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l. The Company's name is Bori-poar—Farernb—l=nited

2, The Company's registered office is to be situate in
England and Wales.

L1 ren

3. a) The object of the Company is to carry on business
as a general commercial company.

b} Without prejudice to the object and powers of the
Compamy pursuant to Section 3A of the Act the Company
has power to do the following:

i) To carry on all or any of the businesses as importers,
exporters, wholesalexs, retailers, suppliers, dJdealers
and distributors in food, 1liguid and any other
refreshments, consumable articles and products of all
kinds and descriptions whether or not in a raw or
manufactured states; to carry on as owners, proprietors

. and managers of general and departmental stores, shops
of all kinds and descriptions and to act as grocers,
greengrocers, butchers, fishmongers, food and provision
dealers and generally purchase, subscribe for,
underwrite, take or otherwise acquire and hold shares,
stocks, bonds, options, debentures, debenture stocks
obligations or securities in or of any company,
corporation, public body, supreme, municipal, incal or
otherwise or of any Government or state and to carry
on and execute any business, undertaking, transaction
or operation whether agricultural, extractive,
manufacturing, financial, mercantile or otherwise.

DR

10/Q242009
COMPANIES HOUSE

587305




ii)

iii)

iv)

v)

vi)}

viii)

To carry on any other business which may seem to the
Company capable of Yeing conveniently carried on in
connection with any of the above-specified objects
or calculated directly or indirectly to enhance the
value of or render profltable any of the Company's
property or rights.

To purchase or otherwise acquire and undertake all
or any of the business, property and liabilities of
any person Or company carrying on or proposing to
carry on any busineuss which the Company is authorised
to carry on or possessed of property suitable for
the purposes of the Company or which can be carried
on in conjunction therewith or which is capable of
being conducted so as directly or indirectly to
benefit the Company.-

Generally to purchase, take on lease or in exchange,
hire or otherwise acquire any real or personal
propexty or any rights or privileges which the
Company may think necessary or convenient with
reference to any of these objects or capable of
being profitably dealt with in connection with any
of the Company's property or rights for the time
being.

T¢ enter into partnership or into any arrangement
for sharing profits, union of interests,
co-operation, joint adventure, cteciprocal, concession
or otherwise with any person or company carrying on
or engaged in ox about to carry on or engage in any
business or transactions which the Company is
authorised to carry on or engage in or any business
transaction capable of being conducted sc¢ as directly
or indirectly to benefit the Company and to subscribe
for, take or otherwise acguire shares or stock in or
securities of and to subsidise or otherwise assist
any such company and. with or without guarantee to
sell, hold, re-issue or otherwise deal with such
shares, stocks or securities.

To build, construct, maintain, alter, enlarge, pull
down, remove or replace any buildings, works, plant
and machinery necessary or convenient for the
business of the Company and to join with any person,
firm or Company in doing any of the things aforesaid.

To enter into any arrangements with any Government
or Authorities supreme, municipal, local or otherwise
and to obtain from any such Government or Authority
all rights, concessions, authorisations and
privileges that may seem conducive to the Company's
objects or any of them.

To obtain the grant of, purchase or otherwise acquire
any concessions, contracts, grants, trade marks,
rights, patents, privileges, exclusive or otherwise,




ix)

x)

xi)

xii)

xiii)

xiv)

authorities, monopolies, undertakings or businesses,
or any right or option in relation thereto, and to
perform and fulfil the terms and conditions thereof,
and to carry the same into effect, operatre
thereunder, develop, grant licences thereunder, and
turn to account, maintain or sell, dispose of, and
deal with the same in such manner as the Directors
may think expedient.

To pay out of capital and debit to capital account
the interest on any debentures, or other obligations
of the Company, and to charge the same to capital as
part of the cost of construction of any works carried
out by the Company.

To apply for, promote and obtain any Act of
parliament, charter or order for enabling the Company
to carry any of its objects into effect or for
effecting any modification of the Company's
constitution or for any other purpose which may seem
expedient and to oppose any proceedings or
applications which may seem calculated directly or
indirectly to prejudice the Company.

To promote any company or companies for the purpose
of acqgyiring all or any of the property rights and
liabilities of the Company or for any other purpose
which may seem directly or indirectly calculated to
benefit this Company and to place or guarantee the
placing of, underwrite, subscribe for or otherwise
acquire all or any part of the shares, debentures or
other securities of any such other Company.

To enter into any arrangements on contracts with any
person, firm or company for carrying on the whole or
any part of the business of the Company, and to £ix
and determine the remuneration, which may be by way
of money payment, allotment of shares (either fully
or partly paid) or otherwise.

To sell, exchange, lease, dispose of, turn to account
or otherwise deal with the whole or any part of the
undertaking of the Company for such consideration as
may be considered expedient and in particular the
shares, stock or securities of any other Company
formed or to be formed.

To pay for any rights or property acquired by the
Company, and to remunerate any person, £firm or
company rendering services to the Company whether by
cash payment or by the allotment of shares,
debentures or other securities of the Company
credited as paid up in full or in part or in any
other manner whatsoever, and to pay all or any of
the preliminary expenses of the Company and of any
Company formed or promoted by the Company.




xv)

xvi)

xvii)

xviii)

xix)

xX)

To invest the monies of the Company not immediately
reguired for any other purpose of the Company by the
purchase of the shares or securities of any company
or by the purchase of any interest in land or
buildings or in such other manner as shall from time
to time be considered expedient.

To guarantee the payment of any debentures, debenture
stock, bonds, mortgages, charges, obligations,
interest, dividends, securities, monies or shares or
the performance of contracts or engagements of any
other company or person and to give indemnities and
guarantees of all kinds and to enter into partnership
or any joint purse arrangement with any person,
persons, firm or company having for its objects
similar objects to those of this Company or any of
them.

To guarantee either by personal obligation or by
mortgaging or charging all or any part of the
undertaking, property and assets both present and
future and uncalled capital of the Company, or by
both such methods, the performance of any contract

or obligation of any person, £firm or company
whatsoever.

TS draw, make, accept, endorse, discount, execute
and issue bills of exchange, promissory notes,

debentures, bills of 1lading, warrants and other

negotiable or transferable instruments or securities.

To raise or borrow or secure the payment of money
and to receive money on deposit or loan in such a
manner and on such terms as may seem expedient and
in particular by the issue of debentures or debenture
stock whether perpetual or otherwise and whether
charged upon the whole or any part of the property
and rights of the Company both present and £uture
including any uncalled capital or not so charged and
to redeem, purchase or pay off any such securities.

To establish and maintain or procure the
-establishment and maintenance of any contributory or
non-contributory pension or superannuation funds for
the benefit of and give or procure the giving of
donations, gratuities, pensions, allowances or
endowments to any persons who are or were at any
time in the employment or service of the Company or
of any company which is a subsidiary of the Company
or is allied to or associated with the Company or

‘'with any such subsidiary company or who are or were

at any time Directors or officers of the Company or
of any such other company as aforesaid and the
wives, widows, families and dependants of any such
persons and also establish and subsidise and
subscribe to any institutions, associations, clubs
or funds calulated to be for the benefit of or to
advance the interests and well being of the Company




xxi)

®xii)

xxiii)

XXiv)

xXV)

5.

or of any such other company as aforesaid and make
payments to or towards <the insurance of any such
person and do any of the maitters aforesaid either
alone or in conjunction with any such other company
as aforesaid.

To distribute among *the members or any class or
classes of members of the Company in specie any
property of the Company.

To procure the registration or incorporation of the

Company in or under the laws of any place ocutside
England.

To sell, exchange, let, develop, dispose of or
otherwise deal with all or any part of the
undertaking of the Company upon such terms and for
such consideration as the Company may think fit and,
in particular, for shares or debentures, debenture
stock or other securities of any other company.

To do all or any of the above mentioned things in
any part of the world and either as principals,
agents, trustees or otherwise and either alone or in
conjunction with others and eithex directl or by or
throqu agents, sub-contractors or trustees,

To do all such other things as are incidental or
conducive to the attainment of the above mentioned
objects.

And it is hereby declared that the objects set forth
in each sub-clause of this Clause shall not be
restrictively construed but the widest interpretation
shall be given thereto, and they shall not, except
where the context expressly so requires, be in any
way limited or restricted by reference to or
inference to the terms of any other sub-clause or by
the name of the Company. None of such sub-clauses
or the object or objects therein specified ox the
powers thereby conferred shall be deemed subsidiary
or amecillary to the objects or powers mentioned in
any other sub-clause, but the Company shall have as
full a power to exercise all or any of the objects
conferred by and provided in each of the said
sub-clauses as if each sub-clause contained the
objects of a separate company.

The liability of the Members is limited.
The Authorised Share <Capital of the Company is

£ 100 divided into 100 Ordinary shares of £1
each,




RE, the several persons whose names, addresses
and descriptions are subscribed are desirous of
being formed intc a company in pursuance of
this Memorandum  of Association, and we
respectively agree to take the number of shares
in the capital of the company set opposite our
respective names.

NAMES, ADDRESSES AND NUMBER OF SHARES
DESCRIPTIONS OF SUBSCRIBERS TAKEN BY EACH
SUBSCRIBER

For and on behalf of
DOUGLAS NOMINEES LIMITED ONE
Regent House

31é Beulah Hill
London SE19 38F

For and on behalf of
M.W. DOUGLAS & COMPANY
LIMITED ONE
Regent House
316 Beulah BHi
London SEl19 3

Dated the 4th day of May 1994

WITNESS to the above signatures:

LAURENCE D. ADAMS 7

Regent House v . Mfua/{
316 Beulah Hill

London SEl9 3HF

Company Director
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Table A

1 The regulations contained in Table A in the schedule to the Comparues (Tables A to
F) Regulations 1985, as amended pnor to the date of adoption of these Articles 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 pnvate 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 vaned) together with the following 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 time together with such
regulations of Table A as apply to the Company :

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

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

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

Share capital

2 The authonsed share capital of the Company as at the date of the adoption of these
Articles 1s £200,000 divided into 200,000 ordinary shares of £1 each

3 Subject to the provisions of the Companies Act 1985, as amended, consolidated, or
re-enacted from time to time (the 1985 Act), and any provisions of the Companies Act
2006, 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 conditions and in such manner as they think fit

COMM 804562 1 1 MGD 49710 19




10

11

The directors are generally and uncondrtionally authonsed for the purposes of section
B0 of the 1985 Act to exercise ali the powers of the Company to allot relevant
securtties (as defined in section 80 of the 1985 Act) up to an aggregate nominal
amount equal to the amount of the authonsed but as yet urissued share capital of the
Company as at the date of adoption of these Articles This authonty shall expire on the
fifth anniversary of the date of incorporation of the Company unless varned or revoked
or renewed by the Company in general meeting provided that the directors shall be
entitled under the authonty conferred by this arhicle to make at any time before the
expiry of such authorty any offer or agreement which will or may require relevant
secunties to be allotted after the expiry of such authonity

Section B9(1) and sechons 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 secunties
(as defined 1n section 94 of the 1985 Act or section 560 of the 2006 Act, as the case
may be) by the Company

Share certificates

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

Lien

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

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

Transfers

The instrument of transfer of any share shown in the memorandum of associatron 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

The directors may, 1n their absolute discretion and without giving any reason, refuse to
register the transfer of a share to any person, whether or not it ts a fully-paid share or
a share on which the Company has a lien Save that this Article shall not apply to the
transfer of Charged Shares whether the relevant transfer i1s to the chargee or to its
nominee or to any other person on the enforcement by the chargee of its secunty

Notwithstanding any other provision of these Articles, the diwectors shall promptly
register any transfer of Charged Shares whether the relevant transfer 1s to the
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12

13

14

15

16

17

18

19

chargee o its nominee or to any other person on the enforcement by the chargee of .

its secunty
General meetings

Upon the requistion 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 requisition Regulation 37 of Table A shall be modified accordingly

Notice of general meetings

if and for so long as the Company has only ocne member, then the sole member may
agree that any general meeting be called by shorter notice than that provided for by
these Articies 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 corporation, a duly authonsed
representative of that member) shali be a quorum Regulation 40 of Table A shall be
modified accordingly

If, at an adjoumned meeting, a quosum Is not present within half an hour from the time
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 authonsed representatve of a
corporation 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 wrniten resolution of the members of the Company (or of a class of
members) shall lapse if 1t 1s not passed before the end of the penod of six months
beginning with the circulation date of such resolution (as defined in section 290 of the
2006 Act)

Votes of members

On a vote on a resolution on a show of hands, every member who (being an
individual) 1s present 1n person or (being a corporation) 1s present by a duly authorised
representative shall have one vote only (imespective of whether he has also been
appointed as a proxy for any other member or members entitled to vote on the
resolution) and every proxy or authonsed representative present shall have one vote
only (wrespective of whether he has been appointed as a proxy or authonsed
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20

21

22

23

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 shall 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 it 1s signed on behalf of the member by an
attorney, the letter or power of attorney or a duly certified copy thereof) must either be
deposited or receved at any such place as may be specified for that purpose n 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 electronic communications, or delivered to such person, as may
be specified or agreed by the directors at or before the thime appointed for holding the
meeting or adjourned meebng 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 hoiding the meeting or adjourned meeting or poll The appointment of a
proxy shall not be treated as valid until such delivery or receipt shall have been
effected Unless the contrary 1s stated thereon, the appomiment 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 untl the Company n general meeting shall ctherwise determine, the
number of directors i1s not subject to any maximum and the mimimum number 15 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 appomnted by hhm The allernate 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 director 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 nohce) upon deposit of the nohce 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 altemate director of more than one
director, in which event, such altemate director shall be entitted 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 in 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 1s

present

26 An altemate director shall not be enttied to receive 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 his
appomtor as such appointer may by notice in writing to the Company from time to tme

direct Regulation 66 of Table A shall be modified accordingly

27 An alternate director who 1s absent from the United Kingdom shall be entitled to
receive notce 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 powers, authorty 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, authority or discretion by such committee

Reguiation 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
majority In nominal value of the tssued ordinary shares in the capital of the Company
may at any time and from time to time appomt any person to be a director (provided
that any such appomntment does nol 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 wnting and signed by or on behalf of the relevant holder
or holders Such notice may be n 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 directors Any such notice of appointment or removal may consist of
several documents in similar form, each signed by or on behaif of one or more

holders

Remuneration of directors

31 Any director who serves on any commitiee or who otherwise performs services which
in the opivion 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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32

33

35

36

Proceedings of directors

A director who 15 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

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 ansing at any meeting of the
directors or any commuttee of the directors shall only be capable of resolution If a
majority of the votes to be cast at such meeting are in favour of such resctution
Regulation 88 of Table A shall not apply

Notwithstanding any other prowvision of these Articles, the holder or holders of a
majonty in nominal value of the 1ssued ordinary shares in the capital of the Company
may at any tme and from time {0 tme appoint up to three persons to be a director or
remove any director from office (each director 50 appointed or removed being
hereinafter referred to as an “A Duector”) Every such appointment or removal shall
be effected by notice in wnting and signed by or on behalf of the relevant holder or
holders 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, specrfied 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 one or
more holders

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

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 ot electronic commumication or similar
form of communications equipment 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 participating 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 in such manner by the directors or a committee of
the directors shall for the purposes of these Articles be deemed to be validly 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, of 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 comphance with Articie 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

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

(n) may be a director, member or affiiate 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 subsichary of the Company) in
conpunction with the office of Director and may act by himself or through
his 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 addition to or in heu of any remuneration provided for by
any other Article,

(v) may be a direclor 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 is otherwise
interested or as regards which the Company has any powers of
appomntment,

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

(v1) may 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

(v}  and notwithstanding that he i1s a shareholder of the Company, a director,
member or affiliate of any member of the Investor Group, or a director of
any company in the same group of companies as the Company be
entitled to discuss, negotiate and vote on any matters (including any
contracls, transactions, arrangements or proposals) to which the
Company Is a party and which he has an interest

(vii) and notwithstanding that he 1s a director, member or affihate of any
member of the Investor Group speak to, hiaise, 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
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any banks and financial institubons on matters refating to and concerning
the Company

38 A Director who, to his knowledge, 1s in any way (directly or indirectly) interested in any
contract, arrangement, transaction or proposal with the Company or any of the actions
Iisted in Arhcles 37(1) to 37{vin) 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 question of entenng into the contract, arrangement, transacticn or
proposal or any of the achons referred to in Articles 37() to 37(vi) above 1s first
considered, If he knows his interest then exists or, in any other case, at the first
meeting of the Board after he knows that he I1s or has become so interested

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

() which cannot reasonably be regarded as hikely to give nse to a conflict of
interest or of which the Director 1s not aware,

(1) i, or to the extent that, the other Directors are already aware of such
nterest (and for this purpose the other Directors are treated as aware of
anything of which they ought reascnably to be aware), or

{1y) if, or to the extent that, it concemns 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 commitiee of Directors
appointed for the purpose under these Articles

40 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 condtions imposed on such authonsation, if any, and
subject always 1o the nght to vary or terminate such authonsation or the permissions
set out below)

m The Director shall not be required to disclose any confidential information
relating to such matter, or such office, employment or position, including
but without hmitatton In respect of any directorship, membership or
affihation with the Investor Group to the Company f 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,

(n) 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 ’

(1) A director shall not, by reason of his 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 1o the entitiement of any Director
(other than the chairman of the Board) to vote or be counted in 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 charman of that
meeting The chairman’s ruling in 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 i1s obtained disregarding votes 1n
favour of the resolution by the director (if a 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 diractors may, with the authonty of an ordinary resoluticn of the Company,
resolve that any shares allotted under regulation 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 parlly paid, rank for dwvidends only to the extent thal the partly paid
shares rank for dvidend 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
supplied in any way in which the 2006 Act provides for documents or information
which are authonsed 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 supphed 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 time to be less than 48 hours

49 Anything sent to 2 member under these Articles 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
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b the member has supplied the Company with the information it needs 1n order
to be able to use that other means of commumcation

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 drector and the Company have agreed thal another means of
communication s to be used, and

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

Any member whose registered address 15 not within the United Kingdom shall be
entiled to have nohces 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 given 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 audior) out of the assets of the Company from and against any loss,
hability or expense incurred by him or them in relation to the Company provided that
thus Article shall have effect, and any indemnity provided by or pursuant to it shall
apply, only 1o the extent permitted by, and subject to the restrictions of, the 2006 Act
This Article does not allow for or provide {to any extent) an indemnity which 1s more
extensive than as permitted by the 2006 Act and any such mdemnity 1s himited
accordingly This Article 1s also without prejudice to any indemnity to which any
person may otherwise be entitled Regulation 118 of Table A shall not apply

To the extent permitted by, and subject to the restnctions in, the 2006 Act and without
prejudice to any indemnity to which he may otherwise be entitied, the board shall have
the power to provide funds to meet any expenditure sncurred 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 cniminal or civil including regulatory) proceedings, or in connection with
an applicaton under the 2006 Act, or to enable hm 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 15 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 tnchrect), or who 1s or was a trustee of a retirement benefits scheme or another trust

n which an officer or employee or former officer or employee 1s or has been
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interested, indemnifying him against hability for neghgence, default, breach of duty or
breach of trust or another habihity which may lawfully be insured against by the
Company

COMM 904562 1 " MGD 49710 19




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

withess signature
name
address

occupation
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