OLD BROAD STREET INVESTMENTS (NUMBER2) LIMITED

Registered Office
Trinity Road
Halifax
West Yorkshire
HX1 2RG
(Registered in England - No. 2799756)

WRITTEN RESOLUTIONS

ORDINARY RESOLUTION
1 IT WAS RESOLVED that the existing authorised share capital of the Company be increased to
£303,000,000 divided into 1 “A” ordinary share of 50 pence and 5,999,999 ordinary shares of 50
pence each and 300,000,000 zero per cent Redeemable Preference shares of £1 each.

SPECIAL RESOLUTION

2 IT WAS RESOLVED that the regulations contained in the printed document attached to this
written resolution be and the same are hereby approved and adopted as the Articles of
Assqciation of the Company in substitution for and to the exclusion of the existing Articles of
Association thereof.

ORDINARY RESCLUTION

3 IT WAS RESOLVED that the directors be and they are hereby generally and unconditionally
authorised pursuant to section 80 of the Companies Act 1985 to exercise any power of the
Company to allot and grant rights subscribe for or to convert securities into shares of the
Company up to a maximum nominal amount equal to the nominal amount of the authorised but
unissued share capital at the date of the passing of this resolution. Provided that the authority
hereby given shail expire 5 years after the passing of this resolution unless previously renewed
or varied save that the directors may, notwithstanding such expiry, allot any shares or grant any
such rights under this authority in pursuance of an offer or agreement so to do made by the
Company before the expiry of this authority.

Signed by the members of the Company who at the date of the Resolutions {being the date when the
Resolutions are signed) would be entitled to attend and vote at a general meeting of the Company had
the Resolutions been put to such a meeting.

Certified a true copy of the Resolutions passed 22nd April 2002

Musdaing~

Company Secretary

Dated: QD_M m Do
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Old Broad Street Investments (Number2) Limited Registered number 2799756

THE COMPANIES ACT 1985

A PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
OLD BROAD STREET INVESTMENTS (Number2) LIMITED
(Adopted by special resolution

passed on 22nd Aprit 2002)

PRELIMINARY

1 Except as otherwise provided in these articles, the regulations contained in Table A shall apply
to the Company. For the purposes of these articles, Table A means Table A in the Schedule to
the Companies (Table A to F} Regulations 1985, as amended by the Companies (Tables A to F)
(Amendment) Regulations 1985 and further amended by the Companies Act 1985 (Electrconic
Communications) Order 2000.

2 (1) in these articles, unless the contrary intention appears:

(a) the "Statutes" means the Act and every other statute, statutory instrument, regulation or
order for the time being in force concerning companies registered under the Act; and

{b) words importing the singular number include the plural number and vice versa, words
importing one gender include all genders and words importing persons inciude bodies
corporate and unincorporated associations.

(2) Headings 1o these articles are inserted for convenience only and shall not affect construction.
SHARE CAPITAL
3 (1) The directors are generally and unconditionally authorised, in accordance with section 80 of the

Act, to exercise all the powers of the Company to aflot relevant securities up to a maximum
nominal amount of £302,519,999.

(2) The authority contained in paragraph (1) shall expire on the day five years after the date of the
adoption of these articles but the Company may, before the authority expires, make an offer or
agreement which would or might require relevant securities to be allotted after it expires.

(3) Section 89(1) of the Act (which regulates the power to allot equity securities, as defined in
section 94 of the Act) is excluded.

(4) The company may by ordinary resolution:
{(a) increase its share capital by new shares of such amount as the resolution prescribes; and
(b} cancel shares which, at the date of the passing of the resolution have not been taken or

agreed to be taken by any person and diminish the amount of its share capital by the
amount of shares so cancelled.
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(5)Subject to the provisions of the Act, the company may purchase its own shares (including
redeemable shares) and may make a payment in respect of the redemption or purchase of its own
shares otherwise than out of distributable profits of the company or the proceeds of a fresh issue of
shares.

GENERAL MEETINGS

4 (1) A general meeting or 2 meeting of any class of members of the Company may consist of a
conference between members some or all of whom are in different places provided that each
member who participates is able:

{a) to hear each of the other participating members addressing the meeting; and
(b) if he so wishes, to address alt of the other participating members simultaneously,

whether directly, by conference telephone or by any other form of communications equipment
(whether in use when these articles are adopted or not) or by a combination of those methods.

(2} A gquorum is deemed to be present if those conditions are satisfied in respect of at least the
number of members required to form a gquorum.

(3) A meeting held in this way is deemed to take place at the place where the largest group of
participating members is assembled or, if no such group is readily identifiable, at the place from
where the chairman of the meeting participates.

{4} A resolution put to the vote of a meeting shall be decided by each member indicating to the
chairman (in such manner as the chairman may direct) whether the member votes in favour of
or against the resolution or abstains. Regulation 46 of Table A shall be amended accordingly.

{5) References in this article to members shall include their duly appointed proxies and, in the case
of corporate members, their duly authorised representatives,

SHAREHOLDERS' RESOLUTIONS

5 A resoiution in writing signed or approved by letier, facsimile, telegram or telex by or on behalf of
all the members of the Company who would he entitled to vote on it if it had been proposed at a
general meeting or at a meeting of any class of members of the Company shall be as valid and
effectual as if it had been passed at a general meeting or at such class meeting (as the case
may be) duly convened and held.

The resolution may be contained in one document or in several documents in like form each
stating the terms of the resolution accurately and signed by or on behalf of one or more of the
members. This article is in addition to, and not limited by, the provisions in sections 381A, 381B
and 381C of the Act. Regulation 53 of Table A shall not apply.

VOTES OF MEMBERS

& (1)} A proxy appointed by a member of the Company under section 372 of the Act may vote on a
show of hands as well as on a poll, but no person present shall be entitled to more than cne vote
on a show of hands except as provided in regulation 50 of Table A, Regulation 54 of Table A
shall be amended accordingly.

(2) The instrument appointing a proxy and any authority under which it is executed (or such copy of
the instrument or the authority or both as the directors may approve) may be deposited at the
place where the meseting or adjourned meeting is to be held at any time before the time for
holding the meeting or adjourned meeting at which the person named in the instrument
proposes to vote. This provision is in addition and without prejudice to the provisions of
paragraphs (a), (b} and (c) of regulations 62 of Table A and the last provision of regulation 62
shall be amended accordingly,
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DIRECTORS

7 (1) The holders of a majority of the ordinary shares in the Company in issue may appoint any person

as a director of the Company and may remove any director. Any appointment or removal shali
be made in writing signed by the holders of the majority of the ordinary shares in the Company in
issue and, in the case of a body corporate holding any of those shares, the signature of any
officer or other duly appointed representative shall suffice. Any appointment or removal shall
take effect when it is lodged at the office or produced at any meeting of the directors.

(2) In addition to the circumstances set out in regulation 81 of Table A the office of a director shall
be vacated if he is removed from that office in accordance with this article.

(3) The directors may appoint any person who is willing to act to be a director, either to fill a casual
vacancy or as an additional director,

(4) The directars shall not be subject to retirement by rotation and regulations 73 to 80 (inclusive)
and the last sentence of regulation 84 of Table A shall not apply.

(5} No director shall vacate his office or be ineligible for re-appointment as a director, nor shall any
person be ineligible for appointment as a director, by reason only of his having attained a
particular age.

(6) No special notice is required of any resolution appointing or approving the appointment of such a
director nor is any notice required to state the age of the person to whom the resolution relates.

ALTERNATE DIRECTORS

(1} In addition to the persons mentioned in regulation 65 of Table A, any director may appoint a
director of any holding company of the Company or of any other subsidiary of that holding
company or any person approved by a majority of the other directors to act as an alternate
director.

{(2) An alternate director shall be entitled to receive notice of all meetings of directors, to attend and
to vote at any such meeting at which the director appointing him is not personally present and at
that meeting to exercise and discharge all the functions, powers and duties of his appointee as a
director and for the purposes of the proceedings at that meeting the provisions of these articles
shall apply as if he was a director. Regulation 66 of Table A shall not apply.

(3) Every person acting as an alternate director shall have one vote for each director for whom he
acts as alternate, in addition to his own vote if he is also a director, but he shall count as only
one for the purpose of determining whether a quorum is present. The last sentence of each of
regulations 88 and 89 of Table A shall not apply.

{4) Any person appointed as an alternate director shall vacate his office as an alternate director if
the director by whom he has been appointed ceases to be a director or removes him or on the
happening of any event which, if he is or were a director, causes or would cause him to vacate
that office. Regulation 67 of Table A shall not apply.

(5) An alternate director shall alone be responsible to the Company for his acts and defaults and
shall not be deemed to be the agent of the director appointing him. Regulation 69 of Table A
shall not apply.

POWERS OF DIRECTORS

The powers of the directors mentioned in regulation 87 of Table A shall be exercisabie as if the
word "executive" {(which appears before the word "office”) were deleted.
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PROCEEDINGS OF DIRECTORS

10  Provided that he has disclosed to the directors the nature and extent of any material interest of
his, a director may vote as a director on a resolution concerning any matter in which he has,
directly or indirectly, an interest or duty and, if he votes, his vote shall be counted and he shall be
counted in the quorum when that resolution or matter is under consideration. Regulations 94 to
96 {inclusive) of Table A shall not apply.

11 Regulation 93 of Table A (written resolutions of directors) shall apply as if the word "signed”
included "approved by letter, facsimile, telegram or telex".

12 {1) A meeting of the directors may consist of a conference between directors some or all of whom
are in different places provided that each director who participates is able:

(a) to hear each of the other participating directors addressing the meeting; and

(v} if he so wishes, to address all of the other participating directors simultaneously,

whether directly, by conference telephone or by any other form of communications equipment
{whether in use when these articles are adopted or not) or by a combination of those methods.

(2) A quorum is deemed to be present if those conditions are satisfied in respect of at least the
number of directors required to form a quorum, subject to the provisions of article 10.

(3} A meeting held in this way is deemed to take place at the place where the largest group of

participating directors is assembled or, if no such group is readily identifiable, at the place from
where the chairman of the meeting participates.

SEAL

13 (1) The Company may exercise the powers conferred by the Statutes with regard to having official
seals and those powers shall be vested in the directors.

(2) The directors shall provide for the safe custody of every seal which the Company may have.

(3) A seal shall be used only by the authority of the directors or a duly authorised committee but that
authority may consist of an instruction or approval given by letter, facsimile, telegram, telex or
telephone by a majority of the directors or of the members of a duly authorised committee.

(4) The directors may determine who shall sign any instrument to which a seal is applied, either
generally or in relation to a particular instrument or type of instrument, and may also determine,
either generally or in any particular case, that such signatures shall be dispensed with or affixed
by some mechanical means.

(5) Unless otherwise decided by the directors:

(a) certificates for shares, debentures or other securities of the Company to which a seal is
applied need not be signed; and

(b} every other instrument to which a seal is applied shall be signed by at least one director
and the secretary or by at least two directors.

(6) Regulation 6 of Table A shall be amended accordingly. Regulation 101 of Table A shall not
apply.
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. INDEMNITY

14 (1) Subject to the provisions of and to the exient permitted by the Statutes, every director, other
officer or auditor of the Company shall be indemnified cut of the assets of the Company against
any liability incurred by him in the actual or purported executicn or-discharge of his duties or the
exercise or purported exercise of his powers or otherwise in relation to or in connection with his
duties, powers or office, but:

(a) this indemnity shall not apply to any liability to the extent that it is recovered from any other
person; and

{(b) the indemnity is subject to such officer or auditor taking all reasonable steps to effect such
recovery, so that the indemnity shall not apply to the extent that an alternative right of
recovery is capable of being enforced.

{2) Regulation 118 of Table A shall not apply.

REDEEMABLE PREFERENCE SHARES

15 (1) The zero percent redeemable preference shares (hereinafter referred to as “the preference
shares”) shall not confer a right to dividends of the Company.

(2) The preference shares shall on a winding up or other repayment of capital entitle the holders to
have the assts of the company available for distribution among the members applied, in priority to
any other class of shares, in paying to them pari passu the capital paid on such shares.

{3) The preference shares shall not confer the right to any further or other participation in the profits
or assets of the company.

(4) The preference shares shall not entitle the holders to receive notice of or attend or vote at any
general meeting uniess the business of the meeting includes the consideration of a resolution for;

(2) the winding up of the company or reducing its share capital; or

{b) the sale of the undertaking of the company; or

(c) altering the chjects of the company; or

(d) varying or abrogating any of the special; rights or privileges attached to the preference shares;

in which case they shall be entitled to vote on any such resclution but no other resolution proposed
at the meeting.

(3) (a) The company may subject to the provisions of the Companies Act 1985, at any time redeem
the whole or any part of the preference shares upon giving to the shareholders whose shares are
to be redeemed not less than three months notice expiring at any time. The company shall not be
entitled to redeem any preference share uniless it is a fully paid share.

(b) In the case of partial redemption the preference shares to be redeemed shall be selected by
drawings {0 be made at such place and in such manner as the directors in their absolute discretion
shall determine.

(c) The company shall redeem the whole of the preference shares then outstanding on 1st June
2022, or as soon thereafter as the company shall be able to comply with the statutory provisions for
the time being affecting such redemption. Not less than three months’ previous notice in writing
shall be given to the holders of such shares specifying the date upon which the same shall be
redeemed.

(d) Any notice of redemption shall specify the particular shares to be redeemed, the date fixed for
redemption and the place at which the certificates for such shares are to be presented for
redemption. At the time and place so fixed, each holder thereof shall be bound to surrender to the
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company for cancellation the certificates for his shares which are to be redeemed. Upon such
surrender the company shall pay to him the amount due upon redemption. If any certificate so
surrendered to the company shail include any preference shares not then to be redeemed, a fresh
certificate for those shares shall be issued without charge.

(e} There shall be paid on each preference share redeemed the amount paid up thereon.
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