B THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION g , (0 5 1 2 O

of
RICOCHET SOUTH LIMITED

{amended pursuant to a written resolution dated 28 November 2007)

PRELIMINARY

A THAT the provisions of the articles of association of the Company be altered by the insertion
of a new Special Article "A", to be mserted before Article 1, as follows

"Notwithstandmg anything contaned mn these articles, whether expressly or mmpliedly
contradictory to the provisions of this Special Article (to the effect that any provision
contamed in this Special Article shall override any other provision of these articles)

1 The directors shall not decline to register any transfer of shares, nor may they suspend
registration thereof, where such transfer

{(a) 1s to any bank, nstitution or other person which has been granted a secunty
mnterest mn respect of such shares, or to any nominee of such a bank,
mstitution or other person {or a peison acting as agent ot security trustee for
such person) (a "Secured Institution”) (and a ceiuficate by any such person
or an employee of any such person that a secuiity mterest over the shares was
so granted and the transfet was so executed shall be conclusive evidence of
such facts), or

(b) ts delivered to the Company for registration by a Secured Institution o1 148
nominee in order to perfect its secuiity over the shares m

{c) 15 executed by a Secured Institution or 1ts nominee putsuant to a power of
sale or other power exwsting under such security,

and the directors shall forthwith register any such transfer or shares upon recept and
furthermore notwithstanding anything to the contray contamed in these articles no
transferor of any shares in the Company o1 proposed ttansferor of such shates 1o a
Secured Insutution or 1ts nommee and no Secured Institution o ity nomee shall (i
either such case) be required to offer the shares which are o are to be the subject of
any tiansfer as aforesaid to the shatehiolders for the time being of the Company o1 any
of them and no such shareholder shall have any 1ight unde the arncles o1 otherwise
howsoever to require such shares to be transterted to them whether for any valuable
consideration or otherwise

2 The directors shall not 1ssue any share certificates {whether by way of replacement or
otherwise) without the prior wiitten consent of (or on behalf of) all (if any) Secuied
Institutions (as defined in Special Article 1(a) above)
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3 The lien set out 1n article 7 shall not apply to shares held by a Secured Institution (as
defined m Special Article 1(a) above)

Any varation of this Special Articte shall be deemed to be a variation of the nights of each
class of share n the capital of the Company "

1 In these Articles "Table A™ means Table A mn the Schedule to the Companies (Table A to F)
Regulations 1985 and the Act” means the Companics Aci 1985 including any statutory
modification or re-enactment thereof for the ime beng in force

2 The Regulations contained in Table A shall apply to the Company save in so far as they are
excluded or modified hereby The Regulanons of Table A numbered 2, 3, 24, 41, 65 to 69
mclusive, 73 to 78 mclusive, 80, 81, 94 to 98 inclusive, 110 and 118 shall not apply, but,
subject as aforesaid, and wn addition to the remaiming Regulations of Table A the following
shall be the Articles of Association of the Company

PRIVATE COMPANY

3 The Company 18 a private company and accordingly any nvitation to the public to subscribe
for any shares or debentures of the Company 15 prohibited

SHARES
4 The share capital of the Company 15 £100 divided into 100 Ordinary Shares of £1 each

{a) The Directors shall have unconditional authority to allot, grant options over, offer ot
otherwise deal with or dispose of any televant secunities or other shares of the
Company 1o such persons, at such tunes and generally on such terms and conditions
and carrymng such rights or being subject to such resttictions as the Directors may
determine The authority hereby confenied shall, subject to Section 80{7) of the Act
be for a period exping on the fifth anmversary of the date of incorporation of the
Company unless renewed, varied or revoked by the Company m General Meeting
and the maximum amount of relevant secunities which may be allotted pursuant to
such authority shall be the authorised but as yet unissued share capual of the
Company at the date of adoption of these Articles, or where the authority 1s renewed
at the date of renewal

(b) The Directors shall be entitled under the authority conterred by sub-paragraph (A) of
this Article or under any 1enewal thereof 1o make al any time puot to the expuy of
such authonity any offer or agreement which would or might 1equire 1elevant
securities of the Company to be allotted after the expiry of such authority

5 The pre-emption provisions of sub-section (1) of Section 89 of the Act and the provisions of
sub-sections (1} to (6) mnclusive of Section 90 of the Act shall not apply to any allounent of
the Company s equity securities

6 Regulation 6 of Table A shall be amended by inserting the words or executed bv two
Directors or by a Director and the Secretary ~ after the words " sealed with the seal

7 The hen conferred by Regulation 8 of Table A »hall attach to fully paid shares and to all
shares registered m the name of any person indebted or under habihty to the Company
whether he be the sole registered holder thereof or one or two ar more joint holders and shall
extend to all moneys presently payable by um o1 his cslate to the Company

8 Subyject to the provisions of the Act, any shares in the capual of the Company may be 1ssued
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on the terms that they are, or at the option of the Company are to be hable, to be redeemed on
such terms and 1n such manner as the Company before the 1ssue of the shares may by Special
Resolution determine

NOTICES

9

Every notice calling a General Meeting shall comply with the provistons of Section 372(3) of
the Act, as to giving information to Members 1n regard to then right to appoint proxies, and
all notices and other commumcations relating to a General Meeting which any Member 15
entitled to recerve shall also be sent to the Auditor for the tme being of the Company

TRANSFERS

10

The Directors may i thewr absolute discretion and without assigning any reason therefor
decline to register any transfer of any share, whether or not 1t 1s a {ully paid share

PROCEEDINGS AT GENERAL MEETINGS

11

12

14

If within half an hour from the time appointed for the meeting a quorum 1s not present, the
meeting, 1f convened upon the requisition of members, shall be dissolved, in any other case 1
shall stand adjourned to the same day n the next week, at the same time and place or to such
other day and at such other tme and place as the Directors may determine, and 1f at the
adjourned meeting a quorum s not present within haif an how from the ime apponted for the
meeting the meeting shall be dissolved

It shall not be necessary to give any notice of an adjourned meeting and Regulation 45 of
Table A shall be construed accordingly

A poll may be demanded by the Chairman or by any Member piesent m peison or by proxy
and entitled to vote and Regulation 46 of Table A shall be modified accordingly

Subject to any rights ot restrictions attached to any shaies, on a show ef hands every Membei
who 15 present in person ot by a duly authorised tepresentative, not bemg himself a Member
enntled to vote, shall have one vole and on a poll every Member shall have one vote for every
share of which he 1s the holder

Any Corporation which 1s a Member of the Company may by tesolution of its duectois or
other governing body authorse such peison as it thinks fit to act as 11s repiesentative at any
meeting of the Company ot of any class of Members of the Company, and the person so0
authorised shall be entitled to exercise the same powers on behalf of the Corporation which he
represents as that corporation could exercise 1f 1t were an individual Member of the Company

VOTLES OF MEMBERS

16

Evidence of the fact that a proxy 15 duly appointed may be accepied by the Directors less than
48 hours before the ume appomted for the mecting but this power shall not prevent the
Directors fiom requiring that 48 hows nouce be grven m any given case, and Regulation 61 ol
Table A shall be construed accordingly
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DIRECTORS

17

18

19

20

21

22

23

24

25

A Director need not hold any shares of the Company to quahify him as a Director but he shall
be entitled te receive notice of and attend at all General Meetings of the Company and at all
separate General Meetings of the holders of any class of shares in the capital of the Company
and Regulation 38 of Table A shall be modified accordingly

If any Duector shali be called upon to peiformn extra services o to make special exertions in
going or residing abroad or otherwise for any of the purposes of the Company, the Company
may remunerate the Director so doing either by a fixed sum or by a percentage of profits or
otherwise as may be determmed by a resolution passed at a Board Meeting of the Directors of
the Company, and such remuneration may be either 1in addition to or in substitution for any
other remuneration to which he may be entitled as a Director

The Directors may exercise all the powers ol the Company to borrow or raise money and to
morigage or charge 1ts undertaking, property and uncalled caputal and subject to Section 80 of
the Act, to 1ssue debentures, debenture stock and other securities as secunty for any debt,
liability or obligation of the Company or of any third party

Without prejudice to the obligation of any Director to disclose his nterest in accordance with
Section 317 of the Act a Director may vote as a Duector 1n regard to any contract, transaction
or arrangement 1 which he 15 interested, or upen any matter arising thereout, and if he does
»0 vote his vote shall be counted and he shall be reckoned 1n calculating a quorum when any
such contract, transaction o1 arrangement is under consideration

The office of Director shall be vacated 1if the Director

(a) becomes bankrupt or makes any artangement or composiion with his creditors
generally, or

{b) becomes disqualified from being a Director by reason of any order made under the
Company Directors Disqualification Act 1986 or otheiwise so prohibited or
disqualified under any statutorv provision for the tuime bemg n force, os

(c) in the opmion of all his co-Directots becomes incapable by reason of mental disorder
of discharging his duties as Duector, or

(d) subject as herewafier provided resigns his oftice by notice in wrniting to the Company

The Company may by Ordinary Resolution of which special notice has been given in
accordance with Section 379 of the Act remove any Director before the expiration of his
peniod of office notwithstanding anything in these Articles ot n any agreement between the
Company and such Director  Such removal shall be without prejudice to any claim such
Director may have for damages for breach of any contract ol service between him and the
Company

Without prejudice to the powers of the Directors under Regulation 79 of Table A the
Company may by Ordinmy Resolution appomnt a peison who 15 willing to act to be a Director
etther to fill a vacancy ot as an additional Director

A Director appointed to fill a casual vacancy or as an addition to the Board shall not retire
from office at the Annual General Meeting next tollowing his appointment and the last two

sentences of Regulation 79 of Table A shall be deleted

The holder or holders of a majority in nominal value of such part of the issued share capital of

4.
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26

27

28

29

30

the Company as confers the right for the iime beng to attend and vete at general meetings of
the Company may at any time or from time to time by memorandum 1n wrniting signed by or
on behalf of him or them and left at or sent to the Registered Office of the Company remove
any Director from office or appomt any person to be a Director  Such removal or
appomtment shall take effect forthwith upon delivery of the memorandum to the Registered
Office of the Company or on such later date (1f any) as may be specified therein

A Director will be decmed to be ptesent at a meetung of Directors where the other Directors or
their alternates (who do not need to be physically together in the same place)} are in telephone
contact with huim so that he can speak to and hear all other persons participating 1n the
meeting

(a) Any Director may by writing under his hand appomt (1) any other Director, or (2) any
other person who 1s approved by the Board of Directors as heremnafter provided to be
his alternate, and every such alternate shall (subject to his giving to the Company an
address within the United Kingdom at which notices may be served on him) be
entitled to recewve notices of all meetings of the Directors and, in the absence of the
Dhrector appomting hum, to attend and vote at meetings of the Duwrectors, and to
exercise all the powers, nghts, duties and authorities of the Director appointing him
Provided always that no such appomtment of a person other than a Director shall be
operative unless and until the approval of the Directors by a majonty consisting of not
less than two-thirds of all the Directors shall have been given and entered in the
Directors Minute Book A Director may at any time revoke the appointment of an
alternate appomted by him, and, subject to such approval as aforesaid, appoint
another person in his place, and 1f a Director shall die or cease to hold the office of
Director the appointment of s alternate shall thereupon cease and determine A
Director acting as alternate shall have an additional vote at meetings of Directors for
each Dhirector for whom he acts as alternale but he shall count as only one for the
purpose of determining whether a quorum be present

(b) Every person acting as an alternate Director shall be an officer of the Company, and
shall alone be responsible to the Company for his own acts and defaults, and he shall
nol be deemed to be the agent of or for the Director appownting him  The
remuneration of any such altetnate Director shall be payable out of the remunetation
payable to the Dhtector appointing hum, and shall consist of such portion of the last-
mentioned 1emuneration as shall be agreed between the alternate and the Director
appomnting him

No person shall be or become incapable of being appointed a Director by reason only of his
having attained the age of seventy o1 any other age nor shall any special notice be required in
connection with the appointment o the approval of the appomtment of such person, and no
Director shall vacate his office at any time by reason only of the fact that he has attained the
age of seventy o1 any other age

The Directors may from time to time appomt one or more of their body to hold any executive
office in the management of the business of the Company including the office of Chairman o
Deputy Chairman o1 Managing o Joint Managing or Deputly o Assistant Managing Ditecton
as the Directors may decide, such appomntment bemng {(subject 1o Secnon 319 of the Act, (f
appheable) for such fixed term or without hmuation as to period and on such terms as they
think fit and a Director appounted to any executive office shall (without prejudice 1o any claim
for damages for breach of any service contiact between him and the Company) 1f he ceases to
hold the office of Director from any cause ipso facto and immediately cease to hold such
executive office

A Durector holding such executive office as afmesaid for a fixed period shall not be entitled to
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31

resign as a Director of the Company and Article 21(d) shall be nterpreted accordingly

The maximum number and mimmum number respectively of the Directors may be
determined from time to ume by Ordinary Resolution m General Meeting of the Company
Subject to and n default of any such determination there shall be no maximum number of
Directors and the mummum number of Directors shall be one  Whenever the minimum
number of Directors shall be one, a sole Director shall have authonty to exercise all the
powers and discretions by Table A and by these Arucles expressed to be vested n the
Directors generally, and Regulation 89 of Table A shall be modified accordingly

THE SEAL

32 Nothing 1n Regulation 101 of Table A shall require the Company to have a seal
RESERVES
33 The Directors may, before recommending any dividend, set aside out of the profits of the

Company such sums as they think proper as a reserve or reserves which shall, at the discretion
of the Directors, be applicable for any purpose to which the profits of the Company may be
properly apphed, and pending such application may, at the hke discretion, either be employed
1n the busmess of the Company or be mvested 1n such mvestments (other than shares of the
Company) as the Directors may irom tume to time think fit The Directors may also without
placing the same to reserve carry forward any profits which they may think prudent not to
divide

CAPITALISATION OF PROFITS

34

The Directors may with the authonty of an rdmary Resolution —

(a) subject as heremnafier provided, 1esolve to capitalise any undivided profits of the
Company (whether o1 not the same are available for distribution and including profits
standing to any reserve) or any sum standing to the credit of the Company s share
premium account or capital redemption reserve fund,

{b) appropitate the profits o1 sum resolved to be capitahised to the Membeis in proporuion
to the nomnal amount ol the ordinary share capual (whether o1 not fully paid) held
by them respectively, and apply such profits or sum on then behalf, either n or
towards paymng up the amounts, if any, for the time being unpaid on any shaies held
by such Members respecuvely, or m paying up m full unussued shaics or debentues
of the Company of a nommal amount equal to such piofits or sum and allot and
distribute such shaies or debentuies credited as fully paid up, to and amongst such
Members, or as they may direct 1n the propertton aforesaid or partly in one way and
partly in the other provided that the shaie premmum account and the capital
redemption resetve fund and any such profits which aie not available tor disttibution
may, for the purposes of this Article only be applied 1n the paymg up of unissued
shares 1o be 1ssued to Members credited as tully paud,

{c) resolve that any shares allotted undet this Atticle w0 any Member m 1espect ol a
holding by him of any partly paid shares shall so long as such shares remam partly
paid rank for dividends only to the extent that such partly paid Ordinary Shares rank
for dividend,

(d) make such provisions by the 1ssue of fractional certificates or by payment n cash or

otherwise as the Ducciors think it for the case of shares ot debentures becoming
distributable under this Article 1n fractions,
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{(e) authonse any person to enter on behalf of all the Members concerned mto an
agreement with the Company providing for the allotment debentures to which they
may be entitled upon such capitalisation or (as the case may require) for the payment
up by the Company on their behalf by the application thereto of the profits or sum so
resolved to be capitahsed, of the amounts or any part of the amounts remamning
unpaid on shares held by them respectively any agreement made under such authonty
bemng thereupon effective and binding on all such Members, and

{f) generally do ail acts and things requued to give effect to such resolution as aforesaid

PROVISION FOR EMPLOYEES

35

The Company shall exercise the power conferred upon 1t by Section 719 of the Act only with
the prior sanction of a Special Resolution If at any time the caputal of the Company 1s
divided mto different classes of shares, the exercise of such power as aforesaid shall be
deemed to be a varnation of the nghts attached to each class of shares and shall accordingly
require the prior consent in wniting of the holders of three-fourths m nominal value of the
1ssued shares of each class or the prior sanction of an extraordinary resolution passed at a
separate meeting of the holders of the shares of each class convened and held 1 accordance
with the provisions of Section 125 of the Aci

INSURANCE

36

Without prejudice to the provisions of Regulation 87, the Directors shall have the power to
purchase and mamtan inswance for or for the benefit of any persons who are or were at any
ume Directors, officers, employees or auditors of the Company, o1 of any other company
which 1s 1ts holding company er in which the Company or such holding company or any of
the predecessors of the Company or of such holding company has any interest whether dnect
or wndirect or which 1s 1n any way allied to o1 associated with the Company, or of any
subsidiary undertaking of the Company or of any such other company, or who are or weie at
any time trustees of any pension fund i which employees of the Company or of any othel
such company or subsidhary undertaking are mterested, ncluding (without prejudice to the
generahty of the foregomng) insurance agamnst any hability incuned by such persons n respect
of any act o1 omission m the actual o1 purpotted executton and/or dischaige of then duuies
and/o1 n the exercise o1 purported exercise of their powers and/or otherwise 1n relation to
then duties, powers o1 offices tn relanon to the Company or any other such company,
subsihary undertakmg o1 pension fund for the purposes ot this Article  holding company
and subsidiary undertaking’ shall have the same meanings as m the Companies Act 1989

INDEMNITY

37

Subject to the provisions of and so far as may be permutted by law, every Director, Auditor
Secretary or other officer of the Company shall be entitled 1o be indemmtied by the Company
agaimnst all costs, charges, losses, expenses and Liabihiies mcuned by hum n the exceution and
discharge of his duuies or in relation thereto includmg any habilty mcwred by hun n
defending any proceedmgs, ctvil or ciiminal, which iclate o anything done o1 omitted o1
alleged to have been done or omitted by hum as an ofticer or employec of the Company and i
which judgment 15 given i his favour {01 the proceedings are gtharwise disposed of without
any finding or admission of any matenal breach of duty on his part) ot 1in which he 15
acquitted or 1n connection with any applhcation under any statute for rehief from liability in
1espect of any such act or omission 1 which 1ehief 1s granted to him by the Court  Regulation
118 shall not apply
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