Company Number: §704309

PRIVATE COMPANY LIMITED BY SHARES

WRITTEN RESOLUTIONS
OF

LONDON & REGIONAL GROUP TRADING NO. 3 LIMITED
{the "Company”)

Circulstedon 23 [ 1 /2008 (the *Clrcutation Bate?)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2008, the directors of the Company propose that
: the following resolutions are passed as special resolutions in the case of resolutions 1, 3 and 4 and as an
ordinary resolution in the case of resolution 2 (the “Resolutions”):

SPECIAL RESOLUTION

1 THAT twenty-five (25) of the ordinary shares of £1 each in the authorised (but unissued) share
capital of the Company be and hereby are redesignated as twenty-five (25) '8' ordinary shares
of £1 each, having the rights and being subject to the restrictions set out In the new articles of
association of the Company preposed to be adopted pursuant {o resolution 3 below

ORDINARY RESOLUTION

2 THAT, pursuant to section 80 of the Companies Act 1985 (the "Act™), the directors of the
Company be and hereby are authorised generally and unconditionally 1o afiot relevant securities
of the Company (as defined in section 80 of the Act) up to an aggregate nominal amount equal
fo the authorised and unissued share capital of the Company at the date of this resalution,
provided that this authority, unless ronewed, shall expirs on the date five years from the date on
which this resolution is passad save that the Company may bafore stich expiry make an offer or
agreement which would or might raequire relevant securities to be allotted after expiry of this
authority and the directors of the Company may aflot the relevant securities in pursuancs of
such offer or agreement, as if the authority conferred hereby had not expired.

SPECIAL RESOLUTIONS

3 THAT the artlicles of asscciation annexed to this written resolution ba and hereby are adopted
as the articles of association of the Company in substitution for and to the exclusion of the
existing articles of assoctation of the Company.

4 THATmeCompanyshalfnotbemqmmdtooffaranyofﬂaaunlssmdsharecapltalafme
Company as at the date of this resclution to the members of the Company as would otherwise
be required by article 4(f) of the articles of association of the Company.
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AGREEMENT
Please read the noles at the end of this document before sagmf;mg your agreement to the Resolutions.

The ~the sole person entitled to vote on the Resolutions on the Circulation Date, hereby
y agrees th the Resolutions:

...............................................

For and on behalf of
London & Regicnal investment Holdings Limited

DATED: 2z {11 / 2008

NOTES

1. I you agres with the Resolutions, pleaseindmbwwagmﬂbydgﬂmanﬂdﬂnchhﬁmemwhmmmd
above and retuming it to the Company.
If you do not agree to the Resolutions, youdonotmdhdomy&im'ywwu nolbsduemedbagmeifwaamoreply

3. mwuhmhdhwdwurammtbmmsduﬂom yaunwyuu!revokoywragmmt_

Uriless sufficiant agreement has baen raceived for the the Resclutions to pass bafors tha end of the period of 26 days
wmmmcmmmumm if you agree to the Resoltions, please ensure hat your agreement roa
us before or during this data,

c\ocume~1\88044SNiocala- 1tempinotesd 30S5MigE3.08 20071028.d0C




THE COMPANIES ACT 1985 (as amended)

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
London & Regional Group Trading No.3 Limited

PRELIMINARY

1.({)  The Regulations contained in Table A in the Schedule to the Companies (Tables A to F) Regulations 1985 as
amended by the Companies {Tables A to F) (Amendment) Regulations 1985), the Companies Act 1985 (Electronic
Commmnications) Order 2000, SI 2007/2541 and SI2007/2826 (hereinafter refarred to as ‘Table A’), subject w the
additions, exclusions and modifications hereinafier expressed shall constitute the Articles of Association of the Company.

The “1985 Act” means the Companies Act 1985 including any statutory modification or re-enactment thereof for

(i)
the time being in force.
(iii) The “2006 Act” means the Companies Act 2006 and any provisions for the time being in force.
SHARE CAPITAL

2. (i) The share capital of the Company at the date of adoption of these Articles is £1,000 divided into 975 ordinary
" shates of £} each ("Ordinary Shares”) and 25 'B' ordinary shares of £I each ("B’ Ordinary Shares”). The righis
attaching to the respective classes of shares in the capital of the Company shall be as specified in Article 3 below.,

(i} The Directors of the Company may (subject 10 Articles 2.{iif) and 4.(i) below and Section 80 of the 1935 Act)
allut,gnntopticnsover.oroﬂmwiseMwiﬂzordisposeofanymlevan:muﬁﬁcs(udeﬁxwdbySecﬁonSO(Z)ofthe
1985 Act) in the Company on such terms and conditions and in such manner as they think proper.

(i)  The Directors of the Company are generally and nnconditionally authorised during the period of five years from
the date of incorporation of the Company to aliot, grant rights to subscribe for or convert securities into shares in refation to
the shares in the authorised share capital with which the Company is incorporated to such persons at such times and on
such terms and conditions as they think fit, subject to the provisions of Section 80 of the 1985 Act”

RIGHTS ATTACHING TO SHARES

3.(i) The Ordinary Shares and the 'B' Ordinary Shares shall rank pari passu save as specified in this article 3.

Dividends
{ii} Any profits which the directors or the Members of the Company resolve to distribute by way of income or

capital shall be divided as between the holders of Ordinary Shares and 'B' Ordinary Shares as at the date upon which
such distribution or capital return is declared or resolved upon, ranking pari passu, but otherwise on the following basis:




Capital

(i)

(a) theholdmofOrdinarySharesshaﬂbeenﬁtIedmrecciveasumperOrdinaryShueasiscaImﬂated
according to the following formmula:
AD

Cosxiy8s) 1

where,

AD is a sum equal to the aggregate sum resolved to be distributed;
OF is the aggregate aumber of Ordinary Shares in issuc as at the date wonwh:chthed:suibunonndeclared and
BSls&caggmgatenunberof'B‘OxdmarySamsmmuatthedamwwbxchﬂmd:stﬁbunonmdeclared

and

(b) the holders of 'B' Ordinary Shares shall be entitled to receive a sum per ‘B’ Ordinary Share, as is
calculated according to the following formnla: )

(4D - AOD)/ BS
where,

AD is a sum equal to the aggregate sum resolved to be distributed; |
AODmthcuggzegnhesmnduetoallofﬂwholdersofOrdnmyShmascalcuiamdbyreferememmle -

3.(if)(n); and
BS is the aggregate number of 'B* Ordinary Shares in issue as at the date upon which the distribution is declared;

On a distribution of assets on a winding up of the Company, the surplus assets of the Company remaining afier

payment of its liabilities (the "Liquidation Surplus™) shall be divided between holders of Ordinary Shares and B’

Ordinary Shares as at the date of winding up on the following basis: i

(a) the holders of Ordinary Shares shall be entitled to receive a sum per Ordinary Share as is calculated
according to the following formula:

Ls
Cosxioyras " °

where,

LS is & sum equal to the Liquidation Surplus;

OS is the aggregate number of Ordinary Shares in issuc as at the date of winding up of other capital return; and
BS is the aggregate number of 'B' Ordinary Shares in issue as at the date upon which the distribution is declared;
and

) ﬂxcholdcrsof'B'OrdmaryShaxmshallbeenuﬂedtomwveasumper'B'Gtﬂmarymaszs
calculated according to the following formula:




(LS - A0C)/ BS
wheré,

AD is a sum equal w the aggregate sum resolved to be distributed;
AOCmﬂJcaggtegawsmnduewaﬂofthchnldemofommwsmascalculmdbymfamemmucle

3.(iif){a); and

BSlstheaggregamnnmberof'B’Otd!mShmmmasatthedatnuponwhmhﬂ:cdlsm‘btmmudechred,
4.(i) SubjectmanydirecﬁonmmecomryﬂntmybcgivenbySpecialRwoluﬁmohheCompanyGeneml
Meeting, any shares which are not comprised in the authorised share capital as at the date of adoption of these Articles
shall, before they are issued, be offered to the Members in proportion as nearly as possible to the nominal value of the
existing shares held by them and such offer shall be made by notice specifying the number of shares to which the Member
is entitied and limiting a time within which the offer if not accepted shall be deemed to be declined, and afler the expiration
of such time or on receipt of an intimation from the Member to whom the notice is given that he declines to accept the
shares, the Directors may dispose of the sume in such mantner as they think most beneficial to the Company. The
provisions of this paragraph shall have effect only insofar as they are aot inconsistent with Section 30 of the {985 Act.

(i) In accordance with Section 91(1) of the 1985 Act, Seetion 89(1) and Sections 90(1) 1o (6) {inclusive) of the 1985
Act small not apply to the Company.

LIEN

5.()) The Company shall have a first and paramount lien on every share (whether or not it is a fully paid share) for all
moncys {whether presently payable or not) payable at a fixed time or called in respect of that share. The Company shall
also have g first and paramount Lien on every share (whether or not it is a fully paid share) standing registered in the name
of any Member solely or registered in the names of two or more joint holders for all moneys presently payable by him or
his estate to the Company. The Directors may at any time declare any share to be wholly or in part exempt from the

provisions of these Articles.
(ii) Regulation 8 of Table A shall not apply to the Company.

PROCEEDINGS AT GENERAL MEETINGS

6.{i) No business shall be transacted at any Meeting unless 3 quoram is present. Subject to paragraph (ii} below, two
personsenuﬁedtovommonthebusmmben-ansacwd,eachbemguMemberorapmxymraMembumadtﬂy
authorised representative of a corporation, shall be a quorum.

(ii) If and for so long as the company has only one Member, thatMemberpresentmpersonorbyproxyonfthat
Member is a corporation by a duly authorised mpresenlanveshnﬂbeaqwmm.

(iif) If such quorum is not present within half an howr from the time appointed for the Merting, the Meeting shall stand
adjourned to the same day in the next weck at the same time and place or such time and place as the Directors may
determine. If at the adjourned Meeting a quorum is not present within half ax hour from the time appointed for the
Meeting, such adjourned Meeting shall be dissolved.

(iv) Regulations 40 and 41 of Table A shall not apply to the Company.

7.4) I and for so long as the Company has only one Member and that Member takes any decision ;vhichismquircd
1o be taken in General Meeting or by means of a written resolution, that decision shall be as valid and effectual as if
agreed by the Company in General Meeting save that this paragraph shall not apply to resolutions passed pursvant to
sections 168 and 510 of the 2006 Act. ’




(if) Any decision taken by a sole Member pursuant to paragraph (i) above shall be recorded in writing and
deiivetedbythatMembetmtheConpanyforcnu'yin!heCmnpany'sMinmeBook.

NUMBER OF DIRECTORS

B(i) Unksso&uwisedcmnﬁmdby&dimqkmhﬁonofﬁe&mnymmualMeeﬁngmemmbﬂof
Di:ecm(othenhanAlwmateDk:ctom)shaumtbesnbjectmanymaﬁnmm.mdtheminimumnumberofl)irectors
shallbeon:.lfandsolongasthemmimmmlbanfDﬁemushaﬂbeonc,asokDmmwmyemkeaﬂthe
anhoﬁﬁesandpuwmwhichmvestedinﬂ:enimcmhyTabkAandbyﬂxesemticlcs.keglﬂaﬁonSQofTableAshall

be modified accordingly.

"(ii)  Regulation 64 of Table A shall not apply to the Company.

APPOINTMENT OF DIRECTORS

9.'11:9ﬁrstDﬁmbnoftheCompanyshaﬂbeasnmdhmesmmmdeﬁvmdmﬂxechismofCompaniespursuant
to Section 10 of the 1985 Act.

10. No person shall be appointed a Director at any General Meeting unless:-

() he is recommended by the Directors; or

T (i) notlesst!unfmmnnwmedmnthhty—ﬁveclemdaysbefmthedmappo@dfortheGenemlMeetiug,
notice executed by a member qualified to vote at the General Meeting has been given to the Company of the intention to
pmposcMpmnfmappommmgeﬁerudtkmﬁuemmdbydmmofhiswiﬂinmmbeappoimed.

11. () Subject to Article IOabove,ﬂ:cCompanymybyOrdinmyResoiuﬁonappointapersonwhniswiﬂingtoacttd
beaDimcmremmﬁnavacmymﬁmwnkm,mﬁdmmmcwmmmm“mmem.xmber
ofDirectorsuiexceedanynmberﬁmdbyminacmrdancewiththcseAr&clcsasthemxinmnmmberofDirecm.

(i) TthirecuusmyappoimapemnwhoiswﬂlingmacttobeaDﬁecmLeitherwﬁﬂavacancyorasan
addiﬁonaldimcm,puwideddmthcappommdoumtcmmemmberofDilumtoexceedanymmberﬁxedby
or in accordarice with these Articles as the maximum mumnber of Directors.

DIRECTORS GRATUTTIES AND PENSIONS

12.(i) The powers of the Company set out in Clause 3(p) of the Memorandum of Association of the Cormpany may be
exercised by the Directors of the Company.

(i)  Regulation 87 of Table A shall not apply to the Company. ) |
PROCEEDINGS OF DIRECTORS

13. (i) Subject to article 13(iii} a director may vote, at any meeting of the directors or of any committee of
the directors, on any resolution, notwithstanding that it in any way concemns or relates to a matter in which he has,
directly or indirectly, any kind of interest whatsoever, and if he shall vote on any such resolution his vote shatl be
counted; and in relation to any such resolution as aforesaid he shall (whether or not he shall vote on the same) be taken
into account in calculating the quorum present at the meeting.

(id) Each director shall comply with his obligations to disclose the nature and extent of his interests in
proposed and existing trensactions and arrangements with the Company under sections 177 and 182 of the Companies




Act 2006 (the “2006 Act”). A diréctor shall not be required to disclose the nature and extent of his interests in proposed

transactions and arcangements with the Company under this article 13(ii) where the interest or potential interest has
ansmbymsonof&atduectoralsoacnngasaduectoxofanygrowundemhng(asdeﬁmdmmon 1161(5) of the

2006 Act).
{iid) The directors may (subject to such terms and conditions, if any, as they may thick fit to impose from
time to time, and subject always to their right to vary or terminate such authorisation) authorise:

(a) any matter which would otherwise result in a director infringing his duty to avoid a situation
in which he has, or can have, a direct or indirect interest that conflicts, or possibly may_conﬂict,withthc
interests of the Company and which may reasonably be regarded ay likely to give rise to a conflict of interest
(including a conflict of interest and duty or conflict of duties);

(b) a director to accept or continue in any office, employment or position in addition to his office
as a director of the Company and without prejudice to the generality of article (iii)(a) of this article 13 may
authorise the manner in which a conflict of interest arising out of such office, employment or position may be
dealt with, cither before or at the time that such a conflict of interest arises; provided that for this purpose the -
director in question and any other interested director are not counted in the quorym at any board meeting at
which such matter, or such office, ernployment or position, is approved and it is agreed to without their voting
or would have been agreed to if their votes had not been counted. .

(iv) For the purposes of this article 13 an interest inclades both direct and indirect inferests.

™) A director shall not be regarded as in breach of the duty set out in section 175 of the 2006 Act in
relation to conflicts of interest or potential conflicts of interest which arise by reason of that director also acting as a
director of any group undertaking (as defined in section 1161(5) of the 2006 Act).

{vi) Where a matter, or office, employment or position, has been authorised by the directors subject to
terms and conditions under article 13(iif), the director smst act in accordance with those terms and conditions. :
(vii)  Ifa matter; or office; ernployment or position, has been authorised by the directors in accordance with
this article 13 then:
(=) the director shall not be' required to disclose any confidential information relating to such

matter, or such office, employment or position, to the Company or to use such information in relation to the
Company’s affairs if to make such a disclosure or use would result in a breach of duty or obligation or

" confidence owed by him to another person in relation to or in connection with that matter, or that office,
employment or position; .
) ﬂ:zdnecmrnmyabsenthamsciffmmmeeungsoftheduecwrsatwhmhanythmgmhtmgto
that matter, or that office, employment or position, will or may be discussed; and .

the director may make such arrangements as such director thinks fit for Board and committes

()
received and read by 3

papers of the Company o be
professional adviser on behalf of that director.

(viii)  The general duties which a director owes to the Company pursuant to sections 171 to 177 of the 2006
Act will pot be infringed by anything done (or omitted to be doac) by a director in accordance with the provisions of
this article or any terms or conditions imposed pursuant to article I13(iii).

{ix) A director shall not, by reason of his office, be accountable to the Company for any benefit which he
derives from any matter, or fom any office, employment or position, which has been approved by the directors




pursuant to this article 13 (subject to any limits or conditions to which such approval was subject), nor shall the receipt
of such benefit constitute a breach of his duty under section 176 of the 2006 Act, and any contract, transaction or
mmngemnttelaﬁnglheretoshallnotbeliablembenvoidedonﬂmgroundsofanysuchbmﬁt.

(x)  Regulations 94 to 97 (inclusive) of Table A shall not apply to the Company.

14. Allurnnyofﬂxedimcmmmzypaxﬁcipmeinorholdam&nsofthedkecwnoraconmﬁneeofdimcmby
means of a conference telephone wanyo&uthmofchckunicmmmmicaﬁonwherebympmnspuﬁcipaﬁnginthc
meeting can communicate witheu:hot!m.Anymchpcrsonsoparﬁcipaﬁhgshalibedmdmbepmtinpawnmﬂ
shall be counted in the quorum and entitled to vote accordingly.

TRANSFER OF SHARES

15 Notwithstanding anything contained in shese Articles, whether expressly or impliedly contradictory to the
provisions of this Article (to the effect that any provision contained in this Article’ shall override any other provision of
these Articles) the directors shall not decline to register any transfer of shares, nor may they suspend registration
thereof;wheresuchmferismanybanko:otherpexsontpwhnmwhshareshavebmchargedbywayofseuﬁty
or to any nominee of such 2 bank of person (orapersonactinsasagentorsccmitym;steeforsnchperson)(a"Secumd
Lender™); or is delivered to the Company for registration by a Secured Lender or its nominee in order to perfect its
security over the shares;orisexewtedbyaSecuredLendﬂ'orimmuﬁmemnsmmm:powerofsaleoroﬂﬁxpowu
existing under such security, and the directors shall forthwith register any such transfer of shares upon receipt and
ﬁnﬁermnmhithsmdhgmymingwmcwnnwycommmmesemﬁdummﬁmofmyshminthe
Companyorpmposed!nmfemrofmhshucsma&amdLeMeroritsnemineemdeecuredLeﬂderorits
nominee shall (in cither case) be required to offer the shares which are or are to be the subject of any transfer as
aforesaid to the shareholders for the time being of the Compsny ot any of them and no such sharcholder shall have any
ﬁshmderthzmﬁclumoxbemisewremﬁmwchsmwbemnsfmedmthemwhcth:rt‘oranyvaluable
consideration or ptherwise and furthermore notwithstanding anything to the contrary contained in these Articles the

wansfer of shares to a Secured Lender or iis nominee shall be free from all liens, encunibrances, options, pre-emption




London & Regional Investment Holdings Limited
Quadrant House, Floor 6

17 Thomas More Street

Thomas More Square

London
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