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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 3543167

The Registrar of Companies for England and Wales hereby certifies that
TEMPLECO 395 LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 8th April 1908

I

*N03543167G* For the Registrar of Companies
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Company Secretarial and
Compliance Software

Please complete in typescript,
or in hold black eapitals,

Company Name in full

W

OEGQ*
¢ Ploase doloto as appropriate,

Declarant's signature

Doclared st

the

© Please print name. befora ma ©

Signed

Please give the name, address,
telephone number and, if available, a
CX number and Exchange of the
person Companies House should
contact if there is any query.
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Declaration on application for registration

TEMPLECO 395 LIMITED

LAk Tolwn Dane.-d guae.

B %QM@& London ccdn ape
do solemnly and sincerely declare that | am a[Solicitor engaged in the
perennnamed-as-dirostoror-seeretaryof-the

Tormation of the company]||

1 | and that all the requirements of the
Companles Act 1986 in respect of the ragistration of the above
company and of matters precedent and Incidental to it have been
complied with.

And | mako this solemn Declaration conssientiously believing the same
to be truo and by virtue of the Statutory Declaraticns Act 1835.

ﬁPbMN&LM
10 g dquone , omcon 4
Bt | davof] Mancy |

One thousand nine hundred and ninety ‘ ,E[ {jﬂ‘r -

C - CHATD Dol L1071

[ , Wé" | Datel_ 30:3-95-

A Commissioner for Oaths or Notary Public or Justice of the Peace or
Solicitor

WITHERS, 12 GOQUGH SQUARE, LONDON, EC4A 3DE

DL

Tel

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
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Please complete in typescript,
or in hold hisck capitals,

Notes on completion appear on final
page

Company Name in full

LN

*FO100E60*

Proposed Roplstered Offico
{PO Box numbers only, era not occeptoble)
Post town

County / Reglon

If tho memorandum is delivered by an
agont for tho subscribor(s) of the
memorandum mark tho box opposite and
give the agent's nume and addross.

Agent's Nama

Address

Post town

County / Repion

Number of continuation shests attaclhed

Please give the name, address,
telephone number and, if available, a
DX number and Exchange of the
person  Companies House should
contact il there is any query.

First directers and secretary and intended situation of
registered office

TEMPLECO 395 LIMITED

12 GOUGH SQUARE

LONDPON

] 'Postcodew TC4A 3DE

1
L]

‘ Posteode, !

WITHERS, 12 GOUGH SQUARE, LONDON, EC4A 3DE

N7epL

Tel

DX number DX exchange

When you have completed and signed the form Please send it 1o the

Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF4 3UZ

for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinbuigh
Page No: 1

DX 33050 Cardiff
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Company Secretary
(Seq notas 1-5) Company name
Name *StylefTitle

* Voluniory detalls Forenamels)
Surname
Previous foranameis)

Previous surname(s)

Address

Usual residential address

For a corporation, give
the registered or

principal office addross. Post town

County / Region

Country

Consent signature

Directors {Seo notes 1:5)
Please list directors in alphabotice! ordor
Namo *Style/Title
Forenamals)
Surnemo

Pravious forenamo(s)
Pravious surname(s)

Addreas
Usual residential address

For a corporation, give
the registered or

principal office address. Post town

County / Region

Country

Date of Birth
Business occupation

Other directorships

Consent signature

TEMPLECO 395 LIMITED

*Honours etc

TEMPLE SECRETARIAL LIMITED

12 GOUGH SQUARE

il

=

LONDON

Postcede

EC4A 3DE

| consent 1o act as sccretary of the company named on page 1

Bttt

| Date

20.2.98 |

| *Honours otci

TEMPLE DIRECT LIMITED

12 GOUGH BQUARE

LORDON

| Postcode (EC4a 3DE

Day Month  Year

Nationality

As per attached list

1 consent fo act a;dix(aclor of the company named on page 1

hq\],\L .

Date

20.3.98

Page No: 2
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1)

Directors {eontinued)
{See notes 1-5) Name *Style/Title
Forenamel(s)

* Voluntary dotails
Surname

Previous forenamols)
Previous surnamels)

Address
Usual residentia! address

For a corporation, glive
the registered or

principal offico address, Post town

County / Reglon

Country

Dato of Birth

Business occupation

Qther directorships

Consent signature

This section must be signed by
Either

an agent on behalf of

all subscribers Signed

Or the subscribers Signed

(i.e. those who Sianed
signed as members gne

on the memorandum

of association ). Signed
Signed
Signed
Signed
mact

Company Secretarial and
Complisnce Software

*Honours etc

Postcode

Jay Month  Year

Nationality

| consent to act as director of the company named on page 1

Date

Date.

%0.3.98

Jrons, \k | Date;

, RV (ﬂC ate;

% .3.9%

Date!

Date

Date

Date

Page Ko: 3
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Notes

1. Show for an individual the full
forename(s) NOT INITIALS and
surname together with any
previous forenama(s) or
surnamefs).

If tho director or secretary is a
corporation or Scatiish firm »
show the corporate or firm name
on the surname line,

Giva previous forename(s) or
surnamets) excopt that:

- for a married woman, the name
by which sho was known
bofore marriage need fiot be
given,

- namos not used since the age
of 18 or for at least 20 years
need not bo given.

A peor, or an Individual known by
a title, may stato the title instead
of or In addition to the foraname(s)
and surname and need not give
the name by which that person
was known before he or she
adopted the title or succoeded 1o
it.

Address:
Givo the usual residential address,

{n case of a coiporation or
Scottish firm give tho rogistered or
principal office,

Subscribers:

The form must be signed
personally either by the
subscriber(s) or by a person or
persons authorised to sign on
behalf of the subscriber(s).

Pfct

Company Secretarial and
Compliance Software

2. Directors known by another
description:

- A director includes any person
who cccuples that position
even if called by a different
name, for example, governor,
member of counci.

3. Directors details:

- Show for each Individual
director the director's date of
birth, business occupation and
nationality.

The date of hirth must he given
for every individual director.

4. Other directorships:

- Give the name of every
company of which the person
concerned is a director or has
been a director at any tima in
the past 6 years. You may
exclude a company which
oither is or at ol times during
the past 5 yoars, when the
person was a director, was:

- dormant,

= & parent company which wholly
owned the company making
the return,

- @ wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary ¢f the same parent
company.

If thers is insufficient space on the
form for other directorships you
may use a separate shest of
paper, which should include the
company's name and the full name
of the director.

5. Use Form 10 continuation sheets
or photocopies of page 2 to
provide details of joint secretaries
or additional directors and include
the company's number.
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LIST OF OTHER DIRECTORSHIPS ADDITIONAL LIST TO FORM 10

Coempany Neme
TEMPLECO 395 LIMITED

Neme & Address Appointment |  Rosignation [Company Name
TEHMPLE DIRECT LIMITED 27/09/1995 26/03/1996 TEHPLECO 275 LIMITED
12 GOUGH SQUARE, LONDOM, ECAA 27/09/1995 29/03/1996 WICKEN FARNS WERSEHHAM LIMITED
IR 27/09/1993 02/01/1996 TEHPLECO 270 LIMITED
29/09/1995 TEHPLECO 277 LIMITED
04/10/1995 TEHPLECC 260 LIMITED

04/10/1995 20/01/1996 YOHER CORPORATION PROPERTY LIMITED
04/10/1995 12/12/1995 D5SI (UK} LIMITED

04/10/1595 20/01/1996 POWER CORPORATION INTERNATIONAL LIMITED
04/10/1595 03/03/19398 HORTOVHBRIAN RESIDEUTIAL PROPERTIZS LIBITED
04/10/1595 14/01/1996 TEMDPLECO 280 LIMITED

07/12/199% 19/01/1996 HELTON COURT PARKXNG LIMITED

07/12/1995 01/01/1956 TEHPLECO 285 LIKITED

07/12/199% 31/05/1996 TEMPLECO 39 LINITED

0771271995 17/05/1996 EURO STRATA LIHITED

07/12/1995 06/06/1596 TEHPLECQ 288 LIMITED

07/12/1.9%% 28/06/1996 SAILS PROMOTIONS LIMITED

07/12/1995% 1470671596 TEHPLECO 290 LINITED

01/02/1996 01/03/1996 TEHPLECO 292 PLC

23/04/1996 0%5/00/1997 FISH DIRECT (UK) PLC

24/05/1996 03/07/19%6 TENPLECO 294 LIHITED

2470571996 20/08/1936 THE ROYAL PAGEANT CF THE HORSE
20/03/1996 25/08/193%6 THE LONDON & COUNTRY VICTUALLER LIHITED
28/05/1996 THE BASTHIND SPORTS COMPANY LIMITED
28/05/1996 30/11/1596 TESPLECO 296 LIHM)ITED

28/05/1996 01/08/19%6 TEKPLECO 297 LIKITED

29/05/1996 18/10/1995 UKKY LIMITED

15/06/1956 ALVAH TRADING LIMITED

2170671996 12/12/19%6 BTOYERMAN CORTROLS LIMITED

2170671996 30/09/1996 CIUTE FOREST LIMITED

02/03/19%96 GANDONIN LIMITED
31/07/1996 0470971936 ORSX INTERMATIONAL LINITED
02/09/19%6 TEMPLECO 100 LIMITED
02/60/199¢ 20/10/19%¢ TEMPLECDO 301 LIMITED
02/08/1996 TEHPLECO 302 LIMITED
20/00/1996 0B/11/1996 TEKPLECO 300 LIMITED
28/00/199% TERPLECO 306 LIMITED

28/06/1996 30/0%/1996 TEMPLECO 307 LIMITED
20/00/1996 10/071/1997 TOE GARDEN QF SHERWOOD LIMITED
20/08/19%6 CEDEF CAPITAL SERVICES LIMITED
23/08/1996 10/09/1956 FAUSHAME SOMERSET LIMITED
25/08/1996 01/01/1997 TECHIPLAST UK LIMITED
29/08/15%6 TEMPLECO 303 LIMITED
13/09/1996 07/04/1997 TCHPLECO 311 LIMITED
13/09/1996 30/10/719%36 TEMPLECO 310 LIMITED

13/05/1956 TEMPLECO 312 LIMITED
13709719356 20/11/1996 HYNDE FARMS LIMITED
11/09/19%8 UIDTRADE HOLDINGS LINITED

21/10/1996 19/11719%¢6 CEDEF OPYIONS LINITED

2171071896 07/03/19%7 CEDET BfP LINITCD

21/10/199¢ 04/12/19%6 UKCL LIMITED

29/10/1996 31/01719%7 ARNABOLDI UK LIMITED

2971071996 02/01/1%%8 HATIONWIDE RESIDERTIAL PROPCRTIES LIMITED
29/10/1996 PIZ2A METRO PIZZA LINITLD

29/1071996 CEDEF ITALIAN FINANCIAL PRODUCTS LINITED
05/11/1996 15/01/1997 TENPLECO 318 LIMITED

22/11/199¢ 29/12/1996 ROVA ENGLISH SCHOOL LIMITED

2271171996 2971271996 HOVA ENGLISH SCROOL LIMITED

03/12/1996 TEMPLECO 323 LIMITED

03/12/1996 1971271956 ALDERSGATE ENGINEERYNG PLASTICS LIMITED
031/12/1996 19/12/1996 HANTA PLASTICS LIMITED

04/12/1996 15/12/1%996 GENERAL CELLULDID COMPANY LINITCD
21/127)99¢ 29/01/1%97 TEHPLECO 327 LIMITED

27/12/19596 BRAID INVEETMENTS LINITED
27/12/1996 TEMPLECO 128 LINITED
21/12/19%6 TEHPLECO 329 LINMITED
2171271996 20/02/71587 TEMPLECO 33! LINITED
2771271996 TENPLECO J28 LIMITED
2771271996 TEHPLECG 320 LIMITED

27/12/1996 30/61/1997 TEMPLECO 328 LIHITED
©1/02/1997 04/02/1997 WINTON CAPITAL MAKAGEMENT LIMITED
0370271957 1070271937 BEAUHONT CORNISH LIMITED

03/02/1997 TEHPLECO 327 LINITED
2370271997 2970471997 TEMPLECO 336 LINITED
04/02/1997 TENPLECO )35 LIMITED
12/02/1997 26/03/15997 TEHPLECC 339 LINITED
12/02/1997 TENPLECO 346 LIMITED
12/02/1997 TEHPLECO 341 LINITED
12/02/1997 TEMPLECO 344 LIMITED
12/02/1997 TEMPLECO 338 LIMITED
1270271997 CEDEF FINANCIAL TECHHOLOGY LIMITED

12/02/1997 2870271997 COREL EUROPE LINITED

CQelun

Company Secretatial and . .
Compliance Software Continuation Page Ho: 1
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LIST OF OTHER DIRECTORSHIPS

ADDITIONAL LIST TO FORM 10

Company Name

TEMPLECO 395 LIMITED

Name & Address Appointment | Resignation |Company Name

TEMPLE DIRECT LIMITED 12/02/1997 TEMPLECO 343 LINIYED
12/02/1997 06/08/1997 TEMPLECO 342 LIMITED
12/02/1997 TEWPLECO 345 LIMITED
04/04/1997 1ERRY'E HOUSE LIMITED
04/04/1997 00/05/1997 TEHRLECO 350 LYMITED
04/04/19%7 28/05/1997 TEMPLECO 350 LIMITED
07/04/1997 02/07/1997 TEMPLECO 348 LIMIYTED
07/04/19%7 TEMPLECO 347 LIMITED
07/04/1957 25/06/1997 HYVERN FORESIRY LXMITED
071/04/1997 29/05/1997 CORWODD PROPERTY LINITED
15/05/1597 TEXPLECO 354 LINITED
15/05/1997 10/06/19%7 TEMPLECO 357 LIMITED
15/05/1997 10/06/1997 TOP HILL MANAGEMENZ COMPANY LIMITED
15/08/1997 TEHPLECO 3%6 LINITED
15/05/1997 10/06/1997 TOP HEILL WAHAGEMENT COMPANY LIMITED
18/05/1997 10/06/1997 TEMPLECO 357 LIMITED
1670571997 08/01/19%8 Lambie~Halrn Drectors Limited
26/06/1997 DI LIKITED
26/06/1997 TEMPLECO 362 LIMITED
26/06/19%7 oa/10/1997 EGRET INTERNATIORAL LIMITED
2640671597 TEMPLEQO 359 LIMITED
26/06/1997 01/9771997 TEMPLECO 358 LIMITED
24/07/1997 28/11/718%7 BALLOON UK LIMITED
29/01/1997 COMPLETELY CRACKERS LIMITED
29/01/1997 34 LADBROXE GARDENS LINITED
29/02/1997 2370971957 TANGIDLE RENEFIT LIMITED
25/07/1997 TEHPLECO 366 LIMITED
29/07/1991 30/09/1997 ANDREW PRASER MAMAGEMENT LIHITED
22/00/1997 TEMPLECO 372 LIMITED
22/08/1997 18/11/1991 SOFTSKILLS EURODE LIMITED
22/08/1997 16/0171998 1?0 {UR) LINITED
22/00/1997 TEMPLECO 369 LIMITED
2270871997 0471171957 SPINOFF DATA ANALYSIS LIMITED
03/09/1997 1270971997 HWOCDSIDE CONFERENCE CENTRE LIMITLCD
11/0%/1997 SUKDIAL GROUP LYMITED
13/10/1997 30/10/1997 GIHON GODFREY ASSOCIANTES LIMITED
13/10/1997 2171171997 TEMPLECO 37d LIMITED
1371071997 TENPLLCO )75 LIMITED
13/10/1997 1971171992 BLAK ACENCY LIMITED
13/710/1997 ROWHEDGE FARM LIMITED
13/10/3992 26/11/19%7 TCMPLECO 378 LIMITED
12/10/1997 17/03/1998 TENPLECO 379 LINITED
13/10/1997 03/703719%8 SEMIORGE YACHTS LIMITED
03/12/71997 0371271997 OBN INTERMATIONAL TRUST
10/12/1997 TROUVAY & CAUVIN UK LIMITED
23/12/1991 ROTHAMBTED TECHNOLOGIES LIMITED
23/12/1997 PLMS TRUSTLES LIMITEZD
2371271997 OXENWOOD DOWH LIMYITED
2371271997 TLMPLECO 304 LIMITED
23/12/19%97 TCHPLECO 386 LIMITED
23/12/19%7 TEMPLECO JE7 LIMITCD
2371271997 TENPLECC 390 LINITED
24/12/1997 TEMFLECO JD5 LINITED
12701/1998 TENPLECO 388 LIMITED
1270171994 TENPLECO 309 LIMITED
1970271998 LAZY DOGS TOOLS LIMITLD
10/03/1998 12/03/1999% KEITH FARMS WEASENHAN LINITED
12/0371993 TEMPLECO 351

eact

Company Secretarial and
Complianee Soltware

Continuation Page No: 2
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Company No:

THE COMPANIES ACT 1985
(*the Act?)

0446426

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
or

TEMPLECO 395 LIMITED

The Company’s nanic is TEMPLECO 395 LIMITED,

The Company’s Registered Office is to be situated in England and Wales.

3.1 The object of the Company is to carry on business as a general commercial

company,

3.2 To lhe extent that any of the following arc not included in clause 3.1 the Company

shall have the following additional objects:

(a}  tocarry on the business of a holding company and to acquire by purchasc,
cxchange, subscription or otherwisc and to hold the whole or any part of
the securities in any companies for the time being engaged, concerned or

interested in any industry, trade or business and to promote the beneficial

1 195961 CORPORAT-0U43
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co-operation of any such companies as well with one another as with the
Company and to cxercise in respect of such investments and holdings ali

the rights, powers and privileges of owncrship;

(b)  to purchase, take on leasc or by other means acquire any freehold,
leaschold or other property for any estate or interest whatever and any
rights, privilege or easements over or in respect of any property and any
buildings, workrooms, shops, warehouscs, farms, dairies, factories, mills,
works, machinery, engines, motors, rolling stock, plant, live and dead
stock or things and any real or personal property or rights whatsoever
which may be necessary for or may be conveniently used with or may

enhance the value of any other property of the Company.

() toborrow or raisc or secure the payment of money in any manner on any
terms and for any purposes whatsoever, whether alone or jointly and/or
severally with any other person or persons and to secure any debt,
obligation or liability whatsoever by mortgages of or charges upon all or
any part of the underiaking, rcal and personal property, assets, rights and
revenucs (present or future) and uncalled capital of the Company, fo create
and issuc at par or at a premium or discount, and for such consideration
and with and subject to such rights, powers, privileges and conditions as
may be thought fit, debentures, debenture stock or other securitics of any
description either permanent or redeemable or repayable, for the purposes
of or in connection with the borrowing or raising of moneys by the
Company to become a member of any building society, and also as
security for the performance of any contracts or any obligations of the
Company or of its customers or other persons or corporations having
dealings with the Company, or in whose businesses or undertakings the

Company is intcrested, whether directly or indirectly;

2 19596/ CORFORAT-60743
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(d)  toreesive money on deposit or loan upon such terms as the Company may

approve;

(¢)  tolend and advance money or give credit or financial accommodation in
any manner on any terms and for any purposes whatsoever, whether with
or without interest and whether or not supported by guarantee and/or
security, to any person or company, including but not limited to any
company which is for the time being the holding company or a subsidiary
{both as defined by s 736 of the Act) of the Company or of the Company’s
holding company or is coatrolled by the same persons as control the
Company (or any holding company of the Company) or is otherwisc
associated with the Company in business or engaged with it in any
enterprise, transaction or venture and to the extent that the same is
permitted by law, to givc financial assistance by any mecans for the
purpose of acquisition of shares in the Company or the Company’s

holding compauy for the time being;

()  toinvestand deal with the moncys of the Company in such manner as the
Company may from timc to time d=cide and to hold or otherwise deal with

any investments made;

() . to enter into any puarantce, bond, contract of indemnity, suretyship o
joint obligation and otherwise give sccurity or become responsible for the
performance of any obligations or the discharge of any liabilitics by any
person or company in any manner on any terms and for any purposes
whatsoever, whether alone or jointly and/or severally with any other
company or companics and whether with or without the Company
rcceiving any consjderation or advantage and whether or not in

furtherance of the attainment of any other object of the Compaay;

3 19596/1-CORPORAT-60743
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(h)  to guarantee, support or secure by personal covenant or by mortgaging or
charging all or any part of the undertaking, real and personal property,
assets and revenues (present and futurc) and uncalled capital of the
Company, or by both such methods, or in any other manner any debts,
obligations or securities whatsoever, including (without limitation) those
of any company which is for the time being the holding company or a
subsidiary (both as defincd by s 736 of the Act) of the Company or of the
Company’s holding company or is controlled by the same pessons as
control the Company (or any holding company of the Company) or is
otherwisc associated with the Company in business or engaged with it in

any enterprise, transaction or venture;

()  to grant pensions, allowances, gratuitics and bonuses to officers, ex-
officers, employees or ex-cnployees of the Company or its predecessors
in business or the dependants or connections of such persons, to establish
and maintain or concur in cstablishing and maintaining trusts, funds or
schemes (whether contributory or non-contributory) with a view to
providing pensions or other benefits for any such persons, their
dependants or conniections, to make payments towards insurance including
insurance for any dircctor, officer or auditor against any liability as is
reforred to in s310(1) of the Act and 1o support or subscribe to any charity
funds or institutions, the support of which may, in the opinion of the
directors, be calculated directly or indirectly to benefit the Company orits
employces, and to institute or maintain any club or other establishment or
profit sharing scheme calculated 1o advance the intercsts of the Company

or its officers or employees;

G) to draw, make, accept, endorse, negotiate, discount and execute

promissory notes, bills of cxchange and other negotiable instrumenis;

4 19596/ 1-CORTORAT-60743
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®

(m)

(m

to enter into any parinership or joint venture arrangement or arrangement
for sharing profits, union of interests or co-operation with any company
carrying on or proposing to carry on any business within the objects of the
Company, and to acquire and hold, sell, deal with or dispose of shares,
stock or securities of any such company, and to guarantee the contracts or
liabilities of, or the payment of the dividends, intcrest or capital of any
shares, stock or sccurities of and to subsidisc or otherwisc assist any such

company;

1o enter into any partnership or joint venture arrangement or arrangement
for sharing profits, union of interests or co-operation with any firm or
individual carrying on or proposing to carry on aay business within the
objects of this Company, and to guarantee the contracts or liabilities of
such firm or individual, and 1o subsidise or otherwise assist any such firm

or individual;

to establish or promote or concur in establishing or promoting any other
company whose objccts shall include the acquisition and taking over of alt
or any of the assels and liabilities of the Company or the promotion of
whicl shall be in any manner calculated to advance directly or indircctly
the objects or interests of the Company and 1o acquire and hold or dispose
of shares, stock or securities of and guarantee the payment of the
dividends, interest or capital of any sharcs, stock or securifies issucd by or

any other obligations of any such company;

to cnler into any arrangements with any government or authority
(supreme, municipal, local or otherwisc) that may seem conducive to the
attainment of the Company’s objects or any of them, and 10 oblain from
any such government or authority any chariers, deerces, rights, privileges

or concessions which the Company may think desirable and to carry out,

5 19596/1-CORMORAT-60743
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cxercise, and comply with any such charters, decrees, rights, privileges,

and concessions;

(0)  toamalgamate with any other company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the undertaking, subject to
the liabilities of this or any such other company with or without winding
up, or by sale or purchase (for fully or partly paid-up shares or otherwise)
of all or any controlling interest in the shares or slock of this or any such
company, or by partnership, or any arrangement of the nature of

partnership, or in any other manner;

(p) tocontrol, manage, finance, subsidise, co-ordinate or otherwise assist any
company or companies in which the Company has a direct or indirect
financial inlercst, to provide secretarial, administrative, technical,
commercial and other services and faciiities of all kinds for any such
company or companics and to make payments for any rcason and any
other arrangements which may seem desirable with respect to any
business or operations of or generally with respect to any such company

or companies;

(@)  todistribule among the members in specic any property of the Company,
r any proceeds of sale or disposal of any property of the Company, but
50 Lhat no distribution amounting to a reduction of capital be made except

with the sanction (if any) for the time being required by law;

(D tosell or otherwise dispose of the whole or any part of the business or
property of the Company, either together or in poitions, for such
consideration as the Company may think fit, and in particular for shares,

debentures, or securilies of any company purchasing the same;

6 19596/1-CORMORAT-G0742
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{s)  to pay all or any cxpenses incusred in connection with the promotion,
formation and incorporation of the Company, or to contract with any
person, firm or company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling, or guaranteeing the

subscription of any shares or other securitics of the Company;

()  todoall or any of the above things in any part of the world, and either as
principals, agents, trustecs, contractors ot othcrwise, and ¢ither alone or
in conjunction with others, and cither by or through agents, trustecs, sub-

contractoss or otherwise;

(u) o doal such things as are incidental or conducive to the above objects or

any ol them;

And it is hereby declared that in the construction of this clause the word
‘company’ excepl where used in reference to the Company shall be deemed to
include any person or parinership or other body of persons, whether incorporated
or unincorporated, and whether domiciled in Great Britain or clsewhere, and that
the objects specified in the diffcrent paragraphs of this clause shall, cxcept where
otherwisc cxpressed not be in any way limited by reference to any other paragraph
or the name of the Company, but may be carried outin as full and ample a manner
and shall be conslrucd in as wide a sense as if each of such paragraphs defined the

abjects of a separate, distinct and independent company.
4, The liability of the members is limited.
5. The Company’s sharc capital is £10,000 divided into 10,000 shares of £1 each.
The shares in the original or any increased capital may be divided into several classes, and there
may be attached to classes of sharcs any prefercntial, deferred or other special rights, privileges,

conditions or restrictions as to dividend, capital, voting or otherwise.

7 19596f1-CORFORAT-00743
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We, the subscribers to this Memorandum of Assoclation, wish to be formed into a Company
pursuant to this Memorandum; and we agree to take the number of shares shown opposite our
respective names.

Name, Address and Description Number of Shares taken

Or Subscribers by each subscriber

Temple Direct Limited ONE Lk]",r /g\

12 Gough Squarc

London

EC4A 3DE
Direclor
Authorised signatory on behalf of Temple
Direct Limited

Temple Secretarial Limited
12 Gough Square

London

EC4A 3DE

Authorised signatody on behalf of Temple
Sceretarial Limited

TOTAL NUMBER OF SHARES TAKEN UP TWO
Dated: 0.2,.98

Witness to the above Signatures:

TPt d-pr

12 Gough Square
London
EC4A 3DE
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Company No:

THE COMPANIES ACT 1985
(‘the Act?)

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
TEMPLECO 395 LIMITED

PRELIMINARY

‘The regulations contained in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985 (as amended by the Companics (Tables A fo F) (Amcndment)
Regulations 1985) (“T'able A’) shall apply to the Company, save in so far as they are
varicd or cxcluded by these Arficles. References in these Articles to numbered

Regulations are references (o Regulations in Table A,

SHARE CAPITAL

The share capital of the Company is £10,000 divided into 10,600 Ordinary Shares of £1

cach.
ISSUE OF SHARES

3.1  Subject to the provisions of the Act, to the provisions of these Articles and to any

resolution of the Company, for the purposce of s80 of the Act and all other
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purposes, the directors shall have authority to excrcise any power of the Company
to offer, allot or otherwise dispose of any shares, or any other relevant securities
in the company, to such persons, at such times and generally on such terms and
conditions as they think proper provided that (in so far as the Company shall not
have varied, rencwed or revoked the said authority) the directors shall not be
authorised to make any offer or allotment of shares in the Company, or grant any
right to subscribe for, or to convert any sccurities into, shares in the Company if
such allotment, or an allotment in pursuance of such offer or right, would or might
result in the apgrepate of the relevant sceuritics in issue exceeding, in nominal
value, the amount of the authorised sharc capitai of the Company for the time
being, and such limitation shall determine the maximum amount of the relevant
sccurities which at any time remain to be allotted by the directors under this
Atticle 3.1,

3.2 The period within which such authority may be exercised shall be limited to five

years, commencing upon the incorporation of the Company.

3.3 Any shares in the Company for the time being unissucd shall, before they are
issued, be offered (o the members in proportion 1o their existing holdings of
shares as nearly as the circumstances admit, Such offer shall be made by notice
specifying the number of shares offered and limited to 2 time within which the
offes, if not accepted, will be deemed 1o be declined. After the expiration of such
time or, if carlicr, on the reccipt of a notice from the person to whom the offer has
been made that ie declines to accept the shares offered, the directors may subject
to these Articles dispose of the samc in such manner as they think most beneficial

to the Company.,

34 $89(1)and s 90(1) - (6) of the Act shall not apply to the Company.
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TRANSFER AND TRANSMISSION OF SHARES

4.1 The instrument of transfcr of a share may be in any usual form or in any other
form which the directors may approve and may be executed solely by or on behalf
of the transferor, whether the sharc is fully paid or not, Regulation 23 shall be
modificd accordingly.

4.2 The directors may in their absolute discretion and withoul assigning any reason
decline to register the transfer of a share, whether or not it is a fully paid share.
Regulation 24 shail not apply to the Company.

LIEN

The Company shall have a first and paramount lien on every share in the Company,
whether folly paid or not, registered in the name of any person, whether as sole or joint
holder, indebted to the Company for all smonice dice to the Company, whether in respect
of that share or not. The dircclors may atawy Limie declare any shate 1o be wholly orin
part exempt from the provisions of this Article. "The Company’s lien, if any, ona share
shall extend to any amount payable in respect of it. "The registration of a transfer of a
share shall operate as a waiver of any lien of the Company.

PROCEEDINGS AT GENERAL MEETINGS
6.t Unless otherwise determined by ordinary resolution, one person entitled to vote
upon the business to be {ransacted shall be a quorum, Regulation 40 shall be

modificd accordingly.

6.2  Ifthere is an equality of votes at any general meefing the chainman shall nol have

a second or casting volc.
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NUMBER OI DIRECTORS

Unless otherwise detcrmined by ordinary resolution the number of ditectors (other than
alternate directors) shall not be subject to any maximum and the minimum number shall
be one. Regulation 64 shall be modificd accordingly.

.

APPOINTMENT AND REMOVAL OF DIRECI'ORS

8.1  No director shall be required to retire by rotation, and Regulations 73-75
(inclusive), the second and third scntences of Regulation 79 and Regulation 80
shall not apply to the Company. All other references 1o retirement by rotation
shall be deleted.

82  Regulations 76 and 77 (requirements on appoiniment of dircctors) shall notapply
to the Company.

83  Without prejudice to the powers of the dircetors under Regulation 79, a member
or members holding more than half in nominal amount of the issued share capital
of the Company shall have power 1o appoint any person or persons as a disector
or directors, either as an addition to the existing dircctors or to fill any vacancy,

and to remove from office any director howsoever appointed.

84  Any such appointmient or removal shall be effected by an instrument in writing
signed by the member or members making the same, or by their duly appointed
attorney or attomceys. Any such instrument may consist of scveral documents in
the like form cach signed or approved by one or more of the members or their
attorneys (or, in the case of a member which is a body corporate, by a director of
it or by a duly appointed representative) and shall take effect upon delivery to the

registered office of the Company.
8.5  Regulation 81 shall apply with the addition of sub-clause (f) as follows:
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“)  he is removed from office pursuant to Article 8 of the articles of the

company ”,
PROCEEDINGS OF DIRECTQORS

9.1 Any director may participate in a meeting of the directors by means of telephone
or other means of communication whereby all persons participating in the
meeling can speak to cach other and hear cach other speak. Participation in a
meeting in this manner shall constitute presence in person at such meeling and be

counted in a quorum accordingly.

9.2 1fthere is an equality of voles al any mecting of the directors, the chairman shall
not ave a second or casting voie. Regulation 88 shall be modified accordingly.

9.3  The quorum necessary for the iransaction of the business of the directors may be
fixed by the directors and until so fixed shall be one, Regulation 89 shall be
modified accordingly.

DIRECTORS’ INTERESTS

Any director who is in any way either directly or indircetly interested in an existing
conlract or arrangement or a proposed contract orarrangement with the Company who
first declates the nature of his interest to a meeting of the directors may vote {and such
vote shall be counted) at any meeting of directors or of a committee of directors in
relation to any existing or proposcd contract or arrangement in which ke, or any person
with whom he is for any purpose of the Act connected, is directly or indirectly interested.
He may also be taken info account in ascertaining whether a quorum is present at any
meeling of the directors or of a committce of the directors al which any such contract or
arrangement is proposcd or considercd, Regulation 94 shall be modified accordingly and

Regulations 95 and 97 shall not apply to the Company.
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11. BORROWING POWERS

The direclors may cxercisc all the powers of the Company to borrow money and to
morlgage or charge its undertaking, property and uncalled capital, or any part of them,
and, subject to s 80 of the Act, to issuc debentures, debenture stock or other sccurities
whelher outright or as security for any debt, liability or obligation of the Company or of
any third party.

12.  INDEMNITY

Every dircctor, manager, the sceretary or other officer of the Company shall be entitled
to be indennified out of the assets of the Company against all losses or labilities incurred
by hiny in his capacity as such officer:

12,1 Indefending any procecdings (whether civil or criminal) in which judgment is
given in his favour or he 1s acquilicd; or

122 in connection with any application under s 114(2) or (3) of the Act {acquisition
of shares by innocent nominee) or s 727 of the Act {general power to grant relief
in casc of honest and rezsonable conduct) in which relief is granted 10 him by the
court,

Regulation 118 shall be modificd accordingly.
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

Temple Direct Limited
12 Gough Square 5‘7"] /'é\

London

EC4A 3DE
Director
Authorised signatory on behalfl of
Tenple Direct Lintited

Temple Sccretarial Limited

12 Gough Square < @%
London r7

EC4A3DE ' L
Director
Authorised signatory on behalf of
Temple Secretarial Limited

Daed 20, 3, 4¢

WITNESS 1o the above Signatures:

Tz e

12 Gough Square
London
EC4A 3DE
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