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THE COMPANIES ACTS 1985 and 1989 - Company No. 4626352

MARGARET HALL LIMITED

(the “Company”)
WRITTEN RESOLUTION

We, the undersigned, being the members of the above-named private company
having the right to vote at general meetings signify our assent to the passing of
the resolutions set out below under the provisions of section 381A of the
Companies Act 1985 to the effect that such resolutions shall be deemed to be as
effective as if they had been passed at a general meeting of the Company duly
convened and held:

SPECIAL RESOLUTIONS

1. THAT the Articles of Association in the form appended to this resolution and
for the purpose of identification signed by the Chairman be adopted as the
Articles of Association of the Company to the exclusion of and in substitution
for the existing Articles of Association of the Company;

2. THAT the Memorandum of Association in the form appended tfo this
resolution and for the purpose of identification signed by the Chairman be
adopted as the Memorandum of Association of the Company to the exciusion
of and in substitution for the existing Memorandum of Association of the
Company.

ORDINARY RESOLUTIONS

3. THAT after due consideration of all the circumstances and on being satisfied
that it is for the benefit of the Company and in the interests of the Company
for the purpose of carrying on its business to create a debenture in the form
now produced (the “Debenture”) to secure all the liabilities of the Company to
The Royal Bank of Scotland pic and THAT the Debenture be executed as a
deed by the Company and that it be duly registered in the books of the
Company and with the Registrar of Companies.

4. THAT after due consideration of all the circumstances and on being satisfied
that it is for the benefit of the Guarantor and in the interests of the Guarantor
for the purpose of carrying on its business to create a guarantee in the form
now produced {the “Guarantee”) to secure all the liabilities of the Debtor
therein mentioned to The Royal Bank of Scotland plc and THAT the Company
execute the deed as Guarantor.
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Dated the

oyRoseDmigen Moy BB

Peter James Walsh

Jonathan Peter Walsh 3@9})‘

Note {1 is importend that the auditors of the Company are notified of the contents of a written resolution at or before the time the
resolution is supplied to a mamber for signadure (section 3818 Companies Act 1983).
|
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The Companies Acts 1985 and 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

of

MARGARET HALL LIMITED CW/

(the “Company”)

1. The Company's name is "MARGARET HALL LIMITED".

2. The Company's registered office is to be situated in England and Wales.
3. The Company's objects are:

(A) To carry on business as a general commercial company.

(B) To carry on any other trade or business whatsoever which can, in the
opinion of the Board of Directors, be advantageously carried on by the
Company in connection with or as ancillary to any of the above businesses or
the general business of the Company, or further any of its objects.

(C) To purchase, take on lease or in exchange, hire or otherwise acquire and
hold for any estate or interest any lands, buildings, easements, rights,
privileges, concessions, patents, patent rights, licences, secret processes,
machinery, plant, stock in trade, and any real or personal property of any kind
for such consideration and on such terms as may be considered expedient.

(D) To erect, construct, lay down enlarge, alter and maintain any roads,
railways, tramways, sidings, bridges, reservoirs, shops, stores, factories,
buildings, works and plant and machinery necessary or convenient for the
Company's business, and to contribute to or subsidise the erection,
construction and maintenance of any of the above.

(E)(i} to borrow and raise money and secure any debt or obligation of or
binding on the Company in such manner as may be thought fit, and in
particular by mortgages or charges upon the undertaking and all or any of the
real and personal property and assets (present or future), and all or any of the
uncalled capital for the time being of the Company, or by the creation and
issue (at par or at a premium or discount and for such consideration and with
and subject to such rights, powers, privileges and conditions as may be
thought fit) of debentures, debenture stock or other obligations or securities of
any description, and whether with or without the Company receiving any
consideration to guarantee or secure (with or without a mortgage or charge on




all or any part of the undertaking and assets, present and future and the
uncalled capital, for the time being of the Company) the performance of the
obligations, and payment of the principal of, and dividends, interest and
premiums on, any stocks, shares, debentures, debenture stock or other
securities of any person, firm or company, including (without prejudice to the
generality of the foregoing) any company which is for the time being a
subsidiary of the Company (as defined by Section 736 of the Companies Act
1985) or the holding company (as defined by the said Section) or another
subsidiary (as so defined) of the Company’s holding company or otherwise
associated with the Company in business and (without prejudice to the
generality of the foregoing) to procure bankers or others to guarantee all or
any of the obligations of the Company.

(i) To borrow or raise or secure the payment of money for the purposes of or
in connection with the Company's business, and for the purposes of or in
connection with the borrowing or raising of money by the Company to become
a member of any building society.

(F} To mortgage and charge the undertaking and all or any of the real or
personal property and assets, present or future, and all or any of the uncalled
capital for the time being of the Company, and to issue at par or at a premium
or discount, and for such consideration and with and subject to such rights,
powers privileges and conditions as may be thought fit, debentures or
debenture stock, either permanent or redeemable or repayable, and
collaterally or further to secure any securities of, the Company by a trust deed
or other assurance.

(G} to issue and deposit any securities which the Company has power to
issue by way of mortgage to secure any sum less than the nominal amount of
such securities, and also by way of security for the performance of any
contracts or obligations of the Company or of its customers or other persons
or corporations having dealings with the Company, or in whose businesses or
undertakings the Company is interested, whether directly or indirectly.

(H) To receive money on deposit or loan upon such terms as the Company
may approve, and to guarantee the obligations and contracts of any person or
corporation.

() To make advances to customers and others with or without security, and
upon such terms as the Company may approve, and generally to act as
bankers for any person or corporation.

(J) To grant pensions, allowances, gratuities and bonuses to officers, ex-
officers, employees or ex-employees of the Company or its predecessors in
business or the dependants or connections of such persons, to establish and
maintain or concur in establishing and maintaining trusts, funds or schemes
{(whether contributory or noncontributory) with a view to providing pensions or
other benefits for any such persons as aforesaid, their dependants or
connections, and to support or subscribe to any charitable funds or
institutions, the support of which may, in the opinion of the Directors, be




calculated directly or indirectly to benefit the Company or its employees, and
to institute and maintain any ciub or other establishment or profit-sharing
scheme calculated to advance the interests of the Company or its officers or
employees.

(K) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

(L) To invest and deal with the moneys of the Company not immediately
required for the purposes of its business in or upon such investments or
securities and in such manner as may from time to time be determined.

(M) To pay for any property or rights acquired by the Company, either in cash
or fully or parfly paid-up shares, with or without preferred or deferred or
special rights or restrictions in respect of dividend, repayment of capital,
voting or otherwise, or by any securities which the Company has power to
issue, or partly in one mode and partly in another, and generally on such
terms as the Company may determine.

(N) To accept payment for any property or rights sold or otherwise disposed
of or dealt with by the Company, either in cash, by instalments or otherwise,
or in fully or partly paid-up shares of any company or corporation, with or
without deferred or preferred or special rights or restrictions in respect of
dividend, repayment of capital, voting or otherwise, or in debentures or
mortgage debentures or debenture stock, mortgages or other securities of any
company or corporation, or partly in one mode and partly in another, and
generally on such terms as the Company may determine and to hold, dispose
of or otherwise deal with any shares, stock or securities so acquired.

(O) To enter into any partnership or joint-purse arrangement or arrangement
for sharing profits, union of interests or co-operation with any company, firm or
person carrying on or proposing to carry on any business within the objects of
this Company, and to acquire and hold, sell, deal with or dispose of shares,
stock or securities of any such company, and to guarantee the contracts or
liabilities of, or the payment of the dividends, interest or capital of any shares,
stock or securities of and to subsidise or otherwise assist any such company.

(P) To establish or promote or concur in establishing or promoting any other
company whose objects shall include the acquisition and taking over of all or
any of the assets and liabilities of this Company or the promotion of which
shall be in any,manner calculated to advance directly or indirectly the objects
or interests of ithis Company, and to acquire and hold or dispose of shares,
stock or securities of and guarantee the payment of the dividends, interest or
capital of any shares, stock or securities issued by or any other obligations of
any such company.

(Q) To purchase or otherwise acquire and undertake all or any part of the
business, property, assets, liabilities and transactions of any person, firm or
company carrying on any business which this Company is authorised to carry
on.




(R) To sell, improve, manage, develop, turn to account, exchange, let on rent,
royalty, share of profits, or otherwise, grant licences, easements and other
rights in or over, and in any other manner deal with or dispose of the
undertaking and all or any of the property and assets for the time being of the
Company for such consideration as the Company may think fit.

(8) To amalgamate with any other company whose objects are or include
objects similar to those of this Company, whether by sale or purchase (for
fully or partly paid-up shares or otherwise) of the undertaking, subject to the
liabilities of this or any such other company as aforesaid, with or without
winding up, or by sale or purchase (for fully or parily paid-up shares or
otherwise) of all or a controlling interest in the shares or stock of this or any
such other company as aforesaid, or by partnership, or any arrangement of
the nature of partnership, or in any other manner. '

(T) To distribute among the members in specie any property of the Company,
or any proceeds of sale or disposal of any property of the Company, but so
that no distribution amounting to a reduction of capital be made except with
the sanction (if any) for the time being required by law.

(U) To do all or any of the above things in any part of the world, and either as
principals, agents, trustees, contractors or otherwise, and either alone or in
conjunction with others, and either by or through agents, trustees, sub-
contractors or otherwise.

(V) To do all such other things as are incidental or conducive to the above
objects or any of them.

And it is hereby declared that in the construction of this clause the word
‘company' except where used in reference to the Company shall be deemed
to include any person or partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled in Great Britain or
.elsewhere, and that the objects specified in the different paragraphs of this
clause shall, except where otherwise expressed therein, be in nowise limited
by reference to any other paragraph or the name of the Company, but may be
carried out in as full and ample a manner and shall be construed in as wide a
sense as if each of the said paragraphs defined the objects of a separate,
distinct and independent company.

4. The liability of the members is fimited.”

5. The Company's share capital is £100, divided into 100 shares of £1.00
each. The shares in the original or any increased capital may be divided into
several classes, and there may be attached theretc respectively any
preferential, deferred or other special rights, privileges, conditions or
restrictions as to dividend, capital, voting or otherwise.




THE COMPANIES ACTS 1985 and 1989

Private Company Limited by Shares

ARTICLES OF ASSOCIATION

of

N

MARGARET HALL LIMITED

PRELIMINARY

1.

Subject as hereinafter provided the regulations set out in Table A in The
Companies (Table A to F) Regulations 1985 shail apply to the Company (“Table
A"} save insofar as they are varied or excluded by or are inconsistent with these
articles. Regulations 23, 24, 26, 40, 46, 62, 73-77 (inclusive), 80 and the final
sentence of regulation 112 shall not apply.

2. References to the “Act” are t¢ the Companies Act 1985 as amended.

SHARES

3. Subject to these articles the directors may allot or otherwise dispose of the
shares of the Company to such persons and for such consideration and upon
such terms and conditions as they may determine, but so that no shares shall be
issued at a discount.

LIEN

4. The lien conferred by regulation 8 of Table A shall attach to all shares, whether

fully paid or not, and to all shares registered in the name of any person indebted
or under liability to the Company whether he be the sole holder thereof or one of
two or more joint holders.

TRANSFER AND TRANSMISSEO_N OF SHARES

5.

The instrument of transfer of any share shall be executed by or on behalf of the
transferor and {except in the case of the transfer of a fully paid share) by or on
behalf of the transferee. The transferor shali be deemed to remain a holder of
the share until the name of the transferee is entered in the register of members in
respect thereof.

Subject as in these articles provide, any share may be transferred to any member
of the Company and any share may be transferred by a member to his or her wife
or husband, descendant, parent, brother or sister, nephew or niece or to the
trustees of a settlement created inter vivos by such member whereunder no
person is or may be a beneficiary who is not his or her wife or husband or any
such relative as aforesaid and any share of a deceased member may be
transferred to his or her widow or widower or any such relative as aforesaid or
transferred to or, placed in the names of his or her personal representatives or




10.

trustees if (but only if) it will be held by them upon trusts created by such
member's will or arising on his or her intestacy whereunder no person is or may
be a beneficiary who is not his or her widow or widower or any such relative as
aforesaid and where any share is held upon such trusts as aforesaid it may upon
the appointment of a new trustee or new trustees thereof be transferred to him or
them or to the continuing and new trustees thereof. In any such circumstances
(but subject :as aforesaid) the provisions of article 10 of these articles shall not
apply save to prevent a transfer of shares on which the Company has a lien. For
the purpose of this paragraph “descendant” shall include an adopted child.

Save as aforesaid, a share shall not be transferred untess it first be offered to the
other members at a fair value to be fixed at the cost of the Company by the
Company’s accountants (and if no accountants are appointed, then the Company
shall appoint accountants for the purposes of these articles). A member (“retiring
member”) wishing to transfer a share or shares otherwise than as aforesaid shall
give notice thereof in writing to the Company and such notice (hereinafter
referred to as a “transfer notice”) shall constitute the Company his agent for the
sale in accordance with the provisions of this article of the share or shares
comprised therein at the fair value fixed as aforesaid. A transfer notice may not
be withdrawn except with the consent of the directors. After the fixing as
aforesaid of the fair value of the share or shares comprised in a transfer notice,
the directors shall proceed 10 seek a purchaser or purchasers therefor amongst
the other members (including any of their own body who are members). In the
case of competition amongst the other members therefor, the same shall be
apportioned amongst those wishing to purchase the same as nearly as may be in
proportion to their respective holdings of shares, but so that no member shall be
required to purchase more shares than he has expressed his willingness to
purchase. Any question of difficulty shall be resolved by the directors in such
manner as they think maost beneficial to the Company.

Upon the finding of a purchasing member or members the Company shall give
notice thereof to the retiring member and the sale or sales shall be completed
within seven days thereafter. If the retiring member fails so to complete any such
sale, the directors shall nominate some person to transfer the share or shares
comprised in such sale to the purchasing member and shall receive the purchase
money and register the purchasing member as the holder of such share or
shares and issue to him a certificate therefor. The retiring member shall deliver
to the Company his certificate or certificates comprising or including such shares
or share and shall thereupon be paid the purchase-money and any necessary
balance certificate shall be issued to him.

If within twenty eight days after the fixing of the fair value as aforesaid no
purchasing member has been found for the share or shares or some of the
shares comprised in the transfer notice, the directors shall give notice thereof to
the retiring member and in such case, and also if a purchasing member has failed
duly to complete his purchase, the retiring member may at any time within six
months after such notice was given to him, but subject to the provisions of article
10, transfer the share or shares in question to any person and for any
consideration.

Subject as in articles 6 to 9 inclusive otherwise provided, the directors may, in
their absolute discretion and without assigning any reason therefor, decline to
register any transfer of any share, whether or not it is a fully paid share.




11.

Any direction, whether by way of renunciation, nomination or otherwise, by a
member entitled to an allotment of shares, to the effect that such shares or any of
them be allotted or issued to some person other than himself shall for the
purposes of this article be deemed to constitute a transfer of the share or shares
comprised in such direction and, except in the case of a transfer permitted by
article 6, shall be deemed to constitute a transfer notice comprising such share or
shares and the foregoing provisions of articles 7 to 10 shall apply accordingly.

PROCEEDINGS AT GENERAL MEETINGS

12.

13.

No business shall be transacted at any generai meeting uniess a quorum of
members is present at the time when the meeting proceeds to business; save as
herein otherwise provided two members present in person or by proxy shall be a
quorum.

At any general meeting a resolution put to the vote of the meeting shall be
decided on a show of hands unless a poll is (before or on the declaration of the
result of the show of hands) demanded by the chairman or by any member
present in person or by proxy. Unless a poll be so demanded a declaration by
the chairman that a resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost or not carried by a particular
majority and an entry to that effect in the book containing the minutes of the
proceedings of the Company shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour of or against
such resolution. The demand for a poll may be withdrawn by its demander.

DIRECTORS

14.

15.

16.

The number of the directors shall not be less than two but the Company in
general meeting may increase or reduce this limit.

A person may be appointed or elected a director notwithstanding that he shall
have attained the age of 70 years and no director shall be liable to vacate office
by reason of his attaining or having attained that or any other age.

All or any of the members of the board of directors or any committee of the board
may participate in a meeting of the board or that committee by means of
conference telephones or any communication equipment which allows all
persons participating in the meeting to hear each other. A person so participating
shall be deemed to be present in person at the meeting and shall be entitled to
vote or be counted in a quorum accordingly. Such a meeting shall be deemed to
take place where the largest group of those participating is assembled, or if there
is no such group, where the chairman of the meeting then is.

BORROWING POWERS OF DIRECTORS

17.

The directors may exercise all the powers of the Company to borrow money, and
to mortgage or charge its undertaking, property and uncalled capital, or any part
thereof, and to issue debentures, debenture stock, and other securities whether
outright or as security for any debt, liability or obligation of the Company or of any
third party.

POWERS AND DUTIES OF DIRECTORS




-

18. Subiject to the provisions of section 317 of the Act, a director may contract with
and participate in the profits of any contract or arrangement with the Company as
if he were not a director. A director shall also be capable of voting in respect of
such contract or arrangement, where he has previously disclosed his interest to
the Company, or in respect of his appointment to any office or place of profit
under the Company or of the arrangement of the terms thereof and may be
counted in the guorum at any meeting at which any such matter is considered.




