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i THE COMPANTIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

SAPPHIRE (BURNLEY) NOMINEE LIMITED

PRELIVINARY AND INTEFRPRETATION

he regulations contained in Table A (“Table A™) 1n the schedule to the Companies
(Tables & to F) Regulahions 1985 (as amended) shall apply to the Company except that
regulanons 1, 3, 24, 35, 38, 41, 44, 53, 60, 6!, 62, 64 to 69 (inclusive), 73 1o 77
(rnclusive), 79, 80, 81, 89, 93, 94, 108, 111, 112 ard 115 are excluded and regulations
8,31, 40,46, 78, 88 and 118 shall appiy as vaned by these Articles)

In these Articles and «n the regulations of Table A that appty 0 the Company

“the Act”
means the Compantes Act 19835 as amended, consnlidated or te-cnacied from

time 10 tme,

“Arncles”
means these aricles of arsociation as amended from oime 1o iime,

“Business Dy”
means a day (otner than a Sarurday or Sunday) on which banks are open for

business o L.onaon;

“clear days”
means 1n relaton to a penod of a nouce, that penod excluding the day when
the nouce 1s grven or deemed to be given and the day for which 1t 1s given or
on ~whien 1t is to take effect,

“Director”
means a director from nme to time of the Company;
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“holder”
means, 10 relaton o a share, the member whose name 1s entered 1y the register
of members as the holder of that share,

“office™

means the cegisteted office of the Company from time to ime,

“person with mental disorder™

means a person who 15, or may be, suffenng from mental disorder and either

(a) hes admutted to hospuital in pursuance of an apphcation for adrmission for
weotment under the Menial Health Act 1983 or, in Scotland, z2n
applicanon for admission under the Mental Health (Scotland) Act 1960,
or

{&} an ordet 15 made by a cournt having junsdiction {(Whether m the Unitea
Kingdom or elsewhere) 1n matlers concerming mental aisorder for his
detention er for the appomiment of a receiver, curator bomis or other
person to exercise powers with respect to his property or aifairs,

C:seal!,
means the common seal of the Company,

“secretary”

means the secretary of the Company or any other person appormted to perform
the duties of the secretary of the Company, including a joint, assistant or
deputy secretary

“Umted Kingdom?”
means Great Britain and Northern Ireland

13 In these Articles, unless the context otherwise requires:

131 references to persons include references to natural persons and corporauons,

132 words and expressions defined in the Act shall bear the same meanings in these
Arucles and 1n the regulations of Table A that apply to the Company (but excluding
any statutory modification of the Act not in {orce when these re=gulations pecame
binding on the Company and words and expressions expressly defined mn these
Artcles),

14 in these Arucles B

141 the headings are included for convenience enly and do not affect the construction of
these Articles,

142 words denoting the singuiar include the plural and vice versa; and

143 words denoting one gender include any other gender
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15

Where an oidinary tesolution of the Company is expressed o be tequired for any
purpese, 4 special or eatraordinary resolution 15 also effective for that purpose and,
where an exitaordinary resolution 1s expressed to be required for any purpose, 2 special
resolution 1s also effective for that purpose

2. PRIVATE CONMPANY

[he Company 1s a private company within the mean'ng of section | of the Act and

accordingly wo shares \n or debentures of the Company shall be offeicd o the public

- (whether for cash or otherwase) and the Company shall noc allot or agree to aliot ( vhether
{nr gcash or otherwise) any shares m or debentures of the Company w *h 1 view to all or
any ot those shares or debentures being offered for sale to the public

) SHARE CAPITAL
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1.2

Subject 1o the provisions of the Act and without prgjudice 10 Article 3= the Company
may

1ssue shares ‘vhich are to be redeemed or are hable 1o be redeemed at the option of
the Cemeany or the shareholder on such terms and i such marner as may be
provided by the Articies,

purchase 1ts owm shares (including any rodecemable shares) or enter into such
agreement (conhingent or otherwisc) *n 12l 1cm 10 the purchase of 1ts own shares on
such terms and 10 such manner 45 may be appooved by such resolunion as 15 requred
by the Act, and

to the extent pertrutied by section 171 of the Act, make a payment in respect of the
tedemption ot purchase of any of its shares (including any redecruable shares)
otherwise thdn out of distnbutable profits of the Company or the nroceeds of a fresh
wssue of shares

The Directors (for the purposes of secttion 80 of the Act) are generally and
unconditionally authonsed to allot or grant nghts to subscnibe for, or to convert any
secunty into, any umssued shares to such persons, on such terms and 1in such manner as
-hey think fir, out subject to any agreement binding on the Company The authonty
contamed 1n this Arucle shall, unless revoked or vaned in accordance with secuion 8_(_)
of the Act,

be hmited to a maximum nominal amount of shares equal to the amount of the
authorsed share capital with which the Company 18 incorporated, and

expire on the fifth anmversary of the date of incorporanon of the Company but
without prejudice to any offer or agreement made before that anmiversary which
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would or might require the exetcise by the Directors after such anniversary of therr
powers tn pursuance of this authornty 2
. 2

34 in exercising their authonty under Article 33 the Directors shall not be requured to
have regard to sections §9(1) and 90(1) to (6) (wnclusive) of the Act wnich sections
shall be excluded from applying to the Company

4. LIEN

The hien conterrea by regnlation 8 of Table A shall also attach to fully paid up shares
remistered 1n the name of any person .rdebted or under hability 10 the Cumpany whethes
he shall be the sulz registered holder of such shares or one of two or more joint nolders

5. TRANSTF R AN JTRANSMISSION OF SHARES

51 Tne Directors may, .n their absolute discrstion and wathout assigming any reason,
decline to register any transfer of any share, whether or vot 1t s ¢ fully paid share The
Directors may atso refuse to register a ransfer unless

311 1t 1s lodged at the office or at such other place as the Directors may appoint and 1s
accompanted ny the remricate for the shares to winchi 1l 1elates and such other
evidence as the Dhrectors may reasonably require to show the right of the transferor
to rake the transfer,

512 1t 1sin respect of only one class of shares, and

513 1115 in tavour of not more than four transferces

57 No share snall be transfenicd i@ any nfant, banl. upt or person with mental aisorder

5.3 The Dhrectors may at any hme grve nolice requinng 2 person becorming entitled to a

share 1n consequence of the death or bankruptcy of a member to elect either to become
the holder of the share or to have some person nominated by hum regisiered 2s the
ransferce and 1f the notice 1s not complied with within 90 days the Directors may after
such ume withhold payment of all dividends, bonuses or other momes payable n
respect of the share until the requirements of the notice have been complied vath

54 Regulaiton 31 shall be modified accordingly

6. VARIATION OF RIGHTS

6.1 If at any ume the share capital 15 divided into different classes of shares, the nghts
attached to any class may, whether or not the Company 1s bemg wound up, be
modified, vaned or abrogated with the consent in wrniting of the holder or holders of not
less than three fourths 1n nomuinal value of the ssued shares of that class or with the
sancuon of an exiraordinary resolution passed at a separate general meeung of the
holders of the shares of the class
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62 To every such scparate general meeting the provisions of these tegulations relating to
general meetungs shall apply, except that the quorum shall be (where ali the shares of
that class are held by one person) that person and (1n any other case) nwo persons
holding or representing by proxy at lcasc one third of the 1ssued shares of the class and
that any holder of shares of the class present in person or by proxy may demand a poll

63 The rights confer.ed upon the holders of the shares of any class 1ssued wath preferred or
other nghts shall not, unless otherwise ¢xpressly provided by the terms ot issue of the
shares of that class, be deemed 1o be vaned by the creation or 1ssuc of further shares
ranking pan passu with them

7 GENERAL MEETINGS

71 An apnual general meenng and an extraordinary general meeting calles %or the passug
of a special or elective resolution shall be called by at least 21 clear davs® notice Al
other extraordinary genecral meetngs shatl be called oy at least 14 clear davs’ notice but
a general mesting may be called by shorter notice :f 115 so agreed

711 in the case of an annual general meeting, by ail the members enutled o attend and
vote at the meeting, and

712 1a the case ot any other mesting by 2 majondy in number of the mempers having a
rght "0 afend and vote being a majonty togethsr holding not less thar 935 per cent
1in nomunal value of the shares giving that nght

72 The nouice shall specily the ume ena plese of the mecung and the general namite of the
ousiness 1o pe transicted and, e the case of an annual general meenng, sh , spzaify
the mezting '~ 50

73 Subject o the provisions of the Articles and to any restnctuions unposed on anv shares,

the nouce shall be given w all the members, to all persons entitled to a share
consequence of the death or bankrupicy of a member and to the Ditectors and auditors
of the Company

74 A poll may be demanded at any general meeung by the chairman or by any member
present in person or by proxy and entitled to vote at the meeting

75 If the Company only has cne member, then such member, present 1n person or by
proxy or, 1f a corporaie member, by 1ts duly authorised representative, shall be a
quorum

76 If withen half an hour after the ume appointed for the meeting a quorum s not presemnt,

or if dunng 2 meeting a quorum ceases to be present, the meeting
761 if convened upon the requisition of members, shall be dissolved; or

762 iIf convened otherwise than upon the requisiuon of members, shall stand adjourned
untl the same day wn the next week at the same ume and place or such ather day,
ume and place as the Directors may determune, and 1f at the adjourned meeting a
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quorurm 's not present of czases to be present then the member o members present
shall ce a quorum

A Director shall, notwathstancdhng that he 18 not a member, be entitled to receive notices
of and attend and speak at any gencral meeting and at any scparate meeting of the
holders of any class of shares 1 the Company

1f the Company only has one member nd such member takes any decision which may
be taken by the Company m general weetmg and which has effect as 1f agreed by the
Company . general meeling, then suc! member shall (unless that decision 15 taken by

way of a wnuen resciunon) provide the Company with a wnitenr record of that
decisron

In the case of an equality of votes, whether on a show of hands or on a poll, the
chairman shall be entitled to a casting vote n addition to any other vote he nay have

A resolution in writing executed by all the members of the Company entitied o receive

notice of aud to attena and vote at a general meeung or by thew duly apveointed proxies
Or artorneys

shall oe as vahid and effecrual 3s 1f 1t had been passed at a general meeting of the
Company duly corvened and held, and

any such reselution 1 wnting mds be contained m one document or in several
documents 'n the same ternms each evecuted by one or more o the rnembers or their
pro<.es or attorneys and executon 1n the case of a body corporate *rhych 15 a
merroer shall be sufficient 1f made by a director of such body corpotate or by s
o0y onthonsed representative

VOTES Ok VIEMBERS

A msTTUment anpoinung a proxy shall be 1n wnting executed by or on behalf of the
appoimor {or, 1f a corporaton, under the hand of a duly authonsed officer of the
corporaton) and shall be in sucn form as the Directors may deterrmune or, failing such
determinanon, w any usual form

The appomtment of a proxy shall not be valid and the proxy named i the instrument
shall not be enttled to vate at che meeung unless the mstrutment appownting the proxy,
together with any authonty under which 1t 15 executed or a copy of such authonty
cerufied notanally or .n some other way approved by the Directors

15 deposited at the office (or such other place within the United Xangdom as 1s
specified 1n the notice convening the meeting or in any inshrument of proxy sent out
by the Company 1n relation to the meeting) not later than 48 hours before the time
for holding the meetng or adpoumed meeung at which the person named in the
{SITHMent proposes to vote, or
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in the case of a poll taken more than 48 hours after 1t 1s demanded, 1s deposited as
specified v Article 821 after the poll has oeen demanded and not less than 24
hours before the iume appointed for the taking of the poll, or
where the poll 15 not taken forthwith bur 1s talen not more than 48 hours 1fter 1t s
demanded, s delyvered to the chawrman or w the secretary or to any Dirsctor at the
meeling at which the pell :s demanded

DIRECTORS

The number of the Ihirectors shall be determmmed by the Company m generat meehng but
anlers and until so determined there shall be no maximium number of Direcrors and t =
rminunum nember of Directors shakl be one

ALTERNATE DIRECTORS

Any Director may at any ume by notice 1n wrniiing deposited at the office, or dehivered
at a meeung of the Dhireciors, appoint any person {including another Director) o be his
asternate dirsctor and may 1n hke manner at any nme terminate »ucn apocintment
Such appoinmment, unless of another Director or previously aporoved by the Directars,
zhall have effect only upon and subject to bewng so approved

The appointnent of an altemate director shall determing on the hapnenmg o any event
whieh, 1f he wire 2 Direcior, would cause im to vacate such office or if his appomntor
ceasas 10 ko - Director

A alternate direcror shall (eacept wnea albs~nt from the Umited Kingdom) be enutied
o recetve notices of meeungs of e Duectors and of all meeungs of committees of
Directors of which his appointor 's 2 member and shall be entitled o attend, speak and
vote 2s a Director at any such meeung at which the Director appointung him 15 not
personally present and generally at such raeenng to petform all the functions of his
appointor as a Larector and for the purposes of the proceedings at such meenng the
provisions of these Arucles shall apply as if he (instead of s appoinior) were a
Dhrector

If an alternate director shall be hirnseif a Dhirector or shall attend any such meenng as
an alternate for more than one Darector his voting nghts shall be cumulanve

If his appointer s for the ume being absent from the United Kingdom or temporanly
unable to act through 11l health or disablity, the execution by an alternate director of
any resolunion in wrniing of the Directors shall be as effective as the execution by hs
appoIntor

An alternate director shalknot (save as provided in thus Arucle 10) have power to act as
a Dharector nor shall he be deemed to e a Director for the purposes of these Arucles,
but he shall pe an afficer of the Company, he alone shall be responsible for his own
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acts and defaults ana he shall not be deemed o be tne agent of the Director appointing
him

An alternate dirzcior shall be enutled to contract and be nlerested i aad beaefit from
contracts Or amrangemenis or transactions and to be repaid expenses and to be
mdemmfied o the same extent, so far as apphicable, as 1f he were a Durector, but he
snall not be entitled ro recarve from the Company in respect of his appomoment as
alternate director any remuneration except only such part (1f any) ot the rermuneration
otherwvise payable to his appomicr as such appomntor may by notice 1n wriung to the
Company from hme 1o tme hirect

Bzgutation 38 shall e medinied accordin 'y

POWERS GF DIRECTORS

11 2.1

a JENKINSON, > 30891 v o1

b3
{8

Without prejudice to the powers conferied by regulat on 70 of Table A, the Direciors
may establisn aud mamtam, or procure the establishment and maintenance of, any
persian or superannuation funds (whether contmbutory or otherwise) for the benefit of,
and give or procure the giving of dorauons, gratunes, pensions, allowances and
emeluments ro, any persons (mmcluding Directors and other officers) who ate or were at
anv time in the employment or service of the Companv or of any undertaking which 1s
or was a subsidiary undertaking of the Company or allied to or associaied wath the
Company © any such sabsidiary undertakung, or of any of the predecessors n busmess
of ‘he Cormpany or of any such other undertzking and the spouses, widows, widowers,
familics and dependants of 21, such persons and make nayments to {or or towards the
‘nsurance of 0, ruv1a2 benefits othervesse for any such persons

Witneut prejudice o the provisions of rogutabon 70 of Table A and of Arucle 19 and
supject to the provisions of the Agt, the Duectors’ shall have power t¢ purchase and
maintawn nsurance at the expense of the Company for or for the benefit of any persons
WNO afe OF 'WEeIe al 2Dy Ume

dirsciors, officers, employees or audniors of the Company or of any other company
which 15 (s holding company, ot in which the Coropany or such holding company
has any interest whether direct or indirect, or which s 1n any way allied to or
assocuated with the Company or such holding company, or of any subsidiary
undertaking of the Company or of such ather company,

rrustees of any pension fund m which employees of the Company or of any other
such company or subsidiary undertaking are mierested,

including (without prejudice to the generality of the foregowng) insurance agamnst any
hiabiity wncurred by such persons 1n respect of any act or ormission 1n the ac¢rual or
purported exercise, executon and/otr discharge of thew powers or dunes andfor
otherwise 1n relauon to thewr duties, powers of offices in relation to the Company or
any other sucn comoany, subsidiary undertaking or pension tund
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12, APPOINTNMENT AND RETIREMENT OF DIRECTORS

121 Tae Divectors of the Cornpany shall nor celics by rotaton, Regulation 78 shall be
modified accordingly

122 The Directors may appotnt any person or persons, who are willing to act, to be
Directors of the Company either to fill 2 vacancy or as additional Directors provided
that the appointment does not cause the number of Directors to exceed any number
fixed by or 1n accordance with these Articles as the maximum number of Directors

13 DISQUALIFICATION AND REVIOVAL OF DIRECTORS

131 The office o a Director shall be vacatedf

1311 he ceases to be 2 Director by virtue of any proves an of the Y2t ¢or he hecomoas
prehibited by law from being a Dirsctor, or

1312 he becomes oankrupt or makes any arrangement or composiion with his creditors
gencraliv, or

1313 he 1s a person with mental disorder or

1314 ne resigns his office by notice tn wriung to the Company, or

1313 he 15 removed from office under section 303 of the Act or by axtraordinarv
resolunon of the Company, or

1316 he 15 remosved from office by notice 1n wniting exccuted by or on behalf of all the

uther Direciors deposited at the office (whiach remo 2l shall be deemed to be an act
of the Comn-ry)

132 o person shall be disqualified from being or becorming a Ditecter of the Company by
reason of his attaining or having attained the age of 70 years or any other age

i4. DIRECTORS’ INTERESTS

14.1 A Director who 1s 1n any way either directly or wndirectly interested 1n a contract or
arrangement or proposed contract ot arrangement with the Company

1411 shall declare the nature of his interest at a meeting of the Directocs \n accordance
with section 317 of the Act,

412 subject to such disclosure, shall be enutled to vote 1n respect of any contract or
arrangement 1n which he s interested and if he shall do s¢ tus vote shall be counted
and he may be taken 1nto accourt 1n ascertaining whether a quorum 1s present.

15. PROCEEDINGS OF DIRECTORS

i51 The quorurn for the transaction of the business of the Direclors shall, except wnen one
Director only s 1n office, be two A person who holds orfice as an alternate director

CIENKINSONS530391 v 01 [*] BPFADIO
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shall, 1f s appointer 13 notl present, be counted wn the quertm  When one Director
ouly 15 1n office he shall have and may exercise alt the powers and authorines 1n and
over the atfaiurs of the Company as are conferted on the Directors by the Articles

In the case of an equality of votes, the chaimman shall have a second or casting vote

A tesalution in wntng execuicd by all the Dhirectors (including a sole Director) entitied
to recerve noics of a meeting of Dhirectors or of a commuttes of Directors shall be as
valid and effectual as if it had besn passed at a meeting of Directors or (as the case may
bzl > commitise of Direclors duly convened and held and may be conmained 1n one
documen? or 1n several documents in the same terms and executed by one or more
Dhireciors, but a resolution evecnted by an alternate director need not also ve executed
by hus appointor and, 1f 1t 15 executed by a4 Director who has appointed an alternate
director, 1t need not be executed by the altemnate director 1n that capacity

Provided that due nouce of such telephone conference call has been given as would be
requured for notice of 2 meeung of the Directors or (as the case may be) a communee of
Dhreciors, a telephone conference call dunng whicn a quorum of the Directors for the
purposes of the business intended ro be conducted at that mesting parmcipates 1n the
call shall be aeemed o be a meenng of the Directors or (as the case may be) a
commuiitee of the Dirzctors so long as all those participating car hear ana speak to each
other throughout the call A resolution passed oy the Directors at such 2 meeting shall
be as vahid as 1t would have been if passed at an actual -neeung duly convened and
hela

EXECUTION OF DOCUMENTS

vehaa o lee Net so permits, any instrument signed by one Dircctor and the secretary or by
two Directors and expressed 1o be executed by the Company as a deed shall have the same
effect as if executed under the seal, provided that no mstrument shall be s0 signed whuich
makes 1t clear on 1ts face that 1t 15 imiended by the person or persons making w to have
sffect as a deed without the authonty of the Dicectors or of 2 commuttee authorised by the
Directors 1n that behalf

DIVIDENDS

The Directors mayv deduct from any dividend payable on or in respect of a share all
sums of money presently payable by the holder to the Company on any account
whatsoever .

The payment by the Directors of any unclauned dividend or other morues payable on or
\n respect of a share 1nto a separate account shall not constitute the Company a trustee
i respect of such monies Any dividend unclaimed after a penod of 12 years from the
date when 1t becarmne due Jor payment shall be torfeited and cease to remamn owing by
the Company
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Al nolices given to or by any person pursuant to the “rhicles shall oe 1n writing ¢acepl
hat notice calhing 2 meeuny of the Directers need not be in wnnng  Nouce may be
given personally or oy lefter  The address {or service of the Combany shall be the
oilice or such otner nlace as the Dirsctors may appowint  [he address for service of each
memoe  hall oe jus registerea address within the United Kingaom or such other
aadress ~vittnn the United Kingeom for service as the addressee may from oime to ime
noudy 1o the Company tor ihe purvoses of s Artucle In tne absence of such address
the merrror shall not be enntiled o recetve fro n the Company notice of any westing

1 the case of Jounu holders of a share, all nouces shall be given 10 the joint noldzr
VA0S (e ™ 51, 118 TItSt N tne egister Of members 10 respect of the jomnt noiding and
ot ce 50 grven shall be sufficient notice to all the joint holders

Soaces witl be geemed to be recetved

5 personally dehivered, at *he ume of dehvery and, n prov.ag seovice, ot snall be
sufficient to vroducs 1. ecept for the notice signed oy or on benalf of the addressee,
and

«f oy lertsr at noon 2 Busiress Days after such lerter ‘vas postea and, 'n proving
service atsnall oe suflicizn” w0 orove that the letter 'vas properly stamoed first class,
addrossed anw delivered o the postal authonues

INDENONITY

Supmyect > 1.¢ zrovisions of and so far as mav pe perrmatted by the Act, pug without
ttics o any indemmity 0 which a Mrector may othenwise be enttled, every Dicector,
seTrzary or manager of *he Co ipany suall be enutled to be indemmified out of the asscts
of ine Company against all habilites, costs and expenses insurred or sustained by him 1
die zxecunion and discnarges of tus dulies  Regulation 118 of Table A shall o¢ extended
accorarngly

"

TRANSFER OF SHARES PURSUANT TO CHARGE

Notwithstanding anything contdined n these Articles, the Directors shall not declme to register
any twransfer of shares, nor may they suspend regisiration thereof where such transfer 15
executed by or to The Governor and Company of the Bank of Scotland to whom such shares
have been charged by way of security, or by or to any nomine¢ of The Governor and Company
of the Bank of Scotland, pursuant to a charge over shares m favour of The Governor and
Company of the Bank of Scotland or the power of sale under such security, and a certificate by
an official of The Governor and Company of the Bank of Scotland that the shares were so
charged and the wansfer was so executed shall be conclusive evidence of such facts

1 BRFADIO




Name and address of subscriber

Makyon Limited
Lacon House
Theobala’s Road
London

WCIX SRW

DATED 13! September 2000

WITNESS to the above sign~lure

V' J Donnelly
A
L0

1 South Quay
Victona Quays I

Shefficld o OW .
s2 55Y
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