Package:

"Laserform’
by Laserform International Ltd.

i CHFPO25 '

This form should be completed in black.

Return delivered for registration of a branch of
an oversea company
{Pursuant to Schedule 2tA, paragraph 1 of the Companies Act 1985)

For office
use only -FC_‘ 9 58(:'0 6Q IS
Corpeorate name
(See note 5) {name in parent state) Holborn Funding Limited
Business name
(if different to corporate name)
Country of incorporation Cayvman Islands
Identity of register Registrar of Companies. Cayman Islandg
(if applicable)
and registration no. wr134589
Legal form Company limited by shares
(See note 3)
See note 2
PART A - COMPANY DETAILS
* State whether the company is * Is the company subject to Section 699A of the Companies Act 19857

a credit or financial institution

YES [} NO

(1) These hoxes need not be completed by companies formed in EC member states

Governing law
@eenctesy | The Companies Law (2003 Revision) of the Cayman Islands

Accounting | " eriod for which the company is required to prepare accounts by
requirements parent law. from N/A to N/A
Period allowed for the preparation and public disclosure of accounts
for the above period N/A months

*AYTRHAMME 0682
COMPANIES HOUSE 14084
Al *ATBTUNZUR 0592
COMPANIES HOUSE 24007104

6700847




Address of principal place of
business in home country

Objects of company

Issued share capital

Company Secretary(ies)

(See note 10}

Name

* Voluntary details

TT Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation, give
the registered or
principal office
address.

Address tt

Company Secretary(ies)

{See note 10)

Name

* Voluntary details

tt Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation, give
the registered or
principal office
address.

Address 1t

(You may photocopy this page
if required}

2

(2} This box need NOT be completed by companies from EC member sitates,
OR where the constitutional documents of the company already show
this information.

Walkers SPV Limited, Walker House,
908GT, George Town, Grand Cayman,

Mary Street, PO Box

Cayman Islandsg

To Coxrry e TNO. DUSIeSS AD oy
_EFinenTe Sussielicy Ly C@ﬁ’ﬁ.{'ﬁi’f‘q

£16,086.72 Currency £

* Style/Title

Forenames Hazel Debra

Surname Jarvis

* Honours etc.

Previous Forenames

Previous surname

31 Monkton Road

Posttown Welling

County / Region Kent

Postcode pais 3J0 Country England

* Style/Title

Forenames

Surname

* Honours etc.

Previous Forenames

Previous surname

Post town

County / Region

Postcode Country

6700847




, » Directors

.

{See note 10)

Name

* Voluntary details

tT Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation, give
the registered or
principal office
address

Address 11

SCOPE OF AUTHORITY

Give brief particulars of the extent

of the powers exercised. (e.g. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.)

Where the powers are exercised

jointly give the name(s) of the person(s)
concerned. You may cross refer to the
details of person(s) disclosed elsewhere
on the form.

# Mark box(es) as appropriate

(You may photocopy this page
as required)

* Style/Title

Forenames John Stephen

Surname  Lavelll

* Honours etc.

Previous Forenames

Previous surname

2 Nathans Close

Posttown Welwyn

County / Region Hertfordshire

Paostcode ars soB
Day Month Year

Country gngiand

Date of Birth

1]5{0] 6| 1] 9] 5/ 5

Nationality pritish

Business Occupation Chartered Accountant

Other Directorships gee attached list

The extent of the authority to represent the company is :- (give details)

to manage the business of the Company and exercise all
powers of the Company, pursuant tc the Articles of
Association of the Company

These powers :-

# May be exercised alone

OR
# D Must be exercised with :-

(Give name(s) of co-authorised person(s)}

6700847




. Directors

{See note 10}

Name

* Voluntary details

11 Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation, give
the registered or
principal office
address.

Address tt

SCOPE OF AUTHORITY

Give brief particulars of the extent

of the powers exercised. (e.g. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.)

Where the powers are exercised

jointly give the name(s) of the person(s)
concernad. You may cross refer to the
details of person(s) disclosed elsewhere
on the form.

# Mark box{es) as appropriate

(You may photocopy this page
as required)

* Style/Title

Forenames Richard John

Surname  Learmont

* Honours etc.

Previous Forenames

Previous surname

32 Dowlans Read

Posttown g@great Brookham

County/ Region gurrev

Postecode w723 41E

Country England

Day Month

Year

Date of Birth

0]8i0] 61|

5| 6| o

Nationality sritish

Business Occupation  cqrpor

ate Tregeagsurer

Other Directorships gee attached list

The extent of the authority to represent the company is :- (give details)

to manage the business
poewers of the Company,
Association of the Comp

of the Company and exercise all
pursuant to the Articles of
any

These powers :-

* ]

May be exercised alone

OR
#[ ]  Mustbe exercised with :-

(Give name(s) of co-authorised person(s)}

6700847




. Directors

(See note 10)

Name

* Voluntary details

11 Tick this box if the
address shown is a
sarvice address for

the beneficiary of a Address 1t
Confidentiality Order

granted under section

723B of the

Companies Act 1985

otherwise, give your

usual residential

address. In the case

of a corporation, give

the registered or

principal office

address

SCOPE OF AUTHORITY

Give brief particulars of the extent

of the powers exercised. (¢.g. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.)

Where the powers are exercised

jointly give the name(s) of the person(s}
concermed. You may cross refer to the
details of person{s) disclosed elsewhere
on the form.

# Mark box{es) as appropriate

(You may photocopy this page
as required)

> Style/Title

Forenames Eoger John

Surname  Matthews

* Honours etc.

Previous Forenames

Previous surname

Ridgewood House, Ridgemead Road, Englefield Green

Post town Egham

County / Region surrey

Postcode Twzo ovD Country England

Day Month Year

Date of Birth

1]01]0]6] 1] 9] 5 4

Nationality British

Business Occupation Director

Other Directorships gee attached list

The extent of the authority to represent the company is :- {give details)

to manage the business of the Company and exercise all
powers of the Company, pursuant to the Articles of
Asscoclation of the Company

These powers :-

# May be exercised alone

OR
# |:] Must be exercised with :-

(Give name(s) of co-authorised person(s))

6696764




« Directors

{See note 10)

Name

* Voluntary details

11 Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation, give
the registered or
principal office
address.

Address tt

SCOPE OF AUTHORITY

Give brief particulars of the extent

of the powers exercised. (e.g. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.)

Where the powers are exercised

jaintly give the name(s) of the person(s)
concerned. You may cross refer to the
details of person(s) disclosed elsewhere
on the form.

# Mark box(es) as appropriate

(You may photocopy this page
as required)

* Style/Title

Forenames Timothy

Surname Faliowfield

* Honours etc.

Previous Forenames

Previous surname

Cromford House, 2 Brownswood Road

Posttown Beaconsfield

County / Region pyckinghamshire

Postcode gps anu Country yx

Day Month Year

Date of Birth

0|el1]2!1] 9] 6] 3

Nationality sritish

Business Occupation go1icitor

Other Directorships gee attached list

The extent of the authority to represent the company is :- {give details)

to manage the business of the Company and exercise all
powers of the Company, pursuant to the Articles of
Association of the Company

These powers :-

# May be exercised alone

OR
# |:| Must be exercised with :-

(Give name(s) of co-authorised person{s))

6696764




- Directors

{See note 10)

Name

*Voluntary details

1t Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation, give
the registered or
principal office
address

Address tt

SCOPE OF AUTHORITY

Give brief particutars of {the extent

of the powers exercised. (e.g. whether
they are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.}

Where the powers are exercised

jointly give the name(s) of the person(s)
concerned. You may cross refer to the
details of person(s) disclosed elsewhere
cn the form.

# Mark box(es) as appropriate

{¥You may photocopy this page
as required)

* Style/Title

Forenames Jonathan Peter

Surname  Mason

* Honours etc.

Previous Forenames

Previous surname

21 Holst Mansions, 96 Wyatt Drive, Barnes

Post town Liondon

County / Region

Postcode gwi13 gag Country gnaland

Day Month Year

Date of Birth
0l9j0| 5| 1] 9 6 4

Nationality sritish

Business Occupation Departmental Director

Other Directorships  gee attached list

The extent of the authority to represent the company is - (give details)

tc manage the business of the Company and exercise all
powers of the Company, pursuant to the Articles of

Association of the Company

These powers :-

# May be exercised alone

OR
# D Must be exercised with :-

(Give name(s) of co-authorised persen(s))

6723723




Constitution of company
(See notes 6 to 9)
# Mark box{es)
as applicable

(See note &}

* Delete as applicable

AND/OR

A cerlified copy of the constitutional
documents and fatest accounts of the
company, together with a certified
translation of them if they are not in

the English language. must accompany
this form.

AND/OR

The company may rely cn constitutional
and accounting decuments previcusly
filed In respect of another branch
registered in the United Kingdom.

AND/OR

The company may also rely on particulars
about the cempany previously filed in
respect of ancther branch in that part of
Great Britain, provided that any alterations
have been notified to the Registrar.

AND/OR

The company may also rely on constitutional
documents and particulars about the company
officers previously filed in respect of a former
Place of Business of that company, provided
that any alterations have been notified to

the Registrar,

NOTE :- In all cases, the registration
number of the branch or place of
business relied upon must be given.

A certified copy of the instrument constituting or defining the
constitution of the company

o [

AND

[]

* A certified translation

* is/are delivered for registration

# D A copy of the latest accounts of the company
AND

[ ]

* A certified translation

* isfare delivered for registration

# |:| The Constitutional documents (*and certified translations)

AND/OR
D The latest accounts (* and certified translations)

of the company were previously delivered on the registration of the
branch of the company at -

Cardiff [ ] Edinburgh [ ] Belfast [ ]

Registration no. | |

the particulars about the company were previously
delivered in respect of a branch of the company registered
at THIS registry.

[]

Registration no.

The Constitutional documents (*and certified translation)

[]

AND/OR

[]

were previously delivered in respect of a place of business of the
company registered at THIS registry.

Particulars of the current directors and secretary(ies)

Registration no.

6700847




Persons authorised to
represent the company
or accept service of
process

Give details of all persons

who are authorised to represent
the company as permanent
representatives of the company
in respect of the

business of the branch.

Give details also of alf persons
resident in Great Britain, who are
authorised to accept service or
pracess on the company’s
behalf.

* Delete as appropriate

SCOPE OF AUTHORITY

(This part does not apply to a person
only authorised to accept service on
behalf of the company}

Give brief particulars of the extent

of the powers exercised. (e.g. whether
they are limited to powers expressly
conferred by the instrument of
appaintment; or whether they are
subject to express limitations. }

Where the powers are exercised

jointly give the name(s) of the person(s)
concernad. You may cross refer to the
details of person(s) disclosed elsewhere
on the form.

# Mark box(es) as appropriate

PART B -BRANCH DETAILS

* Style/Title

Forenames Hazel Debra

Surname  gJarvis

Address 31 Monkton Road

Posttown wWelling

County / Region Kent

Postcode DAls 3JU

Is # Authorised to accept service of process on the company's behalf

*AND/XKX

Is # Authorised to represent the company in relation to that business

The extent of the authority to represent the company is :- (give details)

the full authority to represent the company, subject to the
approval of any two directors of the company

These powers :-

# [ ] May be exercised alone

CR
# Must be exercised with :-

{Give name(s) of co-authorised person{s))

approval of any two directors of the company

6700847




Persons authorised to
represent the company
or accept service of
process

Give details of all persons
who are authorised to
represent the company
as permanent
representatives of the
company in respect of the
business of the branch.
Give details also of all
persons resident in Great
Britain, who are
authorised to accept
service or process on the
company's behalf.

* Delete as appropriate
SCOPE OF AUTHORITY

{This part does not apply
to a person only
authorised to accept
service an behalf of the
company)

Give brief particulars of
the extent of the powers
exercised. (e.g. whether
they are limited to powers
expressly conferred by
the instrument of
appointment; or whether
they are subject to
express limitations.)
Where the powers are
exercised jointly give the
name(s} of the person(s)
concerned. You may
cross refer to the details
of person(s) disclosed
elsewhere on the form.

# Mark box(es) as appropriate

PART B - BRANCH DETAILS

*Style/Title

Forenames John StEPhen

Address 2 Nathans Close

Posttown Welwyn

County/Region Hertfordshire Postcode ALS 9QB
Is # Authorised to accept service of process on the company's behaif
*AND/OR

Is #| vv| Authorised to represent the company in relation to that business

The extent of the authority to represent the company is:- (give details)

to manage the business of the Company and exercise all powers

of the Company, pursuant to the Articles of Associaticn of the

Company

These powers:-

# v | May be exercised alone

OR

# Must be exercised with:-
{Give name(s} of co-authorised person(s))




Persons authorised to
represent the company
or accept service of
process

Give details of all persons
who are authorised to
represent the company
as permanent
representatives of the
company in respect of the
business of the branch.
Give details also of all
persons resident in Great
Britain, who are
authorised to accept
service or process on the
company's behalf.

* Delete as appropriate
SCOPE OF AUTHORITY

{This part does not apply
to a person only
authorised to accept
service on behalf of the
company)

Give brief particulars of
the extent of the powers
exercised. (e.g. whether
they are limited to powers
expressly conferred by
the instrument of
appointment; or whether
they are subject to
express limitations.)
Where the powers are
exercised jointly give the
name(s} of the person(s)
concerned. You may
cross refer to the details
of person(s) disclosed
elsewhere on the form.

# Mark box{es) as appropriate

(You may photocopy this
page as required)

*Style/Title

Forenames Richard John

surname Learment

Address 32 Dowlans Road

Post town Creat Broockham

County/Region _Surrey Postcode KT23 4LE

Is #

*AND/OR

Is #

v

Authorised to accept service of process on the company's behalf

Authorised to represent the company in relation to that business

The extent of the authority to represent the company is:- (give details)

tc manage the business of the Company and exercise all powers of

the Company, pursuant tc the Articles of Association of

Company

These powers:-

#

v

OR

May be exercised alone

Must be exercised with:-
{Give name(s) of co-authorised person(s))




Persons authorised to
represent the company
or accept service of
process

Give details of all persons
who are authorised to
represent the company
as permanent
representatives of the
company in respect of the
business of the branch.
Give details also of all
persons resident in Great
Britain, who are
authorised to accept
service or process on the
company's behalf.

* Delete as appropriate
SCOPE OF AUTHORITY

(This part does nat apply
to a person only
authorised to accept
service on behalf of the
company)

Give brief particulars of
the extent of the powers
exercised. (e.g. whether
they are limited to powers
expressly conferred by
the instrument of
appointment; or whether
they are subject to
express limitations.)
Where the powers are
exercised jointly give the
name(s) of the person{s}
concerned. You may
cross refer to the details
of person(s) disclosed
elsewhere on the form.

# Mark box(es) as appropriate

PART B - BRANCH DETAILS

*Style/Title
Forenames
Surname

Address

Post town

County/Region

Is #

*AND/OR

Roger John

Matthews

Ridgewood House, Ridgemead Road, Englefield Green

Egham

Surrey Postcode TW20 0YD

Authorised to accept service of process on the company's behalf

Is #| v | Authorised to represent the company in relation to that business

The extent of the authority to represent the company is:- (give details)

to manage the business of the Company and exercise all powers

of the Company, pursuant to the Articles of Association of the

Company

These powers:-

#

OR

v/ | May be exercised alone

Must be exercised with:-

(Give name(s) of co-authorised persen(s))




Persons authorised to
represent the company
or accept service of
process

Give details of all persons
who are authorised fo
represent the company
as permanent
representatives of the
company in respect of the
business of the branch.
Give details also of all
persons resident in Great
Britain, who are
authorised to accept
service or process on the
company's behalf.

* Delete as appropriate
SCOPE OF AUTHORITY

(This part does not apply
ta a person only
authorised to accept
service on behalf of the
company)

Give brief particulars of
the extent of the powers
exercised. {e.g. whether
they are limited to powers
expressly conferred by
the instrument of
appointment; or whether
they are subject to
express limitations.)
Where the powers are
exercised jointly give the
name(s) of the person(s)
cancerned. You may
cross refer to the details
of person(s) disclosed
elsewhere on the form.

# Mark box(es) as appropriate

(You may photocopy this
page as required)

*Style/Title
Forenames _Timothy
Surname Fallowfield
Address Cromford House, 2 Brownswood Road
Post town Beaconsfield
County/Region _Buckinghamshire Postcode HP9 2NU
Is # Authorised to accept service of process on the company's behalf
*AND/OR

s #| v | Authorised to represent the company in relation to that business

The extent of the authority to represent the company is:- (give details)

to manage the business of the Company and exercise all powers

of the Company, pursuant tfo the Articles of Association of the

Company

These powers:-

# v | May be exercised alone

OR

# Must be exercised with:-

(Give name(s) of co-authorised person(s))




Persons authorised to
represent the company
or accept service of
process

Give details of all persons
who are authorised to
represent the company
as permanent
representatives of the
company in respect of the
business of the branch.
Give details also of all
persons resident in Great
Britain, who are
autharised to accept
service or process on the
company's behalf.

* Delete as appropriate

SCOPE OF AUTHORITY

{This part does not apply
to a person only
authorised to accept
service on behalf of the
company)

Give brief particulars of
the extent of the powers
exercised. {e.g. whether
they are limited to powers
expressly conferred by
the instrument of
appointment; or whether
they are subject to
express limitations.)
Where the powers are
exercised jointly give the
name(s) of the person(s)
concerned. You may
cross refer to the details
of person(s) disclosed
elsewhere on the form.

# Mark box{(es} as appropriate

{You may photocopy this
page as required)

*Style/Title

Forenames Jonathan Peter

Surname Mason

Address <21 Holst Mansions, 96 Wyatt Drive, Barnes

Post town London

County/Region Postcode SW13 8AJ

Is #

“*AND/OR

Is #

v

Authorised to accept service of process on the company's behalf

Authorised to represent the company in relation to that business

The extent of the authority to represent the company is:- (give details)

to manage the business of the Company and exercise all powers of

the Company, pursuant to the Articles of Association of the

Company

These powers:-

#

v

OR

May be exercised alone

Must be exercised with:-
(Give name(s) of co-authorised person(s))




Address of branch

{See note 11}

Branch Details

(Seenote 12)

SIGNATURE

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 public record.

Address 33 Holborn

Post town 1ondon

County / Region Postcode goqyw 257

Day Month Year

Date branch opened

07|04
Business carried on at branch

2]0] 0] 4

business of a finance subsidiary

P\

Signed Y 1@1 ﬂ/)/“)

4 }',/ Y Kirettor / Secretary /  Permemertrepresemaive )
20 Joly 72004

Date

This form contains ................... continuation sheets.

Name Denton Wilde Sapte (IBB/S7ZM/54321.00003)

Addressone Fleet Place
London

Postcode EC4M 7WS

Telephone 0290 7246 7000 Extension 7093

When completed, this form together with any enclosures should be delivered to the Registrar of Companies at

For branches established in England and Wales

Companies House
Crown Way
Cardiff

CF14 3UZ

For branches established in Scotland

Companies House
37 Castle Terrace
Edinburgh

EH1 2EB

Las%mﬁt%tionaf 6/02




Current List of Other Directorships of Roger John Matthews

Drury House Investments Limited

J Sainsbury (International) Limited

J Sainsbury (Overseas) Limited

I Sainsbury Common Investment Fund Ltd

] Sainsbury Executive Persons Scheme Trustees Limited
J Sainsbury Holdings

J SAINSBURY ple

J Sainsbury Trustees Limited

J S Finance Corporation

Sainsbury's Bank plc

Sainsbury's Card Services Limited
Sainsbury's Supermarkets Ltd

JS Finance LLC (United States)

Shaw's Supermarkets Inc. (United States)
Stores Investments Limited (Cayman Islands)
Zenergy UK Limited

Draft: 21 June 2004
IBB/41520.05572/6723863.01




Current List of Other Directorships of Timothy Fallowfield

J Sainsbury (International) Limited

I Sainsbury (Overseas) Limited

J Sainsbury Common Investment Fund Limited
J Sainsbury Executive Persons Scheme Trustees Limited
J Sainsbury Holdings

J SAINSBURY plc

J Sainsbury Trustees Limited

J S Finance Corporation

Pak Choi (No. 2) Limited

Pointchoice Limited

Pyramid Chemist Limited

Rambheath Properties Limited

Savacentre Limited

Stamford House Holdings Limited

Stamford House Trustees Limited

Stamford Properties (Dorking) Limited
Stamford Properties Four Limited

Stamford Properties One Limited

Stamford Properties Three Limited

Stamford Properties Two Limited

The Sainsbury Charitable Fund Limited

J Sainsbury (Jersey) Limited (Jersey)

J Sainsbury Limited (Ireland)

R.H. Fallowfield Limited

Sainsbury’s Limited (Ireland)

Sainsbury's Limited (Scotland)

Stores Investments Limited (Cayman Islands)

Draft: 21 June 2004
IBB/41520.05572/6723863.01




Current List of Other Directorships of John Stephen Lavelli

Beckton Gateway Retail Park Limited
Destination Wines Limited

Elise Developments Limited

Green Park Station (Bath) Limited

T Sainsbury (International) Limited

J Sainsbury (Overseas) Limited

J Sainsbury Holdings

JS Finance Corporation

Oxford Road Land Limited
Pointchoice Limited

Pyramid Chemist Limited

Savacentre Limited

Stamford House Holdings Limited
Stamford House Investments Limited
Stamford Properties Four Limited
Stamford Properties One Limited
Stamford Properties Three Limited
Stamford Properties Two Limited
Store Finance plc

Swan Infrastructure Holdings Limited
Tasteforwine Limited

Tastewine Limited

‘Wallington Property Management Limited
J S Finance LLC (United States)

T S Ireland Holdings (Ireland)

J Sainsbury (Jersey) Limited (Jersey)
Stores Investments Limited (Cayman Islands)

Draft: 21 June 2004
IBB/41520.05572/6723863.01




Current List of Other Directorships of Richard John Learmont

Destination Wines Limited

Elise Developments Limited

J Sainsbury (International) Limited

J Sainsbury (Overseas) Limited

J Sainsbury Holdings

JS Finance Corporation

Pointchoice Limited

Pyramid Chemist Limited

Savacentre Limited

Stamford House Holdings Limited

Store Finance ple

Swan Infrastructure Holdings Limited
Tasteforwine Limited

Tastewine Limited

J S Finance LLC (United States)

J Sainsbury (Jersey) Limited (Jersey)

Stores Intermational Limited {Cayman Islands)
Stores Investments Limited (Cayman Islands)

Draft: 21 June 2004
IBB/41520.05572/6723863.01




Current List of Other Directorships of Jonathan Mason

Burginhall 101 Limited

J Sainsbury (International) Limited

J Sainsbury (Overseas) Limited

J Sainsbury Development (No. 2) Limited

I Sainsbury Distribution Limited

J Sainsbury Holdings

IS Finance Corporation

JSD (London) Limited

Kingsmead Venture Limited

Lewis Hayward Limited

Sainsbury Property Investments Limited
Sainsbury's Card Services Limited
Savacentre Limited

Square Deal Paints Limited

Stamford House Holdings Limited

Stamford House Investments Limited
Stamford House Trustees Limited

Stamford Properties Four Limited

Stamford Properties One Limited

Stamford Properties Three Limited

Stamford Properties Two Limited

Store Finance plc

Swan Infrastructure Holdings Limited

Texas Pantry Limited

Bridge Street Limited {Jersey)

Corn Holdings Limited (Jersey)

Gladstone Limited (Jersey)

Hey Holdings Limited (Jersey)

J 8§ Finance LLC (United States)

J Sainsbury (Jersey) Limited (Jersey)

J Sainsbury Developments (Jersey) Limited (Jersey)
J Sainsbury Developments (Roman) Co. Limited (Jersey)
J Sainsbury Developments Cardiff Co. Limited (Jersey)
J Sainsbury Developments Portsmouth Co. Limited (Jersey)
JSD Farnborough 1 Limited (Jersey)

JSD Famborough 2 Limited (Jersey)

JSD Farnborough 3 Limited (Jersey)

ISD Farnborough 4 Limited (Jersey)
Meymott Street 1 Limited (Jersey)

Meymott Street 2 Limited (Jersey)

Pentheus Limited (Jersey)

Sabana Holdings Limited (Jersey)

Stores Investments Linuted (Cayman Islands)
Technic Limited (Jersey)

Wheat Limited (Jersey)

Draft: 21 June 2004
IBB/41520.05572/6723863.01




HOLBORN FUNDING LIMITED
(the "Company™)

CERTIFICATE OF NOTARY PUBLIC

1w

f, PATRIZIA MCCALLUM, Notary Public in and for the Cayman Islands, do hereby certify that the attached

Memorandum and Articles of Association are a true copy of the originai executed document.

DATED this 3rd day of June, 2004

A

PATRIZIAMCCALLUM
NOTARY PUBLIC

Certified to be a true 'a'nd
correct copy of the original

HGLl

Notary Public

\5 j\.'vf\-(_. ;2 Cote

Date
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REGISTERBD AND FILED

“Nd&\SSqTH#Sb“H DAY
THE COMPANIES LAW {2003 REVISION)

COMPANY LIMITED BY SHARES

OF CoMraNi2s
CTAYMAN ISLANDS
SR MEMORANDUM OF ASSOCIATION
OF
HOLBORN FUNDING LIMITED
1. The name of the Company is HOLBORN FUNDING LIMITED. .
2. The Registered Office of the Company will be situated at the offices of Walkers SPV Limited,

Walker House, Mary Street, PO Box 908GT, George Town, Grand Cayman, Cayman
Islands or at such other location as the Directors may from time to time determine.

3. The ohjecis for which the Company is established are unrestricted and the Company shall
have full power and authority to carry out any object not prohibited by any taw as provided by
Section 7(4) of the Companies Law (2003 Revision).

4, The Company shall have and be capable of exercising all the functions cf a natural person of
full capacity irrespective of any question of corporate benefit as provided by Section 27(2) of
the Companies Law (2003 Revision).

5. Nothing in the preceding sections shall be deemed to permit the Company to carry on the
business of a Bank or Trust Company without being licensed in that behalf under the
provisions of the Banks & Trust Companies Law {2003 Revision), or to carry on Insurance
Business from within the Cayman islands or the business of an Insurance Manager, Agent,
Sub-agent or Broker without being licensed in that behalf under the provisions of the
Insurance Law (2003 Revision), or to carry on the business of Company Management without
being licensed in that behalf under the provisions of the Companies Management Law (2003
Revision}.

6. The Company will not trade in the Cayman Islands with any person, firm or corporation except
in furtherance of the business of the Company carried on cutside the Cayman lslands;
provided that nothing in this section shall be construed as 1o prevent the Combany effecting
and concluding contracts in the Cayman islands, and exercising in the Cayman Islands all of
its powers necessary for the carrying on of its business outside the Cayman tslands.

7. The liability of the members is limited to the amount, if any, unpaid on the shares respectively
held by them.
8. The capital of the Company is £25,000.00 divided into 2,500,000 shares of a nominal or par

valug of £0.01 each provided always that subject 10 the provisions of the Companies Law
{2003 Revision) and the Articles of Association the Company shall a._-v.-vth‘-"_’}"&:r:.;g 7

rights or to any conditions or restrictions whatsoever and so thid
issue shall otherwise expressly provide every issue of shares whgiR
Preforence or otherwise shall bo subject to the powers ontdl
hereinbefore provided. f“

it
..i
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9, The Company may exercise the power contained in Section 226 of the Companies Law (2003
Revision) to deregister in the Cayman Islands and be registered by way of continuation in
some other jurisdiction.

2
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The undersigned, whose name, address and description is subscribed, is desirous of being formed
into a Company in pursuance of this Memorandum of Association, and agrees to take the number of
shares in the capital of the Company set opposite his name.

NAME, ADDRESS ANDDESCRIPTION ~ NUMBER QF SHARES TAKEN BY
OF SUBSCRIBER SUBSCRIBER

Elisa Gatti ONE SHARE

PO Box 265GT

Grand Cayman

{Sgd.) Elisa Gatti

Elisa Gatti
Attorney-at-Law

8 April 2004

{Sgd.} Lisa So-So

Witness to the above signature: Lisa So-So
Address: PO Box 265GT, Grand Cayman
Occupation: Secretary

| D. EVADNE EBANKS Asst. , Registrar of Companies, in

a;nd for the Cayman islands, DO HEREBY CERTIFY that this is a true copy of the Memorandum of
Association of HOLBORN FUNDING LIMITED

Dated this\e¥ Nof  FR@SWN
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THE COMPANIES LAW (2003 REVISION)

COMPANY LIMITED BY SHARES

VAR TR 9 RSH

SpuUR)sS| vewAen

8D AND FILED
ARTICLES OF ASSOCIATION ¢ Qg@%,s Ay

HOLBORN FUNDING LIMITED ASMMOF CONMPANIZE

TABLE A

The Regulations contained or incorperated in Table "A’ in the First Schedule of the Companies Law

(2003 Revision) shall not apply to this Company and the following Articles shall comprise the Articles
of Association of the Company:

INTERFRETATION

1. In these Articles:
"Companies Law" means the Companies Law (2003 Revision} of the Cayman islands;

"Directors” and "Board of Directors” means the Directors of the Company for the time
being, or as the case may be, the Directors assembled as a Board or as a committee thereof;

"Member" means a person whose name is entered in the Register of Members and includes
each subscriber to the Memorandum of Association pending the issue to him of the
subscriber share or shares;

*Memorandum of Association” means the Memorandum of Association of the Company, as
amended and re-stated from time to time;

"Ordinary Resolution” means a resclution:

(a) passed by a simple majority of such Members as, being entitled to do so, vote in
person or, where proxies are allowed, by proxy at a general meeting of the Company
and where a poll is taken regard shall be had in computing a majority to the number
of votes to which each Membz; is srtitied; or

(b) approved in writing by all of the Members entitled to vote at a general meeting of the
Company in one or more instruments each signed by one or more of the Members
and the effective date of the resolution s adopted shall be the date on which the
instrument, or the last of such instruments if more than one, is executed;

of any shares and includes credited as paid up;

"Register of Members” means the register to be kept by the Com
Section 40 of the Companies Law;
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“signed” includes a signature or representation of a signature affixed by mechanical means,

"Special Resolution” means a resolution passed in accordance with Section 60 of the
Companies Law, being a resolution:

(a} passed by a majority of not less than two-thirds of such Members as, being entitled to
do so, vote in person or, where proxies are aliowed, by proxy at a general meeting of
the Company of which notice specifying the intention to propose the resolution as a
Special Resolution has been duly given and where a poll is taken regard shall be had
in computing a majority to the number of voles ta which each Member is entitlied; or

(b} approved in writing by all of the Members entitled to vote at a general meeting of the
Company in one or more instruments each signed by one or more of the Members
and the effective date of the Special Resolution so adopted shall be the date on
which the instrument or the last of such instruments if more than one, is executed,

2. In these Articles, save where the context requires otherwise:
(a) words importing the singutar number shail include the plurat number and vice versa;
(b) words importing the masculine gender anly shall include the feminine gender;

{c) words importing pereons only shail include companics or essociations or bodies of
persons, whether corporate or not;

(d) "may” shall be construed as permissive and "shall” shall be construed as
imperative;

(e) references to a "sterling™ or “€* is a reference to sterling of the United Kingdom; and

H references to a statutory enactment shall inciude reference to any amendment or re-

enactment thereof for the time being in force.

3. Subject to the last two preceding Articles, any words defined in the Companies Law shall, if
nat inconsistent with the subject or context, bear the same meaning in these Articles.

PRELIMINARY

4. The business of the Company may be commenced as soon after incorporation as the
Directors see fit.

5. The registered office of the Company shall be at such address in the Cayman Islands as the
Directors shall from time fo time determine. The Company may in addition establish and

maintain such other offices and places of business and agencies in such places as the
Directors may from time to time determine.

SHARES

6. Subject as otherwise provided in these Articles, all shares for the time being and from time to
time unissued shall be under the control of the Directors, and may be re-designated, allotted

or disposed of in such manner, to such persons and on such terms as the Directors in their
absolute discretion may think fit.

7. The Company may insofar as may be permitted by law, pay a commission to any person in
consideration of his subscribing or agreeing to subscriba whether absolutely or conditionally
for any shares. Such commissions may be satisfied by the payment of cash or the lodgement
of fully or partly paid-up shares or partly in one way and parlly in the other. The Company
may also on any issue of shares pay such brokerage as may be lawful.

2
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10.

11.

12.

13.

14.

VARIATION OF RIGHTS ATTACHING TO SHARES

If at any time the share capital is divided into different classes of shares, the rights attaching
to any class (unless otherwise provided by the terms of issue of the shares of that class) may
he varied or abrogated with the consent in writing of the holders of two-thirds of the issued
shares of that class, or with the sanction of a resolution passed by at least a two-thirds
majority of the holders of shares of the class present in person or by proxy at a separate
general meeting of the holders of the shares of the class. To every such separate general
meeting the provisions of these Articles relating to general meetings of the Company shail
mutatis mutandis apply, but so that the necessary quorum shall be at least one person
holding or representing by proxy at least one-third of the issued shares of the class and that
any holder of shares of the clase present in person or by proxy may demand a poll.

The rights conferred upon the holders of the shares of any class issued with preferred or
other rights shall not, unless otherwise expressly provided by the terms of issue of the shares
of that class, be deemed to be varied or abrogated by the creation or issue of further shares

ranking pari passu therewith or the redemption or purchase of shares of any class by the
Company.

CERTIFICATES

Every person whose name is entered as a member in the Register of Members shall, without
payment, be entitled to a cerificate in the form determined by the Directors. Such certificate
may be under the Seal. All certificates shall specify the share or shares held by that person
and the amount paid up thereon, provided that in respect of a share or shares held jointly by
several persons the Company shall not be bound to issue more than cne certificate, and
delivery of a certificate for a share to one of several joint holders shall be sufficient delivery to
all.

If a share certificate is defaced, lost or destroyed it may be renewed on such terms, if any, as
to evidence and indemnity as the Direciors think fit.

FRACTIONAL SHARES

The Directors may issue fractions of a share of any class of shares, and, if so issued, a
fraction of a share (calculated to three decimal points) shall be subject to and carry the
comresponding fraction of liabilities {whether with respect to any unpaid amount thereon,
contribution, calls or otherwise), limitations, preferences, privileges, qualifications, restrictions,
rights (including, without limitation, voting and participation rights} and other atiributes of a
whale share of the same class of shares.

LIEN

The Company shall have a first priority lien and charge on every partly paid share for all
moneys {whether presently payable or not) called or payable at a fixed time in respect of that
share, and the Company shall also have a first pricrity lien and charge on all partly paid
shares standing registered in the name of a Member {whether held solely or jointly with
another person) for all moneys presently payable by him or his estate to the Company, but
the Dirgctors may at any time declare any share to be whelly or in part exempt from the
provisions of this Ardicle. The Company's lien, if any, on a share shall extend to all
distributions payable thereon.

The Company may sell, in such manner as the Direclors in their absolute discretion think fit,
any shares on which the Company has a lien, but no sale shall be made unless an amount in
respect of which the lien exists is presently payable nor until the expiration of 14 days after a
notice in writing, stating and demanding payment of such part of the amount in respect of
which the lien exists as is presently payable, has been given {o the registered holder for the
ime being of the share, or the persons entitied thereto by reason of his death or bankruptcy.

3
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15.

18.

17.

18.

18.

20.

21.

22.

23.

24,

25.

For giving effect to any such sale the Directors may autherise some person to transfer the
shares scld to the purchaser thereof. The purchaser shalt be registered as the holder of the
shares comprised in any such transfer and he shall not be bound to see to the application of

the purchase money, nor shall his title to the shares be affecled by any irregularity or invalidity
in the proceedings in reference to the sale.

The proceeds of the sale after deduction of expenses, fees and commission incurred by the
Company shall be received by the Company and applied in payment of such part of the
amount in respect of which the lien exists as is presently payable, and the residue shall
(subject to a like lien for sums not presently payable as existed upon the shares prior to the
sale} be paid to the person entitled to the shares at the date of the sale.

CALLS ON SHARES

The Directors may from time to time make calls upon the Members in respect of any moneys
unpaid on their partly paid shares, and each Member shall (subject to receiving at least 14
days notice specifying the time or times of payment) pay to the Company at the time or times
so specified the amount called on such shares.

The joint holders of a share shall be jointly and severally liable to pay calls in respect thereof.

If a sum called in respect of a share is not paid before or on the day appointed for payment
lhereof, the person from whom the sum Is due shall pay Interest upon the sum at the rate of
eight per centum per annum from the day appeinted for the payment thereof to the time of the
actual payment, but the Directors shall be at liberty to waive payment of that interest wholly or
in part.

The provisions of these Articles as to the liability of joint holders and as to payment of interest
shall apply in the case of non-payment of any sum which, by the terms of issue of a share,
becomes payable ot a fixed time, whether on account of the amount of the share, or by way of
premium, as if the same had become payable by virtue of a call duly made and notified.

The Directors may make arrangements on the issue of partly paid shares for a difference
between the Members, or the particular shares, in the amount of calls to be paid and in the-
times of payment.

The Directors may, if they think fit, receive from any Member willing to advance the sams ail
or any part of the moneys uncalled and unpaid upon any partly paid shares held by him, and
upon all or any of the moneys so advanced may (until the same would, but for such advance,
become presently payable) pay interest at such rate {not exceeding without the sanction of an
Ordinary Resolution, eight per cent. per annum) as may be agreed upon between the
Member paying the sum in advance and the Directors.

FORFEITURE OF SHARES

if a Member fails to pay any call or instalment of a cail in respect of parily paid shares on the
day appointed for payment, the Directors may, at any time thereafter during such time as any
part of such call or instalment remains unpaid, scrve a notice on him requiring payment of so
much of the call or instalment as is unpaid, together with any interest which may have
accrued.

The notice shall name a further day (not earlier than the expiration of 14 days from the date of
the notice) on or before which the payment required by the notice is to be made, and shall

state that in the event of non-payment at or before the time appointed the shares in respect of
which the call was marde will he liahle to he forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may at any time thereafter, before the payment
required by notice has been made, be forfeited by a resolution of the Directors to that effect.

4
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26,

27.

28,

29.

30.

3.

3z.

33.

A forfeited share may be soid or otherwise disposed of on such terms and in such manner as
the Directors think fit, and at any time before a sale or disposition the forfeiture may be
cancelled on such tenms as the Direclors think fit.

A person whose shares have been forfeited shall cease to be a Member in respect of the
forfeited shares, but shall, notwithstanding, remain liable to pay to the Company all moneys
which at the date of forfeiture were payable by him to the Company in respect of the shares
forfeited, but his fiability shall cease if and when the Company receives payment in full of the
amount unpaid on the shares forfeited.

A statutory declaration in writing that the declarant is a Direclor, and that a share has been
duly forfeited on a date stated in the declaration, shali be conclusive evidence of the facts in
the declaration as against all persons claiming to be entitled to the share.

The Company may receive the consideration, if any, given for a share on any sale or
disposition thereof pursuant to the provisicns of these Articles as to forfeiture and may
execule a transfer of the share in favour of the person to whom the share is sold or disposed
of and that person shall be registered as the holder of the share, and shall not be bound to
see to the application of the purchase money, if any, nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedings in reference to the disposition or
sale.

The provisions of these Articles as to forfeiture shall apply in the case of non-payment of any
sum which by the terms of issue of a share becomes due and payable, whether on account of

the amount of the share, or by way of premium, as if the same had been payable by virtue of
a call duly made and notified.

TRANSFER OF SHARES

The instrument of transfer of any share shall be in any usual or common form or such other
form as the Directors may, in their absolute discretion, approve and be executed by or on
behalf of the transferor and if in respect of a nil or parily paid up share, or if so required by the
Directors, shall also be executed on behalf of the transferee, shall be accompanied by the
certificate {if any) of the shares to which it relates and such other evidence as the Directors
may reasonably require 1o show the right of the transferor to make the transfer. The transferor
shall be deemed to remain a holder of the share until the name of the transferee is entered in
the Register of Members in respect therecf.

The Directors may in their absolute discretion decline to register any transfer of shares
without assigning any reason therefor, If the Directors refuse to register a transfer of any
shares, they shall within two months after the date an which the transfer was lodged with the
Company send to the transferee naotice of the refusal.

The registration of transfers may be suspended at such times and for such periods as the
Directors may, in their absolute discretion, from time o lime delermineg, provided always that
such registration shall not be suspended for more than 45 days in any year.

All instruments of transfer which are registered shall be retained by the Company, but any
instrument of transfer which the Directors decline to register shall (except in any case of
fraud) be returned to the person depositing the same.

5
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35.

36.

37.

38.

39.

40.

41,

TRANSMISSION OF SHARES

The iegal personal representative of a deceased sole holder of a share shall be the only
person recognised by the Company as having any title to the share. In the case of a share
registered in the name of two or more holders, the survivors or survivor, ar the legal personal
representatives of the deceased survivor, shall be the only person recognised by the
Company as having any title to the share,

Any person becoming entitied to a share in consequence of the death or bankruptcy of a
Member shall upon such evidence being produced as may from time to time be required by
the Directors, have the right either to be registered as a Member in respect of the share or,
instead of being registered himself, to make such transfer of the share as the deceased or
bankrupt person could have made; but the Directors shall, in either case, have the same right
o decline or suspend registration as they would have had in the case of a transfer of the
share by the deceased or bankrupt person before the death or bankruptcy.

A person becoming entitled to a share by reason of the death or bankruptcy of the holder
shall be entitled 1o the same dividends and other advantages to which he would be entitled if
he were the registered holder of the share, except that he shall not, before being registered
as a Member in respect of the share, be entitled in respect of it 10 exercise any right conferred
by membership in relation to meetings of the Company.

ALTERATION OF CAPITAL

The Company may from time to time by Ordinary Resolution increase the share capital by

such sum, to be divided into shares of such classes and amount, as the resolution shall
prescribe.

The Company may by Ordinary Resolution:

(a) consolidate and divide all or any of its share capital info shares of a larger amount
than its existing shares;

{b) convert all or any of its paid up shares into stock and reconvert that stock into paid up
shares of any denomination;

(c) subdivide its existing shares, or any of thern into shares of a smaller amount provided
that in the subdivision the proportion between the amount paid and the amount, if
any, unpaid on each reduced share shall be the same as 1t was in case of the share
from which the reduced share is derived;

d) cancel any shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person and diminish the amount of its share
capital by the amount of the shares so cancelled.

The Company may by Special Resolution reduce its share capital and any capital redemption
reserve in any manner authorised by law.

REDEMPTION AND PURCHASE OF OWN SHARES
Subject ta the provisions of the Companies Law, the Company may:
{a} issue shares cn terms that they are to be redeemed or are liable to be redeemed at
the option of the Company or the Member on such terms and in such manner as the

Directors may, before the issue of such shares, determine;

()] purchase its own shares (including any redeemable shares) on such terms and in
such manner as the Directors may delermine and agree with the Member; and

8
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42.

43.

44,

45.

48.

47.

48.

49,

50.

{c} make a payment in respect of the redemption or purchase of its own shares
otherwise than out of profits or the proceeds of a fresh issue of shares.

Any share in respect of which notice of redemption has been given shall not be entitled to
participate in the profits of the Company in respect of the period after the date specified as the
date of redemption in the notice of redemption.

The redemption or purchase of any share shall not be deemed to give rise to the redemption
or purchase of any other share.

The Directors may when making payments in respect of redemption or purchase of shares, if
authorised by the terms of issue of the shares being redeemed or purchased or with the
agreement of the holder of such shares, make such payment either in cash or in specie.

CLOSING REGISTER OF MEMBERS OR FIXING RECORD DATE

For the purpose of determining those Members that are entitled to receive notice of, attend or
vote at any meeting of Members or any adjournment thereof, or those Members that are
entitled to receive payment of any dividend, or in order to make a determination as to who is a
Member for any other purpose, the Directors may provide that the Register of Members shall
be closed for fransfers for a stated period which shali not exceed in any case 40 days. If the
Register of Members shall be so closed for the purpose of determining those Members that
are entitled to receive natice of, attend or vote at a meeting of Members the register shail be
s0 closed for at least 10 days immediately preceding such meeting and the record date for
such determination shall be the date of the closure of the Register of Members.

In lieu of or apart from closing the Register of Members, the Directors may fix in advance a
date as the record date for any such determination of those Members that are entiied to
receive notice of, attend or vote at a meeting of the Members and for the purpose of
determining those Members that are entitled to receive payment of any dividend the Directors
may, at or within 9¢ days prior to the date of declaration of such dividend fix a subsequent
date as the record date for such determination.

if the Register of Members is not so closed and no record date is fixed for the determination

of those Members entitied to receive notice of, attend or vote at a meeting of Members or

those Members that are entitled to receive payment of a dividend, the date on which notice of

the meeting is posted or the date on which the resolution of the Directors declaring such

gividend Is adopted, as the case may be, shall be the record date for such determination of

Members. When a determination of those Members that are entitled to receive notice of,

attend or vote at a meeting of Members has been made as provided in this Article, such -
determination shall apply to any adjoumment thereof.

GENERAL MEETINGS
The Directors may, whenever they think fit, convene a general meeting of the Company.,

General meelings shall also be convened on the written requisition of any Member or
Members entitled to aftend and vote at general meetings of the Company who hold not less
than 10 per cent of the paid up voting share capilal of the Company deposited at the
registered office of the Company specifying the objects of the meeting for a date no later than
21 days from the dale of deposit of the requisition signed by the requisitionists, and if the
Directors do not convense such meeting for a date not later than 45 days after the date of such
deposit, the reguisitionists themselves may convene the general meeting in the same
manner, as nearly as possible, as that in which general meetings may be convened by the
Directors, and all reasonable expenses incurred by the requisitionists as a result of the failure
of the Directars to convene the general meeting shall be reimbursed to them by the Company.

if at any time there are no Direclors, any two Members (or if there is only one Member then
that Member} entitled to vote at general meetings of the Company may convene a general
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51.

52.

53.

£5.

56,

57.

58.

89.

meeting in the same manner as nearly as possible as that in which meetings may be
convened by the Directors.

NOTICE OF GENERAL MEETINGS

At least seven days notice counting from the date service is deemed to take place as
provided in these Articles specifying the place, the day and the hour of the meeting and, in
case of special business, the general nature of that business, shall be given in the manner
hereinafter provided or in such other manner (if any) as may be prescribed by the Company
by Ordinary Resolution to such persons as are, under these Articles, entitied to receive such
notices from the Company, but with the consent of all the Members entitled to receive notice
of some particular meeting and attend and vote thereat, that meeting may be convensd by
such shorter notice or without notice and in such manner as those Members may think fit.

The accidental omission to give notice of a meeting to or the non-receipt of a notice of a
meeting by any Member shall not invalidate the proceedings at any meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business carried out at a general meeting shall be deemed special with the exception of
sanctioning a dividend, the consideration of the accounts, balance sheets, and any report of
the Directors or of the Company's auditors, the appointment and removal of Directors and the
fixing of the remuneration of the Company's auditors. No special businegss shall be
transacted at any generat meeting without the consent of all Members entitled to receive
notice of that meeting unless notice of such special business has been given in the notice
convening that meeting.

No business shall be transacted at any general meeting unless a quorum of Members is
present at the time when the meeting proceeds to business. Save as otherwise provided by
these Articles, cne or more Members holding at least a majority of the paid up voting share
capital of the Company present in person or by proxy shall be a quorum,

If within half an hour from the time appointed for the meeting a quorum is not present, the
meeting, if convened upon the requisition of Members, shall be dissolved. In any other case it
shall stand adjourned to the same day in the next week, at the same time and place, and if at
the adjournad meeting a quorum is not present within half an hour from the time appointed for
the meeting the Member or Members present and entitled to vote shall be a quorum.

If the Directors wish o make this facility available to Members for a specific or alt general
meetings of the Company, a Member may participate in any general meeting of the Company,
by means of a telephone or similar communication equipment by way of which all persons
participating in such meeting can hear each othar and such participation shall be deemed to
constitute presence in person at the meeting.

The chairman, if any, of the Board of Directors shall preside as chairman at every general
meeting of the Company.

If there is no such chairman, or if at any general meeting he is not present within fifteon
minutes after the time appointed for holding the meeting or is unwilling to act as chairman, the
Members present shall choose one of their number to be chairman of that meeting.

The chalrman may with the consent of any general meeting at which a quorum is present
{and shall if so directed by the meeting} adjourn a meeting from time io time and from place to
place, but no business shall be transacted at any adjourned meeting other than the business
left unfinished at the meeting from which the adjournment took place. When a meeting is
adjourned for 14 days or more, notice of the adjourned meeting shall be given as in the case
of an original meeting. Save as aforesaid it shall not be necessary 1o give any notice of an
adjournmenl or of the business to be transacted at an adjiourned meeting.
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60.

61.

62.

64.

65.

66.

&7.

88.

69,

70.

71.

72.

At any general meeting a resolution put to the vote of the meeting shall be decided on a show
of hands, unless a poll is (before or on the deciaration of the result of the show of hands)
demanded by one or more Members present in person or by proxy entitled to vote, and
unless a poll is so demanded, a declaration by the chairman that a resolution has, on a show
of hands, been carrled, or carried unanimously, or by a particular majority, or lost, and an
entry to that effect in the book of the proceedings of the Company, shall be conclusive
evidence of the fact, without proof of the number or proportion of the votes recorded in favour
of, or against, that resolution.

If a poll is duly demanded it shall be taken in such manner as the chairman directs, and the

result of the poll shall be deemed to be the resolution of the mesting at which the poll was
demanded.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of
the meeting at which the show of hands takes place or at which the poll is demanded, shall be
entitled to a second or casting vote,

A poll demanded on the election of a chairman of the meeting or on a question of
adjournment shall be taken forthwith. A poll demanded on any other question shall be taken
at such time as the chairman of the meeting directs.

VOTES OF MEMBERS

Subiect to any rights and restrictions for the time being attached to any class or classes of
shares, on a show of hands every Member present in person and every person representing
a Member by proxy shall at a general meeting of the Company have one vote and on a poll
every Member and every person representing a Member by proxy shall have one vote for
each share of which he or the person represented by proxy is the holder.

In the case of joint holders the vote of the senior who lenders a vote whether in person or by
proxy shall be accepted 1o the exclusion of the votes of the joint holders and for this purpose

seniority shall be determined by the order in which the names stand in the Register of
Members.

A Member of unsound mind, or in respect of whom an order has been made by any court
having jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his
committee, or other parson in the nature of a committee appointed by that court, and any
such commitiee or other person may vote by proxy.

No Member shall be entitled to vole at any general meeting unless all calls or other sums
presently payable by him in respect of shares carrying the right to vote held by him have been
paid.

On a pall votes may be given either personally or by proxy.

The instrument appointing a proxy shall be in writing under the hand of the appointor or of his
attorney duly authorised in writing or, if the appoinlor is a corporation, either under seal or
under the hand of an officer or attorney duly aulhorised. A proxy need not be a Member,

An instrument appointing a proxy may be in any usual or common form or such other form as
the Directors may approve.

The instrument appeinting a proxy shall be deemed to confer authority o demand or join in
demanding a poll. :

A resclution in writing signed by all the Members for the time being entitled to receive notice
of and to attend and vote at general meetings (or being corporations by their duly authorised
representatives) shall be as valid and effective as if the same had been passed at a general
meeting of the Company duly convened and held.

@
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73.

74.

75.

76.

77.

78.

79.

80.

81.

82,

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is a Member or @ Director may by resolution of its directors or other
governing body authorise such person as it thinks fit to act as its representative at any
mecting of the Company or of any class of Members or of the Board of Direclurs or of a
commitlee of Directors, and the person so authorised shall be entitied to exercise the same
powers on behalf of the corporation which he represents as that corporation could exercise if
it were an individual Member or Director.

DIRECTORS

The name of the first Director{g) shall either be determined in writing by a majority {or in the
case cf a sole subscriber that subscriber) of, or elected at a meeting of, the subscribers of the
Memorandum of Association.

The Company may by Ordinary Resolution appoint any person to be a Director.

Subject to the provisions of these Articles, a Director shall hold office until such time as he is
removed from office by the Company by Ordinary Resolution.

The Company may by Ordinary Resolution from time to time fix the maximum and minimum
number of Directors to be appointed but unless such number is fixed as aforesaid the number
of Directors shall be unlimited,

The remuneration of the Directors may be determined by the Board of Directors or by the
Company by Ordinary Resolution.

There shall be no shareholding qualification for Directors unless determined otherwise by the
Company by Ordinary Resolution.

The Directors shall have power at any time and from time to time to appoint a person as
Director, either as a result of a casual vacancy or as an additional Director, subject to the
maximum number (if any) imposed by the Company by Ordinary Resolution.

ALTERNATE DIRECTOR

Any Director may in writing appoint another person to be his alternate to act in hie place at
any meeting of the Directors at which he is unable to be present. Every such aiternate shall
be entitled to notice of meetings of the Directors and to attend and vote thereat as a Director
when the person appointing him is not personally present and where he is a Director to have
a separate vote on behalf of the Director he is representing in addition to his own vote. A
Director may at any time in writing revoke the appointment of an atternate appointed by him. .
Such alternate shall not be an officer of the Company and shall be deemed to be the agent of
the Director appointing him. The remuneration of such alternate shall be payable out of the

remuneration of the Director appointing him and the proportion thereof shall be agreed
between them.

Any Director may appoint any person, whether or not a Dircotor, to be the proxy of that
Director to attend and vote on his behalf, in accordance with instructions given by that
Director, or in the absence of such instructions at the discretion of the proxy, at a meeting or
meetings of the Directors which that Director is unable to allend personalty. The instrument
appointing the proxy shall be in writing under the hand of the appointing Director and shall be
in any usual or common form or such other form as the Directors may approve, and must be
lodged with the chairman of the meeting of the Directors at which such proxy is to be used, or
first used, prior to the commencement of the meeting.
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83.

84.

85.

86.

87,

88.

89.

90.

POWERS AND DUTIES OF DIRECTORS

Subject to the provisions of the Companies Law, these Articles and to any resolutions made
in a general meeting, the business of the Company shall be managed by the Directors, who
may pay all expenses incurred in setting up and registering the Company and may exercise
all powers of the Company. No resolution made by the Company in general meeting shall
invalidate any prior act of the Directors which would have been valid if that resolution had not

‘beén made.

The Directors may from time to time appoint any person, whether or not a Director to hold
such office in the Company as the Directors may think necessary for the administration of the
Company, including but not limited to, the office of president, one or more vice-presidents,
treasurer, assistant treasurer, manager or controller, and for such term and at such
remuneration (whether by way of salary or commission or participation in profits or partly in
one way and parlly in another), and with such powers and duties as the Directors may think
fit. Any person so appointed by the Directors may be removed by the Directors. The
Directors may also appoint one or more of their number to the office of managing director
upon like terms, but any such appointment shall ipso facto determine if any managing director

ceases from any cause to be a Director, or if the Company by Ordinary Resolution resocives
that his tenure of office be terminated.

The Directors may appoint a Secretary {and if need be an Assistant Secretary or Assistant
Secretaries) who shall hold office for such ferm, at such remuneration and upon such
conditions and with such powers as they think fit. Any Secretary or Assistant Secretary so
appointed by the Directors may be removed by the Directors.

The Directors may delegate any of their powers to committees consisting of such member or
members of their body as they think fit; any committee so formed shall in the exercise of the
powers so delegated conform to any regulations that may be imposed on it by the Directors.

The Directors may from tme 1o time and at any time by power of attorney appoint any
company, firm or person or body of persons, whether nominated directly or indirectly by the
Directors, to be the attorney or attorneys of the Company for such purposes and with such
powers, authorities and discretion {not exceeding those vested in or exercisable by the
Directors under these Articles) and for such period and subject to such conditions as they
may think fit, and any such power of atiorney may contain such provisions for the protection
and convenience of persons dealing with any such attorney as the Directors may think fit, and
may also authorise any such attorney to delegate all or any of the powers, authorities and
discretion vested in him.

The Direclors may from time to time provide for the management of the affairs of the
Company in such manner as they shall think fit and the provisions conitained in the three next
following Articles shall not limit the general powers conferred by this Atticle.

The Nirectars from time to time and at any time may establish any committees, local boards
or agencies for managing any of the affairs of the Company and may appoint any persons fo
be members of such committees or local boards and may appeint any managers or agents of
the Company and may fix the remuneration of any such persons.

The Directors from time to time and at any time may delegate to any such committee, local
board, manager or agent any of the powers, authorities and discretions for the time being
vested in the Directors and may authorise the members for the time being of any such local
hoard, or any of them to fil any vacancies therein and o act notwithstanding vacancies and
any such appointment or delegation may be made on such terms and subject to such
conditions as the Directors may ihink fit and the Directors may at any time remove any person
s0 appointed and may annul or vary any such delegation, but no person dealing in good faith
and without notice of any such annulment or variation shall be affected thereby.
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o1.

92,

93.

94.

95.

96.

97.

Any such delegates as aforesaid may be authorised by the Directors to subdelegate all or any
of the powers, authorities, and discretion for the time being vested in them.

BORROWING POWERS OF BIRECTORS

The Directors may exercise 2ll the powers of the Company to borrow money and to mortgage
or charge its undertaking, property and uncalled capital or any part thereof, to issue
debentures, debenture stock and other securities whenever money is borrowed or as security
for any debt, liability or obligation of the Company or of any third party.

THE SEAL

The Seal shall not be affixed to any instrument except by the autherity of a resolution of the
Board of Directors provided always that such authority may be given prior to or after the
affixing of the Seal and if given after may be in general form confirming a number of affixings
of the Seal. The Seal shall be affixed in the presence of a Director or a Secretary (or an
Assistant Secretary) or in the presence of any one or more persons as the Directors may

appoint for the purpose and every person as aforesaid shall sign every instrument to which
the Seal is so affixed in their presence.

The Company may mainiain a facsimile of the Seal in such countries or places as the
Directors may appoint and such facsimile Seal shall not be affixed to any instrument except
by the authority of a resolution of the Board of Directors provided always that such authority
may be given prior to or after the affixing of such facsimile Seal and if given after may be in
general form confirming a number of affixings of such facsimile Seal. The facsimile Seal shall
be affixed in the presence of such person or persons as the Directors shall for this purpose
appoint and such person or persons as aforesaid shall sign every instrument to which the
facsimile Seal is so affixed in their presence and such affixing of the facsimile Seal and
signing as aforesaid shall have the same meaning and effect as if the Seal had been affixed
in the presence of and the instrument signed by a Director or a Secretary {or an Assistant

Secretary) or in the presence of any one or more persons as the Directors may appoint for the
purpose.

Notwithstanding the foregoing, a Secretary or any Assistant Secretary shall have the authority
io affix the Seal, or the facsimile Seal, to any instrument for the purposes of attesting
authenticity of the matter contained therein but which does not create any obligation binding
on the Company.

DISQUALIFICATION OF DIRECTORS

The office of Director shall be vacated, if the Director:

{(a) becomes bankrupt or makes any arrangement or composition with his creditors;
b) is tound to be of becomes of unsound mind;
(c) resigns his office by notice in writing to the Company,;

{d} is removed from office by Ordinary Resolution; or

(e} is removed from office by notice addressed to him at his last known address and
signed by all his co-Directors {not being tess than two in number).

PROCEEDINGS OF DIRECTORS

The Direclors may meet together (either within or without the Cayman lslands} for the
despatch of business, adjourn, and otherwise regulate their meetings and proceedings as
they think fit. Questions arising at any meeting shall be decided by a majority of votes. In
case of an equality of votes the chairman shall have a second or casting vote. A Director
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98.

99.

100.

101.

102,

103.

may, and a Secretary or Assistant Secretary on the requisition of a Director shall, at any time
summon a meeting of the Directors.

A Direclor or Directors may participate in any meeting of the Board of Directors, or of any
committee appointed by the Doard of Directors of which such Director ur Directors are
members, by means of telephone or similar communication equipment by way of which alt
persons participating in such meeting can hear each other and such participation shall be
deemed to constitute presence in person at the meeting.

The quorum necessary for the transaction of the business of the Directors may be fixed by the
Directors, and unless so fixed, if there be two or more Directors shall be two, and if there be
one Director the quorum shall be one. A Diracier represented by proxy or by an Alternate
Director at any meeting shall be deemed to be present for the purposes of determining
whether ar not a quorum is present.

A Director who is in any way, whether directly or indirectly, interested in a contract or
proposed contract with the Company shail declare the nature of his interest at a meeting of
the Direclors. A general notice given to the Beoard of Directors by any Director to the effect
that he is a member of any specified company or firm and is to be regarded as interasted in
any contract which may thereafter be made with that company or firm shall be deemed a
sufficient declaration of interest in regard to any contract so made. A Director may vote in
respect of any contract or proposed contract or arrangement notwithstanding that he may be
interested thercin and if he does so his vote shall be counted and he may be counled in the
quorum at any meeting of the Directors at which any such contract or proposed contract or
arrangement shall come hefore the meeting for consideration.

A Director may hold any other office or place of profit under the Company (other than the
office of auditor) in conjunction with his office of Director for such period and on such terms
(as to remuneration and otherwise} as the Directors may determine and no Director or
intending Directar shali be disqualified by his office from contracting with the Company either
with regard to his tenure of any such other office or place of profit or as vendor, purchaser or
otherwise, nor shall any such contract or arrangement entered into by or on behalf of the
Company in which any Director is in any way interested, be liablie to be avoided, nor shall any
Direcior so contracting or being so interested be liable to account to the Company for any
profit realised by any such contract or arrangement by reason of such Director holding that
office or of the fiduciary relation thereby established. A Director, notwithstanding his interest,
may be counted in the quorum present at any meeting of the Directors whereat he or any
other Director is appointed to hold any such office or place of profit under the Company or
whereat the terms of any such appointment are arranged and he may vote on any such
appointment or arrangement.

Any Director may act by himself or his firm in a professional capacity for the Company, and he
or his firm shall be entitled to remuneration for professional services as if he were not a

Director; provided that nothing herein contained shall authorise a Director or his firm to act as
audntor to the Company.

The Directors shall cause minutes to be made in books or loose-leaf folders provided for the
purpose of recording:

{a) all appointments of officers made by the Directors;

{L) the names of lhe Directors present at each meeting of the Directors and of any
commitiee of the Directors;

{c) all resolutions and proceedings at alt meetings of the Company. and of the Directors
and of committees of Directors.
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104.
108.

1086.

107.

108.

109.

110.

111,

112,

113.

114,

When the chairman of a meeting of the Directors signs the minutes of such meeting those
minutes shall be deemed to have been duly held notwithstanding that all the Directors have
not actually come together or that there may have been a technical defect in the proceedings.

A resolution signed hy all the Directors shall be as valid and effectual as if it had been passed
at a meeting of the Directors duly called and constituted. When sighed a resolution may
consist of several documents each signed by one or more of the Directars.

The continuing Directors may act notwithstanding any vacancy in their body but if and so long
as their number is reduced below the number fixed by or pursuant fo these Articles as the
necessary quorum of Directors, the continuing Directors may act for the purpose of increasing
the number, or of summoning a general meeting of the Company. but for no other purpose.

The Directors may elect a chairman of their meetings and determine the period for which he is
to hold office but if no such chairman is elected, or if at any meeting the chairman is not
present within fifieen minutes after the time appointed for holding the meeting, the Directors
present may choose one of their number te be chairman of the meeting.

A committee appointed by the Directors may elect a chairman of its meetings. If no such
chairman is elected, or if at any meeting the chairman is not present within five minutes afler
the time appointed for holding the meeting, the members present may choose one of their
number to be chairman of the meeting.

A committee appointed by the Directors may meet and adjourn as it thinks proper. Questions
arising at any meeting shall be determined by a majority of votes of the committee members
present and in case of an equality of votes the chairman shall have a second or casting vote.

Ali acts done by any meeting of the Directors or of a cormmittee of Directors, or by any person
acting as a Director, shalt notwithstanding that it be afterwards discovered ihat there was
some defect in the appointment of any such Director or person acting as aforesaid, or that
they or any of them were disqualified, be as valid as if every such person had been duly
appointed and was qualified to be a Director.

DIVIDENDS

Subject to any rights and restrictions for the time being attached to any class or classes of
shares, the Directors may from time to time declare dividends (including interim dividends)
and other distributions on shares in issue and authorise payment of the same out of the funds
of the Company lawfully available therefor. i

Subject to any rights and restrictions for the time being attached to any class or classes of
shares, the Company by Ordinary Resolution may deciare dividends, but no dividend shall
exceed the amount recommended by the Directors.

The Direclurs may, before recommending or declaring any dividend, set aside out of the
funds legally available for distribution such sums as they think proper as a reserve or reserves
which shall, in the absolute discretion of the Directors be applicable for meeting
contingencies, or for equalising dividends or for any other purpose to which those funds may
be properly applied and pending such application may in the absoiule discretion of the
Directors, either be employed in the business of the Company or be invested in such
investments {(other than shares) as the Directors may from {ime 1o time think fit.

Any dividend may be paid by chegue sent through the post to the registered address of the
Member or person entitled thereto, or in the case of joint holders, to any one of such joint
holders at his registered address or to such person and such address as the Member or
person entitled, or such joint holders as the case may be, may direct. Every such cheque
shall be made payable to the order of the perscn to whom it is sent or to the order of such
other person as the Member or person entitled, or such jcint holders as the case may be, may
direct.
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115.

116.

117.

118.

118.

120.

121.

122.

123.

The Directors when paying dividends to the Members in accordance with the provisions of
these Articles may make such payment either in cash or in specie.

Subject to any rights and restrictions for the time being attached to any class or classes of
shares, all dividends chall be declared and paid according to the amounts paid on the shaies,
but if and so long as nothing is paid up on any of the shares dividends may be declared and
paid according to the par value of the shares. No amount paid on a share in advance of calls
shall, while carrying interest, be treated for the purposes of this Article as paid on the share.

If several persons are registered as joint holders of any share, any of them may give effectual
receipts for any dividend or other moneys payable on or in respect of the share.

No dividend shall bear interest against the Company.
ACCOUNTS AND AUDIT

The books of account relating to the Company's affairs shall be kept in such manner as may
be determined from time to time by the Divectors.

The books of account shall be kept at the registered office of the Company, or at such other
place or places as the Directors think fit, and shall always be open to the inspection of the
Directors.

The Directors shall from time to time determine whether and to what extent and at what times
and places and under what conditions or regulations the accounts and books of the Company
or any of them shall be open to the inspection of Members not being Directors, and no
Member (not being a Director) shall have any right of inspecting any account or book or
document of the Company except as conferred by law or authorised by the Directors or by the
Company by Ordinary Resolution.

The accounts relating to the Company's affairs shall only be audited if the Directors so
determine, in which case the financial year end and the accounting principles will be
determined by the Directors.

CAPITALISATION OF PROFITS

Subject to the Companies Law, the Directors may, with the authority of an Ordinary
Resolution;

(a) resolve to capitalise an amount standing to the credit of reserves {(including a share
premium account, capital redemption reseive and profit and loss account), whether ar
not available for distribution; -

{b) appropriate the sum resolved to be capitalised to the Members in proportion to the
nominal amount of shares (whether or not fully paid) held by them respectively and
apply that sum on their behalf in or towards:

(i) paying up the amounts {if any) for the time being unpaid on shares held by
them respectively, or

(ii) paying up in full unissued shares or debentures of a nominal amount equal to
that sum,

and allot the shares or debentures, crediled as fully paid, to the Members (or as they
may direct) in those proportions, or partly in one way and partly in the other, but the
share premium account, the capital redemption reserve and profits which are not
available for distribution may, for the purposes of this Article, only be applied in
paying up unissued shares to be aliotled to Members credited as fully paid;
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(<) make any arrangements they think fit to resolve a difficulty arising in the distribution of
a capitalised reserve and in particular, without limitation, where shares or debentures
become distributable in fractions the Directors may deal with the fractions as they
think fit;

{d) authorise a person to enter (on behalf of all the Members concemed) into an
agreement with the Company providing for either:

{i) the allotment to the Members respectively, credited as fully paid, of shares or
debentures to which they may be entitled on the capitalisation, or

(i) the payment by the Company on behalf of the Members (by the application of
their respective proportions of the reserves resoived to be capitalised) of the
amounts or part of the amounts remaining unpaid on their existing shares,

and any such agreement made under this authority being effective and binding on all
those Members; and

(e} generally do all acts and things required to give effect to the resolution.
SHARE PREMIUM ACCOUNT

124,  The Directore ehall in accordance with Scction 34 of the Compenies Law establish a share
premium account and shall carry to the credit of such account from time to time a sum equal
fo the amount or value of the premium paid on the issue of any share.

125.  There shall be debited to any share premium account on the redemption or purchase of a
share the difference between the nominal value of such share and the redemption or
purchase price provided always that at the discretion of the Directors such sum may be paid
out of the profits of the Company or, if permitted by Section 37 of the Companies Law, out of
capital.

NOTICES

126. Any notice or document may be served by the Company or by the person entitled to give
notice to any Member either personally, by facsimile or by sending it through the post in a
prepaid letter or via a recognised courier service, fees prepaid, addressed to the Member at
his address as appearing in the Register of Members. In the case of joint holders of a share,
all notices shall be given to that one of the joint holders whose name stands first in the
Register of Members in respect of the joint holding, and notice so given shall be sufficient
notice to all the joint holders.

127. Any Member present, either personally or by proxy, at any meeting of the Company shall for
all purposes be deemed fo have received due notice of such meeting and, where reguisite, of
the purpeses for which such meeting was convened.

128.  Any notice or other document, if served by (a) post, shall be deemed to have been served five
days after the time when the letier containing the same is posted, or, (b) facsimile, shall be
deemed to have been served upon production by the transmitting facsimile machine of a
report confirming transmission of the facsimile in full to the facsimile number of the recipient
or (c) recognised courier service, shall be deemed to have been served 48 hours after the
time when the letter containing the same is delivered Lo the courier service. In proving service
by post or courier service it shall be sufficient to prove that the letter containing the notice or
dacuments was properly addressed and duly posted or delivered to the courier service.

129.  Any notice or document delivered or sent by post to or left at the registered address of any
Member in accordance with the terms of these Articles shall notwithstanding that such
Member be then dead or bankrupt, and whether or not the Company has notice of his death
or hankruptcy, be deemed to have been duly served in respect of any share registered in the
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130.

131.

132.

133.

134.

name of such Member as sole or joint holder, unless his name shall at the time of the service
of the notice or document, have been remaved from the Register of Members as the holder of
the share, and such service shall for all purposes be deemed a sufficient service of such
notice or document on all persens interested (whether jointly with or as claiming through or
under him) in the share.

Notice of every general meeting of the Company shall be given to:

{a) all Members holding shares with the right to receive notice and who have supplied 1o
the Company an address for the giving of notices to them; and

(b) every person entitled to a share in consequence of the death or bankruptey of a
Member, who but for his death or bankruptcy would be entitled to receive notice of
the meeting. )

No other person shall be entitled to receive notices of general meetings.
INDEMNITY

Every Director (including for the purposes of this Article any alternate Director appointed
pursuant to the provisions of these Arlicles), Secretary, Assistant Secretary, or other officer
for the time being and from time to time of the Company (but not including the Company's
auditors) and the personal representalives of the same shall be indemnified and secured
harmless out of the assets and funds of the Company against all actions, proceedings, costs,
charges, expenses, losses, damages or liabilities incurred or sustained by him in or about the
conduct of the Company's business or affairs or in the execution or discharge of his duties,
powers, authorities or discretions, including without prejudice to the generality of the
foregoing, any costs, expenses, losses or liabilities incurred by him in defending (whether
successfully or otherwise) any civil proceedings concerning the Company or its affairs in any
court whether in the Cayman Islands or eisewhere.

No such Director, alternate Director, Secretary, Assistant Secretary or other officer of the
Company (but not including the Company's auditors} shall be liable {a) for the acts, receipts,
neglects, defaults or omissions of any other such Director or officer or agent of the Company-
or (b} for any loss on account of defect of title to any property of the Company or (c) on
account of the insufficiency of any security in or upon which any money of the Company shall
be invested or (d) for any loss incurred through any bank, broker or other similar person or (g}
for any loss occasioned by any negligence, default, breach of guty, breach of trust, error of
judgement or oversight on his part or {f) for any loss, damage or misfortune whatsoever which
may happen in or arise from the execution or discharge of the duties, powers authorities, or
discretions of his office or in relation thereto, unless the same shall happen through his own
dishonesty.

NON-RECOGNITION OF TRUSTS

No person shall be recognised by the Company as holding any share upon any trust and the
Company shall nat, unless required by law, be bound by or be compelled in any way to
recoghise (even when having notice thereof} any equitable, contingent or future interest in
any of ils shares or any other rights in respect thereof except an absolute right to the entirety
thereof in each Member registered in the Register of Members.

WINDING UP

if the Company shall be wound up the liquidator may, with the sanction of an Ordinary
Resclution of the Company divide amongst the Members in specie or kind the whole or any
part of thie assets of the Company (whether they shailf consist of property of the same Kind or
not) and may, for such purpose set such value as he deems fair upon any properiy to be
divided as aforesaid and may determine how such division shall be carried out as between
the Members or different classes of shares. The liquidator may, with the like sanction, vest
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the whole or any part of such assets in trustees upon such trusts for the benefit of the
contributories as the liquidator, with the like sanction shall think fit, but so that no Member
shall be compelled to accept any shares or other securities whereon there is any liability.

AMENDMENT OF ARTICLES OF ASSOCIATION

135.  Subject to the Companies Law and the rights attaching to the various classes of shares, the

Company may at any time and from time to time by Special Resolution alter or amend these
Articles in whole or in part.

REGISTRATION BY WAY OF CONTINUATION

136. The Company may by Special Resolution resolve to be registered by way of continuation in a
jurisdiction outside the Cayman Islands or such other jurisdiction in which it is for the time
being incorporated, registered or existing. In furtherance of a resolution adopted pursuant to
this Article, the Directors may cause an application to be made to the Registrar of Companies
to deregister the Company in the Cayman Islands or such other jurisdiction in which it is for
the time being incerporated, registered or existing and may cause all such further steps as

they consider appropriate to be taken to effect the transfer by way of continuation of the
Company.
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NAME, ADDRESS AND DESCRIPTION

OF SUBSCRIBER

Elisa Gatti

PO Box 265GT

Grand Cayman
(Sgd.) Elisa Gatti
Elisa Gatti
Attorney-at-lL.aw

6 April 2004

{Sgd.): Lisa So-So

Witness to the above signature; Lisa So-So
Address: PO Box 265GT, Grand Cayman
Occupation: Secretary

I D. EVADNE EBANKS Asst. , Registrar of Companies, in

and for the Cayman Islands, DO HEREBY CERTIFY that this is a true copy of the Articles of
Association of HOLBORN FUNDING LIMITED

LV
Dated this O of P\P“‘J\ , 2004,
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HOLBORN FUNDING LIMITED
{the "Company")

CERTIFICATE OF NOTARY PUBLIC

Vo

[, PATRIZIA MCCALL UM, Notary Public in and for the Cayman Islands, do hereby ceriify that the attached

Certificate of Incorporation dated 6 April 2004 is a true copy of the original executed document.

DATED this 3rd day of June, 2004

S

WL

PATRIZIA MCCALLUM
NOTARY PUBLIC

Certified to be a true and
correct copy of the original

Notary Public

Date

UAPublic\LondomDWA2004\Stores Investments LimitediHolborn Fund Limited\Cert. of Notary (Cert of Incorp) 3.6.04.doc
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FILE COPY

CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Establishment of a branch)
Company No.  FC025390

Branch No. BRO0O7715

The Registrar of Companies for England and Wales hereby certifies that

HOLBORN FUNDING LIMITED

has this day been registered under Schedule 21A to the Companies
Act 1985 as having established a branch in England and Wales

Given at Companies House, Cardiff, the 16th August 2004

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— fortherecord ——




