vote present in person o by proxy and regulation 46 of Table A

shall be modified accordingly.

ating any votes ghall be counted which ought not to
the exror shall not vitiate the

7.02 If a* any General Me

beve bezn ccunted oxr which might have been rejected,

result of the voting unless it be pointed out &t the same meeting, and not in that
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case unless it shall, i

n the opinion of the chajrmen of the meeting, be of

guf ficlent magnitude to vitiate the regult of the voting. Regulation 58 of Tah‘lei;

shall not apply-

DIRECTORS

8.01 The persons named as mirectors in the stateuwent presented under section 10

of the Companies Act 1985 on the application for the registration of ‘the Company

shall be the first Directors of the Company -

8.03 e Company bY members' ordinary resolution may from time to time and at

any time increase or reduce the maximum or minimum numbers of Directors.

8.04 Requlation 64 of Table B shall not apply-

8.05 The words "and guch remuncration ghall be divided amongst the Directors as
they shall agree OF failing agreement equally” shall be inserted at the “end of »
regulation B2 of Table A s ’

8. 06 A meeting of Directors may pe validly held notwi.thstanding that such
pirectors may not be in the same place provided that they are in constant

vt

cemmmication with sach other throughout by talephone, television or other ‘Form. oE

commuanication.

POWERS AMD DUTIES OF DIRECTORS

2.01 1¢ and so long as the minimum numbexr of diractors pexmitted under theseé '
regulations is one, a sole Director may exercise all the powexs conferred on the
Directors by these regulations, and shall do so by written regolution under his “hand

and, so long as there is such & gole Director, regulations g8 to 93 inclusive of
Table A shall not apply.

9.02 A Director who i#g in anv way either directly or indirectly interested int

conty
act, transaction or arrangement ox proposed contract, transaction of
rrangement with the Company shall declare the nature of his interest in acc,?rd#n“
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hisg
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with section 317 of the Companies Act 1985. subject to such disclosure, a Director
’

i ithst
A spall, notwithstanding regulation 94 of Table A be entitled to vote in respect of

any such contract, transaction or arrangement and he shall be counted in reckoning
whether a guorum is present.

IPPOINTMENT AND RETIREMENT OF DIRECTORS

10
10.01 No appointment of a person as Director shall have effect unless and until
his consent in the prescribed form to act as a Director shall have been received at
the Company's registexed office.
10.02 The office of any Director shall be vacated, if the Directoz
(a) ceages to be a Director by virtue of sections D1 or 293 of the
Companies Act 1985, or
. as .
(b) becomes bankrupt or makes any arrangement or composition with his
creditors generally, ox
(e) becomes prohibited from being a Director by xeason of any ordexr made
under sections 295 of the Companies Act 1985, ox
- of "
(d) is suffering from mental disorder as defined by section 4{1) of the
Mental Health act 1959 and khe Directors resolve that he is incapable
of properxly exerciging his functicns as a pirector, Or
we {e) resigns hig office by written notice to the Corpaiys 2% -
he
s hand (£) has for more than six months been abgent from the meetings of the |
of Directors held within that period without pexmigsion of the Directors, i
whether or not an altexrnate hag attended in his place.
o a 10.03 The Directoxrs shall not be required to retire by rotation and accoxdingly L
regulations 73, 74, 75, 7% 77, and 80, the last fourteen words of regulati-o ‘78 and
sance the last sentence of regulation 79 of pable A shall not apply.
r

I



ALTERNATE DIRECTORS

case m
11.01 B Diwectoxr may at any time and fiol time to time appoint anmy other alterr
Director, OF any other person approved by the pirectors, as his alternate and may at : to act
any time revoke any such appointment. Any such appointment may be special, that is ; Compan
Limited to & part:\.cular neeting, Or genera.l, that is effective untlil determined,
\ 11.09
i
11.02 1n the absence of nis appointor, a gpecial altexnate ghall be entitled to | geners
yrepresent his appointor and vote in his place at the meeting referred to in his ’ any Gt
Y class
appointment. ;
; a hol:
i
11.03 A general alternate shall (subjact to his giving to the Coupany an address
! T1.
for service within ¢he United Fingdom) be entitled to notice of meetings of o 1.10
’ gsubsc.
pDirectors, 0 attend and vote as a Director at any meeting at which hia appointor is . 8¢
: i and s
not personally prosent, and generally in the abgence of his appointoxr, to exerclise !
or a
all the functions of his appointoxr as a plxoctor. |
) 1111
11.04 A Direptor proaent at & meeting of Directors and appointed alternate i

{whether gpecial ox genaral) for another Director shiall have an additional wote for

T

sach of his appointors absent f£rom such masting.

11.05 An alternata Director shall be decmed an officex of tha Company and not the
ageat of his appointor. ' S

e AR e AT e T
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11.06 The appolntor of an altarnate Dizector may dirent the psyment ’ég the
alternate Directox of paxt or all of the remmeration which would otherwise be
payable to the appointor. Excopt as oo directed, an alternate Dirgctor' ghall rfo\f- he
entitled to any rammeration from the Company for acting in thats capac'itf-

11.07 An alternxztae Director shall coase to be an alternate pirectox if fof ant -

reason his appolntment is xevoked or his appointor ceases to be a Director OF Af e
resigng.

]

11.08 ALl appolntments, revocations of appolintmonts and resignations of alternité

Directors shall e in writing under hand of the appointor ox the alternate (as the

s
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cage may ke) left at the Company's registered office. No appointment of a general

aiternate (not already a Director) shall be effective unless and until his comnsent

¢o act as a Director in the prescribed form shall have been received at the
company’ s registered office.

11.09 an alternate Director shall not regquire any share cualification but a
general alternate by virtve of his office shall be entitled to attend and speak at
any General Meeting of the Company or at any separate meeting of the holders of any

class of shares of the Coupany whethex or mot he is entitled to attend by virtue of
a holding of shares.

11.10 An appointment of an alternate for any of the £irst Directors made by the
gubscribexs of the memorandum of asgoclation or a majority of them shall be as valid

and shall take effect as if it were an appointment made by such Diraector personally
or a person approved by the Directors.

11,11 Regulation 65-69 of Table A shall not apply.
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NAMES BND ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

for and on behalf of MITHRAS LIMITED
whose registered office is at Royex

House, Aldermanbury Square, London,

EC2V 7LD

SIGMNED T.6. WOODBURN

Director and duly authorised signatory
for and on bshalf of MWITHRAS {HCMINEES)
LIMITED whose registered office is at
Royex House, Aldermanbury Square,
London, EC2V TLD.

SIGHED

T.G. WOODEURN

Director and duly authorised signatoxy

DATED the 17th day of September, 1985
Witness to the above Signatures!~

JORN ICANNOU
Royex House aforesaild
Solicitor's Articled Clexk
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NAMES AND ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

for and on behalf of MITHRAS LIMITED
vhose regigtered office is at Royex

House, Aldermanbuxy Square, Tondon,

EC2YV 7LD

SIGNED .G« WOODBURM

. Director and duly authorised signatoxy
for and on behalf of MITHRAS (NOMINEES)
LIMITED whose registered office is at
Rbyex House, Aldermanbury Sguara,
London, EC2V 7LD.

SIGNED T.Gs WOODBURN

. Director #nd duly anthorised sigynatory

DATED the 17¢th day of Septembexr, 1985
Witness to the above Signatures:-

JOHN IOAMNOU

Royex House aforesaid
Selicitor's Articled Clerx



CERTIFICATE OF INCORPORATICN
ON CHANGE OF NAME

No. 1952127

| hereby certify that

EFT-POS ADMINISTRATION LIMITED

having by special resolution changed its name, is now

incorporated under the name of
EFTPOS UK LIMITED

Given under my hand at 4.¢ Companies Registration Office,

Cardiff the 18T APRIL 1987

.

< v R w

bR
- +
(AR VORI

D, kL WLKIE

an authorised officer



CERTIFICATE OF INSORPORATION
ON CHANGE OF NAME

No. 1952127

| hereby certify that

DIKaPPA (NUMBER 366) LIMITED

having by special resolution changed its name, is now

incorporated under the name of
BFT-208 ADMINISTRATION LIMITED

Given under my hand at the Companies Registration Office,
Cardiff the

14TH NOVEMBER 1985

=P acde ot
T, G.BLACKSYOLI
an authorised officer
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CERTIFICATE OF INCORPORATION
CF A PRIVATE LIMITED COMPANY

No. 1852127
| hereby certify that

DIRKAPPA (HUDMBER 366) LIMITED

is this day incorporated under the Companies Act 1985 as a

private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

Cardiff the 2ND OCTOBER 1485

o l\.

Fe f_.‘ -
LIV SR L RCTRE Sy iy

MIES. D. M. WILKIE

an authorised officer



40.7 Any dividend unclaimed after 8 period of twelve years from the date of

declaration of such dividend shall be forfeited and shall revert to the Company and the
payment by the Board of any unclaimed dividend, interest ox other sum payable on, or
in respect of, a share into a separate account shall not constitute the Company a trustee

in respect thereof.

40.8  Any general meeting declaring % dividend may by oxdinary resolution, upon the
recommendation of the Board, direct payment or satisfaction of such dividend wholly or
in part by the distribution of specific assets, and in particular of paid-up shares or
debenture of any other company, and the Board shall give effect to such direction, and
where any difficulty ariges in regard to such distribution the Board may seitle it as it
thinks expedient, and in particular may issue fractional certificates or authorise any
pesson to sell and transfer any fractions or may ignore fractions altogether, and may fix
value for distribution pusposes of any such specific assets and may determine that cash
payments shall be made to any Members upon the footing of the value so fixed in order
to secure equality of distribution and may vest any such specific assets in trustees as
may seem expedient to the Board.
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41, RESERVES

412  The Board may, before recommending any dividend, et aside out of the profits
of the Company such sums a3 it thinks propet a3 resexves which shall, at the discretion
of the Board, be applicable for any purpose to which the profits of the Company may be
properly applied and pending such application may, also at such discrelion, eithet b2
employed in the business of the Company of be invesied in such investments as the
Board may from time to time think fit, The Board may also without placing the same to
reserve carry forward any profits which it may think it prudent not to distribute.
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42. CAPITALISATION OF PROFITS

‘The Company in general meeting may, upon the recommendation of the

421 (1)
effect that it

Board, at any time and from time to time pass an ordinary resolution to the
alise all or any part of any amount for the time being standing to the
credit of any reserve or fund which is available for distribution or to the credit of any
share premium account or any capital redemption reserve fund and accordingly that
such amount be set free for distribution among the Members or any class of Members
who would be entitled thereto if distributed by way of dividend and in the same
proportions, on the footing th it the same be not paid in cash but be applied either in or
towards paying up the amounts for the time being unpaid on any shares in the Company
held by such Members respectively or in payment up in full of unissued shares,
debentures or othier obligations of the Conpany, to be allotted and distyibuted credited
as fully paid aniong such Members, or partly in one way and partly in the other, and the
Board shall give effect to such resojution; provided that, for the pusposes of this Article,
& share premium zzcount and a capitul sedemption reserve fund may only be applied in
the paying up of inissued shares to be issued to such Members credited as fully paid.

is desirable to capit

{2) "The Company in general meeting may on the recommendation of the
‘Board resolve that it iz desirable to capitalise any part of the amount for the time being
standing to the credit of any of th Company’s Teserve accounts or to the credit of the
profit and icss account which is not available for distribution by applying such sum in
paying up in full unissued shoes 10 be fillotted 25 fully paid bonus shares to those
Wembers of the Company who would have been entitled to that sum if it were
distributed by way of dividend {and in ths same proportions) and the Board shall give

effect to such resolution,

422 ‘Where any difficulty arises in regard to any distribution under the last preceding
Astiele, the Board may settle the sume as it thinks expedient and, in particular, may
issue fractional cestificates or authorise any penon to c2ll and transfer any fractions or
may resolve that the distribution should be a5 nearly as may be practicable in the correct
proportion but not exsetly 8o or may ignore fractions gitogethier, and may determine that
cash payments shall be mnde to any Membess in order to adjust the rights of all parties,
as may seem expedient ta the Board. The Board may appoint any person to sign on
behalf of the persons entitled to participate in the distribution any contract necessary or
ing cffect thereto and such sppointment shall be effective and binding

desirable for giv
upoz the Members. |
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43, RECORD DATES

431 Notwithstanding any other provision of these Articles, the Company or the
Board may fix any date as the record date for any dividend, distribution, allotment or
issue and such record date may be on or at any time vefote or after any date on which
such dividend, Adistribution, allotment or issue is declared, paid or made.

44,  ACCOUNTS

441 'The Board shall cause proper accounting records to be kept in accordance with
the Companies Acts.

44.2 The books of accosnt shall be kept at the registered office of the Company or,
subject to the Companies Acts, at such other place or places as the Board may think fit
and shall at all times be open to inspection by the Direciors and Officers of the

Company.

44.3 The Directors shall from time to time in sccordance with the Companies Act
cause to be prepared and to be Inid before the Company in genexal mecting such profit
and loss accounts, balance shisets, group accounts (if any) reports and notes as arc

seferred to in thoss Acts,

444 A copy of every balance sheet and profit and loss arcount, including cvery
document sequired by law to he annexed thereto, which i3 to be lnid before the
Company in general meeting, together with u zopy of the Auditors” report, shall be sent
to each person entitled thereto in accordance with the requirements of the Companics
Acts pravided that this Article shall not require a copy of those documents to be sent to

any person of whose nddress the company Is not aware or to more than one of the joint

holders of any shares or debentures,

45, AUDIT

45.1 Auditors shall be appointed and their duties regulated in accozdance with the

Compuanics Acts.



THE SEAL

46,

46,1 The Board shall provide for the safe custody of the Seal which shall only be
used by the suthority of the Board or of a committee of the Board authorised by the
Board in that behalf and every instrument to which the Seal shall be affized shall

(subject as otherwise provided in these Articles) be signed by one or more Directors and

the Secretary or by two or more Directors.

47. SERVICE OF NOTICES AND OTHER DOCUMENTS

47.1  Any notice or other Gocument (including a share certificate) may be served on or
delivered to any Member by the Company cither personally or by sending it thrrouggh the
post in 4 prepaid letter addressed to such Member 2 his xegistuied address as appearing
in the Register or by delivering it to or leaving it at such registersd address addressed as
aforesaid. All cotices or other documents <erved on or delivered to joint holders shall,
unless such holders otherwise in writing direct, be served on or delivered to that orie of
the joint hoirlers whose name stands first in the Register and such service or delivery
shall for all purposes be deemed o sufficient service on or delivery to all the joint

holders.

472 Any Member described in the Register by an address not within the United
Kingdom who has advised the Secreétary of an address within the United Kingdom at
which notices may ! = served upon histt shall be entitled to have notices served upon him
at such nddress bui, save as aforesaid, no Member other than a member deseribed in the
Register by an address within the United Kingdom shall be entitled to receive any

notice from the Company,

473 Any such notice or other document, if sent by post, shali be deemed to have been
served or detivered on the second day niext after that on which the estvelope containing
the same is put in the post if sent by first-class mail md, in proving such servics or
deliver, it shall be sufficlent 1o prove that the notice or document was proparly
addressed stamped and put in the post. A notlee or document giver: or served by
exhibition or advariisement shall be deemed to be given or served on the day on which

\iie same is first exhibited or ndvertised,

»
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474  Any notice or other document delivered or sent by post to or left at the registered
address of any Member in pursvance of these Articles shall, notwithstanding that such
Member in then dead or bankrupt or that any other event has occurred, and whether or
reot the Company has notice of the death or bankruptcy or other event, be deened to
have been duly served or delivered in reapect of any share registered in the name of
such Member as sole or joint holder unless his name shall, at the time of the service or
delivery of the notice or document, have been removed from the Register as the holder
of the share, and such service or delivery shalt for all purposes be deemed a sufficient
service or delivery of such notice or document on all persons interested (whether
jointly with or s claiming through or under him) in the share.

47.5 The signature to any notice required to be given by the Company may be written
or printed.

48.  DESTRUCTION OF DOCUMENTS

48.1 The Company may destroy:

(1) allipstruments of transfer of shares which have been registered at any
time after the expiration of six years from the date of registration;

(2)  all share certificates and dividend mandates which have been cancelled or

have ceased to have effect at any time after the expiration of one yedr £20m the date of
such cancellation or cessatien; and

(3)  all notifications of change of name or address afier the expiration of one
year from the date they were recorded, Jt shall conclusively be preaumed in favour o f
the Company that every entry . the Reglater which pusports to have been made on the
basis of an instrument of transfer or other docuiznt o destroyed was duly and properly
made and every share certificate sv destroyed was a valid centificnte duly and properly
cancelled and every other document hiereinbefore mentloned so desiroyed was avalid
and effective dncument in accordance with the recorded particulass thereof in the books
or records of the Company: Provided always thay
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51, INDEMMNITY

51.1 Every Director, Chief Executive, Executive Director, Secretary, Agent, Auditor
and other officer for the time being of the Company shall be indemnified out of the
assets of the Company against all liabilities incurred by him a5 such Director, Chief
Executive, Exccutive Dixector, Secretary, Agent, Auditor or other officer in defending
any proceedings whether civil or criminal, in which judgment is given in his favour, or
in which he is acquitted, or in connection with any application under the Companies
Acts in which relief from liability is granted to him by the Court.
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NAMES AND ADDRESSES AND DESCRIPLIONS OF SUBSCRIBERS
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for and on behalf of MITHRAS LIMITED
e registered office ic at Royex

£

s
oy

«%;;55 IR whos
a:ﬁ"ﬁ}? I ‘ r%: i1 ,3;1‘1 0
gg?£%$%$?‘- House, Aldermanbury Sguarc, London. b
HEsE s ok i
i “%‘ y gC2¢ TLD p
‘ ;
:
;

S IGHNED T.G. WCODBURN

e
Fokis PY
7 "Jig‘gi{}‘

b n .‘)".2\"
; '.ﬁ\{"tfg’:'i{ £
ke
LT
i

AL
! pirector and duly suthorised signatory

for and on tehalf of MITHRAS CNOMINEES) s
LIMITED whose reglstared office 48 at
Royex House, Aldarmanbury Squsie,

London, EC2V TLD.

SLGNED .G, WOODBURN

pDirector and duly authorined signatory

DATED the 17th day of Beptunher, 1985

witness to the shove Signabwress=

JOHN LORNNOU
Royex House aforosndd
solicitor's articlad Clork
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COMPANY LIMITED BY SHARES

Special Resolution

(Pursuant to s. 378 (2) of the Companies Act 1985)
or

EftPos UK LIMITED

Passed 19 May 1989

At the ANNUAL GENERAL MEETING of the above-pamed Company, duly
convened, and held st Mercury House, Triton Court, 14 Finsbury Square,
London EC2A 1BR on the 19th day of May 1989, the following SPECIAL

RESOLUTION was duly passed, viz.:-
RESOLUTION

RESOLVED, as n Special Resolution, that the Articles of Association annexed
to these Minutes and signed by way of identification by the Chaioman be
adopted in place of the present Articles with effect from 1 June 1989,
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

1952127

No.

{ hereby certify that

DIXAPPA (RUMBER 366) LIMITED

o
tnm.mlﬂ\ qﬁ.l %
er B

ies Registration Office,

*

te company and that the Company is limited.

priva

8 Given under my hand at the Compan

| Cardiff the

2ND OCTOBER 1985
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MRS, D, M, WILRIE

an authorised officer
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Company Registration Number: 1952127

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION *
- of =

EFTPOS UK LIMITED *

1. The name of the Company is EFTPOS UK LIMIED *

2. 'The registered offica of the Company will be sitwate in ¥ngland and
Waleo.

3. The objects for which the Company i3 vstablished arsi— *

(A) To provide any person carrying ou aay sctivity in any wy
involving or connected with the davelopmant astablishment operation
minterance control or expansion of Elactronic Funds Tranafer at Point
of Sale sehewmes with, and to procura tho provision ko any sush peyson
of, 211 ouch gooda, setvicaa, assistance and support as such patson miy
require or consider daslrvabla or convenlant or which the Company tmy
conslder raequired, desirable or convenlent dy or f{ox such persou,
including (without limitation) the provision of {a) offica acconodation
and premisas, {b) othar real proparty Tor whatuvar use thought £it and
whethaer frochold

°  Adopted by Spacial Resolution pacard on 12th Novembor, 1985

% The namo of the Company was changad f£rom Dikappa (Number 366)
Limiced to EFT=-POS Administratlion Limited pursuant to a Speclal
Ragolution dated 4th Novembor, 1385 and to 1lts prassnt name
pursuant to a Spacial Resolution dated 20th March, 1987




nd effects and (4) the services of employees,

or leasehold, 'c) office equipment a

staff, advisers, consultants, contractors oOr other persons;

ir this paragwaph (A) "Electronic Funds Transfer at Point of Sale scheme” meag

system, duvice or service {(whether existing, proposed or contemplated

#ny scheme,

and whether in operation or ke be put into operation or th
gwsten, device ox service the

P

-

s putting into operatict

1
K

of which is being considered and whether a schene,
use, proposed use or contemplated use of which iy limited to the United Kingdom =in

any part thersof or exbtonds O any othar pexh of the world)
(L) for comtunication between any twe or more personsjy or
(i) for the clesring, collection, paysent, transfer, traismission,
aigtributien or exchangs of monies, funds, payments, securities,

information or othor itans bstween any two or mors pargons; oOr

¢4il) for une in affecting or in connaction with tho affecting of any
pransiction batwean any IWo Or more parsonsy or

(v} for use whathur dirsctly or indixsctly by any poragen {a) carrying
any business or actlvity invelving or in any way connected with th§
provision of barnking, financial, advisory, practical or statisticaf
cayvices of any kind er (b) in which any person carrying on any suks
businass oy activity is interested, whothex as membay, partner,
investor, lundar or othazwiss howsoaver

(D) To caxrry on any other business which in tho opinion of the Directo
is capable of baing conveniently carried on im cennsctlon with or ag ancillaxy tj
any off tho businesses of the Company or is caleulated dizectly or indirectly to

enhanes the valua of or runder profitable any proparty of tha Company or to fur =

any of its objoets.

{c) To purchaaa, taka on leasa, axchange, hira ox othorwise acquixe,

options over and hold for any aptata oY intarast any real or personal propexty
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any rights or privileges which are in the opinion of the Directors necessary or

convenient for the purposes of the Company's business.

(D) Te manufacture, buy, sell, and generally deal in any plant, machinery,
rools, goods or things of apy description, which in the opinion of the Directors axe
capawle of being conveniently used or dealt with by the Company in connection with
any of its objects.

(E) To apply for, purchase or ctherwise acquire any designs, trade marks,
patents, licences, concessions and the like, conferxing an excluaive or
non-exglusive or limited right of user or any nocret or other information as to any
invention which in the opinion of the Directors is capable of being uped for any of
the purposes of the Company or tho acguisition of which is in the opinion of the .
Pirectors caleuwlatad diractly or indirectly to bonefit the Comwpany, and to use,
axercise, desvelop, grant licences in respect of, or okxherwige tuwn to account any

rights and informaticon so acguired.

o {F) To build, conasbruct, aract, wmaintain, alter, enlarge, pull down,
f remove or replace any buildings, works, plant and wachinery which in the opinion of
! the Directors are nacessary or conveniont-for the kusiness of the Company.

(G) ., To aoguire or undertaka the whole o any part of the business,
goodwill and asscts of Any person, £im or coupany carcying on or proposing to carry
W8 on any of tho businessas which the Company im authoripsd to carry on and in

! connection with any such acgquisition to undartake all or any of the liabllitles of
such porsen, fimm or company and to conduct or «arxy on any such businesg.

; {#) Po acquire an intorast in, amalgsmata with, or onter into partnership
jor into any.arxangeiant for sharing profits, or fox co-oparation or for mutvsl
ansistance with any porxson, firm or cowpany carrylng on or proposing to carry on any
business which the Company iz authorised bo carxy on, or for subsidlalng or

othexwise assisting any such perason, £ima ox gompany.

i (1) To premots, finance or assist any othor pexson, firm ox company for
Hilehe purpose of acquiring all or any part of the property rights or undertaking ox



se which in the

assuming the llabilities of the Company or for any othexr purpo

cpinion of the Directors is directly or indirectly calculated to benefit the

company .

dispose of, grant optis

(3 me sell, exchange, lease, let out on hire,
r otherwise deal with the whole or any part of the prope e

evexr, turn to account o©
such congideration as is expedient in

rights or undertaking of the Company for
opinion of the Directors.

() wo pall, liquidate, wind-up ox otherwiss denl with the whole or a
part of the business ox property of tho Comphny.

() To pay for any propsriy oFr rights scquired by £he Company, cithergy

with or without prafarred or dofarrod rights in respect of dtoi
or by any socurities which the Company hap
£ly in anothar, and ganerally on su:

cagn or shares,
or repayment of capltal ox othorwing,
powey to issue or pagely in ono moda and par
tarms as tho Diractors may datarming,

{1) 9o pecept paymwsnt for any propanty oF rights sold ox otherwise :
dlaposed of or dealt with or for any obligationa undaxtaken by the Company, ei -
in ecagh, by instalusnts or osthervwisa, o in sharss of any company with or wi -
daferred or prafervad righes in raspect of dividend or ropaymant of capital or
or by means of a mortgags or by debentuxes or debenture gtock of an ,

artly 4n anothex, and genorally on such teruyf
deal with or dispose of any consideratjp

L
(E

so rasalivad.

K
S

othoxrwisy,
company or partly in ona mods and p
the Directora may detsrmine and to hold,

() mo isaua, plass, undarwriva, Of guaranteo the subscription of, ol

concur or assist in the Lsauing or placing, undarwriting, or cuaranteaing the
gubscription of shares, notas, dabenturas, debenturs stouk, bonds, stocks and |8

goecurities of any company
ramuneration and otharwigs as tha Diractors may agred.

¥

at such times and upon such terms and conditiong as

B
a monoy upon such texms and on guch security as

(0) To borrow or xalns
articular by the issue oxg

in the opinion of the Diractozs be axpedlient and in p

4.
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posit of notes, debentures ox debenture stock (whether perpatual or not) and to

cure the repayment of any money horrowed, raised or owing ky mortgage, charge or

en upon the whole ox any part of the undertaking, property and assets of the

s nmpany, both present and future, including its uncalled capital.

(») To ptand surety for or to guarantee gupport ox secure the performance
all or any of the cbligations of any person, f#4rm or companmy whether by personal

Hovenant or by mortgage, charge oxr lien upon the whole or any part of the

, dertaking, property and assets of the Company, both present and future, including
W s uncalled capital or Ly both such methods; and, in perticular but without

X miting the generality of the foregoing, to guarantes, support or gecure whether by
; Aihraonal covenant ox by any such mortgage, charge or lien or by both such methods

:ﬁ;z{

i‘?‘“ pacrformance of all or any of the obligations (ineluding the repayment or payment
Lt the principal and premius of and intarast on any socurities) of any cowpany which
for the time being the Cowpany's holding company (as definad by Baction 736 of

e Companies Act 1985) or another subsidiary (as dofined by the said Section} of

(o)) To lend money or give crodit to such persons, firms ox companies and
guch terms as are in tho opinion of the Dirsctons expediont and to recelve monoy

deposit or lean from any porason, firm of coapany.

: {R) To invest and doal with tho moneys of the Company not immadiataely
\quired for the purposes of itp business in or upon such investmentz and securities
ncluding land of any tanure in any part of the world and sharen, stocks ox

: cu.ritien of any othor cowpany) and in puch mannar as is in the opinion of the

il rectors oxpodient and to dispose of or vaxy ony such investssats or sacuritices.

:
\
A0

3,

To entor into any arrangement with any governmant or othor authority,
suprenmae, munlcipal, local or otharwise, and to obtain from any nuch

(5)

ternational,
vernmont or authority any rights, concosuiona and priviloges which in the opinien

the Directors are conducive to the Compmrny's obincty exr any of thom.

To take all necegspary and proper steps in Rrliament of with nny

()
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the purpose of carrying out, extending or varying the objects and powexs of the

r altering its constitution; and to oppose any

Company, <
which are in the opinion of the Directors caleuiated directly or indirectly to

prejudice the Company's interests.

(u) 7o grant pensions, allowances, gratuities and bonuses to the officeM

oyees or ex-employees of Liwr

.w“' pae
r of the predecessor(
1, £

ey

ex=officers (including Directors and ex-Directors), empl

ubsidiary, allied or associated company ©

Company or ¢f any @
a8, dependants or connections of sucly

pusiness of all or any of them or the famili
make payments towards ingurance 2nd to ostablis
agsociations, institutions, clubs, funds,
ted to benefit such "

persong, and to 71 Or Support or a

in the astablishment and support of
and schemes which are in the opinion of the Directoxs calcula

persons.

&yuptn the undertaking whereof is

W) 2o undartaks and axecute any
and oither gratuitously or otherwise. &

depirable in the opinion of the Diractors,

(W) To subscribe or guarantee uonsy for .naritable, benevolent or
political objects or for any exhibition or for any wsofal obisct of 2 public oxr

general natura.

(%) To vemunsrate in guch manner as is expedient in the opinion of theldy

Diractors any parson, fimm or company randaring sexvices to the Company or in orf

about its formation or promotion.

(¥) To draw, make, aceept, endorse, discount, negotiate, execute and

promdssoxy neves, billa of axchange, bills of laddng, gerdp, warrants and other

vransforable or negotlabla instxuments.

(%) To procura the Company ko be registered in any country o place

outside 'Q:au.t Britain.

{BA) To digtributa among tho Memboxs 4in apwacie any property

or any proccsds of sale or dispealtion of any property of the Company, and fox ~ ]

purposa to distinguish and saparats capital from proflits, but 5o that no

6.
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iatribution amounting to a reduction of capital shall be made except witn the
anction (if any) for the time being reguired by law.

(BB) To do all or any of the things authorised by this Clause in any part

(ce) To do all such other things as in the opinion of the Directors are

(DD} To pay all costs, charges and expenses incurred or gugtained in or
Ihout the promotion and establishmont of tha Company, oxr which shall in the opinion
1€ the Directors bo in the nature of preliminary expenses including therein the cost

at the objects ppecifiod in each of tho subeclauses of this Clause shall be
garded as independant objacts and acecordingly shall in no wise be Lindtoed o
ihotricted (excopt whore othorwlse axpressed therein) by xofarence to or inference
R:om the herme of any other subeclausa or the name of the Company but may be carriad
t in as full and awpls a mannoer and construad in as wido senso as if oach defined
Rhe objects of a soparate and distinct company, and that where there are xeforences

R 55\ % £his Clause to mathors of opinlon such mattars are to be determined by the sole
NRREDRIY, T

%{?.S.ea "?g; rector ox by the Diractoxs or by any parson to whom any such powor of deciaion has
iy ‘. ‘ by the mola Diractor or tha Directors in accordance with the Articles

of tha Company.




5. The shaye capital of the Company is £10,000 divided into 10,000 shaxes of £1

each. ?

6. The shares in the original or any increased capital of the Company may be iss
er special rights or cuch restrictions, wheth

with such preferxred, deferred or oth
ge as the Company may

sdend, voting, rerurn of capltal or otherwi

in regard to 4iv
sions of Section 127 of the

frem time to time determine. Subject to the provi
{leqes attached to any of the shares of th

Companies Act 1985, the rights and priv
ceordance with the

abrogated ox dealt with in a

Company may be modified, varied,
1es of Asgociation.

provisions for the time being of the Company's Artic

# The share capital of the Company wag increased frem £100 To £10,000 by &

fesolution dated 12th tovenber, 1985.
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ms AND ADDRESSES taken by each
fiif SUBSCRIBERS Subseriber (in

wordg)

and on behalf of MITHRAS LIMLITED ONE
bse registered office is at Royex
hsa, Aldermanbury Square, London,

T.G. WOODBURN

it and on behatd of MITHRAS (NCMINEES) ONE .
WXTTED whooe registored office is

y

%'“‘noyex House, Aldermanbury Sguare, .
don, EC2V TLD.

ED T.G. WOODBURN

ector and duly auchoriged signtory

D the 17th day of September, 1985 .
o6s Lo the abova Slgnaturesi-
TORNNOU

# House nforesaid
citor's hrticled Clark
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A COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

~-of -

EftPos UK LIMITED

Adopted with effect from 1 June 1989 by Special Resolution
passed on 19 May 1939

Company Number 1952127

1. THE COMPANY

"The Company is a private company Jimited by shares.

2. THESE ARTICLES

The provisions of these Asticles con-titute the regulazions of *he Company to the
exclusion of all other regulations prescribed under any statute conceming companies
which might otherwise apply to the Company.

3. INTERPRETATION

3,1  Inthese Articles unlass the context otherwise requires: ,

(z) the "1985 Act” means the Companies Act 1985;
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(b) "the Association” means the body known at the date of the incorporation
of the Company as the Association for Payment Clearing Services and inciudes

reference to any successor to such body;

(c) "these Articles" means these Asticles of Association in their present form
: P

or as from time to time altered;

(@) the "Board" means the Board of Directors of the: Company or the
Directors present at 8 meeting of Directors at which a quorum is present;

(¢) "clearing” m=ans any system, device or gservice operated by the Company
for the clearing, collection, payment, transfer, trensmission, distribution or exchange of
moneys, funds, payments, securities, information or other items between any two or

More Persons;

(f) "clearing transaction” means a clearing, collection, payment, transfer,
transmission, distribution or exchange transaction effected through a clearing;

() Subject to Article 3.4 below, "elearing volume" means the number of
clearing transactions effected through the clearings operated by the Cornpany and any
Member’s clearing volume at any time shall be determined by reference to the then
most recent quarterly (or other) records maintained pursuant to Asticle 17.5; for this
purpose a person shall be taken to have effected a clearing transaction through a
clearing whether such person introduced such transaction into the clearing or was a

recipient out of the clearing;

(h) the "Companies Acts” means every siatute from time to time in force
conceming companies ingofar s the same gpplies to the Company,;

(i) "debenture" and "debenture holder” shall include debenture stock and
debenture stockholder respectively;

() “dividend" includes bonus;

(k) "Member' means, subject to the provisions of these Articles regarding
termination of Membership, any person registered in the Register as the holder of shares
in the Company and "Membership” shall be construed accordingly;

0
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() “member of the Association" means any person who is for the time being
2 member of the Association ard who has been designated by the Association, by notice
in writing to the Company, as being 2 member of the Association in relation to the
clearings of the Company, such designation not having been withdrawn by any further
such notice in writing, and "membership of the Association” shall be construed
accordingly; for the avoidance of doubt, "member of the Association” does not include
an Associate Member of the Association;

(m) “paid vp" means paid up or credited as paid up;

(n) “person" includes any person, firm, company, corporation, unincorporated
association or other association of persons or any two or more of the foregoing;

(0) the "Register” means the register of members of the Company;
(p) the "Seal" means the common seal of the Company;

(q) the "Sccratary” includes & temporary or assistant Seeretary and any person
appoinied by the Board to perform any of the duties of the Secretary,

(r) the "United Kingdom" means Great Britain and Northem Ireland;

(s) for the purposes of these Articles, Members are members of the same
"corporate group" where one is the holding company of the other or where cach of them
has the same holding company;

()  references to writing shall be deemed to inclnde typewriting, printing,
lithograph, photography and other modes of sepresenting or reproducing words in a
legible form;

(u) any words or expressions defined in the Companies Acts in force at the
date when these Adticles or any part thereof are adopted shall bear the same meaning in
these Articles or such part (as the case may be); and

(v) where for any putpose un ordinary resolution of the Company is required,
a special or extraordinary resolution shall also be effective,

MG DI | - M1 AT
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32  These Articles are divided into paragraphs numbered consecutively and such
paragraphs are, whete appropriate, divided into sub-paragraphs numbered
consecutively. A reference to a numbered Adticle is a reference to the relevant
pasagraph of these Articles and a reference to & numbered sub-paragraph of an Article is

a reference to the relevant sub-paragraph of the relevant Atticle.

33  The headings to Articles, the division of these Articles into Parts and the
headings to Parts in these Articles are for ease of reference only and shall not affect the

construction of these Articles.
34  Until otherwise determined by Resolution of the Board:

(a) A Memberwho was a Member on 1 June 1989 shall be deemed to be
maintaining facilities enabling every other Member to effect clearing
transactions with such (first) Member whether or not he ig in fact maintaining

such facilities;

(b)  until such Member shall be cettified by the Secretary as having in fact
been effecting clearing transactions through a clearing operated by the Company

for one full year

(i)  the "clearing volume” of that Member shall be such figure as
equals the proportion of the clearing volume of that Member (determined
in sccordance with (i) below) multiplied by the total number of clearing
transactions effected through the clearings operated by the Company
determined by reference to the snost recent quarterly (or other) records

mauintained by the Company.

(i)  for the purpose of Asticle 17, the proportion of the clearing volume
of that Member to the total clearing volume of the Company shall be
deemed to be equal to the proportionate liability of that Member (pursuant
{0 Article 8 and to any Resolution of the Board whether passed before or
after the adoption of these Axticles) to contribute to the costs of the

Company; and
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(iii) for the purpose of Axticle 35.4 that Member shall be deemed to have
a clearing volume which excezds 10% of the total clearing volume of the
Company if it is liable (pursuant to Asticle 8 and to eny Resolution of the
Board whether passed before or after the adoption of these Articies) to
contribute more than 10% of the costs incurred by the Company.

4, SHARE CAPITAL

The authorised shase capital of the Company is £10,000 divided into 10,000

shares of one pounc. cach.

3. REGISTERED OFFICE

The registered office shall be at such place in England or ‘Wales as the Board
shall from time to time sppoint.

PART 2.: MEMBERSHIP

6. MEMBERS

6.1  No person shall be entitled to be orto remain a Member unless such person is a
member of the Association.

62  The Company shall admit to Membership in the manner provided for by Article
19 any person who is and remains a member of the Association in relation to the
clearings of the Company and who mekes application to the Company for Membership.
The Company may entertain the application for Membership of a person who has made
application to the Association for membership of the Assoclation in relation to the
clearings of the Company provided that such person shall not be admitted to
Membership prior to its admission to membership of the Assoclation.

63 The Board shall from time to time recommend to the Association minimum
conditions a5 to the technical and operational requiremzents and standards which the
Board considers should be satisfied by any person in order for such person to be eligible

for membership of the Association.

R T R S BN

thoni
St Fe 1S



6.4 Notwithstanding the provisions of Asticle 6.3, the eligibility of any person for
membership of the Association shall be determinable by the Association at its

discretion.

65 The Governor and Company of the Bank of England chall be entitled to
Membership as of right and its entitlement to shares in the Company shall be
determined in accordance with Article 17.

7. MEMBERS' CLEARING TRANSACTIONS

7.1  Every Member shall at all times maintain facilities enabling every other
Mesmber to effect clearing trannactions with such (first) Member in #ach clearing for the
time being operated by the Comnpany save that the Board may, with a view to
facilitating the entry into Membership of a new ‘Member and pending the establishment
by the new Member of such facility, agree to arrangements with such new Member
whereby for a specificd period such new Member shall niot, to the extent agreed by the

N U.‘\:::
LR | . \
g"”"‘gl}h’ Board, be required to comply with this Asticle 7.1,
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72  The Company shall cnsure that 2t no time does any person who is nota Member
effect a clearing transaction in any clearing for the time being operated by the Company
other than through a Member under agency or other arrangements with such Member
whereby the Member agrees to effect clearing transactions for such person in such

clearing.

43 The Board may from time to time estublish regulations for the conduct of
clearing transactions in any cleasing for {he time being operated by the Company and E
cach Member shall ensure that clearing transactlons effected by it in such clearing are

effected in accordance with such regulations,

8. CHARGES

The Board may from time to time require the Members to contribute, inthe
amounts and in the menner determined by the Board to be equitable between the
Members, towards the payment and discharge of the costs and liebilities incurred by the

Company.




SHARE RIGHTS

9,1  Without prejudice to any special rights previonsly conferred on the holders of
any existing shares or class of shares in the Company, any share in the Company may
be issued with such preferred, deferred or other special rights or such restrictions,
whether in regerd to dividend, voting, return of capital or otherwise as the Company
may by special resolution determine.

9.2  Subject to the Companies Acts, any sharcs may, swith the sanction of a speeial
resolution, be issued on the terms that they are, or at the option of the Company are
Jiable, 10 be redeemed on such terms and in such manner 25 the Company may by such

of any other special rasolution detexmine.

93  The Company shall comply with Section 128 of the 1985 Act (Registration of
particulars of special rights) whenever required to do so under that Section following an

allotment of shares with unpublished rights.

10. MODIFICATION OF RIGHTS

10.1  Subject to the Compsnies Acts, all or any of the special rights for the time being
attached to any class of shares for the time being issued may from time to time (whether
or not the Company is being wound vp) be varied with the written consent of the
holders of not less than three-fousths In nominal value of the issucd shares of that class
or with the sanction of an extrmordinary resolution passed at 2 separate general meeting
of the holders of the shares of the class, To any such separate general mecting, all the
provisions of these Asticles 15 to general meetings of the Company shall apply, but so

that

(@) the necessary quorum shall be two or more pessons present in person or by
proxy helding not less than three-quarters in nominal value of the issued shares of the

class,




(b) every holder of shares of the class shall be entitled on a poll to one V3!
%ot every such share held by him, and

(c) any holder of shares of the class present in person or by proxy may

demand a poll.

-

10.2 The special rights conferred upon the holders of any shares or class of shares in
the Company shall be deemed, unless otherwise expressly provided in the rights
attaching to or the terms of issue of such shares, not to be altered by the creation or

issue of further shares ranking puri passu therewith.

11. SHARES

11.1 Mo person shall be entitled to hold any shares in the Company except persons
entitied to hold Membership as provided by Article 6,

112  Unless the Company directs otherwise by ordinary resolution, the unissued
shares of the Cosnpany shall be at the disposal of the Board, and, subject to the
provisions of tie Compuanies Act and these Asticles, the Board may offer, aliot, grant
options over or otherwise dispose of them to such persons (subject to Asti-¢ 11.1) at
such time and on such terms as the Board thinks proper but so that no shares shall be
issued at a discount, In particular the Board is, subject to Article 11,4, generally and
unconditionally authorised to exercise all or any of the powess of the Company to allot
relevant securities within the meaning of Section 80 of the 1985 Act up to a maximum
amount (measured by reference to the nomiral amount of the shares concerned) of
£10,000 and such suthority (unless previously revoked or renewed) shall expire five
years after the date of Incotporation of the Company but shail allow ths Board so to
aliot relevant seeurities after the expiry of such authority pursuant to an offer or
pgreement made by the Company before such expiry.

11,3  Subject as provided by Section 162 of the 1985 Act, the Company may purchase
any of its own shares (including any redeernable sheres) and make a payment n respect
of the redemption or purchase of any of its own shares otherwise than out of
distributable profits of the Company or the proceeds of a fresh issue of shares.

114 The Directors shall not allot any nhures in the Company or grant any right to
subscribe for or to convert any seeurity into shares in the Company in contravention of

Section 80 of the 1985 Act,




11.5 The provisions of Section 89(1) and sub-sections (1) to (5) of Section 90 of the
1985 Act are hereby excluded pursuant to Section 91 of the 1985 Act and accordingly
so long as the Company remains a private company the pre-cxemption rights otherwise
conferred by the said Section 89(1) upon existing shareholders in relation to the
allotment of equity securities for cash do not apply.

11.6 TheCr vany may in connection with the issue of any shares exercise all
powers of p ir - commission and brokerage conferred or permitted by the Companies

Acts,

11.7 Except as ordered by a Court of competent jurisdiction or as required by law or
as expressly permitted by these Axticles, no Member shall sell, transfer, assign or
otherwise part with any interest (whether legal or equitable) in all or any shares in the
Company held by such Member and no person shall be recognised by the Company as
holding any share upon any trust and the Company shall riot be bound by or be required
in any way to recognise (even when having notice thereof) any equitable, contingent,
future or partial intexest in any share or any interest, in gny fractional part of a share or
(except only as otherwise provided by these Axticles or by law) any other rights in
sespect of any share except an absolute right to the entirety thereof in the registered

holder.

12. CERTIFICATES

12.1  Ess:y person whose name Is entersd a3 a holder of any share in the Register
shall be entitled, without charge to receive within two months after allotmeat or
lodgment of the transfer to him of the shares in respect of which he I3 g0 registered (or
within such other period as the terms of issue shall provide) one certificate for all such
shares of any one class or severnl certificates cach for one oy more of such shares of
such class: Provided always that the Company shall not be bound to issue more than
one certificate in respect of a share held jointly by several pessons and delivery thereof
1o one of several joint holdexs shall be sufficient delivery to all, A Meinber who has
sold or transferred pass of the shares comprised in his holding shall be entitled to a
certificate for the balance without charge, Delivery of n certificate to the agent acting in
segard to the purchase, sale or tronsfer of shaxes to wham it relates shall be sufficient
delivery to the purchaser, transferce or, s the case may be, the Member,
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12.2  If a share certificate is defaced, wom out, lost or destroved it may be replaced
without fee but on such terms (if any) as to evidence ans indetanity and to payment of
the costs and out-of-pocket expenses of the Cormpany of investigating such evidence
and preparing such indemnity as the Board may think fit and, in case of defacement, on

delivery of the old certificate to the Company.

12.3  Every certificate for shares or debes.ures of representing any other form of

security (other than letters of allotment, scrip certificates and other like documents)
shall, except to the extent that the terms and conditions for the time being relating
thereto otherwise provide, be issued under the Seal of the Company.

13, LIEN

13.1 ‘The Company shall have a first and paramount lien and charge on every share
(not being a fully paid share) for all moneys, whether presently payable or not, called or
payable at a date fixed by or in accordance with the terms of issue of such share in
respect of such share; and the Company shll also have a first gnd paramotnt lisn and
charge on every share (other than a fully paidl share) standing registered in the nanie of a
Member (whether singly or jointly with any other person or persons) for all the debts
and liabilities of such Member or his estate owing to the Company, whether the same
shall have been incurred before or after notice to the Company of any interest of any
person othes than such Member, and whether such debt is presentty payable or such
Hability has actually arisen or not, and notwithstanding that the same are joint debts or
Liabilities of such Member or his estate aad any other pesson, whether a Member or not.
The Company’s licn and charge, if any, on a shiare shall extend to all dividends payable
thereon. The Board muy at any time either generally or in any particular case waive any
lien or charge that has arisen, or declare any shate to be wholly or in part exempt from

the provisions of this Asticle.

132 Subject to Article 11.1, the Company may scll in such menner as the Board
determines any shares on which the Company has a licn if & sum in respect of which the
lien exists Is presently payable and is not paid within fourteen clear days after notice
has been given to the holder of the share or to the person entitled to it in consequence of
the death, bankruptey, winding up or insolvent; uf the holder demanding payment and
stating that if the notice is not complicd with the shares may be sold.
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3.3 To give effect to a sale the Board may authorise some person to execute an
instrument of transfer of the shares sold to, or in accordance with the directions of, the
purchaser. The title of the transferee to the shares shall not be affected by any
irregulatity in, or invalidity of the proceedings in referencs to, the gale.

13.4 The net proceeds of the sale, after payment of the costs, shall be applizd in
payment of so much of the sum for which the lien exists as is presently payable, and any
residue shall (upon surrender to the Company for cancellation of the centificats for the
shares sold and subject to a like lien for any moneys not presently payable as existed
upon the shares before the sale) be paid to the person entitled to the shares at the date

of the sale.

14, CALLS ON SHARES

14.]1 The Board may from time to time make calls upon the Membets in respect of
any moneys unpaid on their shares {whether on ascgun of the nominal amount of the
shares or by way of premium) and not by the tesrns of insen thereof made payable at the
date fixed by or in accordance with such terms of issue, and each Member shall (subject
to the Company serving upon him at least founecn days’ notlce specitying the time or
times and place of payment) pay to tie Company at the time ox times and piace so
specified the amount called on his shares. A call may be revoked or postponed a3 the
Board may detemmine.

142 A call mey be required to be paid by mstalments and shall be deemed to have
been made &t the time when the resoiution of the Board nuthorising the call was passed.

3

143  The Joint hoidsrs of a share shall be jointly und eeverally luble to pay sll calls in

xespect therzof,

144  1f a sum called in respect of a share or an instalment thereof shall not be paid
before or on the day appointed for payment thexeof, the person from whom the sum is
due shail pay interest on the sum from the day appointed for payment thereof to the date
of actual pay ment at suck rate, not exceading 15 per cent per annum, os the Board may
determine, but the Board shall be at liberty to waive payment of such interest wholly or

in part.
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14.5 Any sum which, by the terms of issue of a shiare, becemas payable on allotment
or at any date fixed by orin accordance with such terms of issu® shail for all the
purposes of these Articles be deemned to be a call duly made and payable on the date on
which, by the terms of issue, the same becomes payuble and, in case of non-payment, ali
the relevant provisions of these Articles asto payment. of interest and expenses,
forfeiture or otherwise shall apply as if such sum has beceme payable by virtue of a call

duly made and notified.

14.6 The Board may, on the issue of shares, differentiare batween the allottees ox
holders as to the amount of calls to be paid and the tixses of payment.

15. FORFEITURE

t has become due and payable the Board may give
{ourteen clear days’ notice requiring
which may have accrued. The
all state that if the

pde will be

15.1 If a call remains unpaid after i
to the person from whom it is due not less than
at of the amount unpaid together with any interest
the place where payment is to be made and sh:
with the shares in respect of which the call wasm

payme
notice shail name
notice is not complied
liable to be forfeited.

152 1f the notice is not complied with any shar in respect of which it was given

may, before the payment requiced by the notice has been made, be forfeited by 2
resolution of the Board end the forfeiture shall include all divirdends or other moneys

payuble in respect of the forfeited shares and not paid before the forfeiture.

153 Subject to the provisions of the Companics Acts and these Anticles (in

without limitation, Asticle 11.1), a forfeited share may be sold, re-allotted or
otherwise disposed of on such terms and in such manner as the Board may Jetermine
either to the person who was before the forfeitare the holder or to any other person and
re-aliotment or other disposition, the forfeiture may be

Where for the purposes of its disposal a
may authorise some person

particular,

at any time before sale,
cancelled on such terms as the Board thinks fit.
forfeited share Is to be trenaferred to any persos the Board

{0 exscute an instrument of trensfer of the share to that person.




154 A person any of whose shares have been forfeited shall cease to be a Member in
und shall surrender to the Company for cancellation the certificate for
¢ to the Company for all moneys which at the
e Company in respect of those
rnoneys before the

respect of them
the shares forfeited but shall remain liabl
date of forfeiiure were presently payable by him to th
shares with interest at the rate at which interest was payable on those
as so paysble, at the appropriate rate {as defined in the
until payment but the Board may waive
allowance for the value of
ir disposat.

forfaiture or, if no interest w
Companies Acts) from the date of forfeiture

paymem wholly or in part or enforce payment without any
the shares at the time of forfeiture or for any consideration received on the

{5.5 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

g to be entitled to the share and the declaration ghall (subject
to the exccution of an instrument of transfer if necessary) constitute a good title to the
share and the person to whom the shate is disposed of shall not be bound to see to the

e consideration, if any, nor shall his title to the share be affected by any
procecdings in reference to the forfeiture or disposal

against all persons claimin

application of th
iregularity in or invalidity of the
of the share.

PARTA.: TRANSFER OF SHARES

16. MODE OF TRANSFER OF SHARES

16.1 The instrament of transfer of o share may be in any usual form or in any other

form which the Board may approve and shail be executed by or or: behalf of the

transferor and, unless the share is fully paid, by oron behalf of the transferee.

162 Subject to Article 16.3 the Bonrd ghall refuse to register the transfer of 4 share
which is not transferred in accordance with Axticle 17 and may refuse to register the
transfer of a share on which the Company has a lien anc may also sefuse to register a

transfer unless -
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(a) itislodged at the Registered Office or at such other place as the Board
may appoint and is sccompanied by the certificate for the shares to which it relates and
such other evidence as the Bocrd may reasonably require to show the right of the

transferor to make the trensfer;

(b) it is in respect of only one class of shares; and

(c) it is in favour of not more than four transferees.

16.3 The Board shall not refuse to register any transfer of shares made pursuant to

Article 17 provided that the provisions of paragraphs (a) to (c) of Article 16.2 are
satisfied in relation to such transfer. The Board shall refuse to register a transfer where
the transferee is not, or is not entitled to be, 2 Member, unless the transferee isa

nominee to which a transfer is made pursuant to Article 18.1.

16.4 Ifthe Board refuses o register a transfer of a sliare, it shall within two moriths
after the date on which the transfer was lodged with the Company send to the transferee

notice of the refusal,

16.5 '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 day i: any year)

as the Board may determine,

16.6 MNo fec shall be charged for the regisiration of any instrament of transfer or other
document relating to or affecting the title to any share.

16,7 'The Company shall be entitled to rotain any instrument of transfer which is
registered, but any instrument of transfer which the Board refuses to register shall be
returned to the pexson lodging it when notice of the refusal is given.

17,  TRANSFER OF SHARES

17.1 ‘Transfers of shares in the Company chall take place only in the following

circumstances:

{1) where any person not already a Member seeks and becomes cntitled to .
Membership; ‘
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(2) in order to give effect to an adjustment provided for by Adtticle 17.4;

(3) uponany Member ceasing to be or to be entitled to be a Member,
including as a result of its retiring from Membership; end

(4) where the transfer has been previously approved by the Board.

17.2 The proportions in which the shares are held amongst the Members shall be
determined by reference to the proportions of the clearing volumes (determined as
provided in Articles 3.4 and 17.3) of the Members in accordance with Articles 17.3 to
17.10 below. :

173 by the date which is six months prior to the end of any financial year of the
Company there has been no adjustment made within that financial year to the
shareholdings of the Members and nto such adjustment was made in the preceding
financial year, then the Board may, if it thinks appropriate, notify the Members that an
adjustment of their sharcholdings shull be made on the first day of the next {financial
year of the Company unless an adjustment is made during the remainder of such current
financial year; in determining whether en adiustment 1o sharcholdings has been made
the Board shall disregard any adjustment which is the allotment or transfer of a single
share pursuant to Asticle 17.6.

174  On the first day of the financial year folowing shat in which a notice is issued
by the Board pursuam to Asticle 17,3, tho Members shald (unless since the date of such
notice there has already been effccted an adjustment to the shareholdings of the
Members) adjust their respective ghareholdings so as to result s their sharcholdings as
adjusted reflecting the proportions bome by thzix respective clearing vojumes duriag the
sinancial year ended on the previous day to the aggregate clenting volumes during such
financial year.

17.5 'The Board shall cause racords to be kept by refereice to quarters (or, if so
approved by the Board, any Iesser periods) in the financial year of the Company of the
clearing volumes of the Membexs und gt pyy tiiie the clearing volume of 2 Member
during any period shall be determined by reference to such records. No such records
shall be accepted until approved by the Board, Where pny clearing volumes require to
be determined for future periods or for 8 period for which no or no sdequate records are
avallable then the clearing volumes of the Members for such period shall be treated as
being those: determined by the Donrd on such basis (inclyiting en estimated basis) as
may to it seem repsonable.




17.6 Upon the admission to Membership of any new Member, the Board shall
arrange for the issue to that Member of one share in the Company at nominal value or
alternatively; for the transfer at nominal value of one share from an existing Member.

177 Followis> the admission of a new Member under Article 17.6, the Board may, if
it thinks it appropriate, issue a Notice pursuanf to Atticle 17.3 whether or not any
adjustment has been made within either the current of the previous {inancial year.

17.8  Any adjustinent of shaes prescribed oy Article 17.4 shall be effected sit¥ier by
an aliotment of new shares in the Company at par of (if 50 required by the Board) by
transfers of shares between existing Members of the Company. Where any wansfer of
shares takes place pursuant to Aricle 17 4 the nuraber of shares transferred, the
transferor and the transferee shall be determined by the Board but so that

(1) the Board shall require only auch transfers of shares as ase necessary 10
give effect to Article 177 25 the case may be

()  such transfer shall take place ata price determined by the Board; and

(3) the minimum sharcholding permitied to » Member shall be such number
of shares as represents 0.5% (or such lesser pereentage a5 the Board may
Jotersing) of the aggregate clearing volumes of the Members.

17.9 “Where a2 change in the Members sezults from thc substitution as Member for one
company in a corporate group of any other company in the same corporaie gioup as a
result of 1 reorganisition within such corporate group, ghen, unless the Board otherwise
requires, no adjustment of shares between the Membezs as a whole shall be required
upon the entry into Membership of the new Member and a transfer of shares between
the depasting Member end the new ‘Member shall be sufficient: Provided that the
proposed new Member shall not be eligible for Membership unless it will on the date it
becomes & Member be a member of the Association. The price at which any such
trunsfer betweeh companies in the same corporate group as a result of a reorganisation
is effected sholl be determined by such comp anies and not by the Board,



pursuant to Article 17 the Board

17.10 To give effect to any transfer of shares required
shares on behalf of

may authorise some person to execute an instrument of transfer of
any Member which does not effect transfer as required.

18. TERMINATION OF MEMBERSHIP

18.1 Upon the termination of the Membership of any Member the Board shall make
an'angemcnté for either the repurchase by the Company of the gshares held by that
Member or for an adjustment as between the Members (including the departing
Member) in the same manner mutatis mutandis as provided by Atticle 174, on the basis
that the volume of the depasting Member is nil; and

(1) pending determination of the appropriate arrangements or the adjustment
required the Board may require that the whole or any part of the departing
Member's sharcholding in the Company be transferred to a nominee designated

by the Board.

(2) the price payable on any repurchase by the Company or any transfer under
this Article shall be equal to the nominal value of the shares owned by the

departing Member, and

(3) the Board shall be entitled to require sny Member or nominee who is,
under such share transfer arangements, to pay sny sums {0 the departing
Member to pay such {or such part of) such surps as the Board may determine to
the Company on account of or in discharge of any moneys payable or to becon,”
payable by the depasting Member to the Cor —ny, including moneys payable or
to become paysble by way of contributjon towards any costs or linbilities

incurred by the Company.

18.2 Notwithstanding the termination of a Member's Membership, such Member
chall remain liable to make contributions to the Company in accordance with Article 8
in respect of the period during which such Membet 'was a sharcholder in the Company.

18.3 'The death or dissi lution of or banksuptey, receivership or oihir insolvency ofa
Member shall terminate such Memtxr's Membership,




18.4 In the event that a Member ceases to be entitled tc remain a Member as a res+it
of the application of Axticle 6.1 such Member’s Membership shall thereupon terminate.

18.5 Upon the termination of a person’s Membership, its rights as a Member,
including without limitation any right to exercise any vote in respect of any share in the
Company held by such person and any right to appoint a Director pursuant to Article 29,
ghall also terminate, notwithstanding that such person may remain registered 2s a

Member in the Register.

PART S : CAPITAL OF THE COMPANY.

19. INCREASE OF CAPITAL

19.1 ‘The Company in general meeting may from time to time by special resolution
increase its capital by such sum to be divided into shares of such amounts and with
such rights and privileges annexed thereto as the resolution shall prescribe.

19.2 The Company may, by the resolution incrensing its capital, direct that the new
shares or any of them shall be offered in the first instance sither at par or at a premium
o1 (subject to the provisions of the Companics Acts) at a discount to all the holders for
the time being of shares of any class or classes in proportion to the number of such
ghares held by them respectively or may (subject to the provisions of the Companies
Acts) make any other provisions as to the issue of the new shares.

103 'The new shares shall be subject to all the provisions of these Articles with
reference to the payment of calls, fien, transfer, transmission, forfeiture and otherwise.

20, ALTERATIONS OF CAPITAL
20.1 The Company may from time to time by ordinary resolution:-

(&) consolidate and divide all or say of its share capital into shares of larger
amount than its existing shares;
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(b) sub-divide its existing shares or any of them into shares of smaller amount
than is fixed by the Memorandum of Association (subject, nevertheless, to the
Companies Acts) and so that where the resolution whereby any share is sub-divided is
passed as a special resolution, such resolution may determine that as between the

holders of the shares resulting fror the sub-division one or more of the shares may have
or may have such qualified or deferred

th, the other or others as the

any such preferred or other special rights over,
rights or be subject to any such restrictions as compared wi
Company has power to attach to unissued or new shares;

(c) cance} any shares which 2t 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
authorised share capital by the amount of the shares 50 cancelied.

20.2 The Company may by special resolution, subject to any confirmation or consent
required by law, reduce its share capital, any capital redemption rescrve Or any share

premium account in any manner.

203 Where any difficulty arises in regard to any consolidation and division under
paragraph. (2} of Anticle 20.4, the Board may settle the same oy it thinks expedient and

in particular may issue fractional certificates or arrange for the sale of the shares
representing fractions, subject to Article 11.3, and the distribution of the net proceeds of
sale in due proportion amongst the Members who would have been entitled to the
fractions, and for this purpose the Board may suthorise some person to transfer the
shares representing fractions to the purchaser thereof, who sholl not be bound to see to
the application of the purchase money nor ghall fiis §itle to the shares be affected by any

itregularity or invalidity in the proceedings in reference to the sdle.

PART.S s OENURALMEETINGS

21, GENERAL MEETINGS

91.1 The Board shall in cach year convene and the Company shall hold a general
mmeeting ns its annua) general meeting in accordance with the requirements of the
Companies Acts at such time and place as the Board shall appoint.
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21.2  Any general meeting of the Company other than an annual general meeting shall
be called an extraordinary general meeting.

213 The Board may, whenever it thinks fit, convene an extraordinary general
meeting and extraordinary general meetings shall also be convened on such requisition,
or in default may be convened by such rcquisitioxiists, as provided by Section 368 of the

1985 Act. If at any time there are not within the United Kingdom sufficient Directors
any Director or any two memberss of the Company

capable of acting to form a quomm,
may cenvene an extroordinary general meeting in the same manner, a3 nearly as

possible, as that in which meetings may be convened by the Board.

214 The time and place of any meeting shall be determined by the cunverers of the

meeting.

22, NOTICE OF GENERAL MEETINGS

221 (1) Anaonnual genersl meeting and a meeting ealled for the passing of n
speeiel resolution shall be calied by not 1ess than twenty-oze days® notice in writing.
Any other meeting of the Compumny shall be called by not less than fourteen Szys’

written notice.

(2) ‘The perod of notics shail be exclusive of it v on whieds e stoties 2
served or deemed 1o be served ind of the day for which 3 Jo sven andthe aotice siall
gpecify the place, day and tlne of meeting and, in the e t special fpiness, the
general nature of that business.

(3) 'The notice vonvening an annual general meeting shall specify the meeting
as such, and the notice convening a meeting to pass o special or extraordinary resolution
shall specify the intention to propose the resolution as a special or, as the case may be,

an extraordinary resolution,

(4) Notice of every genesnl meeting shall be given jn manner herein
mentioned to nll Members other than such as, under the provisions of these Articles ox
the terms of issue of the shares they hold, are not entitied to receive such notices from
the Company, and also to eech of the Directors, the Association, the Chief Executive of

the Company and the Chief Executive of the Association.



(5) In every notice convening a Meeting, there shall appear with reasonable
prominence a statement that a Member entitled to attend and vote is entitied to appoint
one or more proxies to attend and, on a poli, to vote instead of him and that a proxy
need not be a Member. )

Provided that a meeting of the Company shall, notwithstanding that it is called
by shorter notice than that specified in this Article, be deemed to have been duly called
if it is so agreed:-

(2) inthe case of a meeting called as an annual general meeting, by all the
Members entitled to attend and vote thereat; and

(b) in the case of any other mecting, by a majority in number of the Members
having a right to attend and vote a1 the meeting, being n majority together
holding not less than 90 per cent in nominal value of the shares giving that right.

923  ‘The ascidental omission to give notice of 3 meeting or (in cases whese
srutrumns of proxy are sent out with the notice) the accidental omission to send an
instzumimt of proxy to, or the non-receipt of notice of & meeting or such instrument of
pruxy by, any Member entitled to receive such notice shall not invalidate the

proceed vigs of that meeting,

293 “ihe swnlssion to give notice of n meeting (for whatever reason) to any of the
Directors, tat Assoclation, the Chief Pxeeutive of the Company or the Chicf Executive
of the Assaciation shall ot tnvalidate the proceedings of that meeting,

23,  PROCEEDINGS AT GENERAL MEETING

3.1 All busioess to bo transasted st an exteaordinary general meeting and all
bruginess to be cransacted at an annual penesnl other than its ordinary business shall be
Seorn Aspecial business. No by pinest raay be transacied ot an extraordinary general
wisdag, 'ad np business other tian nrdiczsy busingss may be transacted ot an annuel
genesal meeting, unless dve notice of sith Hosiness has been given.
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93,2 'The ordinary business of an annual general meeting shall be:-

(a) the declaration and sanctioning of dividends;

(b) the consideration and adoption of the account and balance sheet and the

reports of the Directors and Auditors and other documents required to be annexed to the

gceounts; and

(¢) the fixing, or the determining of the method of the fixing, of the
remuneration of the Directors and of the Auditors.

23.3 No business, other than the appointment of 2 chairman, shall be transacted at any
general meeting unless 4 quorum is present when the meeting proceeds to business.
Save as otherwise provided by these Articles, at any general meeting two or more
Members present in person or by proxy and entitled to notice of and to attend and vote
at such meeting shall be a quorum for all purposes. A corporation being a Member shall
be deemed for the purpose of these Articles to be present in person if represented by
proxy or in accordance with the provisions of the Companies Acts.

23.4  If within fiftcen minutes after the time appointed for the meeting a quorum isnot
present, the meeting if convened on the requisition of ‘Members shall be dissolved; in

any other case, it shall stand adjoumed to the same day in the next week at the same

time and place or to such other day and st such other time and place as the Chairman of

the mesting may determine,

23.5 Bach Ditector shall be entitled to attend and speak at any general meeting of the
Company.

73.6 The Chairman (if any) of the Board or, in his absence, the deputy Chairman (if
any) shall preside as Chairman at cvery general meeting, If there s no such Chairman
or deputy Chairman, of if at mny meeting neither the Chuirman nor the deputy Chairman
is pressnt within fifteen minutes after the time appointed for holding the meeting, or if
neither of them Is willing or nble to act as Chairman, the Directers present shall choose
one of their number to act, or if one Director only is present he shall preside as
Chairman if willing to act. X no Director is present, or if each of the Directors present
Jecline to toke the chult, the persons present and entitled to vote on a poll shall elect
one of their number to be chairman of the mecting,
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237 The Chaimian may with the consent of any meeting &t which a quorum is
present (and shall, if so disected by the meeting), adjourn the meeting from time to time
and from place to place, but no business shall be transacted at any adjoumed meeting
except business which might lawfully have been transacted at the meeting from which
the adjourninent took place. When a meeting is adjourned for thirty days or more,
notice of the adjoumnzd meesting shall be given as in she case of an original meeting.

23.8 Save an expressly provided by these Auticles, it shall not be necessary to give
any notice of an adjournment or of the business to be transacted at an adjourned meeting.

24, VOTING

24,1 At any general meeting, 8 resolution put to the vote of the meeting shall be
decided on a show of hands unless (before or on the declaration of the result of the show
of hands or on the withdrawal of any other dzmand for a poll) a poll is demanded either
by the Chairman of the meeting or by any Member or Membets present jin person or by
proxy and having the right to atend and vote at the meeting or any Member or Membets

present in person or by proxy and holding shares conferring a right to attend and vote at
the meeting.

24.2 Unless a poll is demanded and the demand Is not withdrwn, a declasation by the
Chairman that 4 resolution has, on a show of fands, been carrled or carried unanimously
or by a particular majority of niot carried by 8 particular majority or lost, and pn entry to
that effect in the minute book of the Company, shall be conclusive evidznce of te fact
withcut proof of the numbet of proportion of the voies recorded in favour of or against
such resolution, .

243  The demand for a poll may be withdrawn.

24.4 If apoll is duly demanded, the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.
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24,5 A poll demanded on the election of a Chaizman or on a question of adjournment
shall be taken forthwith. A poll demanded on any other question shail be teken in such
r forthwith or at such time (being not later than three months after the
airman shall direct. It shall not be necessary
given of a poll which i5 not

manner and eithe
date of the demand) and place as the Ch
(unless the Chairman otherwise directs) for notice to be

taken forthwith.

24.6 The demand for a poll shall not prevent the continuance of a meeting for the
sransaction of any business other than the question on which the poll has been

demanded, and it may be withdrawn at any time before the close of the meeting or the

taking of the poll, whichever is the earlier.

947 The Chairman of any gencral meeting shall not, notwithstanding an equality of
votes at such general meeting, be entitled to an additional or casting vote.

25. VOTES OF MEMBERS

25.1 Subject to any special terms ag 10 voting upon which eny shares may be issued
or may for the time being be held, op & thow of hands every Member who is present in
person (including any corporation represented by proxy or in necordance with the
Companies Acts) at a general meeting of the Compuny shall have one voie, end ona
poll every Member who is present in person of by proxy shall have one vote for each

share of which he is the holder.

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

254 In the easc of joint holders of 2 share the vote of the senior hiolder who tenders 2
vote, whether in person or by proxy, shall be accepted to the saclusion of the votes of
the other joint holders wnd, for this purpose, senjority shall be determined by the order
in which the names stand in the Register in xespect of the joint holding.
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255 A Member who is a patient for the purpose of any statute relating to mental

health or in respect of whom an order has been rnade by an Court hsving jurisdiction for
the protection or management of the affairs of persons incapable of managing their own
affairs may vote whether on a show of hands or on a poll, by his receiver, committee,
curator bonis or other person in (e nainre of a coarnittee or curator bonis appointed by
such Court and such receiver, committee, carator bonis or other person may vote on a
poll by proxy, and may otherwise act and be treated as such Member for the purposes of
general meetings. 1f a Member who is such a patient votes at any general meeting ata
time when the Company had no knowledge of his being such a patient, then such vote

may be counted.

95.6 No Member shall, unless the Board otherwise detarmines, be erttitled to be
present or vote at any general meeting o fo Sxeicise any privilege as a Member in
relation to meetings of the Company unless ali 2as3 or other sumns present]y payabls by
him in respect of shares in the Compat,, havs heen paid or if he or any person appearing
to be interested in such shares has been duly served with a netice under the Companies
Acts and is in default in supplying to the Company (he information thereby required
within the period of 28 days from the date of such notice. For the purpose of this
Article, a person shall be treated as appearing to be interested in any shares if the
Member holding such sheres has given to the Company 2 notification under the
Companics Acts which fails to establish the ideatities of those interested in the shares
and if (after taking into account the said notification and any other relevent notification)
the Company knows or has seasonable cause to believe that the pesson in question is or

may be interested in the shares,

257 If at any general meeting (i) any objection shall be raised to the qualification of
any voter or (i) 20y votes have been counted which onght not 10 have been counted of
which might have been rejected or (4ii) any votes sre net counted which ought to have
been counted, the objection o ertor shall not vitiste the decision of the meeting or
adjourned meeting 2w any resolution tinless the objection is raised or the ervor pointed
out at the neeting or, a8 the case suay be, the adjomned meeting at which the vote
objected to is given of tendered or at which the ervor occurs, Any objection o 2rior
shall ba sefered to the Chainman of the meeting 2nd shall only vitiate the decision of
the meeting en any resolution 1f in the opinion of the Chairman, the objection or error is
of sufficient magnitude to affect the result of the voting. The decision of the Chairman ?

on such matiess shali be final and renctusive,
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26.  PROXIES

26.) (1) The instrument appointing a proxy shall be in writing under the hand of
the appointor or of his attomey authorised in writing or, if the appointor isa
corporation, either under its seal or under the hand of an officer, attorney or other

person authorised to sign the same,

(2) A proxy shall have the same powe:s to vote and speak at a meeting of the
company as a Member present in person. A proxy need not be a Member of the

Company.

26.2 The instrument appoiriing a proxy and £ required by the Board) the power of
attorney or other authority (if any) under which it is signed, or a notarially certified
copy of such power or anthority, shall be deposited at the Registered Office of the
Company (or at such other place in the United Kingdom as may be specified in the
notice convening the meeting or in any document sent therewith) not less than
forty-eight hours before the time appointed for holding the mecting or adjourmed
meeting at which the person named in the instrument proposes to vote of, in the case of
a poll taken subsequently to the date of meeting or adjourncd meeting, not less than
twenty-four hours befure the time appointed for the teking of the poll and in default the
instrument of proxy shall not be treated ag valid. No instrament appointing a proxy ‘
shal) be valid after the expiration of twelve months from the date named init as the date

of its execution.

263 Instruments of proxy shall be in any common form or in such other form as the

Board may approve and the Boaré may, if it thinks fit, send out with thie notice of any
meeting forms of instrument of proxy for use at the meeting. The instrument of prozy
shall be deemed 1o confer authority to demand or join in demanding a poll and to vote
on any amendment of a resolution put 1o the meeting for which it is given as the proxy
thinks fit. The instrument of proxy shail, unless the contrary is stated therein, be valid
as well as for any adjournment of the meeting as for the meeting to which it relates.




.

26.4 A vote given in accordance with the terms of &n instrument of proxy shall be
valid notwiihstanding the previous death or insanity of the principal, or revocation of
the instrument of proxy or of the authority under which it was executed, provided that
no intimation in writing of such death, insanity or revocation shall have been received
by the Company at the Registered Office (or such other place in the United Kingdom as
may be specified for the delivery of instruments of proxy in the notice convening the
meeting ct other document sent therewith) before the commencement of the meeting or
adjourned meeting, or the taking of the poll, at which the instrament of proxy is used.

27. REPRESENTATIVES OF CORP ORATIONS

Any corporation which is a Member may by resolution of its directors or other
goveming body authorise such person as it thinks fit to act as its representative at any
meeting of the Company or of any class of Members of the Company. The person so
authorised shall be entitled to exercise the same powers on behalf of such corposation as
the corporation could exercise if it were an individual Member and such corporation
shall for the purposes of these Articles be desmed to be present in person at any such
meeting if a person so authorised L prezent thereat.

28. MEMBERS' RESOLUTIONS

Subject to the provisions of the Companies Acts, o resolution in writing signed by all
\he Members of the Company who, 6t the date of such resolution, were entitled to
receive notice of and to attend and vote at general meetings ot by their duly appointed
attorneys, shall be &s valid and cffectual gs if It had been pessed ata general meeting of
the Company duly convened and held, Any such resolution may consist of one
docvment signed by all the Members or of several documents in the like forn each
signed by one or more of the Members. Hach signatuse may be given personally or by a

duly appointed attomey or in the case of a corporation by an officer or by its duly
authorised attorney of representative.

4wy

L I 0 SO BRI M AR e bR Sy
by G R RS AL



29.  APPOINTMENT AND REMOVAL OF DIRECTORS

29.1 Subject to Article 29.2, each Member shall be entitled by notice in writing to the
Company to appoint any one persci a& a Director of the Company and by the like notice
to remove any Director so appointed by it and to appoint another in his stead.

29.2 Where two or more Members are mernbess of the same corporate group, then the
ice pursvent to Article 29.1 shall be held by such one of them as they
hall not be effective unless in writing and until it

¢ of such a nomination the Member

right to issue a not
may determine but such nomination §
has been received by the Company and in the absenc
entitled to issue a notice shall be determined as follows:

() whersthereisa holding compzny/subsidiary company relationship
between the two or more Members, then as betweer the Merabers in such relationship

the holding company shall be the Meimber entitled {o issue such 4 notice; and

(b) whers there is no such relationship between any of the two or more

Members, then oz~ etween suck Members the first to becer g Member shall be the

Member entitled to issue such a notice.

293 No appointment of a perscn 45 Directer shall have effect unless and until his

consznt in the prescribed fosm to actas A Director shall have been received at the
Company's Registered Office.

30. DISQUALIFICATION OF DIRECTORS
30,1 The office of a Ditector shall be vacated if:
(n) the Dircctor resigns his office by written notice to the Company; or

(b) the Director becomes of angound mind or a patient for the purpose of any

statute relating to mental health and the Boad resolves that his office is vacated; or
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(c) the Director bas without leave, been absent from meetings of the Board
(whether ot not any alternate Director appointed by him attends) for three consecutive
Board meetings and the Board resolves that, by reason of such absence, his office is

vacated; or

(d) the Director becomes bankrupt or makes any arrangement of composition
with his creditors; or

(e) the Director is prohibited by law from being a Director; or

(f) the Director ceases to be a Director by virtue of the Companies Acts or is

removed from office pursuant to these Asticles; or

(g) the Membership of the Membes by whom he was appointed terminates.

31. DIRECTORS' REMUNERATION AND EXPENSES

31.1 In addition to any remuneration payzable so a Director for his services to the
Company as an executive of the Company, each Director shall be entitled to such fees
for his services as a Director gs shall from time to time be determined by the Company
by ordinary sesolution in general meeting or in default by the Board, Such
remuneration shall, subject to any special directions of the Company in general meeting
be deemed to acerue from day to day,

312 Hach Director may also be paid all reasonable travelling, hotel and incidental
expenses properly incurred by him n attending and returning from mestings of the
Board or committees of the Board or general meetings or in connection with the
business or the Company.

31,5  Any Director who, by request, goes o7 resides abroad for any purposes of the
Company or who performs services which in the opinion of the Board go beyond the
ordinury duties of a Director may be paid such extra reznuneration (whether by way of
salary, commission, participation i profits or otherwise) as the Bourd may determine,
and such extra remuseration shall be it addition to any remuneration provided for, by,
or pursuant to, any other Article,




32,  ALTERNATE DIRECTORS

32.1 A Director may at any tirne and from time tc time appoint any other Director, or
any other person, as his alternate and may at any time revoke any such appointment.
Any such appointment may be special, that is limited to a particular meeting, or general,
that is effective until determines:.

322 In the ebsence of his appointor, a special alternate shall be entitled to represent
his appointor and vote in his place at the meeting referred to in his appointment.

323 A genesal alternate shall (subject to his giving to the Company an address for
service within the United Kingdom) be entitled to notice of meetings of Directors, to
attend and vote as a Director at any meeting at which his appointor is not personally
present, and generally, in the absence of his appointor, to exercise all the functions of
his appointor as a Director.

32.4 A Director present at a meeting of Directors and appointed alternate (vhether
special or general) for another Director shall have an additional vote or votes (including
any additional vote under Article 35.4) for each of his appointors.absent from such
meeting. ’

42.5 An altemate Director shall be decmed an officer of the Company and not the
agent of his appointor.

32.6 The appointor of an altemate Direclor may direct the payment to the aliemate
Director of part or all of the remuneration which would otherwise be payable to the
appointor. Bxcept as so directed, an altemate Director shall not be entitled to any
remuneration from the Company for acting in that cspacity.

32.7  An alternate Director shail cease to be an alternate Director if for any reason his
appointment is revoked or his appointor ceases to be a Director or if he resigns.

32,8  All appointments and revocations of sppointments and resignations of altemate
Directors shall be in writing left at the Company’s Registered Office and signed by the
appointor or in case of resignation by the altemnte,
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329  An altemate Director shall not require any share qualification but a general
alternate by virtue of his office shall be entitled to attend and speak at any General
Meeting of the Company or at any separate meeting of the holders of any class of shares
of the Company whether or not he is entitled to attend by virtus of 8 holding of shares

and whether or not his appointor is present.

32.10 No appointment of a person as alternate Directos shall have effect unless and
until his consent in the prescribed formto actasa Director shall have been received at

the Company’s Registered Office.

33, DIRECTORS' INTERESTS

33,1 Subject to the provisions of the Acts, and provided that he has disclosed to the
Directors the nature and extent of any material interest of his, a Director

notwithstanding his office -

(s) may beaparty to, or otherwise interested in, eny transaction or
arrangement with the Company or in which the Company is otherwise interested;

(b) may be a director or other officer of, or employed by, or a pasty to any
transaction or arrangement with, or otherwise interested in, (i) any body corporate
promoted by the Company, (ii) any body corporate in which the Company is otherwise
interested or (iii) any Membey; and

(c) shall not, by reason of his office, be nccountable to the Company for any

benefit which he derives from any such office or emiployment or from any such
sransaction or arrangement or from any interest in any such body corporate and no such
transaction or arrangement shall be liable to be avoided on the ground of any such

interest or benefit,




i 3, Q
Y %‘5?%

VTR

y N .
o R ! o u'f.-n‘
o Vg W

a1,
2

o o

P B g
oI L
Kl Eﬁ 9‘r- Y

R
T TN
R

33.2 Por the puposes of Article 33.1

(a) = general notice given to the direciots thsst a Cirector is to be regarded as
having an interest of the nature and extent spacitive i i notice in any transaction or
arrange:ent in which a specified person or class of persons is interested ghall 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 whivls s thrector has no knowledge and of which it is
anreazonable to expect him to have knowledge shall not be treated as an interest of his.

PART 8 : THE BOARD

34, POWERS AND DUTIES OF THEBOARD

341 The business of the Company shall be managed by the Board, which may pay all
expenses incusred in prowcoting and registering the company, and may exercise all such
powers of the Company a3 are not by the Companies Acts or by these Asticles required
to be excreised by the Company in gencral mneeting subject nevertheless, to the
provisions of the Companies Acts and of these Agticles and to such regulations, being
not inconsistent with such provisions, s may be prescribed by the Company in general
meeting, but no regulations made by thie Company in general meeting shall invalidate
any prior act of the Board which would have been valld if such regulations had not been
made. The general powers given by this Article shall not be limited or restricied by any
special authnrity or power given to the Board by any other Asticle.

342 'The Board may exercise all the powers of the Company 10 borrow or raise
money and to mortgage or charge its undertaking, property and uncalled capital or any
patt thereof and, subject to Section 128 of the 1985 Act to issue debentures, debenture
stock and other sceurities, whether outright or as security for eny debt, liability or
obligation of the Company or of any third party.
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34.3 The Board may by power of attorney appoint any company, firm Or persons or
any fluctuating body of persons, whether nominated directly or indirectly by the Board,
to be the attorney or attoreys of the Company for such purposes and with such powers,
authorities and discretions (not exceeding those vested in, or exercisable by, the Board
under these Articles) and for such period and subject to such conditions as it may think
fit; and any such power of attorney may contain such provisions for the protection and
convenience of persons dealing with any such attorney as the Board may think fit, and
may also acthorise any such attorney to sub-delegate ali or any of the powers,
authorities and discretions vested in him.

344 The Poard may entrust to and confer upon any Director any of the powers
exercisable by it upon such terms and conditions and with such restrictions as it thinks
fit, and either collaterally with, or so the exclugion of, its own powers, and may from
time to time revoke or vary all or any of such powers but no person dealing in good
£aith and without notice of such revocation or variation shall bis affected thereby.

34.5 The Company may exercise the powers conferred by the Companles Acts with
regard to huving 2n official seal for use abroad, and such powers shall be vested in the

Board,

346  Subject to the provisions of the Companies Acts, the Company may keep an
overseas or local or other register in any place, ond the Board may make end vary such
regulations as it moy think fit sespecting the kesping of ony such register,

34.7 All cheques, promissory notes, drafts, bills of exchange and other instruments,
whether negotisble or transferable or not, and all receipts for moneys paid o the
Company shall be signed, drawn, sccepued, endorsed or otherwiye executed, as the case
muy be, in such manner a8 the Board shall from time to time by resolution determine,

34.8 'The Board shall cause minutes to be made in books provided for the purpose:-
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(8) ¢f all appointments of officers made by the Board;

(b) of the names of the Directors present at cach meeting of the Board or ‘
committee of the Board; and ‘




.34

(c) of all resolutions and proceedings at all meetings of the Company and of
the Board and of any committee of the Board.

Any such minute of any meeting of the Board or of any committee appointed by the
Board or of the Company shall be signed by the Chairman of such meeting or by the
Chairman of the next succeeding me<fing &nd, if purporting to be so signed, shall be
sufficient evidence without any further proof of the facts therein stated.

349 The Board on behalf of the Company may exexcise all the powers of the
Company to grant pensions, annuities oz other allowances and benefits in favour of any
person including any Director or former Director or the relations, connections or
dependants of any Director or former Director provided that no pension, annuity or
other allowance or benefit (except such as may be provided for by any other Axticle)
shall be granted to a Director or former Director who has not been a directer holding or
who has held any executive or other office or place of profit under the Company (ortoa
person who has no claim on the Company except as 2 reiation, connéction or dependant
of such a Director or former Director) without the approval of an ordinary resoluton of
the Company. A Director or former Director shall not be accountable to the Company
or the Members for any benefit of any kind conferred under or pursuant to this Article
and the receipt of any such benefit shall not disqualify any person from being or
becoming a Director of the Company.

35,  PROCEEDINGS OF THE BOARD

351 (1) 'The Board may meet together for the despateh of business, adjoumn and
otherwise regulate its meetings a3 it thinks fit, Questions arising at any meeting shall
be determined by a three-foutths mujority of Eligible Votes, A Director may, and the
Seereinry on the requisition of a Director shall, at any time summon a Board mecting,

2) Inthese Axticles "Eligible Votes" means the aggregate of the votes of all
Directoss for the time being entitled to attend and vote at meetings of the Board,
including any additional votes held by virtue of Article 35.4, and "Eligible Voic" means
any of such votes,

{(3) A meeting of Directors may be validly held notwithstanding that such
Directors may not be in the same place provided that they are in constant
communication with each other throughout by telephone, television or other form of
communication.



35.2 The Board may from time to time determine a minimum period of notice of a
Board Meetir.g to be given, subject to Asticle 35,3, to each Director and in the absence
of any such determination the minimum period of notice shall be 45 hours Provided that
with respect to any meeting of the Board the minimum period of notic= shall be waived
if so agreed by not less than 50% of the directors entitled to notice of and to attend and
vote at such meeting.

35.3 Notice of a Board meeting shall be deemed to be duly given to a Director if the
same is given to him personally or by word of mouth or sent to him at his last-known
address or any other address given by him to the Company for this purpose, provided
that it shall not be necessary to give notice of a Board mecting to any Directar who is
for the time being absent from the United Kingdom. A Director may waive notice of
any raceting either prospectively or refrogpectively.

354 The Director appointed pursuant to Article 29.1 by a Member whose clearing
volume exceeds 10% of the total clearing volume of the Company shall by virtue
thereof be entitled to an additional vote at meetings of the Board, and each of the
ordinary vote of such Dircctor and his additional vote pursuant to thig Article shall be
an Eligitle Vote.

35.5 The quorum necessary for the transaction of the business of the Board shall be
such number of Directors s hold not lsss than three-fourths of Bligible Votes and who
together huve besn nominated by Ilembess having not Tess than 50% of the total
clearing volume of the Compony. Any Direcior who ceases 10 be 2 Director at a Board
meeting may continue 1o be present and to act #3 a Director 2nd be counted in the
quorum untll the termination of the Bourd meeting if no other Director objects and if
otherwise a quorum of Directors would not be present. An shsent Diréctor who is
represented by an alternate Director present at a meeting of Directors may be counted in
reckoning whiether a quorwn Is present, Subject 1o the Companies Acts and to his
having declared his Interest in accordance with Article 33, a Director may vote in
respect of any contract, trangaction or arrangement of the Company in which he is
intotested and shall be counted in reckoning whether a quorum is pregent.




35.6 The continuing Directors or a sole continuing Director may act notwithstanding
any vacancy in the Board but, if und 50 Jong as the number of Directors is reduced
below the minimum number fixed by or in accordance with thesc Articles, the
continuing Directors or Director {notwithstanding that the number of Directors is below
the number fixed by or in accordance with these Articles as the quoram or that there is
only one continuing Directos) may sct for the purpose of appointing sufficient Directors
to bring the Board up to the requisite nuraber or of summoning general meetings of the

Company but not for any other purpose.

35.7 The Board may ¢'zct 2 Chairman of the Board to act as Chairman of its meetings
and the Board may determine the period for which he isto hold office, the terms and
conditions of his appointment and his remuncration. Any Chairman so elected may be
remcved by the Board at any time cnd from time to time. The Chaitman need not bea
Director appointed by 2 Member in accordance with Article 29.1. Where the Chairman
is not also a Director appointed by a Member he shall, by virtue of his office as
Chairman, have one vote (but no additional or casting vote) ut meetings of the Board,
except during any period when ¢/ ere is a Diirector who has been appointed by a Member
of which the Chairmen is an ofticer or employee. Where the Chairman is the Director
appointed by a Member, he shall have no additional vote by virtue of his office as
Chairman. If no such Chairmon is elected, or if at any meeting the Chairman is not
present within five minuies after the time zppointed for holding the same, the Directors
present may choose one of their rumber 10 be chairman of the meeting.

35.8 A meeting of the Board at-which a quorum is prescht shall be competers to
exercise all the powers, atthorities and discretions for ths time being vested in or

exercisable by the Board,

359 ‘The Board shall be entitled to invite any person who is ot a Director to attend
and speak ot any of its mectings but no such person shall have a vote at any such
meeting. The Chief Exeeutive of the Company and the Chief Exccutive of the
Association sha)! be entitled to receive notice of, and either in person or by
representative to attend and speak at, all mezstings of the Board, but neither shall havea
vote at zny such meetings by virtue of his office. ‘The omission to give such potice of 8
rmeeting (for whatcver reason) ashall not invalidate the proceedings of thai meating,
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35.10 A resolution in writing signed by all the Directors for the time being eatitled to
receive natice of a rmeeting of the Board shall be as vatid and effectual as a resolution
passed at a meeting of the Board duly called and constituted. Such resolution may be
contained i one document or in several documents in the like form each signed by one
or more of the Directors. A copy of any such resolution in writing shall be given to the
Chief Executive and to the Chief Executive of the Association.

35.11 All acts done by the Board or by any person acting as a Director shall,
notwithstanding that it is afterwards discovered that there was some defect in the
appointment of any member of the Board or person acting as aforesaid or that they or
ansy of them were disqualified or had vacated office, be as valid as if every such person
had been duly appointed and was qualificd and had continued to be a Director.

36. COMMITTEES

36.1 'The Board may delegate any of its powers, authorities and discretions {(with or
without power to sub-delegate) to commitices, consisting of such person of peisons
(whtther a member or members of itg body or not) a3 it thinks fit but always including
at least one Director. Any convnittes so formed shall, in the excreise of the powers,
authorities und discretions so delegated, conformto any regulations which may be
imposed on it by the Board and, subject theseto, shall be govemed by the provisions
harein contained for regulating the meetings 2ixd procecdings of the Board.

362 A resolution in writing signed by 211 the Members of a committee for the time
being shall be as valid and eftectual as 2 resolution passed at a taeeting of such
comemiitec duly called and constituted. Such regolution may be contained in one
document oz in seversl documents in the like form cach signed by one of more members
of the committee concemed.

o *w 3 :
x‘?ﬁfwﬁ%m N



36.3 All acts done by any committee oz by any person acting as a mesaber of a
committee shall, notwithstanding that it is afterwards discovered that there was some
defect in the appointment of any Member of such comsmities or person acting as
aforesaid or that they or any of them were disqualified or had vacated office, be as valid
as if every such person had been duly appointed and was qualified and hed continued to
be a Member of such committee. )

36.4 A meeting of a committee may be validly held notwithstanding that its Members
may not be in the same place provided that they are in cons’ant communication with
each other throughout by telephone, television or other form of communication.

36.5 The Chief Exccutive shall be entitled to receive notice of all meetings of 2
committee and to attend either personally or by representative and to speak at such
meetings, but he shall not have any vote at committee mestings by virtue of his office.

16,6 The Chief Executive of the Association shall be entitled o receive notice of all

meetings of a committee and to attend cither personally or by representative and to
but he shall not have any vote at committec meetings by virtue

speak at such meetings,
of his office.

37,  CHIEF BEXECUTIVE

311 A Chief Executive of the Company may be appointed by the Board for such
term, ot suck remuneration and upon guch conditions ag it may think fit; nod any Chief
Exccutive so appuinted may be removed by the Board from time to time and ut any time,

38,  EXECUTIVE OFFICERS AND OTHER OFFICERS

18.1  Executive directors of the Company may be gppointed by the Board for such
terms, £t such remuneration and upon such conditions as the Board may think fit; and
any Excoutive direstor 50 appolnted may be removed by e Board from time to time

gnd ot any time.
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382 The Board may from time to tisne appoint any pesson to an office of the
Company not expressly provided for by these Articles upon such terms, including as to
term of office, remunesation and conditions as the Doard may think fit. Any such office
may bear such title (not being a title already provided for by these Asticles) as the
Board may think fit; whilst such title may include the word vdirector”, no holder of such
an office shall, nor shall any Executive director appointed pursuant to Article 38.1, by
virtue thereof be entitled to any of the rights and privileges of a Direetor.

39. SECRETARY

39.1 The Secretary shall be appointed by the Board for such term, at such
semuneration and upon such ¢ *nditions as it may think fit; and any Secretary 50
appointed may be removed by the Board from time to time and at any time.

39.2 A provision of the Companies Acts or these Aticles requiring or authoiising a
thing to be done by or to a Director end the Secretary shall not be satisfied by its being
done by or to the same person acting both as Director and as, or in place of, the

Secretary.

40. DIVIDENDS AND OTHER PAYMENTE

40.1 ‘The Company in general mesting may from time to time declare dividends to be
puid to the Members according to thelr tights and interests in the profits, but no
dividend shall be declared in encess of the amount recommended by the Board.

402 Except insofar as the rights attarhing 1o, of the tetms of issue of, any share

otherwise provide:~

(a) all dividends shall be declared nnd paid according to the emounts paid up
on the shares in respect of which the dividend is paid, but no amount paid up on & share
i advance of clls sholl be treated for the purposes of wuls Article ns paid vp on the

shara; and




-40-

(b) all dividends shall be apportioned and paid pro rata sccording to the
amounts paid up on the shares duting any portion or portions of the period in respect of
which the dividend is paid but if any share is issued on terms providing that it shall rank
for dividend as from a particular date such share shall rank for dividend accordingly.

40.3 The Board may from time to time pay to the Members such inserim dividends as
appear to the Board to be justified by the profits of the Company; the Board may also
pay any fixed dividend which is payable on any shares of the Company half-yeasly or
on any other dates, whenever such profits, in the opirion of the Board, justifies such
payment. A resolution of the Board declaring any interim dividend shall (once
announced) be irrevocable and have the same effect in all respects as if such dividend

had been declared upon he recommendation of the Board by an ordinary resolution of
the Company.

404 The Board nay deduct from eny dividend paysble to any Member all sums of
money (if any) presently payable by him to the Company on account of cells or
stherwise in respect of shares of the Company.

405 No dividend or other moneys payable on or in respect of any share shall bear
interest against the Company.

40.6 Any dividend, intcrest or other sum paysble in cash to the holder of shares may
be paid by cheque or warrant sent through the post addressed to the holder at his
segistered 2ddress or, in the case of joint holders, addressed to the holder whose name
stands £irst in the Register in respact of the shares at his registered address as appeating
in the Register or addressed to sech person and at such addrexs as the holder or joint
holders may in writing direct.

Every such cheque or warrent ghall, unless the holder or joint holders otherwise
direct, be rade payable te the order of the holder or, in the case of joint holders, to the
order of the holder whose name stands first on the Register in respect of such shares,
aud shall be sent at fds or dueir sisk end payment of the cheque or warrant by the bank
on which it ig drawn shall constitute a good discharge to the Company. Any one of tw
ot more joint holders may give eifectuel receipts for any dividends or other moneys
payable or propexty distributable in respect of the shares hield by such joint holders.



