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THE COMPANIES ACTS 1931 to 1993

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

betinternet.com plc

Exclusion of Table A

The regulations i Table A 1n the Companies (Memorandum and Articles of Association)
Regulations 1988 shall not apply to the Company, but the followng shall be the Articles of
Association of the Company

Definitions

In these Articles the words set out m the first column of the table below shall bear the
meanings set opposite to them respectively 1n the second column, 1f not inconsistent with the

subject or context'

Words
114 Actsll

“Articles”

"Auditors"

"B oardll

"Certificated
Share"

“clear days"

"Company”
"Director”
"Dividend”
"execution"
“Month"
"Office"
"paid up"

Meanings

the Compames Acts, 1931 to 1993 and every other statute from time to
time 1n force concermng companies and affecung the Company

these Articles of Association as altered from time to time by Special
Resolution (and "Article” means any provision of these Articles)

the auditors for the ime being of the Company or, 1n the case of joint
auditors, any of them

the board of Directors for the time being of the Company or the Directors
present at a duly convened meeting of Directors at which a quorum 1s
present or any duly constituted commuttee of the board of Directors

a secunity which 1s recorded 1n the relevant register of securities as being
held 1n a cerhficated form

(in relation to the penod of a notice) that peniod, excluding the day when
the notice is given or deemed to be given and the day for which it is gaven
or on which 1t 1s to take effect

betinternet com plc

a director for the ime being of the Company

mcludes bonus, if not inconsistent wath the subject or context

any mode of execution (and "executed” shall be construed accordingly)
calendar month

the regstered office for the ime being of the Company

paid up or credited as paid up



“"Participaing & share, class of share, renounceable night of allotment of a share or other
Secunty” secunty, title to umts of which 1s permtted to be transferred by means of a
Relevant System 1n accordance wath the Transfer of Secunties Regulations

"Register" the register of members of the Company to be kept pursuant to sectio
96 of the Compamics Act 1931 or, as the case ng b%. any overseas bnranch
register kept pursuant to Article 117 (Overseas registers)

“Relevant as defined 1n the Transfer of Secunties Regulations, being a computer-

System” based system, and procedures, which enable title to umits of a secunty to be
evidenced and transferred without a wnitten instrument

“Stock the London Stock Exchange Limited or other principa) stock exchan

Exchange" the United Kingdom for the ime being prncip creinee m

“Transferof  the Transfer of Secunties Regulations 1996 of the Isle of Man including
Secuntes any modification thereof or any regulations m substitution therefor and for
Regulatons"  the time bewng in force

"Uncertificated a security, title to which 1s recorded on the relevant register of secunities as

Share" being held mn uncertificated form and title to which may be transferred by
means of 2 Relevant System 10 accordance with the Transfer of Secunties
Regulations

"Year" calendar year

In these Articles, reference to a share (or to a holding of shares) bewng in uncertificated form
or 1n certificated form are references, respectively, to that share being an uncertificated unt of
a secunty or a certificated umt of a secunty

For the purposes of these Articles, reference to a Relevant System shall be deemed to relate to
the Relevant System on wiuch the particular share or class of shares or renounceable nght of
allotment of a share concemned mn the capital of the Company 1s & Participating Secunty for
the time being, and any references i these Articles to the giving of an instruction by means of
a Relevant System shall be deemed to relate to a properly authenticated dematenahsed
instruction given 1n accordance with the Transfer of Secunties Regulations.

For the purposes of these Articles, a dematenalised wstruction 1s properly authenticated 1f 1t
comphes with the specifications referred to in the Transfer of Secunties Regulations

Subject as otherwse provided 1n these Articles, words and expresstons used in the Transfer of
Securnities Regulations shall (if not inconsistent with the subject or context) have the same
meamng when used in these Articles

Wniting shall include pnnting, typewnting, hthography, photography and any other mode or
modes of representing or reproducing words 1n a visible form.

Words untgortmg the singular number only shall include the plural number save where the
context otherwise requires and vice versa

Each gender shall mclude each other gender.

Save where the context otherwise requires words importing persons shall include
corporations and umncorporated associations, and the expressions “share" and "shareholder”
shall include stock and stockholder, and the expressions “debenturc” and “debenture holder"
shall incinde debenture stock and debenture stockholder, and the expression "Secretary”
shall (subject to the provisions of the Acts) include joint Secretanes, a temporary, assistant
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or deputy Secretary and an n inted by the Board to
o Y pErson appo 4 perform any of the duties of

Reference in these Articles to any section or provision of the Acts shall, if not mconsistent
with the subject or context, include anycomspondmxorwbsunnedsecuonorpmwmnor
any statute amending, consolidating or replacing the Acts or any of them for the tunte b
n force  Except for the above defimutions, any word or expression defined in the Acts shall,
1f not meonsistent with the subject or context, bear the same meaning m these Articles

Headmgs are included for convenience and shall not affect the meaning
construction of these Articles. only ‘ o

Where for any purpose an ordinary resolution of the Company 1s required, a special
resolution or an exmrdiuuymlunonahnllalmbeeﬂ’ecm, at?&qwherean

extraordinary resolution 1s required a special resolution shall also be effective

BUSINESS
Authorised husiness
branch or kand of business which the 15 either expressly or licatton
momedwmdcﬂakemaybemdamkmby ntmchumeorn:xyeswgnshall
think fit, and forther may be permutted by it to be in whether the branch or kand of

business may have been actually commenced or not, so long as the Board may deem 1t
expedient not to commence or procecd with 1t.

Place of registered office

Subject to Secton 2 of the Co es Act 1931 the Office shall be at such place m
the Isle of Man as the Board from ttme to ume appoint.

SHARE CAPITAL

Share capital
The share capital of the Company 15 £4,000,000 divided mio 400,000,000 shares of
1p each.

Authority to allot relevant securities

The Directors may not exercise any power of the Company 10 allot relevant secunties (as
herewnafier defined) unless the Directors are authonsed to do so by the Company m general
meeting such authonty may be given for a particular exercase of that power or for the
exercass of that power generally, and may be unconditional or subject to condstions

Any such authonty shall state the maximum amount of relevant secunities that may be
aliotted thereunder and the date on winch the authonty will expire, which shall be not more
than five years from the date on which the resolution 15 passed by virtue of whach that
authonty 1s given but any such authonty may be previcusly reveked or vaned by the
Company in general meeting.

Any such authonty (whether or not it has been previously renewed or provided before) may

be renewed by the Company 1n general mesting for a further period not excoeding five
years; but the resolution must state (or restate) the amount of relevant secunties whuch may
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be allotted under the authonty or, as the case may be, the amount remaimng to be allotted
thereunder, and must specify the date on which the renewed authonty wall expire

The Directors may allot relevant secunties, notwithstanding that any authonty for the
purposes of thus Article has expured, if the relevant secunties are allotted in pursuance of an
offer or agreement made by the Company before the authonty expired and the authonty
allowed it to make an offer or agreement which would or might require relevant secuntues to
be allotted after the authonity expired

A resolution of the Company to give, vary, revoke or renew such an authonity may be an

ordinary resolution.
Nothing in this Article shall affect the vahdity of any allotment of relevant secunties.

For the purposes of this Article "relevant secunities” means:

(i)  shares in the Company other than shares allotted 1n pursuance of an employees' share
scheme; and

(n) anynght to subscnbe for, or to convert any secunty into, shares in the Company
other than shares so allotted,

and any reference to the allotment of relevant secunities shall include a reference to the grant

of such a nght but shall not include any reference to the allotment of shares pursuant to such

anght

Pre-e tg

Subject to the following provisions of this Article, the Company

(1)  shall not allot any equity secunties (as hereinafter defined) on any terms to any
person unless 1t has made an offer to each person who holds relevant shares (as
heremnafter defined) or relevant employee shares (as heremafter defined) to allot to
tum on the same or more favourable terms a proportion of those secunties which 1s
as nearly as practicable equal to the proportion 1n nominal value held by hun of the
aggregate of relevant shares and relevant employee shares, and

(i)  shall not allot any of those secunities to any person unless the penod dunng which
any such offer may be accepted has expired or the Company has received notice of
the acceptance or refusal of every offer so made

If, in accordance with a provision to which thus paragraph (B) applies

(1)  the Company makes an offer to allot any securities to such a holder; and

(1)  heor anyone in whose favour he has renounced his nght to their allotment accepts
the offer,

paragraph (A) of this Article 7 shall not apply to the allotment of those secunties and the

Company may allot them accordingly; but without prejudice to the application of paragraph

(A) of thus Article in any other case

Paragraph (A) of this Article 7 shall not apply in relation to a particular allotment of equity
secunities if the secunties are, or are to be, wholly or partly paid up otherwise than i cash

Secunties which the Company has offered to allot to a holder of relevant shares or relevant
employee shares may be allotted to tum or anyone 1n whose favour he has renounced lus
nght to their allotment without contravenung paragraph A(n) of this Article 7
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Paragraph A of this Article 7 shall not apply in relation to the allotment of any secunties
which would apart from a renunciation or assignment of the nght to their aliotment be held
under an employees' share scheme

An offer which 1s required by paragraph (A) of tlus Article 7 or by any provision to which
paragraph (B) of this Article applies to be made to any person shall be made by serving 1t on
him 1n the manner in which notices are authonsed to be given by these Articles

Any such offer as 15 mentioned 1n paragraph (F) of this Article 7 must state a penod of not
less than 21 days duning which the offer may be accepted, and the offer shall not be
withdrawn before the end of that penod

For the purposes of this Article and Article 8,

"equity security”, means a relevant share mn the Company or a nght to subscnbe for, or to

convert any secunties 1nto, relevant shares in the Company, and references to the allotment

of equuty secunties or of equuty secunities consisting of relevant shares of a particular class

shall include references to the grant of a nght to subscnbe for, or to convert any secunties

into, relevant shares 1n the Company or, as the case may be, relevant shares of a particular

class, but shall not tnclude references to the allotment of any relevant shares pursuant to

such a nght;

"relevant employee shares", means shares of the Company which would be relevant shares

1n the Company but for the fact that they are held by a person who acquired them 1n

pursuance of an employees’ share scheme; and

"relevant shares”, means shares 1n the Company other than

'0)) shares which as respects dividends and capital carry a nght to participate only up to a
specified amount 1n a distnbution, and

(u)  shares which are held by a person who acquired them in pursuance of an employees’
share scheme, or, 1n the case of shares which have not been allotted, are to be
allotted 1n pursuance of such a scheme,

and any reference to a class of shares shall be construed as a reference to shares to which the

same nghts are attached as to voting and as to participation, both as respects dividends and

as respects capital, in a distnbution

Waiver of pre- ts

Where the Directors are generally authonsed for the purposes of Article 6, they may be

given power by a special resolution of the Company to allot equity securities pursuant to

that authonty as if

(a)  Article 7(A) did not apply to the allotment, or

(b) that Artcle apphed to the allotment with such modifications as the Directors may
determune,

and where the Directors make an allotment under this paragraph (A) the said Article shall

have effect accordingly

Where the Directors arc authonsed for the purposes of Article 6 (whether generally or

otherwise), the Company may by special resolution resolve either

() that Article 7(A) shall not apply to a specified allotment of equity secunties to be
made pursuant to that authonty, or
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(u)  that that subsection shall apply to the allotment with such modifications as may be
specified 1n the resolution,

and where such a resolution 1s passed the said Article 7(A) shall have effect accordingly

A power conferred by special resolution under paragraph (A) or paragraph (B) of this
Article 8 shall cease to have effect when the authority to which 1t relates 1s revoked or
would, 1f not renewed, expire, but 1f that authonty 1s renewed, the resolution may also be
renewed, for a penod not longer than that for which the authonty 1s renewed, by a special
resolution of the Company ,

Notwithstanding that any such resolution has expired, the Directors may allot equity
secunties 1n pursuance of an offer or agreement previously made by the Company, 1f the
resolution enabled the Company to make an offer or agreement which would or mught
require equity securities to be allotted after it expired

A special resolution under paragraph (B) of this Article 8 or a special resolution to renew

such a resolution, shall not be proposed unless 1t 1s recommended by the Directors and there

has been circulated, wath the notice of the meeting at which the resolution s proposed, to the

members entitled to have that notice a wnitten statement by the Directors setting out

(1) their reasons for making the recommendation;

(n)  the amount to be paid to the Company in respect of the equity secunues to be
allotted, and

(i)  the directors’ justification of that amount

Issue of shares

Subject to the provisions of Articles 6, 7 and 8 relating to the authonty to allot relevant
secunties of the Company and to the pre-emphon nghts of shareholders and otherwise and
to any resolution of the Company 1n general meeting passed pursuant to the above, the
unissued shares of the Company (whether forming part of the onginal or any increased
capital), or nghts to subscnibe for or convert any secunty into shares, shall be under the
control of the Board, which may offer, allot, grant options over or otherwise dispose of them
to such persons (including any Directors) on such terms and conditions and at such times as
1t shall thank fit but so that no share shall be allotted at a discount

Rights attached to shares
Without prejudice to any special nghts previously conferred on the holders of the existing
shares, and subject to the provisions of the Acts and of these Articles, any shares may be
allotted or 1ssued with or have attached to them such preferential, deferred, qualified or other
special nghts, pnvileges or conditions, whether 1n regard to dividend, voting, return of
capital or otherwise, as the Company may from time to time direct by Ordinary Resolution,
gr, fmh;ng such direction, as the Board shall, subject to the provisions of the Acts, determine
y resofution

ated

(A)  Subject to the provistons of the Acts, the Board may at any time resolve that a class
of shares 15 to become a Participating Secunty and may at any time resolve that a
class of shares shall cease to be a Participating Secunity Shares of a class shalt not
be treated as forming a separate class from other shares of the same class as a
consequence only of such shares being 1n uncertificated form.

(B) The Board shall have power to implement any arrangements as they may, in their
absolute discretion, think fit in relation to the evidencing and transfer of

6
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Uncertficated Shares, subject always to the Transfer of Secunties Regulat
the rules and procedures of the Relevant System gulations and

The Company shall enter on the Register how many shares are held by each member

n uncertficated form and in certificated form and shall mamtain the Regsster 1n each

case as 1s required by the Transfer of Secunties Regulations and the Relevant

System. Unless the Board otherwise determunes, holdings of the holder or joint

goigfrs in certificated form and uncertificated form shall be treated as separate
oldings

Any share of a class which 1s a Participating Secunty may be converted from an
Uncertificated Share to a Certificated Share and from a Certificated Share to an
Uncertificated Share mn such manner as the Board may 1n 1ts absolute discretion,
think fit, subject always to the Transfer of Secuniies Regulations and the rules and
procedures of the Relevant System

In relation to any class of shares which is a Participating Secunty, and for so long as
that class of shares or any part of that class of shares remains a Participating
Secunty, these Articles shall (notwithstanding anything contained in these Articles)
only apply to Uncertificated Shares to the extent that they are consistent with

(1)  the holding of shares in that class in uncertificated form;

(n) the:l transfer of title to the shares in that class by means of a Relevant System,

an
(m) the Transfer of Secunties Regulations.

Where the Company is entitled under any provision of the Acts or the rules of the
Relevant System or under these Articles or otherwise to dispose of, forfeit, enforce a
lien over or sell or otherwise procure the sale of any shares or fractions of a share
which are held 1n uncertificated form, the Board shall have the power (subject to the
extent permitted by the Transfer of Secunities Regulations and the rules and practices
of the Relevant System) to take such steps as may be required, by instruction by
means of the Relevant System or otherwise, to effect such disposal, forfeiture,
enforcement or sale and such powers shall (subject as aforesaid) include the nght to:
(1)  request or require the deletion of any computer-based entries in the Relevant
System relating to the holding of such shares n uncertificated form; and/or
(u) alter such computer-based entnes so as to divest the registered holder of such
shares of the power to transfer such shares to a person other than the
transferee, purchaser or hus nonunee 1dentified by the Company for this
purpose; and/or
(i)  require any holder of any Uncertificated Shares which are the subject of any
exercise by the Company of any such entitlement, by notice in wniting to the
holder concerned, to change s holding of such Uncertificated Shares into
certificated form within such pericd as may be specified in the notice prior to
completion of any disposal, sale or transfer of such shares or direct the holder
to take such steps as may be necessary to sell or transfer such shares, and/or
(iv)  otherwise rectify or change the Register in respect of any such shares in such
manner as the Board considers appropnate (including without hmitation by
entening the name of a transferee into the Regster as the next holder of such
shares), and/or
(v)  appoint any person to take such other stgps in the name of the holder of
such shares and such steps shall be as effective as if they had been
taken by the registered holder of the Uncertificated Shares concerned.

e gh ]

Subject 1o the requirements and restnctions of the Acts and paragraphs (B) and (C)

of this Article 12 the Company may

(1) 1ssue shares which are to be redeemed or are hable to be redeemed at the
option of the Company or the shareholder, and/or

7
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()  purchase its own shares (including any redeemable shares).

Subject to the provisions of the Acts and any applicable rules of the Stock Exchange
the redemption and purchase of such shares may be effected on such terms and in
such manner as the Directors may determine

(B) Ifat the ime of purchase there are outstanding any convertible secunties the
Company shall not purchase any of its own shares unless either there are provisions
1n the relevant trust deed or terms of 1ssue perrmtung the purchase or the purchase
has been previously sanctioned by a Special Resolution passed at separate class
meetings in accordance with Article 68.

(C) Purchases by the Company of its own redeemable shares shall, where the shares are
listed on the Stock Exchange, be limmted to a maximum pnce which, 1n the case of
purchases through the market of redeemable shares other than those which are
normally bought and traded 1n by a lunited number of investors who are particularly
knowledgeable 1n investment matters, must not exceed 5 per cent above the average
market value for the 10 business days before the purchase 1s made If the purchases
are by tender, tenders shall be made available to all holders of the shares alike.

(D) Save as aforesaid and except to the extent permitted by the Acts and these Articles,
no part of the assets of the Company shall be employed i the subscnption for or
purchase of or in loans upon the secunty of shares in the Company or in any
company which 1s 1ts holding company, nor (save and except as aforesaid) shall the
Company directly or indirectly give any financial assistance for the purpose of or in
connection with a subscniption for or purchase of such shares

h rr

(A) The Company may with respect to any fully paid shares, 1ssue a warrant ("a share
warrant") stating that the bearer of the warrant is entitled to the shares specified 1n it
and may provide (by coupons or otherwise) for the payment of future dividends on
the shares included 1n a share warrant

(B) The powers referred to 1n Article 13(A) may be exercised by the Board, whuch may
determine and vary the conditions on which share warrants shall be 1ssued and 1n
particular on whic
Q) a new share warrant or coupon will be 1ssued 1n the place of one damaged,
defaced, wom out or lost (provided that no new share warrant shall be i1ssued
to replace one that has been lost unless the Board 1s satisfied beyond
reasonable doubt that the original has been destroyed),

(1)  the bearer of a share warmrant shall be entitled to receive notice of and to
attend, vote and demand a poll at general meetings;

(m) dividends will be paid; and

(v)  ashare warrant may be surrendered and the name of the holder entered n the
Regster in respect of the shares specified inat.

Subject to such conditrons and to these Articles, the bearer of a share warrant shall

be deemed to be a member for all purposes. The bearer of a share warrant shall be

subject to the conditions for the time being in force and applicable thereto whether

made before or after the 1ssue of such share warrant.

Pa t issi

The Company (or the Board on behalf of the Company) may pay to any person a
commussion n consideration of lis subscribing or agreeing to subscnibe, whether absolutely
or conditionally, or procuring or agreeing to procure subscnptions, whether absolute or
conditional, for any shares in the Company. Provided that such commussion shall not exceed
10 per cent of the issue pnce of the shares and the requirements of Section 43 of the
Compantes Act 1931 shall be observed Any such commussion may be satisfied in cash or
in fully or partly paid shares of the Company or partly n one way and partly in the other
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The Company (or the Board on behalf of the Company) may also on any 1ssue of shares pay
such brokerage as may be lawful.

Joint holders

(A) Iftwo or more persons are registered as jont holders of any share any one of such
persons may give effectual receipts for any dividends or orier moneys payable in
respect of such share, but such power shall not apply to the legal personal
representatives of a deceased member

(B) The Company shall not be bound to register more than four persons as jowmnt holders
of any share

Trusts not recognised

No person shall be recogrused by the Company as holding any shares upon any trust, and the
Company shall not be bound by or required to recognise even when having express notice of
1t any equitable, contingent, future, partial or other claum to or interest i any share or any
interest 1n any fractional part of a share or any nght whatsoever 1n respect of any share other
than an absolute nght to the entirety of 1, except as otherwise expressly provided by these
Articles or as required by law or pursuant to any order of a court.

Renuncjation of shares

Subject to the provisions of the Acts and of these Asticles, the Directors may at any time
after the allotment of any share but before any person has been entered m the Register as the
holder recogmise a renunciation of it by the allottee mn favour of some other person and may
accord to any allottee of a share the nght to effect such renunciation upon and subject to
such terms and conditions as the Directors may think fit to impose

y share certificates where share in uncertificated form

(A)  The provisions of Articles 19, 20 and 21 (inclusive) relating to entitlement to share
certificates wall not apply so as to requure the Company to 1ssue to any person a
certificate 1n respect of any share where such person holds such shares in
uncertificated form.

(B)  Subject to the provisions of the Acts, these Articles and the requirements of the
Stock Exchange upon the conversion of an Uncertificated Share into a Certificated
Share, the holder thereof (other than a recogrused clearing house or a nominee of &
recogmsed clearing house or a recogmsed investment exchange) will be enutled
(unless the terms of 1ssue of that share otherwise provide) to a certificate, free of
charge, 1n respect of all the Uncerhificated Shares so converted into certificated form

Right to share certificates

Subject as aforesaid and to any exception as may be provided for by legislation every
member shall be entitled, without payment, to receive within two months after allotment or
lodgment of a transfer (unless the conditions of 1ssue provide for a longer interval) one
certificate for all the shares of each class registered 1n his name provided that:

) in the case of joint holders the Company shall not be bound to 1ssue more than one
certificate to all joint holders, and delivery of such certificate to any one of them
shall be sufficient delivery to all; and

(n) where a member who 1s entitled to a certificate has transferred part only of the
shares compnsed 1n a certificate, he shall be entitled wathout charge to a cerificate
for the balance of his shares
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Every certificate for shares or debentures or other securities of the Company sh

in such manner as the Board having regard to the Acts and the terms ofl:ssu’; mgg gﬁtllms:::g
and (subject as provided below) shall bear the autographic signatures of at least one Director
and the Secretary or of two Directors; Provided that the Board may determine by resolution
that such signature or either of them shall be dispensed with or shall be affixed by some
method or system of mechanical signature Every such certficate shall specify the number
and class of shares or other secunties to which it relates and the amount paid up. No
certificate shall be 1ssued representing shares, debentures or other secunties of more than
one class If and so long as all the 1ssued shares 1n the capital of the Company or all the
1ssued shares of a particular class are fully paid up and rank pan passu for all purposes, then
none of those shares shall be disingwished by a denoting number In all other cases each
share shall be disinguished by a denoting number

cemen e ce

If any share certificate 1s defaced, wom out, destroyed or lost, 1t must be renewed without
charge on such terms as to evidence and indemmty (1f any), and on payment of any
exceptional out-of-pocket expenses of the Company of investigating such evidence as the
Board may require and (in the case of defacement or weanng out), on dehvery up of the old
certificate to the Company provided that where power 1s taken to 1ssue share warrants to
bearer a new share warrant must not be issued to replace one that has been lost unless the
Company 1s satisfied beyond reasonable doubt that the onginal has been destroyed.

Consolidation of certificates

Any two or more certificates representing shares of any one class held by any member may
at hus request be cancelled and a single new certificate for such shares 1ssued 1n lieu, subject
to the payment of such reasonable fee, 1f any, as the Board may deternune, on surrender of

the onginal certificates for cancellation

ng sh at

If any member shall surrender for cancellation a share certificate representing Certificated

Shares held by him and request the Company to issue in lieu two or more share certificates

representing such Certificated Shares 1n such proportions as he may specify, the Board may,

:lf 1t thinks fit, comply with such request subject to the payment of such fee (1f any) as it may
etermine

LIEN ON SHARES

'g lie ot folly pa

The Company shall have a first and paramount lien upon every share (not being a fully pad
up share) for all moneys, whether presently payable or not, called or payable at a fixed time
1n respect of the share whether the penod for payment has actually armved or not, and
notwithstanding that 1t 15 the joint debt or liability of the member or hus estate and any other
person, whether a member or not The Company’s lien (if any) shall extend to all dividends
or other moneys payable on or in respect of the share together with any interest or other
expenses which may have accrued But the Board may at any time declare any share to be
exempt, wholly or parually, from the provisions of this Article Unless otherwise agreed,
the registration of a transfer of a share shall operate as a waiver of the Company's hen (of
any) on that share,

Enforcing lien by sale

(A) The Board may sell all or any of the shares subject to any hien at such time or times
and 1n such manner as 1t may think fit but no sale shall be made until such ume as

10
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the moneys in respect of which the lien exists, or some part of those moneys, are or
1s presently payable or the liabihity or engagement 1n respect of which such hen
exists 15 hable to be presently fulfilled or discharged, and unti] 14 days after a
demand and notice 1n wnting stating the amount due or specifying the hability or
engagement and demanding payment of the sum payable or fulfilment or discharge
of the liability or engagement and giving notice of intention to sell in default has
blc:cn given to such member or the persons (if any) entitled by transmission to the
shares.

(B) To give effect to a sale under this Article, the Board may in the case of Certificated
Shares authonse a person to execute an mnstrument of transfer of shares 1n the name
and on behalf of the holder of or the person entitled by a transmission to the shares to
the purchaser or his nominee and, 1n the case of Uncertificated Shares, exercise any
power conferred on 1t by Article 11(F) to effect a transfer of the shares The
purchaser 18 not bound to see to the application of the purchase money and the title
of the transferee 15 not affected by an irregulanity in or invalidity of the proceedings
connected with the sale. Any instrument or exercise shall be effective as 1f 1t had
been executed or exercised by the holder of, or the person entitled by transmission
to, the shares to which 1t relates

Application of the proceeds of sale

The net proceeds of any sale of shares subject to any lien shall, after payment of the costs of
sale, be applied in or towards satisfaction of the amount due to the Company or of the
hiability or engagement (as the case may be) as 13 presently payable or is hable to be
presently fulfilled or discharged Any residue shall (in the case of Certificated Shares) on
surrender to the Company for cancellation of the certificate for the shares sold, or the
provision of an indemmty (with or without secunity) as to any lost or destroyed certificate
required by the Board and, in all cases, subject to a like lien for amounts not presently
payable or any hability or engagement not hable to be presently fulfilled or discharged as
existed on the shares before the sale be paid to the member or the person entitled to the
shares at the time of the sale

CALLS ON SHARES

Calls

Subject to the provisions of these Articles, the Board may from time to time make calls upon
the members in respect of moneys (whether on account of the nominal value of the shares or
by way of premuum) unpaid on their shares and not by the conditions of the allotment made
payable at fixed times provided that no call on any shares shall be payable within one month
from the date fixed for the payment of the last preceding call Each member shall (subject to
receving at least 14 clear days notice specifying the tme and place of payment) pay to the
Company the amount cailed at the time and place appointed by the Board.

Payment of calls

A call shall be deemed to have been made at the time when the resolution of the Board
authonsing such call was passed and may be required to be paid by instalments and may
before receipt by the Company of any sum due under it be either revoked or postponed 1n
whole or 1n part as regards all or any such members as the Board may determine A person
on whom a call 1s made remains hable to pay the amount called despite the subsequent
transfer of the share in respect of which the call 1s made
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30.

31.

32.

33.

34.

35.

of 9

The joint holders of a share shall be jointly and severally liable to pay all calls and
mstalments

nt t (1) 18 t

If before or on the day appownted for payment a call or instalment payable in respect of a
share 15 not paid, the person from whom the call or instalment 1s due shall pay nterest on 1t
at such rate, not exceeding 15 per cent per annum, as the Board shall fix from the day for
payment to the time of actual payment. He shall also pay all costs, charges and expenses
which the Company has mcurred or become hable for n order to procure payment of or 1n
consequence of the non-payment of the call or instalment. The Board may waive payment
of interest or the above costs, charges and expenses wholly or 1n part

Rights of member when call unpaid

No member shall be entitled to receive any dividend or to be present and vote at any general
meeting erther personally or (save as proxy for another member) by proxy, or be reckoned in
a quorum or to exercise any other privilege as a member unless and until he shall have paid
all calls for the tme being due and payable on every share held by lum, whether alone or
jointly with any other person, together wath interest and expenses (1f any)

Sums d t ent eal

Any sum which by the terms of 1ssue of a share becomes payable upon allotment or at any
fixed date, whether on account of the nominal value of the shares or by way of premium,
shall for all purposes of these Articles be deemed to be a call duly made and payable on the
date fixed for payment In case of non-payment all relevant provisions of these Articles as
to payment of interest, costs, charges and expenses, forfeiture and otherwise shall apply as of
such sum had become due by vartue of a call duly made and notified

Pow di

The Board may, on the allotment or issue of shares, differentiate between the holders of
such shares in the amount of calis to be patd and 1n the times of payment of such calls

Payment of calls jn advapce

The Board may, 1f 1t thinks fit, receive from any member willing to advance it all or any part
of the moneys unpaid upon lus shares beyond the sums actually called. Upon the moneys
being received, or so much of them as exceeds the amount of the calls then made on the
shares, the Board may pay or allow such interest at such rate as the member and the Board
may agree, in addition to the dividend payable ufon the part of the share in respect of which
the advance has been made which 1s actually called up; Provided that the member shall not
be entitled to participate 1n respect of the advance on a dividend subsequently declared. The
Board may at any time repay the amount advanced upon giving to the member not less than
one month's notice 1n wniting unless before the expiration of such notice the amount so
advanced shall have been called up on the share in respect of which 1t was advanced

TRANSFER OF SHARES

f ed

Unless the Board otherwise determsnes (subject to the provisions of the Acts) all transfers of
Certificated Shares shall be effected by transfer in wniting 1n any usual or common form or
in any other form acceptable to the Board and may be under hand only In such case the
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37

38.

39.

instrument of transfer shall be signed by or on behalf of the transferor and (except in the
case of fully paid up shares) by or on behalf of the transferee. The transferor shall remain
the holder of the shares concerned until the name of the transferee 1s entered 1n the Register
in respect thereof

recognition men sfer

(A) The Board may decline to recogruse any instrument of transfer unless the instrument
of transfer (duly stamped) 1s in respect of only one class of Certificated Share and 1s
lodged at the place where the Register 1s kept from tume to ime accompamed by the
relevant share certificate(s) and such other evidence as the Board may reasonably
require to show the x:g,ht of the transferor to make the transfer (and, if the mnstrument
of transfer 1s executed by some other person on his behalf, the authority of that
person so to do) In the case of a transfer by a recogmsed clearing house the
lodgment of share certificates will only be necessary 1f, and to the extent that,
certificates have been issued 1n respect of the shares in question

(B) Allnstruments of transfer which are registered may be retained by the Company.

tion o 8

(A) The mstrument of transfer of a share shall be signed by or on behalf of the transferor,
and the transferor shall be deemed to remain the holder of the share until the name of
the transferee 18 entered in the Register in respect of the transfer Prowvided that in the
case of a partly paid up share the instrument of transfer must also be signed by or on
behalf of the transferee

(B) Nothing n these Articles shall preclude the Board from recognising a renunciation of
the allotment of any shares by the allottee in favour of some other person

Transfers of Uncertificated Shares

All ransfers of Uncertificated Shares shall be made in the manner provided for in the rules
and procedures of the operator of the Relevant System and 1n accordance with and subject to
the Transfer of Secunties Regulations.

o decline r

(A)  Subject to the requirements of the Stock Exchange, the Company shall register a
transfer of title to any Uncertificated Share or any renounceable nght or allotment of
a share which 1s a Participating Secunty held 1n uncertificated form 1n accordance
with the Transfer of Securities Regulations, but so that the Board may refuse to
register such transfer or renunciation in any circumstance permitted or required by
the Transfer of Securities Regulations and the requirements of the Relevant System
The Board may, 1n 1ts absolute discretion and without assigning any reason therefor,
refuse to register any transfer of shares not being fully paid shares or being in respect
of a share on which the Company has a lien, provided always that the Board shall not
exercise 1ts discretion in such a way as to prevent dealings 1n shares admtted to
histing or trading on the Stock Exchange taking place on an open and proper basis

(B) The Board may refuse to register a transfer of shares (whether fully pa:d or not and
whether held in certificated form or not),
(1) to an entity which 1s not a legal or natural person,
()  to a mmnor, or
()  to a bankrupt,
(1v)  to be held jowntly by more than four persons
(v)  to any person who 1s or may be suffenng from mental disorder withun the
meamng of the Mental Health Act 1998
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42.

43.

45.

(C) If the Board refuses to register a transfer of any share pursuant to the provisions of
this Article 1t shall send to the transferee notice of the refusal, 1n the case of
Certificated Shares, within two months after the date on which the transfer was
lodged with the Company, or in respect of Uncertificated Shares, the date on which
the appropnate mstructions were received by or on behalf of the Company, 1n
accordance with the rules and procedures of the Relevant System

(D) Inexceptional circumstances approved by the Stock Exchange, approval of transfers
of fully paid Certificated Shares may be refused by the Board.

0 er
No fee shall be charged for registration of a transfer

Ell' [) RE ﬂ [} nares

nidricme

No fee shall be charged on the registration of any probate, letters of admimstration,
certificate of death or mamage, power of attomey, notice or other mstrument relating to or
affecting the title to any shares or otherwise for making any entry in the Regster affecting
the title to any shares

uspe fr jon

The Company wll not close the Register in respect of a Participating Secunty without the
consent of the Operator of the Relevant System, subject thereto the registration of transfers
may be suspended at such tmes and for such peniods as the Board may from time to time
determine, provided always that such registration shall not be suspended for more than 30
days 1n any year

TRANSMISSION OF SHARES

sgion ath

In the case of the death of a member, the survivor or survivors where the deceased was a
joint holder, and the executors or admimstrators of the deceased where he was a sole or only
surviving holder, shall be the only persons recognised by the Company as having any title to
Ius shares Nothung in these Articles shall release the estate of a deceased holder (whether
sole or joint) from any hability in respect of any shares solely or jointly held by tum

Election of person entitled by fransmission

Subject to the provisions of these Articles, any person becoming entitled to 8 share in
consequence of the death or bankruptcy of 2 member mag, upon such evidence as to his title
bemsiglmduced as the Board may require, elect either to be registered humself as holder of
the share or to have some person nominated by lum registered as transferee.

Procedure for election

If the person so becoming entitled shall elect to be registered mmself, he shall give to the
Company notice 1n wnting signed by hum to that effect If he elects to have another person
registered, he must, in the case of a Cerhificated Share, execute 1n favour of his nominee a
transfer of the share and, n the case of an Uncertificated Share, either procure that all
appropnate mstructions are given by means of the Relevant System to effect the transfer of
such share to such person or change the Uncertificated Share to ceruificated form and then
execute an mstrument of transfer of such share to such person All the hmitations,
restrictions and provisions of these Articles relating to the night to transfer and the
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47.

49.

50.

registration of transfers of shares shall be applicable to the notice, instrument of transfer or
mstructions (as the case may be) as 1f the death or bankruptcy of the member had not
occurred and the notice or transfer or instructions were executed or given by the member

Rights of persons entjtled by transmission

Subject to any other provisions of these Articles a person entitled to a share by transmssion
shal] be entitled to receive, and give a discharge for, any dividends or other moneys
becoming payable 1n respect of the share, but shall not otherwise be entitled to receive
notices of, or to attend or vote at meetings of the Company, or to exercise any of the nghts
or pnvileges of 2 member, unless and untl he shall become a member in respect of the
share The Board may however at any time give notice requining any such person to elect
either to be regmstered lumself or to transfer the share and »f within 60 days the notice 15 not
complied with, the Board may thereafter withhold payment of atl dividends or other moneys
payable in respect of the share until the requirements of the notice have been complied with.

FORFEITURE OF SHARES

otic 1 d

If a member fails to pay the whole or any part of any call or instalment of a call on or before
the day appointed for the payment, the Board may at any ime wilst any part of the
mstalment or call remains unpaid, serve a notice on him or on the person entitled to the
share by transmission requining him to pay such call or mstalment, or such part as remains
unpaid, together with any accrued interest at the rate not exceeding 15 per cent per annum
which the Board shall determune and any costs, charges and expenses incurred by the
Company by reason of the non-payment

Form of notice

The notice shall name a further day (not being less than 14 clear days from the date of the
notice) on or before which the payment required by the notice 1s to be paid It shall also
name the place where the payment is to be made, and shall state that, in the event of non-
payment at or before the ime and at the place appointed, the shares in respect of which such
call was made or instalment payable will be hiable to be forfeited The Board may accept the
surrender of any share liable to be forfeited and, 1n such case, references in these Articles to
forferture shall include surrender.

e if no ce

If the requirements of the above notice are not complied with, any share n respect of
which 1t has been given may at any tme thereafter, before the payment required by the
notice has been made be forfeited by a resolution of the Board to that effect

Forfeiture shall include all dividends 1n respect of the shares not actually paid before
the forfeiture, notwithstanding that they shall have been declared,

Notice after forfeiture

When a share has been forfeited 1n accordance with these Articles, notice of the forfeiture
shall forthwith be given to the holder of the share or to the person entitled to the share by
transmission, as the case may be, and an entry of the notice having been given, and of the
fact and date of the forfeiture shall forthwith be made 1n the Register 1n respect of any such
share, but the provisions of this Article are directory only, and no forfeiture shall be in any
manner invahdated by any failure to give notice or to make the Regster entry as above.

15



51.

52,
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56.

Surrender

The Board may accept a surrender of any share liable to be forfeited under these Articles
upon such terms and conditions as may be agreed and, subject to any such terms and
conditions, a surrendered share shall be treated as 1f 1t had been forfeited. In such case,
references 1n these Articles to forfeiture shall include surrender

Power to annu! forfejture

Notwithstanding any forfeiture in accordance with the above, the Board may at any time
before the forfeited shares have been cancelled, sold, re-allotted or otherwise disposed of
annul the forfeiture, upon the terms of payment of all calls and interest due and all costs,
cha&eis ami_ expenses incurred in respect of the share and upon such further terms (if any) as
its see fit

'Disposa] of forfeited shares

Subject 10 the provisions of the Acts every share which shall be forfeited shail become the
property of the Company (provided always that the Company shall not be entitled to
exercise any votng nights in respect of 1t) and may be sold, re-allotted, or otherwise
disposed of, exther to the person who was the holder, or entitled to 1t before forfesture, or to
any other person upon such terms and 1n such manner as the Board shall think fit, and, in the
case of re-allotment, whether with or wathout all or any part of the amount previously paid
up on the shares being treated as so paxd up The Board may for the tEurposes of the disposal
in the case of Certificated Shares, authorise some person to transfer the share 1n question and
may enter the name of the transferee in respect of the transferred share in the Regster
notwithstanding the absence of any share certificate being lodged 1n respect of 1t and may
1ssuc a new certificate to the transferee 1n respect of Certificated Shares transferred toit  An
instrument of transfer executed by that person shall be as effective as if 1t had been executed
by the holder of or the tgerson entitled by transmassion to the share In the case of
Uncertificated Shares the Board may exercise any power conferred on 1t by Article 11(F) to
effect a transfer of the shares. The Company may if the Board considers 1t just and equitable
to do so, receive the consideration (if any) given for the share on its disposal

ears of calls remain payable notwithstanding forfelture

A shareholder whose shares have been forfeited ceases to be a member in respect of the
shares forfeited and shall 1n the case of a Certificated Share surrender to the Company for
cancellation the certificate for such shares but he shall nevertheless be liable to pay to the
Company all calls made and not paid on such shares at the ime of forfeiture, and interest to
the date of payment 1n the same manner 1 all respects as if the shares had not been
forferted, and to satisfy all (if any) the claims, demands and habilities which the Company
mught have enforced 1n respect of the shares at the time of forfesture without any deduction
or allowance for the value of the shares at the time of forfeiture Provided that the Directors
may waive any such payment i whole or 1n part

n Ces

The forfeiture of a share shall involve the extinction at the time of forfeiture of all interest in
and all claims and demands against the Company 1n respect of the share and all other nghts
and habilities incidental to the share as between the shareholder whose share 1s forferted and
the Company, except only such of those nghts and habilities as are expressly saved by these
Articles or as are given or imposed by the Acts 1n the case of past members

Statutory declaration as to forfelture
A statutory declaration 1n wnung that the declarant 1s a Director or Secretary of the

Company, and that a share has been duly forfeited 1n pursuance of these Articles, and staung
the date upon which 1t was forfeited, shall be conclusive evidence as against all persons
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57.

claiming to be entitled to the share The declaration, together with the receipt of the
Company for the constderation (if any) given for the share on the sale, re-allotment or
disposal, together with the relevant share certificate delivered to a purchaser or allottee shall
conshtute a good titfe to the share Subject to the execution of any necessary transfer in the
case of a Certificated Share, such person shall be registered as the holder of the share and
shall be discharged from all calls made prior to the sale, re-allotment or disposal, and shall
not be bound to see to the application of the purchase money (1f any), nor shall hus title to
the share be affected by any act, omussion or stregulanty relating to or connected with the
proceedings with reference to the forfeiture, sale, re-allotment or disposal of the share Such
person shall not (except by express agreement with the Company) become entitted to any
dividend which might have accrued on the share before the completion of the sale , re-
allotment or disposition thereof Every Director 1s authonsed to execute on behalf of the
member whose share 1s to be forfeited a proper instrument of transfer of the share

(A) The Company may sell (in such manner and for such price as the Board thinks fit)
the shares of a member or the shares to which a person 1s entitled by virtue of
transmssion on death or bankruptcy 1f:

(1)  dunng the pertod of 12 years prior to the date of the publication of the
advertisements referred to in paragraph (1) below (or, 1f published on
different dates, the first date), being a period dunng wiuch at least three
dividends have been payable, all warrants and cheques in respect of the
shares tn question sent in the manner authonsed by these Arucles have
remained uncashed, and

(n)  the Company on or after expiry of the period of 12 years has given notice, by
advertisement 1n both an Isle of Man newspaper and a newspaper circulatng
1n the area in which the last known address of the member or the address at
which service of nohces may be effected in the manner authorised by these
Articles 1s located, of its intention to sell the shares, and

(1)  dunng the peniod of 12 years and the &enod of 3 months following
publication of the adverisements, or following the later publication if the two
advertisements are published on different dates, the Company has received
no mdication either of the whereabouts or of the existence of the member or
person; and

(iv)  if the share capital of the Company 15 admutted to the Official List or to the
Alternative Investment Market of the Stock Exchange the Company has first
given notice 1n wniting to the Stock Exchange of its intention to make the
sale

(B) Inaddition to the power of sale conferred by paragraph (A) of thus Article 57, if
during the relevant pencd or a further peniod ending on the date when all the
requirements of the said paragraph (A) have been satisfied an additional share has
been 1ssued 1n nght of that held at the beginnung of, or previously so i1ssued dunng,
those peniods and all the requirements of the said paragraph (A) have been satsfied
in respect of the additional share, the Company 1s entitled to sell the additional share

(C) To give effect to a sale the Company may m the case of Certificated Shares apdpomt
any person to execute as transferor any instrument of transfer of the shares and in the
case of Uncertificated Shares exercise any power conferred by Article 11(F) to effect
a transfer of the shares. The instrument of transfer shall be as effective as 1f 1t had
been executed by the registered holder of, or gerson entitled by transmission to, the
shares and the title of the transferee shall not be affected by any uregulanty or
invalidity in the proceedings The net proceeds of sale shall belong to the Company
which shall be obliged to account to the former member or other person previously
entitled for an amount equal to the proceeds and shall enter the name of the former
member or other person in the books of the Company as a creditor for that amount
No trust shall be created 1n respect of the debt, no interest shall be payable in respect
of 1t and the Company shall not be required to account for any money eamed on the
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net proceeds, which may be employed in the business of the Company or invested 1n
such investments (other than shares of the Company or its holding company, 1f any)
as the Board thinks fit

CONVERSION OF SHARES INTO STOCK

s8. versi id eg

The Company may by ordinary resolution convert any paid up shares into stock, and
reconvert any stock into paid up shares of any denomnation.

9.  Iransfer of stock

The holder of stock may transfer the same, or any part thereof, in the same manner, and

subject to the same regulations, as and subject to which the shares from which the stock

arose might prior to conversion have been transferred, or as near thereto as circumstances

admt; and the Board may from tme to time fix the mimmum amount of stock transferable

g;nt so that such mummum shall not exceed the nominal amount of each share from which
e stock arose.

60.  Rights of stockholders

The holders of stock shall, according to the amount of stock held by them, have the same
nghts, privileges and advantages in relation to dividends, voting at meetings of the
Company and other matters as if they held the shares from which the stock arose, but no
such nght, pnvilege or advantage (except participation in the dividends and profits of the
Company and 1n the assets on winding up) shall be conferred by an amount of stock which
would not, 1f existing m shares, have conferred that nght, privilege or advantage.

6l. Reculations applicable to shares apply to stock
Such of the regulations of the Company as are applicable to paid ? shares shall apply to
stock, and the words "share* and "shareholder” therein shall include "stock" and
"stockholder”
ALTERATIONS OF CAPITAL
62. n ca atio i

(A) The Company may from time to tme by Ordinary Resolution.

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

(n)  cancel any shares which at the date of the passing of the Resolutton have not
been taken or agreed to be taken by any person, and dummsh the amount of
its share capital by the amount of the shares so cancelled, and

(ni)  sub-divide 1s shares or any of them nto shares of smaller amount then 1s
fixed by the Memorandum of Association, subject nevertheless to the
provisions of the Acts and so that the Resolution whereby any share 1s sub-
divided may subject also to the provisions of the Acts determine that, as
between the holders of the shares resultng from such sub-division, one or
more of the shares may have any such preferred or other special nghts over,
or may have such deferred nghts or be subject to any such restrictions as
compared wath, the other or the others as the Company has power to attach to
umssued or new shares
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65'

66.

(B)  Upon any consolidation, division or sub-division of shares, the Company may
treat holdings of Certificated Shares and of Uncertificated Shares of the same
class as if they were different holdings

CQOWE D GER] WITR JIHCIIONA] el H0:

Whenever as the result of any consolhidation, division or sub-division of shares any member
would become entitled to fractions of a share, the Board may deal with the fractions as it
thinks fit and 1n particular (but without prejudice to the generality of the foregoing)

(1) the Board may determine which of the shares of such holder are to be treated as
giving nse to such fractional entitlement and may decide that any of those shares
shall be consolidated with any of the shares of any other holder or holders which are
similarly determuned by it to be treated as giving nse to a fractional entitlement for
such other holder or holders into a single consolidated share and the Board may on
behalf of all such holders, sell such consolidated share for the best price reasonably
obtawned to any person (including the Company) and distnibute the net proceeds of
sale after deduction of the expenses of sale 1n due proportion among those holders
(except that any amount otherwise due to a holder, being less than £3 or such other
sum as the Board may from time to time determune may be retained for the benefit of
the Company), or

(u) provided that the necessary umssued shares are available, the Board may issue to
such holder, credited as fully paid, by way of capitahsation the munimum number of
shares required to round up ls holding to an exact multiple of the number of shares
to be consolidated into a single share (such 18sue being deemed to have been effected
prior to consolidation), and the amount required to pay up such shares shall be
appropriated at the Board's discretion from any of the sums standing to the credit of
any of the Company's reserve accounts (including share prermum account and capital
redemption reserve) or to the credit of profit and loss account and capitahised by
applying the same 1n payng up the share

For the purposes of any sale of consolidated shares pursuant to Article 63, the Board may, in
the case of Certificated Shares, authonse some person to execute an mnstrument of transfer of
the shares to or in accordance with the directions of the purchaser or, in the case of
Uncertificated Shares, exercise any power conferred on 1t by Article 11(F) and the transferee
shall not be bound to see to the application of the purchase money 1n respect of any such
sale, nor shall his title to the shares be affected by any uregulanty n or mvahdity of the
proceedings in reference to the sale or transfer and any instrument or exercise shall be
cﬁl':cnve as 1f 1t had been executed or exercised by the holder of the shares to which 1t
relates

Reduction of capital

Subject to the provisions of the Acts and to any nghts for the ttme being attached to any
shares the Company may from time to time by Special Resolution reduce 1ts share capital or
any capital redemption reserve, share premium account or other undistributable reserve in
any manner authonsed.

INCREASE IN CAPITAL

Increase jn capital
The Company i General Meeting may, whether or not all the shares for the ime being

authonsed are 1ssued or all the shares for the me being 1ssued are fully paid, by Ordinary
Resolution increase 1t share capital by such sum as the Resolution prescribes by the creation
of new shares, such new capital to be of such amount and to be divided nto shares of such
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68.

respeclive amounts and, subject to the provisions of the Acts and these Articles, to carry
such preferential, deferred, qualified or other special nghts or pnvileges (if any), or to be
subject to such conditions or restrictions (if any) wn regard to dividend, return of capital,
vohng or otherwise as the General Meeting resolving upon such increase may direct

ew sub m S

Except so far as otherwise provided by or pursuant to these Articles or by the
conditions of 1ssue, any new share capital shall be considered as part of the ongmal
share capital of the Company, and shall be subject to the same provisions with
reference to the payment of calls, Lien, transfer, transmussion, forfeiture and otherwise
as the onginal share capital

MODIFICATION OF CLASS RIGHTS

n ui

(A)  Subject to the provisions of the Acts all or any of the special rights and privileges for
the ime being attached to any share or class of shares 1n the capital of the Company
may (unless otherwise provided by the terms of 1ssue of the shares of that class) from
time to time be vaned or abrogated n such manner (1f any) as may be provided by
such nights or, 1n the absence of any such provision, with the consent 1n wniting of
the holders of not less than three-quarters 1n nomnal value of the 1ssued shares of
that class or with the sanchion of a Special Resolution passed at a separate General
Meeting of the holders of such shares and may be so varied or abrogated erther
whalst the Company 15 a going concem or dunng or 1n contemplation of a winding-
up To any such separate General Meeting the provisions of these Articles as to
General Meetings of the Company shall apply, but so that the necessary quorum
(other than at an adjourned meeting) shall be two persons at least holding or
representing by proxy not less than one-thurd in nomunal value of the 1ssued shares of
the class (save where there 1s for the time being only one holder of shares of the class
m 3uestlon in which case the quorum shall be one), and at an adjourned meeting
ghall be one person holding shares of the class 1n question ar hus proxy, and so that
any holder of shares of the class present 1n person or by proxy may demand a poll,
and on a poll shall have one vote in respect of every share of the class held by um.
The Board shall comply with the provisions of the Acts as to forwarding a copy of
such consent or resolution to the Registrar of Compames

(B)  Subject to the terms upon which any shares may be 1ssued the rights or privileges
attached to any class of shares mn the capital of the Company shall not be deemed to
be varied or abrogated by the creation or 1ssue of any new shares ranking pan passu
1n all respects (save as to the date from which such new shares shall rank for
dividend) with those already 1ssued or by the purchase or redemption by the
Company of its own shares 1n accordance with the Acts and the Articles,

(C) The nghts attached to any class of shares shall not be deemed to be varied by any
ssecunues 1n the capital of the Company becoming, or ceasing to be, a Participatmg
ecunty

(D)  Shares m the capital of the Company will not be treated as a separate class of shares
either by becomung, or by ceasing to be, a Participating Secunty or held in
uncertificated form

(E)  Subject to the terms on which any shares may be tssued, the nghts or privileges
attached to any class of shares shall be deemed to be vaned or abrogated by the
reduction of the capital paid up on such shares or by the allotment of further shares
ranking 1n prionity for the payment of a dividend or in respect of capital or
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howsoever or which confer on the holders voting nghts more favourab)
conferred by such first mentioned shares g ngh e than those

GENERAL MEETINGS

Annual General Meetings

The Company shall in each year hold a general meeting as its annual general meeting 1n
addition to any other meetings in that year Not more tghan 15 months shall elapse between
the date of one annual general meeting of the Company and that of the next. Subject to the
provisions of the Acts the annual general meeting shall be held at such time and place as the
Board shall determine  All general meetings, other than annual general meetings, shall be
called extraordinary general meetings

n eral

The Board may call an extraordinary general meeting whenever it thinks fit, and
extraordinary general meetings shall also be convened on the requisition of members
holding not less than one-tenth of the patd up capital of the Company at that date, or in
default may be convened by such requisitionists, as provided by Section 113 of the
Companies Act 1931 The requisition must in each case state the objects of the meeting and
must be signed by the requisitionssts and deposited at the Office and may consist of several
documents 1n like form, each signed by one or more of the requisatiorusts. If the Board does
not proceed to cause a meeting to be convened within 21 days from the date of the
requisition being deposited 1n the above manner, the meeting to be held wathin two months
of the said date, the requisitionsts, or any of them represenung more than one hslf of the
total voting nghts of all of them, may themselves convene the meeting, but any meeting so
convened shall not be held after three months from the date of such deposit. Any meeting
convened under thus Article by the requisitionists shall be convened in the same manner as
nearly as possible as that in which meetings are to be convened by the Board.

Arrangements for general meetings

The Board may n its absolute discretion resolve to enable persons entitled to attend a
general meeting 1o do so by simultaneous attendance and participation at the principal
meeting place and a satellite meeting place or rlaces anywhere in the world and the
members present in person or by proxy at satelite meeting places shall be counted in
the quorum for and entitled to vote at the general meeting 1n question, and that
meeting shall be duly constituted and 1ts proceedings valid provided that the Chairman
of the general meeting 1s satisfied that adequate faciliues are available throughout the
general meeting to ensure that members attending at all the meeting places are able to
Q) RMcnpate 1n the business for which the meeting has been convened;
() ear all persons who speak (whether by the use of microphones, loudspeakers,
audio-visual communicanons equipment or otherwise) in the pnncipal meeting
Elace and any satellite meeting place; and
(m) be heard by all other persons so present in the same way.
The Chairman of the general meeting shall be preseat at, and the meeting shall be
deemed to take place at, the pnncipal meeting place

Leugth of notice

Subject to Section 114 of the Companies Act 1931 in the case of an annual general meeting
or of a meeting convened for the pus?ose of passing a special resolution, at least 21 clear
days notice, and 1n any other case at least 14 clear days notice, specifying the place, the day
and the hour of the meeting, and in the case of special business the general nature of such
business, shall be given 1n wniting as set out below The notice shall be given to the
Auditors and to the Directors and such members as are entitled under the provisions of these
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Articles to receive notice of general meetings from the Company and, in thus regard, the
Company may determne that only those persons whose names appear on the Register at
close of business on a particular date shall be enuitled to receive notice of a general meeting
from the Company (such date to be determined by the Board but such date not 1n any event
to be more than seven (7) clear days before the day that the notice of the meeting n question
1s sent) With the consent tn wniting of all members entitled to attend and vote, or of such
lesser proportion, if any, as 15 prescnibed by the Acts a meeung may be convened upon
shorter notice, and 1n such manner as those persons may approve The accidental onussion
to give notice to or 1n cases where 1t 15 intended that 1t be sent out with the notice, an
instrument of proxy to, or the non-receipt of such notice or proxy by. any person enutled to
receive the same shall not invalidate any resolution passed or proceeding held at any such
meeting Every notice convening an annual general meeting of the Company shall describe
the meetng as ap annual general meeting

Form of notice

(A) Ineverynotice calling a general meeting of the Company there shall appear with
reasonable promuinence a statement that a member entitled to attend and vote 1s
entitled to appoint one or more proxies to attend and (on a poll) vote instead of um
and that a proxy need not also be a member

(B) The Company may specify in a notice calling a general meenng of the Company a
time, not more than 48 hours before the time fixed for the meeting, by which a
person must be entered wn the Regster in order to have the nght to attend or vote &t
the meeting 1n question

(C) In cases where mstruments of proxy are sent out with notices the accidental omussion
to send such mstrument of proxy to, or the non-receipt of such mnstrument of proxy
by any person entitled to receive notice shall not invalidate the proceedings at the
meeting

PROCEEDINGS AT GENERAL MEETINGS

Type of business

All business that 1s transacted at an extraordinary general meetng shall be deemed special
and all business that 1s transacted at an annual general meeting shall also be deemed special,
with the exception of declanng a dividend, the receipt and consideration of the accounts and
balance sheet and the reports of the Directors and the Auditors and any other documents
accompanywing or annexed to the balance sheet, the election of Directors in place of those
Etmngd?y rotation or otherwise and the re-appointment and the fixing of remuneration of

e Auditors

Ouorum

No business shall be transacted at any general meeting unless a quorum 1s present when the
meeting proceeds to business Save as otherwise provided by these Articles, two persons
present m person and entitled to vote, each being a member or a proxy for a member or a
duly authonsed representative of a corporation Which 1s a member, shall be a quorum for all
purposes A corporation being a member shall be deemed for the purpose of this Article to
be personally present if represented 1 accordance with the provisions of Section 114 of the
Compames Act, 1931

Pr e um not ent

If within half an hour from the time appointed for the holding of a general meeting a quorum
1s not present or if, dunng a meeting, such a quorum ceases to be present, the meeting, if
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convened on the requisition of members, shall be dissolved In any other case 1t shall stand
adjourned to the same day 1n the next week, at the same time and place, or to such other day
and at such time and place as the Chairman {or in default the Board) may determme If at
such adjourned meeting a quorum 1s not present withn half an hour from the time appomnted
for holding the meeting, one member present 1n person or by proxy or, being a corporation.
by a duly authonsed representative, shall be a quorum If no such quorum 1s present or 1f
gunnlg glde adjourned meeting a quorum ceases to be present, the adjourned meeting shall be
1ssolv

Security searches

The Board may direct that members or proxies wishing to attend any general meeting should
submt to such searches or other secunty arrangements or restrictions as the Board shall
constder appropnate 1n the circumstances and shall be entitled in its absolute discretion to
refuse entry to such general meeting to any member or proxy who fails to submit to such
searches or otherwise to comply with such secunty arrangements or restnictions

Inadequate meeting place

If 1t appears to the Chairman that the meeting place specified in the notice convening the
meehng 15 nadequate to accommodate all members entitled and wishing to attend, &e
meeting shall nevertheless be duly constituted and its proceedings valid provided that the
Chainnan 1s satsfied that adequate facilities are available to ensure that any member who 1s
unable to be accommodated 15 nonetheless able to participate in the business for which the
mecting has been convened and to hear and see all persons present who speak (whether by
the use of microphones, loud-speakers, audio-visual commumecations equipment or
otherwise), whether in the meeting place or elsewhere, and to be heard and seen by all other
persons so present in the same manner.

Chairman

The Chairman (f any) of the Board shall preside at every general meeting of the Company.
If there 15 no such Chairman or if at any meeting he 1s not present within 15 minutes after
the ume appointed for the holding of the meeting, or shall be unwillng to act as Chairman, a
Deputy Chairman (if any) shall 1f present and willing to act preside at such mecting as the
Chawrman If neither the Chairman nor a Deputy Chairman shall be present and willing to
act the Directors present shall choose one of theiwr number to act, or if there 1s only one
Director present he shall be Chairman 1f willing to act. If there 1s no Director present and
willing to act, the members present shall choose one of thewr number to be Chairman of the
meeting

Adio en

The Chauman may, with the consent of any general meeting at which a quorum 1s present,
and shall, if so directed by the meeting, adjourn any meeting from time to ttme (or
mdefimtely) and from place to place as the meeting shall determine However, without
prejudice to any other power which he may have under these Articles or at common law the
Chairman may, without the need for the consent of the meeting, interrupt or adjourn any
meeting from time to time and from place to place or for an indefinite penod if he 15 of the
opimuon that 1t has become necessary to do so in order to secure the proper and orderly
conduct of the meeting or to give all persons entitled to do so a reasonable opportunuty of
speaking and voting at the meeting or to ensure that the busmess of the meeting 1s otherwise
properly disposed of Whenever a meeting 1s adjourned for 14 days or more, or indefinitely,
at least 7 clear days notice specifying the place, the day, and the hour of the adjoumed
meeting shall be given in the same manner as 1n the case of an onginal meeting, but 1t shall
not be necessary to specify 1n the notice the nature of the business to be transacted at the
adjourned meeting Otherwase, no member shall be entitled to any notice of an adjounment
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or of the business to be transacted at any adjoumed meeting No business shall be
transacted at any adjourned meeting other than the business which might have been
transacted at the meeting from which the adjournment took place

irectors’ and gthe t d an eak

Each Director notwithstanding that he 1s not a member of the Company shall be entitled to
attend and speak at any general meeting of the Comgany and at any separate general
meeting of the holders of any class of shares in the Company The Chairman may invite any
person to attend and speak at any general meeting of the Company whom the Chairman
considers to be equipped by knowledge or expenence of the Company’s business to assist in
the dehberations of the meeting

Methed of voting

At any general meeting a resolution put to the vote of the meeting shall be decided on a
show of hands, unless before or immediately after the declaration of the result of the show
of hands a pol} 1s demanded by the Chairman or by at least three persons present in person
or by proxy and entitled to vote at the meeting or by a member or members representing
one-tenth or more of the total votng nghts of all the members having the nght to vote at the
meeting, or by a member or members holding shares conferning a nght to vote at the
meeting on which an aggregate sum has been paid up equal to not less than one-tenth of the
total sum paid up on all the shares conferring that nght Unless a poll 1s demanded as above
and the demand 1s not withdrawn a declaration by the Chairman of the meeting that a
resolution has been cammed on a show of hands, or camed unammously, or by a particular
majonty, or lost, or not carmed by a particular majonty, shall be conclusive, and an entry to
that effect in the minute book of the Company shall be conclusive evidence of the fact,
without proof of the number or proportion of the votes recorded in favour of or against such
resolution If any vote shall be counted which ought not 10 have been counted, or might
have been rejecied, the error shall not vitiate the Resolution unless 1t be pointed out at the
same meeting, or at an adjournment, and not in that case unless 1t 13, 1n the opinion of the
Chairman of the meeting, of sufficient magmitude to vitiate the resolution The decision of
the Chairman on such matters shall be final and conclusive.

men t to tions

If an amendment shall be proposed to any resolution under consideration but shall in good
faith be ruled out of order by the Chainnan of the meeting, any error 1n such ruling shall not
invalhdate the proceedings on the substantive resolution In the case of a resolution duly
proposed as a special or extraordinary resolution no amendment to 1t (other than a mere
clencal amendment to correct a patent error) may 1n any event be considered or votedon In
the case of a resolution duly proposed as an ordinary resolution, no amendment to 1t (other
than a mere clencal amendment to correct a manifest error) may be considered or voted
upon unless notice of such prorosed amendment 1s given to the Office at least 48 hours prior
to the ume appointed for holding the relevant meeting or adjoumed meeting or (in the
absence of any such notice) the Chairman of the meeting in his absolute discretion rules that
the amendment 1s fit for consideration at the meeting

Procedure jf poll demanded

If a poll 1s duly demanded 1n the above manner, 1t shall (subject to Artnicle 85) be taken in
such manner (including the use of ballot or voting papers or tickets) and at such ime and
place not being more than 30 days from the date of the meeting or adjourned meeting at
which the poll was demanded, as the Chaimman shall direct The Chairman may, and if so
directed by the meeting shall, appoint scrutineers who need not be members and may
adjourn the meeting to some place and time fixed by lum for the purpose of declanng the
result of the poll No notice need be given of a poll not taken immediately 1f the time and
place at which 1t 15 to be taken are announced at the meeting at which it 1s demanded In any
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other case at least 7 clear days notice shall be given spec: the ime and place at which
the poll 1s to be taken The result of the poll shall be deen?e?il %o be the resohfuon of the ¢
meeting at which the poll was demanded

Wh e take

A poll demanded on the election of a Chairman or on a question of adjournment shall be
taken forthwith

v af

In the case of an equality of votes, either on a show of hands or on a poll, the Chairman of
the meeting at which the show of hands takes place or at which the poll 1s demanded shall be
enungd 10 a second or casting vote i addition to any votes to which he may be entitled as a
member.

e of other business after poll demanded

The demand for a poll shall not prevent the continuance of a meeting for the transaction of
any business, other than the question on which a poll has been demanded If a poll is
demanded before the declaration of the result on a show of hands and the demand 1s duly
withdrawn the meeting shall continue as if the demand had not been made

Wi wa and a

The demand for a poll may before the poll is taken be withdrawn A demand so withdrawn
shall validate the result of a show of hands declared before the demand was made

VOTES OF MEMBERS

Number of votes

Subject to any special rights or restnictions as to voting attached to any shares by or m
accordance with these Articles, at a general meeting on a show of hands every member who
(being an individual) 1s present 1n person and every proxy and every member (being a
corporation) who 15 present by a representative duly authonsed not beng lumself a member,
shall have one vote, so however that no individual shall have more than one vote and on a
poll every member present 1n person or by proxy shall have one vote for every share of
which he 15 the holder.

b er

The Board may, 1n 1ts absolute discretion permit a member in respect of whom an order has
been made by any competent court on the grounds that he 1s or may be suffenng from a
mental disorder to vote, whether on a show of hands or on a poll, by any person authonsed
to do so on hus behalf subject to the production of such evadence of such authonty as the
Board may require and that person may, on a poll, vote by proxy. Evidence to the
satisfaction of the Board of the authonty of the person claiming to exercise the nght to vote
shall be deposited at the Office, or at such other place as 1s specified 1n accordance with
these Articles for the deposit of mnstruments of proxy, not less than 48 hours before the time
appointed for holding the meeting or adjourned meeting at which the right to vote 1s to be
exercised and 1n default the nght to vote shall not be exercisable.

YV f holde!

If two or more persons are jointly entitled to a share, then in voting upon any question the
vote of the senior who tenders a vote whether in person or by proxy shall be accepted to the
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exclusion of the votes of the other registered holders of the share, and for this purpose
sentonty shall be determined by the order in which the names stand in the Regster.

S ion of votin wh Is ar

No member shall be entitled to be gresem or to vote at any general meeting erther 1n person
or by proxy or upon any poll or to be reckoned 1n a quorum or to exercise any other nght
conferred by membership in relation to meetings of the Company in respect of any shares
held by hum 1f any call or other sum presently payable by hum to the Company 1n respect of
those shares remawns unpaid

Objections to persons voting

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 given or tendered, and every vote not
disallowed at such meeting shall be vahd for all purposes Any such objection made 1n due
nme lslmll be referred to the Chauman of the meeting, whose decision shall be final and
conclusive

Votes on a poll

On a poll votes may be given either personally or by proxy. On a poll a member entitled to

more than one vote need not use all his votes or cast all the votes he uses 1n the same way.

PROXIES

Appointment of proxy

Any person (whether a member of the Company or not) may be appomted to act as a proxy
A member may appoint more than one proxy to attend on the same occasion. When two or
more vahd but differing instruments of proxy are delivered for the same share for use at the
same meeting or on the same poll, the one which 1s last validly delivered (regardiess of its
date or the date of 1ts execution) shall be treated as replacing and revolung the other or
others as regards that share and if the Company 1s unable to determine which was last
vahdly delivered none of them shall be treated as vahid 1n respect of that share

Execution of proxy

The instrument appointing a proxy shall be in wniing under the hand of the appomntor or of
lus attorey duly authonsed mn wnting, or 1f such appointor 15 a corporation etther under its
common seal or under the hand of an officer or attorney so authorised An mstrument
appointing a proxy to vote at a general meeting shall be deemed (subject to any contrary
direction contaned 1n the same) to include the power to demand or concur 1n demanding a
poll on behalf of the appointor and to vote on any resolution or amendment of a resolution
put to the meeting for which 1t 15 given as the proxy thinks fit, but shall not confer any
further nght to speak at the meeting except with the permission of the Chairman,

Delivery of proxy

The instrument appomtng a proxy and the power of attorney or other authonty (1f any)
under which 1t 15 signed, or a notanally certified or office copy of such power or authonty,
shall be deposited by personal delivery, post or facsimule transmssion at the Office, or at
such other place as 15 specified 1n the notice of the meeting or in the instrument of proxy
1ssued by the Company, not less than 48 hours before the tume appointed for holding the
meeting or adjourned meeting at which the person named in the instrument proposes to vote,
or, in the case of a poll, not less than 24 hours before the time appointed for the taking of the
pol, and 1n default the instrument of proxy shall not be treated as vahid No instrument
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appownnng a proxy shall be valid after the expiration of 12 months from the date named 1n 1t
as the date of 1ts execution, except at an adjourned meeting or on a poll demanded at a
meeting or an adjourned meeting 1n cases where the meeting was onginally held withun 12
months from such date.

ormao

Instruments of proxy shall be in the following form or n a form as near to it as
circumstances may require or the Acts permut or in such other form as the Board may

approve

betinternet.com ple

of

0

b;mg a Member/Members of the above-named Company, hereby appomnt
)

or failing him

of

as my/our proxy to vote for me/us on my/our behalf at the (annual or extraordinary,
whichever 15 applicable) general meeting of the Company to be held on the day of
20 and at any adjournment of the meeting. I wish this Proxy to be used as follows:

“Resolution For Against

Signed the day of 20

*NOTE A member is entitled to appoint a proxy of lus own choice Unless otherwise
directed, the proxy holder will vote as he thinks fit in respect of the Member’s total holding
or abstain from voting

Issue of proxy forms to members

The Board shall at the expense of the Company send, by post or otherwise, with the notice
of meeting, instruments of proxy (reply paid or otherwise) to the members for use at any
general meeting or at any meeting of any class of members of the Company, etther in blank
or nominating 1n the alternative any one or more of the Directors or any other persons If for
the purpose of any meeting invitations to appont as proxy a person or one of a number of
persons specified n the invitations are 1ssued at the expense of the Company, such
invitations shall be 1ssued to all (and not to some only) of the members entitled to be sent a
notice of the meeting and to vote at that meeting by proxy.

Withdrawa] of proxy

A vote given m accordance with the terms of an mnstrument of proxy shall be valid,
notwithstanding the death or incapacity of the principal or the revocation of the mnstrument
of proxy, or of the authonty under which the instrument of proxy was executed, or the
transfer of the share mn respect of which the instrument of proxy 1s given, provided that no
intimation n wniting of such death, incapacity, revocation or transfer shall have been
received by the Company at the Office before the commencement of the meetng or
adjoumned meeting or the talang of the poll at which the instrument of proxy 1s used
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CORPORATION ACTING BY REPRESENTATIVES

or| n (] e

(A) Any corporation which 1s a member of the Company may, by resolution of its
durectors or other govermng body, authonse such person as 1t thinks fit to act as its
representative at any meeting of the Company, or at any meeting of any class of
members of the Company and the person so authonsed shall be entitled to exercise
the same powers on behalf of the corporation which he represents as that corporation
could exercise 1f it were an individual member of the Company

(B) The corporation shall for the purposes of these Articles be deemed to be present n
person at any such meeting if a person so authorised 1s present at 1t and all references
to attendance and voting 1n person shall be construed accordingly. A certified copy
of such a resolution shall be deposited at the Office not less than 48 hours before the
time appointed for holding the meeting or first meeting at which the person so
authonised 1s to act, or, 1n the case of a poll taken subsequent to the meeting or first
meeting, not less than 24 hours before the time appointed for the taking of the poll,
and unless such certified copy of such resolution 18 so deposited the authonty
granted by such resolution shall not be treated as valid. Where certified copies of
two or more valid but diffening resolutions authonsing any person or persons to act
as the representative of any corporation pursuant to this Article at the same meeting
1n relation to the same share are deposited at the Office, the resolution, a certified
copy of which 1s deposited with the Company (in accordance with this Article) last
n ime (regardless of the date of such certified copy or of the date upon which the
resolution set out there was passed), shall be treated as revoking and replacing all
other such authonties as regards that share but if the Company 1s unable to determune
which of any such two or more valid but diffening resolutions was the one so
deposited last in ume, none of them shall be treated as valid in respect of that share
The authonty granted by any such resolution shall, unless the contrary 1s stated in the
cerified copy thereof deposited with the Company pursuant to this Article, be
treated as valid for any adjournment of any meeting at which such authonty may be
used as well as at such meeting.

(C) A corporation which 1s 8 member of the Company who holds different classes of
shares may so authonse one or more different persons for each class of share held

DIRECTORS

N e 0

Unless otherwise determined by the Company by Ordinary Resolution the number of
Directors (disregarding alternate Directors) shall not be subject to any maximum but shall
not be less than two

No Directors' shareholding qualification
A Director shall not require a shareholding qualification

t fn ive DI

The Directors other than those holding full-time salaned employment in the Company shall
be entitled to ordinary remuneration for their services as Directors in such amount as the
Remuneration Commuttee of the Board may determine The Directors shall be entitled to be
repaid all travelling and hotel expenses properly incurred by them respectively 1n or about
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the performance of their duties as Directors, including therr expenses of travelling to and
from Board Meetings, Committee Meetings or general meetings or otherwise incurred while
engaged on the business of the Company If by arrangement with the other Directors any
Darector shall perform or render any special duties or services outside his ordinary duties as
a Director, the Board may pay hum special remuneration, in addition to ordinary
remuneration, and such special remuneration may be by way of salary, commuisston,
participation 1n profits or retirement benefits scheme as may be arranged, and shall be
charged as part of the Company's ordinary working expenses

ifien i
Save as otherwise provided 1n these Articles, the office of a Director shall be vacated.
() If he becomes bankrupt or a receiving order is made against lnm or he makes any

arrangement or composition with lis creditors generally,

(a) If he becomes of unsound mind or a patient for any purpose of any statute relating
to mental health and the Directors resolve that his office should be vacated;

(m)  Ifhe1s absent from the meetings of the Board duning a continuous penod of six
months without spectal leave of absence from the Board, and lus alternate Director
(1f any) does not during that period attend 11 hus place, and the Board resolves that
his office should be vacated,

(1) If he 18 removed or becomes protubited or restricted from being a Director by any
order made under any provision of the Acts;

(v) If by notice 1n wning given to the Company he resigns hus office (not bewng an
executive Director whose contract precludes resignation),

v) g‘ he 1s removed from office by notice in wrniting served on hum by all hus co-

irectors

X ve Dir ir !

(A) A Durector may be appointed by the Board to any other office or employment under
the Company, except that of Auditor, 1n conjunction with his office as Director for
such penod, on such terms and at such remuneration (by way of salary, commussion,
participation 1n profits, rehrement benefits scheme or other benefits) as the Board
may determine, and such remuneration shall be charged as part of the Company's
ordinary working expenses

(B)  Save as provided in the following paragraphs of this Article and save as provided by
law, no Director or intending Director shall be disqualified by his office from
contracting with the Company either with regard to us tenure of any office or
employment or as vendor, purchaser or otherwise No contract or arrangement
entered 1nto by or on behalf of the Company in which any Director 1s in any way
directly or indirectly interested shall be liable to be avoided and the Director shall
not be hable to account to the Company or the members for any remuneration, profit
or other benefits realised by the contract or arrangement by reason of hus holding that
office, or of a resulting fiduciary relatonship provided the Director has disclosed hus
interest 1n accordance with the provisions hereinafter set out The nature of hus
interest must be declared by lum at the meeting of the Board at which the question of
entenng nto the contract or arrangement 1s first taken into consideration, or if the
Drrector was not at the date of that meeting interested 1n the proposed contract or
arrangement then at the next meeting of the Board held after he becomes so
interested and, in a case where the Director becomes nterested tn a contract or
arrangement after it 15 made, then at the first meeting of the Board held after he
becomes so interested A general notice 1n wniting given to the Board by any
Director to the effect that he 15 a member of any specified company or firm, and 1s to
be regarded as mnterested 1n any contract which may thereafter be made with the
company or firm, or 1s to be regarded as interested in any contract which may after
the date of the notice be made with a specified person who 15 connected with um
shall (s the Director gives the nouce at 8 meeting of the Board or takes reasonable
steps to secure that the same 1s brought up and read at the next meeting of the Board
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(E)

afier 1t 1s given) be deemed a sufficient declaration of interest in relation to any such
contract

Save as provided in the following paragraphs of this Article a Director shall not vote
on (or be counted m the quorum tn respect of) any resolution of the Board or of a
comnuttee of the Board concerming any contract or arrangement or any other
proposal in which he has an interest which 18 to his knowledge a material interest
otherwise than by virtue of hus interests in shares or debentures or other secunties of,
or otherwise 1n or through, the Company

A Drrector shall (in the absence of some other matenal interest than as indicated
below) be entitled to vote (and be counted 1n the quorum) 1n respect of any
resolution concermng any of the following matters

Q) the giving of any secunty, guarantee or indemnaty 1n respect of money lent or
obligations incurred by hum or any other person at the request of or for the
benefit of the Company or any of its subsidiary undertakings;

(n) the gving of any secunty, guarantee or ndemmty 1n respect of a debt or
obligation of the Company or any of its subsidiary undertalangs for which he
himself has assumed responsibility in whole or tn part under a guarantee or
indemnuty or by the giving of secunt‘y;

(m) any proposal concerming any offer of shares or debentures or other secunties
of or by the Company or any of 1ts subsidiary undertakings for subscnption
or purchase, in which offer he 1s or may be entitled to participate as a holder
of securities or in the underwnting or sub-underwnting of the offer;

(v)  any proposal concermng any other company in which he and any persons
connected with um do not to lus knowledge hold an interest in shares
representing one (1) per cent or more of the 1ssued shares of any class of the
equity share capital of such company or of the voting rights available to
members of the relevant company (any wnterest 1 per cent or more being
deemed for the purposes of this Article to be a matenal interest in all
circumstances),

(v)  any proposal concerning the adoption, modification or operation of a pension,
suﬁerannuanon or symilar scheme or retirement, death or disability benefits
scheme or personal éaensxon plan or employees' share scheme which relates
both to directors and employees of the Company or of any of its subsidiary
undertakings and does not award mm any pnvilege or benefit not generally
awarded to the employees to whom such scheme relates,

(vi) any proposal conccrung any arrangement for the benefit of employees of the
Company or any of its subsidiary undertakings which does not award lam
any prnivilege or benefit not generally awarded to the employees to whom
such arrangement relates;

(vi) any proposal concermng the purchase, funding and/or mamtenance of any
policy of msurance for the benefit of Directors or for the benefit of persons
including Directors.

A Dyrector shall not vote on (or be counted in the quorum in respect of) a resolution
of the Board concenung lis own appomtment as the holder of an office or place of
profit with the Company or another company in which the Company 1s interested
(including the arrangement or variation of 1ts terms or its termmation).

Where proposals are under consideration concerning the appontment (including
fixing or varying the terms of appointment) of two or more Directors to offices or
employments with the Company or any company 1n which the Company 1s
interested, a separate resolution may be put in relation to each Director In such case
each of the Directors concerned (1f not debarred from voting under paragraph (D)(1v)
of thus Article) shall be entitled to vote (and be counted 1n the quorum) 1n respect of
cach resolution except that concerming lus own appointment (or the arrangement or
vanation of its terms or 1ts termination)
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(G) 1f any question shall anse at any meetng as to the mateniality of a Director’s interest
or as to the entitlement of any Director to vote and such question is not resolved by
his voluntanly agreeing to abstain from voting, such question shall be referred to the
Chairman of the meeting and hus ruling 1n relation to any other Director shall be final
and conclusive except mn a case where the nature or extent of the interest of the
Drrector concerned has not been fairly disclosed If the question relates to the
Chairman of the meeting, 1t shall be decided by a resolution of the Board for which

urpose the Chairman shall be counted in the quorum but may not vote The
resolution shall be final and conclusive except 1n a case where the nature or extent of
the mterest of the Chairman concemed has not been faurly disclosed

(H) The Company may by Ordinary Resolution suspend or relax the provisions of this
Arucle to any extent and either generally or 1n respect of a particular contract,
arrangement or transaction or ratify any transaction not duly authonsed by reason of
a contravention of this Article.

(0  For the purposes of this Article

(1)  theinterest of a person who is connected with a Director 15 treated as the
interest of that Director and, in relation to an alternate director, the interest of
tus appoint or 15 treated as the interest of the alternate director m addition to
any interest which the alternate director otherwise has Thus Article applies
to an alternate director as if he were a director otherwise apponted; and

(1)  aperson connected with a Director shall be that Director’s spouse, his
children under the age of eighteen and any body corporate with which he 1s
associated and a trustee of any trust the pnincipal beneficianes of which are
the Director, hus spouse or any of his chuldren or any body corporate with
whch he 1s associated, a Director shall be associated with a body corporate 1f
he and any of the aforesaid people together are interested in 20% or more of
the 1ssued share capital or control or exercise control over more than 20% of
the voting power at any general meeting of that body corporate

Provision of professional services by Directors

Any Director may act by tumself or us firm in a professional capacity for the Comtpany
(except that of Auditor) and he or lus firm shall be entutled to remuneration for professional
services as if he were not a Director.

Particinpation of D i

Any Director may continue to be or become a director or other officer of, or otherwise
interested in, any other company i which the Company may be nterested, and shall not be
accountable for any remuneration, salary, commnssion, participation in profits, retirement
benefits scheme, or other benefit received by him as a director, officer, or member of that
company. The Board may exercise or cause to be exercised the voting power conferred by
the shares 1n any other company held or owned by the Company in such manner in all
respects as 1t may thunk fit (including tts exercise 1n favour of any resolution appointing the
Directors or any of them directors or officers of such company, or voting or providing for
the payment of remuneration to the directors or officers of such company)

POWERS AND DUTIES OF DIRECTORS

ers of v I

The business of the Company shall be ma.naged by the Board which may exercise all such
powers of the Company, and do on behalf of the Company all such acts as may be exercised
and done by the Company, and as are not by the Acts or by these Articles required to be
exercised or done by the Company in general meeting, subject nevertheless to the provisions
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of the Acts and of these Articles and to such regulations (not being inconsistent with those
provisions) as may be prescnbed by the Company 1n general meeting No regulation made
by the Company 1n general meeting shall invalidate any pnior act of the Board which would
have been valid i1f such regulation had not been made The general powers given by this
Article shall not be limited or restricted by any special authonity or power given to the Board
by any other Article

Borrowing Powers

(A)

®)

©

The Directors may exercise all the powers of the Company to borrow money, and to
montgage or charge all or any part of its undertaking, property and assets (both
present and future), including 1ts uncalled capital and, subject to the Acts, to 1ssue
debentures and other secunties, whether outnght or as collateral secunty, for any
debt, habihity or obhgation of the Company or of any thard party

The Board shall restrict the borrowings of the Company and exercise all vong and
other nghts or powers of control exercisable by the Company 1n relation to its
subsidiary undertakings (1f any) so as to secure (but as regards subsidiary
undertakings only 1nsofar as, by the exercise of the nghts or powers of control, the
Board can secure) that the aggregate prnincipal amount outstanding of all borrowings
by the Group (exclusive of borrowings owing by one member of the Group to
another member) does not, without the previous sanction of an ordinary resolution,
exceed an amount equal to the greater of £5,000,000 or three (3) times the Adjusted
Capital and Reserves

For this purpose,
() “the Adjusted Capital and Reserves" means at any time the aggregate of*

(a) the amount paid up or credited as paid up on the allotted or 1ssued share
capital of the Company; and

(b) the amount standing to the credit of the capital and revenue reserves of
the Group (including, without hmitation, any share premium account,
capital redemption reserve and credit balance on profit and loss account)
all as shown by the then latest audited balance sheet but after deducting
any debit balance on profit and loss account (except to the extent that the
deduction has already been made) and making adjustments to reflect any
vanation in the amount of the paid up share capital, share premium
account or capital redemption reserve since the date of the audited
balance sheet;

(1)  “borrowings" including the following except insofar as otherwise taken into
account

(a) the normnal amount of any 1ssued share capital and the pnncipal amount
of any debentures or borrowed moneys of any person, tl?e beneficial
interest 1n which 1s now owned by a member of the Group and the
payment or repayment of which 1s the subject of a guarantee or
indemmty by 2 member of the Group, but excluding acceptances of trade
bulls for the purchase of goods tn the ordinary course of business,

(b) the outstanding amount raised by acceptances by a bank or accepting
house under an acceptance credit opened on behalf of and 1n favour of a
member of the Group, excluding acceptances of trade bills for the
purchase of goods in the ordinary course of bustness,

(c) the pnncipal amount of any debenture of a member of the Group owned
otherwise than by another member of the Group,

(d) the pnncipal amount of any preference share capital of a subsidary
owned otherwise than by a member of the Group, and

(e) any premium payable on repayment on any borrowing or deemed
borrowing,

but %ow not uu:l;gdeth ¢ the whol art of

orrowings for the purposes of repaying the whole or any part o

@ borrowmg by a mgm?er of the%proﬁlp within 6 months of being
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(D)

(E)

()

()

v)

bO‘!iI‘OWCd. pending their application for that purpose within that penod,
an
(g) borrowings for the purpose of financing a contract 1n respect of which
any part of the pnice receivable by a member of the Group 15 guaranteed
or insured 1n the United Kingdom by the Export Credit Guarantee
Department of the Department of Trade and Industry or by any other
Governmental department fulfilhng a sumlar function. to an amount not
exceeding the part of the price which 1s guaranteed or insured,
when the aggregate pnincipal amount of borrowings to be taken into account
for the purposes of this Article on any particular date 1s being ascertained
(a) moneys denominated or repayable 1n a currency other than pounds
sterhing shall be converted for the purpose of calculating the pounds
sterling equivalent at the rate of exchange prevailing on that date 1n the
Isle of Man or, 1f the amount of borrowings would as a result be less, at
the rate of exchange prevailing in the Isle of Man 6 months before that
date For thus purpose the rate of exchange shall be taken as the middle
market rate as at the close of business, and
(b) where under the terms of borrowng the amount of money that would be
required to discharge the pnincipal amount 1n full if 1t fell to be repaid (at
the option of the Company or by reason of default) on that date 1s less
than the amount that would otherwise be taken tnto account in respect of
that borrowing for the purpose of this Article, the amount of the
borrowing shall be taken to be the lesser amount,
»Audited balance sheet" means the then latest audited balance sheet of the
Company prepared for the purposes of the Acts unless there has then been
prepared for those purposes and audited a consol:dated balance sheet of the
Company and 1ts subsidiary undertakings (with such exceptions as may be
permutted 1n the case of a consohdated balance sheet prepared for the
oses of the Acts), and in the latter event "audited balance sheet” means
the audited consohidated balance sheet, the references to reserves and profit
and loss account being references to reserves and profit and loss accounts
respectively, and amounts attnbutable to outside interests 1n subsidiary
undertakings being excluded The Company may change the accountng
convention on which the audited balance sheet 1s based, provided 1t comphes
with the requirements of the Acts If the Company prepares 1ts main audited
balance sheet on the basis of one convention but a supplementary audited
balance sheet or statement on the basis of another, the main audited balance
sheetlshall be taken as the audited balance sheet for the purposes of this
Article,
"the Group" means the Company and its subsidiary undertakings (1f any)

A Certificate or report by the Auditors as to the amount of the adjusted Capital
and Reserves or the amount of any borrowings or to the effect that the hmt
imposed by this Article has been or will not be exceeded at any particular time
or imes shail be conclusive for the purposes of this Article

Notwithstanding the foregoing, no lender or other person dealing with the

Company shall be concerned to see or enquire whether the limit imposed by

this Article 1s observed No borrowing mcurred or secunty given 1n excess of

the limit shall be invalid or ineffective, except 1n the case of express notsce to

:’he lende; (:lr the recipient of the secunty given that the limit had been or would
€ exceeae

(1]

low i h_vacanc

The continming Directors may act as a Board at any ime notwithstanding any vacancy in
therr body Provided always that in case the Directors shall at any time be reduced mn
number to less than the mimimum number prescnibed by or n accordance with these Articles
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1t shall be lawful for them to act as a Board for the purpose of filling up vacancies tn their
body, or of summoning a general meeting of the Company, but not for any other purpose. If
there are no director or directors able or willing to act any two members may summon a
general meeting for the purpose of appointing Directors  Subject to the provisions of these
Articles any additional Director so appointed shall hold office only untl the dissolution of
the annual general meenng of the Company next following such appointment unless he 1s re-
elected dunng such meeting

Bank accounts

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments,
and all receipts for moneys paid to the Company shall be signed, drawn, accepted, endorsed
or otherwise executed i such manner as the Board shall determine from tume to time by
resolution. The Company’s bank account shall be kept wath such banker or bankers as the
Board shall determune from time to tume.

Local Boards

The Board may establish any local group or divisional boards or agencies for managing any
of the affairs of the Company, exther i the Isle of Man or elsewhere, and may appoint any
persons to be members of the local group or divisional board, or managers or agents and
may fix their remuneration and remove any person so appointed. Insofar as it 18 permitted
by law the Board may delegate to any local group or divisional board, manager or agent so
appointed any of the powers, authonties and discretions vested 1n the Board (other than its
power to make calls, borrow, forfeit shares or accept surrender of shares), with power to
sub-delegate, and may authorise the members of any local group or divisional board, or any
of them, to fill any vacancies, and to act notwithstanding vacancies An appomntment or
delegation may be upon such terms and subject to such conditions as the Board may think
fit The Board may confer such powers either collectively with or to the exclusion of and 1n
substitution for all or any of the powers of the Board in that respect-and may from time to
time resolve, withdraw, alter or vary all or any of such powers. The Board may remove any
person apponted as above and may annul or vary any delegation, but no person dealng in
good faith and without notice of the annuiment or vanation shall be affected by 1t

vision fo

(A) The Board may establish and maimtam or procure the establishment and maintenance
of or participation 1n or contnbution to any contrnibutory or non-contnibutory pension
or superannuation fund, scheme or arrangement or hife assurance scheme or
arrangement for the benefit of, or give or procure the giving of donations, gratmties,
pensions, allowances or emoluments to any persons who are or were at any tume in
the employment or service of the Company, or of any company which 1s or was a
subsidiary undertaking of the Company or allied or associated with the Company or
any subsidiary undertaking of the Company, or who are or were at any ime
Directors or officers of the Company or of any such other company and the spouses,
former spouses, famhes and dependants of any such persons

(B)  The Board may establish and subsidise or subscnibe to any wnstitutions, associations,
clubs or funds calculated to be for the benefit of or to advance the interests and well
being of the Company or of any such persons referred to in the above paragraphs of
thes Article, and may make payments for or towards the insurance of any such
persons, and subscnbe or guarantee money for chantable or benevolent objects or for
any exhubition or for any public, general or useful object.

(C) The Board may procure any of the matters referred to 1n this Artcle to be done by
the Company either alone or in conjunction with any other company Any Director,
officer or employee, or former director, officer or employee, shall be entitled to
participate in and retain for his own benefit any donation, gratuity, pension,
allowance or emoluments provided under this Article
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Powers of Attorney

The Board may at any time, by power of attorney, appoint any company, firm or person, or
any fluctuating body of persons, whether nominated directly or indirectly by the Board, to
be the agent or attomney or attomeys of the Company for such purposes and with such
powers, authorities and directions (not exceeding those vested n or exercisable by the Board
under these Articles) and for such pertod and subject to such conditions as 1t may thunk fit
Any such power of attorney may contain such provisions for the protection and convemence
of persons dealing with any such agent or attorney as the Board may think fit, and may also
authonse any such agent or attomey to sub-delegate all or any of the powers, authonties and
discretions vested in lum The Board may from time to time revoke, withdraw, alter or vary
any of such powers

Associate Digectors

The Board may appoint any person (not bemng a Director) to any office or employment
having a designation or title including the word “director” or attach to any existing office or
employment with the Company such designation or title and may define, lnmt, vary or
resinct the powers, authonties and discretions of persons so appointed and may terminate
any such appointment subject to any contract between hum and the Company or the use of
such designation or title  The inclusion of the word "director” 1n the designation or title of
any such office or employment shall not imply that such person 15 or 15 deemed to be or s
empowered 1n any respect to act as a Durector or 8 member of any commuttee of the Board of
Directors for any of the purposes of the Acts or these Articles.

Qversens registers

Subject to the provisions of the Acts and the Transfer of Secunties Regulations, the Board
may exerctse the powers conferred on the Company with regard to the keeping of an
overseas branch register and may make and vary such regulations as 1t thinks fit respecting
the keeping of any such register

MANAGING AND EXECUTIVE DIRECTORS

Appointment of execntive Directors

The Board may appoint any one or more of its body to the office of Cluef Executive,
Managing Director and/or such other salaned office 1n the management of the business of
the Company as 1t may decide for such penod and upon such terms as to remuneration or
otherwise as 1t thinks fit and may vest in such Chief Executive, Managing Director or other
officer such of the powers, authonities and discretions (wath power to sub-delegate) hereby
vested n the Board under these Articles as 1t may think fit and such powers may be made
exercisable for such period or pencds, and upon such conditions and subject to such
restmictions, as 1t may determine Any powers, authonties or discretions so vested may be
revoked, withdrawn, altered or vaned by the Board from time to time

er. f ex rec

The remuneration of any Director appointed to hold any executive office may be made
payable by way of salary or comnussion or participation 1n profits, or by any or all of those
maodes or otherwise as may be thought expedient, and 1t may be made a term of his
appointment that he shall receive a pension, gratuity or other benefit on hus retirement
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Determinatjon of office on removaf

Without prejudice to any clarm for damages for breach of any contract between hum and the
Corapany a Director shall automatically cease to be Chuef Executive, Managing Director or
holder of such other office 1f he ceases to hold the office of Director for any cause

ROTATION, APPOINTMENT AND REMOVAL OF DIRECTORS

Number of Directors to retire by rotation

At each annual general meeting of the Company one-third of the Directors for the tume
being (other than any Directors not subject to retirement by rotation) or, 1f thew number 1s
not three or a multiple of three, then the number nearest to but (except when less than three
Dfniriectors are subject to retirement by rotation) not exceeding one-third shall retire from
office

1d et

The Directors to retire in every year shall be those who are subject to retirement by rotation
and who have been longest in office since their last election, but as between persons who
became Directors on the same day those to retire shall (unless they otherwise agree amongst
themselves) be determuned by lot  The Directors to retire on each occasion (both as to
number and 1dentity) shall be determined by the composition of the Board at the date of the
notice convenng the Annual General Meeting No Director shall be required to retire or be
relieved from retining by reason of any change 1n the number or tdentity of the Directors
after the date of the notice but before the close of the meeting

Ellgibility for re-election
A retinng Director shall be ehigible for re-elechon

Filling rotation vacancics

The Company at the meehing at which a Director retires 1n the above manner may fill the
vacated office by electing a person to 1t and 1n default the retinng Director shall if offering
hmself for re-election be deemed to have been re-elected, unless at that meeting it 1s
expressly resolved 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

Timing of retirement

The reirement of any Director retiring at a general meeting in accordance with this Article
shall not have effect unul the conclusion of the meeting except where a resolution 1s passed
to elect some other person in the place of the rennng Director or a resolution for his re-
election 15 put to the meeting and lost in which case the retirement shall take effect at the
tume of election of lus replacement or the time of the losing of that resolution as the case
may be A retiing Director who 15 re-elected or deemed to have been re-elected will
continue in office without a break.

fi io o

No person other than a Director retinng at the meeting shall, unless recommended by the
Board, be ehigible for election or re-election to the office of Director at any General Meeting
unless not less than 7 nor more than 35 clear days before the day appointed for the meeting
there has been left at the Office notice in writing signed by a member duly qualified to
attend and vote at the meeting for which notice 1s given of hus intention to propose the
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person for election, and also notice 1 wniting signed by that person of lus wallingness to
serve as a Director

0 to d

The Board shall have power at any time o appotnt any person to be a Director, erther to fill
a casual vacancy or as an addition to the existng Directors.

shall hold office only until the next following Annual General Meeting and shall then be
eligible for re-election but shall not be taken into account 1n determimng the Directors who
are to retire by rotation at such meeting.

Directors by Ordinary Resolation

The Company may by Ordinary Resolution of which special notice has been given in
accordance with Section 141 A of the Comparnues Act 1931 remove any Director before the
expiration of lus period of office notwithstanding anything 1n these Articles or in any
agreement between the Company and such Director. Such removal shall be without
prejudice to any claim which the Director may have for damages for breach of any contract
of service between him and the Company

.‘.'.".lI.L'.'. DE Directors I Jrginsry Resq A|

The Company may by Ordinary Resolution appoint another person in place of a Director
removed from office under Article 129 of these Articles, and without prejudice to the
powers of the Directors under Article 127 of these Articles the Company 1n general meeting
may appoint any person to be 8 Director either to fill a casual vacancy or as an additional
Director A person appomnted 1n place of a Director so removed or to fill such a vacancy
shall be subject to retirement at the same time as 1f he had become a Director on the day on
which the Director 1n whose place he 1s apponted was last elected a Director

Age of Directors

No person shall be or become 1ncapable of being appointed a Director by reason of hus
hawing attained the age of 70 or any other age, nor shall any special notice be requured 1n
connection with the appointment or the approval of the appointment of such person and no
Director shall vacate hus office at any time by reason of the fact that he has attained the age
of 70 or any other age

ALTERNATE DIRECTORS

Appointment of sltexnate Directors

Any Director may at any time appoint any person approved by the Board to be an
alternate Director of the Conf;'pany. and may at any tme remove any alternate Director
so appointed by um from office and subject to the above approval, appoint another
person 1n hus place  An alternate Director shall (subject to his giving to the Company
an address within the Isle of Man or wathin Ireland or the United Kingdom at which
notices may be served upon hum) be entitled to receive notices of all meetings of the
Directors and any commuttee of the Board of whuch hus appointor 1s a member, and to
attend and vote as a Director at any such meeting at which the Director appointing him
1s not personally present, and generally to perform all the functions of hus appointor as
a Director 1n the absence of the appontor
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An altemate Director shall cease to be an alternate Director 1f lus appountor ceases for any
reason to be a Director If any Director retires by rotation but 1s re-appointed, or 1s deemed
to have been re-appointed by the mecting at which such retirement took effect, any
appomntment made by hum pursuant to Article 132 which was 1n force immediately prior to
hus retirement shall continue to operate after hts re-appointment as 1f he had not retired by
rotation All appointments and removals of alternate Directors shall be effected by notice in
v;nutlm% gder the hand of the Director making or revoking such appomntment sent to or left
atue ce

An alternate Director shall be an officer of the Company and shall alone be responsible to
the Company for s own acts and defaults, and he shall not be deemed to be the agent of or
for the Director appointing lum. The remuneration of an alternate Director shall be payable
out of the remuneration payable o the Director appointing lum, and shall consist of such
part (if any) of that remuneration as shall be agreed between the alternate Director and the
Drrector appointing hum.

X ' prnate L - DE'S

Any instrument appointing an alternate Director shall be left at the Office and shall, as
nearly as circumstances will admit, be 1n the form or to the effect following'

a Director of plc , 1n pursuance of the power in that behalf contaned 1n the Articles
of Association ot;_ the Company do hereby nominate and appoint

o
to act as alternate Director in my place dunng my absence and to exercise and discharge all
my duties as a Director of the Company.
As Witness my hand thus day of 20 "

PROCEEDINGS OF DIRECTORS

Quorum and voting

The Board may meet together for the despatch of business adjourn and otherwise regulate its
meetngs as 1t thinks fit, and determine the quorum necessary for the transaction of business
Until otherwise determuned, the quorum shall be two. Questions ansing at any meetings
shall be decided by a majonty of votes In case of any equality of votes the Chairman shall
have a second or casting vote For the purpose of this Article an altemate Director shall be
counted 1n the quorum and a Director who s an alternate Director shall be entitled to a
separate vote on behalf of the Director he 1s representing 1 addition to his own vote

oar eeti

A Director may, and on the request of a Director the Secretary shall, at any time summon a
meeting of the Board A Director absent or intending to be absent from the Isle of Man,
Ireland or the Umted Kingdom may request that notices be sent to him duning his absence at
fus last known address or any other address given by lum to the Company for this purpose
If no such request 1s made or 1f the address given to the Company for the purpose of tlus
Article 1s outside the Isle of Man, Ireland or the United Kingdom and no facsimile
transrmssion number or number for any other means of electronic communication 1s given
with such address it shall not be necessary to give notice of a Board meeting to any Director
for the tme being absent from the Isle of Man, Ireland and/or the United Kingdom, but
where such a Director 1s represented by an alternate Director, due notice of such meehng
shall be given to such alternate Director either personally or by sending the same through
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the post addressed to hum at the address in the Isle of Man, Ireland or the United Kingdom
gven to the Company Where a Director has given an address outside the Isie of Man,
Ireland and the United Kingdom notice may be sent by facsimile transmussion or other
means of electronic commumication or otherwise but the Company shall not be obliged to
give the Director a longer penod of notice than that to which he would have been entitled
had he been present 1n the Isle of Man, Ireland or the Umted Kingdom Any Director may
waive notice of any meeting and such waiver may be retrospective

Participation by telephone

Any Director or his alternate may vahdly participate 1n a meeting of the Board or a
comumuttee of the Board through the medium of conference telephone or simular form of
communication equtpment provided that all persons participating in the meeting are able to
hear and speak to each other throughout such meeting A person so participating shall be
deemed to be present 1n person at the meeting and shall accordingly be counted 1n a quorum
and be entitled to vote. Such a meeting shall be deemed to take place where the largest
group of those participating 18 assembled or if there 1s no group which s larger than any
other group where the Chairman of the meeting then 1s Subject to the Acts, all business
transacted 1n such manner by the Board or a commuttee of the Board shall for the purpose of
these Articles be deemed to be validly and effectively transacted at a meeting of the Board
or 2 commuttee of the Board notwithstanding that two or fewer than two Directors or
alternate Directors are physically present at the same place

Chairman of the Board

The Board may from time to time elect or otherwise appoint 8 Chairman and not more than
two Deputy Chairmen and determine the period for which each of them 1s to hold office and
may at any time remove hum or them from office The Chairman, or in his absence the
Deputy Chairman, shall preside at meetings of the Board, but 1f no such Chairman or
Deputy Chairman 15 elected or appointed, or if at any meeting the Chauman or Deputy
Chairman are not present within five minutes after the time appointed for holding the same,
the Directors present shall choose one of their number to be Chairman of such meeting.

Delepation to committees

The Board may delegate any of its powers, suthontes and discretions for such time on such
terms and subject to such conditions as it thinks fit to commuttees consisting of such member
or members of 1ts body as 1t thinks fit Any commuttee so formed shall in the exercise of the
power delegated conform to any regulation that may be imposed on 1t by the Board Any
commuttee shall have power unless the Board directs otherwise to co-opt as a member or
members of the commuttee for any specific purpose any person or persons whether or not
they are members of the Board or of the Company The number of co-opted persons must
be less than one half of the total number of any commttee. No resolution of any commuttee
shalll) be effective unless a majority of the members of the commuttee present at the meeting
are Directors

Powers of committees

The Board may confer such powers as are referred to in Article 140 esther collaterally with
or to the exclusion of and in substitution for all or any of the powers of the Board in that
respect and may from time to time revoke, withdraw, alter or vary any of such powers and
discharge any such commttee in whole or in part Insofar as any power, authonty or
discretion 18 so delegated any reference in these Articles to the exercise by the Board of such
power, authanty or discretion shall be construed as 1f 1t were a reference to the exercise of
such power, authonty or discretion by such committee Subject to any terms and conditions
expressly imposed by the Board, the proceedings of a commuttee with two or more members
shall be governed by such of these Articles as regulate the proceedings of the Board so far as
they are capable of applying
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Chajrman of comnittees

A commattee may elect a Chairman of its meeting  If no such Charman 15 elected, or if at

any meeting the Chatrman 1s not present within five minutes after the time appointed for

lt}loldmg the same, the members present may choose one of their number to be Chairman of
e meeting

Proceedings of committees

A committee may meet and adjourn as 1ts members think fit Questions ansing at any
meetng shall be determuned by a majonty of votes of the members present, and 1n the case
of an equality of votes, the Chairman shall have a second or casting vote The meeungs and
proceedings of a commuttee shall be governed by the provisions of these Articles for
regulating the meetings and proceedings of the Board so far as the same are applicable, and
are not suspended by any regulations imposed by the Board under or by the provisions of the
preceding Articles.

Validity of acts of Boaxrd and committees

All bona fide actions of any meeting of the Board, or of a commuttee of the Board, or any
person acting as a Director shall, notwithstanding 1t 1s afterwards discovered that there was
some defect n the appointment of any Director or person acting as a Director, or that they or
any of them were disqualified or had vacated office or were not entitled to vote, be as vahd
as 1f every such person had been apponted and was qualified to be a Director, or had
continued to be a Director and was entitled to vote

A resolution i wniting executed by all of the Directors for the ime being entitled to receive

nonce of a Board meeting and not bemng less than a quorum or by all the members of a

commuttee of the Board for the ime being entitled to receive notice of such commuttee

meetmg and not being less than a quorum of that commuttee shall be as vahd and effective

for all purposes as a resolution duly passed at a meeting of the Board (or commuttee as the

case may be). Such a resolution

(1)  may constst of several documents in the same form each executed by one or more of
the Directors or members of the relevant commuttee, mcluding executions evidenced
by means of facsimile transmission,

(n)  need not be signed by an alternate Director if it is signed by the Director who
appointed him, and

(m) if signed by an alternate Director need not also be signed by hus appointor

For such a resolution to be effective it shall not be necessary for 1t to be signed by a Director

who 15 prolubited by these Articles from voting thereon or by lus alternate

Minutes to be made of Board ¢

The Board shall cause minutes to be made

(1) of all appointments of officers made by the Board,

(1) of the names of the Directors present at each meetung of the Board and of
commuttees of the Board, and

(m) of all resolutions and proceedings at all meetings of the Company and of the
Board and of commttees of the Board.

Any such minute shall be pnma facie evidence of any such proceedings, 1f it purports

to be signed by the Chainman of the meeting at which the proceedings were held, or by

the Chairman of the next succeeding meeting.
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Yalidity of proceedings

All acts done by 2 meeting of the Board or of any commuttee of the local board or agency or
by any person ecting as a Director, alternate Director or member of a commuttee, local board
or agency shall, as regards all persons dealing in good faith with the Company,
notwithstanding that 1t 1s afterwards discovered that there was some defect in the
appointment of any person or persons acting as aforesaid or that they or any of them were or
was disqualified from holding office or not entitled to vote or had 1n any way vacated their
or lus office or that the delegation to such commuttee, local board or agency had been
annulled, vaned or revoked, be as valid as tf every such person had been duly appointed,
and was duly qualified and had continued to be a Director, altemate Director or member and
had been entitled to vote or as if the delegaton had continued mn full force and effect

THE SECRETARY

Board’s power of appointment

Subject to the pravisions of the Acts, the Board shall appoint a Secretary or joint secretanes
and shall have power to appoint one or more persons to be an assistant or deputy secretary at
such remuneration and on such terms and conditions as it thinks fit and any Secretary so
appointed may be removed by them but without prejudice to any claum for damages for
breach of any contract of services between lum and the Company

itations on person w e ted a secr

No person shall be appointed to hold office as Secretary who 1s*

(1) the sole Director of the Company, or

(m)  acorporaton the sole director of which 1s the sole Director of the Company, or
(n)  the sole director of a corporation which 1s the sole Director of the Company

Capacity of acts ag Secretary

A provision of the Acts or of these Articles requinng or authorising a thing to be done by or
to a Director and the Secretary shall not be satisfied by 1ts being done by or to the same
person acting both as Director and as, or wn place of, the Secretary

DIVIDENDS AND RESERVES

Declaration of dividends hy the Company

Subject to the provisions of the Acts, the Company may by Ordinary Resolution declare
dividends to be paid to the members according to their respective nghts and interests but no
dividend shall exceed the amount recommended by the Board Any dividend recommended
by the Directors and declared by the Company may be in pounds sterling or, in whole or 1n
part, in such other currency or currencies as the Directors may from time to time decide

ment © erim and fixed dividends by the Board

Subject to the provisions of the Acts the Board may pay to the members such intenm
dividends as appear to the Board to be justified by the profits of the Company available for
distnbution  If the share capital 1s divided into different classes, the Board may pay wntenm
dividends on shares which confer deferred or non-preferred nights with regard to dividends
as well as on shares winch confer preferential nights with regard to dividend, but no intenm
dividend may be paid 1, at the time of payment, any preferential dividend 1s in arrears The
Board shall also pay at intervals settled by them any dividend payable at a fixed rate 1f

41



153,

154,

158,

156.

187.

appears to them that the profits available for distnbution justify the payment. Inten
dividends may be paid 1n pounds sterling or, in whole or 1n pa?t, m sl:lchyn;thcr currexrtl::y or
currencies as the Directors may from time to time decide Provided the Board act 1n good
t’zuthl t.he);:h shall not E&ur ;nyuina?mtgdto the holde;s of shares confemng preferred nghts for
any loss they may suffer by the lawful payment of an intenm dividend

deterred or non-preferred nghts pam idend on eny shares having

No divi he paid a

No dividends shall be payable except out of the profits of the Company available for
distnbution i accordance with the provisions of the Acts,

Unelgim ds

All dividends, interest or other sums payable and unclaimed for 12 months after having

become payable may be invested or otherwise made use of by the Board for the benefit of

the Company until claumed and the Company shall not be constituted a trustee wn respect

thereof All dividends unclaimed for a penod of 12 years after having become due for

;éayment shall (unless the Board otherwise resolves) be forfeited and shall revert to the
ompany

Power to set asjde reserves

The Board may, before recommending any dividend (whether preferential or otherwise), set
aside out of the profits of the Company such sums as 1t thinks fit as a reserve or reserves
which shall, at the discretion of the Board, be applicable for meeting claims on or hiabihties
of the Company or contingencies or for paying off any loan capital or for equahising
dividends or for any other purpose to which the profits of the Company may be properly
apphed Pending such applhication the sums reserved may, at the Board's discretion, either
be employed 1n the business of the Company or be mvested 1n such investments (other than
shares of the Company) as the Board thunks fit. It shall not be necessary to keep any
mvestments constituting the reserve or reserves separate or distinct from any other
investments of the Company The Board may divide the reserve into such special funds as it
thinks fit and may consolidate into one fund any special fund or any part of any special fund
wnto which the reserve may have been divided as 1t thunks it  Any sum which the Board
may carry to reserve out of the unrealised profit of the Company shall not be muxed with any
reserve to which tgroﬁts available for distnbution have been cammed The Board may also
mthou‘; placing the same to reserve carry forward any profits which 1t may think prudent not
to divide.

Calculation of dividends

Subject to the nghts of persons (if any) entitled to shares with special nghts as to dividend,
all dividends shall be declared and paid according to the amounts patd on the shares in
respect of which the dividend 1s paid, but no amount paid on a share m advance of calls shall
be treated for the purposes of this Article as paid up on the share  All dividends shall be
apportioned and paid proportionately to the amounts paid on the shares during any portion
of the pertod 1n respect of which the dividend 15 paid; but 1f any share 1s 1ssued on terms
providing that 1t shall rank for dividend as from a particular date such share shall rank for
dividend accordingly

Payment of dividends

All dividends and interest shall be paid (subject to any hen of the Company) to those
members whose names shall be on the Register at the date at which such dividend shall be
declared or at the date at which such nterest shall be payable respectively, or at such other
date as the Company by ordinary resolution or the Board may determine, notwithstanding
any subsequent transfer or transmussion of shares
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Shares passing by trapsmission

The Board may pay the dividends or interest payable on shares wn respect of which any
person 1s by transmission entitled to be registered as holder to such person upon production
of such certificate and evidence as would be required 1f such person desired to be registered
as a member 1n respect of such shares

Amounts due on shares ms

DI aiviagend

The Board may deduct from any dividend payable to any member all sums of money (1f
any) presently payable by tum to the Company on account of calls or otherwise 1n relation to
the shares of the Company

Al

nds

Any general meeting declanng a dividend or bonus may direct payment of such dividend or
bonus wholly or partly by the distnbution of specific assets and 1n particular of paid up
shares or debentures of any other company or in any one or more of such ways. The Board
shall give effect to the resolution, and where any difficulty anses in regard to the
dismbution, the Board may settle the same as it thinks expedient In particular the Board
may 1ssue fractional certificates and fix the value for distnbution of specific assets or any
part of a specific asset and may determine that cash payments are made to any members
upon the footing of that value 1n order to adjust the nghts of all parties, and may vest any
such specific assets in trustees 1f this seems expedient to the Board

Payment procedure

(A)  Any dividend, interest or other monies payable n cash on or in respect of a share
may be paid by cheque or dividend warrant (or in respect of any Uncertificated Share
through the Relevant System) and mn{ be sent through the post to the registered
address of the member or person entitled thereto (or, 1f two or more persons are
registered as joint holders of the share or are entitled thereto n consequence of the
death, bankruptcy or mental disorder of the holder or by operation of law or any
other event, to any one of such persons) or to such person and such address as such
member or person or persons may in wrniting direct  Every such cheque or warrant
shall be made payable to the order of the person to whom 1t is sent or to such person
as the holder or joint holders or person or persons entitled to the share in
consequence of the death, bankruptcy or mental disorder of the holder or by
operation of 1aw or any other event may direct and payment of the cheque or warrant
by the banker upon whom 1t 1s drawn shall be a good discharge to the Company.
Every such cheque or warrant shall be sent at the nsk of the person entitled to have
the money represented thereby If any such cheque or warrant has or shall be alleged
to have been lost, stolen or destroyed the Board may, at the request of the person
entitled to 1t, 1ssue a replacement cheque or warrant, subject to comphance with such
conditions as to evidence and indemmty and the payment of out of pocket expenses
of the Company in connection with the request as the Board may think fit Any jont
holder or other person jomtly entitled to a share may give an effective receipt for any
dividend or other moneys payable 1n respect of such share Any such dividend,
interest or other sum may also be paid bg such other method as the Board considers
appropnate If the payment 1s made on behalf of the Company through the Relevant
System the Company shall not be responsible for any default 1n accounung for such
payment to the member or other person entitled to such payment by a bank or other
financial mtermediary of which the member or other person 1s a customer for
settlement purposes in connection with the Relevant System

(B) In addinon to the provisions of Article 161(A) above any dividend or other moneys
payable in cash on or 1n respect of a share may be paid by means of
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©)

D)

(1)  the Bank Automated Cleanng System in circumstances where the Compan
has been supplied with bank details of the member or person entitled thgretl(,)
sufficient to enable the Company to effect a direct transfer of such moneys to
the bank account of such member or person entitled thereto (or, 1f two or
more persons are registered as joint holders of the share or are entitled thereto
in consequence of the death, bankruptcy or mental disorder of the holder or
by operation of law or any other event, to any one of such persons having
supphed the Company with the aforesaid details) or to sucl]: person as such
member or person or persons may 1 wntng direct (subject to the provision
of adequate bank details as aforesaid in respect of such person) Any such
moneys payable to such person or member which are transferred by the
Company by means of the Bank Automated Cleanng System and which are
not received by such member or Ferson entitled thereto shall not be
recoverable from the Company if the transfer 1s made by the Company in
accordance with the bank details provided by such member or person

(1) by such other method as the Directors may 1n their absolute discretion
think fit, including but not mted to payments being made through the
Relevant System in respect of shares held 1n uncertificated form. The
Directors may, in their absolute discretion, estabhish procedures for
elections to be made by the holders of Uncertificated Shares relating to
such payments, and shall be entitled to rely on authonities which the
Company receives in respect of such payments.

If payment 1s made by bank or other funds transfer, or by another method at the

direction of the person entitled to payment, the Company 1s not responsible for

amounts Jost or delayed in the course of transfer or 1n carrying out those directions

Notwithstanding any other provision of these Articles relating to payments in respect

of shares, where"

§)) the Directors determine to make payments 1n respect of Uncertificated Shares
through the Relevant System, they may determine to enable any holder of
Uncertificated Shares to elect not to receive payments through the Relevant
System and, 1n such event, establish procedures to enable such holder to
make, vary or revoke any such election, and

(n) the Company receives an authonty in respect of such payment in respect of
shares 1n a form satisfactory to 1t from a holder of any share (whether such
authonty 1s given mn wrnting or by means of the Relevant System or
otherwise) the Company may make, or procure the making of, such payments
1n accordance with such authonty and any payment made 1n accordance with
such authonty shall constitute a good discharge therefor.

The Company may cease to send any cheque or warrant (or to use any other method
of payment) for any dividend on any share which is normally paid in that manner 1f
1n respect of at least two consecutive dividends payable on that share the cheque or
warrant has been returned undehivered or remains uncashed (or that other method of
payment has failed) or, following one such occasion, reasonsble enquines have
failed to establish any new address of the registered holder, but, subject to the
provisions of these Articles, shall recommence sending cheques or warrants (or using
another method of payment) in respect of the dividends payable on that share if the
holder or person entitled by transmussion claims the arrears of dividend and does not
wnstruct the Company to pay future dividends 1n some other way

The Board may.

Q) lay down procedures for making any payments in respect of Uncertificated
Shares through the Relevant System,

(u)  allow any holder of Uncertificated Shares to elect to receive or not to receive
any such payment through the Relevant System; and

(m) lay down procedures to enable any such holder to make, vary or revoke any
such election

The Company may make, or procure the making of, any payment in respect of 8

member's Uncertificated Shares through the Relevant System 1n accordance with
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any authornity given to the Corn%any to do so (whether in writing, through the
Relevant System or otherwise) by or on behalf of the member in a form sansfactory
to the Board The making of such payment 1n accordance with such authority shall
be a good discharge to the Company

Uncashed djvidends

If cheques, warrants or orders for dividends or other sums payable in respect of a share sent
by the Company to the person entitled thereto by post are retuned to the Company
undelivered or left uncashed on two consecutive occasions the Company shall not be
obhged to send any further dividends or other moneys payable in respect of that share due to
that person until he notifies the Company of an address to be used for the purpose

Waiver of dividend

The waiver 1n whole or 1n part of any dividend on any share by any document (whether or
not under seal) shall be effective only if such document 15 signed by the shareholder (or the
person entitled to the share in consequence of the death, bankruptcy or mental disorder of
the holder or otherwise by operation of law) and delivered to the Company and only if or to
the extent that the same 1s accepted as such or acted upon by the Company.

t end

No dividend or other moneys payable by the Company on or 1n respect of any share shall
bear interest as against the Company

Se e

(A) The Board may, 1f authonsed by an Ordinary Resolution, offer any holders of

Ordinary Shares one or more of the following options

(1) mstead of taking the net cash amount due to them 1n respect of all or any part
(to be determined by the Board) of any divadend declared on any Ordinary
Shares held by them, either to invest the cash in subscnbing for unissued
Ordinary Shares, payable n full or by instalments, or in paying up in full or
by instalments any unpaid or partly paid Ordinary Shares held by them; or

(1)  mstead of taking the net cash amount due to them in respect of all or any part
(to be determuned by the Board) of any divaidend declared or payable on any
Ordinary Shares held by them, to elect to receive new Ordinary Shares
credited as fully paid; or

(wm) to forego their entitlement to all or any part (to be determined by the Board)
of any dividend declared or payable on any Ordinary Shares held by them
and to take instead fully paid bonus Ordinary Shares; or

(v)  any other option 1n respect of all or any part (to be determuned by the Board)
of any dividend on any Ordinary Shares held by them as the Board
determunes 1n accordance with Jaw.

(B) Inrelation to the above options, the following provisions apply

(1))  the Ordinary Resolution may specify a particular dividend (whether or not
already declared) or may specify all or any dividends declared within a
specified penod,

(1) the entitlement of each holder of Ordinary Shares to new Ordinary Shares
shall be such that the relevant value of the entitlement shall be, as nearly as
possible, equal to (but not greater than) the cash amount (disregarding any
tax credit) of the dividend that the holder elects to forego In calculating the
entitlement, the Board may, at its discretion, adjust the figure obtamned by
dividing the relevant value by the amount payable on the Ordinary Shares up
or down 50 as to procure that the entitlement of each shareholder to new
Ordinary Shares 1s represented by a ssmple numencal ratio  For this purpose,
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(m)

(v)

V)

(v1)
(vu)

(vin)

(1x)

(x)

“relevant value” shall be calculated by reference to the average of the muddle
market quotations for the Company's Ordinary Shares on the Stock
Exchange, as denved from the Daily Official List, on such five consecutive
dealing days as the Board determines, provided that the first day 1s on or after
the day on which the Ordinary Shares are first quoted "ex” the relevant
dividend, or tn such other manner as may be determined by or in accordance
with the Ordinary Resolution,

on or as soon as practicable after announcing that it 1s to declare or
recommend any dividend the Board, 1f 1t intends to offer an election 1n
respect of that dividend, shall also announce that intention and shall, after
determuning the basis of allotment 1f 1t decides to proceed wath the offer,
not1fy the holders of Ordinary Shares in wniing of the nght of election
offered to them and specify the procedure to be followed and the place at
which and the latest time by which elections must be lodged in order for
elections to be effective A form of election lodged n respect of a particular
dividend 1n relation to which the Directors have announced their intention to
offer elections may not be revoked as regards the said dividend unless pnor
to the latest date specified by the Directors for lodgment of elections in
respect of the said dividend a wriiten nouce of revocation 1s lodged at the
place specified by the Directors as aforesaid,

the Board shall not proceed with any election unless the Company has
sufficient unissued shares authonsed for 1ssue and sufficient reserves or funds
that may be capitalised to give lawful effect to 1t after the basis of allotment
15 determined,

the Board may exclude from any offer any holders of Ordinary Shares where
the Board beheves that the making of the offer to them would or might
involve the contravention of the laws of any termtory or that for any other
reason the offer should not be made to them,

the Directors may specify a minimum number of Osdinary Shares in respect
of which the nght of election may be exercised,

the dividend (or that part of the dividend n respect of which a nght of
election has been offered) shall not be payable on Ordinary Shares in respect
of which an election has been made ("the Elected Ordinary Shares") and
instead additional Ordinary Shares shall be allotted to the holders of the
Elected Ordinary Shares on the basis of allotment calculated as stated above
For this purpose the Board may capitalise, out of any amount standing to the
credit of any reserve or fund (including the profit and loss account, share
premium account, capital redemption reserve or any other undistnbutable
reserve) whether or not it 1s available for distnbution as the Board
determunes, a sum equal to the aggregate nominal amount of the additional
Ordinary Shares to be allotted on that basis and apply 11 1n paying up in full
the appropnate number of umssued ordinary shares for allotment and
distribution to the holders of the Elected Ordinary Shares on that basis so
however that the only purpose for which sums standing to the credat of the
share premium account shall be apphied shall be those permutted by Section
46 of the Compames Act 1931,

the additional Ordinary Shares when allotted shall rank pan passu in all
respects with the fully pard Ordinary Shares then n 1ssue except that they
will not be entitled to participate in the relevant dividend or 1n that part of the
dividend 1n respect of which the nght of election was offered,

the Board may also from time to time establish or vary a procedure for
election mandates, under which a holder of Ordinary Shares may elect to
recetve Ordinary Shares credited as fully paid instead of cash in respect of all
future nghts offered to that holder under this Article until the election
mandate 1s revoked or deemed to be revoked 1n accordance with the
procedure,

the Board may undertake and do such acts and things as 1t considers
necessary or expedient for the purpose of giving effect to this Article
including (without lumitation) making such provisions as 1t thinks fit in

46



relation to any fraction of an Ordinary Share which may or would anse from
the application of tlus paragraph (B) including provisions whereby, in whole
or n part, fractional entitlements are disregarded and subject to the
provisions of the Acts the benefit of them accrues to the Company rather than
to the shareholders concemned or under which fractional entitlements are
accrued or retained and 1n each case accumulated on behalf of any
shareholder and the accruals or retentions are apﬁlned to the allotment of fully

paid Ordinary Shares by way of bonus to, or cash subscnption, on behalf of|
the shareholder.

CAPITALISATION OF RESERVES

166. Power to capitalise reserves

(A)

®)

(€)

The Company 1n general meeting may upon the recommendation of the Board
resolve that 1t 1s desirable to capitalise any part of the amount for the time being
standing to the credit of any of the Company's reserve accounts (including capital
reserves) or to the credit of the profit and loss account or otherwise available for
distmbution and not required for payment of dividend on any shares with preferential
nght to dividend and accordingly that it 1s set free for distnbution among the
members 1n proportion to the number of Ordinary Shares held by them respectively
(whether or not fully paid up) on condation that it 1s not paid 1n cash but 1s apphed
etther in or towards paying up any amounts for the time being unpaid on any shares
held by such members or paying up in full umssued shares or debentures of the
Company to be allotted and distnbuted credited as fully paid up to and amongst such
members 1n those proportions, or partly in the one way and partly 1n the other. The
Board shall give effect to the resolution A share premium account, the capital
redemption reserve and any other undistnbutable reserve and any profits which are
not available for distribution may for the purposes of this Article, only be applied 1n
the gaagmg up of urussued shares to be 1ssued to members of the Company as fully
paid shares

The Company 1n General Meeting may upon the recommendation of the Board,
resolve that 1t ts desirable to capitalise any part of the amount for the time being
standing to the credit of any of the Company's reserve accounts or to the credit of the
profit and loss account which 1s not available for distnibution by applying such sum
in paying up 1 full unussued shares to be allotted as fully paid bonus shares to those
members of the Company who would have been entitled to that sum 1f 1t were
distnbuted by way of dividend (and n the same proportions) as the Board shall give
effect to such resolution

Whenever a resolution 1s passed in accordance with paragraphs (A) or (B) above the
Board shall make all appropnations and applications of the undivided profits
resolved to be capitalised, and all allotments and 1ssues of fully paid shares or
debentures (1f any) and generally shall do all acts and things required to give effect
to the resolution, with full power to the Board to make such provision by the issue of
fractional certificates or by payment in cash or otherwise (including provisions
whereby the benefit of fractional entitlements accrues to the Comgany rather than to
the members concemned) as 1t thinks fit 1n the case of shares or debentures becoming
distnbutable 1n fractions. The Board may authonise any person to enter on behalf of
the members interested tnto an agreement with the Company providng for the
allotment to them, credited as fully pad up, of any further shares or debentures to
which they may be entitled upon such capitalisation or (as the case may require) for
the payment up by the Company on their behalf, by the apphcation of their
proportions of the profits to be capitahised, of the amounts or any part of the amounts
remaining unpaid on their existing shares Any agreement made under such
authonty shall be effective and binding on all such members.
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Record dates

Notwithstanding any other grovisnon of these Articles but subject always to the Acts and
without prejudice to the nghts attached to any shares, the Company or the Board may fix
any date (the "record date”) as the date at the close of business (or such other tme as the
Board may determine) on which persons registered as the holders of shares or other
secunittes shall be entitled to receipt of any dividend, distribution, interest, allotment, 1ssue,
notice, information, documnent or circular  Such record date may be on or at any time within
6 months before any date on which such dividend, distnbution, interest, allotment, 1ssue,
notice, information, document or circular 1s declared, paid or made but without prejudice to
the nghts inter se 1n respect of the same of transferors and transferees of any such shares or
other secunties In the absence of a recard date being fixed, entitlement to any dividend,
distnbution, allotment or 1ssue shall be determined by reference to the date on which the
dividend 1s declared or the distnbution, allotment or 1ssue 1s made

ACCOUNTS

Accounting records

Accounting records sufficient to show and explain the Company's transactions and
otherwise complying with the Acts shall be kept at the Office, or subject to the provisions of
the Acts at such other place as the Board thinks fit, and shall always be open to inspection
by the officers of the Company No member (other than an officer) of the Company or other
person shall have any nght of inspecting any account, book or document of the Company
except as conferred by statute or as ordered by a Court of competent junsdiction or as
authonsed by the Board

Laying of sccounts

A pnnted copxy of every balance sheet and profit and loss account which 1s to be laid before
a general meeting of the Company (including every document required by law to be
compnsed 1n or attached or annexed to themg. together with a copy of the directors and
auditors report shall not less than 21 clear days before the date of the meeting be sent to
every member of, and every holder of debentures of, the Company and to every other person
who 1s entitled to receive notice of meetings from the Company under the provisions of the
Acts or of these Articles  Any member or holder of debentures to whom a copy of these
documents has not been sent for whatever reason shall be entitled to recerve a copy free of
charge on application at the Office

Auditors’ report
The Auditors' report shall be laid before and read at the annual general meeung of the
Company and shall be open to inspection as required by the Acts

end to un

Every account of the Directors when audited and approved by an annual general meeting
shall be conclusive except as regards any error discovered 1n 1t within 3 months followng its
approval Whenever such an error 1s discovered within that peniod, the account shall
forthwith be corrected and shall then be conclusive

Appointment of Auditors
Auditors shall be appointed and their duties regulated in accordance with the relevant
prowvisions of the Acts
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173.

174.

DESTRUCTION AND AUTHENTICATION OF DOCUMENTS

D tio en

(A)  The Company may destroy

(1)  any instrument of transfer after 6 years from the date on which it 1s
registered,

(u)  any dividend mandate or any vanaton or cancellation thereof or any
notification of change of name or address after 2 years from the date on
which 1t 1s recorded,

(1) any registered certificate for debentures or representing any other form of
secunties after one year from the date on whch 1t 1s cancelled,

(v)  any other document on the basis of which any entry in the Regster 1s made
after 6 yetg.rs from the date on which an entry was first made m the Register in

ect of 1t,

(v)  all pad dividend warrants and cheques at any time after the expiration of one
year from the date of actual payment thereof, and

(vi)  all mnstruments of proxy which have been used for the purpose of a poll at
any time after the expiration of one year from the date of such use and all
instruments of proxy which have not been used for the purpose of a poll at
any time afier one month from the end of the meeting to which the instrument
of proxy relates and at which no poll was demanded.

Provided that the Company may destroy any such type of document after such

shorter penod as the Board may determine 1f a copy of such document 1s retained on

microfilm or other similar means which shall not be destroyed before the expiration
of the relevant penod and provided that adequate precautions against falsification
and to share reproduction are taken

(B) It shall be conclusively presumed in favour of the Company that every entry in the
Register purporting to have been made on the basis of a document so destroyed was
duly and properly made, that every instrument of transfer so destroyed was duly
registered, that every share certificate so destroyed was a valid and effective
certificate duly cancelled, that every other document so destroyed had been properly
dealt with 1n accordance with its terms and was valid and effective in accordance
with the particulars in the records of the Company, provided that:

) this Article 173 shall apply only to the destruction of a document in good
faith and without notice of any claim (regardiess of the parties to 1t) to which
the document rmught be relevant,

(n)  nothing n this Article 173 shall be construed as unﬁosmg on the Company
any hability 1n respect of the destruction of any such document or otherwise
than as provided for in this Article 173 which would not attach to the
Company 1n the absence of this Article 173, and

(m) references in this Article 173 to the destruction of any document include
references to the disposal of 1t 1n any manner

Authentication of documents

Any Director or the Secretary or any person appointed by the Directors for the purpose shall
have power to authenticate any documents affecting the constitution of the Company and
any resolutions passed by the Company or the Directors or any committee and any books,
records, documents and accounts relating to the business of the Company and to certify
copies of them or extracts from them as true copies or extracts and where any books,
records, documents or accounts are elsewhere than at the Office, the local manager or other
officer of the Company having the custody of them shall be deemed to be a person
appointed by the Directors as aforesaid A document purporting to be a copy of a resolution,
or an extract from the minutes of a meeting, of the Company or of the Directors or any
committee which 1s certified as aforesaid shall be conclusive evidence 1n favour of all
persons dealing with the Company 1n reliance on them that such resolution has been duly
passed or, as the case may be, that any minute so exiracted is a true and accurate record of
proceedings at a duly constituted meeting
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175.

I 76.

177.

178.

179,

180.

181.

NOTICES

Service of notices

A notice or any other document may be served by the Company upon any member either
ersonally or by sending 1t through the post tn a prepaid Jetter addressed ¥o such member at
s registered address as appeanng in the Register

Service of notices on joint holders

All notices directed to be given to the members shall, in the case of joint holders, be gaven to
whichever of such persons 1s named first in the Regster and any notice so given shall be
sufficient notice to all the joint holders

Entitlement to receive notices

Subject as provided below, any member descnbed in the Register as having an address not
within the Isle of Man, Ireland or the United Kingdom may give to the Company an address
withun the Isle of Man, Ireland or the Umsted Kingdom at which all notices be served
upon lum, and all notices served at such address shall be deemed to be duly served. If such
member shall not have given such an address he shall not be entitled to receive any notice

P 01 NoLices Npoi perjons cRpuues o A RS JINSSIOF

A notice may be given by the Company to the persons entitled to any share in consequence
of the death or bankruptcy of a member by sending 1t through the post in a prepatd letter
addressed to them by name or by the title of representatives or trustees of the deceased or
trustee 1n bankruptcy, at the last registered address of such member. Every executor,
adrmumnstrator, trustee 1n bankruptcy or liquidator of a member shall be absolutely bound by
every notice given in the above manner, 1f sent to the last registered address of such
member, notwithstanding that the Company may have notice of the death. mental
incapacity, bankruptey or disability of such member

Undgljvered notices

If on three consecutive occasions notices or other documents have been sent through the
post to any member at his registered address or lus address for the service of notices but
have been returned undelivered, such member shall not thereafter be entitied to receive
notices or other documents from the Company until he shall have communicated with the
Company and supplied 1n writing a new registered address or address within the Isle of Man,
Ireland or the Umited Kingdom for the service of notices

Record date

Any notice to be given to a member may be given by reference to the Register as 1t stands at
any time within the penod of 15 days before the notice 1s given (subject to the Transfer of
Secunties Regulations 1f the Company is then a participating 1ssuer for the purposes of the
Transfer of Secunties Regulations) and no change in the Register after that time shall
invalidate the giving of the notice

Present at meeting

Any member present, in person or by proxy at any meeting of the Company or of the holders
of any class of shares of the Company, shall be deemed to have received due notice of such
meeting and, where requisite, of the pusposes for which such meeting was called
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182,

183.

184,

185.

186.

Deemed service

Any notice, certificate or other document, addressed to a member at hus registered ad
address for service in the Isle of Man, Ireland or the United Kangdom shalﬁ if sent byd;gssi.or
be decmed to have been given at the expiranon of 24 hours after the envelope was posted
In proving such service or delivery 1t shall be sufficient to prove that the envelope
contamning the notice or document was properly addressed and put into the post as a prepaid
letter Any notice, certificate or other document not sent by post but dehivered or left at a
registered address or address for service in the Isle of Man, Ireland or the United Kingdom
?h:‘]l be deemed to have been served or delivered on the day on which 1t was so delivered or
e

Notice binding on transferees
Every person who, by operation of law, transfers or by any other means becomes entitled to

a share shall be bound by any notice in respect of that share which, before his name is
entered 1n the Register, has been duly given to a person from whom he derives his title

If at any time by reason of the threat of or of the suspension, wnterruption or curtailment of
postal services withun the Isle of Man, [reland and/or the Umited Kingdom, the Company 1s
or would be unable effectively to convene a general meeting by notices sent through the
post, a general meeting may be convened 1n the case of the threat or the suspenston,
interruption or curtailment bewng n the Isle of Man by a notice advertised 1n a newspaper
published 1n the Isle of Man and at jeast two leading daily national newspapers published n
Ireland and the United Kingdom and 1n the case of the threat or the suspension, mterruption
or curtaiiment being in Ireland and/or the United Kingdom by a notice advertised 1n at least
two leading daily national newsparers ublished 1n Ireland and/or the United Kingdom, as
the case may be. Such notice shall be deemed to have been duly served on all members
entitled thereto at noon on the day on which the first of such advertisements a‘ppears In any
such case the Company shall send confirmatory copies of the notice by post 1f at least 7 days
pnior to the meeting the posting of notices to addresses in the Isle of Man, Ireland and/or the
United Kingdom, as the case may be, again becomes practicable

ce ] n

Any notice required to be given by the Company to the members or any of them, and not
provided for by or pursuant to these Articles, shall be sufficiently given if given by
advertisement which shall be inserted once 1n at least one newspaper published n the Isle of
Man and one daily national newspaper published in Ireland and the United Kingdom. Any
notice given by advertisement shall be deemed to have been given before noon on the day
on which the advertisement appears

WINDING UP

Distribution of assets on winding up

(A) Subject to any special nghts attaching to any class of shares, on a winding up of the
Company, the balance of the assets available for distnbution, shall be apphed 1n
repaying to the members of the Company the amounts paid up on the shares held by
them Any surplus assets will belong to the holders of any ordinary shares then in
1ssue according to the numbers of shares held by them or, 1f no ordinary shares are
then 1n 1ssue, to the holders of any unclassified shares then in 1ssue according to the
numbers of shares held by them

(B) Ifthe Company 1s wound up (whether the iquidation 1s voluntary, under supcrvision
or by the Court) the iquidator may, with the authonty of a special resolution and any
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187,

other sanction requured by the Acts, divide among the members 1n specie or kand the
whole or any part of the assets of the Company, whether or not the assets consist of
proﬂeny of one kind or of properties of different kinds He may for that purpose set
such value as he deems fair upon any one or more class or classes of property and
may determine how the division 1s carned out as between the members or different
classes of members He may, with the same authonty, vest any part of the assets in
trustees upon such trusts for the benefit of members as the liquidator with the same
authority thanks fit, but no contnbutory shall be compelled to accept any asset in
respect of which there 1s a hability

(C)  The power of sale of a hquidator includes a power to sell wholly or partially for
shares or debentures, or other obhigations of another company either then already
constituted or about to be constituted, for the purpose of carrying out the sale

INDEMNITY

Indempity for officers

Except so far as the provisions of this Article are avoided by any provisions of the Acts, the
Directors, executive Directors, Auditors, Secretary and other officers of the Company, and
their respective executors or admumstrators, shall to the extent permitted by the Acts be
indemnified out of the assets of the Company against all actions, costs, charges, losses,
damages and expenses which they may incur or sustain by reason of any act done, concurred
n or omitted 1n or about the exccution of their duty or supposed duty tn their respective
offices, unless incurred through their own wilful neglect or default None of them shall be
answerable for the acts, neglects or defaults of any other of them, or for joining 1n any
receipt for the sake of conformuty, or for any bankers or other persons with whom any
mon%s or assets of the Company are lodged or degosnted for safe custody, or for the
nsufficiency or deficiency of any secunity upon which any moneys of the Company are
placed out or invested, or for any other loss or damage which happens in the execution of
their offices, unless resulting from their own wilful neglect or default Subject to the
provisions of the Act, the Directors may purchase and mamntamn insurance at the expense of
the Company for the benefit of any Director or other officer or Auditor of the Company
against any hiability which may attach to him or loss or expenditure which he may sneurin
relation o anything done or alleged to have been done or omitted to be done by him as a
director, officer or auditor

ower 1o ure

Subject to the provistons of the Acts, the Board may purchase and maintain insurance at the
expense of the Company for the benefit of any person who 1s or was at any time a Director
or other officer or employee of the Company or of any other company which 1s a subsidiary,
or holding comﬂ]any of the Company or in which the Company has an nterest whether direct
or indirect or which otherwise 1s 1n any way allied to or associated with the Company or any
subsidiary or holding company of the Company or who 1s or was at any time a trusiee of any
pension fund or employee benefits trust in which any employee of the Company or of any
such other company or subsidiary 1s or has been interested indemmfying such person against
any hiability which may attach to lum or loss or expenditure which he may incur in relation
to anything done or alleged to have been done or omatted to be done as a Director, officer,
employee or trustee
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No Names and Addresses

of Subscnbers Oescnption  Number of Shares
Tahken
ONE FORTRESS NOMINEES LIMITED COMPANY  ONE SHARE
SUITE 3, VARLEY HOUSE
20/31 DUKE STREET ‘ -'D (
DOUGLAS, ISLE OF MAN Lk l,b(
IM1 2AZ
TWO CASTLE NOMINEES LIMITED COMPANY  ONE SHARE
SUITE 3, VARLEY HOUSE
29/31 DUKE STREET . |' > ‘
DOUGLAS, ISLE OF MAN 2 \\. NG
IM1 2AZ i

Dated this 12th Day of January 1998 j
-~
v—#
Witness to the above Signatures BEVERLEY JEAN WHETNALL SN
123 SLIEAU DHOO h
TROMODE

DOUGLAS
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