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PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
ot

GREENWICH PENINSULA N0204 BLOCK A GP LIMITED

The Company's name 1s "HENRYMARSH LIMITED"'

The Company's registered otfice 1s (0 be suuated i England and Wales

The Company's objects are

(1}

()

(an)

To carry on business as manufacturers, builders and suppliers of and dealers
in goods of all kinds, and as mechanical, general, electrical. manne. radio,
electrome, aeronautical, chemucal petroleum, gas cwvil and constructional
engineers, and manufacturers, wmporters and exporiers of, dealers in
machinery, plant and equipment of all descripttons and component parts
thereot, forgings, castings, tools mmplements, apparatus and all other arucles
and things

To act as an invesiment holding company and to co-ordinate the business of
any compantes in which the Company 1s for the ame being uterested, and 10
acquire twhether by orgmal subscripuion, tender. purchase exchange or
otherwise) the whole of or any part ot the stock. shares, debenmures,
debenture stocks bonds and other securities 1ssued or guaranieed by a body
corporate constituted or carrying on business wn any part ot the world or by
any government sovereign ruler, commssioners. public bodv or authonty
and to hold the same as investments, and to sell, exchange, carry and dispose
of the same

To carry on the busmesses i any part ot the world as importers, exporters
buyers. sellers, distributors and dealers and o win, process and work produce
of all kinds

Pursuapnt to a writien resotution passed on 21 September 2007 the nume ot the Company was (hanged trom
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(B) To carry on the tollowing businesses, namely, contractors. garage proprietors, tilhng
station proprietors. owners and charterers ot road vehicles, aircraft and ships and boats
ot every description, lightermen and carriers of goods and passengers by road, rail,
water or air, forwarding, transport and coORuUTNSSION agents, Cusioms  agenis,
stevedores. wharfingers, cargo superintendents. packers, warehouse storekeepers, cold
store keepers, hotel proprietors, caterers, publicans, consultants, advisers. financiers,
hankers. advertising agenis, insurance brokers, travel agents, ticket agents and agency
business of ail kinds and generally to provide entertainment for and render services of
all kinds to others and to carry on any other trade or business which can in the opinion
of the directors be advantageously carried on by the Company n connection with or
ancillary to any ot the businesses of the Company

(C)  To buy. sell, manutacture, repair, alter, improve, mampulate, prepare tor market, let .
on hire, and generally deal i all kinds ot plant, machinery, apparatus, tools. utensils,
materials. produce. substances, aruicles and things for the purpose of any of the
businesses specified 1n clause 3, or which may be required by persons having, or about
to hdve, dealings with the Company

(D) To build, construct, mamtan, aker, enlarge, pull down, remove and replace any
buildings, shops, factories, offices, works, machmery and engines, and to work,
manage and control these things

(E)  To enter into coniracts, agreements and arrangemenis with any person for the carrying
out by that person on behalf of the Company of any object for which the Company 15
tormed

(F}  To acquire, undertake and carry on the whole or any bart of the business, property and
liatilies of any person carrying on any business which may in the opinion of the
directors be capable of bemg conveniently carried on. or calculated directly or .
indirectly to enhance the value of or make profitable any ot the Company's property or
rights. or any property suitable for the purposes of the Company

()] To enter o any arrangement with a government or authortty, whether national,
international, supreme, municipal, local or otherwise, that may in the opinion of the
directors be conducive to any object of the Company, and to obtamn from that
sovermment or authonity any night, privilege or concession which in the opinion of the
directors 1s desirable, and to carry out, exercise and comply with that arrangement.
right, privilege or concession

()  To apply for. purchase and by other means acquire, protect, prolong and renew any
patent, patent nght, brevet d invention, licence, secret process, invention. frade mark.
wervice miark, copyright, registered design, protécuon, concession and night ot the
same or similar effect or namre, and to use. turn io account, manufacture under and
grant hicences and privileges in respect of those things, and to spend money in
expenimenitng with, testing, researching, improving and seeking to ymprove any ot
ihose things

_ - M




) To acquwe an nterest n, dmalgamate with and enter into partnership or any
arrangement for the sharing of profits, union ot interests. co-operatnon, joint venture,
reciprocal concesston or otherwise with any person, or with any employees ot the
Company  To lend money to, guaraniee the contracts of, and otherwise assist thag
person or those employees, and to take and otherwise acquire an nterest in that
person's shares or other securmes and to sell, hold. re-issue, with or without
guarantee, and otherwise deal with those shares or other securities

5 To lend money to, subsidise and assist any person, to act as agemts for the collection,
recetpt and payment of money and generally to act as agents and brokers for and
pertorm services tor any person, and to undertake and perform sub-contracts

tK)  To enter o any guaraniee or contract of indermnmity or suretyship, and to prowide
. securiy, ncluding, without himitation, the guarantee and provision of security for the
pertormance of the obligattons ot and the payment of any money (including, without
hmutanon, caprnal. principal, premiums, dividends, interest, commussions, charges,
discount and any related costs or expenses whether on shares or other securities) by
any person inciuding, without ltmitatton, any body corporate which s for the ume
bemng the Company's holding company. the Company's subsidiary, a subsidiary of the
Company's holding company or any person which is for the ume being a member or
vtherwise has an inerest in the Company or 1s associated with the Company 1n any
business or venwre, with or without the Company receiving any consideration or
advantage {wheiher direct or indirect), and whether by personal covenant or mortgage,
charge or lien over all or part ot the Company's undertaking. property, assets or
uncalled capual (present and turture) or by other means  For the purposes of
paragraph (K) "guarantee” includes any obligauon, however described, to pay. satsty,
provide tunds tor the payment or satistaction of (wmcluding, without limitatton. by
. advance of money, purchase of or subscription for, shares or other securiues and
purchase of assets or services), mndemmfy and keep indemmfied agamst the
wonsequences ot default in the payment of, or otherwise be responsible for any
indebtedness of any other person

iL}  To promote, finance and assist any person for the purpose of acquiring all or any ot the
property, rights and undertaking or assuming the habilities of the Company, and for
any other purpose which may in the opinion of the directors directly or indirectly
benefit the Company. and in that connecuon to place, guarantee the placing of.
underwnite. subscnibe for, and otherwise acquire all or any part ot the shares or other
~ecurities ot a body corporate

iM)  To pay out of the funds of the Company all or any expenses which the Company may
lawfulty pay ot or incidental to the tormation. registrauon, promotion and adverusing
of and raising money for the Company and the 1ssue of its shares or other securmes.
weluding, without hmtation. those ncurred n connection with the adverusing and
otfering of us shares or other securiues for sale or. subscripuion, brokerage and
comimssions for obtamng apphications tor and 1aking, placing, underwriung or
procuning the underwriing ot us shares or other securittes
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Ny To remunerate any person tor services rendered or to be rendered to the Company,
mncluding, without linutation, by cash payment or by the allotment of shares or other
securities ot the Company, credied as paid up 1 tull or 1n part

«0)  To purchase, take on lease, exchange, hire and otherwise acquire any real or personal
property and any right or privilege over or in respect of it

Py  To receive money on deposit on any terms the directors think fit

(@  To mvest and deal with the Company's money and funds in any way the directors think
fit

Ry To lend money and give credst with or without security

Sy To borrow, raise and secure the payment of money in any way the directors think fir, .
mncluding, without hmutanon, by the issue of debenwres and other securiues. perpetual
or otherwise, charged on all or any ot the Company's property (present and future) or
its uncalted capital, and to purchase, redeem and pay off those securwies.

Ty  To remunerate any person for services rendered or to be rendered n placing, assisung
and guaranteeing the placing and procuring the underwnting of any share or other
securtty ot the Company or of any person in which the Company may be nterested or
proposes to be nterested, or m connecuon with the conduct of the business of the
Company, ncluding, without hrmtation, by cash payment or by the allotment of shares
or other securiies ot the Company, credited as pawd up i tull or i part.

{0y To acquire. hold, dispose of. subscribe tor. issue, underwrue, place. manage assets
belongmg to others which nclude. advise on, enter inlo CONMracts Of transactions in
relapon 1o or mvolving and in any other way deal with or arrange dealings with or
perform any service or tuncuon m relauon to (as applicable} shares, stocks. ‘
debentures. toans, honds, certificates ot deposit and other struments creaung or
acknowledging indebtedness, government, public or other secuniies. warrants,
cernficales represenung Securines or other obligauons, umis n collective investment
schemes, options, futures, spot or torward contracts, contracts for differences or other
investments  or  obligatons, currencies, INerest rafes, precious metals or other
commodittes, any mdex (whether related in any way to any of the toregomng or
otherwise), any right to, any right conterred by or any interest or any obligation 10
relauon to any of the foregoing and any financial nstrument or product deriving from
or 1 any other way relating to any of the foregoing or ot any nawre whatsoever. and
any transaction which may seem to be convenent for hedging the risks associated with
any of the toregosing,

W)  To co-ordinate, finance and manage the business and operation ol any person 1n which
the Company has an interest

W) To draw. make, accept, endorse, discount, execute and 1ssue pronussory notes. bills of
exchange, bills of lading. warrants, debentures and other negotiable or transterable
nstruments .
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i X)

(Y}

1Z)

tAA)

«BB)

To sell, lease, exchange, et on hire and dispose of any real or personal property and
the whole or part ot the undertaking of the Company, for such consideration as the
Jdirectors think fit, including, without Limianon, for shares, debentures oy other
securiies, whether fully or partly paid up, of any person, whether or not having
objects (altogether or 1n part) stmular to those of the Company To hold any shares,
debentures and other securities so acquired, 4and 10 1mprove, manage, develop, sell,
exchange, lease, mortgage, dispose of, grant options over, turn to accourntt and
utherwise deal with all or any part ot the property and nights of the Company

To adopt any means of publicising and making known the bustnesses, services and
products of the Company as the directors think fir, including, without limitation,
advertisermnent. pubhcation and distibution ot notices, circulars, books and periodicals,
purchase and exhibition ot works of art and 1nterest and grannng and making of prizes,
rewards and donations

To support, subscribe to and contribute to any charitable or public object and any
mstiution, society and club which may be for the benefit ot the Company or persons
who are or were directors, officers or employees of the Company, its predecessor i
business, any subsidiary of the Company or any person allied to or assoctated with the
Company, or which may be connected with any town or place where the Company
carries on business. To subsidise and assist any association of employers or employees
and any trade assocration To grant pensions. graruitres, annutties and charitable aid
and to provide advantages, factiities and services to any person (ncluding any director
or former director) who may have been employed by or provided services to the
Company, s preédecessor in business, dny subsidiary of the Company or any person
albied 10 or assocrated with the Company and to the spouses, children. dependants and
relatives ot those persons and to make advance provision for the payment of those
pensions, gratunes and annuinies by establishing or acceding to any trust, scheme or
arrangement {whether or not capable of approval by HM Revenue & Customs under
any relevant legisianon} the directors think fit. to appoint trustees and to act as trustee
uf any trust, scheme or arrangement, and 10 make payments towards msurance for the
benetit of those persons and their spouses, chiidren, dependants and relauves.

Ta establish and coatribute to any scheme tor the purchase or subscription by trustees
ot shares or other secunues ot the Company to be held for the benefit of the employees
ot the Company, any subsichary ot the Company or any person allied 10 or associated
with the Company, 10 lend money to those employees or to frustees on their behaif 10
endble them to purchase or subscribe tor shares or other securinies ot the Company and
to tormulate and carry wnto etfect any scheme tor sharing the profits of the Company
with employees

‘

To apply tor, promote and obtain any Act ot Parliament and any order or licence of
any government department or authornty (including. without hmuanon, the Department
of Trade and Industry) to enable the Company 10 carry any of 1its objects into ettect. to
etfect any modification of the Company's constiunon and for any other purpose which




(CCy

{DD)

{EE}

(FBP)

1GG)

1HH)

the directors think tit. and to oppose any proceeding or applicanion which may 1n the
opimion of the directors directly or indirectly prejudice the Company’s interests

To establish. grant and take up agencies, and to do ail other things the directors may
Jeem cunducive to the carrying on ot the Company's business as principal or agent.
and to remunerate any person in connecuon with the establishment or granung ot an
agency on the terms and conditions the directors think fit.

To distribute among the shareholders i specte any ot the Company's property and any
proceeds of sale or disposal ot any of the Company's property and tor that purpose t0
disunguish and separate capual from profits, but no distnbution amounting w0 a
reduction ot capital may be made without any sanction required by law

To the extent permuted by law, to indemmfy and keep indemnified any person who 1s
or was a director, otficer or employee of the Company agamst ail costs. charges, losses
and habiliwes ncurred by him (whether in connection with any negligence. default,
breach of duty or breach of trust by him or otherwise) tn relation to the Company or its
affairs. to make arrangements to provide any such person wiuth funds to meet
expenditure incurred or to be wncurred by him in defending any criminal or civil
proceedings or 1n connection with an apphicauon for rehef from the court or to enable
any such person 1o avold incurmng any such expenditure: and to purchase and maintain
isurance for the benefit of any person who 1s or was a director, otficer or employee ot
the Company, a company which 1s or was a subsidiary undertaking of the Company or
in which the Company has or had an interest (whether direct or indirect) or who s or
was a trustee ot any reurement benefits scheme or any other trust in which any
director. otficer or employee or tormer director, officer or employee ts or has been
interested. indemmifying and keeping such person indemnified against liability for
negligence, detault, breach of duty or breach of trust or any other hiability which may
lawtully be msured against

To amalgamate, merge or consoldate with any other person and 10 procure the
Company (o be registered or recogmsed m any part of the world

Subject to the Act, to give (whether directly or indirectly) any kind ot financiai
assistance (as detined m Section 152(1)a) ot the Act) for any purpose specitied in
Section 1531{1) ur Section 151(2) of the Act

L

To do all or any of the things provided in any paragraph ot clause 3.

" 1n any part ot the world,

a1 as principal. agent contractor, {rusteg or otherwise.

T by or through trustees, agents, sub-contractors or otherwise: and
(v alone or with another person or pcrsc'm's ‘
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Jh

tKK)

To do all things that are in the opimton ot the directors cidental or conducive to the
attainment ot all or any ot the Company's objects, or the exercise of all or any ot its
powers.

The objects specified in each paragraph of clause 3 shall. except where otherwise
provided n that paragraph, be regarded as independent objects, and are not lirmited or
restricted by reterence ¢ or inference trom the terms of any other paragraph or the
name of the Company None of the paragraphs of clause 3 or the objects or powers
specified or conferred in or by them ts deemed subsidiary or ancillary to the objects or
powers mentioned n any other paragraph The Company has as full a power to
exercise all or any of the objects and powers provided in each paragraph as :f each
paragraph contained the objects of a separate company,

In clause 3, a reference to-

iv) a "person” includes a reterence to a body corporate assoclation or partnership
whether domiciled 1n the United Kingdom or elsewhere and whether
incorporated or unincorporated.

i) the "Act" 15 unless the context otherwise requires, a reference to the
Companies Act 1985, as modified or re-enacted or both from ume to tme,
and

vin a "subsidiary” or "holding company” 15 to be construed In accordance with

Section 736 of the Act

i

The habihiry of the members 1s Limited '

The Company's share capital 1s £100 divided into 100 ordinary shares ot £1 each




WE the subscribers to this memarandum of associanon, wish 10 be formed into a company
pursuant (o this memorandum. and we agree [0 take the number ot shares tn the capual ot the
Lompany shown opposiie our respective narmes.

NAMES AND ADDRESSES OF SUBSCRIBERS Number ot
shares taken by
each Subscriber

TATIANA FELICIEN-MADUKA ONE
For and on behalt of

Chtford Chance Nomunees Limued

10 Upper Bank Street

London El14 5J)

JACQUELINE SHANNON ONE

For and on behalf of

Chfford Chance Secretaries Limated .
10 Upper Bank Street

London El4 51

DATED the 27 day ot April 2007
WITNESS 1o the above Signatures

Denise West
{0 Upper Bank Street
London Ei43J]

_




Company No 6311926

{ (A)

(B)

iC)

THE COMPANIES ACTS 1985 AND (989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

Greenwich Peninsula N0O204 Block A GP Limuted

(as amended by resolution in wriung passed on 21 September 2007)

PRELIMINARY

The regulations comtaiied in Table A m the Schedule to the Compames
{Table A to F) Regulations 1985 (as amended) ("Table A") apply to the
Company except to the extent that they are exciuded or modified by these
articles

The regulations ot Table A numbered 24, 38, 60, 61, 64, 73, 74, 75, 76, 77.
78, 80, 81. 90. 94, 95, 96. 97, 98, 115 and 118 do not apply The
regulantons of Table A numbered 37, 46, 53, 57, 59, 62, 65, 66, 67, 68, 72,
79. 84, 88, 110, 112 and 116 are modified. The regulations ot Table A
numbered 88, 91 and 93 are excluded if and for so long as there 15 a sole
direcror ot the Company The regulation of Table A numbered 89 1s modified
H and for so long as there 15 a sole director of the Company The regulations
ot Table A numbered 40 and 54 are modified if and tor sa long as the
Company has only one member Subject o these exclusions and
modificauons, and 1n addition to the remaiming regulanions ot Table A, the
toliowing are the articles ot association ot the Company

Where an ordmary resolution ot the Company 1s expressed to be required for
any purpose, a special or extraordinary resolution 1s also etfecuve tor that
purpose, and where an extraordinary resotution 1s expressed to be required for
any purpose. a spectal resolution s also effecuve tor that purpose




[T
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PRIVATE COMPANY

The Company 1s a private company limited by shares and accordingly any invitation o
the public to subscribe tor any shares or debentures of the Company 1s prohibited

SHARE CAPITAL

The authonised share capual of the Company at the date ot incorporation ot the
Company 15 £100 divided into 100 ordimary shares of £1 each

(A) Subject to the provisions of the Act, the directors have general and
unconditional authonty 1o allot (with or without conterring nghts of
renunciation), grant options over, otfer or otherwise deal with or dispose of
any umssued shares ot the Company (whether forming part of the original or
any increased share capital) to such persons, at such times and on such terms
and condittons as the directors may decide but no share may be 1ssued at a
discount

(B) The directors have general and unconditional authority. pursuant to section 80
of the Act, to exercise all powers ot the Company to allot relevant securities
tor a period expiring on the tifth anmversary of the date of incorporanon of
the Company unless previously renewed, vaned or revoked by the Company
in general meetng

() The maxynum amouns of relevant securines which may be allotted pursuant 0
the authority conferred by paragraph (B) s the amount of the authorised but
as yet umussued share capial of the Company at the date of wcorporation of
the Company

(M By the authority conferred by paragraph (B), the directors may before the
authority expires make an otfer or agreement which would or might require
relevant securities ot the Company to be allotied after it expires and may allot
relevant securities i pursuance of thar offer or agreement.

The pre-empuon provisions ot section 8%1) ot the Act and the provisions of
sub-sections (1) to (6) mclusive ot section 90 of the Act do not apply to any aliotment
of the Company's equity securities

TRANSFERS

Notwithstanding anything contained in the constitutton (within the meanming of Secnon
17 of the Companies Act 2006) ot the Company (including, without limitation. these
Arncles), the Directors shall not decline to register any transter ot shares. nor may
they suspend registration thereof where such transter is.

(A) 10 any bank or mstitution to which such shares have been charged by way of
security, or to any nominee of such a bank or mstuon (a Secured
Institunion™ ). or




(B) delivered w the Company tor registration by a Secured Institution or us
nominee 1n order to pertect s security over the shares, or

1C) executed by a Secured Insttution or its nominee pursuam (o the power of sale
or other power under such security, executed by a receiver or manager
appowted by or on behalf of any such bank or msutution under any such
security, or

and turthermore notwithstanding anything o the contrary contained 1n the constrution
(within the meaning ot Secuon |7 of the Companies Act 2006) ot the Company
(including, without himtation, these Articles), no rransteror of any shares in the
Company or proposed transteror ot such shares to a Secured Institution or 1ts nominee
and no Secured Institution or s nominee shall be required o offer the shares which are
or are 1o be the subject of any transter aforesaid 1o the shareholders for the time being
ot the Company or any of them. and no such shareholder shall have any right under the
constitution or otherwise howsoever to require such shares to be transterred to them
whether for consideranon or not

GENERAL MEETINGS

Regulauon 37 ot Table A 1s modified by the deletion of the words "eight weeks" and
the substirution for them of the words "28 days"

NOTICE OF GENERAL MEETINGS

An annual general meeung and an extraordinary general meeting called for the passing
of a speciai resolution or an elective resolution must be called by at least 21 clear days'
nouce All other extraordinary general meenngs must be called by at least 14 clear
days’ nouce but a general meeting may be catled by shorter nouce if 1t 15 so agreed

ta) in the case of an annual general meeting or a meeting called for the passing of
an elective resolution, by all the members enutled to attend and vote at that
meeting, and

tb) m the case of any other meeung, by a majority mn number of the mermbers

having a right to attend and vote, being

ay a majonty together holding not less than such percentage n nomunal
value ot the shares giving that right as has been determined by elecuve
resotution ot the members 1n accordance with the Act. or

mm1f no such elective resolution 1s 1n torce. a majority together holding not
fess than 95 per cent in nominal value of the shares giving that right

The notice must specify the ume and place ot the meeung and the general nature ot the
business to be transacted and. in the case ot an annual general meenng, must specity
that the meenng 18 an annual general meenng




Subject to the provisions of the articles and 1o any resiricuons umposed on any shares,
the notice must be given to all the members, to all persons entiled to a share in
consequence of the death or bankrupicy ot 2 member and to the directors and audiors.

PROCEEDINGS AT GENERAL MEETINGS

4 poll may be demanded by the chairman or by any member present in person or by
proxy «nd enutled to vote and regulation 46 ot Table A 1s modified accordingly

Regulanon 53 of Table A 1s modified by the addison ar the end of the following
ventence  "If a reselution m wrninng 1s described as a special resolution or as an
extraordinary resolution. it has effect accordingly ™

VOTES OF MEMBERS

Regulatton 57 ot Table A 15 modified by the inclusion after the word "shall” of the
phrase ", unless the directors otherwise determine.”

won 59 of Table A 1s modified by the addinon at the end ot the following
« 2 "Deposit or delivery of a form of appomntment of proxy does not preclude a
.om attending and voting at the meetng or at any adjournment ot 1t "

» 4 ~mntment of a proxy must be 1n any usual form or in any other form which the
ay approve and must be executed by or on behalf of the appointor

Regulation 62 ot Table A 15 modified by the deletion in paragraph (a) of the words

-tted at" and by the subsutyuon for them of the words "lett at or sent by post to”".
by the substitution in paragraph (a) ot the words "at any ume” in place ot "not less
than 48 hours”, by the subsutution n paragraph (aa) of the words "at any time” in
place of "not less than 48 hours” and by the subsuitution in paragraph (b) ot the words
“at any time" in place of "not less than 24 hours”.

A company which is a member may, by resolution of 1ts directors or other govermng
body. whether or not expressed to be pursuant to dny provision of the Act, autherise
one or more persons 10 4ct as NS represeniatives af a meeling or at a separale meeiing
ot the hoiders of a class ot shares (a "representative '). Each representative 1s entitled
to exercise on behalf of the company (in respect of that part of the company's holding
of shares to which the authonisation relates) those powers that the company could
exercise 1f 1t were an individual member  The:company s for the purposes of the
articles deemed to be present in person at a meeung if a representative s present  All
reterences o attendance and voting wn person shall be construed accordingly A
director. the secretary or other person authorised for the purpose by the secretary may
require a represeniative o proguce 4 cerfified copy of the resolution of authorisation
before permutting hun to exercise his powers

NUMBER OF DIRECTORS ’
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Unless otherwise deterruined by ordinary resolution, the number of directors (other
than alternate directors) 1s not subject (o any maximum and the minunum number 13
one

ALTERNATE DIRECTORS

A director may appoint any person willing to act, whether or not he s a director of the
Company, 10 be an alternate dizector That person need not be approved by resolution
of the directors. and reguiation 65 1s moditied accordingly

An alternate director who 1s absent trom the United Kingdom 1s enutled to receive
notice of all meetings ot directors and meetings of commuttees of directors of which hus
appointor 15 a member  An alternate director may waive the requirement that notice be
given to him ot a meeting ot directors or a commuttee of directors either prospectively
or retrospectively  Regulation 66 of Table A 1s modified accordingly

Regulation 68 ot Tabie A 15 modified by the addinon at the end of the toliowing
senience "Any such notice may be left at or sent by post or tacsimile {ransmission (o
the office or another place designated for the purpase by the dwectars.”.

DELEGATION OF DIRECTORS' POWERS

Regulanon 72 1s modified by the addiuion at the end of the regulation ot the tollowing
sentence  "Where a provision of the articles refers to the exercise ot a power,
authonty or discretion by the directors and that power, authority or discrerion has been
delegaied by the directors 0 a committee, the provision must be construed as
permutting the exercise of the power, authority or discretion by the commuttee ”

APPOINTMENT AND REMOVAL OF DIRECTORS

The directors are not subject to retirement by rotanon  Regulatons 73. 74 and 75 of
Table A do not apply, and reterence in regulanons 67 and &4 to renrement by rotation
must be disregarded

The Company may by ordinary resotution appomnt a person who 1s willing to act to be a
director cuther o fill a vacancy or as an addonal director

A person appointed by the directors to il a vacancy or as an addinonal director 15 not
required to retire trom otfice at the annual general meenng next tollowmg his
appointment and the last two sentences ot regutanion 79 of Table A are deleted

No person i1s mcapable of being appointed a director by reason uf hus having reached
the age ot 70 or another age No special nouce 1s required in connection with the
appoiniment or the approval of the appomniment of such person  No director 1s
required to vacate his office at any tume because he has reached the age ot 70 or
another age and section 293 of the Act does not apply to the Company

The holder or holders ot more than half in nonunal value ot the shares giving the nght
o atiend and vote at general meeungs ot the Company may remove a director trom

* 1t

— .




otfice and appoint a person to be a4 director (provided that the shareholders may agree
amongst themselves trom tme o tme that the holder or holders ot a lesser amount ot
shares may remove a director trom otfice and appoint a person to be a director in
certain specified circumstances as agreed between the shareholders), but only if the
appointment does not cause the number of directors © exceed a number fixed by or n
accordance with the articles as the maximum number of directors. The removal or
apposntrment s etfected by notice (o the Company signed by or on behalf of the holder
or holders  The notice may consist of several documents 1n simalar torm each signed
m ¢ on behalf of one or more hoiders and shall be lett at or sent by post or facsimtle
fra sEussion 1o the office or such other place designated by the directors tor the
purpose [he removal or appointment takes etfect immediately on deposit of the notice
» 1ccordance with the articles or on such later date (1f any) specitied n the nouce

QUALIFICATION AND REMOVAL OF DIRECTORS
The itice .. a director 1§ vacated if

1ses to be a director by virnue of any provision of the Act or he becomes
pi.. .bited by law trom being a director, or

hecomes bankrupt or makes any arrangement or composiion wih his
creditors generally, or

) ne becomes. mn the opimon of all his co-directors. ncapable by reason of
nental disorder ot discharging hus duties as dwrector: or

) he resigns his otfice by notice to the Company, or

i) he 1s for more than $iX consecutive momhs dbsem without permussion of the
directors from meetings ot directors held dunng that period and his alternate
director (:if any) has not during that period attended any such meetings instead
of him, and the directors resolve that his office be vacated. or

M) he 15 removed from otfice by notice addressed to hm at his last-known
address and signed by all s co-directors, or

(g} he 1s removed from otfice by notice given by a member or members under
arucle 25

REMUNERATION OF DIRECTORS

A director who. at the request ot the direciors. goes or resides abroad, makes a special
journey or performs a special service on behalf of the Company may be paid such
reasonable additional remuneration (whether by way ot salary percentage of profits or
vtherwise) and expenses as the directors may decide




29

30

il

()
Vi

PROCEEDINGS OF DIRECTORS

Regulaton 88 of Table A 1s modified by the exclusion of the third sentence and the
substitution tor 1t of the tollowing sentences "Every director must receive notice ot a
meeing, whether or not he 1s absent trom the United Kingdom. A director may waive
the requirement that notice be given to him ot a meeting of directors or a comnutiee ot
directors, euher prospectively or retrospecuively "

A director or his aiternate may validly parucipate in a meeung ot the directors or a
commuttee of directors through the medium ot conterence telephone or sumiar form ot
communication equipment 1f all persons participating in the meeting are able to hear
and speak to each other throughout the meeting A person parucipating n this way 1s
deemed 1o be present m person at the meeung and 1s counted 1n a quorum and enutled
to vote  Subject to the Act. all business transacted 1n this way by the directors or a
commuttee of directors 1s tor the purposes ot the arucles deemed to be valdly and
etfecuvely rtransacted at a meeung of the directors or of a commitee ot directors
although tewer than two directors or alternate direcrors are physically present at the
same place The meeting 15 deemed to take place where the largest group ot those
participating 1s assembled or, 1t there 15 no such group, where the chairman of the
meeting then 1s

If and tor so long as there 15 a sole direcior ot the Company.

{h) he may exercise all the powers conterred on the directors by the articles by
resolution in wniting signed by lim or by any other means permitted by the
arficles or the Act,

() tor the purpose of regulaton 89 of Table A the quorum for the transacnon ot
business 1s one, and

E dll other provisions of the arucles apply with any necessary modification
(unless the provision expressly provides otherwise)

Without prejudice o the oblhigation ot any director to disclose his interest 1n accordance
with section 317 of the Act. a dwector may vote at 4 meeting of directors or of a
commutiee ot directors on any resolution concerning a matter in respect ot which he
has directly or indirectly, an mnterest or duty The director must be counted in the
yuorum present at a meeting when any such resolution 15 under constderation and it he
votes s vote must be counted

DIVIDENDS

The directors may deduct trom a dividend or other amounts payable (0 a person mn
respect of a share any amounts due trom hin to the Company on account of a call or
otherwise 1n relation to a share

CAPITALISATION OF PROFITS
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The directors may. with the authority of an ordinary resofution ot the Company,
resolve that any shares altotted under regulanion 110 of Table A to any member in
respect of a holding by mm of any partly-paid shares rank for dividend, so long as
those shares remain partly paid, only to the extent that those partly-pawd shares rank for
dividend and regulauon |10 of Table A 1s modified accordingly

NOTICES

Regulation 112 ot Table A s modified by the detetron of the last sentence and the
substitution for it of the following A member whose registered address 15 not withun
the United Kingdom 1s enutled 1o have nouces given to hum at that address or at an
address specified by him to which notices may be sent using electronic communications
and in this arucle "address”, in relation o electropic communicatiions. includes any
number or address used for the purposes ot such communicanons "

A notice sent © a member (or another person enutled to recewve nonces under the
articles) by post to an address wittun the United Kingdom 1s deemed to be given

tk) 24 hours after posung, if pre-paid as first class, or
) 48 hours after posting, if pre-paid as second class,

and a notice contained 10 an electromic communication shall be deemed (o be given at
the expiration of 48 hours after the tume it was sent

A notice sent (0 a member (or other person entitled o receive notices under the
articles) by post 10 an address outside the Untted Kingdom s deemed to be given
72 hours after posting, tf pre-paid as airmail. Proof that an envelope contaiing the
notice was properly addressed, pre-paid and posted 1s conclusive evidence that the
notice was given Proof that a notice contained 1n an electtomic communication was
<ent 1 accordance with guidance issued by the Insutute ot Chartered Secretaries and
sdministrators, shall be conclusive evidence that the notice was given A nOtice 1ot
sefit by post or using eleclronic COMMUNICanons, but left at a member's registered
sddress 15 deemed to have been given on the day it was left

Regulation [16 ot Table A 1s moditied by the deletton of the words "within the Unied
Kingdom”.

INDEMNITY DEFENCE COSTS AND INSURANCE

tA) To the extent perrmtied by the Act and without prejudice to anv wndemnuy 1o
whith he may otherwise be enutled every person who 1s or was a director of
other otficer of the Company (other than any person (whether or not an otticer
ot the Company) engaged by the Company as auditor) shall be and shall be
kept indemmfied out ot the assets of the Company against all ¢osts, charges,
losses and habihiies wcurred by him (whether in connecuon with any
negligence detault. breach of duty or breach of trust by hun or otherwise) 1n




B)

{C)

i

relaton w0 the Company or its atfairs provided that such indemmity shall not
apply n respect of any hability incurred by him,

nu) 10 the Company or to any associated company or
tv) 10 pay a fine imposed 1n criminal proceedings; or

(v) 10 pay a sum payable to a regulatory authority by way ot a penalty in
respect of non-comphance with any requirement ot a regulatory natre
(howsoever dristng), or

vy in detending any crimuinal proceedings in which he 1s convicted or

vy - m detending any civil proceedings brought by the Company, or an
associated company, n which judgment 1s given against im or

{vu) 1N connectton with any application under any of the tollowing provisions
in which the court retuses to grant hum rehief, namely

@ secnion 144(3) or (4) facquisiuon of shares by nnocent nominee),
or

tby section 727 (general power to grant relief in case ot honest and
reasonable conduct)

In arncle 37(AXav). (v) or (vi) the reterence o a convicuon, judgment or
refusal ot reltef 1s a reference o one that has become final A convicuon,
Judgment or retusal ot rehief becomes final

ax) 1t not appealed agamst, at the end of the period tor bringing an appeal,
or

tx) It appealed against, at the ume when the appeal (or any turther appeal) 15
Jisposed ot

An appeal 1s disposed ot

o) 1f 1t s determined and the period for bringing any turther appeal has
ended or

ceny 1t 1t 1S abandoned or otherwise ceases to have ettect

In arucle 37. associated company”, 1n relation to the Company. neans a
company which 15 a subsidiary ot the Company, or a holding company of or a
subswdiary of any helding company ot the Company

Without prejudice to article 37(A) or to any indemnity to which a director may
otherwise be entuled. and 0 the extent permutted by the Act and otherwise
upon such terms and subject 1o such condiuons as the directors may in their
absolute discretion tunk fit. the directors shall have the power w make
arrangements to provide 4 director with tunds to meet expenditure incurred or




0 be ncurred by hum in Jetending any cruminal or civil proceedings or
connection with an appheanon under section 144(3) or (4) (acquisiion ot
whares by innocent nominee) or section 727 (general power 10 grant relief in
case of honest and reasonable conduct) or to e¢nable a director 10 avoud
incurning any such expendiure

To the extent permitted by the Act. the directors may exercise all the powers of the

Company to purchase and mantain insurance tor the benetit of a person who 15 or was

tm)

(n}

4 director, aliernate director, secretary or auditor of the Company or of a
company which is or was a subsidiary undertaking of the Company or i
which the Company has or had an interest (whether direct or indirect); or

trustee of a reurement benefits scheme or other trust . which a person
reterred 1o n the preceding paragraph 15 or has been mterested,

indemmfying him and keeping him indemmitied aganst fiabihity tor negligence, default.
breach ot duty or breach ot trust or other habiity which may lawtully be insured
against by the Company.

SOLE MEMBER

{t and tor so long as the Company has only one member-

(o)

(p)

(q)

(r)

i relanon to a general meeung, the sole member or a proxy for that member
or (f the member 1s a corporation) a duly authorised representative of that
member ts a quorum and regulauon 40 ot Table A 1§ modified accordingly,

a proxy for the sole member may vote on a show ot hands and regulation 54
ot Table A 1s modified accordingly.

the sole member may agree that any general meeung, other than a meenng
.ailed for the passing ot an clective resolution. be called by shorter nonce than
that provided tor by the artcles, and

all other provisions of the arucles apply with any necessary moditicauon
(unless the proviston expressly provides otherwise),
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TATIANA FELICIEN-MADUKA
For and on behalf of

Chifford Chance Nomunees Limited
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JACQUELINE SHANNON

For and on behalt of
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10 Upper Bank Street
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