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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6192914

The Registrar of Companies for England and Wales hereby certifies that
NEWINCCO 687 LIMITED

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

company and that the company is limited.

Given at Companies House, Cardqiff, the 29th March 2007
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LASERFORM

Please complete in typescript,
or in bold black capitals.

Company Name in full

of

T Please delele as appropriate.

Declarant's signature

Declared at

On

@ Please print name. beforeme ©

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.

AT

26/03/2007
COMPANIES HOUSE

Laserform International 12/99

MONDAY

T A Commissioner for Oaths §r-Netary Rublic or Justice of the Peace of Solicitor

- for companies registered in Scotland

Declaration on application for registration

NEWINCCO €87 LIMITED

Asha Morjaria (for & on behalf of Olswang Cosec Ltd.)

50 High Holborn, London WC1V 6XX

do solemnly and sincerely declare that | am a }OREOOBOCRIOCONE
FOOGEROOOOROODONEEK) [person named as director or secretary of the

company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] T and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental o it have been complied with.

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

DoMAMT NS | A\ Pach Lo~ SGUENT
(o~ w2 !

Month Year e

BRIk

Day

Zleis

wlfac paond

(g Date| 23 )z |o}

Olswang

90 High Holborn
London
WC1V XX

Tel +44 020 7067 3000
DX exchange Xingsway

AMM/ 2579844
DX number DX 37872

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 companies registered in England and Wales

or

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

DX 235 Edinburgh




LASERFORM

Please complete in typescript,
or in bold black capitals.

Notes on completion appear on final page

Company Name in full

Proposed Registered Office

{PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by

an agent for the subscriber(s) of

the memorandum mark the box opposite
and give the agent's name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if you
do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the

Al
COMPANIES HOUSE
Laserform International 4/03

-
<<
[=]
=
o]
=

10

First directors and secretary and intended situation of
registered office

NEWINCCO 687 LIMITED

SEVENTH FLOCR
S0 HIGH HOLBORN
LONDGN
Postcode | WC1V 6XX
Postcode
Olswang
90 High Holborn
London
WC1V 6XX AMM/2579840
Tel +44 020 7067 3000
DX number DX 37272 DX exchange Kingsway

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 companies registered in England and Wales or

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

for companies registered in Scotland DX 235 Edinburgh




Company Secretary (see rotes 1-5)
Company name

NAME *Style / Titie

* Voluntary details Forename(s)

Surname
Previous forename(s)

tt Tick this box if the  Previous surname(s)
address shown is a

service addrass for

the beneficiary of a Address tt
Confidentiality Qrder
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or County / REQiOH
Scottish firm, give the

registered or principal

office address. Country

Post town

Consent signature

Directors (see notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

tt Tick this box if the Previous surname(s)

address shown is a

service address for Address tt
the heneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your Post town
usual residential

address. In the case .

of a corporation or Cou nty / Reglon
Scottish firm, give the
registered or principal
office address.

Country

Date of birth
Business occupation

Other directorships

Consent signature

NEWINCCO 687 LIMITED

*Honours etc

QLSWANG COSEC LIMITED

SEVENTH FLOCR

90 HIGH HOLBORN

LONDON

Postcode | we1v 6xx

| consent to gct as secretary of the company named on page 1

N\> Date '231%]0’)

FOR AND ON BEHALF OF OLSWANG COSEC LIMITED

*Honours etc

OLSWANG DIRECTORS 1 LIMITED

-

SEVENTH FLOOR

9C HIGH HCLBORN

LONDON

F Postcode | WC1V 6XX

Day Month Year

2L2 ] |8 2| Ol Ol O‘Nationality’

| consentta\act as director of the company named on page 1,

RB Date| 23 (| o7

FOR AND ON BEHALE OF OLSWANG DIRECTORS 1 LIMITED




'—————————

——

rd
Directors {see notes 1-5)
Please list directors in alphabetical order
NAME *Style / Title *Honours etc
* Voluntary details Forename(s) JOLSWANG DIRECTORS Z LIMITED
Surname
Previous forename(s)
Previous surname(s}
11 Tick this box if the Address tt SEVENTH FLOCR
address shown is a
service address for
the beneficiary of a S0 HIGH HOLBORN
Confidentiality Order - ]
ted und t
mari " o j

Companies Act 1985
otherwise, give your
usual residential

address. In the case

of a corporation or
Scottish firm, give the Country

registered or principal Day Monith Year

office address.
Date of birth 2[ 20 ]8 2[ 0| 0' 0 ) Nationality

County / Region Postcode | WC1V 6XXQ ]

| S—
Business occupation L

Other directorships

I consent to act as director of the com pany named on page 1__

Consent signature m\")\ Date: 73 g{2007__¢/«- )

FOR AND ON BEHALF OF CLSWANG DIRECTORS 2 LIMITED

This section must be signed by

Either

an agent on behalf Signed Date

of all subscribers -
,‘/

or the subscribers Signed | Date Ll% 13 } 2009

|
(i.e those who signed Sianed | FO% AND ON BEHALF OF OLSWANC |5
as members on the 1gNed | yoMINEES LIMITED ate

memorandum of

association). Signed Date

I

Signed Date
Signed Date
Signed _ Date

) 4




Notes

1. Show for an individual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s).

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the surname line.

Give previous forename(s) or
surname(s} except that:

- for a married woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may state the titie instead
of or in addition fo the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it.

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally sither by the
subscriber(s} or by a person or
persons authorised to sign on
behaif of the subscriber(s).

2. Directors known by another
description:;

- A director includes any person
who occupies that position even
. if called by a different name, for
example, governor, member of
council.

3. Directors details:

- Show for each individual
director the director's date of
birth, business occupation and
nationality.

The date of birth must be
glven for every individual
director.

4. Qther directorships:

- Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past 5 years. You may
exclude a company which either
is or at all times during the
past 5 years, when the person
was a director, was ;

- dormant,

- a parent company which wholly
owned the company making the
return,

- awholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company.

If there is insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company's number and the full
name of the director,

5. Use Form 10 continuation sheets

or photocopies of page 2 to
provide details of joint secretaries
or additional directors.
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THE COMPANIE:

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
] Of ) I I’
“AKZIFOBK*
A0S

NEWINCCO 687 LIMITED

26/03/2007
COMPANIES HOUSE

The Company's name is Newincco 687 Limited.
The Company's registered office is to be situated in England’and Wales.
The Company's objects are:

to carry on business as a general commercial company; to carry on all or any of the
businesses of general merchants and traders, manufacturers, assemblers, distributors,
importers, exporters, merchants, factors, and shippers of, and wholesale and retail
dealers in, goods, wares produce, products, commodities, fancy goods, handicrafts, and
merchandise of every description, to act as agents for and to enter into agreements and
arrangements of all kinds on behalf of such persons, firms or companies as may be
thought expedient, and to negotiate, assign and mortgage or pledge for cash or otherwise,
any such agreements and the payments due thereunder and any property the subject
thereof, to carry on all or any of the businesses of mail order specialists, credit and
discount traders, cash and carry traders, manufacturers' agents, commission and general
agents, brokers, factors, warehousemen, and agents in respect of raw materials and
manufactured goods of all kinds, and general railway, shipping and forwarding agents and
transport contractors; to create, establish, build up, and maintain an organisation for the
marketing, selling, retailing, servicing, advertisement, distribution or introduction of the
products, merchandise, goods, wares, and commuodities dealt in or services rendered by
any person, firm or company, and to participate in, undertake, perform and carry out all
kinds of commercial, trading and financial operations and ail or any of the operations
ordinarily performed by import, export and general merchants, factors, shippers, agents,
traders, distributors, capitalists and financiers, either on the Company's own account or
otherwise; and toc open and establish shops, stalls, stores, markets and depots for the
sale, collection and distribution of the goods dealt in by the Company;

to carry on any other trade or business whatsoever which, in the opinion of the board of
directors of the Company, may be capable of being advantageously carried on by the
Company in connection with or anciliary to any other business of the company, or may
further any of the Company's objects;
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3.3

34

3.5

3.6

3.7

3.8

3.9

3.10

to carry on the business of a holding company in all its branches and to co-ordinate the
policy and administration of any subsidiary company of the Company or of any company
of which the Company is a member or which is in any manner controlled by the Company;

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

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

to borrow or raise or secure the payment of money for the purpose of or in connection
with the Company's business, and for the purposes of or in connection with the
borrowings or raising of money by the Company to become a member of any building
society;

to lend and advance money or give credit on any terms with or without security to any
company or firm or person {including without limitation any holding company or subsidiary
or fellow subsidiary of or any other company associated in any way with the Gompany), to
enter into guarantees and contracts of indemnity and suretyships of all kinds, to receive
money on deposit or loan upon any terms, and to secure or guarantee in any manner and
upon any terms the paymenf of any sum of money or the performance of any obligation by
any company or firm or person (including without iimitation any holding company or
subsidiary or fellow subsidiary or associated company);

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

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

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

25798471 2




3.1

312

313

3.14

3.15

3.16

3.17

3.18

to make advances to customers and others with or without secutity and upon such terms
as the Company may approve, and generally to act as bankers for any person or
corporation;

to grant pensions, allowances, gratuities and bonuses to officers, ex-officers, employees
or ex-employees of the Company or its predecessors in busingss or the dependants or
relations of such persons, to establish and maintain or concur in establishing and
maintaining trusts, funds or schemes {whether contributory or non-contributory) with a
view to providing pensions or other benefits for any such persons as aforesaid, their
dependants or relations, and to support or subscribe to any charitable funds or
institutions, the support of which may, in the opinion of the Directors, be calculated directly
or indirectly to benefit the company or ifs employees, and to institute and maintain any
club or other establishment or profit sharing scheme calculated to advance the interests
of the Company or its officers or employees;

to draw, make, accept, endorse, negotiate, discount and execute promissory notes, bills
of exchange and other negotiable instruments;

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

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 special rights or restrictions in
respect of dividend, repayment of capital, vating or aotherwise, or by any securities which
the Company has power to issue, or partly in one mode and partly in another, and
generally on such terms as the Company may determine;

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

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

to establish or promote or concur in establishing or promoting any other company whose
objects shall include the acquisition and taking over of all or any of the assets and
liabilities of the Company or the promotion of which shall be in any manner calculated to

2579847-1 3




3.19

3.20

3.21

3.22

3.23

3.24

advance directly or indirectly the objects or interests cf the Company, and to acquire and
hold or dispose of shares, stock or securities of and guarantee the payment of the
dividends, interest or capital of any shares, stock or securities issued by or any other
obligations of any such company;

to purchase or otherwise acquire and undertake all or any part of the business, property,
assets, liabilties and transactions of any person, firm or company carrying on any
business which the Company is authorised to carry on;

to sell, improve, manage, develop, exchange, let on iease or otherwise, morigage,
charge, sell, turn to account, grant licences options, easements and other rights in or
over, and in any other manner deal with or dispose of the undertaking and all or any of the
property and assets for the time being of the Company for such consideration as the
Company may think fit;

to amalgamate with any other company whose objects are to include objects similar to
those of this Company, whether by sale or purchase (for fully or partly paid-up shares or
otherwise} of the undertaking, subject to liabilities of this or any such other 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 a controlling interest in the shares or stock of this or any
such other company as aforesaid, or in any other manner;

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;

to do all or any of the above things in any part of the world, and either as principal, agent,
trustee, contractor or otherwise, and either alone or in conjunction with others, and either
by or through agents, trusiees, sub-contractors or otherwise;

to do all other things as are incidental or conducive to the attainment of the Company's
objects or any of them.

None of the objects set out in any sub-clause of this clause shall be restrictively construed
and the widest interpretation shall be given to each object. The word "company” in this
clause, except where used in reference to the Company, shall be deemed fto include any
partnership, body corporate or unincorporated association whether domiciled in the United
Kingdom or elsewhere. None of the objects shall, except where the context expressly
requires, be in any way limited by or restricted by reference to or inference from any other
object or objects set out in that sub-clause or by reference to or inference from the terms
of any other sub-clause of this clause or by reference to or inference from the name of the
Company. e '
e

The liability of the members is limited.

The share capital of the Company is £1,000 divided into 1,000 ordinary shares of £ each.

2579847-1 4




We, the subscriber to this Memorandum of Association, wish to be formed into a company
pursuant to this Memorandum and we agree to take the number of shares shown opposite our

name.

NAME AND ADDRESS OF SUBSCRIBER

Number of shares taken by
each subscriber

Qlswang Nominees Limited
90 High Holborn

London

WC1V 6XX

One

for and on behalf of
Olswang Nominees Limited

Dated this )2, day of \\\QW/J’\ 2007

v

& .
Witness to the above signature: -

:'v;. \"""’.--/ I/)J /L‘ﬂ L T\“ e 4 s - ’ g
CTYsp

Name: s Christine Far:dy d
Address: 90 High Holborf
London

WGC1V BXX

Occupation;  Legal Secretary

25798471 5




1.1

1.2

1.3

1.4

1.5

2.1

2.2

ARTICLES OF ASSQCIATION

-of -
NEWINCCO 6387 LIMITED

(the "Company")

PRELIMINARY

The regulations contained in Table A in the Schedule to the Companies (Tables A to F)
Regulations 1985, S| 1985/805, as in force at the date of incorporation of the Company
{"Table A"), apply to the Company, except to the extent that they are excluded or modified
by these Articles, and those regulations (so far as applicable) and the following provisions
of these Aricles togsther constitute the Articles of Association of the Company.

References in these Articles to any Regulation are to the relevant numbered regulation of
Table A.

Table A shall apply as if the words "these regulations” were deleted (wherever appearing)
and replaced by the words "these Articles".

A special resolution shall be effective for any purpose for which an ordinary or an
extraordinary resolution is required.

For so long as there is only one member of the Company, references in these Articles to
members or which impiy the existence of more than one member shall be consfrued as
references to the one member for the time being of the Company.

SHARE CAPITAL

The authorised share capital of the Company at the date of incorporation of the Company
is £1000 divided into 1000 ordinary shares of £1 each.

Subject to the provisions of these Articles, the directors are generally and unconditionally
authorised to exercise all powers of the Company to allot relevant securities (as defined in
section 80 of the Act) up to a maximum aggregate nominal amount equal to the nominal
amount of the authorised but unissued share capital at the date of incorporation of the
Company. The authority conferred on the directors by this Article shall expire on the fifth
anniversary of the date of inborporation of the Company unless previously revoked, varied
or renewed by the Company in general meeting. The Company may, before this authority
expires, make an offer or agreement which would or might require relevant securities to
be aliotted after it expires,

25798471 : 1
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41

42

4.3

6.1

6.2

SHARE CERTIFICATES

Regulation 6 shall apply as if the words "or executed by the Company and signed by a
director and the secretary of the Company or by two directors of the Company in
accordance with the Act" were inserted after the word "seal” in the second sentence of
that Regulation.

TRANSFER OF SHARES AND PRE-EMPTION ON TRANSFER IN RELATION TO
SECURITY HELD BY A SECURED INSTITUTION

The directors may, in their absolute discretion and without giving any reason, refuse to
register the transfer of a share to any person. Regulation 24 shall not apply.

Notwithstanding anything contained in these Articles, the directors shall not decline to
register any transfer of shares, nor may they suspend registration of any transfer of
shares where such transfer:

4,21 is to any bank or institution or other person to which such shares have been
charged or mortgaged, or to any nominee of such a bank or institution or other
person (a "Secured Institution”); or

422 is delivered to the Company for registration by a Secured Institution or its
nominee in order to perfect its security over the shares; or

4.2.3 is executed by a Secured Institution or its nominee pursuant to the power of sale
or other power under its security over the shares,

and the directors shall register any such transfer of shares forthwith following receipt.

Notwithstanding anything to the contrary contained in these Articles, no transferor or
proposed transferor of any shares in the Company to a Secured Institution or its nominee
and no Secured Institution or its nominee shall be required to offer the shares which are
or are to be the subject of any transfer referred to in Articles 4.2.1 to 4.2.3 inclusive to the
members for the time being of the Company or any of them, and no such member shall
have any right under the Articles or under any agreement or otherwise to require those
shares to he offered to or transferred to it whether for consideration or not.

GENERAL MEETINGS

The first sentence of Regulation 37 shall apply as if the words "eight weeks" were deleted
and replaced by the words "twenty-eight days”.

NOTICE OF GENERAL MEETINGS

The first sentence of Regulation 38 shall apply as if the words "or a resclution appointing
a person as a director” were deleted.

Regulation 38 shall apply as if the words:
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7.1

7.2

7.3

7.4

8.1

8.2

8.3

“or, if and for so long as the Company has only one member, by the sole member of the
Company"

were inserted after the words "attend and vote thereat" in paragraph {(a) of that Regulation
and after the words "shares giving that right" in paragraph (b) of that Regulation.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting (or at any adjourned general
meeting) unless a quorum is present. Subject to Arlicle 7.3, a quorum shall be any two
members present (in the case of an individual) in person or by proxy or (in the case of a
company) by duly authorised representative or by proxy. Regulation 40 shall not apply.

If a quorum is not present within 30 minutes from the time appointed for any adjourned
general meeting, the general meeting shall be dissolved.

If, and for so long as, the Company has only one member, that member present (in the
case of an individual) in person or by proxy or (in the case of a company) by duly
auihorised representative or by proxy shall be a quorum.

Regulation 50 shall not apply.
VOTES OF MEMBERS

Subject to any rights or restrictions attached to any shares, on a show of hands, every
member who is present (in the case of an individual) in person or by proxy or (in the case
of a company) by duly authorised representative or by proxy shall have one vote. On a
poll every member shall have one vote for every share of which he is the holder.
Regulation 54 shall not apply.

Regulation 57 shall not apply.
Regulation 62 shall apply as if:

8.31 the words "not less than forty-eight hours" in each of paragraphs 62{a) and
62(aa) were deleted and replaced by the words "at any time";

8.3.2 paragraphs 62(b} and (c) were deleted and replaced with the words:

"(b} in the case of a poll taken after the date of the meeting or adjourned
meeting, be deposited or received as aforesaid at any time before the
time appointed for the taking of the poli”; and

8.3.3 the words: "Any valid appointment of proxy shall, unless stated to the contrary in
it, be valid both for the relevant meeting and for any adjournment of that
meeting" were inserted at the end of that Regulation.

2579847-1 3




10.

101

10.2

10.3

10.4

10.5

10.6

11.

12.

12.1

12.2

NUMBER OF DIRECTORS

Unless and until otherwise determined by ordinary resolution, the number of the directors
(other than alternate directors) shall not be subject to any maximum, and the minimum
number of directors shall be one. Regulation 64 shall not apply.

ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint any other director, or any other
person who is willing to act, to be an alternate director and may remove from office any
alternate appointed by him. Regulation 65 shall not apply.

An alternate director who is absent from the United Kingdom shall be entitled to receive
notice of all meetings of directors and committees of directors. Regulation 66 shall apply
as if the last sentence were deleted.

An alternate director shall ¢cease to be an alternate director if his appointor ceases to be a
director. Regulation 67 shall not apply.

Regulation 68 shall apply as if the following words were added at the end of that
Regulation: "and shall take effect when the notice is received or at any later time specified
for the purpose in the notice”.

The appointment of an alternate director shall terminate automatically on the happening of
any event which, if he were a director, would cause him to vacate his office as a director.

A person may be appointed as the alternate director of more than one director, and in
those circumstances that alternate director shall be entitled at meetings of the directors or
any committee of the directors to one vote in respect of every director by whom he has
been appointed in addition to his own vote (if any) as a director. Any such person may be
counted more than once for the purpose of determining whether or not a quorum is
present.

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers (with power to sub-delegate) to
commitiees consisting of such individuals {whether directors or not) as they think fit. The
first sentence of Regulation 72 shall not apply.

APPOINTMENT, RETIREMENT AND REMOVAL OF DIRECTORS

The Company may by ordinary resolution appoint a person who is willing to act to be a
director, either to fill a vacancy or as an additional director. Regulation 78 shall not apply.

The directors may appoint a person who is willing to act to be a director, either to fill a
vacancy or as an additional director, provided that the appointment does not cause the
number of directors to exceed any number fixed by or in accordance with the Articles as

‘the maximum number of directors. Regulation 79 shall not apply
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12.3

12.4

12.5

126

13.

14.

141

14.2

15.

161

15.2

156.3

The directors shall not be subject to retirement by rotation, and Regulations 73 to 80
{(inclusive) and the last sentence of Regulation 84 shall not apply.

A director need not hold any shares in the Company to qualify as a director.

A person may be appointed a direcior whatever his age, and no director shall be required
to vacate his office by reason of attaining or having attained the age of 70 or any other
age.

If, as a result of the death of a sole member of the Company, the Company has no
members and no directors, the personal representatives of that deceased member shall
have the right by notice in writing to appoint a person to be a director of the Company and
such appointment shall be as effeclive as if made by the Company in general meeting
pursuant to these Articles.

DIRECTORS' APPOINTMENTS AND INTERESTS
Regulation 85 shall apply as if the word "material” were deleted.
DIRECTORS' GRATUITIES AND PENSICNS

The directors may exercise all the powers of the Company to provide benefits, whether by
the payment of gratuities or pensions or by insurance or otherwise, for any director or
former director who holds or has held any executive office or employment with the
Company or with any body corporate which is or has been a subsidiary of the Company or
with a predecessor in business of the Company or of any such body corporate, and for
any member of his family (including a spouse, former spouse, civil partner or former civil
partner), or any person who is or was dependent on him, and may contribute to any fund
and pay premiums for the purchase or provision of any such benefit. Regulation 87 shall
not apply.

The directors may exercise any power conferred by the Act fo make provision for the
benefit of any employees or former employees of the Company or any of its subsidiary
undertakings in connection with the cessation or the transfer to any person of the whole or
part of the undertaking of the Company or that subsidiary undertaking.

PROCEEDINGS OF DIRECTORS

Notice of a meeting of the directors may be given to a director either personally or by word
of mouth or in writing or by electronic communication, or by any other means authorised
by the director concerned.

Every director shall be given notice of a meeting, including any director who is for the time
being absent from the United Kingdom. A director may waive notice of any meeting either
prospectively or retrospectively. The third sentence of Regulation 88 shall not apply.

The quorum for the transaction of business of the directors shall be two unless there is a
sole director, in which event the sole director shall constituie a quorum. The first
sentence of Regulation 83 shall not apply.
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15.4

15.5

15.6

15.7

16.

17.

18.

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

A director who to his knowledge is in any way, whether directly or indirectly, interested in a
contract or proposed contract or transaction or arrangement with the Company shall
deciare the nature of his interest at a meeting of the directors in accordance with the Act.
If he makes that disclosure, a director shall be entitled to vote in respect of that contract or
proposed contract or transaction or arrangement or upon any matter arising from it and
his vote (if any) shall be counted and he shall be taken into account in ascertaining
whether a quorum is present for the purposes of that meeting. Regulations 94, 95 and 97
shall not apply.

if any question arises at any meeting of directors or of a committee of directors as to the
right of any director to vote, and that question is not resolved by his voluntarily agreeing to
abstain from voting, the guestion shall be referred to the chairman of the meeting (or, if
the director concerned is the chairman, to the other directors at the meeting). The ruling
of the chairman in relation to any director other than himself {or, as the case may be, the
ruling of the majority of ihe other directors in relation to the chairman) shall be final and
binding. Regulation 98 shall not apply.

If and for so long as there is a sole director, he shall be entitled to exercise all the powers
and authorities vested in the directors by these Articles, in which event the provisions of
these Articles shall be construed accordingly. A sole director may exercise any such
powers and authorities by resolution in writing signed by him.,

OFFICIAL SEAL

The Company may exercise all the powers conferred by the Act with regard to having any
official seal, and those powers shall be vested in the directors. Subject to the provisions
of the Act, any instrument to which an official seal is affixed shall be signed by such
persons, if any, as the directors may from time to time determine.

ACCOUNTS
Regulation 102 shall not apply.
CAPITALISATION OF PROFITS

Regulation 110{(c) shall apply as if the words "or ignore fractions altogether" were inserted
after the words "distributable under this regulation in fractions”.
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19.

19.1

19.2

19.3

19.4

20.

201

20.2

20.3

20.4

NOTICES

Regulation 111 shall apply as if the words "(including, without limitation, any consent,
approval or other document)” were inserted after the words "Any notice” in the first
sentence of that Regulation and as if the words "given personally or by prepaid first class
post or {in the case of a registered address outside the United Kingdom) by prepaid
airmail” were inserted after the words "in writing" in the first sentence of that Regulation.

Regulation 112 shall apply as if the words "first class” were inserted after the word
"prepaid” in the first sentence of that Regulation and as if the words "or (in the case of a
registered address outside the United Kingdom) by airmail in a prepaid envelope” were
inserted after the words "sending it by post in a prepaid envelope” and as if the words "but
otherwise no such member shall be entitled to receive any notice from the Company”
were deleted.

Regulation 115 shall apply as if the last sentence was deleted.
Regulation 116 shall apply as if the words "within the United Kingdom" were deleted.
INDEMNITY AND INSURANCE

Subject to the provisions of, and so far as may be consistent with, the Act, every director,
alternate director and officer (other than an auditor) of the Company and of any
associated company (as defined in section 309A of the Act) of the Company shall be
indemnified out of the assets of the Company against all liabilities attaching to him in
connection with any negligence, default, breach of duty or breach of trust by him in
relation to the Company or any associated company of the Company other than any

~ liability as is referred to in section 309B{2)(3) or (4) of the Act.

Regulation 118 shall not apply.

Without prejudice fo Article 20.1 the directors may exercise all the powers of the
Company to purchase and maintain insurance for or for the benefit of any person who is
or was at any time:

20.3.1 a director, alternate director or other officer of any Relevant Company (as
defined in Article 20.4 below) or

20.3.2  a trustee of any pension fund or retirement, death or disability scheme feor the
benefit of any employee of any Relevant Company or employees' share scheme
in which employees of any Relevant Company are interested,

including {without limitation) insurance against any liability within Article 20.1 attaching to
him in relation to any Relevant Company, or any such pension fund, retirement or other
scheme or employees' share scheme.

For these purposes “Relevant Company" shall mean the Company or any other
undertaking which is or was at any time:

20.41  the holding company of the Company; or
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20.4.2  asubsidiary of the Company or of such holding company; or

20.4.3  acompany in which the Company has an interest {whether direct or indirect).
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Olswang Nominees Limited

90 High Holborn
London
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for and on behalf of
Olswang Nominees Limited
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