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The Companies Acts
Company Limited By Shares

MEMORANDUM OF ASSOCIATION
of
INTERCEDE 20(6t LIMITED

The Company’s name is "INTERCEDE 2066 LIMITED",

The Company'’s registered office 15 to be situsted in England and Wales.

The Company’s objects are:

311

312

to carry on all or any of the following businesses: representatives, ageats, factors,
distributors, importers, exporters, manufacturers and wholesale and setail dealers
for or on behalf of any company or 45 ptinapals in and about every kind of
marketable product, process, materials and services of whatever descripnion, and
for these purposes to negotate and handle conracts and agreements of all kinds,
to act as representatives and agents of and for any indvidual, company, fiemn,
assocztion, zuthority, orgamsation ot other body in any part of the wotld and for
any purpose whatever, to tender for and to place contracts, investments and other
nghts, to act for and to provide all kinds of services, agenaes and consultances to
all or any parties or prospective parties to any contract or other agreement, and to
carry on busmess as advertising and publicity agents, sales promoters, marketing
and market research specualists, direct selling and mail order specialists, extubinon
and display contractors and promoters, merchandising agents, warehousexs,
storers, packers, customs house brokets, shipping and forwarding agents, cleanng
agents, whatfingers, insurance brokers, carniers, hauliers and providers of all kinds
of faciliies 1n connecuon wath or ancillary to any of the above bustesses;

to carry on the business of an mvestpent and holding company and to mvest and
deal m shares, stocks, debentures and secunues of any kind 1ssued or guaranteed
by any body of whatever nature and wheresoever consututed or catrying on

busmess;

to employ the funds of the Company 1 the development and expanston of the business of
the Company and all or any of 1ts subsidiary or associated companres and 1 any other
company whether now existing or hereafter to be formed and engaged in any like business
of the Company or any of its subsidiary or associated companies or 1a any other imndustry
ancillary thereto or 10 any business which can conventently be camed on mn connecuon
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3.6

7

38

therewith; to co-ordinate the administration, polraes, management, supervising, control,
research, development, planmng, manufacture, trading and any and all other activities of,
20d to act as financial advisers and consultants to, 2ny company or companies or group of
companies now or hereafter formed or incorporated or acquired which may be or may
become related or associated 1 a0y way with the Company or with any company selated or
assocated therewith and either without remuneration or onfuch terms as to remuneration

s may be agreed;

to advance and lend money with or without secunty and to guarantee the performance of
the contracts or obligations or the repayment of capital, pancipal, dividends, mterest or
premiums payable on any stock, shares, securities or debentures of, or other investments in,
any company or person and in particular (but wathout hmutng the genenabity of the
foregomg) of any company which is for the time being the Company’s holding company (as
defined by section 736 Companies Act 1985) or another subsidiary (as defined by that
section) of the Company’s holding company and to give all kands of indemnities;

to organise, mcorporate, reorgamse, finance, md and assist, financially or otherwase,
companues, corporations, syndicates, partnerships, associations and firms of all kinds and to
underwnte or guarantee the subscription of, shares, stocks, debentures, debenture stock,
boads, loans, obligations, secunties or notes of any kind, and to make and carry mto effect
arrangements for the issue, underwriung, resale, exchange or distnbution theseof;

to catry on the business of land and property developers of every and any description and
to acquire by purchase, lease, concesston, grant, icence or otherwise such lands, buildings,
leases, underleases, rights, pavileges, stocks, shares and debentures m public or pravate
companies, COrporate of unincorparate, policies of msurance and other such propesty as
the Company may deem fit and shall acquire the same for the purposes of investment and
development and with 2 view to receiving the income therefrom; and to enter mto any
contracts and other arrangements of all kinds with persons having dealings with the
Company on such terms and for such periods of ame as the Company may from timne to
time determine, on a commussion or fee basis or otherwise, and to carry on any other trade
or business, whatever, of a bke and similar nature;

to carry on all kinds of promonon bustness and, in particular, to form, constitute, float, lend
money to, assist, manage and control any companies, assocanons or undertakings
whatsoever and to market, 2dvertise or promote goods, services, matenal {tangible or
mtangible) or any other dung whatsoever;

to vary the tnvestments and holdings of the Company as may from time to time be deemed
desirable;

to act as trustee of any knnd mcluding trustee of any deeds constituting or secuning any
debentures, debenture stock or other secuniies or obligations and to undertake and execute
any trust or trust business {including the business of acung as trustee under wills and
settfements), and to do anything that may be necessary or assist i the obtainmng of any
benefit under the estate of an mdividual, and also to undertake the office of executor,
admumustrator, secretary, treasurer or registrar or to become manager of any business, and to
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3.12

3.13

3.14

3.15

3.16

3.17
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keep any register or undertake any registration duties, whether in relation to secuntes or
otherwse;

to provide technical, cultural, artistic, educational, entertainment or business matenal,
facilittes, information or services and to carry on aay business mvolving any such provision;

to carry on the business of commussion agents, factors, general merchants and dealers m
every description of goods, exporters and importers, concessionatres, wholesale and retail
traders, camers, warchousemen, destgners, advertising contractors or agents, ot trustees,
brokers or agents for any company;

to manufacture, develop, process, refine, repair, purchase, sell, export, inport, deal in or let
on hire all kinds of goods, substances, articles, sexrvices and material (tangible or intangible)
of any kind which may be advanmageous to the Company or which any of the customers or
other companies having dealings with the Company may from time to time require;

to provide services of any kind including the canrying on of adwisory, consultancy,
brokeruge and agency business of any kind;

to acquire and carry on any bustness carned on by a subsidiary or a holding compaay of the
Company or another subsidiary of a holding company of the Company;

to enter mto any arrangements with any govemment or authonty or person and to obtain
from any such govemment or authonty or person any legislavon, orders, nghts, pravileges,
franchises and concessions and to canry out, exercise and comply with the same,

to purchase, take on lease or in exchange, hire, renew, or otherwise acqure and hold for
any estate or interest, and to sell, let, grant licences, easements, options and other nghts
over or otherwise deal with or dispose of, in whole or 1n part, any lands, butldings,
machinery, dghts, stock-in-trade, business concemns, choses 1 action, and any other real
and personal property of any kind ncluding all of the assets of the Company and to
perform any services or render any consideranon and to construct, equip, alter and
mantamn any buldings, works and machinery necessary or conventent for the Company’s
business and m each case for any consideration (including in paracular but wathout
detracting from the generality of the foregoing for any secunities or for a share of profit or 2
royalty or other penodical or deferred payment);

to enter mto partnership or any other arrangement for shanng profits or joint veature or
cooperation with any company carrying on, engaged 1o or about to carry on or engage 1n
any business or transaction capable of being conducted so as directly or indirectly to benefit
the Company, and to subsidise or otherwise assist any such company;

to 1vest money of the Company (or any of 1ts subsidiartes) in any investments and to hold,
sell or otherwise deal with invesuments or currenctes or other financial assets and to canty
on the business of an investment company;

to lend or advance money or otherwise give credit or provide financial accommodaton to
any company with or without secunty and to deposit money with any company and to carry
on the business of s banking, finance or msuragce company;
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for any reason whatsoever to mortgage, charge, pledge or otherwise secure, esther with or
without the Company recerving any consideration ot advantage, all or any part of the
undertaking, property, assets, nghts and revenues present and future and uncalled capstal of
the Company and to guarantee, indemnify or otherwise support or secure, either with or
without the Company recerving any consideration or advantage and whether by personal
covenant or by mortgaging, chargmg, pledging or otherwise securing all or any part of the
undertalang, property, assets, fights and revenues present and future and uncalled capital of
the Company or by any or all such methods or by any other means whatsoever, the
liabihties and oblgatons of any person, fitm or company mncluding but not mited to any
company which 1s for the tme being the holding company or a subsidiary undertakmng
(both as defined 1n the Companies Act 1985 as amended) of the Company or of the
Company’s holding company as so defined;

to borrow and raise money and accept money on deposit and to secure or discharge any
debt or obligaton of or binding on the Company or any other company and m particular
by mortgaging or charging all or any part of the undertalang, property and assets (present
or future) and the uncalled capital of the Company, or by the creation and issue, on such
terms as may be thought expedient, of secunties of any descrption;

to undertake interest rate and currency swaps, options, swap option contracts, forward
exchange contracts, forward mate agreements, futures contracts or other finanaal
mstruments mcluding hedgmg agreements and derivatives of any lond and sll or any of
which may be on a fixed and/or floating rate basts and/or 15 respect of Steding, any other
currencies, basket of currencres including but not limited to European Currency Units {as
the same may from ome to tme be designated or constituted) or commodities of any kind
and in the case of such swaps, options, swap option contracts, forward exchange contracts,
forward rate agreements, futures contracts or other financal instruments including hedging
agreements and denvatives of any kind that may be undertaken by the Company on a
speculative basis or otherwise;

to undertake any traasacuon which 15 2 rate swap transaction, basts swap, forward rate
transactzon, commodity swap, commodity option, equity or equity index swap, equity ot
equuty index option, bond option, 1nterest rate option, foreygn exchange transaction, cap

" transaction, floor transaction, collar transaction, currency swap transaction, cfOss-Currency

rate swap transaction, currency option or any other similar transaction {including any
option with respect to any of these transactions) or combinanon of these transactions and
whether for the purposes of sk management, on a speculative basis or otherwise,

to draw, make, accept, mdorse, discount, execute, issue, negonate and deal 1n promsssory
notes, bills of exchange, shippmng documents and other 1nstruments and secunties (whether
negotuzble, transferable or otherwnse) and to buy, sell and deal in foreign currences;

to buy, sell, export, manufacture and deal 1n all kinds of goods, stores and equiptment
whether m connection with any of the above actuvities or otherwise and to act as agents for

all purposes,

to apply for, purchase or otherwise acquure any patents, licences, concessions, privileges and
like nghts, confernng a non-exclusive or exclusive or imited nght to use, or any secret or
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3.27

3.28

3.29

3.30

other information as 10 any invention which is capable of being used for any of the
purposes of the Company, or the acqusihon of which may seem calculated directly or
indirectly to benefit the Company and to use, exercise, develop, grant licences m respect of,
or otherwise turn to account, the nghts and mformation so acquired;

to apply for and take out, purchase or otherwise acquure, sell;licence, transfer, deal or trade
m any way in trade marks and names, service marks and names, designs, patents, patent
nghts, inventions, secret processes, know-how and information and any form of intellectual
property and to catry on the business of an mventor, designer or research organisation;

to sell, improve, manage, develop, lease, mortgage, let, charge, dispose of, turn to accouat,
or otherwise deal with all or any part of the undertaking or property or fghts of the
Company, and to sell the undertaking of the Company, or any part thereof for such
consideration as the Company may thunk fit, 2nd in parucular for cash, shaees, debentuses
or debenture stock or other obligations, whether fully paid or otherwise, of any other

company;

to 1ssue and allot secunnes of the Company for cash or 1n payment or part payment for any
1eal or personal property purchased or otherwise acquired by the Company or any services
rendered to the Company or as securty for any obligaton or amount {even if less than the
nonunal amount of such securities) or for any other purpose,

to give any remuneration or other compensation or reward for services rendered or to be
rendered m placng or procunng subscrpuons of, or otherwise assistng 1n the issue of, any
secuntties of the Company or m or about the formation of the Company or the conduct or
course of its business, and to establish or promote, or concur or participate in establishing
or promoting, any company, fund or trust and to subscube for, underwnte, purchase or
otherwise acquire secunties of any company, fund or trust and to carry on the business of
company, fund, trust or busmess promoters or managers and of underwnters or dealers 1n
secunties, and to act as director of, and as secretary, manager, registrar or transfer agent for,
any other company;

to grant or procure the grant of donations, gratuitics, pensions, annwties, allowances, or
other benefits, including benefits on death, to any directors, officers or employees ot
former directors, officers or employees of the Company ot any company which at any tine
1$ or was 2 subsidiary or a holding company of the Company or another substdiary of 2
holding company of the Company or otherwise associated with the Company or of any
predecessor in business of any of them, and to the relations, connections or dependants of
any such persons, and to other persons whose service or services have directly or indiroctly
been of benefit to the Company or whom the board of directors of the Company considers
have any moral clam on the Company or to their relations, connections or dependants, and
to establish or support any funds, trusts, msurances or schemes (including 1 particular bue
without dettzacting from the generality of the foregoing any trust or scheme relating to the
grant of any option over, or other interest 1, 2ny share in the capital of the Company or of
any other company, or in any debenture or secunty of any corporaton or company,
including the Company) or any associauons, insttunons, clubs or schools, or to do any
other thing likely to benefit any such persons or otherwise to advance the mterests of such
persons or the Company or its members, and to subscribe, guarantee or pay money for any
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purpose hkely, directly or mndirectly, to further the interests of such persons or the
Company or its members or for any nanonal, chantable, benevolent, educational, social,

public, general or useful object;

331  to promote or assist m promotng any company of companies in any part of the world and
to subscrbe shares therein or other securities thereof for the purpose of carrymg on any
bustness which the Company is authonsed to carry on, or for any other purpose which may
seem directly or indirectly calculated to benefit the Company;

332  to amalgamate with any other company 1n any manner whatsoever (whether with or
without a liquidation of the Company);

3.33 to procure the Company to be registered or recognised 1n any country or place in any part
of the word,

334 to cease carrying on or wind-up any business or activity of the Company, and to cancel any
registration of and to wind-up or procure the dissolution of the Company m agy seate or
terntory;

335 to compensate for loss of office any directors or other officers of the Company and to
make payments to any persons whose office, employment or duties may be terrminated by
virtue of any transaction in which the Company 1s engaged;

3.36 to pay out of the funds of the Company the costs, charges and expenses of and incdental
to the formation and registraton of the Company, and any company promoted by the
Company, and the issue of the capital of the Company and any such other compaoy and of
and mnadental to the negonations between the promoters prehmmary to the formation of
the Company, and also all costs and expenses of and incidental to the acquisition by the
Company of any property or assets and of and inadental to the accomphshmeat of all or
any formahties which the Company may think necessary or proper in connection with any
of the matters aforesad;

337 to effect insurances aganst losses, damages, nsks and habilines of all kunds which may
affect the Company or any subsitdiary of it or company assocated with 1t or m which 1t 15 or
may be 1nterested,

3.38 to purchase and maintan msurance for or for the benefit of any persons who are or were at
any time directors, officers, employees or auditors of the Company, or of any otherx
company which 1s 1ts holding company or i which the Company or such holding company
has any mnterest whether direct or indirect or which 1s 1n any way allied to or associated with
the Company or of any subsidiary undertaking of the Company or of any such other
company, or who are or were at any time trustees of any pension fund in which any
employees of the Company or of any such other company or subsidary undertaking are
mtezested, including (without prejudice to the generality of the foregoing) wsurance agawst
any habihty mcurred by such persons m respect of any act or cmussion in the actual or
purported executton and/or discharge of thewr powers and/or otherwise 1n relanon to theit
duties, powers or offices 1n relation to the Company or any such other company, subsidiary
undertaking or pension fund and to such extent as may be permutted by law otherwise to
indemnify or to exempt any such person against or from any such fabiity For the
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3.43

3.44

purposes of this clause "holding company" and "subsidiary undertaking” shall have the
same meamngs as 10 the Companies Act 1985 (as arnended);

to act as directors or managers of or to appoint directors or managers of any subsidiary
company or of any other company m which the Company 1s or may be muerested;

to contrbute by donation, subscnption, guarantee or otherwise to any public, general,
chantable, pohtical or useful object whatsoever;

to distribute among the members 1 cash, specie or kind 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 reducton of capital be made except with the sanction Gf any)

for the tme being required by law;

to do all or any of the above things 1n any part of the world, and either as pancapals, agents,
trustees, contractors or otherwise and esther alone or 1 conjunction with others, and either
by or through ageats, sub-contractors, trustees, subsidianzes or otherwise;

to catry on any other actvity and do anything of any nature which in the opmion of the
board of directors of the Company 1s or may be capable of bemng convenently carned on or
done by the Company 1n connectton with the above, or may seem to the Company
calculated directly or indirectly to enhance the value of or render more profitable all or any
part of the Company’s undertalung, property or assets or otherwise to advance the wmterests
of the Compasy or any of its members; and

to do all such things as 1n the opiion of the board of directors of the Company are or may
be incidental or conducive to the above objects or any of them.

And 1t 15 hereby declared that for the purposes of this clause.-

3441 the word "company" shall (except wheze refernng 1o this Company) be deemed to
mclude any person or partnership or other body of persons, whether incorporated
or not incorporated, and whether formed, imncorporated, restdent or domuciled in
the Umited Kingdom or elsewhere;

3442 ‘"assodiated companies” shall mean any two or more companies if one has control
of the other or others, or any person has control of both or all of them,

3443 ’secunties” shall include any fully, partly or nil paid or no par value share, stock,
unit, debenture or loan stock, deposit recept, bill, note, warrant, coupon, right to
subscrbe or convert, or stmilar nght or obhganon;

3444 "and" and "or" shall mean "and/or";

3445 ‘"other" and "otherwise” shall not be construed ejusdem genens where a wader
construcnon 1s possible, and

3446 the objects speafied 1n each paragraph of this clause shall, except if at all where
otherwise expressed, be i no way limited or restacted by reference to or inference
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from the terms of any other paragraph or the name of the Company or the nature
of any business carned on by the Company or the order m which such objects are
stated, but may be carried out 1n as full and ample 2 manner and shall be
construed 1n a5 wide a sense as if each of the said paragraphs defined the objects
of a scparate, distinct and mdependent company.

4. The habality of the members 1s limited.

5. The share capital of the Company 1s £100 divided into 100 Ordinary Shares of £1 each.
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The person whose name and address 15 subscribed wishes to form a Company pursuant to this
Memorandum of Assoaaton, and agrees to take the number of shares in the capital of the Company
set opposite its name.

NAME, ADDRESS AND NUMBER OF SHARES TAKEN BY SUBSCRIBER

One
Mitre House Nomunees Limited

Mitre House
160 Aldersgate Street J_Lm A ik

London EC1A 4DD

Dated this 14th day of July 2005.

Witness to the above signature
Andrew Boden
Mitre House

160 Aldersgate Street
London EC1A 4D
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The Companies Acts
Company Limited by Shares

ARTICLES OF ASSOCIATION
of

INTERCEDE 2066 LIMITED

DEFINITIONS AND INTERPRETATION

1 Definitions

In these Articles and the applicable regulations of Table A (as defined below) the following
words and expressions have the meanings set opposite them:

"Act" the Compantes Act 1985 and any reference herein to any
provision of the Act shall be deemed to include a
reference to any statutory modificatton or re-cnactment
of that provision for the ime being 1n force

"Committee" a commuttee of the board of directors of the Company
duly appointed pursuant to these Articles

"Statutes” every statute (including any statutory mstnuneat, order,
regulation or subordinate legislation made under it) for
the ame being 1n force concemning companies and
affecung the Company

"Table A" Table A 1n the Schedule to the Companies (Tables A to
F) Regulations 1985 as amended by the Companies
(Tables A to F) {(Amendment) Reguladons 1985

"these Articles" these arucles of assocaaton as onginally adopted or as
altered from tume to nme

Words imporung the singular number include the plural nutnber and vice versa, words
importing one gender mnclude all genders and words importing persons mclude bodies
corporate and umncorporated associagons Headings to these Articles are inserted for
convenience and shall not affect their constructon.
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Table A

The regulations contamned 1n Table A shall apply to the Company except in so far as they
are excluded by or are inconsistent with these Articles. Regulations 8, 24, 40, 41, 64, 65, 67,
73 to 78 (inclusive), 80, 83, 94 to 98 (inclusrve), 108 and 118 of Table A shall not apply to

the Company.
SHARE CAPITAL

Directors® power to allot shares

Subject to any direction to the contrary which may be grven by the Company m general
meetng, the directors are unconditionally authorised to allot, create, deal with or otherwise
dispose of relevant secunties (within the meaning of section 80(2) of the Act) to such
persons (including any director) on such terms and at such time or times as they think fit,
provided that no shares shall be issucd at a discount.

Extent of directors’ power to allot shares

The maximum nomnal amount of share capital which the directors may allot or otherwise
dispose of m accordance with article 3 shall be the nominal amount of unissued share
capital at the date of incorporaton of the Company or such other amount as shall be
authonsed by the Company 10 general meeung.

Duration of directors’ power to allot shares

The authonty conferred on the directors by articles 3 and 4 shall remain 1n force fora
pentod of five years from the date of incorporanon of the Company and thereafter provided
this authonty 1s renewed from ume to tune by the Company in general meeting 10
accordance with section 80 of the Act.

Disapplication of statutory pre-emption provisions

In accordance with section 91(1) of the Act, the provisions of secuons 89(1) and 90{1) to
(6) (inclusive) of the Act shall not apply to the share capital of the Company (present and
future).

Alteration of share capital

Subject to the provisions of the Act, the company may by speaal resolution reduce its share
capital, any capital redemption reserve, any share premium account or other dismbutable

reserve 1t any way.
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8.2

10.

Company’s lien

The Company shall have a first and paramount hien on everyshare for all montes (whether
presently payable or not) called or payable at 2 fixed time 10 respect of that share, and the
Company shall also have a first and paramount lien on all shares registered i the pame of
any person (whether solely or jointly with others) for all monies owng to the Company
from him or his estate etther alone or jointly with any other person whether as a member or
not and whether such momies are presently payable or not. The directors may at any time
declare any share to be wholly or partly exempt from the provisions of this article. The
Company’s ken on a share shall extend to any amount payable in respect of 1t.

Subject to the provisions of the Act and these Articles, a forfeited share shall become the
property of the Company and may be sold, re-aliotted or otherwnse disposed of on such
terms and m such manner as the Directors determine esther to the person who was before
the forfesture the holder or to any other person and at any ume before sale, re-allotment or
other disposiion, the forfeiture may be cancelled on such terms as the Directors think fit.
Where for the purposes of 1ts disposal a forfested share 1s to be transferred to any person
the Drrectors may authonse some person to execute an wstrument of transfer of the share
to that person.

TRANSFER OF SHARES

Right to refuse registration
[ sce weearion
The-directo - ir-absolute-disere

" Quorum

No business shall be transacted at any general meeting unless a quorum 1s present. Subject
to article 11 of these Articles two persons entitled to vote upon the busmess to be
transacted, each being a member or a proxy for 2 member or a duly authonsed
representative of a corporauon, shall be a quorum.

Quorum if only a sole member

If and for so long as the Company has only one member, that member present in person or
by proxy or if that member 1s a corporation by a duly authonsed representative shall be a
quorum.
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9. Right to refuse registration
91 The directors may, 1n their absolute discretion and without giving any reason, decline to
register any transfer of any share whether or not 1t 1s a fully paid share

92 Notwithstanding anything contained 1n these articles, the directors shall not decline to register
any transfer of shares where such transfer 1s executed by or in favour of any bank or institution to
whom such shares have been charged or mortgaged (or by or in favour of any nominee of such bank
or institution) or where such transfer is effected upon the enforcement of the charge or mortgage in
favour of any such bank or institution, nor may the directors suspend registration of any member
which 1s a bank or institution (or nominee thereof) to whom such shares have been charged or
mortgaged A certificate by any official of such bank or institution that the relevant shares are so
charged or mortgaged shall be conclusive evidence of such fact
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132

13.3

14.

14.1

14.2

Procedure if 2 quorum is not present

If a quorum 1s not present withun half an hour of the nme apponted for a2 generai meeung,
the meeting, if convened on the requisition of members, shall be dissolved, 1n any other
case 1t shall stand adjourned to such day and at such time and place as the durectors may
determine, and if at the adjourned meeting a quorum 1s not-present within half an hour
from the time appointed for the meetng, the members present shall be a quorum.

Procedure if a single member company

If the membership of the Company falls to one member, or having had one member,
increases 10 more than one member an approprate statement of such event shall together
with the date of that event be entered 1n the register of membets in accordance with sectuon

352A of the Act.

If and for so long as the Company has only one member and that member takes any
deasion which 15 required to be taken 1n general meeting or by means of a wntten
resolutton, that decision shall be as valid and effectual as if agreed by the Company in
general meeting save that this arucle shall not apply to resolunons passed pursuant to
sections 303 and 391 of the Act. Any deasion taken by a member pursuant to this article
shall be recorded m wnting and delivered by that member to the Company for entry in the
Company’s minute book.

If and for so long as the Company has only one member and that member is a director, the
Company shall, except as to contracts 1n the ordinary course of the Company’s business,
comply with the oblipaton m section 3228 of the Act to ensure that any contract between
the Company and that member is 10 wntng or set out 1n 2 memorandum 1 wrinng or 1s
recorded 1 the munutes of the first meeting of the duectors following the making of that
contract.

Signature by ot on behalf of members
In the case of:
a member which 15 2 corporation the signature of:

14.11 any director or the secretary of that corporation; or

1412  apy other person authonsed in that behalf either generally or 1n a particular case
by notice 1o woting to the Company 1n accordance with sub-paragraph 14.1 1
above; and,

2 share registered 10 the name of joint holders, the signature of any one of such joint
holders,

shall be deemed to be and shazll be accepted as the signature of the member or members
concemed for all purposes ncluding the signature of any form of proxy, resolunon 1n
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17.

171

17.2

17.3

wnting, notice or other document signed or approved pursuant to any provision of these
Articles

Right to demand a poll

A poll may be demanded at any general meetng by any member (or his proxy or, m the
case of a corporation, his duly authonsed representative) entitied to vote thereat.
Regulation 46 of Table A shall be modified accordmgly.

Resolution in writing

A resclution 1n woting such as 15 referred to 1n regulation 53 of Table A executed by or on
behalf of a member may be evidenced by letter, telex, cable, electronic mail, facsimile or
otherwise as the directors may from tune to ttme resolve

Voting

On a show of hands or on a poll votes may be grven either personally or by proxy and
regulation 54 of Table A shall be construed accordingly. In the case of a member which 15
a corporaton, a director or the secretary shall be deemed to be 4 duly authonsed
representanve of that corporation for the purposes of reguiation 54 of Table A and for the
purpose of agreeing to short potice of, or attending and voung at, any general meetang of

the Compaany.

Subject to any nghts or restuctions attached to any shares,

17.21 on a show of hands every member who (being an mdividual) 1s present 1n person
or (being a corporation) 1s present by a duly authonsed representative, {(not being
himself a member entitled to vote), and every person {not being entided to vote in
any other capacity) present as a proxy for a member or members shall have one
vote, and

17.22  on a poll every member (or lus proxy) shall have one vote for every share of
which he (or the member by whom he was appownted) 1s the holder

Regulaton 59 of Table A shall be amended by the addition of the following:

“On a show of hands or a poll votes may be given esther personally or by proxy. A
member may appowmnt more than one proxy to attend on the same occasion and a member
entded to more than one vote on 2 poll need not use all his votes or cast all his votes used
mn the same way. Ap mnstrument appoinung a proxy shall be deemed 10 1nclude the nght to
demand or jomn 1n demanding a poll but shall not confer any further nght to speak at the
meeting except with the permission of the chairman of the meenng ™
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Proxies

An mstrument appointing 2 proxy may, 1a the case of a corporation, be signed on 1ts behalf
by a director, the secretary or other officer thereof ot by 1ts duly appointed attomey or duly
authonsed representative  Regulation 60 of Table A shall be construed accordingly. The
directors may at thear discretion treat a copy of 2 faxed or murchine made mstrument
appointing a proxy as an instrument of proxy. Appomtment of 2 proxy may be accepted by
the directors at any time poor to the meeting at which the person named in the instrument
proposes to vote (or, where a poll 1s demzanded at the mecting, but not taken forthwith, at
any time pnor to the taking of the poll). An instrument of proxy may be revoked at any
time prior to the commencement of the meeting by notice of revocation grven by such
means as an mstrument of proxy may be given under these Arucles. Regulation 62 of
Table A shall be construed accordingly.

NUMBER OF DIRECTORS

Number of directors

Unless otherwise determined by ordinary resolution, the number of directors shall not be
subject to any maxmum and the miumum aumbet of directors shall be one.

ALTERNATE DIRECTORS

Appointment, removal and cessation

Any director (other than an alternate director) may appoint any person to be an alternate
director and may remove from office an alternate director so appomted by um. An
alternate director shall cease to be an alternate director if his appointor ceases to be a

director.

Powers of an altemate director

If hus appomtor 1s for the ume being unavatlable or temporanly unable to act through il
healch or disability, the signature of an altcrnate director to any resolution 1n wnang of the
directors shall be as effective as the signature of his appontor.

Alternate acting for more than one director

When an alternate director 1s also a director or acts as an alternate director for mote than
one director, such alternate director shall have one vote for every director so eepresented by
him (ia addition to hus own vote if he 1s humself a director) and when so acting shall be
considered as two directors for the purpose of making a quorum if the quorum exceeds
two
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Committees

The following sentences shall be mnserted 1n place of the first sentence of regulaton 72 of
Table A.

"The directors may delegate any of their powess to any Committee consisting of one or
more persons. Any Committee shall have the power unless the directots direct otherwise
to co-opt as a member or as members of the Committee for any specific purpose any
person or persons not being a director or directors of the Company”.

No retirement by rotation

The directors shall not be subject to retrement by romnon and accondmngly the final two
sentences of regulation 79 of Table A shall not apply to the Company.

Casual vacancy

The Company may by ordinarty resolution appomnt a person who 1s wiling to act as a
director either to fill a vacancy or as an addittonal director.

Majority shareholders’ nght to appoint and remove directors

Any member or members holding a2 majonty in notminal amount of the 1ssued otdinaty
share capital which confers the nght to attend and vote at general meetings may at any time
appoint any person to be a director, whether as an additional director or to fill a vacancy,
and may remove from office any director howsoever appointed. Any such appointment or
removal shall be effected by notice 1n wninng to the Cornpany signed by the member or
members making the same or 1n the case of a corporate member signed by any director
thereof or by any person so authonsed by resolunon of the directors or of any other
governamg body thereof Any such appointment or removal shall ke effect when the
notice effecting the same 1s delivered to the registered office or to the secretary of the
Company, or 1s produced at 2 meeting of the directors. Any such removal shall be without
prejudice to any claim whuch a director may have under any contract between him and the

Company

Death of 2 sole member

In any case where as the result of the death of a sole member of the Company the
Company has no members and no directors, the personal representatives of such deceased
member shall bave the nght by notice 1n wnung to appoint a person to be a director of the
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Company and such appomtment shzll be as effecuve as if made by the Company 1n general
meeting pursuant to arizcle 25 of these Articles

28. No age limit for directors
There shall be no age lmit for directors of the Cornpany.

29. No directors’ shareholding requirement
A director shall not be required to hold any qualification shares 1n the Company

DISQUALIFICATION AND REMOVAL OF DIRECTORS

30. Disqualification

Regulation 81 of Table A shall be amended by subsatuting for paragraphs {c} and {¢)
thereof the following provisions:

"(c) be becomes, m the opmion of all his co-directors, incapable by reason of mental
disorder of dischargang hus dunes as g director; or”

"(e) be 15 otherwise duly removed from office.”
RA OE DI

31 Ordinary remuneration and extra remuneration
Regulation 82 of Table A shall be amended by the addition of the follow:ng:

"Such remuneration shall be divided between the directors 1n such proportion and manner
as the directors may unamimously determune or in default of such determination equally,
except that any director holding office for less than a year or other petiod for which
femuneration 15 paid shall rank 0 such division 1n proportion to the fracnon of such year or
other penod dunng which he has held office. Any duector who, at the request of the
directors, performs special services or goes or resides abroad for any purpose of the
Company may recerve such extra remuneration by way of salary, commisston or
participation 1n profits, ot partly sn one way and partly in another, as the directors may
determine.”

32. Directors’ expenses

The Directors (including aiternate directors) may be paid all traveling, hotel, and other
expenses propesdy and reasonably incumed by them in connection wath their attendance at
meetings of Directors or Commuttees or general meetngs or separate meetngs of the
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holders of agy class of shares or of debentures of the Company or otherwise 1n connection
with the discharge of their duties.

PROCEEDINGS OF DIRECTORS

Notice to directors outside the United Kingdom
Regulation 88 of Table A shall be amended by substitunng for the seatence:

"It shall not be necessary to grve notice of a meeting to a director who is absent from the
United Kingdom.”

the following sentence:

"Notice of every meeting of directors shall be grven to each director or his alternate
durector, mncluding directors and alternate directors who may for the time being be absent
from the United Kingdom and have given the Company their address outside the United
Kingdom."

The final sentence of regulation 66 of Table A shall accordingly not apply to the Company

In determimung whether the quorum requirements fixed by or in accordance with these
Artcles are fulfilled as regards the transaction of business at any meeting of the Directots
or of 2 Comnuttee, the following shall be counted 10 the quorum:

332.1 1 the case of 2 resolution approved by a meeting of the Directors or of a
Commuttee beld by telephone commumication, all Directors partcipating 1n such

meeting;
3322 1n the case of 2 meeting of the Directors or of a Commuttee, the Directors actually

present at such meeting and any other Director in telephonre communication with
such meeting; and

" 3323 in the case of 2 meeting held by means of facsinile transmissions, all Directors

pargcipating m such mecting by that means.

References 1n this Article to a Director shall 1nclude references to an alternate ditector who
at the relevant ttme 15 enttled to recerve notice of and to attend a meeting of the Directors
o1, as the case may be, the relevant Commuttee.

Directors as corporations

Where a director 1s a corporaton, a director, the secretary or other officer thereof shall be
deemed to be a duly authonsed trepresentative of that corporation for the purposes of
signing any watten resolutton of directors of the Company.
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371

372

38.

39.

Sole director

1f and so long as the minimum number of directors speaified under these Aracles 15 one, a
sole director may exercise ali the powers conferred on the directors by these Articles, and
shall do so by wntten resolution under his hand and, so long as there is such sole director,
regulations 88 to 90 of Table A shall not apply to the Compiny and article 33 shall bave no

effect.

Resolution in writing

A resolution 1n wnting such as 15 referred to 1n regulation 93 of Table A signed by 2ny
relevant director, alternate director or member of a Commuttee may be evidenced by leteer,
telex, cable, electronic mail, facsimile or otherwise as the duectors may from tune to ttme
resolve.

Participation at meetings by telephone

Directors (or their altemates) or other persons participating 1 the manner described in this
article shall be deemed to be present m person and to be holding a meeting.

Any director (including an alternate director) ot other person may participate in a meeting
of the directors or a Commurtee of which be 15 2 member by means of a conference
telephone or sumilar communicaung equipment whereby all persons partiapating in the
mecting can hear each other Resolutions and deasions of the kind normaily made or
taken at a physical meeting of the directors or a Committee in accordance with these
Articles can accordingly be so made or taken in arcumstances where none or only some of
the directors or other persons are physically present wath each other. Such a meetng shall
be deemed to take place where the largest group of those partiqapating 1s assembled, or, of
there 1s no such group, where the chairman of the meetng 1s

Directors’ interests

Subject to such disclosure as 15 required by section 317 of the Act a ditector shall be
counted for the purposes of calculating whether there 1s a quorum and shall be entitled to
vote at a meeting of directors or of a Comrmuttee on any resolution concerning a matter 1n
whach he has, directly or indirectly, an interest or duty which 1s matenal and which confliets
ot may conflict with the interests of the Company

Secretary

Subject to the provisions of the Act, the Secretary shall be appointed by the Directors for
such term, at such remuneraton acd upon such conditons as they may think fit; and any
Secretary so appointed may be removed by them If thought fit, two or more persons may
be appointed as joint Secretanes The Disectors may also appoint from tine to ame on
such teoms as they think fit one or more assistant or deputy Secretanes.
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40.2

41

42,

43,

431

432

Sealing

If the Company has a seal 1t shall only be used with the authority of the directors or of 2
Comttee. The directors may determine who shall sign any mstrument to which the seal
1s affixed and unless otherwse so determined it shall be signed by a director and by the

secretary or second director. The obligaton under regulation 6 of Table A relanng to the
seahing of share certificates shall apply only if the Company has a seal.

The directors or a Commuttee authonsed to do so by the directors may by telephone or
telex communication or by facsimile reproduction authorise the secretasy ot any director to
use the seal and the transmission of such authority shall consatute 2 determination in such a
case that the secretary or the designated director above may sign any mstrument to which
the seal 1s to be affixed pursuant to that authonty, and regulation 101 of Table A shall be

modified accordingly.

Execution of a document as a deed

Where the Statutes so permit, any mstrument signed by one director and the secretary or by
two directors and expressed to be executed by the Company shall have the same effect 25 1f
executed under the seal, provided that no instrument shall be so signed which makes it
clear on its face that it 1s intended by the person or persons making it to have effect as 2
deed without the authonty of the directors or of 2 commuttee authotised by the directors 1n

that behalf.

Official scal

In accordance with secuon 39 of the Act the Company may have an offical seal for use mn
any temtory, district or place outside the United Kingdom.

DIVIDENDS

Payment of dividends

The payment by the Directors of any unclaumned dimdend or other momnies payable on os1n
respect of a share 10to a separate account shall not constimate the Company as trustee in
respect of such moneys Any dividend which has remained unclaimed for twelve years
from the date when it became due for payment shall, if the directors so resolve, be forfeited
and cease to remain owing by the Company

The Directors may retain any dividend or other monies payable on or in respect of a share
on which the Company has a lien aad may apply the same 1n or towards satisfaction of the
debts or other habilites m respect of which the hen exists.
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Form of notice

Any notice requred by these Articles to be given by the Company may be given by any
watten documentary form including by means of telex, cable, electronic mail or facsimile,
and a notice communicated by such forms of immediate transmission shall be deemed to
be given at the time 1t 15 transmitted to the person to whom 1t 15 addressed. Regulanons
111 and 112 of Table A shall be amended accordmgly.

INDEMNITY

Officers’ indemnity

Subject to the provisions of the Act, but without prejudice to any indemaity to which a
director may otherwise be entitled, every director, secretary, auditor or other officer of the
Company shall be entitled to be indemnfied by the Company aganst all costs, chasges,
expenses, losses and habihities sustained or mcurred by hum 10 the actual or purported
execution of his dunes or 1n the exerase or purported exercise of lus powers or otherwse
1n connection with his office tncluding, but without prejudice to the generahty of the
foregoing, any liability mncurred by hin in defending any proceedings, whether cvil or
crimunal, 1n which judgement 1s given 1 his favour or in which he 15 acquutted or which are
otherwise disposed of wnthout any finding or sdmission of any matenal breach of duty on
his part, or m connection with any applicaton in which relief 1s granted to hum by the Court
from labihty in respect of any act or omission done ot alleged to be done by hum as an
officer or employee of the Company.

Darectors’ power to purchase indemnity insurance

The directors shall have power to purchase and maintain for any director, secretary, auditor
or other officer of the Company 1nsurance aganst any such Liability as 1s referred to1n
section 310(1) of the Act.
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NAME AND ADDRESS OF SUBSCRIBER

Maitre House Nomunees Limited
Mitre House

160 Aldersgate Street

London EC1A 4DD

jam

Dated this 14th day of July 2005.

Witness to the above signature:
Andrew Boden
Mitre House

160 Aldersgate Street
London EC1A 4D
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