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The Registrar of Companies for England and Wales hereby certifies that

2252ND SINGLE MEMBER SHELF INVESTMENT COMPANY LIMITED

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

company and that the company is limited.

Given at Companies House, Cardiff, the 8th April 2004
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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5098596

- The Registrar of Companies for England and Wales hereby certifies that
3352TH SINGLE MEMBER SHELF TRADING COMPANY LIMITED

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

company and that the company is limited.

Given at Companies House, Cardiff, the 8th April 2004

THIS CERTIFICATE/DOEUMENT CONTAINS A
MISTAKE IN THE NAME OF THE COMPANY AND IS
SUPERSEDED BY THE CERTIFICATE/DOCUMENT
ON FILE.

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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Package: ‘Laserform’

by Laserform International Ltd.

Flease compiete in fypescript,
ar in boid black capitals.

Company Name in full

of

T Please delete as appropriate.

Declarant’s signature

Declared at

Cn

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.

) Please print name. before me O /& [ENACC gt 536 EC

Declaration on application for registration

2252nd Single Member Shelf Investment Company Limited—]

Simon Falcon Fisher, Secretary of Sisec Limited

21 Holborn Viaduct, London EC1A 2DY

do solemnly and sincerely declare that | am a W‘W
JORRROSOHRORTRNM fperson named as director or secretary of the
company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] 1 and that all the requirements of the Companies Act
1985 in respect of the registration of the above comparty and of matters
precedent and incidental to it have been complied with.

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

SISEC LIMITED

“ Y

Travers Smith Bradthwaite, 10 Snow Hill, London ECIA
24,

Day Month Year

Dibloy¢l2101044

/4%/4/% Date 54/94/2“4
tA ummmmw%mwm%emeﬁ/smﬁmr

Lovells
Atlantic House, Holborn Viaduct, London, EC1A 2FG

Tel 020 72%6 2000
DX number 57 DX exchange London Chancery Lane

When you have completed and signed the form please send it 1o the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2ZEB
for companies registered in Scotland DX 235 Edinburgh




Package: ‘Laserform’
by Laserform International Lid.

Please complete in ypescript, Fll's.t directors and secretary and intended situation of
or in bold biack capitals. registered office

Motes on completion appear on final page

Compa ame in full
mp nyN m 2252nd Single Member Shelf Investment Company Limited

Proposed Registered Office |21 Helborn viaduct
{PO Box numbers only, are not acceptable)

Post town |London

County / Region Posteode | sc1a 2DY
If the memorandum is delivered by
an agent for the subscriber{s} of
the memaorandum mark the box opposite
and give the agent's name and address.

Agent's Name |Lovells

Address iaclantic House

Holbarn Viaduct

Post town JLondon

County / Region Postcode

Number of continuation sheets attached ‘

You do not have to give any conlact
information in the box opposite but if you . ,
do, it wilt help Companies House to Atlantic House, Holborn Viaduct, London, ECLA 2FG
contact you if there is a query on the
farm. The contact information that you

give will be visible to searchers of the Tel 020 7296 2000
nithlie recnrd

EQLlA 2FG

Lovells

DX number 57 DX exchange London Chancery Lane

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

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for compenies registered in England and Wales  or

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

for companies ragistered in Scoland DX 235 Edinburgh




Company Secretary (see notes 1-5)

Company name

2252nd Single Member Shelf Investment Company Limited

|

NAME *Style / Title

*Honours etc

* Voluntary details Forename(s)

il

Surname

Sisec Limited

Previous forename(s)

None

t

1 Tick this box if the
address shown is a

Previous surname(s) |None

service addeess for ,
the baneficiary of a Address tt 21 Holborn Viaduct
Confidentizfity Order
granted under section
T23B of the
Companies Act 1985
otherwlise, give your
usual residential Post town (London
address. In the case
of a carporation ar County / Region [ j Poslcode | ECiA 2DY
Scottish tirm, give the
registered or principal
office address. Country i ‘
I consent to act as secretary of the company named on page 4
. Lol SN 4 1
Consent signature Date 2% HAR o8n
>
Diractors (see notes 1-5}
Please fist direclors in aiphabetical order
NAME *Style / Title *Honours etc }
Forename(s)
Surname [corjeants' Inn Nominees Limited
Previous forename(s) |yone ‘\
+4 Tick this box if the Previous surname(s) \yone
address shown I8 a
service address for Address H .
the beneficiary of a 21 Holbkorn viaduct
Contidentiality Order
granted under section
7238 of the
Companies Act 1385
otherwise, give your Posttown |1 o 3on J
usual residential
address. In the case .
of a corporation of County / Region Postcode | goypn apy \
Scottish firm, give the
registered or principal
office address. Country England l
" Day Month Year
Date of b"’th 1 l l l l Natlona“ty Registered in England l
Business occupation  |oompany Limited by Shares ‘
Other directorships W
| |

Consent signature

22 HAR 2204




Directors - (seenotes 1-3)
Plaase list direclors in alphabetical order

NAME

*Style / Title L I*Honours etc]

PR

* Valuntary datails Forename(s) \

Surname |[Loviting Limited

Previous forename(s) [None

Previous surname(s) [None

1 Tick this box if the
address shown is 2

Address ft 21 Holborn viaduct

service address for

the benaficiary of a
Confidentiality Qrder

granted under saction
7238 of the
Companias Act 1985

Post town [L,ondon

otherwise, give your
usual residential
address. In the case

County / Region

Postcode [EC 1A 2DY

of a corporation ar Count E A

Scottish firm, give the rY '[Englan

registered or principal

office addrass. Day Month Year
Date of hirth

Nationality L

Business occupation [Sompany Limited by Shares

Other directorships Eone

|

| conse

ntio
LOVITING

act as director of the company named on page 1

Consent signature

AN
R a0 st i SN .
Authorized Signatry
r‘l'his section must be signed by
Either
an agent on behalf Signed Date oo pRan 9
of all subscribers b@ﬂg:?-a—————i -
Or the subscribers Signed —’ Date
( i.e those who signed .
as members on the Signed ‘] Date
memoranduim of _’
association). Signed Date
1
Signed Date
Signed J Date t
Signed { Date




(a)

(b}

{c)

The Companies Act 1985

A PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

2252np SINGLE MEMBER SHELF INVESTMENT COMPANY LIMITED

The name of the company is 2252nd Single Member Shelf Investment Company Limited.

The registered office of the company is to be situated in England and Wales.

3. The objects of the company are:

to carry on the business of a property and investment holding company in all ifs
branches, and for that purpose in particular to acquire by purchase, lease,
exchange or otherwise and hold by way of investment, land, buildings or other
structures thereon, land covered by water, and any estate, interest, easement,
servitude or right in or over such land, buildings or structures and any real or
immovable property of any tenure or description in the United Kingdom or
elsewhere in any part of the world, including (without limifing the generality of the
foregoing) freehold or leasehold ground rents, reversions, mortgages and
charges; and o acquire by purchase, subscrption, exchange oF otherwise and
hold by way of investment, shares, stocks, securities or obligations issued or
guaranteed by any person, firm, company or trust constituted or carrying on
business in any part of the world or by any govemment, state, dominion, colony,

public body or authority, supreme, municipal, local or atherwise, whether at home
or abroad;

to manage any such properly and investments so acquired and 1o collect and
receive the income and rents therefrom;

to improve any property so acquired by constructing, reconstructing, pulling down,
altering, adding to, enlarging, decorating, furnishing, fitting up and maintaining the
same whether as offices, flats, houses, shops, factories, garagss, warehouses,
wharves or other buildings, works and conveniences and by advancing maney to
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and entering into contracts and arrangements of all kinds with builders, tenants
and others; and to provide services and amenities of all kinds;

to create freehold and leasehold ground rents and to grant leases, underleases,
tenancies and licences;

(e) to sell, assign, realise, vary, surrender, exchange or dispose of any property or
investments for the time being of the company if from time to time it shall be found
hecessary or advisable so to do, but so that nothing in this clause shail authorise
the company to deal in property or invastments by way of trade and so that all
appreciations or surpluses realised from the sale, assignment, realisation,
payment off or other disposal of property or investments or from any variation or
exchange of property or investments or other realisations of capital assets shall be
regarded and treated as capital surpluses and shall not be regarded or treated as
profits of the company available for dividend, but may be capitalised in
accordance with the company's Articles of Association and may be used to

redeem or purchase the company's own shares in accordance with the
Companies Act 1985;

f to carry on all kinds of financial, trust, agency and broking business and any other
business which is capable of being camried on by an individual;

{g} to promote companies and ventures for any purpose whatsoever and to undertake
and assist in financial operations of every description;

(h} to advance, issue, deposit or lend money, securities and property of any kind, and
to draw, make, issue, accept, discount, buy, sell, hoid and exchange, bills, notes,

warrants, coupons and other negotiable or transferable instruments, documents
and obligations;

()] 1o receive money on deposit or loan and to borrow or raise money and to secure
or discharge any debt or obligation of or binding on the company by the issue of
debentures or debenture stack or in any other manner;

{i) to mortgage and charge the undertaking and alt or any ¢f the real and personal
property and assets, present or future, and all or any of the uncalied capitai for the
time being of the company, and to issue at par or at a premium or discount, and
for such consideration, and with such rights, powers and privileges as may be
thought fit, debentures, mortgage debentures or debenture stock, payable to
bearer or ctherwise, and either permmanent or redeemable or repayable, and

coliaterally to secure any securities of the company by a trust deed or other
assurance;

(k) 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;
SURPO1/COMSARHIS39397.01
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)} to guarantee, support or secure, whether by direct obligation or covenant or by
mortgaging or charging all or any part of the underiaking, property and assets
(present and future) and uncalled capital of the company or by any one or more or
all of such methods or by any other method, and whether or not the company
receives any advantage therefore, the performance of any obligations or
commitments, and the repayment or payment of the principal amounts of or the
premiums, interest and dividends on any securities, of any person, firn or

company, including (without prejudice to the generality of the foregoing) any
company which is for the fime being a subsidiary company or hoiding company of
the company or a subsidiary company of such holding company or which is

otherwise associated directly or indirectly with the company in business or through
shareholdings;

{(m) to establish and maintain or procure the establishment and maintenance of any
share option or share incentive or profit sharing schemes or trusts or non-
contributory or contributory pension or superannuafion schemes or funds for the
benefit of, and io make or give or procure the making or giving of loans,
donations, gratuities, pensions, allowances or emoluments (whather in money or
money's worth) 1o, or 1o trustees on behalf of, any persons who are or were at any
time in the employment of the company, or of any company which is a subsidiary
of the company or is allied to or associated with the company or with any such
subsidiary company, or who are or were at any time directors or officers of the
company or of any such other company as aforesaid, or any persons in whose
welfare the company or any such other company as aforesaid is or has been at
any time interested, and the wives, husbands, widows, widowers, families and
dependants of any such persons, and to establish and subsidise or subscribe to
any institutions, associations, clubs or funds caiculated to be for the benefit of or
to advance the interests and well-being of the company ar of any such other
company as aforesaid, or of any such persons as aforesaid, and to make
payments for or fowards policies of assurance on the fives of any such persons
and palicies of insurance for the benefit of or in respect of any such persons as
aforesaid {including insurance against their negligence or breach of duty to the
company), and to pay, subscribe or guarantee money for charitable or benevolent
objects or for any exhibition or for any palitical, public, general or useful object,

and to do any of the above things, either alone or in conjunction with any such
other company as aforesaid;

(N} subject as provided in clause 3(g) 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;

SUPPO1/COMJAH/539397.04 LOVELLS
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to camry on any other business or activity, whether investing manufacturing trading
or otherwise, which may seem to the company capable of being conveniently
carried on in connection with the business of the company, or calculated, directly
or indirectly, to be for the benefit of and to promote the prosperity of the company,
or to enhance the value of or render more profitable any of the company's
property or o advance the interests of the company or of its members;

to sell, improve, manage, develop, turn to account, exchange, let on rent, royally,
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
congideration as may seem expedient;

to adopt such means of making known the businesses or any of them or the
products of the company or the businesses or products of any other person as
may seem expedient, and in particular by advertising in the press, by circulars, by
purchase and exhibition of works of art or interest, by publication in books and
petiodicals, and by granting prizes, rewards and donations, and to carry on and
conduct prize and competition schemes or any scheme or arrangement of any
kind, either alone or in conjunction with any other person, firm or company,
whereby the said businesses or any of them may be promated or developed, or
whereby the said products may be more extensively advertised and made known;

to enter into any arrangement with any government or authority, suprems,
municipal, local or otherwise, of any country, and to obtain from any such

government or authority all legislation, orders, rights, concessions, and privileges
that may seem requisite;

to enfer into any partnership or joint-purse arrangement or arrangement for

sharing profits, union of interests or co-operation with any company, firm or
person,

to purchase or otherwise acquire and undertake all or any part of the business,
property, liabilities and transactions of any person, firm or company which is
caiculated to benefit this company or to advance its interests, or which comprises
any property suitable for any purpose of the company;

to pay for any property or rights acquired by the company either in cash or fully or
partly paid-up shares, with or without preferred or deferred or guaranteed rights in
respect of dividend or repayment of capital or otherwise, or by any securities
which the company has power te issue, or parily in one mode and partly in
another, and generally on such terms as may seem expedient;

SUPPO1/COMJAH/539307.01
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(V) 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 guaranteed rights in respect of dividend or repayment of capital or
otherwise, or in debentures or mortgage debentures or debenture stock,
morigages or ather securities of any company or carporation, of partly in one
mode and partly in another, and generally on such terms as may seem expedient

and to hold, dispose of or ctherwise deal with any shares, stock or securities so
acquired;

(w) fo amalgamate with any other company, whether by sale or purchase (for fully or
partly paid-up shares or otherwise} of the undertaking, subject to the liabilities of
this or any other such company as aforesaid, with or without winding-up or by sale
or purchase (for fully or partly paid-up shares or otherwise) of all or & controlling
interest in the shares or siock of this or any other such company as aforesaid, or

by partnership, or any arrangement of the nature of partnership, or in any other
manner;

(x) to pay out of the funds of the company all expenses which the company may
iawfully pay of or incidental to the formation, registration and advertising of or
raising money for the company and the lssue of its capital, including brokerage
and commissions for cbtaining applications for or taking, placing or underwriting

shares, debentures or debenture stock, and to apply at the cost of the company to
Parliament for any extension of the company's powers;

%] to do all or any of the above things in any part of the word, and either as
principals, agents, trustees, contractors or otherwise, and either alone or in

conjunction with others, and either by or through agents, subcontractors, trustees
or otherwise; and

{z) to do all such cother things as are in the opinion of the company incidental or
conducive to the above objects or any of them.

The objects specified in each of the paragraphs of this clause shall not, except where the
context exprassly so requires, be in any way limited or restricted by the terms of any other
paragraph and shall be construed as separate, distinct and independent objects capable
of being performed and carried out separately, distinctly and independently of each other.

4. The liability of the members is limited.

5. The share capital of the company is £100 divided into 100 ordinary shares of £1 each.

SUPPO1TCOMJAHIS38397.01 LOVELLS




The subscriber to this memorandum of association, wishes o be formed into a company pursuant

to this memorandum; and agrees to take the number of shares shown opposite its name.

Name and address
of subscriber

SERJEANTS' INN NOMINEES LIMITED

SERJEANTS' INN NOMINEES LIMITED
Registered office

21 Halborn Viaduct

London EC1A 2DY

A company limited by shares

Total shares taken

Dated A2 uorcl/kzom

Witness to the abave signature,

A lchards.

(Holly Richards)
Atlantic House

Holborn Viaduct
London EC1A 2FG

SUPPOT/COMUJAKH/539397.01

Number of
shares
taken by
subscriber

One

COne
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The Companies Act 1985

A PRIVATE COMPANY LIMITED BY SHARES

5.

ARTICLES OF ASSOCIATION
OF

2252ND SINGLE MEMBER SHELF INVESTMENT COMPANY LIMITED

REGULATIONS OF THE COMPANY

The articles comprise these Articles and, save insofar as it is modified by these Articles,
Table A (which expression means that Table as prescribed by regulations made pursuant

to the Companies Act 1985 (the "Act") and in force on the date of incorporation of the
company).

Regulations 8, 24, 53, 54, 60-62 (inclusive), 65-69 (inclusive), 73-80 {inclusive), 87, 90,
93, 100 and 118 in Table A do not apply to the company.

SHARE CAPITAL

The share capital of the company is £100 divided into 100 ordinary shares of £1 each.

Subject to Article 5 the directors shall not without the authority of the company in general
meeting allot any of the shares in the capital of the company. Where authority has been
given to the directors to allot shares in the capital of the company the directors may,
subject to the terms of such authority and subject to any terms on which any shares are
created or issued, allot such shares to such persons {including any direclors) at such
times and generally on such conditions as they think proper provided that no shares shall
be issued at a discount contrary to the Act. [n the foregoing sentences of this Article,
references to allotment of shares shall include references {o the grant of any right fo
subscribe for, or to convert any security intc, shares. Where authority has been given to
the directors as referred to in this Article to grant a right to subscribe for, or to convert any

security into, shares the directors may without further authority allot such shares as may
require to be allotted pursuant to the exercise of such right.

Section 89(1) of the Act is hereby excluded.

SUPPO1/COMJAH/S39397.01




VARIATION OF RIGHTS

The rights attached to any existing shares shall not {unless otherwise expressly provided
by the terms of issue of such shares) be deemed to be varied by the creation or issue of
further shares ranking pari passu therewith or subsequent thereto.

SHARE CERTIFICATES

In Regulation 6 in Table A there shail be inserted after the word "seal” the foliowing
words, namely: "or the official seal of the company if the company has a seal, or
otherwise executed in such manner as may be permitted by the Act".

LIEN

The company shall have a first and paramount lien on all the shares registered in the
name of any member (whether solety or jointly with others) for all moneys due to the
company from him or his estate, whether solely or jointly with any other person (whether a
member or not) and whether such moneys are presently payable or not. The company's
lien on a share shall extend to all dividends or other moneys payable thereon or in respect

thereof. The directors may at any time resolve that any share shall be exempt, wholly or
partly, from the provisions of this Article.

CALLS ON SHARES

The directors may accept from any member the whole or any part of the amount

remaining unpaid on any share held by him notwithstanding that no pan of that amount
has been called up.

TRANSFER OF SHARES

10. No transfer of any share may be registered without the approval of a member or members

holding a majority in nominal value of the issued shares for the time being conferring the

right io vote at general meetings of the company, and the directors shall be bound 1o
approve a transfer which has such approval.

TRANSMISSION OF SHARES

11. There shall be inserted at the end of Regulation 31 in Table A the following proviso,
namely: "provided always that the directors may at any time give notice requiring any
such person to elect either {o become or to have another person registered as the holder
of the share and if the requirements of the notice are not complied with within 90 days the
directors may thereafter withhold payment of all dividends, bonuses or other moneys

payable in respect of the share until the requirements of the notice have been complied
with*,

SUPPG 1/COMIAH/S38397 .01 LOvELLS




PROCEEDINGS AT GENERAL MEETINGS

In paragraph (b} of Regulation 38 in Table A there shall be inserted afier the words:

"giving that right”, the following wards, namely: "(or such lesser percentage as may be
permitted by the Act and agreed by the members)",

13. In Reguiation 40 in Table A the following words shall be added to the end of the second

sentence, namely: "Except where the company is a private company limited by shares or
by guarantee and having one member, in which case the quorum shall be one person,

being the member or a proxy for the member or a duly authorised representative of a
corporation”.

14. In Reguiation 41 in Table A there shall be inserted after the words "the directors may
determine” the following words, namely; ™and if at the adjourned meeting such a quorum
is not present within half an hour from the time appointed for the meeting, one member

present in person or by proxy or (being a corporation) by its duly authorised
representative shall be a quorum™.

15. A poll may be demanded by any member present in person or by proxy or (being a
corporation) by its duly authorised representative. Regulation 46 in Table A shall be
construed accordingly.

16.

A resolution in writing of all the members who would have been entitled to vote upon it if it
had been proposed at a general meeting at which they were present shall be as effectual
as if it had been passed at a general meeting duly convened and held either:

(&) if it consists of an instrument executed by or on behalf of each such member; or
(b) if it consists of several instruments in the like farm each either:
(i) executed by or on behalf of cne or more of such members; or

(it sent by ot an behalf of ane or more of such members by telex or facsimils

transmission and deposited or received at the office or received by the
secretary.

SUPPO1/COMIAHIS39397.01 LOVELLS




VOTES OF MEMBERS

17.  Subject to any rights or restiictions as to voling attached to any shares by the ferms on
which they were issued or by or in accordance with the Arlicies or otherwise, on a show of
hands every member who (being an individual) is present in person or (being a
corporation) is present by its duly authorised representative not being himself a member
enfitied to vote, shall have one vote, and on a poll every member who is present in person
or by proxy or {being a corporation) is present by its duly authorised represantative shall
have one vote for every share of which he is the holder.

18. The instrument appointing a proxy shall be in writing in any usual or common form and
shall {except in the case of an appoiniment by telex or a facsimile transmission of an
appoiniment otherwise complying with the requirernents of this Articie) be executed by the
appointor or his attorney duly authorised in writing or in such other form as the directors
may approve. A proxy need not be a member of the company.

19.  The instrument appointing @ proxy and the power of attorney or ather authority (if any)
under which it is executed, or a notarially certified copy of such power or authority, shall
be deposited or received at the office {or at such other place in the United Kingdom as is
specified for that purpose in any instrument of proxy sent by the company in relation to
the meeting) not tess than 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to volte, or handed to the

chairman of the meeting or adjourned meeting, and, in default, the instrument of proxy
shall be invalid.

ALTERNATE DIRECTORS

20. A director may by written notice signed by him (except in the case of an appointment by

telex or a facsimile transmission of an appointment otherwise complying with the
requirements of this Article} and deposited or received at the office or received by the
secretary or in such other manner as the directors may approve appoint another director
or any other person to be and act as his alternate director.

21. Every alternate director shall {(subject to his giving to the company an address within the

United Kingdom at which notices may be given to him) be entitled to notice of meetings of
the directors or of committees of directors, and to attend and vote as a director at any
such meeting at which the director appointing him is entitled to attend and vote but is not
personally present and generally at such meeting to exercise all the powers, rights, duties
and autherities of the director appeinting him. Every alternate director shall alse be
entitled to sign or, in the case of a telex ar facsimile transmission, send on behalf of the
directar appointing him a resolution in writing of the directars pursuant to Article 35.

22.  An aitemate director shafl neither be an officer of the company nor entitied to any
remuneration from the company for acting as an altemate director.

SUPPO1T/COMIAME39397.01 LOVELLS
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A director may by written notice signed by him or sent by him by telex or facsimile
transmission and deposited or received at the office or received by the secretary or in

such cther manner as the directors may approve at any time revoke the appointment of
an alternate director appointed by him.

if a director shall cease to hold the office of director for any reason, the appointment of his
alternate director shall thergupon automatically cease.

DELEGATION OF DIRECTORS' POWERS

25.  The following words shall be added at the end of the first sentence of Regulation 72 in
Table A, namely: "and may als¢ appoint to any such committee persons who are not
directors provided that the chairman and a majority of such committee shall be directors”.

RETIREMENT, APPOINTMENT AND REMOVAL OF DIRECTORS

26. A member or members holding @ majority in nominal value of the issued shares for the

time being conferring the right to vote at general meetings of the company shall have
power from time to time and at any time to appoint any person or persens as a director or
directors and to remove from office any director howscever appointed. Afy such
appointment or removal shall be effected by an instrument which shall be in writing and

shall (except in the case of an appointment or removal by telex or a facsimile copy of an
appointment or removal otherwise complying with the requirements of this Article) be
executed by the member or members making the same or by their duly authorised
aftorneys ar in such other manner as the directors may approve, and shall take effect
upon such appointment or removal being deposited or received at the office or otherwise
communicated to the cormnpany at the office or being handed of otherwise communicated
to the chairman of a meeting of the directors at which a quorum is present.

27. Without prejudice to Article 26 the company may by ordinary resofution appoint any

person to be a director either to fill a vacancy or as an additional director.
DISQUALIFICATION AND REMOVAL OF DIRECTORS

28. In Regulation 81 in Tahle A:

(a) there shall be inserted after the word "company” in paragraph (d} the foliowing
words, namely: ", provided that such action shall be without prejudice to the terms

of and to any rights of the company under any contract between the director and
the company”; and

{b) paragraph (e) shall be deleted.
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29.

30.

3.

REMUNERATION OF DIRECTORS

The following sentence shall be added at the end of Regulation 82 in Table A, namely:
"Any director who serves on any committee, or who devotes special attention to the
business of the company, or who otherwise performs services which in the opinion of the
directors are in addition to or outside the scope of the ordinary duties of a director (which
sarvices shall include, without limitation, visiting or residing abroad in connection with the

company's affairs), may be paid such extra remuneration by way of salary, percentage of
profits or otherwise as the directors may determine”.

DIRECTORS' APPOINTMENTS AND INTERESTS

In Regulation 84 in Table A there shall be substituied for the words "shall not be subject to
retirement by rotation” the following words, namely: "shall he subject to the same
provisions as to resignation and removal as other directors of the company”.

DIRECTCRS' AND EMPLOYEES' GRATUITIES AND PENSIONS

The directors may:

(a) establish and maintain, or procure the establishment and maintenance of, any
share option or share incentive or profit-sharing schemes or trusts or any non-
contribuiory or confributory pension or superannuation schemes or funds for the
benefit of, and may make or give or procure the making or giving of loans,
donations, gratuities, pensions, allowances or emoluments (whether in money or
money’'s-worth) to, or to trustees on behalf of, any persons who are or were at any
fime in the employment or service of the company, or of any company which is a
subsidiary of the company, ot is allied to or associated with the company or with
any such subsidiary, or who are or were at any time directors or officers of the
company or of any such other company as aforesaid, and to the wives, husbands,
widows, widowers, families and dependants of any such persons;

{b) establish and subsidise or subscribe to any institutions, associations, clubs or
funds calculated to be for the benefit of, or to advance the interests and well-being

of the company, or of any such other company as aforesaid, or of any such
persons as aforesaid;

©) make payments for or towards policies of assurance on the lives of any such
persons and policies of insurance for the benefit of or in respect of any such

persons (including insurance against their negligence or breach of duty to the
company) as aforesaid;

{d) pay, subscribe or guaranlee mongy to or for any charitable or benevolent objects,
or for any exhibition, or for any political, public, general or useful object; and
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{e} do any of the above things either alone or in conjunction with any such other
company as aforesaid.

Subject always, if the Act shall so require, to particulars with respect to the proposed
payment being disclosed fo the members of the company and 1o the payment being
approved by the company, any dirgctor shall be entitled to participate in and retain for his
own penefit any such loan, donation, gratuily, pension, allowance or emolument.

PROCEEDINGS OF DIRECTORS

In Reguiation 88 in Table A there shall be substituted for the third sentence the following
sentences, namely: "Every director shail be given not less than 48 hours' notice of every
meeting of the directors, such notice to be sent to such address as is notified by him to
the company for this purpose or otherwise communicated to him personally. Any director

may by notice to the company either before or afier the meeting waive his right to receive
notice of the meeting and any director who either:

{a) is present at the commencement of a meeting whether personally or by his
alternate director; or

(b} does not, within seven days following its coming to his attention that a meeting
has taken place without prior notice of such mesting having been given to him

pursuant to this Regulation, notify the company that he desires the proceedings at
such meeting to be regarded as a nullity,

shall be deemed hereafter to have waived his right to recsive notice of such meeting
pursuant to this Regulation”.

In Regulation 89 in Table A there shall be substituted for the final sentence the following
sentence, namely: "A person attending a meeting of the board of directors, who is acting
as an alternate director for one or more directors shall be counted as ane for each of the

directors for whom ne is so acting and, if he is a director, shall also be counted as a
director, but not less than two individuals constitute a quorum®,

A meeting of the board of directors may consist of a conference between directors some
or ali of whom are in different places if each director who parlicipates is able:

{a) to hear each of the other pardicipating directors addressing the meeting; and

(b} if the director so wishes, 10 address ail of the cther panicipating directors
simultaneously,

whether directly, by conference telephone or any other form of communications
equipment (whether in use when these Articles are adopted or developed subsequentiy}
or by & combination of these metheds. Each director so parlicipating in a mesting is
deemed to be "present” at that mesting for the purpose of these Articles. A guorum is
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deemed to be present if those conditions are satisfied in respect of at least the number of
directors required to form a quorum. A meeting held in this way is deemed to fake place
at the place where the ‘argest group of participating directors is assembiled or, if no such

group is readily identifiable, at the place from where the chairman of the meeting
pariicipates.

A resolution in writing of all the directors or all the members of a committee of directors
shall be as effectual as if it had been passed at a meeting of directors or (as the case may
be) a committee of directors duly convened and held either:

{a) if it consists of an instrument executed by or on behalf of each such director or
committee member; or

(b} if it consists of several instrumenis in the like form each either:

(i executed by or on behalf of one or more of such directors or committee
members; oy

(i} sent by or on behalf of one or more of such direciors or committee

members by telex or facsimile transmission and deposited or received at
the office or received by the secretary.

Subject to any requisite declaration of interest in accordance with the provisions of the Act
and {if applicable) Regulation 85 in Table A having been made by him a director may vote
as a director in regard to any fransaction or arrangement in which he is interested, or

upon any matter arising therefrom and Regulation 94 in Table A shall be construed
subject 1o ihis provision.

In Reguiation 97 in Table A:

(a) there shall be inserted after the words “"the appointment” the following words,
namely: "or the terms of appointment”; and

(b) the following words shall be deleted, namely: “and be counted in thre guorum” and
there shall be inserted after the words "his own appeointment” the following words,
namely: "and shail be counted in the quorum in respect of each resolution

including that conceming his own appointment, and Regulation 85 shall be
construed subject to this provision.”

MINUTES
The directors shall cause minutes to be made in books kept for the purpose:

(a) of all appointments of officers and alternate directors made by the directors; and
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{b) of all proceedings at meetings of the company, of the holders of any class of
shares in the company, of the directors, and of committees of directors, including
the names of the persons present at each such meeting.

THE SEAL

In Regulation 101 of Tabie A, there shall be substituted for the first sentence the foltowing
sentence, hamely: “The company need not have a sea! but if the company does have a

seal, the seal shall only be used by the authority of the directors or of a committee of
directors authorised by the directors”.

The company is authorised pursuant to section 38 of the Act for so long as its objects
require or comprise the transaction of business in forgign countries to have an official seal
for use in any territory, district, or place elsewhere than in the United Kingdom.

NOTICES

In Regulation 112 of Table A, the final sentence shall be deleted and the following words
shall be inserted at the end of the first sentence, namely: "or by sending it by telex or

facsimile transmission to such telex or facsimile number as the member shall have given
to the company for the purpose”.

In Regulation 115 of Table A, there shall be inserted:

(@) after the words: "prepaid and posted”, the following words, namely: "or that a
notice was properly sent by telex or facsimile transmission”; and

(b} after the words: "it was posted”, the following words, namely: "or after the time at
which it was sent by telex or facsimile transmission”.

INDEMNITY

Subject to the provisions of the Act, every director, other officer or auditor of the company
or person acting as an alternate director shall be entitled to be indemnified out of the
assets of the company against all costs, charges, expenses, losses or liabilities which he

may sustain or incur in or about the execution of his duties to the company or otherwise in
relation thereto.
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Name, address and description of subscriber

SERJEANTS' INN NQMINEES LIMITED
Y

By < ).

Au rlf*.e

d Sighatdvy

SERJEANTS' INN NOMINEES LIMITED
Registered office

21 Holbomn Viaduct

London EC1A 2DY

A company fimited by shares

Dated 72 MaATIA_ 2004

Witnhess to the above signature,

7’4— )@ M - (Holly Richards)

Atlantic House
Halborn Viadugt
London EC1A 2FG
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