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Dinosaur Securities UK Limited Company No. 4977073

Resolutions of the Members

W the undersigned, being the members of the Company eltgible to vote on the proposals at the
time and date of circulation, hereby pass the following resolution 1n writing pursuant to sections
288 10 300, Companies Act 2006, Resolution | to have effect as a Special Resolution in
accordance with section 283 of the Companies Act 2006

Special Resolution

THAT the name of the Company be changed to

Dmosalir Merchant Bank Limited

. D
é"’"é@/‘ Bh Talrewy 203

Dinosaur Group Holdings LLC Date ofmgnamé
:V%—/
% 8 Telvwy 2013
7 A

DInOSElL/lI‘ Group Holdl/né,s Limited Date of signature

s

’ /
NOTES ‘

1) Members may signify their agreement to the resolution by returning a hard copy of the
resolution signed by them (or on their behalf) to the company at the address shown below

2) The proposed resolution will lapse 1f not passed within the period of 28 days beginming with
the circulation date shown below

Date Rtw F‘L'“““l 2013

Dinosaur Securities UK Limited

Registered Office
26-34 Old Street
London

ECIV 9QR




Dinosaur Merch.ant Bank Limited
(the “Company”)

Company Number: 4977073

Written Resolution of the Members
(Proposed by the Directors)

Ordinary Resolution

THAT the Director be unconditionally authorised pursuant to S 551 of the
Compantes Act 2006 to allot shares 1n the share capital of the Company which are
unissued at the time of the passing of this resolution at any time or times during
the period of five years from the date hereof

Special Resolutions

THAT the provisions of s 561 of the Companies Act 2006 shall not apply to the
above-mentioned allotment of 975,993 ordinary shares of £1 00 each provided
such allotment shall take place within 12 months of the date of this resolution

THAT the Articles of Association of the Company be amended by deleting alt the
provisions of the Company’s Memorandum of Association which, by virtue of
section 28 Companies Act 2006 (the “Act™), are to be treated as provisions of the
Company’s Articles of Association

THAT the Articles of Association of the Company be further amended by the
removal of the company’s authorised share capital and that all references in the
Articles of Association of the Company having an authorised share capital be
amended as appropriate

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

--------------------

P(’)/r and on beha/lf of Dinosaur Group Holdings Limited Date
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Dinosaur Group Holdings Limited Contact Information.

Clarendon House, 2 Church Street, 443 Park Avenue South, 5* Floor
P.O.Box HM 1022, Hamiton, New York,
HM DX, Bermuda NY 10016, USA

Company Number: 04977073

The Companies Act 1985
Company Limited By Shares

Written Resolutions
of the Shareholder of
Dinosaur Securities (UK) Limited
(the “Company”)

Dated: 3rd January 2006

Pursuant to Regulation 53 of the Companies Tables (A to F) Regulations 1985 I, being the sole
member of the Company for the time being entitled to receive notice of and attend and vote at
General Meetings of the Company, hereby resolve as Ordinary and Special Resolutions:

Ordinary Resolutions

1 THAT the authorised share capital of the Company be increased from £1,000 divided into
1,000 Ordinary Shares of £1 each to £200,000, by the creation of a further 199,000
Ordinary Shares of £1 each, each to rank pan passu in all respects respectively with the
Ordinary Shares in the capital of the Company in 1ssue on the date of passing of this

Resolution.

2 THAT the directors be and are hereby generally and unconditionally authorised pursuant
to section 80 of the Companies Act 1985 to exercise any power of the Company to allot
and grant nghts to subscribe for or to convert securities into shares of the Company up to
a maximum nominal amount equal to the nominal amount of the authorised but unissued
share capital at the date of passing of this resolution provided that the authonty hereby
given shall expire five years after the passing of this resolution unless previously renewed
or varied save that the directors may, notwithstanding such expiry, allot any shares or
grant any such rights under this authority in pursuance of an offer or agreement so to do
made by the Company before the expiry of this authority. The authority hereby given
shall revoke and replace any existing authorities under section 80 of the Companies Act

1985
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3. THAT the Company issue and allot 70,000 new Ordinary Shares of £1 each on the capital
of the Company to Dinosaur Group Holdings Limted, all to be credited as fully paid.

Special Resolution

4, THAT, Article 2.2 of the Articles of Association of the Company shall not apply to the
allotment of equity securities pursuant to the general authonity given for the purposes of
section 80 of the Companies Act 1985 in resolution 2 above and the directors may allot,
grant options over or otherwise dispose of such shares to such persons, on such terms and
in such manner as he sees fit PROVIDED THAT such authonty and power expires after
five years from the passing of this resolution

g
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)?Ienn Grossman
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THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

DINOSAUR SEGURITES-{UK) LIMITED

ML aarilT Rk

1 The Company's name s "DINOSAUR SECURITIES (UK) LIMITED"

2 The Company's registered office 1s to be situated in Engtand and Wales

31 The object of the Company Is to carry on business as a general commercial company
OBMGEN
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32 Without prejudice to the generalty of the ebject and the powers of the Company denved from
section 3A of the Act the Company has power to do all or any of the following things -

321 To purchase or by any other means acquire and take options over any property whatever, and
any rights or privileges of any kind over or In respect of any property

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

323 To acquire or undertake the whole or any part of the business, goodwll, and assets of any
person, firm, or company carrying on or proposing to carry on any of the businesses which the Company
is authonsed to carry on and as part of the consideration for such acquisition to undertake all or any of the
liabihties of such person, firm or company, or to acquire an interest in, amalgamate with, or enter into
partnership or into any arrangement for sharing profits, or for co-operation, or for mutual assistance with
any such person, firm or company, or for subsidising or otherwise assisting any such person, firm or
company, and to give or accept, by way of consideration for any of the acts or things aforesaid or property
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

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

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

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

327 To borrow and raise money 1n any manner and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge, standard secunty, lien 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 secunity, lien or secunty to secure and guarantee the
performance by the Company of any obligation or liability it may undertake or which may become binding
on it

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

329 To apply for, promote, and obtain any Act of Parlament, order, ar licence of the Department of
Trade or other 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 applications which
may seem calculated directly or indirectly to prejudice the Company's interests

3210 To enter into any arrangements with any government or authority (supreme, municipal, local, or
otherwise) that may seem conducive to the attainment of the Company's objects or any of them, and to
obtain from any such government or authority any charters, decrees, rights, prvileges or concessions
which the Company may think desirable and to carry out, exercise, and comply with any such charters,
decrees, nghts, privileges, and concessions
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3211 To subscribe for, take, purchase, or. otherwise acquire, hold, sell, deal with and dispose of,
ptace and underwrite shares, stocks, debentures, debenture stocks, bonds, obligations or secunties
issued or guaranteed by any other company constituted or carrying on business in any part of the world,
and debentures, debenture stocks, bonds, obligations or secunhes 1ssued or guaranteed by any
government or authonty, municipal, local or otherwise, in any part of the world

3212 To control, manage, finance, subsidise, co-ordinate or otherwise assist any company or
companies in which the Company has a drrect or indirect financial interest, to provide secretaral,
administrative, technical, commercial and other services and facilities 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 companes

3213 To promote any other company for the purpose of acquinng the whole or any part of the
business or property or undertaking or any of the liabiities 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, underwrite,
subscribe for, or otherwise acquire all or any part of the shares or secunties of any such company as
aforesaid

3214 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 securities of any company purchasing the same

3215 To act as agents or brokers and as trustees for any person, firm or company, and to undertake
and perform sub-contracts

3216 To remunerate 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

3217 To distribute among the members of the Company in kind any property of the Company of
whatever nature

3218 To pay all or any expenses Incurred n connection with the promotion, formation and
incorporation 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 underwriting, placing, selling, or guaranteeing the subscription
of any shares or other secunties of the Company

3219 To support and subscribe to any chantable or public object and to support and subscnbe 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, annuibes, gratuiies, and superannuation or cther allowances or benefits or chantable aid and
generally to provide advantages, faciliies and services for any persons who are or have been directors of,
or who are or have been employed by, or who are serving or have served the Company, or any company
which is a subsidiary of the Company or the holding company of the Company or a fellow subsidiary of the
Company or the predecessors n business of the Company or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows, children and other relatives and dependants of such
persons, to make payments towards insurance Iincluding insurance for any director, officer or auditor
against any liability 1n respect of any negligence, default, breach of duty or breach of trust (so far as
permitted by law), and to set up, establish, support and maintain superannuaton and other funds or
schemes {(whether contributory or non-contnibutory) 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
maintain proftt 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 their behalf to enable any such schemes to be estabiished or maintained

3220 Subject to and in accordance with the provisions of the Act (if and so far as such provisions
shall be applicable) to give, directly or 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 liability
incurred in respect of such acquisition
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3221 To procure the Company to be registered or recogmised in any part of the world

3222 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, and by or through agents, brokers, sub-contractors or
otherwise and either alone or in conjunction with others

3223 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

3224 AND so that -

32241 None of the prowvisions set forth in any sub-clause of this clause shall be resinctively construed
but the widest interpretation shail be given to each such provision, and none of such provisions shall,
except where the context expressly so requires, be in any way imited or restncted by reference to or
inference from any other provision set forth in such sub-clause, or by reference to or inference from the

terms of any other sub-clause of this clause, or by reference to or inference from the name of the
Company

32242 The word "company” in thts 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 Umited Kingdoem or elsewhere

32243 In this clause the expression "the Act® means the Compantes 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

4 The liabibty of the members 1s imited
5 The Company's share capital 1s £1,000 dwvded into 1,000 shares of £1 each
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, the subscriber to this Memaorandum of Association, wish to be formed into a Company pursuant to this
Memorandum, and | agree to take the number of shares shown opposite my name

s
Number of shares taken
Name and address of subscnber by the subscrber

Instant Companies Limited One
1 Mitchell Lane
BRISTOL
BS1 6BU

Total shares taken - One

Dated 26th November 2003

vy
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THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

DINOSAUR SECURITIES (UK) LIMITED

1 PRELIMINARY

11 The regulations contained in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 (S| 1985 No 805) as amended by the Companies (Tables A to F) {Amendment)
Regulations 1985 (S1 1985 No 1052) and as further amended by The Compames Act 1985 (Electronic
Communications) Order 2000 {SI 2000 No 3373) (such Table being herenafter called "Table A") shall
apply to the Company save In so far as they are excluded or vaned hereby and such regulations (save as
50 excluded or vaned) and the Articles hereinafter contained shall be the Aricles of Association of the
Company

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

2 ALLOTMENT OF SHARES

21 Shares which are compnised in the authonsed share capital with which the Company s
incorporated shall be under the control of the directors who may (subject to section 80 of the Act and to
article 2 4 below) allot, grant options over or otherwise dispose of the same, to such persons, on such
terms and in such manner as they think fit

22 All sharas which are not compnsed in the authonsed share capital with which the Company is
incorporated and which the directors propose to 1ssue shall first be offered to the members in proportion
as nearly as may be to the number of the existing shares held by them respectively unless the Company
in general meeting shall by special resolution otherwise direct The offer shall be made by notice
specifying the number of shares offered, and imiting a peried (not being less than 14 days) within which
the offer, if not accepted, will be deemed {0 be declined After the expiration of that penod, those shares
so deemed to be declined shall be offered in the proportion aforesaid tc the persons who have, within the
said penod, accepted all the shares cffered to them, such further offer shall be made in like terms n the
same manner and imited by a like period as the original offer Any shares not accepted pursuant to such
offer or further offer as aforesaid or not capable of being offered as aforesaid except by way of fractons
and any shares released from the provisions of this article by any such special resolution as aforesaid
shall be under the control of the directors, who may allct, grant options over or otherwise dispose of the
same to such persons, on such terms, and in such manner as they think fit, provided that, in the case of
shares not accepted as aforesaid, such shares shall not be disposed of on terms which are more
favourable to the subscribers therefor than the terms on which they were offered to the members The
foregoing provisions of this article 2 2 shall have effect subject to secticn 80 of the Act

23 In accordance with section 91(1) of the Act sections 89(1) and 80(1) to (6) (inclusive) of the Act
shall not apply to the Company

24 The directors are generally and uncondonafly authonsed for the purposes of section 80 of the
Act to exercise any power of the Company to allot and grant nghts to subscribe for or convert secunties
tnto shares of the Company up to the amount of the authornised share capital with which the Company 1s
Incorporated at any time or times during the period of five years from the date of incorporation and the
directors may, after that penod, allot any shares or grant any such nghts under this authority in pursuance
of an offer or agreement so to do made by the Company within that penod The authonty hereby given
may at any time (subject to the said section 80) be renewed, revoked or vaned by ordinary resolution
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3 SHARES

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

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

4 GENERAL MEETINGS AND RESOLUTIONS

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

421 No business shall be transacted at any general meeting unless a quorum 1s present Subject to
article 4 2 2 below, two persons entitled to vote upon the business to be transacted, each being a member
or a proxy for a member or a duly authorised representative of a corporation, shall be a quorum

422 If and for so long as the Company has only one member, that member present in person or
by proxy or {If that member 1s a corporation) by a duly authorised representative shall be a quorum

423 If a quorum 15 not present within half an hour from the time appointed for a general meeting
the general meeting shall stand adjourned to the same day In the next week at the same ttme and place or
to such other day and at such other time and place as the directors may determine, and If at the adjourned
general meeting a quorum 1S not present within half an hour from the time appointed therefor such
adjourned general meeting shall be dissolved

424 Regulations 40 and 41 1in Table A shall not apply to the Company

431 If and for sc long as the Company has only one member and that member takes any decision
which I1s required to be taken in general meeting or by means of a wntten resoclution, that decision shall be

as vahd and effectual as if agreed by the Company in general meeting, subject as provided In article 4 3 3
below

432 Any decision taken by a sole member pursuant to article 4 31 above shall be recorded In
wnting and delivered by that member to the Company for entry in the Company's minute book

433 Resolutions under section 303 of the Act for the removal of a director before the expiration of
his penod of office and under section 391 of the Act for the removal of an auditor before the expiration of
his penod of office shall only be considered by the Company in general meeting

44 A member present at a meeting by proxy shall be entitled to speak at the meeting and shall be
entitled to one vote on a show of hands  In any case where the same person s appointed proxy for more
than one member he shall on a show of hands have as many votes as the number of members for whom
he s proxy Regulation 54 1n Table A shall be modified accordingly

45 Unless resolved by ordinary resclution that regulation 62 in Table A shall apply without
modificatton, the appointment of a proxy and any authonty under which the proxy 1s appainted or a copy of
such authonty certified notanally or in some other way approved by the directors may be deposited or
recelved at the place specified in regulation 62 in Table A up to the commencement of the meeting or (in
any case where a poll i1s taken otherwise than at the meeting) of the taking of the poll or may be handed to
the chairman of the meeting prior to the commencement of the business of the meeting

5 APPOINTMENT OF DIRECTORS

511 Regulation 64 in Table A shall not apply to the Company

BU2735 MGO01/SM




512 The maximum number and minimum number respectively of the directors may be determined
from time to ime by ordinary resolution Subject to and in default of any such determination there shall be
no maximum number of directors and the mimmum number of directors shall be one Whenever the
minimum number of directors 1s one, a sole director shall have authorty to exercise all the powers and
discretions by Table A and by these Articles expressed to be vested in the directors generally, and
regulation 89 In Table A shall be modified accordingly

52 The directors shall not be required to retire by rotation and regulations 73 to 80 (inclusive) I
Table A shall not apply to the Company

53 No person shall be appointed a director at any general meeting unless either -
(a) he 1s recommended by the directors, or
(b} not less than 14 nor more than 35 clear days before the date appointed for the

general meeting, notice signed by a member qualfied to vote at the general meeting has been given to the
Company of the intention to propose that person for appointment, together with notice signed by that
person of his willingness to be appointed

541 Subject to article 5 3 above, the Company may by ordinary resolution appoint any person who
1s wilhng to act to be a director, either to fill a vacancy or as an additional director

542 The directors may appoint a person who is willing to act to be a director, erther to fill a vacancy
or as an additional director, provided that the appomtment does not cause the number of directors to
exceed any number determined in accordance with article 512 above as the maximum number of
directors and for the time being in force

55 In any case where as the result of death or deaths the Company has no members and no
directors the personal representatives of the last member to have died shall have the nght by notice in
wnting to appoint a person to be a director of the Company and such appointment shall be as effective as
if made by the Company in general meeting pursuant to article 54 1 above For the purpose of this
article, where two or more members die In circumstances rendering it uncertain which of them survived
the other or others, the members shall be deemed to have died in order of senionty, and accordingly the
younger shali be deemed to have survived the elder

6 BORROWING POWERS

61 The directors may exercise all the powers of the Company to borrow money without hmit as to
amount and upon such terms and in such manner as they think fit, and subject (in the case of any secunty
convertible 1nto shares) to section 80 of the Act to grant any mortgage, charge or standard security over
its undertaking, property and uncalled capital, or any part thereof, and to i1ssue debentures, debenture
stock, and other secunties whether outright or as security for any debt, hability or obhgation of the
Company or of any third party

7 ALTERNATE DIRECTORS

71 Unless otherwise determined by the Company In general meeting by ordinary resolution an
alternate director shall not be entitled as such to receve any remuneration from the Company, save that
he may be paid by the Company such part (if any) of the remuneration otherwise payable to his appointor
as such appointor may by notice in writing to the Company from time to time direct, and the first sentence
of regulation 66 in Table A shall be modified accordingly

72 A director, or any such other person as 1s mentioned in regulation 65 in Table A, may act as an
alternate director to represent more than one director, and an alternate director shall be entitled at any
meeting of the directors or of any committee of the directors to one vote for every director whom he
represents in additton to his own vote (if any) as a director, but he shall count as only one for the purpose
of determining whether a quorum 1s present.

8 GRATUITIES AND PENSIONS
811 The directors may exercise the powers of the Company conferred by its Memorandum of

Association 1n relation to the payment of pensions, gratuittes and other benefits and shall be entitled to
retain any benefits received by them or any of them by reason of the exercise of any such powers

BU2735 MGO1/SM




812 Regulation 87 1n Table A shall not apply to the Company

9 PRCCEEDINGS OF DIRECTORS

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

912 Each director shall comply with his obligations to disclose his interest in contracts under
section 317 of the Act

913 Regulations 94 to 97 (inclusive) In Table A shall not apply to the Company

10 THE SEAL

101 it the Company has a seal 1t shall only be used with the authority of the directors or of a

commitiee of directors The directors may determine who shall sign any instrument to which the seal I1s
affixed and unless otherwise so determined it shall be signed by a director and by the secretary or second
director The obhgation under regulation 6 in Table A relating to the sealing of share certificates shall
apply only if the Company has a seal Regulation 101 1n Table A shall not apply to the Company

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

11 INDEMNITY

111 Every director or other officer or auditor of the Company shall be indemnified out of the

assets of the Company against all losses or habikhes which he may sustan or incur in or about the
execution of the duties of his office or otherwise in relation thereto, including any hability incurred by him in
defending any proceedings, whether civil or cnminal, or in connection with any application under section
144 or section 727 of the Act in which relief 1s granted to him by the Court, and no director or cther officer
shall be hable for any loss, damage or misfortune which may happen to or be incurred by the Company in
the execution of the duties of his office or in relation thereto But this article shall only have effect in so far
as Its provisions are not avoided by section 310 of the Act

112 The directors shall have power to purchase and maintain for any director, officer or auditor of
the Company insurance against any such liability as 1s referred to in section 310(1) of the Act

113 Regulation 118 in Table A shall not apply to the Company

12 TRANSFER OF SHARES

121 The directors may, in theirr absolute discretion and without assigring any reason therefor,

decline to register the transfer of a share, whether or not itis a fully paid share, and the first sentence of
regulation 24 in Table A shall not apply to the Company
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Name and address of subscriber

Instant Companies Limited
1 Mitchell Lane

BRISTOL

BS1 6BU

Dated 26th November 2003
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The reguiationss of Tablke A to the Camparves Act 1885 apply to the Campany save in so far as they are exchuded or vaned by s

Articles of Assocsation.

Table A as prescribed by the jos (Tables A to F) jons 1885 (S I. 1985 No. 805), amended by the Companies
{Tables A o P (Anl'zﬂment) } 1985 {S.J. 1985 No. 1052) and The Comparses AmbXSB5 {Bectronic
Commumnications) Order 2000 (S| No. 3373), s reprinted below.

Table A tHE companies acT 1985

Regulations for Management

of a Company Limite

INTERPRETATION

1 In thasa regulations -

"the Act™ means the Compames Act 1985 including any statutory medification
or re-enactment thereof for the time being in force

"the artbclas” means the artcles of the company

~clenr days™ in relation to the penod of notice means that penod excluding the
day when the notics 8 given of deemed to be grven and the day for wheeh it s
given or on which it is to take effect

'%oorgmtmnunon' means the same as n the Electronic Communications Act
2

"electronic communication™ means the sams as n  the Electronic
Communications Act 2000

"executed” includes any mode of execution

"oHfice™ means the registared office of the company

“the holdesr™ n relation to shares means the member whose name is entered n
the register of members as the holder of the shares

“the seal”™ means the common seal of the company

“pecretary” means the secretory of the company or any othes person apponted
to perform the dutes of the secretary of the company, includng a joint,
asustant of deputy seccatary

“the United Kingdoem™ means Grest Britain and Northern freland

Unless the context otherwise requires, words of expressions contaned in thase
regulabons bear the same meaning 83 n the Act but excluding any statutory
modification thereof not in force when thesa regulations become tinding on the
company

SHARE CAPITAL

2z Subject (o the provisions of the Act end without prejudice to any nghts
attached to any exisung shares any share may be issued with such nghts or
restrictions as the company may by ordinary resolution determine

3 Subject 10 the provisions of the Act, shares may be ssued which are to
be redeemed or are to be lable 1o be redeemed at the optton of the company or
the ‘holder on such terms and in such manner as may be provided by the
anicles

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

5 Except as required by law no person shall be recogrised by the company
as holding any share upon any trust and (excapt as otherwise provided by the
articles or by law) the company shall not be bound by or recognise any mterest
n anhshafe except an absolute nght ta the entirety therecf in the holder
SHARE CERTIFICATES

] Every member, upon becoming the holder of any shares, shall be entitled
without payment to one ceruficate for all the shares of each class held by hm
fand upon transfermnng a part of his holding of shares of any class to a
cerhificate for 1he balance of such holdng} or several cenificates each o1 one or
more of his shares upon payment for every certificate after the fwst of such
reasonable sum as the drectors may determine Every certificate shall be sealed
with the seal and shall specify the number, class and distingunshing numbers (if
any} of the shares 1o which it relates and the amount or respective amounts
pad up thereon The company shall not be bourd to 1ssue more then one
certificata 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

7 & share certificate 15 defaced, worn-out, lost or destroyed it may be
ranewed on such terma (if any) as to evidence and indemnity and payment of
the expenses reasonably ncurred by the company in nvestigaung evidence as
the directors rmay determine but othenwise free of charge, and (in the case of
&eé:‘cemant or weanng-out) on delivery up of the old ceruficate

8 The company shall have a first and paremount hen on every share {not
bang a fully pad share) for all moneys (whether presenmtly payabis or not)
payable at a fixed twne or called i respect of that share The directors may at
any ume declare any share to be wholly or in part exampt from the provisions
of this regulation The company's lien on a share shall extend to any amount
payable in raspect of it

9 The company may sall n such manner as the drectors deternune any
shares on which the company has a lien /f a sum tn respect of which the lien
exists 1s presently payable and s not pad within fourteen clear days after notice
has been given to the holder of the share or to the person aentrled to it n
consequence of the death or bankruptcy of the holder demanding payment and
stating that If the notice 13 not complied with the shares may be sold

10 To gwve effect 10 a sale the directors may authonse some parson to
execute an instrument of transfer of the shares sold to, or in accordance with
the directiong of the purchaser The utle of the transferee to the shares shall
not'l]ae affected by any uregulanty in or invalidity of the proceedings in reference
to the sale

11 The net preceeds of the sale, after payment of the costs, shall be applied
in paymeant of so much af the sum for which the len exists ag g presently
payable, and any residue shall {upon surrender to the company for cancellation
of the certificate for the shares sold and subject to a ke hen for any moneys
not presently payabla as existed upon the sharas before the sale) be pard to the
persan enutled to the shares at the date of the sale

CALLS ON SHARES AND FORFEITURE

12 Subject to the terms of allotment, the drectors may make calis upon the
members i respect of any moneys unpaid on then shares iwhether In respect
of norminal value or premium) and each member shall (subject to receiving at
least fourteen clear days' notice specifying when and whera payment 13 to be
made) pay to the company as required by the notice the amount called on his
shares A call may be requwed to be pad by instalments A call may, before
receipt by the company of any sum due theraunder, be revoked in whole or pant
and payment of & call may be postponed i whale or part A petson upon
whom a call s made ghall remain kable for calls made upon lum notwithstanding
the subsequent tranafer of the shares :n respact whereof the call was made

13 A call shall be deemed to have been made ot the time when the
resolution of the drectors suthonsing the call was passed

14  The joint holders of a share shall be jointty and severally hable to pay all
calls in respact thereot

16 If a call remams unpaid after it has become due and payable the person
from whom d 15 dus and payable shall pay interest on the amount unpaid from
the day it bacame due and payable until it 1s pad at the rate fixed by the terms

by Shares

of allotment of tha share or in the notce of tho call or it no rate 1s fixed at the
appropnate rate (as defined by the Act) but the Directors may waive payment
of the intereat wholly or in part

18 An amount payable in respect of a share on allotment or at any fixed
date whether in ragpact of nominal value or premium or a3 an nstalment of a
call, shall be deemmed to be a call and f 1t 15 not paxd the provisions of the
Brtac!es shall apply as 1f that amourt had became due and payable by virtus of o
ca

17 Subject to the terms of allotment, the directors may make afrangements
on the issue of shares for a difference botween the holders in the amounts and
times of paymant of calls on their shares

18 if a call remams unpa after it has become due and payable the directors
may give to the person from whom it 8 due not less than fourteen clear days’
notice requinng payment of the amount unpax together with any interest which
may have stccrued The notice shall name the place whare payment 1s to be
made and shall state that if the notice 13 not complad with the shares n respact
of which the call was mads will be liabla to be forferted

19 I the notice s not complied with any share in respect of which it was
given may, before the payment required by the notce has been made, be
forfeded by o rescluton of the diectors and the forfewturs shall include all
dividends or other moneys payzble in respect of the forferited shares and not
paw before the forferture

20  Subjact to the provisions of the Act a forfeited share may be sold re-
allotted or otherwise disposed of on such terms and m such marner as the
diractors determme either to the person who was before the forferture the
holder or to any other person and at any time bafore sale, re-allotrmant or other
disposition the forferture May be cancelled on such terms as the directors think
fit  Where for the purposes of its disposal a forferted share 15 to be transferred
to any person tha drectors may authonse some person to execute an
instrument of transfer of the sharse to that person

21 A person any of whose shares have been forfested shall ceass to be a
member in respect of them and shall surrender to the company for cancellation
the cerificate for the shares forfeted but shall remain Liable to the company for
all moneys which at the date of forferture were presently payable by him to the
company in respact of those shares with interest at the rate at which interest
was payable on those moneys befere the forfesture or, f no interest was so
payable at the appropnate rate {as defined in the Act) from the date of
forferture until payment but the directors may warve payment wholly or in part
or enforce payment without any allowance for the value of the shares at the
trne of forfeiture or for any consideration recewved on ther disposal

22 A statutory declaration by a director or the secretary that a share has
been forfaited on a specified date shall be conclusive evidence of the facts
stated in it 88 against all persons claiming 1o be enttled to the share and the
declaration shall {subject to the execution of an mstrument of transfer i
necessary) constitute a good trtle to the share and the person to whom the
shaie 1w disposed of shall not be bound 1o ses 1o the apphcabon of the
considaration f any, nor shall his ytle to the share be affected by any
rrregulanty in or imvaldity of the proceedings in reference to the forferture or
disposal of the share

TRANSFER OF SHARES

23  The instrument of transfer of a share may be in any usual form or n any
other form which the dwectors may approve and shall be executed by or on
behalf of the transferor and unless the share is fully pad, by or on behalf of the
transferes

24  The directors may refuse to register the transfer of a share which 18 not
fully paid to a person of whom they do not approve and they may refuse to
register the transfer of 2 share on which the company has a ien Thay may
aiso refuse to register a transfer unless -

im} 1 1s lodged o1 the office or st such other place as the directors may
appoint and s accompanied by tha ceruficate for the sharas to which it relates
and such other evidences p3 the drectors may reascnably require 1o show the
nght of the transferor to make the transfer -

tb) it s respect of only one class of shares and

{c) it 13 i favour of not more than four transferees
25 If the directors refuse to register a transfer of a share they shall within
two months after the date on whach the transfer was lodged with the company
send to the wansferee notice of the refusal
28 The registration of transfars of shares or of transfers of any class of
shares may be suspended at such times and for such periods (not exceeding
thirty daya in any year) as the directors may determme
27  No fee shall be charged for the regstration of any instrument of transfer
or other document redaung to or atfecunp the title to any share
28 The company shall ba entitled to retain any instrument of transfer wiich
s registered but any instrument of transfer which the dwectors refuse to
regrster shall be retumed to the person fodging 11 when notice of the refusal s

Iven
g‘HANSMISSION OF SHARES

29 If a member dies the survivar or survivors where he was a joint hoider
and his personal representatives whera he was a sols holder or the only survivor
af joint holders shall be the only persans recegnsed by the company as having
any title to his mterest, but nothing heretn contained shall release the estate of
a deceased member from any habiity in respect of any share which had been
jointty held by him

30 A person becoming entitled to a share in consequence of the death or
bankrupicy of a member may, upon such evidence being produced as the
durectors may properly require elect either to become the holder of the share or
to have some person nonunated by hwm rogistared as the transferee  If he
olects to become the holder he shall grve notice to the company to that effect
If he alects to have another person regisiered he shall sxecute an mstrument of
transfer of the share to that parson Al the articies refating to the transfer of
shares shall apply to the nouce ar wstrurment of teansfer as o « wee an
nstrument of transfer executed by tha member and the death or bankruptey of
the member hed not occurred

31 A person becoming entitled to g share in consequence of the death or
bankruptcy of 8 member shall have thg pghts to which he would be antitled f
he were the holder of the share, except that he shall rot, before being
registered as the holder of the share bLa entitled in respect of it to attend or
vote at any meeting of the company or at any separate mesting of the holdars
ot any class of shares in the company




ALTERATION OF SHARE CAPITAL
32 The company may by ordinary resolution -

{a} increase ns share capital by new shares of such amount as the
rasolution prescnbes,

{b) consoldate and drvide all or any of its share capital into shares of
largar amount than its exsting sharas,

{c}  subject to the provisions of tha Act sub-dmide its shares, or any of
them, mto shares of smaller amount and the resclution may deterrmine that, as
betwesn the shares resulting from the sub-dvision any of them may have any
preference or advantage as compared with the others, and

{d} cance! shares which, at the date of the passing of the resolution,
have not been taken or agresd to be taken by any person and dirminish the
amount of its share capstal by the emount of tha shares so cancelled
33 Whenever as a result of a consolidation of shares any members would
becoma entitled to fractions of a share, the directors may, on behalt of those
members, sell the shares representing the fractions for the best price reascnably
obtainable to any person (including, subject to the provisions of the Act, the
company} and distnibute the net proceeds of sale in due proportton among those
members, and the directors may authonse some person 1o axecute an
instrumant of transfer of the shares to, or in accordance with the diraction of,
the purchaser The transferee shall not be bound to see t¢ the applcation of the
purchase money nor shall tus title to the shares be affected by any irregulanty
or mvahdity of the proceedings i reference to tha sale
34  Subject to the prowsions of the Act, the company may by special
resolution reduce its shara capital, any capital redemption reserve and any share
glamnum account 1 any way

RCHASE OF QWN SHARES
35  Subject to the provisions of the Act, the company may purchase its own
shares [including any redeemable shares and, if it 1s a private company, make a
payment in respect of the redemption or purchase of its own shares otherwise
than out of distnbutable profits of the company or the proceeds of a tresh 18sue
of shares
GENERAL MEETINGS
36  All general meatngs other than annual general meetings shall be called
extracrdinary general meetings
37 The diwectors may call general meetings and, on the requisiion of
members pursuant to tha provisions of the Act, shall forthwith proceed to
conveng an extraordinary general meeting for a date not later than aight weeks
after receipt of the requisiton  If there aro not within the Unted Kingdom
sufficiont directors to cell a general meeting, any diractor or any member of the
company may call a ganeral meeti
NOTICE CF GENERAL MEETING
38  An appual general meeung and an extraordinary general mestng caled
for the passing of a spacial resolution o a resolution appomting a person as a
drector shall be called by at least twenty-one clear days' notice Al other
extraordinary general meetngs shall be called by at least fourteen clear days®
notice but a general meating may be called by shorter notice if it 1s g0 agreed -

{a} n the case of an annual general meetng, by all the members
entitled to attend and vote thereat, and

(b} in the case of any othar meeting by a majonty in number of the
mambers having a nght to attend and vote bemg a majonty together holding not
less than ninety-five per cent, in nominal value of the shares grving that nght
The notice shall specify the ume and place of the meeting and the general
nature of the business to be transacted and, i the case of an annual general
meeting, shall specify the meeting as such
Subject to the prowisions of the articles and to any restnctions impoesed on any
shares, the notice shall be given to all the members, to all persens entitled to a
share n consequence of the death or bankruptcy of a member and to the
directors and auditors
39  The accidental ormssion to give notice of a mesting te, or the non-receipt
of notice of a meetng by, any person entitied to recerve notice shal not
mvalidate the d;roceedlnﬁ at that meatin,

PROCEEDINGS AT GENERAL MEETINGS

40 No business shall be transacted at any meeting unless a gquorum s
present Two persons entitled to vote upon the busmess to be transacted, each
being a member or a proxy for a member or a duly authonsed representative of
a corporation, shall be a quorum

a1 If such a quorum i not present wathm half an hour from the time
appomnted for the meeting, or «f dunng a meeting such a quorum ceases to be
present, the meeting shall stand adjourned to the same day in the next woek at
the same tme and place or to such ume and place as tha directors rmay
determune

42 The chairman, if any, of the board of drractors or n his shsence some
other dwector norminated by the dirsctors shall preside as charman of the
meeting, but if neither the chairman nor such other director (f any) be present
within fifteen minutes after the tme appomnted for holding the meetng and
wiling to act, the directors present shall elect one of their number to be
chairman and, if thera s only one director present and willing to act, he shall ba
chairman

43  If no director 13 wlling to act as chairman, or if no director 1s prasent
within fifteen minutes after the tme apponted for holding the meeting, the
members present and entitled to vote shall choose one of ther number to ba
chaiman

44 A director shall, notwithstanding that he 1s not a8 member be entrtied to
attend and speak at any general meeting and at any separate meeting of tha
holders of any class of shares in the company

45  The chaiman may, with the consent of & meatng at which 2 gquorum is
present land shall if so directed by the meeting} adjoum thae meeting from tme
1o tme and from place to place, but no business shall be transacted at an
adioumed meeting other than business which might properly have been
transacted at the mestng had the adipurnment not taken place When a
meeaung 8 adjourned for fourteen days or more, at least seven clear days’
notica shall be given specifying the time and place of the adjoumed mesting and
the general nature of the business to be transacted Qtherwise it shall not be
necessary to give eany such notice

48 A resolution put to the vote of a meating shall be dacided on a show of
hands unless before, or on the declaration of the result of, the show of hands a
poll 13 duly demanded Subject to the provisions of the Act, a poll may be
demanded -

{a} by the charrman, or

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

{c} by a member or members representing not less than one-tenth of
the total voung nghts of all the members having the nght to vote at the
meeting, or

{d) by a member or members helding shares confernng a right to vote
at the meeting being shares on which an aggregate sum has been pard up equal
tg not less than one-tenth of the total sum pad up on all the shares confernng
that nght,
and a demand by a person as proxy for a member gshall be the same as s
demand by the member
47 Unless a poll 18 duly demended a declaration by the chauman that a
resolution has been camed or camed unanimously, of by a particular majonty,
or lost, or not carried by a particular majonty and an entry to that effect in the
minutes of the meeting shall ba conclusive evidence of the fact without proof of
the number of proportion of the votes recorded m favour of or aganst the
resohutron

——

48  The demand for a poll may, bafore tha poll 1s taken, be withdrawn but
only wyth,the consent of the chairman and a demand sc withdrawn shall not be
taken to have mnvalidated the result of a show of hands declared before the
demand was made

49 A poll shall be taken as the chalrman directs and he may appoint
scrutinesrs (who need not be members) and fix 8 tme and place for declanng
the result of the poll  The result of the poll shall be deemed to be the resolution
of tha meeting at which the poll was demanded

50 In the case of an equality of votes, whether on a show of hands or on a
poll, the chairman shall ba entitled to a casting vote m addition to any other
vote he may have

51 A poll demanded on the election of & charman or on a queston of
adjournment shall be taken forthwith A poll demanded on any other guestion
shall be taken erther forthwith or at such tme and place as the chairman directs
not being mere than thirty days after the poll 18 demanded The demand for a
poll shall not prevent the continuance of a mealing for the transaction of any
busmess other than the questton on which the poll was demanded H a poll 13
demanded before the declaration of the result of a show of hands and the
demand 15 duly withdrawn, the meeting shall continue as if the demand had not
been made

62  No notice need be given of a poll not taken forthwith if the tme and place
at which 1t 13 to be taken are announced at the meeung at which 1t 1s
demanded In any other case at least seven clear days' notice shall be given
specifying the time and place at which the poll 15 to be taken

53 A resolution «n wnung executed by or on behalf ¢f each member who
would have been entitled to vote upon it «f it had been proposed at a general
meegting at which he was present shall be as sffectual as if it had bean passed
at a general mesting duly convened and held and may consist of several
Instruments in the hke form each executed by or on behalf of one or more

members
VOTES OF MEMBERS
$4  Subject to any nghts or restrictions attached to any shares, on a show of
hands every member who (being an individual} 13 present in person or (being a
corporation) 13 present by a duly autherised representative, not being himsetf a
mermber entitied to vote, shall have one vote and on a poll every member shall
have one vote for every share of which he 15 the holder
55 In the cese of jont holders the vote of the semor who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes
of the other joint holders, and sentonty shall be determined by the order in
which the namaes of the holders stand i the register of members
56 A member in respect of whom an order has been made by any court
having junsdiction {whether in the United Kingdom or elsewhera) in matters
concerning mental disorder may vote, whather on a show of hands or on a poll,
by his recerver, curater bors or other person authorsed in that behall appomted
by that court, and any such recewver, curator bonis or other parson may, on a
poll, vota by proxy Ewdence to the satisfaction of the drectors of the
autharity of the parson ¢claiming to exercise the nght to vote shall be deposited
at the office, or at such other place as I1s specified in accordance with the
articles for the depost of nstruments of proxy, not less than 48 hours hafore
the tme appointed for holding the meeting or adjoumned meeting at which the
nght to vote 15 to be exercised and n default the nght to vote shall not be
exerctsable
87  No member shall vote at any general meeung or &t any separate meeting
of the holders of any class of shares in the company, either in parson or by
proxy, n respect of any share held by him unless all moneys presently payable
by bum in respect of that share have been paid
58  No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to 13 tendeared, and
every vote not disallowed at the meating shali be valid Any objection made n
due ume shall be refared to the chairman whose decision shall be final and
conclusive
53 On a poll votes may be given ether personally or by proxy A member
may appoint more than one proxy to attend on the same occaston

The appointment of a proxy shall be executed by or on behalf of the
appontor and shall be 1n the following form (or in a form as near thereto as
cwcurnstances allow or in any other form which 1s usual or which the diractors
may approve) -

PLC/Limited

'Wa, . of + being a memberimembers of
the above-named company, heraby appoint of ar fahing
hm of ,+ 88 my/our proxy to vate

in myjour namefs) and on my/our behalf at the annual/extraordinary general
meeting of the company to be held on 1 . 8nd at any
adjournment thergof

Signed on 19

61  Where 1t 1s desired to afford members an opporturuty of nstructing the
proxy how he shall act the appointment of a proxy shall ba in the following
form (or in a form as near thereto as circumstances allow or in eny other form
which is usual or which the directors may approve) -

PLC/Limited

IWe ., of being a member/members of
the above-named company, hereby appoint of or failing
i, of . @3 my/our proxy to vote

i my/our name{s) and on my/our behalf at the annual/extraordinary general
meeting of the company, to be held on 19 . and at
any adjournmant thereof

This form 5 to be used n respect of the resolutions menticned below as
follows

Resalution No 1 *for “aganst
Resolution Mo 2 "for “egainst

*Strike out whichever 13 not desired
Unless otherwise instructed, the proxy rmay vote as he thinks frt or abstain from
vatng

Signed this day of 19

6 The appointment of 8 proxy and any authorty under which it 1s executed
or a copy of such authonty certified notanally or in seme other way approved
by the directors may -

{a) n the case of an Instrument in wnting be deposited at the office or
at such other place within the Urated Kingdom as 1s specified in the notice
convening the meeting or in any mstrument of proxy sent out by the company
In relation to the meeting not less than 48 hours before the time for holding the
meeting or sdjouned meeting at which the person named in the nstrument
proposes to vote, of

(aa) In the case of an appomntment contained In an elactronic
commumecatien, wherea an address has been specified for the purpose of
receiving electronic communications -

{i In the notice convening the meeting, or
{u)  In the instrument of proxy sernt out by the company
In relation to the mesting, or




i In  any invitation contained i an electronic
communicetion to appoint a proxy 1ssued by the company
in relation to the mesting
be receved at such address not less than 48 hours before the twne for
holding the meeting or adjourned meeting at which the person named in the
appointment proposes to vote,

In the case of a poll taken rmore than 48 hours after it 1s demanded,
be deposited or received as aforesadd after the poll has been demanded and not
less than 24 hours befora the time appointed for the taking of the poll, or

{c) where the poll 13 not taken forthwith but 13 taken not more than 48
hours after it was demanded, be delivered at the meeting at which the poll was
demanded to the charman or to the secretary or to any drector,

and an appointment of praxy which 1s not deposited, delivered or recewed
n & manner so permitted shall be mvald  In thus regulation and the next
~address”, n relation to electromic commumications, mcludes any number or
address used for the purposes of such commumications
B3 A vote gwen or poll demanded by proxy or by the duly authonsed
representative of a corporstion shall be valld notwithstanding the previous
determination of the authority of the person voting or demanding a poll unless
notice of the determination was received by the company at the office or at
such other place at which the instrument of proxy was duly deposited or
whera the appontment of the proxy was contaned i an  electromc
commurucation, st the address at which such appointment was duly receved
befors the commencement of the meetng or adjourned meeting at which the
vote 1s given or the poll demanded or (in the case of a poll taken otharwisa than
on the same day as the meeting or adjourned meeung) the time appointed for
waking the poll
NUMBER OF DIRECTORS
84 Unless otherwise determuned by ordinary resolution the number of
directors {othar than alternata directors) shall not be subject to any maximum
but shall be not lesa than two
ALTERNATE DIRECTORS
65 Any dwector (other than an alternate director) may appownt any other
director, or any other person approved by reselution of the directers and willing
to act to ba an aternste director and may remove from office an alternsts
director so apponted by him
66  An shernate director shall be entitled to receive notice of all mestngs of
directors and of all meatings of committees of directors of which his appomtor
ts a8 member to attend and vote at any such meeting at which the director
appointing him 1s not personally present, and generally to perform all the
functions of tus appointor as a dwéctor wy hig absence but shall not be entitled to
veceive any remuneration from the company for his services as an alternats
dwector But 1t shall not be necessary 1o give notce of such a meeting to an
ahternate director who 18 absent from the United Kmngdom
67  An afternate drector shall cease to be an alternata director If hes appointor
ceases to be a director, but, if a director retires by rotation or otherwiga but 18
reappointed or deemad to have been reappointad at the meeung at which he
retires any appointment of an alternate director made by him which was in
force immediately prior to his retirement shall continue after his reappeintmant
68  Any appointment or removal of an alternate diector shall be by nouce to
the company signed by the diractor making or revoking the appointment or i
any other manner approved by the directors
69 Save as otherwise provided i the arvcles an eltemste director shall be
deemed for all purposes to be a director and shall alone be responsible for his
own acts and defaults and he shall not be deemed to be the agent of the
director appotnting him
POWERS OF DIRECTORS
70  Subject to the provisions of the Act, the memorandum and the articles
and 1o any drections given by special resolution, the busmess of the company
shall be maenaged by the directors who may exercise all the powers of the
company No alteration of the memorandum or articles and no such dwection
shall invalidate any prier act of the directors which would have been vald if that
aktaration had not been made or that direction had not been given The powers
gwven by this regulation shall not be kmned by any special power given to the
dwectors by the articles and a meeting of directors at which a quorum 13 presant
may exerctse all powers ble by the d
71 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 determine, including authonty for the agent to delegate all or
any of hns powers
DELEGATION OF DIRECTORS' POWERS
72 The drectors may delegate any of thew powers te any committee
consisting of one or more directors They may also delegate 10 any managing
director or any director holding any other executive office such of therr powers
as they consider desirable to be exercised by hkm  Any such delegation may be
made subject to any conditions the directors may impose and either collatarally
with or to the exclusion of ther own powaers and may be revoked or altered
Subject to any such conditions, the proceedings of a committee with two or
more mambers shall be governed by the articles regulsting the proceedmys of
directors so far as they are capable of applying
APPOINTMENT AND RETIREMENT OF DIRECTORS
73 At the first annual general meetmg all the directors shall retire from office,
and a1 every subsequent annual general meeting one-thud of the directors who
are subject to retirement by rotation or, if therr pumber 13 not three or a muttiple
of three the number nearest to one-third shall retre from office, but f thera 1s
only one director who 18 subject to retrement by rotation, hae shall retre
74  Subject to the provisions of the Act, the directors to retwe by rotation
shall be those who have been longest in office since ther last appointment or
reappointment, but as between persons who bacame or were last reappomted
directors on the same day those to rewe shall {unless thay otherwise agree
among themselves) ba determined by lot
75 If the company, at the meeting &t which & director retras by rotation,
doas not fill the vacancy the retinng directar shall +f wiling to act, ba deemead
to have been reappointed unless at the meeting it s resolvad not te fill the
vacancy or unkess a resolution for the reappomntment of the director 15 put to the
meating and lost
76  No person other than a director retiing by rotation shalt be appomnted or
reappointed a director at any genersl meeting unless -

{a) hes recommended by the drectors, or

{b} not less than fourteen nor more than thirty five clear days before
the date appointed for the meeting, nouce executed by a member qualified 1o
vote at the mesting has been given to the company of the intent:on to propose
that person for appointment or reappointment stating the particulars which
would if he were so apponted or reappomted, be required to be included m the
company’s register of directors together with notice exacuted by that person of
his willingness to be appointed or reappointed
77 Not less than saven nor more than twenty eight claar days before the
date apponted for holding a general mesung notice shall be given to all who are
entitied to recerve notice of the mesting of any person (other than a director
retnng by rotation at the meeting) who 18 recommended by the directors for
appomtmant or reappointment 8s a director 8t the meeting or i respect of
whom notice has been duly given to the company of the intention to propose
him at the maeting for appointment or reappointment es a dwector  The notice
shall grve the particutars of that person which would, if he wers s0 appointed or
reappeinted be required 1o be included in the company's register of directors.

78  Subject as aforesad, the company may by ordnary resolution appoint a
person who 13 willing to act to be a director either to fill a vacancy or as an

additional dwector and may eso determine the rotation in which any additional
dwectors are to retire

749  The directors may appunt a person who i3 willing to act to ba a director,
either to fil a vacancy o as an addional director provided that the
appontment does not cause the numbaer of directors to exceed any number
fixed by or in accordance with the articles as the maximum number of directors
A director so appointed shal hokd affice only untl the next following annual
general mesting and shall not be taken into account m determining the directors
wha are to reure by rotation at the meeting  If not reappointed at such annuat
general meeting, ha shall vacate office at the cencluston thereof

B0 Subject s aforesad, a drector who raures at an annual general meeting
may, f willing t0 act be rezppointed 1f he 18 not reappointed, he shall retain
offce until the meeting apponts someone m his place or if 1t does not do so,
until the end of the meeating

DISQUALIFICATION AND REMOVAL OF DIRECTORS

81 The office of a director, shall be vacated If -

(a] he ceases to be a drector by wirtus of any provision of the Act or
he becemes prohibrted by law from being a dwector, or

bl  he becormes bankrupt or makes any arrangement of composition
with hig creditors generally, or

{c} he s or may be, suffenng from mental disorder and either -

0 he 18 adrmitted to hospital in pursuance of an application for
sdrmssion for treatment under the Mental Health Act 1983 or in Scotland an
aspplication for admission under the Merital Health (Scotland) Act 1960 or

- () an order s made by a court having junsdiction {whether n
the United Kingdom or elsewhere) in matters concerning mental disorder for his
detention or for the appomntment of a recerver, curator borus or other person to
exarcisa powers with respect to his property or affars or

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

{e) he shaft for more than six consecutive months have been absent
wrthout permission of the dieciors from meetngs of dirsctors held dunng that
period and the duectors resolve that his office be vacated
REMUNERATION OF DIRECTORS
82 The directors shall be enttled 10 such remuneration as the company may
by ordinary resofution deterrns and unlesa the resolution provides otharwise,
the remuneration shalt be deemed to accrue from day 1o day
DIRECTORS' EXPENSES
B3  The directors may be paw all travelling, hotel and athar expenses properly
incurred by them in gonnection with ther attendance at meeungs of directors or
commitees of diractors or general meetings or separate meatings of the holders
of any class of shares or of debentures of the company or otherwise m
connection with the discharge of therr duties
DIRECTORS APPOINTMENTS AND INTERESTS
84 Subject to the prowisions of the Act, the directors may appomt ong or
mora of ther number to the office of mansging dwector or to any other
axecutiva office under the company and may enter mito an agreement of
arrangement with any director for his employment by the company or for the
provision by him of any services outside the scope of the ordnary duties of a
director  Any such appointment, agreement or arrangement may be made upon
such terms as the directors determune and they may remunerate any such
director for his services as they think fit  Any appowtment of a director te an
exacutve office shall termunate If he ceases to be a director but without
prejudica to any clam to damages for breach of the contract of service between
the director and the company A managing director and a director holding any
other executive office shall not be subject to retirement by rotation
85 Subject to the provisions of the Act, and provided that he hes disclosed
to tha diréctors the nature and extent of any rmatenal interest of his, 8 drector
notwithstanding his office -

{a) may be a party to, or otherwise interested i any transaction or
arrangement with the company or in which the company s otharwise
interested,

ib} may be a director or other officer of, or empleyed by or a pany to
any transaction of arrangement with, or otherwise nterested in any body
corporate promated by the company or in which the company s otherwise
interestad, and

tc) shall not, by reason of his office, be accountable to the company
for any benefit which he derives from any such office or employment ar from
any such transaction or arrangement of from any Interest n any such body
corporate and ne such trensaction or arrangement shall be liable to be avoided
on the ground of any such interest or benefit
B8  For the purposes of regulaton 85 -

{a} @& general notice given to the directors that a dwector 18 to be
regarded as having an interest of the nature and extent specified in tha notice n
any transaction of amangement in which a specified person or class of persons
1s interested shall be deemed to be a disclosure that the director has an mterest
n any such transaction of the natwe and extent so specified, and

tb}  an interest of which a d has no knowledge and of which it 8
unreasonable to expect him to have knowledge shall not be treated as an
interest of his
DIRECTORS GRATUITIES AND PENSIONS
87  The diectors may prowide benafits, whether by tha payment of gratuities
of panstons or by nsurance or othenwise, for eany dwrector who has held but no
longer holds any executive office or employment with the company or with any
body corporate which 13 or has been a subsidiary of the company or a
predecessor in business of tha company or of any such subsidiary, and for any
meamber of his famity (includmg & spouse and a former spousse) or any person
who 18 or was dependent on him, and may (as well before a2 after he ceases 1o
hold such office or employment) contnbute to any fund and pay premwms for
the purchase or provision of any such benefit
PROCEEDINGS OF DIRECTORS
88 Subject to the prowisions of the articles the directors may regulate ther
proceedings s they think fit A diector may and the secretery at the request
of a director shall, call a meeung of the directors It shall not be necessary to
give nouice of @ meeting to a dwecter who ts absent from the United Kingdom
Questions anging at a meeting shall be decided by 8 majonty of votes In the
case of an equality of votes, the charman shall have a second or casting vote
A director who 1s also an alternate director shall be entitied in the absence of his
appointor to a separate vote on behalf of his appantor in addition to his own
vote
89 The quorum for the transaction of the business of the directors may be
fixed by tha directors and ynless so fced 81 any other number shall be two A
person who holds office only as an altemate directer shall, if his appontor i not
present, be counted in the quorum
90 The contnumg drectors or &8 sole continuing director may  act
notwithstanding any vacances in ther number but 1f the number of directors
18 lesa than the number fixed as the quorum  the cortinuing dwectors or director
may act only for the purpose of filling vacencies or of calling a general meeting
91 The directors may appont one of thesr number to be the chawman of the
board of diractors and may at any tme remove tum from that offica  Unless he
13 unwilling to do so, the director so sppainted shall preside at every meeting of
directors at which he 13 present But f there 1s no director holding that office,
or f the director holding n m unwiling to preside or 13 not present within five
minutes efter the time appointed for the meeting the dwectors present may
appomnt ona of theiwr number to be chatman of the meeting
92  All acts done by a meeting of directors, or of a committes of directors or
by a person acting &s a director shall notwithstanding that it be afterwards
discovered that there was g defect in the appomtment of any diractor or that




any of them were disqualified from holding office, or had vecated office, or
were not entitled to vote be as vahd as « every such person had been duly
appointed and was qualfiad and had continued to be a director and had been
entitled to vote

23 A resolution in wnting signed by all the directors entitled to receve notice
of a meeting of directors or of a committes of dwrectors shall be as vald and
effectual as f 1t had been passed at a meeting of directors or (as the case may
be) a comnuttee of directors duly convened and held and may consist of several
documents n the ke form each signed by ¢ne or mora directors, but a
resolution signed by an alternate director need not also be signed by his
appontor and if 1t 13 signed by a director who has appointed an alternate
directer, 1t need not be signed by the alternate dwector o that capacity

Save as otherwise provided by the articles o directer shall not vote at a
meeting of dwectors or of 8 committee of directors on any resolution concerning
a matter in which he has directly or indirectly, an nterest or duty which s
matenal and which conflicts or may conflict with the interests of the company
unless his interest or duty anses only because the case falls within one or more
of tha following paragraphs -

{a}  the resolution relates to the giving to lum of a guarantee, secunty,
or indemnity in respect of money lent to or an obhgation incurred by him for
the beneafit of, the company or any of its subsidianes,

{b)  the resolution relates to the grving to a third party of a guarantee,
secunty, or indemnity in respect of an obhgation of the company or any of its
subsidianes for which the director has assumed responsibility in whole or part
and whether alone or jontly with others under a guarantee or mdemnity or by
the giving of secunty,

{c}  his nterest anses by wintue of his subscnbing or agreemg to
subscribe for any shares, debentures or other secuntres of the company or any
of s subsidianes, or by virtue of his being, or intending to become a
parucipant n the underwnung or sub-underwnting of an offer of any such
shares debernitures, or other sacurities by the company or any of its subsidianes
for subscription, purchase or axchanga

{dl  the resolution refates in any way to a retwement benefits schema
which has been approved or 18 conditional upon approval, by the Board of
Inland Revenue for taxation purposes
For the purposes of this regulation an interest of a person who s, for any
purpose of the Act (excluding any statutory modification thereof not in force
when this regulation becomes binding on the company), connected with a
director shall be treated as an nterest of the director and, n relanan to an
afternate director an interest of his appontor shall be treated as an interest of
the altemate director without prejudice to any interest which the alternate
director has otherwise
95 A director shali not be counted in the quorum present at a meeting In
relation to a resolution on which ha 1s not entitled to vote
98 The company may by ordinary resclution suspend or retax to any extent,
enthar generally or n respect of any particular matter any provision of the
articles prohibiting a director from voling 8t a meeting of directors or of a
comrttee of directors
97  Where proposals are under conswleration concerning the appontment of
wo ar more directors to offices or employments with the company or any body
coarparate in which the company s interested the proposals may be divided and
consdered n relaton to each director separately and (provided he 13 not for
another reasen precluded from voting) each of the directors concemed shall be
entitled to vote and ba counted w the quorum in respect of each resolution
except that concerming his own appontment
98 If a question anses at a meeting of directors or of a commuttes of
directors as to the nght of a director to vote, the question may, before the
conclusion of the meeting, be referred to the chamman of the meating and his
ruling in relation to eny director other than himself shall be final and conclusive
SECRETARY
99 Subject to the prowisions of the Act, the secretary shall be appointed by
the directors for such term, at such remuneration and upon such conditions as
they rmay think fit and any secretary so appomnted may be removed by them
MINUTgS
100 The dwectors shall cause minutes to be made m books kept for the
purpose -

{a)  of all appointments of officers made by the directors, and

{b)  of all proceedings at mestings of the company, of the holders of
any class of shares in the company, and of the directors, and of committees of
directors, meluding the names of the directors present at such meeting
THE SEAL
101 The seal shall only be used by the authonty of the directors or of a
committes of directors authonsed by the directors The dwectors may
determine who shall sign any instrument to which tho seal 1s affixed and unless
otherwise so determined rt shall be signed by a dwector and by the secretary or
by a second dwector
DIVIDENDS
102 Subject to the provisions of the Act, the company may by ordinary
resolution declare dividends i accordance with the respective nghts of the
:’mambers but no dvidend shall exceed the amount recommended by the

rectors

103 Subject to the prowisions of the Act, the directors may pay mntenm
dividends if it appears to them that they are justfied by the profits of the
company avalable for distnbution If the share capital 1s divided into different
clagges, the directors may pay intenm dividends on shares which confer
deferred or nor-preferred nghts with regard to dividend as well as on shares
which confer preferential nghts with regard to dividend but no intenm dnidend
shall be paid on shares carrying deferred or non preferred nghts if, at the time of
payment, any preferential dividend 1s 1n arrear  The directors may also pay at
intervals settled by them eny dividend payable at a fixed rate f n appears to
them that the profits avalable for distrbution justfy the payment Provided the
diractors act i good faith they shall not incur any lhabiity to the holders of
shares confernng preferred rights for any loss they may suffer by the lawful
pa?-‘mem of an intenm dvidend on any shares having deferred or non preferred
nghts

104 Except as otherwise prowded by the nghts attached to shares, all
dividends shall be declared and pad according to the amounts pad up on the
shares on which the dividend 8 paid  All divsdends shall ba apportioned and
pad proportionately to the amounts paud up on the shares dunng any portion or
portons of the penod in respect of which the dividend 1s pad, but If any share
18 18sued on terms providing that it shall renk for dividend as from a particular
date, that share shall rank for dividend accordimgly

105 A general meeting declaring a dridand may upon the recommendation of
the directors, direct that nt shall ba sausfisd wholly or partly by the distnbution
of assets and where any difficulty anses in regard 1o the distrbution the
directors may settle the same and in particular may wsue fractional certficates
and fix the value for distnibution of any assets and may determune that cash
shall be paid to any member upon the footng of the value so fixed in order to
adjust the nghts of members and may vest any assats tn trustees
108 Any dividend or other moneys payable in respect of a share may be paxd
by cheque sent by post to the registered address of the person entitled or, if
two or more persons are the holders of the share or are jointly entitled to 1t by
reason of tha death or bankruptcy of the holder, to the regrstered address of
that one of those persons who 18 first mamed in the register of members or to
such person and to such address as the person or persons entitled may in
wnting direct  Every cheque shall be made payeble to the order of the person
or persons entitled or 1o such other person a3 the person or persons entitled

may in wnting direct and payment of the cheque shall be a good discharge to
the company  Any jomt hokler o other perzon jointly entitled to & share as
aforesaid may give raceipts for any dividend or other monays payable in respect
of the share
107 No dwidend or other moneys payable in respect of a share shall bear
interest against the company unless otherwise provided by the nghts attached
to the share
108 Any dividend which has remaned unclaimed for twelve years from the
date when it became due for payment shall if the diwectors so resolve be
{forfeited and cease 1o rermain owing by the company
ACCOUNTS
109 No member shall (as such) have any nght of mnspecting any accountig
records or other book or document of the company except as conferred by
statute or authonsed by the directors or by ordinary resclution of the company
CAPITALISATION OF PROFITS
110 The duectors may with the authonty of an ordinary resclution of the
company

(@)  subject as heremnafter provided resolve 1o capitalise any undwided
prefits of the company not requred for paving any preferental dividend
{whaether or not they are available for distrbution) or any sum standing to the
credit of the company*s share premium account or caprtal redemption reserve,

(b}  apprepnate the sum resolved to be capitalised ta the members who
would have bean antitled to 1t if t were distnbuted by way of dividend and m
the same proportions and apply such sum on thewr behalf either in or towards
paying up the amounts if any, for the time being unpaxd on any shares held by
them respectively, or in paying up in full urussued shares or debentures of the
company of a nomunal emount equal to that sum, and allot the shares or
debantures credited as fully pad to thase members or as they may diract m
those proportions of partly in one way and partly in the other, but the share
premium account the capital redemption reserve, and any profits which are not
avarable for distnbution may for the purpeses of this regulation, only be apphed
in paying up urmssued shares to be allotted to members credited as fully pad

{c)  make such provision by the 1ssuo of fractional certificates or by
payment in cash or otherwise as they determine in the case of shares or
debsntures becoming distnbutable under thus regulation in fractions and

{d} authonse any person to enter on behalf of all the members
concemed into an agreement with the company providing for the allotment to
them respectvely, credited as fully paid, of any shares or debentures to which
they are enutled upon such capitalisation, any agreement made under such
authority being binding on all such members
NOTICES
111 Any notice to be gwen 1o or by any person pursuant to the articles {other
than @ notice caling a meeting of the directors) shall be n writing or shalt be
given using electrome commumcations to an addrass for tha time baing notified
for that purpose 1o the person giving notica  1n this regulation "address”, in
relation to electronic communications, mcludes any number or address used for
the purposes of such communications
112 The company may grve any notice to a member either personally or by
sanding 1t by post in a prepad envelope addressed to the member at his
registered address or by leaving it at that eddress or by giving 1t using electronic
communications to an address for the time being notfied to the company by
the mernber In the case of joint holders of & share, all notices shall be given 10
the somt holder whosa nama stands first in the register of members in respect
of the joint holding and notice so given shall be sufficient nobice to all the joing
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
nouces may be given to him or an address to which notices may be sent using
electronic cornmunications shall be entitled to have notices given to him at that
address, but otherwise no such member shall be entitted to receive any notice
from the compary In this regulation and the next “address” n relation to
electronic  communications includes any number or address used for the
purposes of such communications
113 A member present, either in person or by proxy, at any meeting of the
company or of the holders of any class of shares in the company shall be
desmed to have receved notce of the mesting and where requisite, of the
purposes for which it was called
114 Every person who becomes entitled to a share shall be bound by any
notice i respect of that share which, before his nama 1s entered in the register
of members, has been duly grven to a person from whom hae denves his titla
116 Proof that an envelope contaiming a notice was properly addressed
prepaid and posted shall be conclusive ewvidence that the notice was given
Proof that a notice contained w an electronic communication was sent In
accordance with guxance 1ssued by the Institute of Chartered Secretanes and
Adrmnistrators shall be conclusive ewidence that the notice was given A notice
shall be deemed to be given at the expiration of 48 hours after the envelope
containing 1t was posted, or, 1n the case of & notice contamned in an electronic
communication, 21 the expiration of 48 hours after the time it was sent
118 A notce may be givan by the company to the persons entitled to a share
n consequence of the death cor bankruptcy of a member by sending or
delivenng 1t n any manner authonsed by the articles for the giving of notice to
a membar addressed to them by name or by the title of representatives of the
deceased, or trustae of the bankrupt or by any hike descnption at the address if
any, within the United Kingdom supphed for that purpose by the persons
clamung to be so entitled  Unil such an address has bsen supplied, a notice
may be grven in any manner in which it might have been given if the death or
bankruptcy had not occurred
WINDING UP
117 If the company 13 wound up, the hquidator may, with the sanction of an
extraordinary resolution of the company and any other sancbon raquired by tha
Act dvide among the members in specie the whole or any part of the assets of
the company and may, for that purpose, value any assets and determine how
the divigion shall be camed out as botweon the members or different classes of
members  The quidator may wrth the like sancton, vest the whole or any
part of the assets in trustees upon such trusts for the benefit of the members
as ho with the hke sanction determnes, but no member shall be compelled to
accept any assets upon which there 1s a lability
INDEMNITY
118 Subject 1o the provisions of the Act but without prejudice to any
indemnity to which a director may otherwise be entitied every drector or other
officer or audtor of the company shall be indernnified out of the assats of the
company against any habiity incurred by tum in defending any proceedings,
whether civit or crimunal in which judgment i3 given in his favour or m which he
1s acquitted or in connaction with any apphecation in whach rekef ts granted o
twm by the c¢ourt from habiity for neghgence default, breach of duty or breach
of trust in ralaton to tha affars of the company




