Company No. 3011791 The Companies Acts 1985 to 1989

PECIAL RESOLUTION

OF
MACKWEST LIMITED
At an Extraordinary General Meeting of the Company duly convened and held at 120 East

Road, London N1 6AA on 20th January 1995 the following Resolution was duly passed
as a SPECIAL RESOLUTION of the Company, viz:

RESOLUTION

THAT the Atticles of Assaociation of the Company be and are hereby duly deleted and that
the Articles of Assaciation as attached hereto be and are hereby duly substituted therefor
to the exclusion of all previous Articles of Association of the Company.

CHAIRMAN
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The Companies Acts 1985 10 19893
A Privats Company Limited by Shares

ARTICLES OF
ASSOCIATION

OF

MACKWEST LIMITED

PRELIMINARY

1. The regulations contaiined in Table A in the Schedule to the Companies (Tables
A to F) Regulations 1985 as amended by the Companies (Table A to F) (Amendment)
Regulations 1985 (such Table being hereinafter called "Table A"} shall apply to the
Company save insofar as they are excluded or varied by or inconsistent with these
Articles, Regulations 3, 35, 59, 64, 65 to 69 (inclusive) 73 to 80 {inclusive}, 85, 86,
84 to 97 (inclusive), 101 and 118 of Table A shall not apply to the Company.

2. in these Articles (if not inconsistent with the subject or context):

"the Act” means the Companies Act 1985 but so that
any reference in these Articles to any
provision of the Act shall be deemed to
include a reference to any statutory
modification or re-enactment of that
provision from time to time in force;

E

"these Articles" means these articleas of association as
originally adopted or as altered from time to
time;

"the Board" means the hboard of directors of the

Company or the directors present or desmed
to be present at a duly convened meeting of
the directors at which a quorum is present.

ALLOTMENT OF SHARES

3. The sharas which are comprised in the authorised share capital with which the
Company as incorporated shall be under tha control of the Board who may {subjsct to
Section 80 of the Act and to Article 7 below) allot, grant options over or otherwise
dispose of the same, to such persons, on such terms and in such manner as they think
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4, In accordance with Secticn 91(1) of the Act, Sections 89(1) and 90(1) to {6)
{inclusive) of the Act shall not apply to the Company.

5. The Board are generally and unconditionally authorised, for the purposes of
Section 80 of the Act, to exercise any power of the Company to allot and grant rights
to subscribe for or convert securities into shares of the Company up to the amount of
the authorised but unissued share capital of the Company at the date of adoption of
these Articles at any time or times during the period of five years from the date of such
adoption and the Board may, after that period, 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 within that period. The authority hereby given may at any time (subject to the
said Saction 80) be renewed, revoked or varied by Ordinary Resolution of the Company
in General Meeting.

6. Any share may, with the sanction of a special resolution, be issued on terms that
it is, or at the option of the Company or of the holder of such share is liable, to be
redeemed.

7. Subject to the provisions of the Act, the Company may purchase any of its own
shares.
8. Subject to the provisions of the Act, the Company may make a payment in

respect of any redemption or purchase, pursuant to Articles 8 or 9 las the case may
be), of any of its own shares otherwise than out of distributable profits of the Company
or the proceeds of a fresh issue of shares.

SHARES

9. The lien corferred by Regulation 8 of Table A shall attach also to fully paid-up
shares, and the Company shall also have a first and paramount lien on ali shares,
whether fully paid or not, standing registered in the name of the any person indebted
or under liability to the Company, whether ha shall be the sole registered holder thereof
or shall be 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.

TRANSFER OF SHARES

10.  The instrument of transfer of a share may be in any usual form or in any other
ferim which the Board may approve and shall be executed by or on behaif of the
transferor whether or not the share is fully paid. The transferor shall be deemed to
remain a holder of the share until the name of the transferee is entered in the register
of members in respect thereof. Regulation 23 of Table A shall be modified accordingly.

11.  InRegulation 24 of Table A the first sentence shall be deleted and the following
sentence substituted therefor:

“The directors may, in their absolute discretion and without assigning any reason
therefor, decline to register any transfer of any share whether or not it is a fully paid
share."

GENERAL MEETINGS AND RESOLUTIONS

12,  Every notice convening a General Meeting shall comply with the provisions of




Segtion 372(3) of the Act as to giving information to members in respect of their right
to appoint proxies; and notice of and other communications relating to any General
Meeting which any member is entitled to recsive shall be sent to the directors and to
the auditors from time to time of the Company.

13.  In Ragulation 38 of Table A the words “or a resolution appointing a person as
a director"” shall be omittad.

14. (1) #f and for so long as the Company has only one member, that member
present in person or by proxy or, if that memkber is a corporation, by a duly authorised
representative shall be a quorum.

(2) If and for so long as the Company has only one member that men:ber
may exercise all the powers and authorities vested in the mernbers by or under these
Articles or otherwise howsoever whether such decisions are to be taken in General
Meeting or by means of a written resolution. Such member shall be entitled to so
exercise his powers by written resolution under his hand and such decision shall be as
valid and effgctual as if agreed by the Company in General Meeting. So long as there
is such soie member, Regulations 40 and 41 of Table A shall not apply.

{3) Article 14(2) shall not apply to resolutions passed pursuant! to Sections
303 and 391 of the Act.

{4) Any decisions taken by a sole member pursuant to Article 14(2) shall be
regorded in writing and delivered by that member to the Company for entry in the
Company’s book of minutes of General Mestings.

15.  Regulation 41 of Table A shall apply to the Company as if the following words
were added at the end thereof, namely:-

“and if at the adjourned mesting a quorum is not present is not present within
thirty minutes from the time appointed for the meeting, any member present in person
or by proxy or by a duly authorised representative of a corporation shall be a quorum”.

16. A poll may be demanded at any General Meeting by any member having the right
to vote thereat. Regulation 46 of Table A shall be modified accordingly.

17.  In the case of a corporation a director or the secretary thereof shall be deemed
to be a duly authorised representative for the purpose of Regulation 53 of Table A. In
the case of joint holders of a share the signature of any one of such joint holders shall
be sufficient for the purposes of the said Regulation 53.

18.  On a show of hands or on a poll votes may be given sither personally or by
proxy and Regulation 54 of Table A shall be modified accordingly.

ALTERNATE DIRECTORS

19. (1) Any director (other than an alternate director) may at any time appoint
any other director, or any wiher person, to be his alternate, and may at any time remove
any such alternate director. Every appointment and removal of an alternate director shall
be in writing signed by or on behalf of the appointor and shall take effect upon receipt
of such written appointment or removal at the registered office of the Company or upon
production to the other directors at a meeting of the Board.




{2) An alternate director shall cease to hold such office if his appointor
ceases for any reason to he a director.

{3) An alternate director shall ba entitled to receive notices of all mest.ngs
of the Board and to attend, speak and vote at any such meeting at which his appointor
is not present and generally to perform all the functions of his appointor as a director
in his absence. When an alternate director is also a director or acts as an alternate
director for more than one director such # .nate director shall have one vote for every
director so represented by him (in addition to his own vote if he is himself a director)
[and when so acting shall be considered as two directors for xhe purpose of making a
quorum if the guorum exceeds twol. An alternate director shall not be entitled as such
to receive any remuneration from the Company nor to appoint any alternate director.

(4) Every person acting as an alternate director shall be an officer of the
Company and shall alone be responsible to the Company for his acts and defaults and
he shall not be deemed to be the agent of or for his appointor.

DELEGATION OF DIRECTORS’ POWERS

20. The following sentence shall be added to Regulation 72 of Table A: "Any
committee may, unless the directors direct otherwise, co-opt as a member or members
of the committee for any specific purpose any person or persons other than a director
or directors of the Company".

APPOINTMENT OF DIRECTORS

21.  The maximum and minimum number of directors may be determiried from time
to time by ordinary resolution. Subject to and in default of any such detarmination there
shall be no maximum number of directors and the minimum number of directors shail
be one. Whensoever the minimum number of directors shall be one, a sole director shall
have authority to exercise all the powers and discretions expressed to bs vestad in the
Board and Regulations 88, 89 and 90 of Table A shall be construed accordingly.

22. The directors shall not be required to retire by rotation.

23. The Company, by way of ordinary resolution, or the Board may appoint any
person who is willing to act to be a director, either to fill a casual vacancy or as an
additional director, provided always that the appointment does not cause the number
of directors to excesd any number determined in accordance with Article 21 as the
maximum number of directors from time to time in force.

24. In any case where as the rasult of the death of a sole member of the Company
the Company has no members and no directors the personal representatives of such
deceased member shall have the right by notice in writing to appoint a person to be
director of the Company and such appointment shall be as effective as if made by the
Company in General Meating pursuant to Article 23.

BORROWING POWERS

25. The Board may exercise all the powers of the Company to borrow money
without limit as to amount and upon such terms and in such manner as they think fit,
and subject (in the case of any security convertible into shares) to Section 80 of the
Act, to grant any mortgage, charge or security over its undertaking, property and




uncalled capital, or any part thereof, and to issue debenturas, debenture stock, and
other securities whather outright or as security for any debt, liability or obligation of the
Company or of any third party.

DISQUALIFICATION OF DIRECTORS

28. In addition to the circumstances referred to in Regulation 81 of Table A, the
office of a director shall be vacated if he becomes incapable by reason of iliness or
injury of managing anid administering his property and affairs and the said Regulation
81 shall be modified accordingly.

DIRECTORS’ INTERESTS

27. Subject to the provisions of the Act as to disclosure and otherwise, a director
amy be interested directly or indirectly in any contract or arrangement or in any
proposed contract or arrangement with the Company or with any other company in
which the Company may be interested {an "Associated Company") and he may hold
and be remunerated in respect of any office or place of profit (other than the office of
auditor of the Company or any subsidiary thereof) in the Company or any Associated
Company and he or any firm of which he is a member may act in a professicnal
capacity for the Company or any Associated Company and be remunerated therefor.
Notwithstanding his interest, a director shall be entitled to vote on any matter in which
he is interested (including, without limitation, any insurance which the Company may
be empowered to effect and/or maintain for, or for the benefit of, such director or any
other director) and shall be included for the purpose of a quorum at any meeting at
which such matter is considered.

PROCEEDINGS OF DIRECTORS

28. Any director or member of a committee of the Board may participate in a
meeting of the Board or such committee by means of conference telephone or any other
communications equipment whereby all persons participating in the meeting can hear
each other. Participation in a meeting in this manner shall be deemed to constitute
presence in person at such meeting and any person so participating shali be entitled to
vote and be counted in a quorum accordingly.

29. Regulation 88 of Table A shall be amended by substituting for the third sentence
the following sentence:

"Notice of every meeting of directors shall be given to each director or his
alternate director including directors and alternate directors who may for the
time being be absent from the United Kingdom and have given their address
outside the Unitad Kingdom."

THE SEAL

30. (1) If the Company has a sexl it shall only be used with the authority of the
Board or of a committee of the Board. The Board may determine who shall sign any
instrument to which the seal is affixed and unless otherwise so determined it shall be
signed by a director and by the Sacretary or a second director. The obligation unde?
Regulation 6 of Table A relating to the sealing of share certificates shall apply only if
the Company has a seal.



{2} The Company may exercise the powers conferred by Section 39 of the
Act with regard to having an official seal for use abread, and such powers shall be
vested in the Board.

EXECUTION OF DEEDS

31.  Subject to the provisions of the Act, a document signed by a director and the
secretary of the Company, or by two directors of the Company, and expressed {in
whataver form of words) to be exei:uted by the Company shall have the same effect
as if executed under the seal of the Company if its execution in that way is authorised
by the directors or a committee of directors authorised to do so by the directors.

NOTICES

32.  Any notice required by these articles to be given by the Company may be given
by any visible form on paper, including telex, facsimile and electronic mail and a notice
communicated by such forms of immediate transmission shall be deemed to be given
at the time it is transmitted to the person to whom itis addressed. Regulations 111 and
112 of Table A shall be modified accordingly.

INDEMNITY

33.  Every director or other officer of the Company shall be entitled to be indemnified
out of the assets of the Company against all losses, costs, expenses and sbilities
which he may sustain or incur in or about the execution or discharge of the powers and
duties of his office or otherwise in relation thereto, including any liability incurred by him
in defending any proceedinas, whather civil or criminal, in which judgment is given in
his favour or in which he is acquitted or in connection with any application under
Section 144 or Section 727 of the Act in which relief is grantad to him by the Court,
and no director or other officer shall be liable for any loss, damage or misfortune which
may happen to or be incurred by the Company in the execution of the duties of his
office or in relation thereto; but this Article shall only have effect insofar as its
provisions are not avoided by Section 310 of the Act.

34. The Board shall have power to purchase and maintain for any director, officer
or Auditor of the Company insurance against any such liability as is referred to in
Section 310(1) of the Act.




