016239 (20

ey FEE (,@ PAID
£[20 )"
Compuanics Houve B R 1
T - J COMPANIES HOUSE
CHWPO00D

This [om shauld be compleled in black.

Corporate name
{name ir: parent state)

Business name
{if different to corporate name}

(See note 5)

Country of incorporation

Identity of register
(if applicable)

Legal form
(Seenote 3}

See note 2

* State whether the company is
a credit or financial institution

Return delivered for registration of a branch of
an oversea company
(Pursuant to Schedule 21A, paragraph 1 of the Companies Act 1985)

IR 1T

For office
uga only

B 16551

Harewood Investments No.5 Limited

Cayman Islands

Registrar of Companies, Cayman Islands, George Town

and registration no. 159507

An exempted company with limited fiability, limited by shares

PART A - COMPANY DETAILS

* Is the company subject to Section 699A of the Companies Act 19857

ves | | L]

NO

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

Governing law
(See note 4)

Accounting
requirements

(04/02)

#LZYEKCEY*
COMPANIES HOUSE

LD R EZNBG | X

COMPANIES HOUSE

410
18/01/2006

314
23nzr2005

Companies Law {2004 Revision) Of The Cayman Islands

Period for which the company is required to prepare accounts by
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




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

Add f principal place of
bLe:;:ezsﬁ: th)Ir)ne gountry M&C Corporate Services Limited, P.O. Box 309 GT, Ugland House,

South Church Street, George Town, Grand Cayman, Cayman Islands

Objects of company See constitutional documents

Issued share capital | £1.500,000 Currency Sterling

Company Secretary(ies)
Geenate 10 | * Style / Title MF

Name Forenames K&ith Mark

Surname Oatway

*Voluntary details * Honours etc

Previous Forenames

tt Tick this box if the

address shown is a
service address for

the heneficiary of a Address 38 Furze Lane
Confidentiality Order
granted under section
723B of the ——
Companies Act 1985
otherwise, give your Post town Puriey
usual residential
address. In the case County / Region Surrey

of a corporation, give -
the registered or

pr,-ncigal office Postcode CR8 3EG Country UK
address.

Previous surname

Company Secretary(ies)
(seenote10) | * Style / Title

Name Forenames

Surname

* Voluntary details
* Honours etc.

1 Tick this box if the Previous Forenames

address shown is a .
service address for Previous surname
the beneficiary of a
Confidentiality Order

granted under section Address
723B of the

Companies Act 1985

otherwise, give your

usual residential

address. In the case Post town

of a corporation, give R

the registered or County / Region

principat office

address Postcode Country

(You may photocopy this page
if required)

2 .



Directors

{See nole 10)

Name

* Voluntary details

t Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under seciion
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 1t

SCOPE OF AUTHORITY

Give brief particulars of the extent of
the powers exercised. (e.g. whether
they are Himited to powers expressly
confarred by the instrument of
appoiniment; or whether they are
subject to express limitations.)

Where the powers are exarcised

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

# Mark box(es) as appropriate

{You may photacopy this page
as required)

* Style / Title Mr

Forenames Michael David

Surname Toubkin

" Honours stc,

Previous Forenames

Previous surmame

Beech Shadows, 15 Woodside Road

Posttown Cobham

County / Region Surrey

Postcode KT112QR Country United Kingdom

Day Month Year

03T 14447

Date of Birth |1 |5

British
Nationality s

Business Occupation L¢gal Advisor

Other Directorships Please see Schedule 1

The extent of the authority to represent the company is - {give detalls}

The Directors may exercise all the powers of Harewood Investments No.5

Limited given under the constitutional documents

These powers -
# May be exercised alone
OR

o L

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




Directors

(See nots 10)

Name

* Voluntary details

H Fick this box if the

address shownisa
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companles Act 1985
otherwise, give your
usual residentlal
address. Inthe cass
of a corporation, give
the registered or
principal office
address

Address 1

SCOPE OF AUTHORITY

Gilve brief particuiars 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 reter to the
details of persan(s) disclosed elsewhsre
on the form.

# Mark box(es) as approptiate

{You may photocopy this page
as required)

* Style / Titie Mr

Forenames Neil Anthony

Surmame Robinson

* Honours etc.

Previous Forenames

Previous surmame

Church Cottage, North Mymms Park

Post town_Hatfield

County / Region Hertfordshire

Postcode AL 7TN Gountry United Kingdom

Day Month Year
0 IG 1 |9 |5 18

Date of Birth |0 15

Naticnality. British

Business Occupation Banier

Other Directorships Please see Schedule 2

The extont of the authority to re_present the company is :- (give details}

The Directors may exercise all the powers of Harewood Invesiments No.5

Limited given under the constitutional documents

These powers :-
* B May be exercised alone
OR

# [] Mustbe exercised with :-
{Giive name(g) of co-authorised person{s)}




Directors
{See note 10)
Name

* Voluntary detaits
! Tigk this box if the
address shown is a
service address for

Address 1t

the heneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residentiat
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. (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 Mr

Forenames Nicholas Andrew Lee

Surname YVilliams

* Honours etc.

Previous Forenames

Previous surname

Chestnut House, 111 Bromham Road

Post town Bedford

County / Region Bedfordshire

Postcode MK40 4BS Country UK
Day Month Year

Date of Birth (0 |4 0 12 1 |9 16 |9

Nationality British

Business Occupation Banker

Other Directorships N/A

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

The Directors may exercise all the powers of Harewood Investments No.5

Limited given under the constitutional documents

These powers -
# z May be exercised alone
OR
# D Must be exercised with :-

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




Constitution of company

(Seenctes 8
o)

# Mark box(es)
as applicable

* Delete as appiicable

AND/OR

A cerlified copy of the constitutional
documants and latast accounts of tha
company, lg?ether with a cortified
translation of them if they are rot in
the English language, must accompany

AND/OR

The company mray rely on constitutional
and anouun%g documants previ

filed in respect of another branch
registéred m the United Kingdom.

AND/OR

The company may rely on parficulars
about the company previously fled in
raspect of another branch in that part of
Graat Britain, provided that any alterations
have been notified to the Aeglstrar.

AND/OR

Tha company may also

1ely on constitutionat
and particu-

fars about the com;:ang

offlcers praviously fited in respect of a former

Place of Businass of that company, provided

that apy alierations have been rotified ko

the Registrar.

NOTE :- In all cases, the registra-
tion
number of the branch or ptace of

# A certified copy of the instrument constituting or defining the
constituticn of the company
AND
* A Beﬂiﬁed tfaﬂﬂlafﬂﬂ
* is / are-deliverad-iorrogiciration-
#
D A copy of the latest accounts of the company
AND
* A certified translation
* Is / are delivered for registration
#

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

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

Caydift || Edinburgh [_]

Registration no, | 1

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

Reglstration no. | |

The Constitutional documenits (* and certified transiation)

AND/OR
Particulars of the current directors and secretary(ies)

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

Registration no. | J




Persons authorised fo
represent the company
or accept service of
process

Give derails of ail persons

who are authorlsed o represent
the company as permanent
representatives of the company
in respact of the businass of the
branch,

Glve dstails also of all persons
rasident in Greart Britain, who are
authorised to accent S2rvice or
process on the company's
behalf.

* Delete as appropriate
SCOPE OF AUTHORITY

{Thig part does not apply to a person
only autherisad 1o accept servica on
‘behalf of the company)

Give briaf particulars of tha extent of
the powers exerglsed. (e.g. whether
they are limitad to powers expressly
confarrad by the ingtrument of
appointment; or whether they are
subject to express limhations.)

Whare the powerg are axercised

jointly give the name(s) of the person(s)
concerned. You may cross refer ta the
detai's of peraon(s} disclosed elsewhere
on tha form,

# Mark box(es) as appropriate

H Tlek this box If the
address shown is a
®ervice addroes for
the beneticlary of a
Contidentiality Order
grented under saction
723D of the
Compenies Act 1985
atherwine, give your
uxual regidanlal
addrass. Inthe case
of a corporation, give
1he regiotered of
princlpal atfice
addrans,

{

PART B - BRANCH DETAILS

—

* Style / Title Mr

Forenames Keith Mark

Surname Catway

Address 1t 38 Furze Lane

Post town Purley

c°unty / Rggion Surrey Postcoda CRB 3EG

is v Authorised to accept service of process on the compeny’s behalf
“ AND/OR

Is # ]:] Authorised 1o reprasent the company in relation to that business
The extent of the authority to represent the company is .- (give detalis)

These nowers - .
7 D May be exercised alone
QR
¥ D Must be exercised with :-

(Give name(s) of ce-authorlsed persari(s))




PART B - BRANCH DETAILS

Persons authorised to
represent the company * Style / Title Mr
or accept service of
process

Forenames Nicholas Andrew Lee

Sumame Williams
Give details of all persons

who are authorised to represent Address 1t Chestnut House, 111 Bromham Road
the company as permanent

representatives of the company
in raspect of the business of the
branch.

Give detalls also of alf persons Post town Bedford
resident in Great Britain, who are
authorised to accept sarvice or County / Region Bedfordshire Postcode MK40 4BS
process on the company’s
benaif.

Is # D Authorised to accept service of process on the company's behalf
* Delete as appropriate * AND/OR

Is # Authorised to represent the company in relation to that business
The extent of the authority to represent the company is :- (give details)

SCOPE OF AUTHORITY

(This part does not apply to a person
only authorised to accept service on

behalf of the company} The Directors may exercise all the powers of Harewood Investments No.5

Give brief particulars of the exdent of
the powers exercised. (e.0. whether
they are fimited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject to express limitations.)

Whare the powers are exercised

jointly give the name(s) of the person(s}

Limited given under the consfitutional documents

concemed. You may cross refer to the These powers :-
detalls ot person(s) disclosed elsewhere .
on the form. # May be exercised alone

OR

# Mark box{es) as appropriate
{es) as apprap * D Must be exercised with :-

{Give nama(s} of co-authorised person(s))

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




Persons authorised to
represent the company * Style / Titie MC
or accept service of
process

Forenames INeil Anthony

Surname Robinson

Giva details of all persons
who are authorised to represent Address t+ Church Cottage, North Mymms Park
the company as permanent
represéntatives of the company
in respact of the business of the
branch.

Give details also of all persons Post town Hatfield
resident in Great Britain, who are .
authorised 10 accept service or County / Region Hertfordshire Postcode ALY 7TN
process on the company's
behalf. Is # D Authorised to accept service of process on the company's behaif
* Delete as appropriate “ AND/OR
SCOPE OF AUTHORITY Is ¢ Authorised to represent the company in relation to that business

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

{This part does not apply to a person
only authorised ta accept service on

behalf of the company) The Directors may exercise all the powers of Harewood Investments No .5

Give brief particulars of the extent of
the powers exercised. (s.g. whether
they are limited to powers expressly
conferred by the instrument of
appointmsnt; or whether they are
subject to exprass limitations.)

Where the powers are exercised
jointly give the name(s} of the person{s)

Limited given under the constitutional documents

concarned. You may cross refer to the These powers :-
details of person(s) disclosed elsewhere
on the forze_ ) # May be exercised alone
# Mark box(es) as appropriat OR
ark box(es) as appropriate ) )
g # D Must be exercised with :-

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

t Tiek this box if the

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Aet 1985
olherwise, give your
usual residential
address. [n the case
of a corporation, give
the registered or
principal office
address.

(You may photocopy this page
as required)




Persons authorised to
represent the company
or accept service of
process

Give details of all persons

who are authorised o represent
the company as permanent
reprasentatives of the company
in respect of the business of the
branch.

Give details alsg of all parsons
resident in Great Britain, who are
authorised to accept service or
process on the company's
hehalf.

* Daelete as appropriate
SCOPE QF AUTHORITY

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

Give brief particulars of the extent of
the powers exercised. (e.9. whether
thay are limited to powers expressly
conferred by the instrument of
appointment; or whether they are
subject 10 express limitations.)

Where the powers are exercised

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

# Mark box(es) as appropriate

1 Tick this hox if the
address shownisa
sarvice address for
the beneticiary of a
Canfidentiality 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
pringipal office
address,

(You may photocopy this page
as required)

* Style / Title MF

Forenames Michael David

Surnamse Toubkin

Address tt Beech Shadows, 15 Woodside Road

Post town Cobham

County / Region_SUrrey Postcode KT11 2QR

Is # D Authorised to accept service of process on the company's behalt
* AND/OR

Is # Authorised to represent the company in refation to that business
The extent of the authority to represent the company is :- (give details)

The Directors may exercise ail the powers of Harewood Investments No.b

Limited given under the constitutional documents

These powers :-
# May be exercised alone
oR

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




Address of branch
(See ante 11) Address 10 Harewood Avenue

Post town London

County / Region London Postcode NW1 BAA
Day  Month Year
Branch Details
{See nore 12) Date branch opened 1 13 |2 240 ,0 i5 —'

Business carried on at branch

Investment Company and related activities

SIGNATURE signed /M b@

{* Direclor Meatwoiary [Resnanem representative)

pate 22 PeusPin Loo3

This form comains i‘*‘ continuation sheets.

You do not have o give any contact Andrew Husdan
. o . : Name

information in the box opposite but i
you do, it wilt help Companies House
to contact yau if there is a query on
the torm. The coniact information c of
that you give will be visible to anary Wha
searchers of the public record,

Address 10 Upper Bank Street

London Postcode E14 544

Telephone 0207 006 1000 Extension 4283

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

For branches established in England and Wales For branches established in Scotland
Companies House Companies House
Crown Way 37 Castle Terrace
Cardiff Edinburgh
CF14 3UZ EH1 2EB
DX 33050 Cardiff DX 235 Edinburgh

or LP - 4 Edinburgh 2




Schedule 1
Directorships of Michael David Toubkin

Appointments Held

Name Position Appointed
ABYARD NOMINEES LIMITED Director 21/12/2000
BNP ASSET MANAGEMENT U.K. LIMITED Director 20/06/2000
BANEXI (U.X.) LIMITED Director 22/11/2000
BNP PARIBAS GAMMA LIMITED Director 27/09/2002
BNP PARIBAS UK TREASURY LIMITED Director 26/07/2002
BNP PUK HOLDING LIMITED Director 12/02/2004
BNP CAPITAL MARKETS LIMITED Director 22/11/2000
EXTRARIGHT LIMITED Director 25/04/2005
FIDEX LIMITED Director 17/12/2004
FIDEX HOLDINGS LIMITED Director 17/12/2004
HAREWOOD INVESTMENTS NO.2 LIMITED Director 14/12/2004
HAREWOOD INVESTMENTS NO.3 LIMITED Director 14/12/2004
HAREWOOD INVESTMENTS LIMITED Director 16/07/2004
HAREWOOD THETA LIMITED Director 27/09/2002
HAREWOOD INVESTMENTS NO.4 LIMITED Director 15/12/2004
LANDSPIRE LIMITED Director 22/10/1997
UK/632829/01 227588/70-40004651

r




Schedule 2

Directorships of Neil Anthony Robinson

Appointments Held

Name

FIDEX LIMITED

FIDEX HOLDINGS LIMITED

HAREWOOD INVESTMENTS NO.1 LIMITED
HAREWOOD INVESTMENTS NO.2 LIMITED
HAREWOOD INVESTMENTS NO.3 LIMITED

HAREWOOD INVESTMENTS NO.4 LIMITED

UK/#632831/01

Position
Director
Directar
Director
Director
Director

Director

Appointed
17/12/2004
17/12/2004
19/12/2003
14/12/2004
14/12/2004

15/12/2004

227588/70-40004651




THE COMPANIES LAW (2004 REVISION)

OF THE CAYMAN ISLANDS

COMPANY LIMITED BY SHARES

MEMORANDUM AND ARTICLES

OF

ASSOCIATION

OF

HAREWOOD INVESTMENTS NO.5 LIMITED

Certified as a trug copy of the original
P /\}J

ANDREW REID
NOTARY PUBLIC CAYMARN ISLANDS

paten / Fy /4y i3




‘ THE COMPANIES LAW (2004 REVISION)

OF THE CAYMAN ISLANDS

COMPANY LIMITED BY SHARES
Lo7 AL_ATENBGL* 313 ’
COMPANIES HOUSE 231212005
MEMORANDUM OF ASSQCIATION

OF

HAREWOOD INVESTMENTS NO.5 LIMITED

1. The name of the Company is Harewood Investments No.5 Limited.

2. The registered office of the Company shall be at the offices of M&C Corporate
Services Limited, P.Q. Box 309 GT, Ugland House, South Church Street, George
. Town, Grand Cayman, Cayman Islands, or at such other place as the Directors may
from time to time decide, and its principal place of business shall be 10 Harewood
Avemue, London, NW1 6AA, or at such other place in the United Kingdom as the
Directors may from time to time decide.

3 The objects for which the Company is established are restricted to carrying on business
as an investment company by:

{a) investing the funds of the Company in:
@ the Deposit;
(i)  the Asset Portfolio;

i)  sterling denominated senior ranking interest bearing deposits with BNP
Paribas with a maximum aggregate value of £7,500,000; and

(ivy  after payment of the Termination Dividend, sterling denominated

Affiliate of BNP Paribas;
(b) opening and operating bank accounts with any branch of BNP Parifag;
© receiving interest and dividends in respect of any investmeffidg
. accounts permitted under paragraphs (a) and (b} above;

UK/588235/09 -1- 2271588/70-40008




. ) paying taxes and complying with any other statutory oblipations which the |
Company may be required to discharge;

(e entering into:
(@  a Safe Custody Agreement with BNP Paribas;
(i) a Corporate Mandate with BNP Paribas

(i) =a Registered Office Agreement with M&C Corporate
Services Limited;

(v) & Securities Broking Agreement with BNP Paribas; and

)  a Non-Resident Declaration to be made by the Company in
accordance with Section 263 of the Irish Taxes Consolidation
Act, 1997;

() declaring and paying dividends on its Shares;

(& preparing, approving and filing accounts;

4y preparing and filing tax returns and paying taxes (or accepting or making
group relief payments for the surrender of group relief where applicable
provided that any such payments which the Company accepts are of an
. amount equal to, and any payments which the Company makes are of an
amount being no more than, the additionat tax which the company receiving
the surrendered group telief would have been liable to pay but for that
surrender);

i preparing and making all other returns and applications and carrying out
such other activities as are necessary or desirable for the prudent
administration and management of the Company;

(6] doing anything required by law or desirable for the prudent administration of
the Company;

&) appointing professional advisers in relation to the above; and

)] doing anything necessary or ancillary to the above,

provided that in carrying out the activities in (a) to (k) above:

® the Company does not incur any liabilities other than ancillary
expenses and liabilities not exceeding £30,000 in any financial year of
the Company and liabilities in respect of taxes payable to HM Revenue
& Customs; and :

(i) any fransaction or arrangement referred to in paragraph (a) or (bj
. above and entered into with any Affiliate of the Company must be
entered into on arm's length terms.

UK/588235/09 -2- 227588/70-40004651




. 4. In pursuit of the objects specified in paragraph 3 above, the Company shall have and be
capable of exercising all the functions of a natural person of full capacity irrespective
of any question of corporate benefit as provided for by section 27(2) of the Statte.

5. The liability of each Member is limited to the amouiit from time to time unpaid on such
Member's shares.

6. The share capital of the Company is £1,500,000 divided into 1,560,000 ordiﬁary shares
of a nominal value of £1.00 each.

7. Capitalised terms that are not defined in this Memorandum of Association bear the
same meaning as those given in the Articles of Association of the Company,

227588/70-40004631

UK/588235/09 -3-




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

DATED this 13th day of December 2005.

SIGNATURE and ADDRESS OF NUMBER OF SHARES TAKEN
SUBSCRIBER :

BNP Paribas Luxembourg

of 10A Boulevard Royal 1.2093
Luxembourg

acting by:

Carolyn Smith

Artomeyg;

Paul Lumsden
Attorney-in-fact

One million, five hundred thousand

-’ ‘" <
Gwyheth Forbes
Witness to the above signatures

1,D- EVADNE EBANKS Asst. Registrar of Companies in and for the Cayman Islands
DO HEREBY CERTIFY that this is a—tqe and correct copy of the Memorandum of
Association of this Company duly inco ® day-af Decernber 2005.

L4

UK/588235/09 -4 227588/70-40004651




0N O REQISTERED AND FiLED

28 S BS D AN ElE
L Ez N zlo DAY
] < %g “ THE COMPANIES LAW (2004 REVISION)
I o 38 P

5-‘9 m 952 OF THE CAYMAN ISLANDS ~ a4V

;" \ ASSY REGIBTRAR OF COMPANIES
CAYMAN ISLANDS

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
QOF
HAREWOOD INVESTMENTS NO.5 LIMITED

INTERPRETATICN

1. In these Articles Table A in the First Schedule to the Statute does not apply and, unless
the context otherwise requires, the following expressions shall have the following

= . meanings:

= " Acceleration Notice™ means a notice substantially in the form of Annex
1 (Form of Acceleration Notice).

" Affiliate" means, with respect to a person:

(a) @ person who is a subsidiary of such
person or a subsidiary: of a holding
company of such person; and

(t) a person of whom such person is a

subsidiary.
" Articles" means these articles of association of the
Company.
" Asset Pertfolio” means a porifolio of sterling denominated debt

securities having an outstanding materity of no

with a long term unsecured and vosubpldia
debt rating from S&P or Moody's o

UK/588235/09 -1- 227588/70-4 RN




" Auditor”

"BNP Paribas"

"Business Day”

"Company”

"Default Interest Rate"

"Deposit"

"Directors”
Directors”

and "Board

"Discretionary Dividends”

"Dividend"

"Dividend Assignee”

"Elecironic Record”

"Fixed Rate Dividend”

UK/588235/09

of

on acquisition not exceeding £1,000,000.

means the person for the time being performing
the duties of auditor of the Company (if any).

means BNP Paribas, a bank established under the
laws of France whose registered office is at 16
Boulevard des Italiens, 75009 Paris whose
registered number with the Commercial Registry
of Paris is B662 (042 449.

means a day, other than a Saturday or Sunday,
on which commercial banks are generally open
for business in London and Dublin,

means the above named Company.

means the Overnight LIBOR Rate plus 1.50%
per amtum.

means a £209,000,000 deposit to be made by the
Company with BNP Paribas, Dublin Branch
pursuant to a deposit agreement dated on or
about 13 December 2003,

means the directors for the time being of the
Company, or as the case may be, the directors
assembled as 2 Board or as a committee thereof.

means dividends of the type described in Article
11.3.

means a dividend of the company and includes
Discretionary Dividends, Fixed Rate Dividends,
the Termination Dividend and any interim
dividend.

means an assigoee of the right to receive all or
any specific Dividends, provided that notice of
such assignment has been given to and
acknowledged by the Company.

has the same meaning as in the Electronic
Transactions Law (2003 Revision).

in relation to an Ordinary Share, means a fixed
rate dividend of 3.11% per annum calculated
daily on the Subscription Price of the relevant
Share and accruing in respect of the period from

227588/70-40004651




"Fixed Rate Dividend Payment
Date"

"Member”

"Memorandum"

"Moody's"

"QOrdinary Resolution”

"Ordinary Share"

UK/588235/09

{but excluding) the issue date of that Share to
(and including) the first to occur of:

(a) the date of payment of the Termination
Dividend; and

(b} the date immediately prier to the
commencement of the winding up of the
Company.

means:

) the 15° day of each month {or in
circumstances where such date is not a
Business Day, the immediately succeeding
Business Day);

() such other Business Day as may be
specified by the Board of Directors from
time to time; and

(c) the date specified in an Acceleration

Notice as being the date of payment of the
Termination Dividend.

has the same meaning as in the Statute,

means the memorandum of association of the
Company.

means Moody's Investor Services Inc. or any
successor organisation.

means a resoletion passed by a simple majority
of such of the Members as, being entitled to do
s0, vote in person or, where proxies are allowed,
by proxy at a general meeting, and includes a
upanimous written resolution. In computing the
majority when a poil is demanded regard shall be
had to the number of votes to which each
Member is entitled by these Articles.

means each ordinary share in the capital of the
Company of a nominal value of £1.00 having the
rights attaching thereto prescribed in these
Articles, each to be issued at such Subscription
Price as may be agreed.
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"Ordinary Shareholder”

"Overnight LIBOR Rate"

h Pl'()ﬁt [

"Record Date"

UK/588235/09

means a holder of an Ordinary Share.

means, for any day, the rate for deposits in
sterling having an overnight maturity (or a
maturity as near as may be t an overnight
maturity) which appears on Telerate Page 3750
as of 11.00 a.m. on such day (or, if such day is
not a Business Day, on the immediately
preceding Business Day) (the "Determination
Date”). If on any such Determination Date such
rate docs pot appear on Telerate Page 3750, then
the Overnight LTBOR Rate will be determined on
the basis of the rates at which deposits in sterling
are offered to prime banks in the London
interbank market by four major banks in the
London interbank market selected by the
Company, at approximately 11.00 a.m., on such
Determination Date for an overnight period (or a
period as npearly as may be to an overnight
period) commencing on such Determination Date
and in a principal amount equal (as nearly as may
be) to the relevant amount under these Articles.

- means those realised or unrealised profits of the

Company which are available for distribution to
the Company's sharcholders under Cayman law
and which, had the Company been incorporated
in England and Wales as a private company,
would have been available for distribution to its
shareholders as a distribution for the purposes of
Section 236 (and associated sections) of the
Companies Act 1985,

unless the Directors determine otherwise, means
in relation to a Dividend, the opening of business
on:

(a) the date the Dividend is due to be paid in
the case where the rights to that Dividend
are either held by, or have been assigned
to, an Affiliate of the Company; or

(b}  the 10® Business Day prior to the date the
Dividend is due to be paid in the case
where the rights to that Dividend are
either held by, or have been assigned to,
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any person other than an Affiliate of the
Company.

"Register of Members" means the register kept outside of the United
Kingdom and maintained in accordance with the
Statwte and includes (except where otherwise
stated) any duplicate Register of Members kept
outside of the United Kingdom.

" Registered Office" : means the registered office for the time being of
the Company.
"S&P" means Standard & Poor's Rating Services, a

division of the McGraw-Hill Companies Inc. or
any successor organisation.

"Scheduled Termination Date” means the date that is 2 days following the third
‘ anniversary of the incorporation of the Company.

"Secretary"” includes an assistant secretary and any person
appointed to perform the duties of secretary of
the Company.

"Share” and "Shares" means a share or shares in the capital of the

Company and includes a fraction of a share.

“Special Resolution” has the same meaning as in the Statute and
includes a unanimous written resolution.

"Statute” means the Companies Law (2004 Revision) of
the Cayman Islands,

"sterling" and "£" means the Jawful currency of the United
) Kingdom from time {o time.

"Subscription Price" means, in respect of each Share, the subscription
price for such Share {including the nominal value
of such Share and any premium thereon) which,
for each Ordinary Share, is £140.

"Termination Date” means, in respect of each Ordinary Share, the
earliest 1o occur of:

(a} the Scheduled Termination Date; and

() the date specified for payment of the
Termination Dividend in an Acceleration
Notice delivered in accordance with
Article 11.2.7,
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. provided that, in either case, if such date would
otherwise fall on a day which is not a Business
Day, the Termination Date shall be the next
following day that is a Business Day.

"Termination Dividend" in relation to an Ordinary Share, means the
dividend payable on that Ordinary Share on the
Termination Date in accordance with Article

11.2.1.
"Termination Dividend Payment means the date on which the Termination
Date” Dividend is paid by the Company.
"UK GAAP" means generally accepted accounting principles
in the United Kingdom.
"UK Tax Resident” has the meaning given thereto in Article 70,
"United Kingdom" means the United Kingdom of Great Britain and
Northern Ireland.

*"Winding Up Commencement means the date on which a winding up of the

Date" Company commences.
. 2. In these Articles:
21 words importing the singular number include the plural number and
vice-versa;
2.2 words importing the masculine gender include the feminine gender;
2.3 words importing persons include corporations;
2.4 “written" and "in writing" include al] modes of representing or reproducing

words in visible form, including in the form of an Electronic Record;

25 references to provisions of any law or regulation shall be construed as
references to those provisions as amended, modified, re-enacted or replaced
from time to time; :

2.6 any phrase introduced by the terms "including”, "include", "in particular” or
any similar expression shall be construed as illustrative and shall not limit the
sense of the words preceding those terms;

2.7 headings are inserted for reference only and shall be ignored in construing
these Articles;

. 2.8 section 8 of the Electronic Transactions Law {2003 Revision) shall not apply;
and ‘
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10.

11.

29 any reference to time shall be to London time unless otherwise specifically
indicated.

COMMENCEMENT OF BUSINESS

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

The Directors may pay, out of the capital or any other monies of the Company, all
expenscs incurred in or about the formation and establishment of the Company,
including the expenses of registration.

ISSUE OF SHARES

Subject to the provisions, if any, in the Memorandum (and to any direction that may be
given by the Coinpany in general meeting) and without prejudice to any rights attached
to any existing Shares, the Directors may allot, issue, grant options over or otherwise
dispose of Shares (including fractions of a Share) with or without preferred, deferred
or other rights or restrictions, whether in regard to Dividend, voting, return of capital
or otherwise and to such persons, at such times and on such other terms a8 they think
proper.

ORDINARY SHARES

Any Share may be issued as an Ordinary Share at its Subscription Price. The
Company shall not issue Shares to bearer.

All Ordinary Shares shail rank pari passu with each other in all respects, including
with respect to the payment of Dividends, any repayment of capital and certain other
matters as provided in these Articles.

The Ordinary Shares shall be issued at the Subscription Price and on such dates as may
be agreed.

No Ordinary Shares shall be issued unless the Company is in receipt of cleared funds
in sterling of the Subscription Price.

All Ordinary Shares shall be issued fully paid as to their Subscription Price, and shall
be non-assessable.

RIGHTS ATTACHING TO ORDINARY SHARES

The Ordinary Shares shall have the riphts and be subject to the limitations and
resirictions set out below.

11.1 Entitlement to Fixed Rate Dividends

11.1.1 Subject to the Statute and the Board of Directors resolving to declare
the same, on each Fixed Rate Dividend Payment Date, the Ordinary
Shareholders shall be entitled to be paid out of the Profits of the
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11.1.2

i1.1.3

11.1.4

Company only and in priority to the transfer of any sum to reserves, a
Fixed Rate Dividend. Fixed Rate Dividends shall be cumulative and
shall accrue and be payable in respect of the period from (but
excluding) the issue date of that Share to {and including) the date of
payment of the first Fixed Rate Dividend and thereafter for each
consecutive period froin (but excluding) the date of payment of the
preceding Fixed Rate Dividend to (and including) the date of payment
of the immediately succeeding Pixed Rate Dividend, and shall be paid
in sterling at or about 10.00 a.m. on each Fixed Rate Dividend
Payment Date, '

In circumstances where, as a result of the Board of Directors not
resolving to declare the same or otherwise, a2 Fixed Rate Dividend is
not paid on a Fixed Rate Dividend Payment Date, then, subject always
to the Statute and there being sufficient Profits of the Company for
these purposes, all accrued but unpaid Fixed Rate Dividends shall, at
10 a.m. on the date for payment of the Termination Dividend; become
immediately due and payable by the Company, without requiring any
declaration by the Board of Directors. On such date and at such time,
all such Fixed Rate Dividends shall, ipse facto, become a debt due
from and immediately payable by the Company.

Subject to the rights of any Dividend Assignee and to any agreement
by the Company to the contrary, the relevant Fixed Rate Dividend
shall be payable on the relevant Fixed Rate Dividend Payment Date to
the person {or persons) entered on the Register as the holder (or
holders} of the relevant Ordinary Shares at the opening of business
(London time) on the date the relevant Fixed Rate Dividend is due to
be paid. Where the holder (or any subscquent assignee of the relevant
Ordinary Shares) has assigned its rights to receive all or specific
Dividends, Dividends will be paid on the relevant Fixed Rate Dividend
Payment Date to the Dividend Assignee noted on the Register on the
Record Date for that Dividend.

The Fixed Rate Dividends payable in respect of an Ordinary Share
shall be payable in cash only by wire or other transfer to such bank
accounts as may be directed by the relevant Ordinary Shareholder or
Dividend Assignes (as appropriate), unless the relevant Ordinary
Sharcholder or Dividend Assignee (as appropriate) consents otherwise
in writing. Payment in accordance with this Article 11.1.4 shall be a
good discharge to the Company.

11.2 Entitlement to Termination Dividend

11.2.1

UK/588235/09

Subject to the provisions of these Articles and the Statute and, in the
case of a Termination Dividend payable on the Termination Date
described in paragraph (b) of the definition of Termination Date in
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11.2.2

11.2.3

11.2.4

11.2.5

UK/588235/09

Article 1, subject to the Board of Directors resolving to pay the same,
the Ordinary Shareholders shall be entitled, out of the share premium
account of the Company only and in priofity to the transfer of any sum
to reserves, to be paid a Termination Dividend in an amount equal to
£100 per Ordinary Share, such Termination Dividend to be payable in
sterling at 2 p.m. on the Termination Date,

Subject always to the Statute and there being a sufficient amount
standing to the credit of the share premium account of the Company to
pay in full the Termination Dividend on the Scheduled Termination
Date, the Termination Dividend shall, at 2 p.m. on the Termination
Date, ipso facto become a debt due from and immediately payable by
the Company, without requiring any declaration by the Directors or
any resolution by the Members.

Subject always to the Statute and there being a sufficient amount
standing to the credit of the share premium account of the Company to
pay in full the Terminmation Dividend on any Termination Date
described in paragraph (b) of the definition of Termination Date in
Article I, the Termination Dividend shall, in circumstances where it
has not been declared on such Termination Date, at 2 p.m. on the
Business Day following such Termination Date, ipso facto become a
debt due from and immediately payable by the Company, without
requiring any declaration by the Directors or any resolution by the
Members.

Subject to the rights of any Dividend Assignee and to any agreement
by the Company to the contrary, the Termination Dividend shall be
payabie 10 the person (or persons) entered on the Register as the holder
(or holders} of the relevant Ordinary Shares at the opening of business
(London time) on the Termination Date. Where the holder (or any
subsequent assignee of the relevant Ordinary Shares has assigned its
rights to receive all or specific Dividends, Dividends will be paid to -
the Dividend Assignee on the Record Date for that Dividend.

If and to the extent that the amount standing to the credit of the share
premium account of the Company is not sufficient to pay the
Termination Dividend, the Termination Dividend shali be paid to the
maximum extent permitted by applicable law to the relevant Ordinary
Sharcholders or the Dividend Assignee (as appropriate) pro rata to
their entitlement to the Termination Dividend. To the extent that the
Termination Dividend remains unpaid, it shall ipso facto become a
debt due from and immediately payable by the Company, without
requiring any declaration by the Directors or any resolution of the
Members, subject only to the requirements of these Articles and the
Statute, and shall be paid pro rata to the Ordinary Shareholder(s) or
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11.2.6

1.2.7

Dividend Assignee(s) (as appropriate}, as soon as, and to the extent
that, the amount standing to the credit of the share premium account of
the Company exceeds £10,000.

The Termination Dividend payable in respect of an Ordinary Share
shall be payable in cash only by wire or other transfer to such bank
accounts as may be directed by the relevant Ordinary Shareholder or
Dividend Assignee (as appropriate), unless the relevant Ordinary
Shareholder or Dividend Assignee (as appropriate) consents otherwise
in writing. Payment in accordance with this Article 11.2.6 shall be a
good discharge to the Company.

Any holder of at least 50% of the QOrdinary Shares or, as the case may
be, any Dividend Assignee with a holding of at least 50% of the rights
to the Company's Dividends, may at any time deliver an Acceleration
Notice to the Company (with a copy to each of the Members and
Dividend Assignees who did not sign that Acceleration Notice) signed
by or on behalf of such holder or Dividend Assignee requiring the
Company to pay the Termination Dividend on any date prior to the
Scheduled Termination Date and being not less than 3 Business Days
ror more than 5 Business Days following the date of delivery of such
Acceleration Notice. ‘

. 11.3 Discretionary Dividends

1131

11.3.2

The Directors may at any time declare Dividends other than Fixed
Rate Dividends and the Termination Dividend.

Subject to the provisions of these Articles and the Statute, the Ordinary
Shareholders or, as the case may be, Dividend Assignee, shall be
entitled to be paid Discretionary Dividends in sterling out of the Profits
of the Company only aed in priority to the transfer of any sum to
reserves. Discretionary Dividends shall be payable in cash only by
wire or other transfer to such bank accounts as may be directed by the
relevant Ordinary Shareholder or Dividend Assignee (as appropriate),
unless the relevant Ordinary Sharcholder or Dividend Assignee (as
appropriatc) consents otherwise in writing.

11.3.3 Discretionary Dividends are non-cumulative.

11.4 No payment

Despite any other provision of these Articles, the Termination Dividend is not
payable at any time while any accrued Fixed Rate Dividends remain unpaid or
at any time such payment is prohibited by law.

UK/588235/09
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12.

13,

14.

15,

16.

17.

11.5 No Redemption
The Ordinary Shares are non-redeemable.
VOTING AND GENERAL MEETINGS

The holders of the Ordinary Shares are entitled to receive notice of and attend and
speak and vote at general meetings of the Company and shall be entitled (on a show of
hands) to one vote, and (on a poll) to one vote in respect of each Ordinary Share held,
on any matter 10 be voted on at a general meeting of the Company.

SHARE PREMIUM ACCOUNT

The Directors shall, in accordance with Section 34 of the Statute, establish a share
premium account and shall carry to the credit of such account from time to time a sum
equal to the amount of the value of the premium paid on the issue of any Share.

REGISTER OF MEMBERS

The Company shall maintain or cause to be maintained the Register of Members in
accordance with the Statute, provided that neither the Register of Members nor any
branch register or sub-register shall be kept in the United Kingdom.

CLOSING REGISTER OF MEMBERS OR FIXING RECORD DATE

Subject to Articles 11.1.3 and 11.2.4, for the purpose of determining Members entitted
to notice of, or to vote at any meeting of Members or any adjournment thereof, or
Members entitled to receive payment of any Dividend, or in order to make a
determination of Members for any other proper purpose, the Directors may provide
that the Register of Members shall be closed for transfers for a stated period which
shall not in any case exceed two days. If the Register of Members shall be closed for
the purpose of determining Members entitled to notice of, or to vote at, a meeting of
Members the Register of Members shall be closed for at least two days immediately
preceding the meeting.

Subject to Articles 11.1.3 and 11.2.4, in lieu of, or apart from, closing the Register of
Members, the Directors may fix in advance or arrears a date as the record date for any
such determination of Members entitled to notice of, or ta vote at any meeting of the
Members or any adjournment thereof, or for the purpose of determining the Members
entitled to receive payment of any Dividend or in order to make a determination of
Members for any other proper purpose.

Subject to Articles 11.1.3 and 11.2.4, if the Register of Members is not 5o ¢losed and
no record date is fixed for the determination of Membets entitled to notice of, or to
vote at, a meeting of Members or Members entifled to receive payment of a Dividend,
the date on which notice of the meeting is sent or the date on which the resolution of
the Directors declaring such Dividend is adopted, as the case may be, shall be the
record date for such determination of Members. When a determination of Members
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18.

19,

20.

21.

22,

23.

entitled to vote at any meeting of Members has been made ag provided in this Article
17, such determination shail apply to any adjournment thereof.

CERTIFICATES FOR SHARES

A Member shall only be entitled to a share certificate if the Directors resolve that share
certificates shall be issued. Share certificates representing Shares, if any, shall be in
such form as the Directors may determine. Share certificates shall be signed by one or
more Directors or other persons authorised by the Directors, The Directors may
authorise certificates to be issued with the authorised signature(s) affixed by mechanical
process. All certificates for Shares shall be consecutively numbered or otherwise
identified and shall specify the Shares to which they relate. All certificates surrendered
to the Company for transfer shall be cancelled and subject to these Articles no new
certificate shall be issued until the former certificate representing a like number of
relevant Shares shall have been surrendered and cancelled.

The Company shall not be bound to issue more than one certificate for Shares held
jointly by more than one person and delivery of a certificate to one joint holder shall be
a sufficient delivery to all of them.

If a share certificate is defaced, worn out, lost or destroyed, it may be renewed on such
terms (if any) as to evidence and indemnity and on the payment of such expenses
reasonably incurred by the Company in investigating evidence as the Directors may
prescribe, and (in the case of defacement or wearing out) upon delivery of the old
certificate.

TRANSFER OF SHARES

All transfers of Shares shall be subject to the consent of the Directors who may, in .
their absolute discretion, decline to register any transfer of Shares without giving any
reason. If the Directors refuse to register a transfer they shall notify the transferee
within five Business Days of such refusal.

The instrument of transfer of any Shatre or any right to receive Dividends shall be in
writing and shall be executed by or on behalf of the transferor (and if the Directors so
require, signed by the transferee). The transferor shall be deemed to remain the holder
of a Share or, as the case may be, the relevant right to receive Dividends until notice of
the transfer of the Share or, as the case may be, the right to receive Dividends is given
to the Company and the name of the transferee is entered in the Register of Members
or, as the case may be, noted on the Register of Members. Promptly following such
entering or noting, the Company shail notify the transferor and the transferee of the
same.

REDEMPTION AND REPURCHASE OF SHARES

Subject to the provisions of these Articles and the Statute, the Company may issue
Shares that are to be redeemed or are liable to be redecmed at the option of the
Member or the Company. The redemption of such Shares shall be effected in such
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. manner as the Company may, by Special Resolution, determine before the issue of the
Shares.

24.  The Company shall not purchase its own Shares.

25, The Company may make a payment in respect of the redemption of its own Shares in
any manner permitted by the Statute, including out of capital.

VARIATION OF RIGHTS OF SHARES

26. If at any time the share capital of the Company is divided into differcnt classes of
Shares, the rights attached to any class shall not (ualess otherwise provided by the
terms of issue of the Shares of that class), whether or not the Company is being wound
up, be varied except with the consent in writing of the holders of three-quarters of the
issued Shares of that class, or with the sanction of a Special Resolution passed at a
general meeting of the holders of the Shares of that class. The provisions of this
Article 26 may only be varied, amended or altered with the separate sanction of the
holders of the issued Shares of each class of Shares, such sanction to be given either (i)
by a Special Resolution passed at a general meeting of the holders of such class of
Shares, or (ii) with the consent in writing of the holders of three-quarters of the issued
Shares of that class.

27.  The provisions of these Articles relating to general meetings shall apply to every such
. general meeting of the holders of one class of Shares except that the necessary quorum
shall be 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 class present in person or by
proxy may demand a poll.

28.  The rights canferred upon the holders of the Shares of any class issued with preferred
or other rights shal} not, unless otherwise expressly provided by the terms of issue of
the Shares of that class, be deemed to be varied by the creation or issue of further
Shares ranking pari passu therewith.

COMMISSION ON SALE OF SHARES

29.  The Company shall not pay a cormmission or brokerage to any person in consideration
of his subscribing or agreeing to subscribe whether absolutely or conditionally for any
Shares of the Company.

AMENDMENTS OF MEMORANDUM AND ARTICLES OF ASSOCIATION AND
ALTERATION OF CAPITAL

30.  The Company shall not:
30.1 increase its share capital; or

30.2 consolidate or divide all or any of its share capital.
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31.

32.

33.

34.

35.

36.

37,

38.

35,

40,

Subject to the provisions of the Statute and the provisions of these Articles, the
Cempany may by Special Resolution:

311 change its name;
31.2 alter or add to these Articles; and

31.3 alier or add to the Memorandum with respect to any objects, powers or other
matters specified therein.

The Company shall not reduce its share capital or any capital redemption reserve fund.
REGISTERED OFFICE

Subject to the provisions of the Statute, the Company may by resclution of the
Directors change the location of its Registered Office to any place within the Cayman
Islands. '

GENERAL MEETINGS

All general meetings other than anbual general meetings shall be called extraordinary
general meetings. All general meetings shall be held in the United Kingdom.

The Company shall, if required by the Statute, in each year hold a general meeting as
its annual general meeting, and shall specify the meeting as such in the notices calling
it. The anmual general meeting shall be held at such time and place within the United
Kingdom as the Directors shall appoint. At these meetings the report of the Directors
(if any) shall be presented.

The Company may hold an annual general meeting, but shall not (unless required by
Statute) be obliged to hold an annual general meeting.

The Directors may call general meetings, and they shall on a Members' requisition
forthwith proceed to convene an extraordinary gemeral meeting of the Company.,

A Members' requisition is a requisition of Members of the Company holding Shares at
the date of deposit of the requisition carrying not less than ten per cent. in nominal
value of the capital of the Company which as at that date carries the right of voting at
general meetings of the Company.

The requisition must state the objects of the meeting and must be signed by the
requisitionists and deposited at the Registered Office, and may comsist of several
documents in like form each signed by one or more requisitionists.

If the Directors do not within twenty-one days from the date of the deposit of the
requisition duly proceed to convene a general meeting to be held within a further
twenty-one days, the requisitionisis, or any of them representing more than one-half of
the total voting rights of all of them, may themselves convene a general meeting, but
any meeting so convened shall not be held after the expiration of three months after the
expiration of the said twenty-one days.
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41.

42,

43.

43,

46.

A general meeting convened as aforesaid by requisitionists shall be convened in the
same manoer as nearly as possible as that in which peneral meetings are io be
convened by Directors.

NOTICE OF GENERAL MEETINGS

At least five days' notice shall be given of any geperal meeting unless all of the
Members consent to a shorter period of notice. Every notice shall be exclusive of the
day or which it is given or deemed to be given and of the day for which it is given and
shall specify the place, the day and the hour of the meeting and the general nature of
the business and shall be given in manner hereinafter mentioned or in such other
manner if any as may be prescribed by the Company, provided that a general meeting
of the Company shall, whether or pot the notice specified in this regulation has been
given and whether or not the provisions of these Articles regarding general meetings
have been complied with, be deemed to have been duly convened if it is so agreed:

42.1 in the case of an annual general meeting, by all the Members (or their proxies)
entitled to attend and vote thereat; and

42.2 in the case of an extraordinary. general meeting, by a majority in number of
the Members (or their proxies) having a right to attend and vote at the
meeting, being a majority together holding not less than ninety per cent. in
nominal value of the Shares giving that right.

The accidental omission to give notice of a general meeting to, or the non-receipt of
notice of a meeting by, any person entitled to receive notice shall not invalidate the
proceedings of that meeting.

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any general meeting unless a quorum is present. Two
Members entitled to attend and vote at any gemeral meeting, being individuals present
in person or by proxy or, if a corporation or other non-patural person, by its duly
authorised representative or proxy, shall be a quorum unless the Company has only one
such Member entitled to vote at such general meeting in which case the quorum shall
be that one Member present in person or by proxy or (in the case of a corporation or
other oon natural person) by a duly authorised representative.

A person may participate at a general meeting by conference telephone or other
communications equipment by means of which all the persons participating in the
meeting can communicate with each other at the same time so leng as all of the
participants are present within the United Kingdom and such cotnmunication is initiated
from the United Kingdom. Participation by a person in a general meeting in this
manper is treated as presence in person af that meeting.

A resolution (including a Special Resolution) in writing (in one or more counterparts)
shall be as valid and effective as if the resolution had been passed at a general meeting
of the Company duly convened and held provided that such resolution in writing has
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47.

48.

49.

50.

51

52,

53.

54.

been signed in the United Kingdom by or on behalf of all Members for the time being
entitled to receive notice of and to attend and vote at general meetings (or, being
corporations, signed by their duly authorised representatives)

If a quorum is not present within half an hour from the time appointed for the meeting
or if during such a meeting a quorum ceases to be present, the meeting, if convened
upon the requisition of Members, shall be dissolved and in any other case it shall stand
adjourned to the same day in the next week at the same time and place or to such other
day, time or such other place in the United Kingdom as the Directors may determine,
and if at the adjourned meeting a quorum is not present within half an hour from the
time appointed for the meeting the Members present and entitled to attend and vote
shall be a quorum. '

The chairman, if any, of the board of Directors shall preside as chairman at every
general meeting of the Company, or if there is no such chairman, or if he shal{ not be
present within fifteen minutes after the time appointed for the holding of the meeting,
or is unwilling to act, the Directors present shall elect one of their number to be
chairman of the meeting.

1f no Director is willing to act as chairman or if no Director is present within fifteen
minutes after the time appointed for holding the meeting, the Members present shall
choose one of their number to be chairman of the meeting.

The chairman may, with the consent of a meeting at which a quorum is present, {and
shall if so directed by the meeting), adjourn the meeting from time to time and from
place to place in the United Kingdom, 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 general meeting is adjourned for thirty days or more,
notice of the adjourned meeting shall be given as in the case of an original meeting.
Otherwise it shall not be necessary to give any such notice.

A resolution put to the vote of the meeting shall be decided on a show of hands nnless
before, or on the declaration of the result of, the show of hands, the chairman demands
a poll, or any other Member or Members collectively present in person or by proxy
and holding at least ten per cent. in nominal value of the Shares giving a right to attend
and vote at the meeting demand a poll,

Unless 2 poll is duly demanded a declaration by the chairman that a resolution has been
carried or carried unanimously, or by a particular majority, or Jost or not carried by a
particular majority, an entry to that effect in the minutes of the proceedings of the
meeting shall be conclusive evidence of that fact without proof of the number or
proportion of the votes recorded in favour of or against such resolution.

The demand for a poll may be withdrawn.

Except on a poll demanded on the election of a chairman or on a question of
adjournment, a poll shall be taken as the chairman directs, and the result of the poll
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shall be deemed to be the resolution of the general meeting at which the poll was
demanded.

A poll demanded on the election of a chairman 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 general meeting directs, and any business other than that upon
which 2 poll has been demanded or is contingent thereon may proceed pending the
taking of the poll.

In the case of an equality of votes, whether on a show of hands or oo a poil, the
chairman shall be entitled to a second or casting vote.

VOTES OF MEMBERS

Subject to any rights or restrictions attached to any Shares, on a show of hands every
Member who (being an individual) is present in person or by proxy or (if a corporation
or other non-natural person) is present by its duly authorised representative or proxy,
shall have one vote and on a poll every Member shall have one vote for every voting
Share of which he is the holder.

In the case of joint holders of record the vote of the senior holder who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the votes of the
other joint holders, and seniority shail be determined by the order in which the names
of the holders 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 poli,
by his committee, receiver, curator bonis, or other person on such Member's behalf
appointed by that court, and any such committee, receiver, curator bonis or other
person may vote by proxy.

No person shall be entitled to vote at any general meeting or at any separate meeting of
the bholders of a class of Shares unless he is registered as a Member on the record date
for such meeting nor unless all calls or other monies then payable by him in respect of
his Shares have been paid.

No objection shall be raised to the qualification of any voter except at the general
meeting or adjourned general meeting at which the vote objected to is given or
tendered and every vote not disallowed at the mecting shall be valid. Any objection
made in due time shall be referred to the chairman whase decision shall be final and
conclusive.

On a poll or on a show of hands votes may be cast either personally or by proxy. A
Member may appoint more than one proxy or the same proxy under one or more
instruments to attend and vote at a meeting. Where a Member appoints more than one
proxy the instrument of proxy shall state which proxy is entitled to vote on a show of
hands.
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A Member holding more than one Shate need not cast the votes in respect of his Shares
in the same way on any resolution and therefore may vote a Share or some or all such
Shares either for or against a resolution and/or abstain from voting a Share or some or
ail of the Shares and, subject to the terms of the instrument appointing him, a proxy
appointed under one or more instruments may vote a Share or some or al} of the Shares
in respect of which he is appointed either for or against a resolution and/or abstain
from voting.

PROXIES

The instrument appointing a proxy shall be in writing, be executed under the hand of
the appointor or of his attorney duly authorised in writing, or, if the appointor is a
corporation under the band of an officer or attorney duly authorised for that purpose.
A proxy need not be a Member of the Company,

The instrument appointing a proxy shall be deposited at the Registered Office or at the
Company's principal place of business in the United Kingdom or at such other place as
is specified for that purpose in the notice convening the meeting, or in any instrument
of proxy sent out by the Company:

65.1 not less than 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote; or

65.2  in the case of a poll taken more than 48 hours after it is demanded, be
deposited as aforesaid after the poll has been demanded and not less than 24
hours before the time appointed for the taking of the poil; or

65.3  where the poll is not taken forthwith but is taken not more than 48 hours after
it was demanded be delivered at the meeting at which the poll was demanded
to the chairman or to the Secretary or to any Director;

provided that the Directors may in the notice convening the meeting, or in an
instrument of proxy sent out by the Company, direct that the instrament appointing a
proxy may be deposited (no later than the time for holding the meeting or adjourned
meeting) at the Registered Office or at the Company's principal place of business in
the United Kingdom or at such other place as is specified for that purpose in the
notice ¢convening the meeting, or in any instrurment of proxy sent out by the Company,
The chairman may in any event at his discretion direct that an instrument of proxy
shall be deemed t0 have been duly deposited. Anp instrument of proxy that is not
deposited in the manner permitted shall be invalid.

The instrument appointing & proxy may be in any usual or common form and may be
expressed to be for a particular meeting or any adjournment thereof or generally until
revoked. An instrument appointing a proxy shall be deemed to include the power to
demand or join or concur in demanding a poll.

Votes given in accordance with the terms of an instrument of proxy shali be valid
notwithstanding the previous death or insanity of the principal or revocation of the
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proxy or of the authority under which the proxy was executed, or the wansfer of the
Share in respect of which the proxy is given unless notice in writing of such death,
insanity, revocation or transfer was received by the Company at the Registered Office
or at the Company's principal place of business in the United Kingdom before the
commencement of the general meeting, or adjourned meeting at which it is sought to
use the proxy.

CORPORATE MEMBERS

Any corporation or other non-natural person which is a Member may in accordance
with jts constimtional documents, or in the absence of such provision by resolution of
its directors or other governing body, authorise such person as it thinks fit to act as its
representative at any meeting of the Company or of any class of Members, and the
person so authorised shall be entitled to exercise the same powers on behalf of the
corporation which he represents as the corporation could exercise if it were an
individual Member,

SHARES THAT MAY NOT BE VOTED

Shares in the Company that are beneficially owned by the Company shall not be voted,
directly or indirectly, at any meeting and shall not be counted in determining the total
number of cutstanding Shares at any given time.

DIRECTORS

There shall be a board of Directors consisting of not less than three persons (exclusive
of alternate Directors) provided however that the Company may from time to time by
Ordinary Resolution increase or reduce the limits in the number of Directors provided
that the minimum number of Directors shall not be reduced to less than three. The
first Directors of the Company shall be determined in writing by, or appointed by a
resolution of, the subscribers. All Directors shall (a)} be resident and ordinarily
resident in the United Kingdom for the purposes of United Kingdom income and capital
gains tax and (b) have been so resident and ordinarily resident for no less than 36
consecutive months before their appointment (a3 "UK Tax Resident"}.

POWERS OF DIRECTORS

The business of the Company shall be centrally managed and controlled in the United
Kingdom by the Directors.

Subject to the provisions of the Statute, the Memorandum and these Articles and to any
directions given by Special Resolution, the business of the Company shall be managed
by the Directors who may exercise all the powers of the Company provided always
that the Company shall be managed and controlled in the United Kingdom for the
purposes of United Kingdom taxation. No alteration of the Memorandum or Articles
and no such direction shall invalidate any prior act of the Directors which would have
been valid if that alteration had not been made or that direction had not been given. A
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duly convened meeting of Directors at which a quornm is present may exercise all
powers exercisable by the Directors.

All cheques, promissory notes, drafts, bills of e¢xchange aod other negotiable
instrmments and all receipts for monies paid to the Company shall be signed, drawn,
accepted, endorsed or otherwise executed as the ¢ase may be in such manner as the
Directors shall determine by resolution.

The Directors may excrcise all the powers of the Company.
APPOINTMENT AND REMOVAL OF DIRECTORS
The Company may by Ordinary Resolution:

75.1 appoint a person who is a UK Tax Resident and willing to act to be a Director
either to fill a vacancy or as an additional Director, provided that the
appointment does not cause the number of Directors to exceed any number
fixed by or in accordance with these Articles as the maximum number of
Directors; or

75.2 remove any Director.

The Directors may remove a Director from office and appoint a person who is a UK
Tax Resident and willing to act to be a Director, either to fill a vacancy or as an
additional Director, provided that the appointment does not cause the number of
Directors to exceed any number fixed by or in accordance with these Articles as the
maximum number of Directors.

VACATION OF OFFICE OF DIRECTOR
The office of a Director shall be vacated if:

77.1 he gives ootice in writing to the Company that he resigns the office of
Director; or

77.2 if he absents himself (without being represented by proxy or an alternate
Director appointed by him) from three consecutive meetings of the board of
Directors without special leave of absence from the Directors, and they pass a
resclution that he has by reason of such absence vacated office; or

17.3 if he dies, becomes bankrupt or makes any arrangement or composition with
his creditors generally; or

77.4 if he ceases to be a UK Tax Resident; or
71.5 if he is found to be or becomes of unsound mind; or

11.6 if all the other Directors of the Company (being not less than two in number)
resolve that he should be removed as a Director.
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PROCEEDINGS OF DIRECTORS

The quorum for the transaction of the business of the Directors may be fixed by the
Directors and, unless so fixed, shall be two if there are two or more Directors. A
person who holds office only as an alternate Director shall, if his appointor is not
present, be counted in the quorum. A Director who also acts as an alternate Director
shall, if his appointor is not present, be counted twice towards the quorum.

Subject to the provisions of these Articles, the Directors may regulate their proceedings
as they think fit save that all meetings of Directors shall be held in the United
Kingdom, Questions ariging at any meeting shall be decided by a majority of votes. In
the case of an equality of votes, the chairman shall have a second or casting vote, A
Director who is also an alternate Director shall be entitled in the absence of his
appointor to 4 separate vote on behalf of his appointor in addition to his own vote.

Only a person who is present in the United Kingdom may participate in a meeting of
the Directors or committee of Directors by conference telephone or other
communications equipment by means of which all the persons participating in the
meeting can communicate with each other at the same time. Participation by a person
in a meeting in this manner is treated as presence in person at that meeting. Unless
otherwise determined by the Directors the meeting shall be deemed to be held at the
place in the United Kingdom where the chairman is at the start of the meeting,

A resolution in writing signed by all the Directors entitled to receive notice of a
meeting of Directors or of a committee of Directors shall be as valid and effectual as if
it has been passed at a meeting of Directors or (as the case may be) a committee of
Directors duly convened and held provided the resolution in writing has been executed
by the Directors (or their alternates) in the United Kingdom. The resolution in writing
may consist of several documents in the like form each signed by one or more
Directors. A resolution signed by an alternate Director need not also be signed by his
appointor and, if it i3 signed by a Director who has appointed an alternate Director, it
need not be signed by the alternate Director in that capacity.

A Director or alternate Director may, or other officer of the Company on the
requisition of a Director or alternate Director shall, call a meeting of the Directors by
at least five days' notice in writing to every Ddirector and alternate Director which
notice shall set forth the general nature of the business to be considered unless notice is
waived by all the Directors (or their alternates) cither at, before or afier the meeting is
held.

"The continuing Directors may act notwithstanding any vacancy in their body, but if and
50 long as their number is reduced below the¢ mmmber fixed by or pursuant to these
Articles as the necessary quorum of Directors the continuing Directors or Director may
act for the purpose of increasing the number of Directors to that oumber, or of
summoting a general meeting of the Company, but for no other purpose.
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The Directors may elect a chairman of their board 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 five minutes after the time appointed for holding the
same, the Directors present may choose one of their number to be chairman of the
meeting.

All acts done by any mesting of the Directors or of a committee of Directors (including
any person acting as an alternate Director} shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any Director or alternate
Director (unless that defect is by virtue of the Director not being a UK Tax Resident),
or that they or any of them were disqualified, be as valid as if every such person had
been duly appointed and qualified to be a Director or alternate Director as the case may
be.

A Director but not an aliernate Director may be represented at any mectings of the
board of Directors by & proxy appointed in writing by him. The proxy shall count
towards the quorumn and the vote of the proxy shall for all purposes be deemed to be
that of the appointing Director provided always that such a proxy shall be a UK Tax
Resident.

PRESUMPTION OF ASSENT

A Director of the Company who is present at a meeting of the board of Directors at
which action on any Company matter is taken shall be presumed to have assented to the
action taken unless his dissent shall be entered in the minutes of the meeting or unless
he shall file his written dissent from such action with the person acting as the chairman
or secretary of the meeting before the adjournment thereof or shall forward such
dissent by registered post to such person immediately after the adjournment of the
meeting. Such right to dissent shall not apply to a Director who voted in favour of
such action.

DIRECTORS' INTERESTS

A Director or an alternate 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.

A Director or an alternate 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 or alternate Director.

A Director or alternate Director of the Company may be or become a director or other
officer of or otherwise interested in any company promoied by the Company or in
which the Company may be interested as shareholder or otherwise, and no such
Director or alternate Director shall be accountable to the Company for any
remuneration or other benefits received by him as a director or officer of, or from his
interest in, such other company,
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No person shall be disqualified from the office of Director or alternate Director or
prevemed by such office from contracting with the Company, either as vendor,
purchaser or otherwise, nor shall any such contract or any contract or transaction
entered into by or on behalf of the Company in which any Director or alternate
Director shall be in any way interested be or be liable to be avoided, nor shall any
Director or alternate Director so coniracting or being so interested be liable 1o account
to the Compahy for any profit realised by any such contract or transaction by reason of
such Director holding office or of the fiduciary relationship thereby established. A
Director {(or his alternate Director in his absence) shall be at liberty to vote in respect
of any contract or transaction in which he is interested provided that the nawre of the
interest of any Director or alternate Director in any such contract or transaction shall
be disclosed by him at or prior to its consideration and any vote thereon.

A general notice that a Director or alternate Director is a shareholder, director, officer
or employee of any specified firm or company and is to be regarded as interested in
any trapsaction with such firm or company shall be sufficient disclosure for the
purposes of voting on a resolution in respect of a contract or transaction in which he
has an interest, and after such general notice it shall not be necessary to give special
notice relating to any particular transaction.

MINUTES

The Directors shall cavse minutes to be made in books kept for the purpose of all
appointments of officers made by the Directors, all proceedings at meetings of the
Company or the hoiders of any class of Shares and of the Directors, and of committees
of Directors incleding the names of the Directors or alternate Directors present at each
meeting, Copies of the mimites and other corporate records (with the exception of the
share register) will be retained in the United Kingdom. Copies of the minutes of all
Board Meetings shall also be circulated to each Member and each Dividend Assignee.

DELEGATION OF DIRECTORS' POWERS

The Directors may delegate any of their powers to any committee consisting of one or
more Directors. They may also delegate to any managing Director or any Director
holding any other executive office such of their powers as they consider desirable to be
exercised by him provided that an alternate Director may not act as managing
Director and the appointment of a managing Director shall be revoked forthwith if he
ceases to be a Director. Any such delegation may be made subject to any conditions
the Directors may impose, and either coliaterally with or to the exclusion of their own
powers and may be revoked or altered. Subject to any such conditions, the
proceedings of a committee of Directors shail be governed by these Articles regulating
the proceedings of Directors, so far as they are capable of applying.

The Directors may establish any committees, focal boards or agencies or appoint any
person to be a manager or agent for managing the affairs of the Company and may
appoint any person to be 2 member of such commikees or local boards. Any such
appointment may be made subject to any conditions the Directors may impose, and
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either collaterally with or to the exclusion of their own powers and may be revoked or
altered. Subject to any such conditions, the proceedings of a committee of Directors
shall be governed by these Articles repulating the proceedings of Directors as far as
they are capable of applying.

The Directors may by power of attorney or otherwise appoint any person to be the
agent of the Company on such conditions as the Directors may determine, provided
that the delegation is not to the exclusion of their own powers and may be revoked by
the Directors at any time and provided further that such delegation shall not take
effect if it causes the Company to be managed and controlled outside the United
Kingdom.

The Directors may by power of attomey or otherwise appoint any company, firm,
person or bedy of persons, whether nominated directly or indirectly by the Directors,
ta be the attorney or authorised signatory of the Company for such purpose and with
such powers, authorities and discretions (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 powers of attorney or other appointment
may contain such provisions for the protection and convenience of persons dealing with
any such attorneys or authorised signatories as the Directors may think fit and may also
authorise any such attorney or authorised signatory to delegate all or any of the
powers, authorities and discretions vested in him provided that no such appointment
or delegation shall take effect if it causes the Company to be managed and controlled
outside the United Kingdom,

The Directors may appoint such officers as they consider necessary on such terms, at
such remuneration and to perform such duties, and subject to such provisions as to
disqualification and removal as the Directors may think fit. Unless otherwise specified
in the terms of his appointment an officer may be removed by resolution of the
Directors or Members.

ALTERNATE DIRECTORS

Any Director (other than an alternate Director) may by writing appoint any person
willing to act, whether or not he is a Director of the Company and without the approval
of the Directors, to be an alternate Director and may remove from office an alternate
Director so appointed by him provided that (a) no person may be appointed as an
alternate Director unless he is 2 UK Tax Resident and (b) any person's appointment as
an alternate Director shall automatically terminate on his ceasing to be a UK Tax
Resident.

An alternate Director shall be entitled to receive notice of all meetings of Directors and
of all meetings of commitices of Directors of which his appointor is a member, to
attend and vote at every such meeting at which the Director appointing him is not
personally present, and generally to perform all the functions of his appointor as a
Director in his absence.
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An alternate Director shall cease to be an alternate Director if his appointor ceases to
be a Director.

Any appointment or removal of an alternate Director shall be by notice to the Company
signed by the Director making or revoking the appointient or in any other manner
approved by the Directors.

An alternate Director shall be deemed for all purposes to be a Director and shall alone
be responsible for his own acts and defaunlits and shaill not be deemed to be the agent of
the Director appointing him.

NO MINIMUM SHAREHOLDING

The Company in general meeting may fix a minimum shareholding required to be held
by a Director, but unless and until such a shareholding qualification is fixed a Director
is not required to hold Shares.

REMUNERATION OF DIRECTORS

The remuneration to be paid to the Directors, if any, shall be such remureration as
determined from time to time by Ordinary Resolution of the Company. The Directors
shall also be entiiled to be paid all travelling, hotel and other expenses properly
incurred by them in comnection with their attendance at meetings of Directors or
committees of Directors, or general meetings of the Company, or separate meetings of
the holders of any class of Shares or debentures of the Company, or otherwise in
connection with the business of the Company,

The Directors may by resolution approve additdonal remuneration to any Director for
any services other than his ordinary routine work as a Director. Any fees paid to a
Director who is also counsel or solicitor to the Company, or otherwise serves it in a
professional capaeity, shall be in addition to his remuneration as a Director.

DIVIDENDS, DISTRIBUTIONS AND RESERVE

Subject to the Statute, this Article and Article 11, the Directors may declare Dividends
and distributions on Shares in issue and authorise paymenmt of the Dividends or
distributions out of the funds of the Cempany lawfully available therefor. Without
limiting the foregoing, the Directors may declare Dividends on the Ordinary Shares out
of the funds of the Company lawfully available therefor at any time even if the
Termination Dividend has not become due and payable. No Dividend or distribution
shall be paid except out of the Profits of the Company, or out of the share premium
account or as otherwise permitied by the Statute.

Except as otherwise provided by the rights attached to Shares, all Dividends shall be
declared and paid pro rata according to the nominal value of the Shares that a Member
holds. If any Share is issued on terms providing that it shall rank for Dividends as from
a particular date, that Share shall rank for Dividends accordingly.
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The Directors shall not set off against any Dividend or distribution payable to any
Member any sums of money (if any) then payable by him to the Company.

Dividends and distributions shall bear interest against the Company from their
respective due dates up to their respective dates of actual payment (both before and
after judgment) at the Default Interest Rate. Any interest accruing under this Article
110 shall be immediately payable by the Company. Such interest (if unpaid) arising on
an overdue amount will be compounded with the overdue amount daily but will remain
immediately due and payable.

Subject to Article 11, any Dividend or other moneys payable in respect of a Share may
be paid by electronic transfer 10 such account as the relevant holder(s) may have
previously specified. Every cheque shall be made payable to the order of the person or
persons entitled or to such other person as the person or persons entitled may in writing
direct and payment of the cheque shail be a good discharge to the Company. Any joint
holder or other person jointly entitled to a Share as aforesaid may give receipts for any
Dividend or other moneys payable in respect of the Share.

Any Dividend which cannot be paid to a Member and/or which remains unclaimed
afier six months from the date of declaration of such Dividend may, in the discretion of
the Directors, be paid into a separate account in the Company's name, provided that
the Company shall not be constituted as a trustee in respect of that account and the
Dividend shall remain as a debt due to the Member. Any Dividend which remains
unclaimed after a period of six years from the date of declaration of such Dividend
shall be forfeited and shall revert to the Company.

No Dividend shall be declared unless such Dividend is lawful under the laws of the
Cayman Islands.

CAPITALISATION

The Directors shall not capitalise any sum standing to the credit of any of the
Company’s reserve accounts (including share premium account and capital redemption
reserve fund) or any sum standing to the credit of profit and loss account or otherwise
available for dis¢ribution.

BOOKS OF ACCOUNT

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 Stamte or
authorised by the Directors or by the Company in peneral meeting.

The Directors shall cause monthly management accounting information to be prepared
in accordance with UK GAAP. This monthly managetent accounting information shall
be prepared in sufficient time to enable the Directors to assess whether there are
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sufficient Profits of the Company to declare a Fixed Rate Dividend. The Directors
shall ensure the Company adopts an accruals basis of accounting and, so far as is
permitted by applicable law and accepted accounting practices, does not account fot its
assets using a fair value basis of accounting. If, as a result of any change in applicable
law or accepted accounting practices, the Company is required to account for its assets
using a fair value basis of accounting then, within 10 Business Days of the Company
becoming aware of the same, the Company shall notify each sharcholder and, as the
case may be, Dividend Assignee, of the same,

The Directors may. from time to time cause to be prepared and to be laid before the
Company in general meeting profit and foss accounts, balance sheets, group accounts
(it any) and such other reports and accounts as may be required by law.

AUDIT

The Directors may appoint an Auditor of the Company who shall hold office until
removed from office by a resolution of the Directors, and may fix his or their
remuneration.

Every Auditor of the Company shall have a right of access at all times to the books and
accounts and vouchers of the Company and shall be entitled to require from the
Directors and officers of the Company such information and explanation as may be
necessary for the performance of the duties of the Auditor.

Auditors shall, if so required by the Directors, make a report on the accounts of the
Company during their tenure of office at the pext annual general meeting following
their appointment in the case of a company which is registered with the Registrar of
Companies as an ordinary company, and at the next extraordinary general meeting
following their appointment in the case of a company which is registered with the
Repistrar of Companies as an exempted company, and at any other time during their
term of office, upon request of the Directors or any general meeting of the Members.

NOTICES

Notices shall be in writing and may be given by the Company to any Member (or by
any Member of the Company or any Dividend Assignee) either personally or by
sending it by post, courier or fax to:

(a) such Member at its address as shown in the Register of Members; or

) the Company at its principal place of business. Any notice, if posted from one
country to another, is to be sent airmail,

Where a notice is sent by post, service of the notice shall be deemed to be effected by
properly addressing, pre-paying and posting a letter containing the notice, and shall be
deemed to have been received on the fifth day (not including Saturdays or Sundays or
public holidays) following the day on which the potice was posted. Where a notice is
sent by courier, service of the notice shail be deemed to be effected by properly
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addressing, pre-paying and couriering a letter or package containing the notice, and
shall be deemed to have been received on the second day (not including Saturdays or
Sundays or public holidays) following the day on whick the notice was dispatched,
unless actually received earlier, in which case it will be decmed to have been received
on the date of receipt. Where a notice is sent by fax, service of the notice shail be
deemed to be effected by properly addressing and sending such notice to the fax
number provided by the intended recipient and shall be deemed to have been received
on the same day that it was sent, and it shall not be necessary for the receipt of the fax
to be acknowledged by the recipient.

A notice may be given by the Company to the person or persons which the Company
has been advised are entitled to a Share or Shares in consequence of the death or
bankruptcy of 2 Member in the same manner as other notices which are required to be
given under these Articles and shall be addressed to them by name, or by the title of
representatives of the deceased, or trustee of the bankrupt, or by any like description at
the address supplied for that purpose by the persons claiming to be so entitled, or at the
option of the Company by giving the notice in any manper in which the same might
have been given if the death or bankrupicy had not occurred.

Notice of every general meeting shall be given in any manner hereinbefore authorised
to every person shown as a Member in the Register of Members on the record date for
such meeting except that in the case of joint holders the notice shall be sufficient if
given to the joint holder first named in the Register of Members and every person upon
whom the ownership of a Share devolves by reason of his being a legal personal
representative or a trustee in bankruptcy of @ Member of record where the Member of
record but for his death or bankruptcy would be entitled to receive notice of the
meeting, and no other person shall be entitled to receive notices of general meetings.

WINDING UP

Unless the winding up of the company has already comunenced, the winding up and
dissolution of the Company shall commence automatically without any further action
on the part of the Members pursuant to section 133(1)(b) of the Statute on the earlier
of:

(@) the 2™ Business Day following the date for payment of the Termination
Dividend specified in an Acceleration Notice, unless the Termination
Dividend is paid on or prior to the 2 Business Day following the date for
payment of the Termination Dividend specified in such Acceleration Notice;
or

{b) the Business Day foliowing the Scheduled Termination Date unless the
Termination Dividend is paid on or prior to the Scheduled Termination Date.

If the Company shall be wound up, any liquidator of the Company, with any sanction
required by the Statute, shall promptly and to the extent possible on the Winding Up
Commencement Date (to the extent that the Directors have not already dane so) realise
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127.

128.

129,

130.

131.

all of the assets of the Company for cash and, after so realising the assets of the
Company, the liquidator shall, promptly ang to the extent possible on the Winding Up
Commencement Date, distribute the cash proceeds of such realisation of the
Company's assets in satisfaction of the claims of all creditors (including in respect of
any declared but unpaid Dividend) of the Company, or otherwise in making provision
for the claims of such creditors of the Company, and thereafter shall pay any remaining
proceeds (less any such provisions) to the Members.

If the Company shall be wound up and the assets available for distribution amongst the
Members shall be insufficient to repay the whole of the share capital, such assets shall
be distributed so that, as nearly as may be, the losses shall be borne by the Members in
proportion to the nominal value of the Shares held by them. If in a winding up the
assets available for distribution amongst the Members shall be more than sufficient to
repay the whole of the share capital at the commencement of the winding up, the
surplus shall be distributed amongst the Members in proportion to the nominal value of
the Shares held by them at the commencement of the winding up. This Article is
without prejudice to the rights of the holders of Shares issued upon special terms and
conditions.

Where the Company is wound up pursuant to Article 125, the liquidator of the
Company shall be such person as may be designated (by motice in writing to the
Company and all other Members prior to the commencement of winding up) by the
holders of the majority of the Shares.

If the Company shall be wound up the liquidator may, with the sanction of a Special
Resolution of the Company and any other samction required by the Statute, divide
amongst the Members in kind the whole or any part of the assets of the Company
(whether they shall consist of property of the same kind or not) and may for that
purpose valve any assets and determine how the division shall be carried out as
between such Members. The liquidator may, with the like sanction, vest the whole or
any part of such assets in trustees upon such trusts for the benefit of the Members as
the liguidator, with the like sanction, shall think fit, hut so that no Member shall be
compelled to accept any asset upon which there is a liability.

INDEMNITY

No Director, agent or officer of the Company shall be indemnified out of the assets of
the Company against any liability incurred by him.

FINANCIAL YEAR

Unless the Directors otherwise prescribe, and save that the first financial year of the
Company shall end on 31 December 2006, the financial year of, the Company shall end
on 31st December in each year and, following the year of incorporation, shall begin on
st Janwary in each year.
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. Annex 1

Form of Acceleration Notice

To: Harewood Investments No.5 Limited
10 Harewood Avenue
London, NW1 6AA
Attention; The Company Secretary
Fax: +44 (0) 20 7595 2555

Cc:  BNP Paribas London Branch
10 Harewood Avenne
London, NW1 6AA
Attention: The Head of Optimisation Finance
The Head of Legal and Transaction Management Group
Fax: +44 (0) 20 7595 6797
44 (0) 20 7595 6035

Cc:  BNP Paribas Paris Branch
37 Place du Marche Saint Honore
75001 Paris
. Attention: Optimisation Finance Middle Office
Fax: +33143 169050

Cc:  [Ordinary Sharcholder/Dividend Assignee]
Fax: [*]

[Date]

1

LA

Harewood Investments No.S Limited
(the "Company"}

We confirm that we are an [Ordinary Shareholder / a Dividend Assignee. ]

We hereby give you notice that we are exercising our right under Article 11.2.7 of the
Articles of Association of the Company to require the payment of the Termination Dividend.

We hereby request that the Company pay the Termination Dividend on [*]',
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For and on behalf of
[Ordinary Shareholder/ Dividend Assignee)

! A Business Day which is not less than 3 Business Days and ne more than 5 Business Days after the date of

. service of this notice.
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DATED this 13" day of December 2005.

BNP Paribas Luxembourg
of 10A Boulevard Royal L2093 Luxembourg
acting by:

." /

Carolyn Smith
Attorney-in-fact

N

~\

Paul Lurasden
Attorney-in-fact

b .
¢ e

. ‘%eth Forbes
Witness to the above signatures

1, D.EVADNE EBANKS Asst. Registrar of Companies in and for the Cayman
Islands DO HEREBY CERTIFY that this is a true and cormrect copy of the Articles of
Association of this Company duly incorporated on the 13" day of December 2005,

OF COMPANIES
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CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY
(Establishment of a branch)
Company No. FC026502

Branch No. BR008616

The Registrar of Companies for England and Wales hereby certifies that

HAREWOOD INVESTMENTS NO.5 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 3rd February 2006.

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
— forthe record ——




