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. Oriental Restaurant Group Limited
Company number: 02191465

Written resolutions of Oriental Restaurant Group Limited (the Company) pursuant to sections
288-300 of the Companies Act 2006 (the 2006 Act)

We, the undersigned, being the sole member of the Company in accordance with section 289 of the
2006 Act agree to pass the following resolutions

ORDINARY RESOLUTIONS

1 THAT any director of the Company shall be entitled from time to time to share such
information concerning the business and affairs of the Company with any member of the
Investor Group as he shall at his discretion see fit

2 THAT any director of the Company who 1s also either a shareholder of the Company, a
director, member or affilate of any member of the Investor Group, or a director of any
company In the same group of companies as the Company shall notwithstanding this
interest be entitled to discuss, negotiate and vote on any matters (including any contracts,
transactions, arrangements or proposals) to which the Company 1s a party and which he
has an interest

3 THAT any director of the Company who 1s either a director, member or affihate of any
member of the Investor Group shall be entitled to speak to, liaise, discuss and negotiate
with any shareholder of the Company, any shareholder of any company in the same group
of companies as the Company, any professional advisors or any banks and financial
mstitutions on matters relating to and conceming the Company

4 THAT any director of the Company who Is either a director, member or affilate of any
member of the Investor Group shall not be required to disclose to the Company any
confidential information in connection with or obtained by him as a result of his
directorship, membership or affiiation to the Investor Group If such a disclosure would
result in a breach of a duty or obligation of confidence owed by huim in relation to or on
connection with that matter

5 THAT with effect from 1 October 2008 or such other date as Section 175 of the 2006 Act
shall come into force the directors of the Company may authonse to the fullest extent
permitied by law any matter which would otherwise result in a director infringing his duty to
avoid a situation In which he has, or can have, a direct or indirect interest that conflicts, or
possibly may conflict, with the interests of the Company and which may reasonably be
regarded as likely to give nse to a conflict of interest (Including a conflict of interest and
duty or a conflict of duties) in accordance with Section 175(5)(a) of the 2006 Act

6 THAT to the extent any directors of the Company have performed or taken part in any of
the actions or activities described in resolutions 1 to 4 above, such actvities and actions of
the directors of the Company be and are hereby ratified and approved
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. SPECIAL RESOLUTION

7 That the regulations set forth in the printed document produced to this meeting and
attached to this wntten resolution, be approved and adopted as the articles of association
of the company, in substitution for, and to the exclusion of, all existing articles thereof

For the purpose of the resolutions set out above Investor Group shall mean all or any of Gl Partners
Fund [l LP and GI Partners Side Fund Il LP or any funds managed by Gl Manager LP and in each
err affilates, Orchid Holdings LLC and its direct and indirect subsidianes, Gl Partners UK
, Gl Partners Europe Limited and in each case their directors, officers and employees

on behalf of Noble House Leisure Limited
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_ Important notes-

1 If you agree with the resclution, please indicate your agreement by signing and dating
where Iindicated above and returming this document to the Company using one of the
following methods

+« By hand delivening the signed copy to the Company Secretary at Sceptre Court,
40 Tower Hill, London EC3N 4DX

¢ Post returning the signed copy by post to the Company Secretary at Sceptre
Court, 40 Tower Hill, London EC3N 4DX

« Email; attaching a scanned copy of the signed document to an email and sending
it o jgubbins@trowers com

* Fax. faxing the signed copy to +44 (0)20 7423 8001 marked "For the attention of
Jennie Gubbing”

An ordinary resolution must be passed by members representing a simple majenty (1 e
more than 50%) of the voting nghts of eligible members

Please note that once you have indicated your agreement to the resolution, you may not
revoke your agreement

If you do not agree with the resclution, you do not need to do anything If you do not reply,
you will be deemed to have rejected the resolution

2 The circulation date of this resolution 1s 8 J l)l,jf 2008 If it 1s not passed by the end
of 8§ HJGUST 2008 it will lapse If you agree to the resolution, please ensure that
your agreement reaches us by the end of 5 ﬁ'dé”&f 2008
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Onental Restaurant Group Limited
Company number 02191465

Written resolutions of Oriental Restaurant Group Limited (the Company} pursuant to
sections 288-300 of the Companies Act 2006 (the 2006 Act)

On the Sth day of July 2008, the attached wrntlen resolutions were duly passed by the
members of the Company pursuant to sections 288-300, Companies Act 2006

for and on beRalf o
T&H Sek il Services Limited

Secretary

Dated: |{, JoL 2008
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Registered number: 02191465

\

Private company limited by shares
Articles of association

Of Oriental Restaurants Group Limited

Table A

1 The regulations contained in Table A 1n the schedule {o the Companies (Tables A to
F) Regulations 1985, as amended prior to the date of adoption of these Articies and
as amended pursuant to the Companies (Tables A to F) (Amendment) Regulations
2007 and the Companies (Tables A to F) (Amendment) (No 2) Regulations 2007 in
so far as such regulations apply to private companies imited by shares (Table A)
shall apply to the Company save In so far as they are excluded or vaned hereby and
such regulations (save as so excluded or varied) together with the foliowing articles
shall be the articles of association of the Company References to "these Articles”
shall be to the following articles as amended from time to tme together with such
regulations of Table A as apply to the Company

Charged Shares means any shares which have been charged by way of security

Investor Group means all or any of Gl Partners Fund |l LP and Gl Partners Side
Fund Il LP or any funds managed by G| Manager LP and in each case their affilates,
Orchid Holdings LLC and its direct and indirect subsidianes, Gl Pariners UK Limited,
Gl Partners Europe Limited and in each case therr directors, officers and employees

Statutes Every statute (including every statutory instrument, order, regulation or
subordinate legislation made under it) for the time being enforce concerning
companies and the Company

Share capital

2 The authonsed share capttal of the Company as at the date of the adoption of these
Articles 1s £480,423 50 divided into 9,608,470 ordinary shares of £0 05 each

3 Subject to the provisions of the Compantes Act 1985, as amended, consolidated, or
re-enacted from time to time (the 1985 Act), and any prowvisions of the Companies Act
2008, as amended and as in force from time to time {the 2006 Act), all shares shall be
under the control of the directors and the directors may allot, grant options over, or
otherwise deal with or dispose of any unissued shares in the capital of the Company
(whether forming part of the onginal or any increased share capital) to such persons
and generally on such terms and condittons and in such manner as they think fit
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4 The directors are generally and unconditionally authonsed for the purposes of section
80 of the 1985 Act to exercise all the powers of the Company to allot relevant
securities {as defined in section 80 of the 1985 Act) up to an aggregate nominal
amount equal to the amount of the authorised but as yet unissued share capital of the
Company as at the date of adoption of these Articles This authenity shall expire on the
fifth anniversary of the date of incorporation of the Company untess vaned or revoked
or renewed by the Company in general meeting provided that the directors shall be
entitted under the authonty conferred by this articie to make at any time before the
expiry of such authonty any offer or agreement which will or may require relevant
securties to be allotted after the expiry of such authonty

5 Section 89(1) and sections 90{1) to (6) of the 1985 Act and sections 561(1) and 562 of
the 2006 Act as the case may be, shall not apply to any allotment of equity securities
(as defined in section 84 of the 1985 Act or section 560 of the 2006 Act, as the case
may be) by the Company

Share certificates

8 A share certficate need not be sealed with the seal but may be executed as a deed In
accordance with the Act and signed by any two directors or any director and the
company secretary Regulation 6 of Table A shall be modified accordingly

Lien

7 The lien conferred by regulation 8 of Table A shall also attach to fully paid shares The
Company shall also have a first and paramount lien on all shares, whether or not fully
paid, which are registered in the name of any person indebted or under any liability to
the Company, whether or not he 1s the sole registered holder or one of two or more
joint holders, for all moneys presently payable by him or his estate to the Company
Regulation 8 of Table A shall be modified accordingly

8 Notwithstanding any other prowision of these Articles, the Company shall not have any
lien over Charged Shares

Transfers

9 The instrument of transfer of any share shown in the memorandum of association of
the Company to have been taken by a subscnber to it need not be executed by or on
behalf of the transferee even where the share 1s not fully paid Regulation 23 of Table
A shall be modified accordingly

10 The directors may, in their absolute discretion and without giving any reason, refuse to
register the transfer of a share to any person, whether or not it 1s a fully-paid share or
a share on which the Company has a ien Save that this Article shall not apply to the
transfer of Charged Shares whether the relevant transfer 1s to the chargee or to its
nominee or to any other person on the enforcement by the chargee of its secunty

11 Notwithstanding any other provision of these Articles, the directors shall promptly
register any transfer of Charged Shares whether the relevant fransfer 1s to the
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chargee or its nominee or to any other person on the enforcement by the chargee of
its secunty

General meetings

Upon the requisition of members pursuant to the 2006 Act, the directors shall forthwith
proceed to convene a general meeting for a date not later than 28 days after receipt of
the requisiion Regulation 37 of Table A shall be modified accordingly

Notice of general meetings

If and for so long as the Company has only one member, then the sole member may
agree that any general meeting be called by shorter nohce than that provided for by
these Articles Regulation 38 of Table A shall be modified accordingly

Proceedings at general meetings

If and for so long as the Company has only one member, then the sole member or a
proxy for that member (or If the sole member 1s a corpeoration, a duly authorised
representative of that member) shall be a quorum Regulation 40 of Table A shall be
modified accordingly

If, at an adjourned meeting, a quorum I1s not present within half an hour from the tme
appointed for the adjourned meeting, then the meeting shall be dissolved Notice of an
adjourned meeting shall be given to all the members of the Company Regulation 41
of Table A shall be modified accordingly

A poll may be demanded by a member (present in person or by proxy) having the nght
to attend and vote at the meeting or by a duly authornised representative of a
corperation Regulation 46 of Table A shall be modified accordingly

A demand for a poll may, before the poll 1s taken, be withdrawn Regulation 48 of
Table A shall be modified accordingly

Written resolutions

A proposed wnitten resolution of the members of the Company (or of a class of
members) shall lapse f it 15 not passed before the end of the pened of six months
beginning with the circulation date of such resolution (as defined In sectton 290 of the
2006 Act)

Votes of members

On a vote on a resoluton on a show of hands, every member who (being an
individual) 15 present in person or (being a corporation) 1s present by a duly authonsed
representative shall have one vote only (irrespective of whether he has also been
appointed as a proxy for any other member or members entitled to vote on the
resolutton) and every proxy or authornised representative present shall have one vote
ohly (irrespective of whether he has been appointed as a proxy or authonsed
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24

25

representative by one or more members entitled to vote on the resolution or 1s himself
a member entitled to vote) Regulation 54 of Table A shail be modified accordingly

Unless the directors otherwise determine, no member shall vote at any general
meeting or at any separate meeting of the holders of any class of share in the
Company (etther in person or by proxy) in respect of any share held by him unless all
moneys presently payable by him in respect of that share have been paid Regulation
57 of Table A shall not apply

The appointment of a proxy by a member shall not preclude such member from
attending and voting at the meeting or at any adjournment thereof Regulation 59 of
Table A shall be modified accordingly

The appointment of a proxy (and, where 1t 1s signed on behalf of the member by an
attorney, the lefter or power of attorney or a duly certified copy thereof) must either be
deposited or received at any such place as may be specified for that purpose in the
notice convening the meeting (or, If no such place i1s specified, at the registered office
of the Company} or at such other place or address, including an address for the
purpose of receving electromic communications, or delivered to such person, as may
be specified or agreed by the directors at or before the time appointed for holding the
meeting or adjourned meeting or (In the case of a poll taken otherwise than at or on
the same day as the meeting or adjourned meeting) for the taking of the poll at which
it 1s to be used on the day and at the place of, but in any event before the time
appointed for holding the meeting or adjourned meeting or poll The appointment of a
proxy shall not be treated as vahd unti such delivery or receipt shall have been
effected Unless the contrary 1s stated thereon, the appointment of a proxy shall be
valid as well for any adjournment of the meeting as for the meeting to which it relates
Regulation 62 of Table A shall not apply

Number of directors

Unless and until the Company in general meeting shall otherwise determine, the
number of directors 1s not subject to any maximum and the minimum number 1s one

Alternate directors

Any director (other than an alternate director) may appoint any other director or any
other person willing to act to be an alternate director and may remove from office any
alternate director so appointed by hhm The alternate need not be approved by a
resolution of the directors Regulation 65 of Table A shall not apply Every such
appointment or removal shall be effected by notice in wnting and signed by the
relevant diwrector Such notice may be in the form of a facsimile or other machine-
made copy and shall take effect immediately {or on such later date, if any, specified in
the notice) upon deposit of the notice at the registered office of the Company marked
for the attention of the company secretary Regulation 68 of Table A shall be modified
accordingly

The same person may be appointed as the alternate director of more than one
director, in which event, such alternate director shall be entitled at meetings of the
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directors or any committee of the directors to one vote in respect of every director
whom he represents 1n addition to his own vote (if any) as a director, but he shall not
be counted more than once for the purpose of determining whether or not a quorum s
present

26 An alternate director shall not be entitled to recerve any remuneration from the
Company In respect of his appointment as an alternate director, save that he may be
paid by the Company such part (if any) of the remuneration otherwise payable to s
appointor as such appointor may by notice in winiing to the Company from time to time
direct Regulation 66 of Table A shall be modified accordingly

27 An alternate director who i1s absent from the United Kingdom shall be entitled to
receive notice of all meetings of directors and meetings of committees of directors
Regulation 66 of Table A shall be modified accordingly

28 The appointment of an alternate director shall also terminate automatically on the
happening of any event which if he were a director would cause him to vacate his
office as a director Regulation 67 of Table A shall be modified accordingly

Delegation of directors' powers

29 Where any provision of these Articles refers to the exercise of a power, authonty or
discretion by the directors and that power, authority or discretion has been delegated
by the directors to a committee of the directors, such provision shall be construed as
permitting the exercise of such power, authonty or discretion by such committee
Regulation 72 of Table A shall be modified accordingly

Appointment and retirement of directors

30 Notwithstanding any other provision of these Articles, the holder or holders of a
majornity in nominal value of the 1ssued ordinary shares in the capital of the Company
may at any tme and from time to time appoint any person to be a director (provided
that any such appointment does not cause the number of directors to exceed a
number fixed by or in accordance with these Articles as the maximum number of
directors) or remove any director from office Every such appointment or removal
shall be effected by notice in writing and signed by or on behalf of the relevant holder
or holders Such notice may be in the form of a facsimtle or other machine-made copy
and shall take effect immediately (or on such later date, if any, specified in the notice)
upon depostt of the notice at the registered office of the Company marked for the
attention of the directors Any such notice of appointment or removal may consist of
several documents in similar form, each signed by or on behalf of one or mere
holders

Remuneration of directors

31 Any director who serves on any committee or who otherwise performs services which
n the opinion of the directors are outside the scope of the ordinary duties of a director
may be paid such extra remuneration by way of salary, commission or otherwise or
may receive such other benefits as the directors may determine Regulation 82 of
Table A shall be modified accordingly
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Proceedings of directors

32 A director who 1s absent from the United Kingdom shall be entitled to receive notice of
all meetings of directors and meetings of committees of directors A director may
waive (either prospectively or retrospectively} the requirement that notice of a meeting
of the directors or of a committee of the directors be given to him

33 Subject to the provisions of these Articles, the directors may regulate therr
proceedings as they think fit A director may, and the secretary at the request of a
director shall, call a meeting of the directors All business arising at any meeting of the
directors or any committee of the directors shall only be capable of resolution iIf a
majonty of the votes to be cast at such meeting are 1n favour of such resolution
Regulation 88 of Table A shall not apply

34 Notwithstanding any other prowvision of these Articies, the holder or holders of a
majonty in nominal value of the 1ssued ordinary shares in the capital of the Company
may at any time and from time to time appoint up to three persons to be a director or
remove any director from office (each director so appointed or removed being
hereinafter referred to as an "A Directer”) Every such appointment or removal shall
be effected by notice in wrniting and signed by or on behalf of the relevant holder or
holders Such nohtce may be in the form of a facsimile or other machine-made copy
and shall take effect immediately (or en such later date, if any, specified in the notice)
upon deposit of the notice at the registered office of the Company marked for the
attention of the company secretary Any such notice of appointment or removal may
consist of several documents in similar form, each signed by or on behalf of cne or
more holders

35 The quorum for the transaction of business of the directors shall be two unless there
IS a sole director, in which event, the sole director shall constifute a quorum A person
who holds office only as an alternate director shall, If his appointor 1s not present, be
counted in the quorum Regulation 89 of Table A shall be modified accordingly

36 A meeting of the directors or of a committee of the directors who are not all In one
place may consist of a conference between directors (or their alternates) through the
medium of conference telephone or any form of electronic communication or similar
form of communicatons eguipment or combination of such methods provided that
each director (or his alternate) participating in the meeting 1s able to hear and speak to
each other participating director (or his alternate} throughout the meeting A director
{or his alternate) so participatng shall be deemed to be present in person at the
meeting and shall accordingly be counted in a quorum and be entitled to vote Subject
to the Act, all business transacted 1n such manner by the directors or a committee of
the directors shall for the purposes of these Articles be deemed to be valdly and
effectively transacted at a meeting of the directors or of a committee of the directors
notwithstanding that fewer than two directors or alternate directors are physically
present at the same place Such a meeting shall be deemed to take place where the
largest group of those participating 1s assembled or, If there 1s no such group, where
the chairman of the meeting then 1s The word "meeting” in these Articles shall be
construed accordingly
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Directors’' Conflicts

37 Subject to compliance with Article 38 and the provisions of the Statutes and provided
that he has disclosed to the Board the nature and extent of any matenal interest of his,
a Director, notwithstanding his office

"

{0

{m)

(v)

(v)

(v)

(v)

{vin)

may enter into or otherwise be interested in any contract, arrangement,
transaction or proposal with the Company or in which the Company 1s
otherwise interested, erther in regard to his tenure of any office or place of
profit or as vendor, purchaser or otherwise,

may be a director, member or affilate of any member of the Investor
Group,

may hold any other office or place of profit under the Company (except
that of the Auditor or the auditor of a subsidiary of the Company) in
conjunchon with the office of Director and may act by himself or through
tus firm in a professional capacity for the Company, and in any such case
on such terms as to remuneration and otherwise as the Board may
arrange, either in addifion to or in lieu of any remuneraton provided for by
any other Article,

may be a director or other officer, or employed by, or a party to any
transaction or arrangement with or otherwise interested in, any company
promoted by the Company or in which the Company i1s otherwise
interested or as regards which the Company has any powers of
appointment,

shall not be hable to account to the Company for any profit, remuneration
or other benefit realised by any such office, employment, contract,
arrangement, transacton or proposal and no such contract, arrangement,
transaction or propesal shall be avoided on the grounds of any such
interest or benefit

may be entitled from time to time to share such information concermng
the business and affairs of the Company with any member of the Investor
Group as he shall at his discretion see fit

and notwithstanding that he 1s a shareholder of the Company, a director,
member or affilate of any member of the Investor Group, or a director of
any company In the same group of companies as the Company be
enttled to discuss, negotiate and vote on any matters (including any
contracts, transactions, arrangements or proposals}y to which the
Company 1s a party and which he has an interest

and notwithstanding that he 15 a director, member or affilate of any
member of the Investor Group speak to, haise, discuss and negotate with
any shareholder of the Company, any shareholder of any company in the
same group of companes as the Company, any professional advisors or
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38

39

40

any banks and financial institubons on matters relating to and concerning
the Company

A Director who, to his knowledge, 15 1in any way (directly or indirectly) interested in any
contract, arrangement, transaction or proposal with the Company or any of the actions
hsted in Articles 37()) to 37(vm) above shall declare the nature and extent of his
interest by notice to the Directors in accordance with the Act or at the meeting of the
Board at which the queshon of entening into the contract, arrangement, transaction or
proposal or any of the actions referred to in Articles 37(1} to 37(vn) above 1s first
considered, If he knows tus mterest then exists or, in any other case, at the first
meeting of the Board after he knows that he 1s or has become so interested

No declaration of an interest shall be required by a Director in relation to an interest

n which cannot reasonably be regarded as likely to gwve nse to a conflict of
interest or of which the Director 1s not aware,

() if, or to the extent that, the other Directors are already aware of such
interest (and for this purpose the other Directors are treated as aware of
anything of which they ought reasonably to be aware), or

(1) if, or to the extent that, it concerns the terms of his service contract (as
defined in section 227 of the 2006 Act) that have been or are to be
considered by a meeting of the Directors, or by a committee of Directors
appointed for the purpose under these Articles

If a matter, or office, employment or position, has been authonsed by Articles 37 and
38 above or otherwise by the Directors in accordance with s175 of the 2006 Act then
(subject to any terms and condittons imposed on such authonsation, If any, and
subject always to the nght to vary or terminate such authorisation or the permissions
set out below)

(1 The Director shall not be required to disclose any confidential information
relating to such matter, or such office, employment or position, including
but without limitation in respect of any directorship, membership or
affilation with the Investor Group to the Company If to make such a
disclosure would result in a breach of duty or obligation of confidence
owed by him in relation to or in connection with that matter, or that office,
employment or position,

{1 The director may absent himself from discussions, whether in meetings of
the directors or otherwise, and exclude himself from information, which
will or may relate to that matter, or that office, employment or position,
and

(m) A director shall not, by reason of tus office as a Director of the Company,
be accountable to the Company for any benefit which he denves from any
such matter, or from any such office, employment or position
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41 For the purposes of Article 38, a Director will be treated as being aware of matters of
which he ought reasonably to be aware

42 If any question anses at any meeting as to the matenality of a Director's interest (other
than the interest of the chairman of the Board) or as to the entitiement of any Director
(other than the chairman of the Board) to vote or be counted 1n a quorum, and such
question 1s not resolved by his voluntanly agreeing to abstain from voting or being
counted in the quorum, such question shall be referred to the chaimman of that
meeting The chairman’s ruling 1n relation to the Director concerned shall be final and
conclusive

43 Subject to the provisions of the Act, the Company may by ordinary resolution suspend
or relax the provisions of Articles 37 — 38 or ratfy any transaction not duly authonsed
by reason of a contravention of these Articles provided always that such ordinary
resolution 1s passed only If the necessary majonty 1s obtained disregarding votes in
favour of the resolution by the director (if 2 member of the company) and any member
connected with him

44 No authonsation under Section 175 of the 2006 Act shall be required in respect of any
interest referred to in this Article 37

Capitalisation of profits

45 The directors may, with the authonty of an ordinary resclution of the Company,
resolve that any shares allotted under regulabon 110 of Table A to any member in
respect of a holding by the member of any partly paid shares shall, so long as those
shares remain partly paid, rank for dividends only to the extent that the partly paid
shares rank for dividend Regulation 110 of Table A shall be modified accordingly

Company communications

46 Anything sent or supplied by or to the Company under these Articles may be sent or
suppled 1n any way in which the 2006 Act provides for documents or information
which are authonised or required by any provision of the 2006 Act to be sent or
supplied by or to the Company

47 Any notice or document to be sent or supplied to a director In connection with the
taking of decisions by directors may also be sent or supplied by the means by which
that director has asked to be sent or supplied with such notices or documents for the
time being

48 A director may agree with the Company that notices or documents sent to that director
in a particular way are to be deemed to have been received within a specified time of
their being sent, and for the specified ime to be less than 48 hours

49 Anything sent to a member under these Aricles may be sent to that member's
address as registered in the register of members, unless

a the member and the Company have agreed that another means of
communication 1s to be used, and
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51

52

53

55

56

b the member has supplied the Company with the information it needs n order
to be able to use that other means of communication

Any notice or document sent to a director may be sent to that director's address as
registered in the register of directors, unless

a the director and the Company have agreed that another means of
communication i1s to be used, and

b the director has supplied the Company with the information it needs in order to
be able to use that other means of communication

Any member whose registered address 1s not within the Unmited Kingdom shall be
entitled to have notices or documents given to him at that address

A notice or document sent by post to an address outside the United Kingdom shall be
deemed to be gwven at the expiration of seven days after the envelope containing it
was posted

Regulations 111, 112, 115 and 116 of Table A shall not apply to the Company
Indemnity

The Company may indemnify any director, alternate director, secretary or other officer
of the Company (other than any person (whether an officer or not) engaged by the
Company as an auditor) out of the assets of the Company from and against any loss,
kability or expense incurred by him or them in relation to the Company provided that
this Article shall have effect, and any indemnity provided by or pursuant to it shall
apply, only to the extent permitted by, and subject to the restrnictions of, the 2006 Act
This Article does not allow far or provide (to any extent) an indemnity which 1s more
extensive than as permitted by the 2006 Act and any such indemnity 1s hmited
accordingly This Article 1s also without prejudice to any indemmity to which any
person may otherwise be entitted Regulation 118 of Table A shall not apply

To the extent permitted by, and subject to the restrictions in, the 2006 Act and without
prejudice to any mdemnity to which he may otherwise be entitled, the board shall have
the power to provide funds to meet any expenditure incurred or to be incurred by any
director, alternate director, secretary or other officer of the Company (other than any
person (whether an officer or not) engaged by the company as an auditor) in
defending any enminal or civil including regulatory) proceedings, or in connection with
an applicaton under the 2006 Act, or to enable him to avoid incurnng such
expenditure

Without prejudice to the provisions of regulation 87 of Table A or the provisions of
these Articles, the directors may exercise all the powers of the Company to purchase
and maintain insurance for the benefit of a person who 1s an officer or employee, or
former officer or employee, of the Company or of a company which 1s a subsidiary
undertaking of the Company or in which the Company has an interest (whether direct
or indirect), or who 15 or was a trustee of a retirement benefits scheme or another trust
in which an officer or employee or former officer or employee 1s or has been
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interested, indemnifying him against habilty for neghgence, default, breach of duty or
breach of trust or another habihty which may lawfully be insured agamnst by the
Company
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Name and addresses of subscnbers

T&H Secretanal Services Limited
Sceptre Court

40 Tower Hill

London EC3N 4DX

for and on behalf of T&H Secretanal Services Limited

dated 2006

witness signature
name
address

occupation
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