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COMPANIES HOUSE
Oval Treasury Limited

{See Note A)
1 The Company's name 1s "Oval Treasury Limuted"”
2 The Company's registered office 1s to be situated in England and Wales
3@ @ The object of the Company 1s to carry on business as a general commercial company
(n) Without prejudice to the generality of the object and powers of the Company denived from Section

3A of the Act the Company has the power to do all or any of the following things -

(b) To carry on any other business which may seem to the Company capable of being convemently carried on
n connection with the above or calculated directly or indirectly to enhance the value of or render more profitable any
of the property or nghts of the Company

(c) To apply for, purchase, register or otherwise acquire, protect and renew, whether in the United Kingdom or
elsewhere 1n any part of the world any patents, patent rights, brevets d'mvention, designs, concessions, secret
processes, trade marks, licences, and the like and to alter, disclaim, modify, use and turn to account and to
manufacture under or grant licences or privileges mn respect of the same, and to expend money 1n expennmenting
upon, testing or improving any such patents, inventions or rights

(d) To purchase, take on lease or 1n exchange, hire or by any other means acquire and take options over any
freehold, leasehold or any other real or personal property and any nights or pnvileges which the Company may think
necessary or convenuent for the purpose of 1ts business, or may enhance the value of any other property of the
Company

(e) To acquire and undertake the whole or any part of the business, goodwill, assets, property, and habilities of
any person or company carrying on or propesing to carry on any business which the Company 1s authonsed to carry
on or possessed of property suitable for the purposes of the Company or which can be carmed on in conjunction
therewith or which 1s capable of being conducted so as directly or indirectly to benefit the Company

(£ To acquire an nterest in, amalgamate with, or enter into partnership or 1nto any arrangement for sharng
profits, co-operation, jomnt adventure, umon of interest or reciprocal concession with any person or company carrying
on or engaged n, or about to carry on or engage i, any business or transachion which 1s capable of being conducted
so as directly or indarectly to benefit the Company

(g) To enter into any arrangements with any governments or authonties supreme, local, mumecipal, or
otherwise, or any company or person that may seem conducive to the attainment of the Company's objects, or any of
them, and io obtain from any such government or authonty any rights, charters, licences, privileges or concessions
which the Company may think 1t desirable to obtain, and to carry out, exercise and comply therewith




(h} To draw, make, accept, endorse, discount, execute, negotiate and 1ssue promissory notes, bills of exchange,
bills of lading, warrants, debentures and other negotable or transferable instruments

() To invest and deal with the moneys of the Company not immediately required in any manner, and to hold,
sell or otherwise deal with any investments made

) To subscribe for, take, or otherwise acquire, and hold shares, stock, debentures and other negotiable or
transferable instruments

X To establish or promote any other company or compantes for the purpose of acquiring all or any of the
property, nghts and habilities of the Company, or for any other purpose which may appear likely to assist or benefit
the Company, or for any other value of any property or business of the Company and to place or guarantee the
placing of, underwnite, subscnbe for or otherwise acquire all or any part of the shares, debentures or other secunities
of any such company

1)) To advance and lend money or give credit, with or without secunty to customers and others, to enter into
guarantees, contracts or indemnity and suretyships of all kinds, to receive money on deposit or loans and to become
security for any persons, firms or companies

(m) To raise or borrow money mn such a manner as the Company shall think fit, and to secure the repayment of
any such money ratsed, borrowed or owing by mortgage, lien, charge or other security upon all or any of the property
or assets of the Company (whether present or future} including its uncalled capital, and also by a similar mortgage,
len, charge or security to secure and guarantee the performance by the Company of any obligation or hability 1t may
undertake or which may become binding on 1t

(m) To pay out of the funds of the Company all or any expenses which the Company may lawfully pay with
respect to the promotion, formation and incorporation of the Company or to contract with any person, firm or
company to pay the same and to pay commussions to brokers and others for underwnting, placing, selling, or
guaranteeing the subscription of any shares, debentures or other securnitics of the Company

(o) To remunerate any person, firm or company whether by cash payment or by the allotment of shares,
debentures or other secunties of the Company credited as paid up 1n full or 1n part or otherwise

® To subscnbe to or support any chantable object or any institutton and to give pensions, bonuses, gratuities
or assistance to any person who is serving or has served the Company, whether as a director, employee or otherwise,
and his famuly and dependents, to make payments towards insurance, and to establish, form and contnbute to
provident, superannuation and other simlar funds and trusts, associations, clubs, schools and other institutions for the
benefit of any such persons aforesaid

(qQ) To distnbute among the members of the Company 1n kind any property of the Company of any kind or any
proceeds of sale or disposal of any property of the Company, but so that no distribution amounting to a reduction of
capital of the Company be made except with the sanction for the ime being required by law

r) To procure the Company to be registered or recogmsed in any part of the world
(s) To act as agents or brokers and as trustees for any person, firm or company, and to undertake and perform

subcontracts and also to act in any of the businesses of the Company 1n any part of the world through or any means
of agents, subcontractors or others




(1) To improve, develop, manage, grant nghts or pnivileges n respect of, construct, repair, let on lease or
otherwise, exchange, mortgage, charge, dispose of, sell, grant licences 1n respect of, turn to account, grant options in
respect of, or otherwise deal with alt or any part of the property and nghts of the Company both real and personal

(u) To sell or otherwise dispose of the whole or any part of the business or property of the Company, either
together or in portions for such consideration as the Company may think fit, and 1n particular for shares, debentures
or securities of any company purchasing the same

4] To do all or any of the matters or things aforesaid 1n any part of the world and to do such matters or things
either as pnincipals, agents, contractors or otherwise and by or through agents, contractors, or otherwise and cither
alone or in conjunction with others

(w) To do all such other things as may be deemed 1ncidental or conducive to the attainment of the above objects
or any of them
(x) Esther with or without the Company receiving any consideration or advantage, direct or indirect, from the

giving any such guarantee, indemmity or security, to provide guarantees and/or indemmties and/or security (by
mortgaging, assigmng or charging all or any part of the undertaking, property and assets of the Company present
and future) in respect of the performance of any obligation or the discharge of any lability (including the payment
of any moneys) by any person, firm or company (1ncluding without hmuitation any holding company, subsidiary or
fellow subsidiary of, or any other company in any way associated with, the Company)

And 1t 15 hereby declared that

(1) The objects specified m each sub-clause shall be regarded as independent objects, and they shall
not be limited or restricted, except where otherwise expressed 1n such sub-clauses, by reference to or inference from
the terms of any other sub-clause or the name of the Company, but may be carred out 1n as full and ample a manner
and construed 1n as wide a sense as if each of the said sub-clauses defined the objects of a separate and distinct
company

(w) The word *Company', except where used 1n reference to this Company, shall be deemed to include
any partnership or other of persons, whether corporate or unincorporated, and whether incorporated, registered,
resident or domiciled 1n the United Kingdom or elsewhere

4 The lLiability of the members 15 imited

5 The Company's share capital 1s £700,000,000 divided 1nto 700,000,000 Ordinary shares of £1 00 each




I, the Subscriber to this Memorandum of Association, wish to be formed into a Company pursuant to this
Memorandum

Name and address of Subscriber Number of shares taken by Subscrniber

London & Regional Group Finance Limited One
Quadrant House, Floor 6

17 Thomas More Street

Thomas More Square

London

EitW 1YW |

Dated 22 September 2009

NOTE A

Clauses 1 to 5 of the company’s memorandum of association are treated as provisions of the company’s articles of
association by virtue of section 28 of the Companies Act 2006 (which came into force on | October 2009)




THE COMPANIES ACT 1985 and 2006
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

Oval Treasury Lumited
{as amended by Special Resolution passed on 25 March 2010)
PRELIMINARY

1 ()  The Regulations contamned 1n Table A in the Schedule to the Compamies (Tables A to F) Regulations 1985
as amended by the Companies (Tables A to F) (Amendment) Regulations 1985), the Compames Act 1985
{Electronic Communications) Order 2000, SI 2007/2541 and S12007/2826 (heremafter referred to as "Table AY),
subject to the additions, exclusions and modifications heremafter expressed shall constitute the Articles of
Association of the Company

(n) the “1985 Act” means the Compames Act 1985 mmcluding any statutory modification or re-enactment
thereof for the time being 1n force

{nz) the “2006 Act” means the Companies Act 2006 and any provisions for the time being in force
SHARE CAPITAL
2 The Directors of the Company may (subject to Regulations 3 and 4 (1) below and Section 80 of the 1985

Act) allot, grant options over, or otherwise deal with or dispose of any relevant secunities (as defined by Section
80(2) of the 1985 Act) in the Company on such terms and conditions and m such manner as they think proper

3 The Directors of the Company are generally and unconditionally authonsed during the period of five years
from the date of incorporation of the Company to allot, grant rights to subscribe for or convert secunties into shares
1n relation to the shares 1n the authorised share capital with which the Company 1s 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

4 Q) Subject to any direction to the contrary that may be given by Special Resolution of the Company
i General Meeting, any shares which are not comprnised in the authonsed share capital with which the Company 15
ncorporated shall, before they are 1ssued, be offered to the Members in proportion as nearly as possible to the
normunal 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 15 entitled and lirmting a time within which the offer 1f not accepted shall be deemed to
be declined, and after the expiration of such tume or on receipt of an iIntimation from the Member to whom the notice
1s given that he declines to accept the shares, the Directors may dispose of the same in such manner as they think
most beneficial to the Company The provisions of this paragraph shall have effect only insofar as they are not
nconsistent with Section 80 of the 1985 Act

{n) In accordance with Section 91(1) of the E985 Act, Section 89(1) and Sections 90(1) to (6)
(inclusive) of the 1985 Act shall not apply to the Company




LIEN

5 ) The Company shail have a first and paramount hen on every share (whether or not 1t 1s a fully paid
share) for all moneys (whether presently payable or not) payable at a fixed tume or called in respect of that share The
Company shall also have a first and paramount lien on every share (whether or not 1t 15 a fully paid share) standing
registered 1n the name of any Member solely or registered m the names of two or more jomt holders for all moneys
presently payable by him or tus estate to the Company The Directors may at any time declare any share to be wholly
or 1n part exempt from the provisions of this regulation

(u) Regulaton 8 of Table A shall not apply to the Company
PROCEEDINGS AT GENERAL MEETINGS

6 (1) No business shall be transacted at any Meeting unless a quorum 1s present Subject to paragraph
(11) below, two persons entitled to vote upon the business to be transacted, each being a Member or a proxy for a
Member or a duly authonsed representative of a corporation, shall be a quorum

() If and for so long as the company has only one Member, that Member present 1n person or by
proxy or if that Member 15 a corporation by a duly authonsed representative shall be a quorum

(1} If such quorum 15 not present within half an hour from the time appointed for the Meeting, the
Meeting shall stand adjourned to the same day 1n the next week at the same time and place or such time and place as
the Directors may determine If at the adjourned Meeting a quorum 1s not present within half an hour from the time
appomnted for the Meeting, such adjourned Meeting shall be dissolved

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

7 ) If and for so long as the Company has only one Member and that Member takes any decision
which 1s required to be taken 1n General Meeting or by means of a written resolution, that decision shall be as
valid and effectual as 1f agreed by the Company in General Meeting save that this paragraph shall not apply to
resclutions passed pursuant to sections 168 and 510 of the 2006 Act

(1) Any decision taken by a sole Member pursuant to paragraph (1) above shall be recorded in
writing and delivered by that Member to the Company for entry in the Company's Minute Book

NUMBER OF DIRECTORS

8 ()] Unless otherwise determined by Ordinary Resolutton of the Company in General Meeting, the
number of Directors (other than Alternate Directors) shall not be subject to any maximum, and the mimmum number
of Directors shall be one If and so long as the mumimum number of Directors shall be one, a sole Director may
exercise all the authorities and powers which are vested in the Directors by Table A and by these Articles Regulation
89 of Table A shall be modified accordingly

(1) Regulation 64 of Table A shall not apply to the Company




APPOINTMENT OF DIRECTORS

9 The first Directors of the Company shall be as named in the statement delivered to the Registrar of
Companies pursuant to Section 10 of the 1985 Act

10 No person shall be appointed a Director at any General Meeting unless -
() he 1s recommended by the Directors, or
(1) not less than fourteen nor more than thirty-five clear days before the date appointed for the General

Meeting, notice executed by a member qualified to vote at the General Meeting has been given to the Company of
the mtention to propose that person for appointment together with notice executed by that person of his willingness to
be appoimnted

Il )] Subject to Regulation 10 above, the Company may by Ordinary Resolution appomnt a person who
1s wilhing 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 1n accordance with these Articles as the

maximum number of Directors

(11) The Directors may appoint a person who 1s 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 1n accordance with these Regulations as the maximum number of Directors

DIRECTORS GRATUITIES AND PENSIONS

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

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

131 Subject to article 13 3 a director may vote, at any meeting of the directors or of any commuttee of the
directors, on any resolution, notwithstanding that it 1n any way concerns 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 shall be
counted, and in relation to any such resolution as aforesaid he shall (whether or not he shall vote on the same) be
taken 1nto account in calculating the quorum present at the meeting

132  Each director shall comply with his obligations to disclose the nature and extent of his interests i
proposed and existing transactions and arrangements with the Company under sections 177 and 182 of the 2006
Act A director shall not be required to disctose the nature and extent of tus interests in proposed transactions and
arrangemenis with the Company under this article 13 2 where the interest or potential interest has arisen by reason
of that director also acting as a director of any group undertaking (as defined 1n section 1161(5) of the 2006 Act)

133 The directors may (subject to such terms and conditions, 1f any, as they may think fit to impose from time
to time, and subject always to their nght to vary or terminate such authonsation) authorise




1331 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, with the
mnterests of the Company and which may reasonably be regarded as hikely to give nise to a conflict of
interest (including a conflict of interest and duty or conflict of duties),

1332 a director to accept or continue in any office, employment or position wn addition to his office as
a director of the Company and without prejudice to the generahty of article 13 3 | of this article 13 may
authorise the manner in which a conflhict of interest anising out of such office, employment or position
may be dealt with, erther before or at the ume that such a conflict of interest arises, provided that for this
purpose the director 1n question and any other interested director are not counted 1n the quorum at any
board meeting at which such matter, or such office, employment or position, 1s approved and 1t 1s agreed
to without their voting or would have been agreed to 1f thewr votes had not been counted

134 For the purposes of this article 13 an interest includes both direct and indirect interests

135 A director shall not be regarded as in breach of the duty set out in section 175 of the 2006 Act 1n relation
to conflicts of interest or potential conflicts of interest which anse by reason of that director also acting as a
director of any group undertaking (as defined 1n section 1161(5) of the 2006 Act)

136 Where a matter, or office, employment or position, has been authorised by the directors subject to terms
and conditions under article 13 3, the director must act in accordance with those terms and conditions

137 If a matter, or office, employment or position, has been authonised by the directors 1in accordance with
this article 13 then

1371 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 n relation to the
Company’s affairs 1f to make such a disclosure or use would result 1n a breach of duty or obligation or
confidence owed by him to another person 1n relation to or in connection with that matter, or that office,
employment or position,

1372 the director may absent himself from meetings of the directors at which anything relating to that
matter, or that office, employment or position, will or may be discussed, and

1373 the director may make such arrangements as such director thinks fit for Board and commuittee
papers of the Company to be received and read by a professional adviser on behalf of that director

13 8 The general duties which a director owes to the Company pursuant to sections 171 to 177 of the 2006 Act
will not be infringed by anything done (or omtted to be done) by a director in accordance with the provisions of
this article or any terms or conditions imposed pursuant to article 13 3

139 A director shall not, by reason of his office, be accountable to the Company for any benefit which he
derives from any matter, or from any office, employment or position, which has been approved by the directors
pursuant to this article 13 (subject to any limuts or conditions to which such approval was subject), nor shall the
recerpt of such benefit constitute a breach of his duty under section 176 of the 2006 Act, and any contract,
transaction or arrangement refating thereto shall not be liable to be avoided on the grounds of any such benefit




1310 Regulations 94 to 97 (inclusive) of Table A shall not apply to the Company °

14 All or any of the directors may participate m or hold a meeting of the directors or a comruitee of directors
by means of a conference telephone or any other form of electromic communication whereby all persons participating
in the meeting can communicate with each other Any such person so participating shali be deemed to be present in
person and shall be counted in the quorum and enuitled to vote accordingly

TRANSFER OF SHARES

15 Notwithstanding anything contained in these Articles, whether expressly or imphiedly contradictory to the
provisions of this Article (to the effect that any provision contained in this Article shall overnde any other
proviston of these Articles) the directors shall not decline to register any transfer of shares, nor may they suspend
registration thereof, where such transfer 1s to any bank or other person to whom such shares have been charged by
way of securnity or to any nominee of such a bank of person (or a person acung as agent or security trustee for such
person) (a "Secured Lender"); or 15 dehivered to the Company for registration by a Secured Lender or 1ts nominee
n order to perfect its security over the shares, or 1s executed by a Secured Lender or tts nominee pursuant to a
power of sale or other power existing under such secunity, and the directors shall forthwith register any such
transfer of shares upon receipt and furthermore notwithstanding anything to the contrary contamed 1n these
Articles no transferor of any shares in the Company or proposed transferor of such shares to a Secured Lender or
1ts nominee and no Secured Lender or 1ts nominee shall (in exther 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 ime being of the Company or any of
them and no such shareholder shall have any nght under the Articles or otherwise to require such shares to be
transferred to them whether for any valuable consideration or otherwise and furthermore notwithstanding anything
to the contrary contained n these Articles the transfer of shares to a Secured Lender or its nominee shall be free
from all liens, encumbrances, options, pre-emption rights and other third party nghts

* Article 13 was amended by Special Resolution passed on 25 March 2010




