CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

Company No. 3719075

The Registrar of Companies for England and Wales hereby certifies that
Canary Wharf (DS5) Limited

is this day incorporated under the Companies Act 1985 as a private
company and that the company is limited.

Given at Companies House, London, the 19th February 1999

IALRARBRA

*N(Q37L9075J%

S Badthnr”

MISS S. BASHAR
For The Registrar Of Companies
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Please complete in typescript,
or in bold black capitals.

Company Name in full
NINIMAR0D
*FO120E60* of

1 Please delete as appropriate.

Declarant's signature

Declared at

the

) Ploase print name. before me ©®
Signed
Please give the name, address,

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

.

*KDUAUDZ?7 ¥

UHPHN IES HOUSE 1 9/02/9

Declaration on application for registration

I74 9074

Canary Wharf (DS5) Limited

HINA PATEL FOR AND ON BEHALF QOF

MAWLAW SECRETARIES LIMITED, 20 BLACK FRIARS LANE,
LONDON, EC4V 6HD, ENGLAND

do solemnly and sincerely declare that | am a[Selisiterengaged-inthe
f@:mauen-oi-ﬂmompany-}[person named as director or secretary of the

company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985]+ and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with,

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835,

PP

HOBSON AUDLEY HOPKINS & WCOD, 7 PILGRIM STREET,
LONDON, EC4V GDR, ENGLAND

18th day of | February
One thousand nine hundred and ninety nine
A PN ETEN S D
eévt/V\ W Date | 18 February 1999

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

REF: 503, ROWE & MAW, 20 BLACK FRIARS LANE, LONDON,

EC4VY GHD, ENGLAND

Tel 0171 782 8731

DX number DX exchahge

When you have completed and signed the form please send it to 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 Edinburgh

DX 33050 Cardiff
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Please complete in typescript,
or in bold black capitals.

Notes on completion appear on final page

Company Name in full

W

Proposed Registered Office

{PO Box numbers only, are not acceptable)
Post town

County / Region

If the memorandum is delivered by an
agent for the subscriber(s} of the
memeorandum mark the box opposite and
give the agent's name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets atiached

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

WTEATAY

*KDUAVDZS ¥

DHF’HN 1ES HOUSE 1 9/92/8

First directors and secretary and intended situation of

registered office

370075

Canary Wharf (DS5) Limited

ONE CANADA SQUARE

CANARY WHARF

L.ONDON

Postcode

E14 5AB

ROWE & MAW

20 BLACK FRIARS LANE

LONDON

Posicode

|

EC4V 6HD

REF: 503, ROWE & MAW, 20 BLACK FRIARS LANE, LONDON,

EC4V 6HD, ENGLAND

Tel 0171 782 8731

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

for companies registered in England and Wales
or

DX 33050 Cardiff

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

for companies registered in Scotland

DX 235 Edinbkurgh
Page No: 1
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Company Secretary

(See nofes 1-5) Company hame

Name *Style/Title

* Voluntary details Forename(s)
Surname

Previous forename(s)

Previous surname(s)

Address

Usual residential address

For a corporation, give
the registered or

principal office address. Post town

County / Region

Country

Consent signature

Directors {See notes 7-5}
Please list directors in alphabefical order
Name *Style/Title
Forename(s)
Surname

Previous forename(s)
Previous surname(s)

Address
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

Canary Wharf (DS5) Limited

*Honours etc

MAWLAW SECRETARIES LIMITED

20 BLACK FRIARS LANE

LLONDON

EC4V 6HD

Postcode

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

%W Date

GAVWLAW SECPITARIES LTL

18 February 1899

*Honours etc

MAWLAW CORPORATE SERVICES LIMITED

20 BLACK FRIARS LANE

LONDON

Postcode |EC4V 6HD

Day Month Year

Nationality

As per attached list

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

e ¥ .\

18 February 19939

Page No: 2




Directors

{continued)

(See notes 1-5) Name *Style/Title
Forename(s)

* Voluntary details

: Surname

Previous forename(s)

Previous surname(s)

Address
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 sighature

This section must be signed by
Either

an agent on behalf of

all subscribers

Or the subscribers

(i.e. those who
signed as members
on the memorandum
of association ).

mact

Company Secretarial and
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*Honours etc

Postcode

Day Month Year

Nationality

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

Date
e > Date
Sy Anud o bt nt
ROWE & MAW
Date
Date
Date
Date
Date
Date

153 . =

18—February—+999

Page No: 3



Notes

1. Show for an individual the full 2. Directors known by another 5. Use Form 10 continuation sheets or
forename(s) NOT INITIALS and description: photocopies of page 2 to provide
surname together with any previous details of joint secretaries or
forename(s) or surname(s}. - Adirector includes any person additional directors.

who occupies that position even

If the director or secretary is a if called by a different name, for
corporation or Scottish firm - show example, governor, member of
the corporate or firm name on the council.

surname line.
3. Directors details:

Give previous forename(s) or

surname(s) except that: - Show for each individual director
the director's date of birth,
- fora married woman, the name business occupation and
by which she was known before nationality.

mairriage need not be given,
The date of birth must be

- names not used since the age of given for every individual
18 or for at least 20 years need director,
not be given.

4. Other directorships:
A peer, or an individual known by a

title, may state the title instead of or - Give the name of every company
in addition to the forename(s} and of which the person concerned
surname and need not give the is a director or has been a
hame by which that person was director at any time in the past 5
known before he or she adopted years. You may exclude a
the title or succeeded to it. company which either is or at all
times during the past 5 years,
Address: when the person was a director,
was:
Give the usual residential address.
- dormant,
In case of a corporation or Scottish .
firm give the registered or principal - a parent company which wholly
office. owned the company making the
return,

Subscribers:
- a wholly owned subsidiary of the

The form must be signed personally company making the return, or
either by the subscriber(s} or by a o
person or persons authorised to - another wholly owned subsidiary
sign on behalf of the subscriber(s). of the same parent company.

If there is insufficient space on the
form for other directorships you may
use a separate sheet of paper,
which should include the
company's nhame and the full name
of the director.
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LIST OF OTHER DIRECTORSHIPS

ADDITIONAL LIST TO FORM 10

Company Name

Canary Wharf (DS5) Limited

Name & Address Appaintment Resighation |Company Name

MAWLAW CORPORATE SERVICES 01 /01 /1901 17/04/1997 INTEGRATED STUDIES LIMITED

LIMITED 01/01/1997 | 07/03/1997 | MAWLAW 334 LIMITED

20 BLACK FRIARS LANE, 01/01/1997 2470871997 CW Depositor B2 Limited

LONDON, EC4V &HD 07/03/1987 | 21/03/1997 | TELECOM FM DEVELOPMENTS LIMITED
07/03/1997 IndoNurture Limited {Dissolved)
07/03/1997 | 24/03/1997 | GLOBAL CURRENCY NETWORK (UK} LIMITED
07/03/1997 | 03/04/1997 | CREST CHAPMAN LIMITED
10/04/1897 | 22/04/1997 | GE STRUCTURED PRODUCTS UK LIMITED
10/04/1997 | 29/05/1997 | LEAR UK ACQUISITION LIMITED
10/0471997 | 14/05/1897 | ECCO SHOES UK LIMITED
10/04/1997 | 06/05/1897 | MAWLAW 340 LIMITED
10/04/1997 | 13/05/1997 | AES PENSION TRUSTEES LIMITED
10/04/1997 | 25/04/1€97 | CITY & SOUTHERN LIMITED
28/04/1997 | 28/04/1997 | INTERSECTION UK LIMITED
16/05/1997 | 23/05/1997 | CWC SPVi Limited
30/05/19897 INNDI LIMITED (DISSOLVED)
04/06/1997 | 30/06/1997 | RADIC DESIGN LIMITED
04/06/1997 | 27/06/1997 | ESCAPE.COM LIMITED
04/06/1997 | 11/03/1998 | ASHCROFT RETAIL MANAGEMENT LIMITED
04/06/1997 | 1870771997 { A K WARRANTOR & INDEMNITY LIMITED
04/06/1997 RADIO DESIGN INNOVATION LIMITED
10/07/71997 | 10/07/1997 : THE LONDON TOWNCLUB LIMITED
16/07/1997 BOYSEMN UK LIMITED
16/07/1997 | 29/10/1997 | GMH CONSULTANTS LIMITED
16/07/1997 08/12/1997 KINGDOM UK LIMITED
16/07/1997 13/08/1997 MAWLAW 353 LIMITED
16/07/1997 CROWDED HOUSE HOLDINGS LIMITED
16/07/1997 13/05/1898 CROWDED HOUSE HOLDINGS LIMITED
18/07/1997 | 08/087/1997 | AXXESS EURCPE LIMITED
18/08/1997 24/10/1997 MAWLAW 380 LIMITED
20/08/1997 | 01/04/1998 | EAGLE STAR EXECUTIVES' PENSION TRUSTEE LIMITED
20/08/1997 | 18/09/1997 | MAWLAW 358 LIMITED
20/08/1997 | 22/09/1997 { BOVIS HOMES PENSION SCHEME TRUSTEE LIMITED
20/08/1997 | 1270971997 | CHANDERHILL RYEBROOK LIMITED
20/08/1997 | 25/09/1997 | MONDIAL COMMUNICATIONS {EUROPE) LIMITED
29/08/1997 | 18/09/1997 | MNPA STAFF PENSION FUND TRUSTEES LIMITED
2470971997 | 24/09/1997 | CW Depositor DS7B Limited
24/09/1997 | 24/08/1997 | CW Depositor DS7F Limited
2470971997 | 24/09/1987 | CW Depositor FC3 Limited
2470971997 | 24/09/1997 | CW Leasing B2 Limited
24/09/1997 | 24/09/1997 | CW Leasing DS7B Limited
24709/1997 | 24/09/1997 | CW Leasing DS$7F Limited
247091997 24/09/1987 CW Leasing FC3 Limited
24/09/1897 | 24/09/1997 | CW Properties B2 Limited
24/09/1997 | 24/09/1997 | CW Properties DS7B Limited
24/09/1997 | 24/09/1997 | CW Properties DS7F Limited
24/09/1997 | 24/09/1997 | CW Properties FC3 Limited
25/09/1997 | 25/09/1997 | Canary Wharf (B5) Limited
25/09/1997 | 25/09/1997 | Canary Wharf (B5) T1 Limited
2570971297 2570971997 Canary Wharf (B5) T2 Limited
25/09/1897 | 25/09/1997 | Canary Wharf Contractors (B5) Limited
25/09/1997 | 25/09/1987 | Canary Wharf Holdings (B5} Limited
01/10/1997 18/12/1997 PREBON TRAINING SERVICES LIMITED
01/10/1997 | 19/11/1997 | GEMPLUS ASSOCIATES INTERNATIONAL LIMITED
M /1071997 13/11/1987 EXELVIA OVERSEAS HOLDINGS LIMITED
01/10/1997 | 07/11/1997 | MAWLAW 362 LIMITED
01/10/1997 LEAR DONNELLY UK OVERHEAD SYSTEMS LIMITED

{Dissolved}

15/10/1997 1571071987 CW Security Limited
15/10/1997 | 15/10/1997 | CW Security Holdings Limited
15/10/1997 | 15/10/19987 | CW Security SPV Limited
15/10/1897 | 15/10/1097 | CW Security Tt Limited
15/10/1297 | 15/10/1997 | CW Security T2 Limited
21/11/1997 | 04/02/1998 | BRIGHTON RACECOURSE COMPANY LIMITED
21/1171997 | 14/01/1998 | M&G NOMINEES LIMITED
21 /11 /1897 29/12/1997 RADIO COMMUNICATIONS CONSULTANTS LIMITED

2171171897

08/01/1998

ORIEL WORLDWIDE LIMITED
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Continuation Page No: 1




LIST OF OTHER DIRECTORSHIPS ADDITIONAL LIST TO FORM 10

Company Name

Canary Wharf (DS5) Limited

Name & Address Appointment Resignhation  |Company Name
MAWLAY CORPORATE SERVICES 21/11/19¢7 | 22/12/1997 HILLIER PARKER FINANCE LIMITED
LIMITED 25/11/1987 | 25/11/1997 LSI DEVELOPERS LIMITED

25/11/1987 | 2571111997 LSI PROPERTIES LIMITED

2571171987 2571171997 LSI FITLE LIMITED

087121987 | 08/12/1997 CENTRICA ENGINEERS PENSION TRUSTEES LIMITED
08/12/1997 | 08/12/1997 CENTRICA STAFF PENSION TRUSTEES LIMITED
08/12/1997 18/12/1998 MILLENNIUM DRIVERS 1LIMITED

0g/12/1997 CHANDERHILL INVESTMENTS LIMITED

10/12/1997 | 02/01/1998 AEA INTERNATIONAL SERVICES (UK) LIMITED
1071271997 | 26/02/1998 MAWLAW 371 LIMITED

10/12/1987 | 26/02/1998 | MAWLAW 376 LIMITED

10/12/1997 02/04/1298 C.G.A. HOLDINGS LIMITED

10/02/1928 11/02/1298 Canary Wharf Contractors {RT2) Limited
11/02/1968 11/0271908 Canary Wharf Contractors (B4) Limited
16/02/1998 16/02/1298 EUROPEAN MARKETING COMMUNICATION ORGANISATION
LIMITED

20/02/1988 | 08/03/1998 MILL COURT (SLOUGH) LIMITED

20/02/1998 16/04/1298 INTEROUTE TELECOMMUNICATIONS SERVICES LIMITED
20/02/1988 | 26/03/1998 | CITY & WHITELEY LIMITED

20/02/1088 MAWLAW 380 LIMITED
20/02/1998 | 21/05/1998 iconect (uk) limited
26/03/1898 INTERLIT LIMITED

31/03/19¢8 | 31/03/1998 Heron Quays (HQ1} Limited

06/04/1988 | 30/06/1998 MAWLAW 386 LIMITED

06/04/1998 | 11/08/1998 H H ESOP LIMITED

06/04/1998 | 12/05/1998 | QUANTITATIVE INVESTMENT ADVISORS LIMITED
07/04/1998 | 01/07/1998 | CHARLES SEARCH & SELECTION LIMITED
07/04/1998 | 09/07/1998 ECURIE FISKEN GT LIMITED

30/04/1998 | 13/05/1998 THE CROWDED HOUSE PUB COMPANY LIMITED
25/06/1998 | 30/06/1998 VICKERS ADMINISTRATION LIMITED
30/06/1998 14/07 /1998 FreshFood Systems Limited

30/06/1998 | 22/01/1989 MAWLAW 388 LIMITED

30/06/1988 | 15/12/1998 HIGHPOINT TELECOM LIMITED

30/06719¢8 23/09/1898 ACCUMULATION LIMITED

2270771988 2270771998 Canary Wharf Contractors (D$2) Limited
2240771988 | 22/07/1998 | Capary Wharf (DS2) Limited

22/07/1998 | 22/07/1998 | Canary Wharf (DS2) T1 Limited
2270771988 | 22/07/1998 | Canary Wharf (DS2) T2 Limited
22/07/1898 | 22/07/19898 | Canary Wharf Holdings (DS2) Limited
29/07/1998 | 28/08/1998 | ASCADA LIMITED

04/08/1998 | 01/09/1998 | AIRGARE LIMITED

04/08719¢8 | 01/08/1998 | SPERE LIMITED

04/08/19¢8 | 01/09/1998 | WELDCURE LIMITED

04/08/1998 TIMOTHY JAMES INDEPENDENT FILM MANAGEMENT LIMITED
04/08/1998 MAWLAW 395 LIMITED

17/02/19€8 | 25/08/1998 KATALYST PERSONAL DEVELOPMENT CONSULTANTS LIMITED
17/09/1988 | 27/11/1998 TRADITION LONDON CLEARING LIMITED
17/09/1988 | 14/12/1998 DRAINAGE SYSTEMS (CARDIFF) LIMITED
17/09/1998 | 14/12/1998 DRAINAGE SYSTEMS (ORPINGTON) LIMITED
17/09/1998 | 14/12/1998 DRAINAGE SYSTEMS (LONDON) LIMITED
07/10/1998 | 14/12/1998 DRAINAGE SYSTEMS (NEWTON ABBOT) LIMITED
0771071928 2271071998 DRAINAGE SYSTEMS (UK) LIMITED
07/10/1998 | 21/10/1998 TINNER ENTERPRISES LIMITED

07/10/1998 2271071998 ENGINE SERVICES EUROPE LIMITED
07/10/1998 | 09/11/1998 | GoTalk Limited

28/10/1688 VOLKER & VOLKER LIMITED

29/10/1998 | 14/12/1998 OLIVER ASHWORTH SHARED SERVICES LIMITED
29/10/1098 DIAL INTEROUTE TELECOM LIMITED
29/10/1998 CRAZY GEORGE'S LIMITED

29/10/1998 MAWLAW 410 LIMITED

06/11/1898 | 06/11/1998 Canary Wharf Contractors (WF9) Limited
12/11/1298 12/11/1998 Canary Wharf Holdings (B4) Limited
12/11/1898 12/11/1988 Canary Wharf (B4) Limited

12/11/1898 | 12/11/1998 Canary Wharf (B4) T1 Limited
12/11/1998 | 12/11/1998 | Canary Wharf (B4) T2 Limited
12/11/1998 | 12/11/1998 [ Canary Wharf Leasing (B4} Limited
07/12/1298 07/12/1988 Canary Wharf (WF9) Limited
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LIST OF OTHER DIRECTORSHIPS

ADDITIONAL LIST TO FORM 10

Company Name

Canary Wharft (DS5) Limited

19/01 /1999
19/01/1399
12/01/1998
12/01/1999
19/01/1999
21/01/1998
28/01/1999
28/01/1999
28/01/1999
28/01/1999
28/01/1999
11/02/1989

Name & Address Appointment Resignation [Company Name
MAWLAW CORPORATE SERVICES 07/12/1998 | 07/12/1998 | Canary Wharf Holdings (WF9) Limited
LIMITED Q7 /1271998 07/12/19¢8 Canary Wharf (Car Parks) Limited
23/12/1998 KIDS FIRST
30/12/1998 MAWLAW 411 LIMITED
30/t2/1908 MAWLAW 412 LIMITED
30/12/1998 MAWLAW 413 LIMITED
30/12/1998 [ 12/01/1999 | MAWLAW 414 LIMITED
30/12/1298 | 26/01/1999 | CENDANT EUROPE LIMITED
12/01/1999 THE UK SOIL MANAGEMENT INITIATIVE LIMITED

LIFE PLANNING LIMITED
LIFE ETCG LIMITED
PURFLEET FARMS LIMITED
NEW DEAL IT SERVICES LIMITED
MAWLAW 420 LIMITED
DELETE

MAWLAW 421 LIMITED
MAWLAW 422 LIMITED
MAWLAW 423 LIMITED
MAWLAW 424 LIMITED
MAWLAW 425 LIMITED
ANDROS UK LIMITED
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I'9 FEB 1999

£100 FEE pAID
COMPANIRS
HOUSE

Company No: 3 7/ VO7 \/)—_

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

Canary Wharf (DS5) Limited

1. The Company's name is "Canary Wharf (DS5) Limited".
2. The Company's registered office is to be situated in England and Wales. Il (" Il " "

e phic . [KLO] *KDUATDZ6* [ B3|
3. The Company's objects are: COMPANIES HOUSE 15/65595

(A) (1) To carry on the business of an investment company and to invest the moneys of the Company
on the sccurity or in the acquisition of any lands, buildings, lcascs. underleases, rights or
privieges or of any stocks. shares, debentures. debenture stock, bonds, obligations or
securities of any government. state or authority, or of any public or private company,
corporate or unincorporate, and to hold and from time to time vary or dispose of the same
whether for investment or for any other purpose and to sclil. let, mortgage, or otherwise

disposc of or deal in the same.

(ii) To act as an investment holding company and to co-ordinate (he business of any companies
in which the Company is for the time being interested, and to acquirc (whether by original
subscription, tender, purchase, exchange or otherwise) the whole of or any part of the stock,
shares. debentures, debenture stocks, bonds and other securitics issued or guaraniced by a
body corporate constituted or carrying on business in any part of the world or by any
government. sovereign ruler. commissioners, public body ot authority and to hold the same as

investments. and to sell. exchange, carry and dispose of the same.

(B) To carry on (he following businesses, namely, contractors, garage proprictors, filling station
proprietors. owners and charterers of road vehicles. aircraft and ships and boats of every description,
lightermen and carriers of goods and passengers by road, rail. water or air, forwarding, transport and
commission agents, customs agends. stevedores. wharfingers, cargo superintendents, packers,

warehouse storckeepers, cold store keepers, hotel proprictors, caterers, publicans. consultants,

620873 V01 18/02/99 12:29 l



)

(D)

(£

(F)

Q)

(H)

(M

advisers. {inancicrs. bankers, advertising agents. insurance brokers, travel agents, ticket agents and
agency business of all kinds and generally to provide entertainment for and render services of all
kinds to others and to carry on any other trade or business which can in the opinion of the directors be
advantageously carried on by the Company in connection with or ancillary to any of the businesses of

the Company,

To buy, scll. manufacture. repair. alter. improve, manipulate, prepare for market, let on hire. and
generally deal in all kinds of plant, machinery, apparatus, tools, utensils, materials, produce.
substances. arlicles and things for the purpose of any of the businesses specified in clause 3. or which

may be required by persons having, or about {0 have, dealings with the Company.

To build. construct. maintain. alter. enlarge. pull down, remove and replace any buildings. shops,

factories. offices. works. machinery and engines, and to work. manage and control these things.

To enter into contracts, agreements and arrangements with any person for the carrying out by that

person on behall of the Company of any object for which the Company is forimed.

To acquire. undertake and carry on the wholc or any part of the business, property and liabilities of
any person carrying on any business which may in the opinion of the directors be capable of being
convenicntly carried on, or calculated directly or indirectly to enhance the value of or make profitable

anty of the Company's properly or rights, or any property suitable for the purposes of the Company.

To cnler into any arrangement with a government or authority. whether national. international,
supreme. municipal, local or otherwise. that may in the opinion of the directors be conducive to any
object of the Company, and to obtain from that government or authority any right. privilege or
concession which in the opinion of the directors is desirable. and to carry out, exercisc and comply

with that arrangement, right. privilege or concession.

To apply for. purchase and by other means acquire, protect, prolong and renew any patent, patent
right. brevet d'invention, licence. secret process. invention, trade mark, service mark, copyright.
registered design, protection, concession and right of the same or similar effect or nature. and to use,
turn to accounl. manulacture under and grant licences and privileges in respect of those things. and to
spend money in experimenting with, testing, rescarching, improving and seeking to improve any of

thosec things.

To acquire an interest in, amalgamate with and enler into partnership or any arrangement for the
sharing of profits. union of intcrests, co-operation. joint venture, reciprocal concession or otherwise
with any persou, or with any employees of the Company. To lend money to, guarantce the contracts
ol. and otherwise assist that person or those employees, and to take and othenwise acquire an interest
in that person's shares or other securities and {o sell, hold, re-issue, with our without guarantee, and

otherwise deal with those shares or other securities.

620873 v01 18/02/99 12:29 2
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(K}

(L)

M)

(N)

o))

To lend money to, subsidise and assist any person, to act as agents for the collection, receipt and
payment of money and generally to act as agents and brokers for and perform services for any person,

and 1o undertake and perform sub-cotiracts.

To cnler into any guarantec or contractor of indemnity or suretyship, and to provide security,
including. without limitation, the guarantee and provision of security for the performance of the
obligations of and thc payment of any money (including. without limitation, capital, principal,
premiums. dividends. interest. commissions. charges, discount and any related costs or expenses
whether on shares or other securitics) by any person including, without limitation, any body corporate
which is for the time being the Company's holding compauy. the Company's subsidiary, a subsidiary
ol the Company's holding company or any person which is for the time being a member or othervise
has an interest in the Company or is associated with the Company in any business or venture, with or
without the Company receiving any consideration or advantage (whether direct or indirect), and
whether by personal covenant or mortgage. charge or lien over all or part of the Company's
undertaking, property. assets or uncalled capital (present and [uturc) or by other means. For the
purposcs of paragraph (K) "guarantce” includes any obligation, however described. to pay, salisly,
provide finds for the payment or satisfaction of (including, without limitation, by advance of money,
purchase of or subscription for shares or other securitics and purchase of assets or services), indeninify
against the consequences of default in the payment of or otherwise be responsible for, any

indebtedness of any other person.

To proinote. finance and assist any person for the purposc of acquiring all or any of the property,
rights and undertaking or assuming 1he liabilities of the Company, and for any other purpose which
may in the opinion of the directors directory or indirectly benefit the Company, and in that connection
lo place. guarantee the placing of. underwritc. subscribe for, and otherwisc acquire all or any part of

the shares or other sccurities of a body corporate,

To pay out of the funds of the Company all or any expenscs which the Company may lawfully pay of
or incidental {o the formation. registration, promotion and advertising of and raising money for the
Company and the issuc of its sharcs or other sccurities. including, without limitation, those incurred
in connection with the advertising and offering of its shares or other securities for sale or subscription,
brokerage and commissions for obtaining applications for and taking, placing, underwriting or

procuring the underwriting of its shares or other securitics.

To remunerate any person for services rendered or to be rendered to the Company, including, without
limitation. by cash payment or by the allotment of shares or other securities of the Company, credited

as paid up in full or in part,

To purchase. take on lease, exchange. hire and otherwise acquire any real or personal property and

any right or privilege over or in respect of it.

HG20873 V01 18/402/99 12:29 3



(P)

(Q

(R)

)

(T)

()

V)

(W)

(X)

)

To receive money on deposit on any terms the directors think fit.
To invest and deal with the Company's money and funds in any way the directors think fit.
To lend money and give credit with or without sccurity.

To borrow. raisc and secure the payment of money in any way the directors think fit, including,
withoul limitation. by the issue of debentures and other securities, perpetual or otherwise. charged on
all or any ol the Company's property (present and future) or its uncalled capitai, and to purchase,

redeem and pay ofl those scouritics.

To remuncrate any person for scrvices rendered or to be rendered in placing, assisting and
guaraniceing the placing and procuring the underwriting of any share or other security of the
Company or of any person in which the Company may be inferested or proposes (o be inlerested, or in
connection with the conduct of the business of the Company, including, without limitation. by cash
payment or by the allotment of shares or other securitics of the Company, credited as paid up in full or

in part.

To subscribe for. acquire and hold (in each case absolutely. or conditionally) shares, debentures and
other securitics of any person and to co-ordinate, finance and manage the business and operation of

any person in which the Company has an interest.

To draw, make, accept, cndorse, discount, execule and issue promissory noles, bills of cxchange, bills

of lading, warrants. debenturcs and other negotiable or transferable instruments.

To sell. lease. exchange. let on hire and dispose of anty real or personal property and the whole or part
of the undertaking of the Company. for such consideration as the directors think fit. including,
without limilation, for shares. debentures or other securities, whether fully or partly paid up, of any
person. whether or ot having objects (altogether or in part) similar to those of the Company. To hold
any shares. debentures and other securities so acquired. and to improve, manage, develop, sell
exchange. lease mortgage dispose of. grant options over, turn to account and otherwise deal with all or

any part of the property and rights of the Company.

To adopt any means of publicising and making known the businesses, services and products of the
Company as the dircctors think fit, including, without limitation, advertisement, publication and
distribution of notices. circulars, books and periodicals, purchase and exhibition of works of art and

intcrest and granting and making of prizes, rewards and donations.

To support. subscribe {0 and contribute to any charilable or public object and any institution, sociely
and club which may be for the benefit of the Company or persons who are or were directors, officers

or employces of the Company, its predecessor in business, any subsidiary of the Company or any

£620873 v01 18/02/99 12:29 4
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(AA)

(BB)

(€O

(DD)

person allied o or associated with the Company, or which may be cormected with any town or place

where the Company carries on business. To subsidise and assist any association of emplovers or
employees and any trade association, To grant pensions, gratuities, annuitics and charitable aid and
to provide advantages, facilities and services to any person (including any director or former director)
who may have been employed by or provided services to the Company, its predecessor in business, any
subsidiary of the Corpany or any person allicd 10 or associated with the Company and lo the spouses,
children. dependants and relatives of those persons and to make advance provision for the payment of
those pensions, gratuitics and annuities by cstablishing or acceding to any trust, scheme or
arrangement (whether or not capable of approval by the Commissioners of Inland Revenue under any
relevant fegislation) the directors (hink fit, to appoint trustees and to act as (rustee of any trust, scheme
or arrangement. and (o make payments towards insurance for the benelit of those persons and their

spouses. children, dependants and relatives.

To cstablish and contribute to any scheme for the purchase or subscription by trustees of shares or
other securitics of the Company to be held for the benefit of the employees of the Company, any
subsidiary of the Company or any person allicd to or associated with the Company, to lend money to
those cmployees or 1o trustees on their behalf to enable them 1o purchase or subscribe for shares or
other securities of the Company and to formulate and carry into effect any scheme for sharing the

profits of the Company with employees.

To apply for, promote and obtain any Act of Parliament and any order or licence of any government
department or authority (including. without limitation, the Department of Trade and Industry) to
enable the Company to carry any of its objects into eflect. to cffect any modification of the Company's
constitution and for any other purpose which the directors think fit. and to oppose any proceeding or
application which may in the opinion of the directors directly or indirectly prejudice the Company's

interests.

To establish, grant and take up agencies. and to do all other things the directors may deem conducive
to the carrying on of the Company's business as principal or agent, and to remunerate any person in
connection with the establishment or granting of an agency on the termis and conditions the directors

think fit.

To distribute among the shareholders in specie any of the Company's property and any proceeds of
sale or disposal of any of the Company’s property and for that purpose to distinguish and separate
capital from profits, but no distribution amounting to a reduction of capital may be made without any

sanction required by law.

To purchase and maintain insurance for the benefit of any person whe is or was an officer or
cuployee of the Company, a subsidiary of the Company or a company in which the Company has or

had an interest (whether direct or indirect) or who is or was trustee of any refirement benefits scheme
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(EE)

(FF)

(GG

{HH)

(1)

(an

or any other trust in which any officer or employee or former officer or employee is or has been
interested, indemmifying that person against liability for negligence. default, breach of duty or breach

of trust or any other liability which may lawfully be insurcd against.

To amalgamate with any other person and to procurc the Company to be registered or recognised in

any part of the world.

Subject to the Act. 10 give (whether directly or indirecily) any kind of financial assistance {as defined
in section 152(1)(a) of the Act) for any purposc specified in section 151(1) or section 151(2) of the
Act.

To do all or any of the things provided in any paragraph of clause 3:

{1 in any part of the world:
(ii) as principal, agent. contractor, trustee or otherwisc;

(ii) by or through trustecs, agents, subcontractors or otherwise; and
(iv) alene or with another person or persons.

To do all things that are in the opinion of the directors incidental or conducive to the attainment of all

or any of the Company's objects. or the exercise of all or any of its powers.

The objects specified in each paragraph of clause 3 shall, except where otherwise provided in that
paragraph. be rcgarded as independent objects. and are not limited or restricted by reference to or
inference from the terins of any other paragraph or the name of the Company. None of the
paragraphs of clause 3 or the objects or powers specificd or conferred in or by them is deemed
subsidiary or ancillary to the objccts or powers mentioned in any other paragraph. The Company has
as full a power to exercisc all or any of the objects and powers provided in each paragraph as if each

paragraph contained the objects of a separate company,
In clause 3, a reference to

(i) a "person” includes a reference to a body corporate, association or parinership whether

domiciled in the United Kingdom or clsewhere and whether incorporated or unincorporated;

(ii) the "Act" is. unless the context otherwise requires. a reference to the Companies Act 1985, as

modified or re-cnacted or both from (ime to time: and

(i) a"subsidiary" ot "holding company" is 1o be construed in accordance with section 736 of the
Acl.
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4, The liability of the members is limited.

5. The Compauy's share capital is £100 divided intlo 100 shares of £1 cach.
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WE. the subscriber to this memorandum of association. wish to be formed into a company pursuant to this

memorandum: and we agree to take the nannber of shares in the capital of the company shown opposite our

name,

NAME AND ADDRESS OF SUBSCRIBER

Number of shares taken

by the Subscriber

MAWLAW ADMINISTRATION LIMITED
20 Black Friars Lanc

London

EC4V 6HD

Body Corporate

For and on belwil of
Mawlaw histration Limited

Direcior

ONE

DATED the 18th day of February 1999
WITNESS to all the above Signatures:
HINA PATEL

76 Somerville Road

Chadwell Heath

Romlord

Essex RMG SAX

Chartered Secrotary
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Company No.

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
Canary Wharf (DS5) Limited

i None of the regulations contained or incorporated in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 shall apply to the Company except so far as the same are contained

or repeated in these articles.
INTERPRETATION
2, (I) In these articles:

"Act™ means the Companics Act 1985 including any statutory meodification or re-enactment

of it for the time being in force:

"clear days" in relation to the period of a notice means that period excluding the day when
the notice is given or deemed (o be given and the day for which it is given or on which it is 1o

take elfect:
"executed" includes any code of excoution:

"holder™ in relation to shares means the member whose name is entered in the regisier of

members as the holder of the shares:
"office” mcans {he registered office of the Company;

"scal" means any common scal of the Company or any official seal or securities scal which

the Company may have or be permitted to have under the Statutes;

"secretary” means the sccretary of the Company or any other person appointed (o perform

the duties of the sccretary of the Cosnpany, including a joint, assistant or deputy secretary;
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2)

3)

1C9)

(2)

3)

"Statutes” means the Act and every other statute, statutory instrument, regulation or order

for the time being in force covering companies registered under the Act;
"United Kingdom" means Great Britain and Northern Ireland: and
"paid up” includes credited as paid up.

Unless the context otherwise requires, words or expressions contained in these articles bear
the same mcaning as in the Act but cxcluding any statutory modification of it not in force

when thesc articles become binding on the Company.

Uniess the contrary intention appears. words importing the singular number include the
plural number and vice versa. words importing one gender include all genders and swords

importing persons include bodies corporate and unincorporated associations.
Headings to these articles are inserted for convenience and shatl not affect construction,

SHARE CAPITAL

The authoriscd share capital of the Company as at the date of adoption of these Articles is

£100 divided into 100 ordinary shares of £1 each (the "ordinary shares"):

The shares shall be under the control of the directors who, subject to the provisions of
Section 80 of the Act and any resolution of the Company in general meeting passcd pursuant
thereto. may allot and dispose of or grant options over the same (o such persons, on such

ferms and in such manncr as they think fit.

(a) Save as otherwisc provided in these Articles and subject to any renewal, revocation
or variation of this authority by the Company in general meeting thie directors arc
lercby unconditionally authorised for the purposes of Scction 80 of the Act to allot
dispose of and grant options and rights of conversion and subscription over relevant
secirities (as defined in the Act) up to an aggregate nominal amount of £99 during
the period expiring at the end of five vears from the date of mmcorporation of the

Company.

) The Company may at any time prior (o the expiry of (he authority conferred by
Article 3(3)(a) above make an offer or agreement which would or might require
relevant securities o be allotted pursuant thereto after the expiry of such authority
and the directors may allot relevant securities in pursuance of such offer or

agreement as il the authority conferred theteby had not expired.
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H Sections 89(1) and 90 of the Act shall not apply to any allotment of equity securities (as
defined in the Act) of the Company.

Subject (o the provisions of the Act, shares may be issued which are 0 be redeemed or are to be liable
1o be redeemed at the option of the Company or the holder on such terms and in such manner as may

be provided by these articles.

The Company may exercisc the powers of paying commissions conferred by the Act. Subject to the
provisions of the Act. any such comumission may be satisfied by the payment of cash, or, subject to the
provisions of these articles, by the allotment of futly or partly paid shares or parily in onc way and

parily in the other.

Except as required by law. no person shall be recognised by the Company as holding any share upon
any trust and (except as otherwisc provided by these articles or by law) the Company shall not be
bound by or recognise any interest in any share except an absolute right to the entirety thereof in the

holder.
SHARE CERTIFICATES

Every member, upon becoming the holder of any shares, shall be entitled without payment {o one
certificate for all the sharcs of each class held by him (and. upon transferring a part of his holding of
shares of any class, 10 a certificate for the balance of such holding) or several certificates each for one
or more of his shares upon payment for every certificate after the first of such reasonable sum as the
directors may determine. Every certificate shall specify the number, class and distinguishing numbers
(if any) of the shares to which it relates and the amount or respective amounts paid up on those shares.
The Company shall not be bound to issue more than onc certificate for shares held Jointly by several

persons and delivery of a certificate (o one joint holder shall be a sufficient delivery to all of them.

I a share certificate is defaced, worn-ont, lost or destroved, it may be renewed on such terms (if any)
as (o cvidence and indemnity and payment of the expenses reasonably incurred by the Company in
investigating evidence as the dircclors may determine but otherwise free of charge, and (in the case of

dcfacement or wearing-out) on delivery up of the old certificate.
LIEN

The Company shall have a first and paramount lien on every share (not being a fully paid share) for
all moneys (whether prescently payable or not) payable at a fixed time or called in respect of that share.
The directors may at any time declarc any share to be wholly or in part exempt from the provisions of

this article. The Company's lien on a share shall extend to any amount payable in respect of it

#G20873 101 18/02/99 12:29 : il




10. The Company may sell in such manner as the directors determine any shares on which the Company
has a lien if a suin in respect of which the licn exisls is presently payable and is not paid within
fourteen clear days after notice has been given to the holder of the share or to the person entitled to it
in consequence of the death or bankrupley of the holder. demanding payment and stating that if the

notice is not complied with the sharcs may be sold.

I, To give elfect to a sale the dircctors may authorise some person to execute an instrument of transfer of
the shares sold to, or in accordance with the directions of, the purchaser. The titie of the transferee to
the shares shall not be affected by any irregularity in or invalidity of the proceedings in refercnce to

the sale,

12 The net proceeds of he sale. aficr payment of the costs. shall be applied in payment of so much of the
sum for which the lien exists as is presently payable, and any residue shall (upon surrender to the
Company for cancellation of the certificate for the shares sold and subject to a like lien for any moneys
not presently payable as existed upon the shares before the sale) be paid o the person entitled to the

shares at the date of the sale.
CALLS ON SHARES AND FORFEITURE

13. Subject to the terms of allotment. the directors may make calls upon the members in respect of any
moneys unpaid on their sharcs (whether in respect of nominal value or premium) and each member
shall (subject o receiving at least fourteen clear days' notice specifying when and where payment is to
be madce) pay to the Company as required by the notice the amount called on his shares. A call may
be required (o be paid by instalments. A call may, before receipt by the Company of any sum due
under it. be revoked in whole or part and payment of a call may be postponed in whole or part. A
person upon whom a call is made shall remain liable for calls made upon him notwithstanding the

subsequent transfler of the shares in respect of which the call was made.

14, A call shall be deemed to have been made at the time when the resolution of the directors authorising

the call was passed.
i5. The joint holders of a share shall be jointly and severally liable to pay all calls in respect of it.

16. If a call remains unpaid after it has become due and payable the person from whow it is due and
payable shall pay intercst on the amount unpaid from the day it became due and payable until it is
paid at the rate fixed by the terns of allotment of the share or in the notice of the call or, if no rate is
fixed. at the appropriate rate (as defined by the Act) but the direclors may waive payment of the

interest wholly or in part.

17. An amount payable in respect of a share on allotment or at any fixed date, whether in respect of

nominal value or premivm or as an instalment of a call, shall be decmed to be a call and if it is not
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18.

19.

20,

2].

22.

23.

paid the provisions of these articles shatl apply as if that amount had become due and payable by

virtuc of a call.

Subject to the terms of allotment, the directors may make arrangements on the issue of shares for a

difference between the holders in the amounts and times of payment of calls on their shares.

Il a call remains unpaid after it has become due and payable the directors may give to the person {rom
whom it is due not less than fourtcen clear days' notice requiring payment of the amount unpaid
together with any interest which may have accrued. The notice shall name the place where payment
is to be made and shall state that if the notice is not complied with the shares in respect of which the

call was made will be liable to be lorfcited.

If the notice 1s not complied with any share in respect of which it was given may. before the payvment
required by the notice has been made. be forfeited by a resolution of the directors and the forfeiture
shall include all dividends or other moneys payable in respect of the forfeited shares and not paid

before the forfeiture,

Subject 1o the provisions of the Act, a forfeited share may be sold, re-allotied or otherwise disposed of
on such'ierms and in such manner as the directors determine either to the person who was before the
forfeiture the holder or to any other person and at any time before sale re-allotment or other
disposition. the forfeiture may be cancelled on such terms as the directors think fit. Where for the
purposes of its disposal a [orfeited share is to be transferred to any person the directors may authorise

some person Lo execute an instrument of transfer of the shares to that person.

A person any of whose sharcs have been [otfeited shall ceasc o be a member in respect of them and
shall surrender to the Company for canccllation the certificate for the shares forfeited but shall remain
liable to the Company for all moneys which at the date of forfeiture were presently payable by him to
the Company in respect of thosc shares with interest at the rate at which interest was payable on those
moneys before the forfeiture or. if not interest was so payable. at the appropriate rate (as defined in the
Act) from the date of forfeiture until payment but the directors may waive payment wholly or in part
or enforce payment without any allowance for the value of (he shares at the time of forfeiture or for

any cousideration received on their disposal.

A slatutory declaration by a director or the scoretary that a share has been forfeited on a specified date
shall be conclusive evidence of the facts stated in it as against all persois claiming to be entitled to the
share and the declaration shall (subject (o the execution of an instrument of transfer if necessary)
constitute a good title to the share and the person to whom the share is disposed of shall not be bound
to see to the application of the consideration, if any, nor shall his title to the share be affected by any

irrcgularity in or invalidity of the proceedings in reference to the forfeiture or disposal of the share.
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24.

25.

26,

27.

28,

29.

30.

TRANSFER OF SHARES

The instrument of transfer of a share may be in any usual form or in any other form which the director
nay approve and shall be executed by or on behalf of the transferor and. unless the share is fully paid,

by or oit behall of the transferce.

The directors may refuse to register the transfer of a share which is not fully paid to a person of whom
they do not approve and they may refuse to register the transfer of a share on which the Company has

a lica. They may also refuse to register a transfer unless:

(a) it is lodged at the office or at such other place as the directors may appoint and is
accompanied by the certificate for the shares 1o which it relates and such other evidence as

the dircclors may reasonably require to show the right of the transferor to make the transfer;
)] it 1s in respect of only one class of shares: and
(©) it is int favour of not more than four transferees.

PROVIDED THAT the dircctors may not refuse to register any transfer of any sharc in favour of a

mortgagee of such share or its nominec.

If the dircctors refuse (o regisfer a {ransfer of a share, they shall within two months after the date on

which the transfer was lodged with the Company send to the transferee notice of the refusal.

The registration of (ransfers of shares or of transfers of any class of shares may be suspended at such

times and for such periods (not exceeding thirty days in any year) as the directors may determine.

No fee shall be charged for the registration of any instrument of transfer or other document rclating to

or alfecting the title to any share,

The Company shail be entitled to retain any instrument of transfer which is registered. but any
instrument of transfers which the directors refuse to register shall be returned to the person lodging it

when notice of the refusal is given.
TRANSMISSION OF SHARES

Il a member dies the survivor or survivors where he was a joint holder. and his personal
representatives where hie was a sole holder or the only survivor of joint holders, shall be the only
persons recognised by the Company as having any title (o his interest: but nothing in these articles
shall relcasc the estate of a deceased member from any liability in respect of any share which had been

Jointly held by him.
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3L

32,

33.

34

A person becoming entitled 1o a share in consequence of the death or bankruptcy of a member may,
upon such evidence being produced as the directors may properly require. elect cither to become the
holder of the sharc or o have some person nominated by him registered as the transferce. If he clects
to become (he holder he shall give notice to the Company 1o that effect. If he clects to have another
person registered he shall exccute an instrument of transfer of the share to that person. All the
provisions of these articles relating 1o the transfer of sharcs shail apply to the notice of instrument of
transler as if it were an instrument of transfler exccuted by the member and the death or bankruptcy of

the member had not occurred.

A person becoming entitled to a share in consequence of the death or bantkrupicy of a member shall
have the rights 1o which he would be cntitled if he were the holder of the share, except that he shall
not. before being registered as the holder of the share. be entitled in respect of it to attend or voie at
any mecting of the Company or at any separate meeting of the holders of any class of shares in the

Company.
ALTERATION OF SHARE CAPITAL
Subject to Article 37, the Compary may be ordinary resolution:
(a1) increase its share capital by new shares of such amount as the resolution prescribes;

{b) consolidate and divide all or any of its share capital into shares of larger amount than its

existing shares;

{c) subject to the provisions of the Act, sub-divide its shares, or any of them, into shares of
smaller amount and the resolution may determing that, as between the shares resulting from
the sub-division, any of them may have any preference or advantage as compated with the

others; and

() cancel shares which. at the date of the passing of the resolution, have not been taken or
agreed Lo be taken by any person and diminish the amount of its sharc capital by the amount

of (the shares so cancelled.

Whenever as a result of a consolidation of shares any members would become entitled to fractions of a
share, the dircclors may, on behalf of those members, scll the shares representing the fractions for the
best price reasonably obtainable to any person (including, subject to the provisions of the Act, the
Company) and distribute the net proceeds of sale in due proportion among (hose members, and the
dircctors may authorise some person (o execute an instrument of transfer of the shares to. or in
accordance with the directions of. the purchaser. The transferee shall not be bound to see to the
application of the purchase money nor shall his title to the shares be affected by an irregularity in or

invalidity of the proceedings in reference (o the sale.
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36.

37.

Subject to Article 37 and to the provisions of the Act. the Company may by special resolution reduce

its share capital. any capital redemiption reserve and any share premium account in any way.
PURCHASE OF OWN SHARES

Subject to Arlicle 37 and to the provisions of the Act, the Company may purchase its own shares
(including any redeemable shares) and make a payment in respect of the redemption or purchase of its
own shares otherwise than out of distributable profits of the Company or the proceeds ol a fresh issue

of shares.
MATTERS REQUIRING PRIOR CONSENT

Notwithstanding any other provision in these articles, the following maiters shall be subject (o the
priot conscit in writing of the holder or holders for the time being of a majority of the shares in the

company:

(a) any (ransaction involving the conversion of, or the grant by the Company of rights of
conversion into, or exchange or subscription for. any shares in the capital of the Company or

the alicration of any rights attaching to any of such shares:

(b) any (ransfer or agreement to transfer any of the shares in any subsidiary for the time being of
the Company of which the Company is the immediate holding company, or any interest
therein. other than (in any such case) a transfer or an agreement (o transfer (i) to the
Company or to any other subsidiary for (he time being of the Company's ultimate holding
company, (i) on arms length terms, of the shares in any subsidiary for the time being of the
Company of which the Company is the imimediate holding company. the principal asset of
which is the relevant interest (as defined in section 20(1) Capital Allowances Act 1990} in a
building constructed by Canary Wharf Limited (formerly called Olympia & York Canary
Wharf Limited) and leased to the Company or any other subsidiary for the time being of the
Company's ultimate holding company on finance lease terms or (iii) on arms length tcrms, of

the sharcs in a single or special purpose company;

(c) the issuc of any further sharcs in the capital of the Company;

() the creation of any additionat class of sharc capital of the Company:

{c) the alteration of the nominal value of any shares in the capital of the Company;

(D the variation of the rights attached to any shares in the capital of the Company;

(2) the reduction or repayment of all or any part of the capital paid up on any share in the capital

of the Company for the time being in issue (other than a repayment in the course of a
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38.

39.

40,

4]

winding-up of the Company) including share premium account and capital redemption
reserve fund or the acquisition by the Company or any of its subsidiaries of any share capital

of the Company; and

(h) the application by way of capitalisation of any profits or reserves of the Company of any sum
in or towards paying up any share capital (whether issued or unissued) or any debenture or

debenture stock (whethier secured or unsecured).

IF the Company's prior consent in writing is sought, as the holder for the time being of a majority of
the shares or a majority of the ordinary shares in any other company, to any of the maiters referred to
in paragraphs (a) to (i) of Article 38 in respect of any subsidiary for the time being of the Company
(such paragraph being rcad, for this purpose, as if references in those paragraphs to the Company
were refercuces (o that subsidiary). the Company shall only give such consent if it receives the prior
consent in writing thereto of the holder or holders for the time being of a majority of the shares in the

Company.
GENERAL MEETINGS

All general mectings other than aunual general meetings shall be called extraordinary general

mectings.

The directors may call general meetings and. on the requisition of members pursuani to the provisions
of the Act. shall forthwith procced to convene an extraordinary general ineeting for a date not later
than eight wecks aller receipt of the requisition, If there are not within the United Kingdom sufficient
directors to call a gencral meeting. any director or any member of the Company may call a general

niceling,

(1) A gencral meeting or a meeting of any class of members of the Company may consist of a
conference between meinbers some or all of whom are in different places provided that each

member who parlicipates is able:
(a) {o hear each of the other participating members addressing the meeting; and
(b) if he so wishes. to address all of the other participating members simultaneously.

whether directly, by conference telephone or by any other form of commmunications equipment

(whether in usc when these articles are adopted or not) or by a combination of those methods.

2) A quorum is deemed to be present if those conditions are satisfied in respect of at least the

nutmber of members required to form a quoruin,
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42.

43.

44.

43.

(3) A meeting held in this way is deemed to take place at the place where the largest group of
parlicipating meinbers is assembled or. if no such group is readily idenfifiable, at the place

where the chairman of the meeting participates.

CY A resolution put 1o the vote of a meeting held in this way shall be decided by cach member
indicating to the chairman (in such manner as the chairman may direct) whether the member

votes in favour of or against the resolution or abstains.

(5 References in this article to members shall include their duly appointed proxies and, in the

case of corporate members. their duly authorised representatives.

NOTICE OF GENERAL MEETINGS

An annual general meeling and an extraordinary general meeting called for the passing of a special
resolwtion or a resofution appointing a person as a dircctor shall be called by at least twenty-one clear
days' notice.  All other extraordinary general mceetings shall be called by at least fourteen clear days'

noticc but a general meeting may be called by shorter notice if it is so agreed:

(a) in the case of an annnal general mecting, by all the members entitled to attend and vote at the

meeting: and

') in the casc of any other meeting by a majority in number of the members having a right to
attend and vote being a majority together holding not less than ninety-five per cent. in

nowinal value of the shares giving that right

Tlic notice shall specily the time and place of the meeting and the gencral nature of the business to be
transacted and. in the case of an annual general meeting. shall specify the meeting as such. Subject to
the provisions of these articles and to any restrictions imposed on any shares, (he notice shall be given
to all the members, to all persons entitled to a share in consequence of the death or bankrupicy of a

meiber and {o the directors and auditors.

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting by,

any person enditled to reccive notice shall not invalidate the proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacled at any mecting unless a quorum is present. One person entitled to
voie upon the business (o be transacied, being a member or a proxy for a member or a duly authorised

representative of a corporation, shall be a quorum.

Il such a quorum is not present within hall an hour from the tirme appointed for the meeting, or if

duting a meeting such a quorum ceases to be present, the mecting shall stand adjourned to the same
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47.

48.

49,

50.

day in the next week at the same time and place or to such time and place as the directors may

determing.

The chairman. if any, of the board of directors or in his absence some other director nominated by the
dircctors shall preside as chairman of the meeting, but if neither the chairman nor such other director
(il any) be present within fiflecnt minutes afler the time appointed for holding the meeting and willing
1o act. the dircctors present shall clect one of their number to be chairman if, there is only the director

present and willing lo act, he shall be chairman.

If no director is willing to act as chairman, or if no director is present within fifteen minutes after the
time appointed for holding the mecting, the members present and entitled to vote shall choose one of

their number to be chairman.

A dircctor shall. notwithstanding that he is not a member. be entitled to attend and speak at any

general meeting and at any separate meeting of the holders of any class of shares in the Company.

The chairman may. with the conscnt of a meeting at which a quorum is present (and shall if so
directed by the meeting). adjourn the mecting [rom time to time and from place (o place, but no
business shall be transacted at an adjournment meeting other than business which might properly
have been transacted at the mecting had the adjournment not taken place. When a meeting is
adjourned for fourteen days or more, at least seven clear days' notice shall be given specifying the time
and place of the adjourned meeting and the general nature of the business to be transacted. Otherwise

it shall not be necessary to give any such notice.

Subject to ariicle 42 a resolution put to the vote of a meeting shall be decided on a show of hands
unless before. ot on the declaration of the result of, the show of hands a poll is duly demanded.

Subject to the provisions of the Act, a poll may be demanded:

(a) by the chairman; or
{b} by at Jeast two members having the right {0 vote at the mecting; or
(<) by a member or members represeniing not Iess than onc-tenth of the total voting rights of all

the members having the right 1o vote at the mecting; or

(d) by a member or members holding shares conferring a right to vote at the meeting being
shares on which an aggregale sum has been paid up cqual to not less (han onc-tenth of the

total sum patd up on all the shares conferring that right:

and a demand by a person as proxy for a member shall be the saine as a demand by the member.
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54.

55,

56.

Unlcss a poll is duly demanded a declaration by (he chairman that a resolution has been carricd or
carried unanimously. or by a particular majority. or lost, or not carried by a particular majority and an
entry o that cffect in the minutes of the meeting shall be conclusive evidence of the fact without proof

of the mumber or proportion of the votes recorded in favour of or against the resolution.

The demand [or a poll may, before the poll is taken, be withdrawn but only with the consent of the
chairman and a demand so withdraswn shall not be taken to have invalidated the result of a show of

hands declared before the demand was made.

A poll shall be taken as the chairman directs and he may appoint scrutineers (who nced not be
wmernbers) and fix a time and place for declaring the result of {he poll. The result of the poll shall be

decmicd to be the resolution of the meeting at which the poll was demanded.

In the casc of an equalily of votes. whether on a show of kands or on a poll, the chairman shall be

entitled {o a casling vote in addition to any other vote he may have.

A poll demanded on (he ¢lection of a chairman or on a question of adjournment shall be taken
forthwith. A poll demanded on any other question shall be taken either forthwith or at such time and
place as the chairman directs not being more than thirty days after the poll is demanded. The demand
for a poll shall not prevent the continnance of a meeting for the transaction of any business other than
the question on which the poll was demanded. 1f a poll is demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn, the meeting shall continue as if the

demand had not been made.

No notice need be given of a poll not taken forthwith if the time and place at which it is o be taken
arc announced at the meeting at which it is demanded. In any other case at least seven clear days'

notice shall be given specilying the time and place at which the poll is to be taken.

(5 A resolution in wriling signed by or on behalf of all the members of the Company who would

be entitled (o vote on it if #t had been proposed at a general meeting or at a meeting of any
class of members of the Company shall be as valid and effectual as if it had been passed at a
gencral meeting or at such class meeting (as the case may be) duly convened and held. The
resolution ay be contained in one document or in several documents each stating the terims
ol the resolution accurately and signed by or on behall of one or more of the members. This
article is in addition to, and not limited by, the provisions in sections 381A, 3818 and 381C
of the Act.

2) In this article references to a document being "signed” include it being approved by letter,

facsiniife or telex.
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0l.

02.

03.

04,

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any shares. on a show of hands every member who
{being an individual} is present in person or by a proxy appointed under scction 372 of the Act or
{being a corporation) is present by proxy or by a duly authorised representative, shall have one vote
provided that no person present shall be entitled to more than one vote on a show of hands cxcept as
provided in article 55, On a poll every member shall have onc vote for every share of which le is the

holder.

In the case of joint holders the vote of the senior who tenders a vote, whether in person or by proxy,
shall be accepted o the exclusion of the votes of the other joint holders; and seniority shall be

determined by the order in which the names of the holders stand in the register of members.

A member in respect of whom an order has been made by any court having jurisdiction (whether in
the United Kingdom or eisewhere) in matters concerning mental disorder may vote, whether on a
show of hands or on a poll by his receiver, curator bonis or other person anthorised in that behalf
appointed by that couti, and any such receiver, curator bonis or other person may, on a poll. vole by
proxy. Evidence to the satislaction of the directors of the anthority of the person claimming to cxercise
the right to vole shall be deposited at the office, or at such other place as is specilied in accordance
with paragraph (a) of article 67 for the deposit of instruments of proxy, not Iess than 48 hours belore
the time appointed for holding the meeting or adjourncd meeting at which the right to vote is to be

exerciscd and in default the right to vote shall not be exercisable.

No member shall votc at any general meeting or at any scparate meeting of the holders of any class of
shares in the Company, cither in person or by proxy, in respect of any share beld by him unless all

moneys presently payable by him in respect of that share have been paid.

No objection shall be raised to the qualification of any voter except al that meeting or adjourncd
mcceting at which the vote objected o is tendered, and cvery vote not disallowed at the meeting shall
be valid. Any objection made in due time shall be referred to the chairman whose decision shall be

final and conclusive.

On a poll. votes may be given cither personally or by proxy. A member may appoint more than one

proxy (o attend on the same occasion.

Aninstrument appoiiting a proxy shall be in writing, exccuted by or on behalf of the appointor and
shall be in the following form (or in a form as near thereto as circuinstances allow or in any other

form which is usual or which the directors may approve):

"I ] Limited
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65.

606.

I/We. cof . being a member/members of the above-named Company, hercby appoint of

. or failing him, ol

as my/our proxy (o vote in my/our name[s| and on my/our behalf at the
annual/extraordinary general mecting of the Company to be held on .19 | and at any

adjournment thereof.

HI

Signed on 19

Where it is desired 1o afford members an opportunity of instructing the proxy how he shall act the
instrument appointing a proxy shall be in the following form (or in a form as near thereto as

circumstances allow or in any other form which is usual or which the directors may approve):

" JLimited

I/We. .of . being a member/members of the above-named Comipany. hereby appoint of
. or failing him, of . as myfour proxy o vole in my/our name|s] and on my/our behalf at

the annual/extraordinary gencral mecting of the Company, to be held on .19 , and at any

adjournment thercof.

This form is {0 be used in respect of the resolutions mentioned below as follows:
Resolution No. ! *for *against

Resolution No.2 *for *against

*S(rike out whichever is not desircd.

Unlcss otherwise instructed, the proxy may vote as he thinks fit or abstain from voting.
Signed on Lo

The instrument appointing a proxy and any authority under which it is executed {or such copy of the

instrument or the authority or both as the directors may approve) may:

() be deposited at the office or at such other place within the United Kingdom as is specilied in
the notice convening the mecting or in any instrument of proxy sent out by the Company in
relation (o the meeting not less than 48 hours before the time for holding the meeting or

adjourned meeting at which the person named in the instrument proposes to vote; or

(L) be deposited at the place where the meeting or adjourned meeting is to be held at any time
before the time for holding the meeting or adjourned meeting at which the person named in

the instrument proposes to vote; or
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08.

09.

(c} in the case of a poll taken more than 48 hours after it is demanded, be deposited as specified
in (a) above aller the poll has been demanded and not less than 24 hours before the time

appointed for the taking of the poll; or

(d) where the poll is not taken forthwith is taken not more than 48 hours after it was demaanded.
be delivered at the meeting at which the poll was demanded to the chairman or to the

sccrelary or 10 any dircclor; or

() where the poll is not taken forthwith but is taken not more than 48 hours after it was
demanded. be deposited at the place appoinied for the taking of the poll at any time within 24

hours preceding the time appointed for the taking of the poll;

and an instrument of proxy which is not deposited or delivered in a manner so permitted shall be

invalid,

A vole given or poll demanded by proxy or by the duly authorised representative of a corporation shall
be valid notwithstanding the previous determination of the authority of the person voting or
demanding a poll unless notice of the determination was received by the Company at the office or at
such other place at which the instrument of proxy was duly deposited before the commencement of the
meeting or adjourncd mecting at which the vole is given or the poll demanded or (in the case of a poll
taken othenwisc than on the same day as the meeting or adjourned meeting) the time appointed for

taking the poll.
NUMBER OF DIRECTORS

Unless otherwise determined by ordinary resolution, the number of directors (other than alternate

dircctors) shall not be subject to any maximum but shall be not less than one.
ALTERNATE DIRECTORS

Any dircctor, other than an alternate director. may appoint:

{a) any other direclor; or

(b} any dircctor of any holding company of the Company or of any other subsidiary of that

holding company: or

(c) any other persen approved by a resolution of the directors or by a majority of the other

dircctors.

who is willing 1o act. to be an altcrnate director and inay remove [rom office an alternate director so

appointed by him,
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73,

74.

75.

76.

77

78.

An alternate director shall be entitled to receive notice of all meetings of directors and of all meetings
of commitices of directors of which his appointor is a member. to attend and to vote at any meeting at
whiclt the dirccior appointing him is noi personally present, and at that meeting to exercise and
discharge all the functions, powers and duties of his appointor as a director and for the purposcs of

proceedings at that mecting the provisions of these articles shall apply as if he was a director.

Every person acling as allernate dircclor shall have one vote for each dircclor for whom he aclts as
alternate. in addition to his own vote il he is also a director, but he shall count as only one for the

purpose of determining whether a quorum is present.

Any person appointed as an alternate direcior shall vacate his office as an alternate director if the
director by whom he has been appointed ceases 1o be a director or removes him or on the beginning of

any event which. if he were a direclor. causes or would causc him to vacate that office.

Any appoiniment or removal of an alternate director shall be by notice 1o the Company signed by the

dircclor making or revoking the appointment or in any other manner approved by the direclors.

An alternate director shall alone be responsible {or his own acts and defaults and shall not be deemed

to be the agent of the director appointing him.
POWERS OF DIRECTORS

Subject o the provisions of the Act. the memorandum and these articles and to any directions given
by special resolution, the business of the Company shall be managed by the directors who may
excreise all the powers of the Company. No alicration of the memorandum or these articles and no
such direction shall invalidate any prior act of the directors which would have been valid if that

alleration had not been made or that direction had not been given.

The powers given by this article shall not be limited by any special power given to the directors by the
articles and a meeting of directors at which a quorum is present may exercise all powers exercisable

by the dircclors.

Without prejndice to any other of their powers, the directors may exercise any of the powers conferred
by the statotes to make provision for the benefit of persons cmployed or formerly employed by the
Companty or any of its subsidiarics in connection with the cessation or the transfer to any person of the

whole or part of the undertaking of the Company or any of its subsidiarics.

The direclors may, by power of attorney or otherwise, appoint any person to be the agent of the

Company for such purposes and on such conditions as they deterinine. including authority for the

agent 1o delegate all or any of his powers,

The directors have the power in accordance with section 310 of the Act to:
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80,

81.

82.

(a) purchase and maintain for any ofTicer of the company, insurance against any liability which
would otherwise attach to him in respect of any negligence, default, breach of duty or breach

of trust of which he may be guilly in relation to the Company; and

b) indemnify any such officer against any lability incurred by him (i) in defending any
proccedings (whether civil or ¢riminal) in which judgement is given in his favour or he is
acquitted, or (ii) in connection with any application under section 144(3) or (4) or section

727 of the Act in which relief is grantcd to him by the court.
DELEGATION OF DIRECTORS' POWERS

The directors may declegate any of their powers to any comunittee consisting of onc or morc directors.
They may also delegate to any managing director or any director holding any other executive office
such of their powers as they consider desirable to be exercised by him. Any such delegation may be
made subject to any conditions the directors may impose, and cither collaterally with or to the
cxciusion of their own powers and may be revoked or altered. Subject to any such conditions, the
proceedings of a commitiee with two or more members shall be governed by the articles regulating the

proccedings of directors so far as they are capable of applying.
APPOINTMENT AND RETIREMENT OF DIRECTORS

The holder or holders for the time being of a majority of the shares in the Company may appoint any
person as a director of the Company and may remove any director. Any appointment or removal shall
be miade in writing signed by the holder or holders for the time being of the majority of the sharcs in
the Company and, in the case of a body corporate holding any of those shares, the signature of any
one of its directors or its duly appointed representative shall sulfice. Any appointment or removat

shall take elfect when it is lodged at the registered office.

(1) No director shall vacate his office or be ineligible for re-appointment as a dircctor. nor shafl
any person be incligible for appointment as a director by reason only of his having attained a

particular age.

(2) Nao special notice is required of any resolution appointing or approving the appointment of
such a dirccior nor is any notice required to state the age of the person to whom such

resolution rclates.
DISQUALIFICATION AND REMOVAL OF DIRECTORS

The office of a director shall be vacated if:

(a) he ceases to be a director by virtue of any provision of the Act or he becomes prohibited by

law form being a dircclor: or
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84.

{b) le becomes bankrupt or makes any arrangement or composition with his credilors generally;

or
() he is. or may be, suffering [rom mental disorder and either:

1) he is admitted o hospital in pursnance of an application for admission for treatment
under the Mental Health Act 1983 or. in Scotland. an application for admission
under the Mental Health (Scotland) Act 1960, or

(ii) an order is made by a courl having jurisdiction (whether in the United Kingdom or
elsewhere) in maticrs concerning mental disorder for his detention or for the
appointment of a receiver, curator bonis or other person to exercise powers with
respect to his property or affairs; or

(d) he resigns his olfice by notice to the Company: or
(c) hc shall for more than six consecutive months have been absent without permission of the

directors from meetings of directors held during that period and the directors resolve that his

office be vacated; or

(D he is removed from office in accordance with article 80 above.

REMUNERATION OF DIRECTORS

The directors shall be entitled to such remuneration as the Company may by ordinary resolution
determine and. unless the resolution provides otherwise, the remuneration shall be deemed to accrue

from day to day.
DIRECTORS' EXPENSES

The dircctors may be paid all travelling, hotel, and other expenses properly incurred by them in
connection with their attendance at meetings of directors or committecs of direclors or general
meetlings or separale meetings of the holders of any class of shares or of debentures of the Company or

otherwise in connection with the discharge of their duties.

DIRECTORS' APPOINTMENTS AND INTERESTS

Subject 1o the provisions of the Act, the directors may appoint one or more of their number to the
office of managing dircclor or {o any other exccutive office under the Company and may cnicr into an

agreement or arrangeruent with any director for his emplovment by the Company or for the provision

by him of any services outside the scope of the ordinary duties of a director,
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88.

Any such appointment, agreement or arrangement may be made upon such terms as the directors
determine and they may rennerate any such director for his services as they think fit. Any
application of a director to an executive office shall terminate if he ceases to be a director but without
prejudice to any claim to damages lor breach of the contract of service between the director and the

Company.

Subject to the provisions of the Act. and provided that he has disclosed to the directlors the nature and

extent of any material interest of his. a director notwithstanding his office:

(a) may be a party (o, or otherwise interested in, any {ransaction or arrangement with the

Company or in which the Company is otherwise interested;

(b) may be a director or other officer of, or employed by, or a party to any transaction or
arrangement with. or otherwise inderested in. any body corporate promoted by the Company

or in which the Company s otherwise interested; and

(c) shall not. by reason of his office. be accountable to the Company for any benefit which he
derives [rom any such office or employment or from any such transaction or arrangement or
[rom any interest in any such body corporate and no such transaction or arrangement shail be

liable to be avoided on the ground of any such interest or benefit.
For the purposes of article 86:

(a) a general notice given to the directors that a director is to be regarded as having an interest of
the nature and extent specified in the notice in any (ransaction or arrangement in which a
specificd person or class of persons is inferested shall be deemed to be a disclosure that the

dircctor has an interest in any such transaction of the nature and extent so speciflied; and

(b) an interest of which a director lias no knowledge and of which it is unreasonable to expect

liim {0 have knowledge shall not be treated as an interest of his.
DIRECTORS' GRATUITIES AND PENSIONS

Subject to the provisions of the memorandum, the directors may provide benefits, whether by the
paymed of gratuities or pensions or by insurance or otherwise, for any direcior who has held but no
longer holds any office or employment with the Company or with any body corporate which is or has
been a subsidiary of the Company or a predecessor in business of the Company or of any such
subsidiary. and for any meinber of his family (including a spouse and a former spouse) or any person
who is or was dependent on him, and may (as well before as after he ceascs to hold such office or
ciiployment) contribute 1o any fund and pay premiums for the purchase or provision of any such

benefit.
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PROCEEDINGS OF DIRECTORS

Subject 1o thie provisions of these articles, the directors may regulate their proceedings as they think
fit. A dircctor may, and the secrelary at the request of a director shall. call a meeting of the directors.
Notices of meetings of the directors shall be given to all directors and to any allernate direclors
appointed by them. Questions arising at a meeting shall be decided by a majority of voles. In the case

of an equality of voles, the chairman shall Iave a second or castling vole.

The quorum for the transaction of the business of the directors may be fixed by the directors and

unless so fixed at any other number shall be one.

The coniintuing dircctors or a sole continuing director may act notwithstanding any vacancies in their

nuinber.

The ditectors may appoint one of their number to be the chairman of the board of directors and may at
any lime remove him from that office. Unless he is unwilling to do so. the director so appointed shall
preside at cvery mecting of directors at which he is present. But if there is no director holding that
olfice. or if the dircctor holding it is unswilling to preside or is not present within five minutes after the
tine appointed [or the mecling, the direclors present may appoint one of their number to be chairman

of the meeting.

All acts done by a meeling of directors. or of a commitiee of directors, or by a person acting
as a director shall. notwithstanding that it be aflerwards discovered that there was a defect in
the appointment of any direclor or that any of them were disqualified from holding office. or
had vacaled olfice. or were nol entitled to vote. be as valid as if every such person had been
duly appointed and was qualificd and had continued to be a director and had been entitled (o

vole.

e) A resolution in writing signed by all the directors entitled to receive notice of a meeting of
dircetors or of a committee of directors shall be as valid and effectual as if it had been passed
at a meeling of directors or (as the case may be} a committee of directors duly convened and
held. The resolution may be contained in one document or in several documents gach stating
the terms ol the resolution accurately and signed by one or more directors: but a resolution
sighed by an alternate dircctor need not also be signed by his appointor and, if it is signed by
a dircclor who has appointed an alternate dircctor, it necd not be signed by the alternate

dircctor in that capacity.

(2) In this article references to a document being "signed" include it being approved by letter,

facsimilc or telex.
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100.

(N A meceting of the direclors may consist of a confcrence between directors some or all of whom

arc in diffcrent places provided that each director who participates is able:
(a) to hear each of the other participating directors addressing the meeting; and
(b) if he so wishes. to address all of the other participating directors simultancously,

whether dircctly, by conference telephone or by any other form of commuuications equipment

{whether in usc when these articles are adopted or not) or by a combination of those methods.

(2) A quonim is deemed to be present if those conditions are satisfied in respect of at least the

number of directors required (o form a quorum, subject to the provisions of article 97,

(3) A meeting held in this way is deemed to take place at the place where the largest group of
participating direclors is assembled or, il no such group is readily identifiable, at the place

from whete the chairman of the meeting participates.

Provided that he has disclosed lo the directors the nature and extent of any material interest of his, a
director may volc as a director on any resolution concerning any matter in which he has, directly or
indirectly. an interest or duty and. if he votes, his vote shall be counted and he shall be counted in the

quorum when that resolution or matter is under consideration.

Where proposals are under consideration concerning the appointinent of two or more directors to
offices or employments with the Company or any body corporate in which the Company is intcrested
the proposals may be divided and considered in relation to each director separately and (provided he is
not for another reason precluded from voting) each of the directors concerned shall be entitled to vote
and be counted in the quorum in respect of cach resolution except that concerning his own

appointment.

Il a question arises at a mecting of directors or of a conunittee of directors is to the right of a director
10 vote. the question 1may, before the conclusion of the mecting, be referred to the chairman of the

meeting and his ruling in relation to any director other than himself shall be final and conclusive,
SECRETARY

Subject to the provisions of the Act. the secretary shall be appointed by the directors for such term, at
such remuneration and upon such conditions as they may think fit: and any secrctary so appointed

may be removed by them.

MINUTES

The directors shall cause minutes to be made in books kept for the purpose:
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(a) of all appointments of officers made by the directors; and

{b) of all proceedings at mectings of the Company, of the holders of any class of shares in the
Company, and of the dircctors. and of committees of directors, including the names of the

dircclors present at cach such meeting.
SEAL

101, n The Company may exercise the powers conferred by the Statutes with regard to having

olficial scals and those powers shall be vested in the directors.
(1) The dircctors shall provide for the sale custody of every seal which the Company may have.

3) A scal shall be used only by the authority of the dircctors or a duly authorised committce but
that authority may consist of an instruction or approval given by lctter, facsimile, telegram,
telex or tclephone by a majority of the directors or of the members of a duly authorised

comntitiee.

#) The dircctors may determine who shall sign any instrument to which a seal is applied, either
generally or in relation to a particular instrument or type of instrument, and may also
detenine. cither generally or in any particular case. that such signatures shall be dispensed

wilh or aflfixed by some mechanical means.

{5) Unless otherwise decided by the directors every instrument to which a seal is applied shall be

signed by at least one director and the sccretary or by at least two directors.
DIVIDENDS

102. Subject to the provisions of the Act. the Company may by ordinary resolution declare dividends in
accordance with the respective rights of tlie members. but no dividend shall exceed the amount

recommended by the directors.

103, Subject to the provisions of the Act, the directors may pay interim dividends if it appears to them that
they are justified by the profits of the Company available for distribution. If the share capital is
divided into different classcs. the directors may pay interim dividends on shares which confer deferred
or non-preferred rights with regard to dividend as well as on shares which confer preferential rights
with regard to dividend. but no interim dividend shall be paid on shares carrying deferred or non-
preferred rights if, at the time of payment. any preferential dividend is in arrear. The directors may
also pay at intervals settled by them any dividend pavable at a fixed rate il it appears to them that the
profits available for disttibution justify the payment. Provided the directors act in good faith they

shall not incur any liability to the holders of sharcs conferring preferred rights for any loss they may
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suffer by the lawful payment of an interim dividend on any shares having deferred or non-preferred

rights.

104.  Except as otherwise provided by the rights attached to shares, all dividends shall be declared and paid
according to the amounts paid up on the shares on which the dividend is paid. All dividends shall be
apportioncd and paid proportionately to the amounts paid up on the shares during any portion or
portions of the period in respect of which the dividend is paid: but, if any share is issued on terms
providing that it shall rank for dividend as from a particular date, that share shall rank for dividend

accordingly.

105. A general meeting declaring a dividend may, upon the recommendation of the directors, direct that it
shall be satisficd wholly or partly by the distribution ol assets and, where any difficulty arises in
regard to the distribution, the dircctors may settle the same and in particular may issue fractional
certificate and fix the value for distribution of any assets and may determine that cash shall be paid to
any meiber upon the footing of the valuc so fixed in order to adjust the rights of members and may

vest any assets in trustecs.

106. Any dividend or other moneys payable in respect of a share may be paid by cheque sent by post to the
registered address ol the person entitled or, if two or more persons are the holders of the share or arc
Jointly entitled to it by reason of the death or bankruptcy of the holder, to the registered address of that
one of those person who s first named in the register of members or to such person and to such
address as the person or persons emtitled may in writing direct. Every cheque shall be made payable
to the order of the person or persons entitled or to such other person or persons entitled may in writing
dircct and payment of the cheque shall be a good discharge to the Company. Any joint holder or other
person joindly entitled 1o a share as aforesaid may give receipts for any dividend or other moneys

payable in respect of (he share.

107. No dividend or other moneys payable in respect of a share shall bear interest against the Company

unlcss otlierwise provided by the rights attached to the share.

108. Any dividend which has remained unclaimed for twelve yecars from the date when it becomes due for

payments shall. if the dircctors so resolve. be lorfeited and ccase to remain owing by the Company.
ACCOUNTS

109, No member shall (as such) have any right of inspecting any accounting records or other book or
document of the Company except as conferred by statute or authoriscd by (he directors or by ordinary

resolution of the Company.

CAPITALISATION OF PROFITS
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114, Subject 1o Article 37, the directors may with the authorily of an ordinary resolution of the Company:

(1) subject as hereinafier provided. resolve to capitalise any undivided profits of the Company
noi requircd for paying any preferential dividend (whether or not they are available for
distribution) or any sum standing to the credit of the Company's share premium account or

capital redemption rescrve:

(2) appropriate the sum resolved 10 be capitalised to the members who would have been entitled
to it if it were distributed by way of dividend and in the same proportions and apply such sum
on their behalf cither in or towards paying up the amounts, if any. for the time being unpaid
on any shares held by them respectively, or in paying up in full unissued shares or debenturcs
of the Company of a nominal amount equal to that sum, and allot the shares or debentures
credited as fully paid np to those merbers, or as they may direct. in (hose proportions, or
partly in one way and partly in the other; but the share premium account, the capital
redemption reserve and any profits which are not available for distribution may, for the
purpose of this article, only be applied in paving up unissued sharcs to be allotted to members

credited as fully paid;

(3) make such provision by the issue of fractional certificates or by payment in cash or otherwise
as they determine in the case of sharcs or debentures becoming distributable under this article

in [ractions: and

“H authorisc any person to enter on behalf of all the members concerncd into an agreement with
the Company providing for the allotment to them respectively, credited as fully paid, of any
shares or debentures to which they are entitled upon such capitalisation, any agreement made

under such authority being binding on all such members.
NOTICES

111, Any notice to be given to or by any person pursuant to these articles shall be in writing except that a

notice calling a meeling of the dircctors need not be in writing.

112. The Company may give any notice to a member cither personally or by sending it by post in a prepaid
envelope addressed to the member at his registered address or by leaving it at the address. In the case
of joint holders of a share, all notices shall be given to the joint holder whose name stands first in the
regisier of members in respect of the joint holding and notice so given shall be sufficient notice to all

the joint holders.

113 A member present, either in person or by proxy. at any meeting of (he Company or of the hoiders of

any class of shares in the Company shall be deemed to have received notice of {he meeting and, where

requisite, of the purposes for which it was called.
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114

116.

117.

118.

Every person who becomes entitled to a share shall be bound by any notice in respect of that share
which. before his name is entered in the register of members, has been duly given to a person from

whom lhe derives his title.
Proof that:

(1) an envelope containing a notice was properly addressed, prepaid and posted (by airmail or

first class post. where available); or
(2) a felex or facsimile transmission seting out the terms of the notice was properly despatched,

shall be conclusive cvidence that the notice was given. A notice shall be deemed to be given al the
expiration of 24 hours after the envelope containing it was so posted or, in the case of telex or

facsimile transmission. when despatched.

A notice may be given by the Company to the persons entitled to a share in consequence of the death
or bankruptcy of a member by sending or delivering it. in any manier authorised by these Articles for
the giving of notice to a member. addressed to them by name, or by the title of representatives of the
deccased. or trustee of the bankrupt or by any like description at the address, if any supplied for that
purpose by the persons claiming (o be so entitled. Undtil such an address has been supplied, a notice
may be given in any manuer in which it might have been given if the death or baukruptcy had not

occurred.
WINDING UP

Il the Company is wound unp. the liquidator may, with the sanction of an extraordinary resolution of
the Company and any ofher sanction required by the Act. divide among the members in specic the
whole or any part of the assets of the Company and may, for that purpose, value any assets and
determine how the division shall be carried out as between the members or dilferent classcs of
members.  The liquidator may. with the like sanction, vest the whole or any part of the assets in
trustees upon such trusts for the benefit of the members as he with the like sanction determines, but no

member shall be compelled 1o accept any assets upon which there is a liability.
INDEMNITY

Subject to the provisions of and (o the extent permitied by the Statutes, every director, other officer or
auditor of the Company shall be indemnified out of the assets of the Company against all costs,
charges. expenses. losses and Hability incurred by Lim in the actual or purported excculion or
discharge of his dutics or the excrcisc or purported exercise of his powers or otherwise in relation to or
in connection with his duties, powers or office (including without prejudice to the generality of the

foregoing any costs. charges, cxpenses, losses and liabilities incurred in defending or disputing any
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claims, aclions or proceedings in relation to or in connection with his duties, powers or office or his

actual or purported exercise, exccution or discharge thercof).
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NAME AND ADDRESS OF SUBSCRIBER

MAWLAW ADMINISTRATION LIMITED
20 Black Friars Lane
London

EC4V oHD

Body

For and on bellf of

Mawlaw Ad tration Limited

Director

DATED the 18th day of Febrouary 1999

WITNESS to all the above Signatures:

HINA PATEL

76 Somerville Road
Chadwell Heath
Romford

Essex RMG 5AX

Chartered Secretary
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