THE WEATHER LOTTERY PLC
{Registered in England and Wales No 04455947)

Ordinary and Special Resolutions

The following ordinary and special resolutions were passed by the members of the Company
that an Annual General Meeting of the above named Company held at Harmsaon Clarke
Solicitors, 5 Deansgate, Worcester WR1 2JG on Friday 28" January 2010 at 12 00 noon

ORDINARY RESOLUTIONS

1 To receive the report of the directors and the statement of accounts and the balance
sheet of the Company for the penod ended 31 July 2009 with the auditors’ report
thereon

2 To re-appoint Rochester's as auditors of the Company to hold office until the
conclusion of the next general meeting at which accounts are laid before the
Company and to authorise the directors to agree the remuneration of the auditors

3 To re-elect Mr Andrew Moore by rotation as director in accordance with Company’s
Articles of Assooation

4 To authorise the directors to determine the auditors’ remuneration

5 Under section 656 Companies Act 2006 where the net assets of a public company
are half or less of its called up share capital the directors must call a general meeting
of the company to consider whether any, and If so what, steps should be taken to
deal with the situation

6 An ordinary resolution was passed to give the directors of the Company authonty
pursuant to section 551 of the Companies Act 2006 to exercise all the powers of the
Company to allot and grant nghts to subscribe for shares to such persens at such
times and upon such terms and conditions as the directors of the Company may
determine Such authenty will (unless previously renewed, varied or revoked by the
Company In general meeting) will expire five years following the passing of this
resolution This authonty will be used to 1ssue Ordinary Shares, grant the Warrants,
share options and loan stock

SPECIAL RESOLUTIONS

7 A special resolution was passed to give the directors of the Company general power
to allot equity secunties (as defined by section 560 of the Companies Act 2006} for
cash or cash equivalent pursuant to the authonity conferred by resolution 6 as if
section 561(1) of that Act (which imposes statutory pre-emption nights in favour of
existing shareholders) did not apply to any such allotment The power granted by this
resolution shall (unless previously renewed, varied or revoked by the Company in
general meeting) expire after five years following the passing of this resolution Again,
this authority will be used to 1ssue Ordinary Shares grant the Warrants, share options
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With effect from 1 October 2009 under Section 9 of the Companies Act 2006 which
came in force on 1 October 2009 the concept of authonsed share capital for public
and private companies was abalished, and the previous amount of the Company's
authonsed share capital i1s treated after 1 October 2009 as a provision of the
Company's articles of assocration setting the maximum amount of shares that may be
allotted by the Company A Special Resolution was passed to revoke that imitation,
and amend the Company'’s Articles of Association

Signed on behalf of the Company Director
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Company Number 4458947

The Compames Acts 1985 to 1989
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
-of -

THE WEATHER LOTTERY PLC

(Adopted with effect from the date of the re-registration as a Public Limited Company)

1 (A)

(B)

INTERPRETATION

The regulations in Table A in the Companies (Table A to F) Regulations
1985 do not apply to the company

In these regulations -

“the Act” means the Companies Act 1985 including any statutory
modification or re-enactment thereof and statutory instrument relevant
thereto or derived therefrom for the time being in force

“the Articles” means the articles of the company

“the board” means the board of the company

“clear days” in relation to the penod of notices means that peniod
excluding the day when the notice 1s given or deemed to be grven and the

day for which it 1s given or on which 1t 1s to take effect

“executed” includes any mode of execution whether under seal or under
hand

“office”” means the registered office of the company

“holder” in relation to shares means the member whose name 15 entered
in the register of members as the holder of the shares

“the Regulations™ means the Uncertified Securities Regulations 1995 (5]
1995/3272)

“the seal” means the common seal of the company

“secretary” means any person appointed to perform the duties of the
secretary of the company including a joint assistant or deputy secretary
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“shares™ means (unless the context does not so admit) shares in the
capital of the company (of whatsoever class)

Unless the context otherwise requires, words or expressions contaimed n
these regulations bear the same meaning as 1n the Act (as in force when
these regulations become binging on the company)

Words denoting the singular include the plural and vice versa Words
denoting the masculine include the feminine and neuter Words denoting
persons include corporations

SHARES

Subject to the provisions of the Act and without prejudice to any nights attached
to any existing shares, any share may be 1ssued with such rights or restrictions as
the company may be ordinary resolution determine The shares of the company
have a nominal value of £0 001 each

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

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

Except as required by law, no person shall be recogmsed by the company as
holding any share upon any trust and (except as otherwise provided by the articles
or by law) the company shall not be bound by or recognise any interest in any
share except an absolute right 1o the entirety thereof in the holder

VARIATION OF RIGHTS

Unless otherwise provided by the nghts attached to any shares, those rights shall
be deemed to be varied by the reduction of the capital paid up on the shares and
by the allotment of further shares ranking m priority for payment of a dividend or
in respect of capital or which confer on the holders voting nights more favourable
than those conferred by such first mentioned shares, but shall not otherwise be
deemed 1o be vaned by the creation or 1ssue of further shares

UNCERTIFIED SHARES

The company can 1ssue shares and other securities which do not have certificates
The company can -
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71 permit existing shares and other securities to be held without certificates,
and

72 permut any shares or other securihies (held without certificates) to be
transferred, in both cases 1n dematenialised form pursuant to the
Regulations

It the company has any shares 1n 1ssue which are 1n uncertificated form, the
Articles will continue to apply to such shares, but only nsofar as they aie
consistent with -

81 holding those shares as uncertificated shares,
82  transfernng ownership of those shares by using a relevant system.
83 any of the provisions of the Regulations, and

&4  any regulation Jaid down by the Board under the provisions of this
Article

Where any class of shares in the capital of the company 1s a participating
secwty and the company 1s entitled under any prowvisions of the Acts or the
rules made and practices instituted by the operator of any relevant system ot
under these Articles to dispose of, forfeit, enforce a lien or sell or otherwise
procure the sale of any shares which are held wn uncertificated form. such
entitiement (to the extent permitted by the Regulations and the rules made and
practices mstituted by the operator of the relevant system) shall include the right
o=

91 require any holder of any uncertificated shares which are the subject of
any exercise by the Company or any such enutlement, by notice n
writing to the holder concerned to change his holdng of such
uncertificated shares into certificated form within such period as may be
spectfied 1n the notice. prior to completion of any disposal sale o
transfer of such shares or direct the holder to take such steps. by
instructions given by means of a relevant system otherwise. as may be
necessary to sell or transfer such shares, and/or

92  appoint any person to take such other steps. by mnstruction given by
means of a relevant system or otherwise, in the name of the holder of
shares as may be required to effect transfer of such shares and such steps
shall be as effecuve as 1f they had been taken by the registered holder ot
the uncertificated shares concerned, and/or

93 transfer any uncertificated shares which are the subject of any exercise
by the company of any such entilement by entering the name of the
transferee 1n the Register in respect of that share as a transferred sharc
and/or

94  otherwise recufy or change the Register n respect of that share mn such
manner as may be appropnate, and/or
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95 take such other action as may be necessary to enable those shares to be
registered 1n the name of the person to whom the shares have been sold
or disposed of or as directed by him

The Board can also lay down regulations -

101 which govern the 1ssue, holding and transter and, where appropriate. the
mechanics of conversion and redemption of unceruficated shares,

102  which govern the mechanics for payments involving the relevant system
and

103 which make any other provisions which the Board consider are necessany
1o ensure that these Articles are consisient with the Reguolanons, and with
any rules or guidance of an operator of a relevant system under the
Regulations

If stated expressly, such regulations will apply instead of other relevani
provisions tn these Articles relating to certificates and the transfer, conversion
and 1edemption of shares and other securities and any other provisions which aie
not consistent with the Regulatons [f the Board does make any regulations
under Article 10, Article 8 will sull apply to the Articles when read n
conjunction with those regulations

SHARE CERTIFICATES

Every member upon becoming the hoider of any shares shall be entitled without
payment w one certificate for all the shares of each class held by him {and upon
transferring a part of his holding of shares of any class, to a certificate for the
balance of the holding) or several certificates each for one or more of his shares
upon payment tor every certificate after the first of such reasonable sum as the
directors may determine Every certificate shall be executed by the company
and shal! specify the number, class and distinguishing numbers (if any) of the
shares to which 1t relates and the amount or respective amounts pard up thereon
The company shall not be bound to issue more than one certificate for shares
held jointly by several persons and delivery of a certificate to one joint holder
shall be a sufficient delivery to all of them

If a whare certificate 1s defaced. worn-out, lost or destroyed. it may be renewed
on such terms (1if any) as to ewvidence and indemmty and payment of the
expenses incurred by the company 1n mvestigating evidence as the directors may
deterrmine but otherwise free of charge and (in the case of defacemeni o
wedarnng-out) on defivery up of the old certificate, In the case of loss, theft v
destruction. the person to whom the new certificate 1s 1ssued may be required to
pay to the company an exceptional out of pocket expenses incidental to the
investigation of evidence of loss, theft or destruction and the preparation of the
necessary form of indemnuty

LIEN

The company shall have a first and paramount lien on every share (not being a
fully paid share) for ail moneys (whether presently payable or not) payable at a
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fixed tme or called 1n respect of that share The directors may at any tume
declare any share to be wholly or in part exempt from the provisions ot this
regulaion  The company’s lien on a share shall extend to all moneys payable 1n
respeet of 1t

The company may sell 1n such manner as the directors determine any shares on
which the company has a lien 1f a sum 1n respect of which the lien exists 1s
prescntly payable and 1s not paid within fourteen clear days after notice has been
miven 1o the holder of the share or the person enutled 10 1t 1n consequence of the
death or banhruptcy of the holder demanding payment and stating that 1f the
notice 1s not complied with the shares may be sold

To pive effect 10 a sale the directors may authorise some person to execute an
mstrument 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 1rregulanty 1n the proceedings n reference to the sale

The net proceeds of the sale, after payment of the costs. shall be applied in
payment of so much of the sum for which the lien exists as 1s presently payable
and any residue shall (upon surrender to the company for cancellation of the
certitficate 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

CALLS ON SHARES AND FORFEITURE

Subject to the terms of allotment the directors may make calls upon the
members in respect of any moneys unpaid on their shares {whether m respect of
nomynal value or premium) and each member shall (subject to receiving at least
fourteen clear days’ notice specifying when and where payment 1s to be made)
pay 10 the company as required by the notice the amount called on his shares A
call inay be required to be paid by mstalments A call may. before receipt by the
company of a sum due thereunder. be revoked in whole or in part and payment
of a call may be postponed in whole or part A person upon whom a call 1s
made shall remain hable for calls made uwpon him notwithstanding the
subscquent transfer of the shares 1n respect whereof the call was made

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

The joint holders of a share shall be jointly and severally hable to pay all calls in
respect thereof
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If a call remains unpaid after 1t has become due and payable the person from
whom the sum is due shall pay interest on the unpaid sum from the day 1t
became duc untl 1t is paid at the rate fixed by the terms of allotment of the shaie
or in the notice of the call of, 1If no rate 1s fixed. at the appropriate rate (as
defined by the Act) but the directors may waive payment of the interest wholly
or in part

A sum payable 1n vespect of a share on allotment or at any fixed date, whether in
respect of nominal value or premium or as an mstalment of a call. shall be
deented to be a call and 1f 1t 15 not paid the provistons of the Articles shall apply
as 1f that sum had become due and payable by virtue of a call

Subject to the terms of the allotment. the directors may make arrangements on
the 1ssue of shares for a difference between the holders in the amounts and times
of payment of calls on their shares

If a call remams unpaid after it has become due and payable the directors may
give to the person from whom it is due not less than fourteen clear days™ notice
requinng payment of the amount unpaid together with any interest which may
have accrued The notice shall name the place where payment 1s to be made and
shall sate that f the notice 1s not comphed with the shares in respect of which
the call was made will be liable to be forfeited

If the notice 15 not complied with any share wn respect of which 1t was given
may. before the payment required by the notice has been made, be forfeited by o
resolution of the directors and the forferture shall mclude all dividends or othe
moneys payable in respect of the forfeited shares and not paid before the
forfeiture

Subject to the provisions of the Act. a forfeited share may be sold re-allotied o1
otherwise disposed of on such terms and in such manner as the directors
determine either to the person who was before the forfeiture the holder or to any
other person and at any time before sale. re-allounent or other disposition the
forfeiture may be cancelled on such terms as the directors think fit Where fot
the purposes of 1ts disposal a forfeited share 15 to be transferred to any person the
directors may authorise some person to execute an instrument of transfer of the
share to that person or otherwise effect that iransfer

A person any of whose shares have been forfeited shall cease to be a member n
respect of them and shall surrender to the company for cancellation the
certificate {or the shares forfeited but shall remain ljable to the company for all
moncys which at the date of forfeiture were presently payable by him to the
company n respect of those shares wath interest at the rate at which interest was
payablc on those monies before the forfeiture or. if no interest was payable. at
the appropriate raie (as defined in the Act) from the date of forfeiture unul
payment but the directors may waive payment wholly or i1n part or enforce
payment without any allowance for the value of the shares at the time of
forfeiture or for any consideration received on their disposal

A stawtory declaration by a director of the secretary that a share has been

forfetted on a specified date shall be conclusive evidence of the facts stated m 11
as against all persons claiming to be entitled to the share and the declaration

11662]--




29

shall (subjcct 10 the execution of an instrument of any transfer if necessars)
consiitute a good ttle to the share and the person to whom the share is disposed
of shall not be bound to see to the application of the consideration, 1f any. not
shall his title to the share be affected by any irregulanty in or invalidity of the
proceedings mn reference to the forfenure or disposal of the share

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usuval form or 1n any othet
form which the directors may approve and shall be executed by or on behalf of
the iransferor and, unless the share 1s fully paid, by or on behalf of the
transferee  The transferor shall remain the holder of the shares concerned unul
the name of the transferee 15 entered in the register of members 1n respect
thereof

The instrument of transfer of a share may be in any usual form or tn any othui
form which the directors may approve and shall be executed by or on behalf of
the iwransferor and. unless the share 1s fully paid, by or on behalf of the
transferee The transferor shall remain the holder ot the shares concerned unul
the name of the transferee 1s entered in the register of members in respect
thercot

The directors may decline to recognise any instrument of transfer relating to the
shares in uncertificated form unless it 1s 1n respect of only one class of shares
and s lodged (duly stamped 1f required) at the Transfer Office accompanied by
the relevant shares certificate(s) and such other evidence as the directors may
reasonably require to show the rnight of the transferor to make the transfer (and i
the instrument of transfer 1s executed by some other person on his behalt. the
authonty of that person so to do) In the case of a transfer of shares n
certificated form by a recognised clearing house or a nominee of a recognised
cleanng house or of a recognised 1nvestment exchange the ledgement of share
certificates will only be necessary 1f and to the extent that certificates have been
1ssued 1n respect of the shares 1n question

The directors may, 1n the case of secunties tn certificate form. in their absolute
discretion, and m the case of shares 1n uncertificated form, 1n the circumstances
permiited by the Repulations and/or the rules from time to time of CRESTCo
Limited, without assigning any reason therefore refuse to register any transfer of
sharcs (not being fully-paid shares) provided that. where any such shares are
admutted to the Official List of the London Stock Exchange. such discretion may
not be exercised 1n such a way as to prevent dealings n the shares of that class
from taking place on an open and proper basis
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The directors may 1n therr absolute discretion refuse to register the transfer of
any share

(A}  1f (whether or not 1t 1s a share which 1s not fully pad) 1t is to a person of
whom they do not approve, or

B) 1f 1t 15 a share on which the company has a lien or

{C)  f 1t1s not lodged (duly stamped where necessary) at the office or at such
other place as the directors may appoint or is not accomparued by the
certificate for the shares to which 1t relates or such other ewidence as the
directors may reasonably require to show the nght of the transferor to
make the transfer, or

(D)  1tis in respect of more than one class of shares. or
(E) it 15 10 favour of more than four transferees

If the directors refuse to register a transfer of a share they shall within two
months after the date on which the transfer was lodged with the company (1n the
case of shares held 1n certificated form) or the operator instruction was reccived
by the Company (in the case of shares held in uncertificated form), send to the
transferee notice of the refusal

(A)  [If a person or persons acting in concept (within the mean:ng of the City
Code on Take-Overs and Mergers as modified or replaced from time 10
time) (“Buyer) make(s) or procure(s) to be made a bona fide wnitten ofter
to all members holding shares of a particular class in the capiial of the
company to sell to the Buyer all the shares of that class then 1n 1ssue (in
all matenal respects on the same lerms and conditions for each membci
holding shares of that class) which offer 1s recommended by the directors
and the Buyer receives (within 28 days of the making of any such otfer)
acceptances of such offer which will result in the Buyer owning not less
than 90% by nominal value of all the shares of that class for the relevant
time being 1n 1ssue then the Buyer may extend the original offer on no
less favourable terms to the extent that 1f (no later than 42 days after the
making of the original offer) the Buyer gives to those members holding
shares of that class (including without limmtation shares issued after the
date of the onginal offer) who have not accepted the onginal offe
written notice requiring them so fo do, then cach of such non-accepting
members shall upon the grving of such notice -
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(B)

()

(a) be deemed to have accepted the same n respect of all the shares
thai ciass held by him 1n accordance with the terms of the original
offer as amended by the subsequent written notification, and

)] become obliged to deliver up to the Buver an executed transfer ot
such shares and the certificate(s) in respect of the same

It any such non-accepting member as 1s referred to 1n sub-regulation (A)
shall not within 14 days of becoming required to do so, execute and
deliver to the Buyer transfers in respect of ali the shares of the relevant
class then held by such member then the directors shall be entitled to.
and shall. authonise and instruct some person to execute the necessary
transfer(s) on his behalf and, against receipt by the company (on trust fo
such member) of the purchase monies available for the relevant shares
deliver such transfer(s) to the Buyer (or its agents) and (subject 10
payment of stamp duty where necessary) cause the Buyer 10 be registered
as the holder of such shares The receipt of the company for the
purchase monies shall be a good discharge to the Buyer (who shall not be
bound to see to the application thereof) and, after the Buyer (ot us
nominees) has been registered as the holder of such shares, the vahdiy
of such proceedings shall not be questioned by any person

Where there 1s more than one class of shares in the capital of the
company then in 1ssue, the provisions of this regulation may be operated
at the same time 1n respect of separate offers by a Buyer 10 putchasc
separate classes of shares

The registration of transfers of shares or of transfers of any class of shares may
be suspended at such times and for such periods (not exceeding thirty days in
any vear) as the directors may determine

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the titie to any share

The Company shall be enutled to retain any nstrument of transfer which 15
registered but any instrument of transfer which the directors refuse 10 register
shall be returned to the person lodging i1t when notice of the refusal 1s given

Subject to these Articles, a member may transfer an uncertificated share by
means of the relevant system or in any other manner which 1s permiuted by the
Act and 1s from time to ume approved by the Board.

Interuonally left blank,
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TRANSMISSION OF SHARES

If a member dies the survivor or survivors where he was a joint holder. and his
personal representatives where he was a sole holder or the only survivor of joint
holders. shall be the only persons recognised by the company as having any utle
10 his interest, but nothing herein contained shall release the cstate of a deceased

member from any liability 1n respect of any share which had been jointly held by
them

A person becoming entitled to a share 1n consequence of the death or bankruptcy
of a member may. upon such evidence being produced as the directors may
properly require, elect erther to become the heolder of the share or to have some
person nonunated by him registered as the transferee If he elects to become the
holder he shall give notice to the company to that effect If he elects to have
another person registered and the share 1s held in ceruficated form he shall
execute an instrument of transfer of the share to that person 1 he elects to have
another person registered and the share 1s held in uncertificated form, he shall
transfer the transfer to us nominee by way of a relevant system  All the articles
relating to the transfer of shares shall apply tu the notice or mstrument of
transfer as 1f 1t were an instrument of transfer enecuted by the member and the
death of bankruptcy of the member had not occurred

A person becoming entitled to a share 1n consequence of the death or bankruptey
of a member shall have the rights 1o which he would be entitled if he were the
holder of the share except that he shall not, before being registered as the holder
of the share. be ennitled 1n respect of 1t to attend or vole at any meetng of the
company or at any separate meeting of the holders of any class or shares n the
company

ALTERATION OF CAPITAL
The company may by ordinary resolution -

(A)  1increase the share capital by new shares of such amount as the resolution
prescribes,

(B)  consolidate and divide all or any of 1ts share capital into shares ot larger
amount than its existing shares.

Q) subject 1o the provisions of the Act, sub-divide its shares, or any of them.
into shares of smaller amount and the resolution may determine that. as
between the shares resulting from the sub-division. any of them muay
have any preference or advantage as compared with the others, and

{D)  cancel shares which, at the date of the passing of the resolution, have not

been taken or agreed to be taken by any person, and dimumish the amounl
of 1ts share capital by the amount of the shares so cancelled

116621-3




43

46

47

48

49

50

Whenever as a result of a consolidation of shares any members would otherwise
become entitled to fractions of a share, the members shalt have no entitiement 1o
receive fractions of a share and the directors may, on behaif and for the benefit
of the company. sell the shares representing the fractions to any person and the
company may retain the proceeds of sale and the directors may authorise some
person o execute an tnsttument of transfer of the shares to, or m accordance
with the directions of, the purchaser Neither the members otherwise entitled to
the shares nor the transferee shall be bound to sec to the application of the
purchase monies nor shall the uile of the ransferee 1o the shares or the mle of
the company to the proceeds of sale be affected by any irregulanty n o
invahdity of the proceedings 1in reference to the sale

Subject to the provisions of the Act. the company may by special resolution
reduce 1ts share capital, any capital redemption reserve and any share premium
account 1n any way

PURCHASE OF OWN SHARES

Subpect to the provisions of the Act. the company may purchase 1ts own shares
{mcluding any redeemable shares) and make a payment n respect of the
redemption or purchase of its own shares out of (or otherwise than out of)
distributable profits of the company or the proceeds of a fresh 1ssue of shares

GENERAL MEETINGS

All geperal meetings other than anpual general meetings shall be called
eatraordinary general meetings

The directors may call general meetings and on the requisition of members
pursuant to the provisions of the Act shall forthwith proceed to convene an
extraordmary general meeting for a date not later than eight weeks after receipt
of the requisihon If there are not within the Umted Kingdom sufficient
directors to call a general meeting any director or any member of the company
may call a general meeting

NOTICE OF GENERAL MEETINGS

An annual general meeting and an extraordinary general meening called for the
passing of a special resolution shall be cailed by at least twenty-one clear days’
notice. and all other extraordinary general meetings shall be called by at least
fourteen clear days’ notice but a general meting may be called by shorter notice
if 1t 15 50 agreed -

(A) in the case of an annual general meeting. by all the members enutled 10
atiend and vote thereat, and

(B) i the case of a general meeting tor the passing of a special resolution by
a majority 1n number of the members having a nght to attend and vote at
the meeting bemg a majority holding -

(a) such percentage (being not less than mnety per cent) m nominal

value of the shares giving that right as may be specified or for the

116621-3




51

52

tume being determined by the company for the purposes of any
elective resolutton of the company for the ume bemng 1 force
passed in accordance with the Act for the purposes of either o
both of sections 369{4) and 378(3) of the Act, or

(b) if no election as 1s referred to 1n the ummediately preceding sub-
regulation subsists, not less than minety-five per cent 1n nominal
value of the shares giving that right, and

(C)  1n the case of any other meeting by a matority in number of the members
having a right to attend and vote at the meeting beming a majonty
holding -

(a) such percentage (being not less than minety per cent) in nominal
value of the shares giving that right as may be specified in or for
the tume being determined by the company for the purposes of
any ¢lective resolution of the company for the time being n force
passed m accordance with the Acit for the purposes of section
369(4) of the Act, or

{b) if no election as 1s referred to in the immediately preceding sub-
regulation subsists, not less than ninety-five per cent in nommnal
value of the shares giving that nght

The notice shall specify the time and place of the meeting and the general nature
of the business to be transacted and in the case of an annual general meeting
shali specify the meeting as such

Subject to the provisions of the articles and to any restrictions imposed on any
shares. the notice shall be given to all the members. to all persons entitled 10 2
share 1n consequence of the death or bankruptcy of a member and to the
directors and auditors

The accidental omission to give notice of a meeting to, or the non-receipt of
nofice of a meting by, any person entitled to receive notice shall not invahdate
the proceedings at that meeting

PROCEEDINGS AT A GENERAL MEETING
No husiness shall be transacted at any meeting unless a quorum s present
Three persons entitled to vote upon the business to be transacted. each being a

member or a prony for a member or a duly authorised representative of a
corpotation, shall be a quorum
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If a quorum 1s not present within half an hour from the time appointed for the
meeting, or If dunng a meeting a quorum ceases to be present, the meeting shall
stand adjourned to the same day 1n the next week at the same time and place. o1
to such time and place as the directors may deterrmine  If at the adyourned
mecting a quorum 1s not present within filteen nunutes from the time appomted
for the meeting, one person entitled to be counted 1 a quorum present at the
meeting shall be a quorum

The charrman, 1t any, of the board of directors or in hus absence some othet
director nominated by the directors shall preside as chairman of the meeting but
if neither the chairman nor such other director (:f any) be present within fifteen
minutes after the time appointed for heolding the meeting and walling to act, the
directors present shall elect one of their number to be chairman and 1f thete 15
only one director present and willing to act, he shall be chairman

If ne director 1s willing to act as chairman, or 1f no director 1s present within
fifteen minutes after the time appointed for holding the meeting, the members
prescnt and entitled to vote shall choose one of their number to be chatrman

A dnector shall, notwithstanding that he 15 not a member, be enutled to attend
and speak at any general meeting and at any separate meeting of the holders ol
any ¢ lass of shares in the company

The chairman may, with the consent of a meeting at which a quorumt 1s present
(and shall if so directed by the meeting) adjourn the meeting from time to time
and form place to place, but no business shall be transacted at an adjourned
meetig other than business which might properly have been transacted at the
meeting had the adjournment not taken place  When a meeting 1s adjourned fo1
fourteen days or more. at least seven clear days’ notice shall be given specifying
the tume and place of the adjourned meeting and the general nature of the
busmess to be transacted Otherwise it shall not be necessary to give notice of
an adjournment

A resolution put to the vote of a meeting shall be decided on a show of hands
unle«s before, or on the declaration of the result of. the show of hands a poll 1»
duly demanded Subject to the provisions of the Act, a poll may be demanded -
(A) by the chairman, or

(B) by at [east two members having the right to vote at the meeting. or

(C) by a member representing not less than one-tenth of the total voung
rights of all the members having the right 10 vote at the meeting, or
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(D) by a member holding shares confernng a right to vote at the meeting
being shares on which an aggregate sum has been paid up equal to not
tess than one-tenth of the total sum paid up on all the shares conferring
the right,

and a demand by a person as proxy for a member shall be the same as a demand
by the member

Unless a poll 1s duly demanded a declaration by the chairman that a resolution
has been carried or carried unammously. or by a particular majonty, or lost o

not carned by a particular majonity and an entry to that effect in the minutes of

the meeung shall be conclusive evidence of the fact without proof of the number
or proportion of the votes recorded in favour of or against the resolution

The demand for a poll may, before the poll 1s taken, be withdrawn with the
consent of the chairman and a demand so withdrawn shall not be taken to have

invahdated the result of a show of hands declared before the demand was made

A poll shall be taken as the chairman directs and he may appomnt scrutineers

(whe need not be members) and fix a ttme and place for declaring the result of

the poll  The resuit of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded

In the case of an equality of votes, whether on a show of hands or on a poll. the
Chairman shall be entitled to a casting vote 1 addition to any other vote he may
have

A poll demanded on the election of a chairman or on a question of adjournment
shall be taken forthwith A poll demanded on any other question shatl be taken
either forthwath or at such time and place as the chairman directs not being moie
than thirty days after the poll 1s demanded The demand for a poll shall not
prevent the continuance of a meeting for the transaction of any business othei
than the question on which the poll was demanded If a poll 1s demanded before
the declaration of the result of a show of hands and the demand 1s duly
withdrawn, the meeting shall contuinue as 1f the demand had not been made

No notice need be given of a poll not taken forthwith 1f the time and place at
which 1t 15 to be 1aken are announced at the meeting at which 1t 1s demanded In
any uther case at Jeast seven clear days’ notice shall be given specifying the tne
and place at which the poll 1s to be taken

A resolution in writing signed by or on behalf of each member who would have
been entitled to vote upon 1t 1f it had been proposed at a general meeting at
which he was present shall be as effectual as 1f 1t had been passed at a general
mecting duly convened and held and may consist of one or more documents 1n
like form each signed by or on behalf of one or more members In the case of a
corporation a resolution in writing may be signed on 1ts behalf by a director o
the wecretary thereof or by its duly appomnted attorney or duly authonscd
representative  If the resolution in writing 1s described as a special resolution or
as an extraordinary resolution 1t shall have effect accordingly

VOTES OF MEMBERS
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Subject to any nights or restricttons attached to any shares, on a show of hands
everv member who (being an individual) 1s present in person ot (bemng a
corporation) 1s present by a duly authonised representative or proxy, not being
himself a member entitied to vote, shall have one vote, and on a poll every
member shall have one vote for every 10p 1n nomnal value of the shares of
which he 15 the holder

In the case of joint holders the vote of the sentor who tenders a vote, whether n
person or by proxy, shall be accepted to the exclusion of the votes of the othes
jomt holders, and senionity shall be determined by the order in which the names
of the holders stand n the register of members

A member in respect of whom an order has been made by any court having
Jurisdiction (whether 1n the United Kingdom or elsewhere) it matiers
concermng mental disorder may vote, whether on a show of hands or on a poll
by hus receiver curator bonis or other person authorised n that behalf appointed
by that court and any such recetver, curator bonis or other persen may, on a poil
vote by proxy Ewvidence to the satisfaction of the directors of the authority ot
the person claiming to exercise the right to vote shall be deposited at the office
or at such place as 15 specified 1n accordance with the articles for the deposit of
instruments of proxy, not less than 48 hours before the time appomted for
holding the meeting or adjourned meeting at which the nght to vote 1s to he
exeruised and in defanlt the nght to vote shall not be exercisable

Unless the directors otherwise determine. no member shall vote at any general
meelting, either n person or by proxy. in respect of any share held by him unless
all moneys presently payable by him n respect of that share have been paid

No objection shall be raised to the quahfication of any voter except at the
meeting ot adjourned meeting at which the vote objected to 15 tendered and
everv vote not disatiowed at the meeting shall be valid  Any objection made 1n
due ume shall be referred to the chairman whose decision shall be final and
conclusive

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

The instrument appownting a proxy shall be in writing 1n any usval form or
any other form winch the directors may approve and shall be executed by or on
behalf of the appointor A member may appoint more than one proxy to awend
on the same occasion Deposit of an instrument of proxy shall not preclude
member from attending and voting at the meeting or at any adjournment thereol

The nstrement appomnting a proxy and any authority under which 1t 1s exccuted
or a copy of such authornity certified notanally or 1n some other way approved by
the directors may

731 be deposited at the office or at such other place within the United

Kingdom as 1s specified in the notice convening the meeting or 1 am
instrument of proxy sent out by the company in relation to the meetng
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not less than 48 hours before the time for holding the meeung o
adjourned meeting at which the person named 1 the instrument proposes
to vote, or

732 1n the case of a poll taken more than 48 hours after 1t 1s demanded be
deposited as aforesaid after the poll has been demanded and. not less
than 24 hours before the tune appointed for the taking of the poll, or

733  where the poll 1s not taken forthwith but 1s taken not more than 48 hows
after v was demanded, be delivered at the meeting at which the poll was
demanded to the chatrman or to the secretary or to any director

A vote given or poll demanded by proxy or by the duly authonsed representatrve
of a corporation shall be valid notwithstanding the previous determination of the
authonty of the person voting or demanding a poil unless notice of the
determination was received by the company at the office. or at such other place
at wluch the instrument of proxy was duly deposited. before the commencement
of the meeting or adjourned meeting at which the vote s given or the poll
demanded or (in the case of a poll taken otherwise than on the same day as the
meeting or adjourned meeting) the time appointed for taking the poll

Any corporation which 15 a member of the company may by resolution of us
directors or other governing body authorise such person as it thinks fit to act as
11s representative at any meeting of the company or of any class of members ol
the company but so that without prejudice to the generality of the foregong o1
of section 375 of the Act any director of the secretary of any member of the
company which 1s a corporation shall be deemed to be a duly authorised
representative of that member  The person so authornsed shall be entiiled to
exercise the same powers on behalf of such corporation as the corporation could
exercise if 1t were an mdividual member of the company and such corporation
shall for the purposes of the articles be deemed to be present in person at any
such meeting if a person so authorised 1s present thereat

NUMBER OF DIRECTORS

uiiless otherwise determined by ordinary resolution the number of directors shall
not be subject to any maximum but shail be not less than three

ALTERNATE DIRECTORS

No direclor may appoint any person to be an alternate director
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POWERS OF DIRECTORS

Subject to the provisions of the Act the memorandum of association of the
company and the articles and to any elective resolutton for the ume being in
force made 1 accordance with section 379A of the Act and to any directions
given by special resolutton. the business of the company shall be managed by

the dwectors who may exercise all the powers of the company. No alteration of

the memorandum of association or articles and no such direction shall invalidaic
any prior act of the directors which would have been valid if that alteration had
not been made and that direction had not been given The powers given by this
regulation shall not be hmited by any special power given to the directors by the
articles and a meeting of directors at which a quorum 1s present may exercise all
powers exercisable by the directors

{A) Subject as hereinafter provided the directors may exercise all the poweis
of the campany {whether express or implied) -

(a) of borrowing or securing the payment of money,

(b) of puaranteeing the payment of money and the fulfilment of
obligations and the performance of contracts, and

(c) of mortgaging or charging the property, assets and uncalled
capital of the company and issuing debentures

(B)  The directors shall resinct the borrowings of the company and exercise
all voting and other nights or powers of control exercisable by the
company in relation go 1ts subsidiary compames (1f any) so as 1o secuic
(5o far as regards subsidiaries. as by such exercise they can secure) that
the aggregate principal amount for the time being remain:ng outstanding
of all moneys borrowed by the Group (which expression m thisy
regulation means and includes the company and its subsidianes for the
ume being) and for the time being owing 1o persons outside the Group
shall not exceed an amount equal to one and one half imes the agpregate
of the nominal amount of the 1ssued share capital of the company for the
time being and the total of the amounts for the time being standing to the
credhi of the consohdated capial and revenue reserves of the compam
and the subsidiaries (including any share premium account. capital
redemption reserve fund and the consoldated profit and loss account) all
as shown in the latest audited consohdated balance sheet of the company
and 1ts subsidiartes then published but so that (for the avoidance of
doubt) guarantees and indemnities given by any member of the Group in
the ordinary course of business shall not count as borrowings for the
purposes of this article
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(C)  no lender of other person dealing with the company shall be concerned 1o
see or enquire whether the limtt umposed by this article 1s observed and
no debt or hability mn excess ot such limit shall be invahid and no security
given for the same shall be invalid or neffectual except m the case of
express notice to the lender or reciptent of the secunty of person to
whom the liability 1s incurred at the time when the debt or liabthty was
incurred or the secunity given of the limit hereby mmposed has becn o
was thereby exceeded

DELEGATION OF DIRECTORS’ POWERS
The directors may delegate any of their powers -

(A) to any managing director or any director holding any other executive
office, and/or

(B) to any committee consisting of one or more directors

The delegation may be made subject to any conditions the directors may imposc
and aither collaterally with or 1o the exclusion of thewr own powers and may be
revoked or altered

Subject to any such conditions, the proceedings of a committee with two ot
more members shall be governed by the articles regulating the proceedings ol
dwectors so far as they are capable of applying

The directors may. by power of attorney or otherwise. appoint any person to be
the agent of the company for such purposes and on such conditions as they
determune, including authority for the agent to delegate all or any of his powers

APPOINTMENT AND RETIREMENT OF DIRECTORS

The company may by ordinary resolution appoint any person to be a directon
either to fill a vacancy or as an additional director  Without prejudice thereto the
directors may appoint a person to be a director, either to fill a vacancy or as an
addiional director {provided that the appontment does not cause the number of
directors 1o exceed any number fixed by or in accordance with the arucles as the
maximum number of directors) A director so appointed by the directors 1n any
year n respect of which there 1s no valid and subsisting election (by elective
resolution 1n accordance with section 379A of the Act) for the purposes of
section 366A of the Act shall hold office only until the next following annual
general meeting when he shall be eligible for re-election {but shall not be taken
mio account in determining the directors who are to retire by rotanon at such
meeting) and. 1f not then reappointed, shall vacate office at the conclusion
thereof
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(A)

(B)

(C)

(D)

(E)

(A)

At the Annual General Meeting of the company, one third of the
directors (other than the Managing Director) shall reure from office or 1t
the number of such directors be three or a muluiple of three, then the
number nearest to one third shall retire, provided that if n any case the
number of such directors be two then one of such directors shall reure
provided further that if 1n any case there shall be only one such director.
that director shall renre

The directors to retire 1n every year shall be those who have been longest
n office since their fast election, but as between persons who became
directors on the same day those (o retire shall (unless they otherwise
agree among themselves) be determned by lot

A retining director shall be eligible for re-election

The company at the meeting at which a director retires in manner
aforesaid may fill the vacated office be elecung a person thereto. and in
default the retinng director shall 1if willing to continue n office be
deemed to have been re-elected. unless at such meeting 1t 15 expressly
resoived not to fill such vacated office or unless a resolution for the re-
election of such director shall have been put to the meeting and lost

No person other than a director retiring at the meeting shall unless
recommended by the directors be eligible for election to the office of
director at any general meeting unless not less than three nor more than
twenty-one days before the date appointed for the meeting there shall
have been left at the registered otfice of the company notice 1n writing.
signed by a member duly qualified o attend and vote at the meeting for
which such notice 1s given of his intention to propose such person to
clection, and also notice in wnting signed by that person of s
willingness to be elected

DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated i1f -

(a) he ceases to be a director by virtue of any provision of the Act o
the articles or he becomes prohibited by law from being a
director, or

(b) he becomes bankrupt, has a receiving order made agamnst him o
makes any arrangement or composition with his creditors
generally, or

(c) he 15, or may be suffering from mental disorder and either -
()] he 15 admuitted to hospital 1n pursuance of an application
for admission for treatment under the Mental Health Aci

1983, or 1n Scotland 1n an apphcation for admssion under
the Mental Health (Scotland) Act 1960 or
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() an order 15 made by a court having jurisdiction (whether
i the Urited Kingdom or elsewhere) in matiers
concerning mental disorder for huis detention or for the
appomiment of a recerver, curator bonis or other person (o
exercise powers with respect 10 hus property or affairs. or

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

{e) he shali for more than si1x consecutive months have been absent
without permission of the directors from meetings of directons
heid during that period the directors resolve that his office be
vacated, or

H he 15 removed from office by notice 1n wnting served upon him
signed by all his co-directors at a time when the number ol
directors holding office 1¢ not less than three

(B)  The removal from office pursuant to regulation 74(A)(f) of any director
who holds an executive office which thereby awiematically determines
shall be deemed an act of the company and shall have effect accordingly

REMUNERATION OF DIRECTORS

The directors shall be entitled to such remuneration as the directors may by
resolution determune and unless the resolution provides otherwise. the
remuneration shall be deemed to accrue from day to day

DIRECTORS’ EXPENSES

The directors may be paid all travelling, hotel. and other expenses properly
incurred by them in connection with thew attending at meetings of directors or
conunittees of directors or general meetings or separate meetings of the holders
of any class of shares or of debentures of the company or otherwise n
connection with the discharge of thewr duties

DIRECTORS® APPOINTMENTS AND INTERESTS

Subjcct to the provisions of the Act, the directors may appoint one or more of
thew number to the office of managing director or to any other executive office
under the company and may enter 1nto an agreement or arrangement with any
director for lus employment by the company or for the provision by him ot any
services outside the scope of the ordinary duties of a director  Any such
appountment apgreement or arrangement may be made upon such terms as the
directors determine and they may remunerate any such director for s services
as they thaink fit
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Subject to the provisions of the Act, a director may notwithstanding his oftice -

(A)  be a party to, or otherwise interested m, any transaction or arrangement
with the company or in which the company 1s otherwise interested, and

(B)  be a director or other director of. or employed by, or a party to am
transaction or arrangement with. or otherwise interested 1n, any body
corporate promoted by the company or in which the company 1s
interested

Provided that. where 1t 1s necessary, he declares the nature of his interest at a
meeting of directors as required by the Act, a director shall not by reason of his
office be accountable to the company for any benefit which he denives from any
office or employment to which the articles allow him to be appointed or from
any transaction or arrangement or from any interest n any body corporate n
which the articles allow him to be mterested and no such transaction o
arcangement shall be hable to be avoided on the ground of any such interest or
benefit

For the purposes of the immediately preceding regulation -

(A)  a general notice given to the directors that a director 1s to be regarded as
having an mnterest of the nature and extent specified 1n the notice 1n any
transaction or arrangement in which a specified person or class of
persons 15 interested shali be deemed to be a disclosure that the directos
has an interest 1n any such transaction of the nature and extent so
specified, and

(B) an interest of which a director has no knowledge and of which 1t s
unreasonable 1o expect hum to have knowledge shall not be treated as an
mterest of ms

DIRECTORS’ GRATUITIES AND PENSIONS

The company may provide benefits, whether by the payment of gratmties or
pensions or otherwise, for any director who has held any executive office or
employment with the company or with any body corporate which 1s or has been
a subsidiary of the company or a predecessor 1n business of the company or of
any such subsidiary, and for any member of his fammly (including spouse or
former spouse) or any person who 1s or was dependent on hum, and may (as well
betore as after he ceases to hold such office or employment) contribute to any
fund and pay premiums for the purchase or provision of any such gratuity
pension or other benefit, or for the nsurance of any such person
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(A)

(B)

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the aruicles. the directors may regulate their
proceedings as they think fit A director may, and the secretary at the
request of a director shall. call a meeting of the directors Notice of any
meeting of the directors {or any commitiee of the directors) may be given
by ielephone facsimile transmission or by telex It shall not be necessary
to give notice of a meeting Lo any director (or as the case may be any
member of any such commuttee) who 18 absent from the Unted Kingdom
unless such director or member has provided the company with an
address telephone number or telex number to which notice 1s to be grven
Any director may waive notice of any meeting and any such waiver may
be retroactive Questions arising at a meeting shall be decided by a
magority of votes In the case of an equality ot votes. the chairman shall
have a second or casting vote

The contemporaneous hnking together by telephone or stmula
communicating equipment of the directors or members of the comnutice
of the directors being in number not less than the quorum required for the
transaction of the business ot the directors or such committee, whether in
the Umted Kingdom or elsewhere in the world, shall be deemed to
constitute a meeting of the directors (or as the case may be a meeting of
such committee), so long as they following conditions are met -

(a) all the directors or members of the commttee of the directors for
the tme being entitled to receive notice of any meeting of the
directors or of such commitiee shall be entitled to notice of any
such meeting and to be linked by telephone for the purpose of
such meeting,

(b subject as provided in sub-regulation (d) each of the directors or
members of such committee tahing part and the company
secretary must be able to hear each of such other persons taking
part throughout the meeting,

()] at the commencement of the meeting each participant must
acknowledge his presence to all the other persons taking part in
such meeting,

(d) unless he has previously obtained the consent of the chairman ot
the meeting a person may not leave the meeting by disconnccting
his telephone and shall conclusively by presumed to have been
present and to have formed part of the quorum throughout the
meeting  The meeting shall be deemed to have been vahdly
conducted notwithstanding that a participant’s telephone s
accidentally disconnected during the meeting, and the
proceedings thereof shall be deemed to be as valid as o the
telephone had not been disconnected

(&)  a nunute of the proceedings shall be sufficient evidence thereot’
and of the observance of all necessary formalities 1f signed by the
chairman of such meeting
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The quorum for the transaction of the business of the directors may be fixed by
the directors and unless so fixed at any other number shall be three A directo
or a member of a committee of the directors shall be treated as present at a
meeting of the directors or any such commttee notwithstanding that he 1s not
physically present if he 15 1in commumcaucn with the meeting by telephone or
similar commumcating equipment A director or member of 2 committee of the
directors who 1s in communication as aforesaid shali be counted as part of the
quorum for such meeting

The continuing directors or a sole continuing director may act notwithstanding
any vacancies 1n their number, but, if the number of directors 15 less than the
number fixed as the quorum, the conunuing directors or director may act only
for the purpose of filling vacancies or of calling a general meeting

The directors may appoint one of their number to be the chairman of the board
of directors and may at any time remove him from that office The director so
appointed shall preside at every meeting of directors at which he 1s present but it
there 1s no direcior holding that office, or if the director holding 1t 1s unwilling 1o
preside or 1s not present within five minutes after the time appointed for the
meeting, the directors present may appoint one of their number to be chairman
of the meeting

All acts done by a meeting of directors or of a commuttee or directors, ot by a
persont acting as a director shall, notwithstanding that 1f be afterwards
discovered that there was a defect 1n the appomniment of any director or that any
of them were disquahfied from holding office. or had vacated office, or were not
entitled to vote, be as valid as 1f every such person had been duly appointed and
was qualified and had continued to be a director and had been entitled to vote

A resolution in wnung signed by all the directors entitled to receive notice of a
meeunyg of directors or of a committee of directors shall be as vaiid and effectual
as 1f 1t had been passed at a meeting of directors or (as the case may be} a
comunittee of directors duly convened and held and may consist of several
documents in the hike form each signed by one or more directors

A director who 15 1n any way, whether directly or indirectly, mierested 1 a
transaction or arrangement or proposed transaction or arrangement with the
company may vole 1n respect of any such transaction or arrangement or
propesed transaction or arrangement or any matter arising thereat and if he does
so vote hus vote shall be counted and he shall be counted in the querum as
present at any meeting of the directors at which any such transaction ot
arrangement or proposed transaction or arrangement shall come before the
Board of director’s consideration and may retain for his own absolute use and
benefit all profits and advantages directly or indirectly accruing to hm
thereunder or 1in consequence thereof

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

If a question anises at a meeting of directors or of a committee of directors as to
the night of a director to vote. the question may. before the conclusion of the
meeting, be referred to the chairman of the meeting and his ruling 1n relation to
any cirector other than hemself shall be final and conclusive

SECRETARY

Subject 1o the provisions of the Act. the secretary shall be appointed by the
directors for such term, at such remuneration and upon such conditions as they
may think fit, and any secretary so appeinted may be removed by them.

MINUTES
The duectors shall cause minutes to be made in books kept for the purpose -
(A)  ofall appointments of officers made by the directors,

{(B) of all proceedings at meeungs of the company, of the holders of any
class of shares 1n the company. and of the directors, and of commuttees of
directors including the names of the directors present at each such
meeting

THE SEAL

(A)  No nstrument shall be executed by the company otherwise than by the
authority of the directors or of a comnuttee of directors authorised by the
directors The directors may determine who shall sign any instrument to
which the seal 18 affixed and excepl as otherwise so determined 1t shall
be signed by a director and by the secretary or by a second director

(B)  Any mstrument signed by a director and by the secretary or by a second
direcior and expressed (1in whatever form of words) to be executed by the
company shall have the same effect as 1f executed under the seal

DIVIDENDS
Subject to the provisions of the Act the company may by ordinary resolution

declare dividends in accordance with the respective rights of the members but
not cividend shall exceed the amount recommended by the directors
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Subject to the provisions of the Act, the directors may pay tntenim dividends 1f 1t
appears to them that they are justified by the profits of the company available fo:
distnibution  If the share capital 1s divided 1nto different classes, the directors
may pay imterim dividends on shares which confer deferred or non-preferred
nghts with regard to dividend as well as on shares which confer preferential
rights with regard to dividend, but no interim dividend shall be paid on shares
carrving deferred or non-preferred rights 1f, at the ume of payment any
preferential dividend 1s 1n arrears  The directors may also pay at intervals settled
by them any dividend payable at a fixed rate 1f 1t appears to them that the profits
available for distribution justify the payment Provided the directors act in good
faith they shall not incur any hability to the holders of shares conferiing
preferred rights for any loss they may sutfer by the lawful payment of an interim
dividend on any shares having deferred or non-preferred rights

Except as otherwise provided by the rights attached to shares, all dividends shall
be declared and paid according to the amounts paid up on the shares on which
the dividend 1s paid Subject as atoresaid, all dividends shall be apportioned and
paid proportionately o the amounts paid up on the shares during any portion ot
partions of the peniod 1n respect of which the dividend 1s paid, but 1f any share 15
1issued on terms providing that 1t shall rank for dividend as from a particular
date, that share shall rank for dividend accordingly

The directors may deduct from any dividend or other moneys payable to any
member mn respect of a share any moneys presently payable by him to the
company 1n respect of that share

A general meeting declaring a dividend may, upon the recommendation of the
directors, direct that 1t shall be satisfied wholly or partly by the distribution of
assets and. where any difficulty anses in regard to the distribution, the directors
may settle the same and 1n particular may 1ssue fractional certificates and fix the
valuc for distribution of any assets and may determine that cash shall be paid 1o
any mmember upon the footing of the value so fixed in order to adjust the nghts ot
members and may vest any assets in trustees

Any dividend or other moneys payable 1n respect of a share may be paid by
cheque sent by post to the registered address of the person entitled or, if two ot
mor¢ persons are the holders of the share or are jointly enutled to 1t by reason of
the death or bankruptcy of the holder, to the registered address of that onc of
those persons who 18 first named in the register of members or to such person
and 10 such address as the person or persons entitled may in wnung dnect

Every cheque shall be made payable to the order of the person or peisons
entitied or to such other person as the person or persons entitled may in writing
direct and payment of the cheque shall be a good discharge to the company

Any jomnt holder or other person jointly entitled to a share as aforesatd may give
receipts for any dividend or other moneys payable 1n respect of the share

No dividend or other moneys payable in respect of a share shall bear interest

agamst the company unless otherwise provided by the nghts attached to the
sharc.
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Any dividend which has rematned unclaimed for twelve years from the date

when 1t became due for payment shall, if the directors so resolve, be forfeited
and « ease to remain cwing by the company

ACCOUNTS

No member shall (as such) have any anght of inspecting any accounting records
or other book or document of the company except as conferred by statute o
authonised by the directors or by ordinary resolution of the company

CAPITALISATION OF PROFITS

The directors may with the authority of an ordinary resolution of the company -

(A)

(B)

(©)

(D)

(E)

subject as hereinafter provided resolve to capitalise any undivided
profits of the company not required for paying any preferential dividend
(whether or not they are available for distribution) or any sum standing
to the credit of the company s share premium account or capital
redemption reserve,

appropriate the sum resolved to be capitalised to the members who
would have been entitled to 1t 1f 1t were distributed by way of dividend
and 1n the same proportions and apply such sum on their behalf either in
or towards paying up the amounts 1f any, for the ime being unpaid on
any shares held by them respectively. or in paying up n full unissued
shares or debentures of the company of a nominal amount equal to that
sum, and allot the shares or debentures credited as fully paid to those
members. or as they may direct, 1n those proportions, or partly i ong
way and partly 1n the other, but the share premwm account, the capital
redemption reserve and any profits which are not available to
distribution may, for the purposes of this regulation, only be applied 1n
paying up umssued shares 10 be 1ssued 1o members credited as fully pad.

resolve that any shares so allotted to any member n respect of a holding
by him or any partly paid shares shall rank for dividend only to the
extent that the latter shares rank for dividend,

make such provision by the 1ssue of fractional certificates or by payment
in cash or otherwise as they determine 1n the case of shares or debentures
becoming distributable under this regulation 1n fractions, and

authorise any person to enter on behalf of all the members concerned
into an agreement with the company providing tor the allotment to them
respectively, credited as fully paid. of any shares or debentures te which
they are entitled upon such capitahisation. any agreement made under
such authonty being binding on al} such members
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NOTICES

Any notice to be given to or by any person pursuant to the articles shall be n
writing except that a notice calling a meeting of the directors need not be 1n
writtng. The company may give any notice to a member erther personally or by
sending 1t by post in a prepaid envelope addressed to the member ethet
personaily or by leaving 1t at that address In the case of joint holders of a share
all notices shall be given to the joint holder whose name stands first in the
register of members 1n respect of the joint holding and notice so given shall be
sufficient notice to all the jont holders A member whose registered address 1s
not within the United Kingdom and who gives to the company an address within
the United Kingdom at which notices may be given to him shall be enutled 1o
have notices given to him at that address, but otherwise no such member shall he
entitled to recewve any notice from the company

A member present, etther wn person or by proxy, at any meeting of the company
or of the holders of any class of shares in the company shall be deemed 10 have
recerved notice of the meeting and, where requisite, of the purposes for which ut
was called

Every person who becomes entitled to a share shall be hound by any notice 1n
respect of that share which, before his name (s entered in the register ol
members. has been given to the person from whom he derives his title

Proof that the envelope containing a notice was properly addressed, prepaid and
posted shall be conclusive evidence that the notice was given A notice shall be
deenied to be given at the expuration of 48 hours afier the envelope containung 1t
was posted

A notice may be given by the company to the persons entitied to a share in
consequence of the death or bankruptcy of a member by sending or delivering 1t
in any manner authonsed by the articles for the giving of notice to a membei.
addressed to them or by the title of representatives of the deceased, or trustee ol
the bankrupt or by any like description at the address, 1f any, within the United
Kingdom supplied by them for that purpose by the persons claiming to be so
entitled Until such an address has been supplied, a notice may be given in any
manner in which 1t might have been given 1if the death or bankruptey has not
occurred

WINDING UP

If the company 1s wound up, the hquidator may. with the sanction of an
extraordinary resolution of the company and any other sanction required by the
Act, divide among the members 1 specie the whole or any part of the assets ot
the company and may, for that purpose, value any assets and determine how the
division shall be carried out as between the members of different classes of
members  The liquidator may, with the like sanction, vest the whole or any part
of the assets 1n trustees upon such trusts for the benefit of the members as he
with the like sanction determunes, but no member shall be compelled to accept
any assets upon which there 15 a hability

INDEMNITY
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(A)

(B)

Subject to the provisions of the Act but without prejudice 1o any
tndemnity to which the director or other officer may otherwise be
entitled every director or other officer of the company shall be
indemnified out of the assets of the company against all costs, charges
losses, expenses and habilities incurred by um in the execution and/on
discharge of his duties and/or exercise of his powers and/or otherwise n
relation to or in connection with his duties powers or office including
(withoui prejudice to the generality of the foregoing) any hahility
mcurred by him 1n defending any proceedings, whether ¢ivil or criminal
which relates to anything done or omitted by hum as an officer or
employee of the company and, in which judgment 1s given 1n hus favour
(or the proceedings are otherwise disposed of without any finding o
admussion of any material breach of duty on his part) or in which he 15
acquitied or 1n connection with any apphication in which rehef 1s granted
to hum by the court from hability for neghgence, default, breach of duty
or breach of trust in relabion to the affairs of the company

The company may purchase and maintain for any director or othet
officer of the company insurance agamnst any liability which by virtue oi
any rule of law would otherwise attach to him n respect of negligence
default, breach of duty of trust of which he may be guilty n relation 10
the company
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THE COMPANIES ACTS 1985 to 1989

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

THE WEATHER LOTTERY PLC

(As altered with effect from the date of re-registration as a Public Limited Company)

1 *The Company’s name s "THE WEATHER LOTTERY PLC"

2 The Company’s 1s to be a pubhic company

3 The Company’s registered office is to be situated n England and Wales

4 The object of the Company is to carry on business as a general commercial company
* The name of the Company was changed from “FLATSELL LIMITED" to

“THE WEATHER LOTTERY LIMITED" on 11 November 2004
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41 Without prejudice to the generality of the object and the powers of the Company derved from section
3A of the Act the Company has power to do all or any of the following things -

421 To purchase or by any other means acquire and take opticns over any property whatever, and any
nghts or privileges of any kind over or in respect of any property

422 To apply for, register, purchase, or by other means acquire and protect, prolong and renew, whether
in the United Kingdom or elsewhere, any trade marks, patents, copynghts, trade secrets, or other intellectual
property rights, licences, secret processes, designs, protections and concessions and to disclam, alter,
modify, use and turn to account and to manufacture under or grant licences or privileges n respect of the
same, and to expend money in expenmenting upon, testing and improving any patents, nventions or nghts
which the Company may acquire or propose to acquire

423 To acquire or undertake the whole or any part of the business, goodwill, and assets of any person,
firm, or company carrying on ar proposing to carry on any of the businesses which the Company 1S
authorised to carry on and as part of the consideration for such acquisition to undertake all or any of the
habilites of such person, firm or company, or to acquire an Interest in, amalgamate with, or enter into
partnership or into any arrangement for shanng profits, or for co-operation, or for mutual assistance with any
such person, firm or company, or for subsiding or otherwise assisting any such person, firm or company, and
to give or accept, by way of consideration for any of the acts or things aforesaid or propery acquired, any
shares, debentures, debenture stock or secunties that may be agreed upon, and to hold and retain, or sell,
mortgage and deal with any shares, debentures, debenture stock or secunties so received

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

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

426 Tolend and advance money or give credt on any terms and with or without security to any person,
firm or company (including without prejudice to the generality of the foregoing any holding company,
subsidiary or fellow subsidiary of, or any cther company associated in any way with, the Company), to enter
into guarantees, contracts of indemnity and suretyships of all kinds, to receive money on deposit or loan
upon any terms, and to secure or guarantee in any manner and upon any terms the payment of any sum of
money of the performance of any obligation by any person, firm or company (including without prejudice to
the generality of the foregoing any such holding company, subsidiary, fellow subsidiary or associated
company as aforesaid)

427 To borrow and raise meney in any manner and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge, standard security, len or other security upon the whole or any part of
the Company's property or assets (whether present or future), including its uncalled capital, and also by a
similar mortgage, charge, standard securty, lien or security to secure and guarantee the performance by the
Company of any obligation or hability it may undertake or which may become binding on it

428 Todraw, make, accept, endorse, discount, negotiate, execute and 1ssue cheques, bills of exchange,
promissory notes, bills of lading, warrants, debentures, and other negotiable or transferable instruments

429 Toapply for, promote, and obtain any Act of Parliament, order, or icence of the Department of Trade
or cther authonty for enabling the Company to carry any of its objects into effect, or for effecting any
modification of the Company’s constitution, or for any other purpose which may seem calculated directly or
indirectly to promote the Company’'s interests, and to oppose any proceedings or application which may
seem calculated directly or indirectly to prejudice the Company's interests

4210 To enter into any arrangements with any government or authonty (supreme, municipal, local, or
otherwise) that may seem conducive to the attanment of the Company’s objects or any of them, and to
obtain from any such government or authonty any charters, decrees, nghts, privileges or concesstons which
the Company may thmk desirable and to carry out, exercise, and comply with any such charters, decrees,
nghts, privileges, and concessions




4 211 To subscribe for, take, purchase, or otherwise acquire, hold, sell, deal with and dispose of, place and
underwrite shares, stocks, debentures, debenture stocks, bonds, cbligations or securities 1ssued or
guaranteed by any other company constituted or carrying on business in any part of the world, and
debentures, debenture stocks, bonds, obligations or secunties issued or guaranteed by any government or
authornity, mumicipal, local or otherwise, in any part of the world

4 212 Tao control, manage, finance, subsidise, co-ordinate or otherwise assist any company or companies
in which the Company has a direct or indirect financial interest, to provide secretanal, adminustrative,
technical, commercial and other services and faciities of all kinds for any such company or companies and
to make payments by way of subvention or otherwise and any other arrangements which may seem
desirable with respect to any business or operations of or generally with respect to any such company or
companies

4213 To promote any other company for the purpose of acquiring the whole or any part of the business or
property or undertaking or any of the liabtities of the Company, or of undertaking any business or operations
which may appear likely to assist or benefit the Company or to enhance the value of any property or
business of the Company, and to place or guarantee the placing of, undenwrite, subscnbe for, or otherwise
acquire all or any part of the shares or secunties of any such company as aferesaid

4 214 To sell or otherwise dispose of the whole or any part of the business or property of the Company,
either together or in portions, for such consideration as the Company may think fit, and in particular for
shares, debentures, or secunities of any company purchasing the same

4215 To act as agents or brokers and as trustees for any person, firm or company, and to undertake and
perform sub-contracts

4 216 Toremunerate any person, firm or company rendering services to the Company either by cash
payment or by the allotment of shares or other secunties of the Company credited as paid up in full or in part
or otherwise as may be thought expedient

4 217 To distnbute among the members of the Company in kind any property of the Company of whatever
nature

4218 To pay all or any expenses mcurred in connechon with the promotion, formation and wcorporation of
the Company, or to contract with any person, firm or company to pay the same, and to pay commissions to
brokers and others for underwnting, placing, selling, or guaranteeing the subscription of any shares or other
securities of the Company

4219 To support and subscribe te any charitable or public object and to support and subscribe to any
institution, society, or club which may be for the benefit of the Company or its directors or employees, or may
be connected with any town or place where the Company carries on business, to give or award pensions,
annuities, gratuhes, and superannuation or other altlowances or benefits or charntable aid and generally to
provide advantages, faciities and services for any persons who are of have been directors of, or who are or
have been employed by, or who are serving or have served the Company, or any company which 1s a
subsidiary of the Company or the holding company of the Company or a fellow subsidiary of the Company or
the predecessors in business of the Company or of any such subsidiary, holding or fellow subsidiary
company and to the wives, widows, children and other relatives and dependant of such persons, to make
payments toward insurance including insurance for any director, officer or auditor against any lability in
respect of any neghgence, default, breach of duty or breach of trust (so far as permitted by law}, and to set
up, establish, support and maintain superannuation and other funds or schemes (whether contrnbutory or
non-contributory) for the benefit of any of such persons and of their wives, widows, children and other
relatives and dependants, and to set up, establish, support and mantain profit shanng or share purchase
schemes for the benefit of any of the employees of the Company or of any such subsidiary, holding or fellow
subsidiary company and to lend money to any such employees or to trustees on thew behalf to enable any
such schemes to be established or maintained

4 2 20 Subjectto and in accordance with the provisions of the Act (If and so far as such provisions shall be
applicable) to give, directly or indirectly, financial assistance for the acquisition of shares or other secunties
of the Company or of any other company or for the reduction or discharge of any hability incurred in respect
of such acquisition

4221 To procure the Company to be registered or recognised in any part of the worid



4 222 To do all or any of the things or matters aforesaid in any part of the world and either as principals,
agents, contractors or otherwise, an by or through agents, brokers, sub-contractors or otherwise and either
alone or in conjunchon with others

4 223 To do all such other things as may be deemed incidental or conducive to the attainment of the
Company's objects or any of them

4 224 AND so that -

4 2 24 1 None of the provisions set forth 1n any sub-clause of this clause shall be restrictively construed but
the widest interpretations hall be given to each such provision, and none of such provisions shali, except
where the context expressly so requires, be in any way imited or restricted by reference to or inference from
the terms of any other sub-clause of this clause, or by reference to or inference from the name of the
Company

4 2242 The word “company” in this clause, except where used in reference to the Company, shall be
deemed to include any partnership or other body of persons, whether incorporated or unincorporated and
whether domiciled in the United Kingdom or elsewhere

4224 3 In this clause the expression “the Act” means the Companies Act 1985, but so that any reference in
this clause to any provision of the Act shall be deemed to Include a reference to any statutory modification or
re-enactment of that provision for the time being in force

5 The liability of the members 1s imited

6 The Company's shares have a nominal value of £0 001 each
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