h Registered No. 3749532

The Companies Act 1985
Company Limited by Shares
Special Resolution
Of
Go Private Limited
Passed the 24" day of February 2000

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened and held

on the above date the following resolution was duly passed as a SPECIAL RESOLUTION of
the Company:

RESOLUTION

THAT the Memorandum and Articles of Association, a copy of which is produced to the
meeting and initialled for the purpose of identification by the Chairman, be adopted as the
Memorandum and Articles of Association of the Company to the exclusion of and in
substitution for the existing Memorandum and Articles of Association.
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Registered No. 3749532

THE COMPANIES ACTS 1985 to 1989

COMPANY LIMITED BY SHARES

MEMORANDUM
- and -
ARTICLES OF ASSOCIATION
- of -
GO PRIVATE LIMITED

asat 24" February 2000

AN
Foot Anstey Sargent V

4, 5 & 6 Barnfield Crescent
Exeter,
Devon EX1 1IRF



Registered No. 3749532

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION OF

GO PRIVATE LIMITED

The Company's name is BARNCREST NO. 78 LIMITED *

The Company's registered office is to be situated in England and Wales

D The Company's objects are:-**
(a) To establish and manage personal equity plans within the meaning of the Finance Act
1986
(b) To establish and manage, or arrange for the establishment and management of, individual

savings accounts; and in this paragraph "individual savings accounts” means plans of a kind
referred to in Section 333(1A) of the Income and Corporation Taxes Act 1988

(c) To establish and manage unit trust schemes within the meaning of the Financial Services
Act 1986
(d) To carry on long-term or general business within the meaning of the Friendly Societies
Act 1992
{e) To arrange the provision of, and give advice as to, insurance of any description
D To arrange the provision of credit, whether as agent for the borrower or the

person providing credit, and to provide services in connection with current loan agreements to the
person providing credit
(g To provide fund management services for trustees of pension funds or for
friendly societies or for other bodies whose business consists of any activity falling within
paragraphs (2) to (f) above or (h) to {0) below
() To administer estates and execute trusts of wills
(i) To establish and manage -
@) Sheltered housing
(i1) Residential homes for the elderly
(i}  Hospitals or
(iv)  Nursing Homes or Mental Nursing Homes (within the meaning
of
the Registered Homes Act 1984)
and to provide medical, administrative or other services for persons owning or managing any of
them

*By a Special Resolution passed 6 October 1999 the Company resolved to change its name to
“Go Private Limited”.

**By a Special Resolution passed 24 Feburary 2000 the Company amended its main objects
as set out in clause 3(1)
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)] To provide administrative services for friendly societies or other bodies whose
business consists of any activity falling within paragraphs (a) to (i) above or paragraphs (k) to
(o) below

k) To carry on a business which is a deposit taking business within the meaning of
the Banking Act 1987 but only to the extent that money which is received as a deposit, or
money which is lent, is received from, or lent to, an individual

)] To carry on insurance business which is general business within the meaning of
the Insurance Companies Act 1982 but only to the extent that a contract of insurance which 1s
effected or carried out is a contract which is effected with an individual

(m)  To establish and manage investment companies with variable capital falling
within regulation 3(1) of the Open-Ended Investment Companies (Investment Companies with
Variable Capital) Regulations 1996 or within regulation 3(2) of the Open-Ended Investment
Companies (Investment Companies with Variable Capital) (Northern Ireland) Regulations 1997

(n) To establish and manage companies which are approved as investment trusts
for the purposes of section 842 of the Income and Corporation Taxes Act 1988
(0) To arrange for the provision of banking services by a UK institution or a

European institution, and provide services in pursuance of such arrangements; and in this
paragraph "UK institution" and "European institution" have the same meaning as in the Banking
Co-ordination (Second Council Directive) Regulations 1992 and "banking services" means such
services as are ordinarily provided in the course of or in connection with a business which is a
deposit-taking business for the purpose of the Banking Act 1987

2) In connection with the furtherance of those objects the Company shall have the

following powers:

(2) To purchase or by any other means acquire and take options over any property
whatever and any rights or privileges of any kind over or in respect of any property

(b) To apply for register purchase or by other means acquire and protect prolong
and renew whether in the United Kingdom or elsewhere any patents patent rights brevets
d'invention licences secret processes trade marks designs protections and concessions and to
disclaim alter modify use and turn to account and to manufacture under or grant licences or
privileges in respect of the same and to expend money in experimenting upon testing and
improving any patents inventions or rights which the Company may acquire or propose to
acquire

(c) To acquire or undertake the whole or any part of the business goodwill and
assets of any person firm or company carrying on or proposing to carry on any of the businesses
which the Company is authorised to carry on and as part of the consideration for such
acquisition to undertake all or any of the liabilities of such person firm or company or to acquire
an interest in amalgamate with or enter into partnership or into any arrangement for sharing
profits or for co-operation or for mutual assistance with any such person firm or company or for
subsidising or otherwise assisting any such person firm or company and to give or accept by
way of consideration for any of the acts or things aforesaid or property acquired any shares
debentures debenture stock or securities that may be agreed upon and to hold and retain or sell
mortgage and deal with any shares debentures debenture stock or securities so received, subject
always to the terms of the proviso to this Clause set out below

(@) To improve manage construct repair develop exchange let on lease or
otherwise mortgage charge sell dispose of turn to account grant licences options rights and
privileges in respect of or to
otherwise deal with all or any of the property and rights of the Company

(&) To invest and deal with the moneys of the Company not immediately required
in such manner as may from time to time be determined and to hold or otherwise deal with any
investments made

@ To lend and advance money or give credit on any terms and with or without
security to any person firm or company (including without prejudice to the generality of the
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foregoing any holding company or fellow subsidiary of any holding company) to enter into
guarantees contracts of indemnity and suretyships of all kinds to receive money on deposit or
loan upon any terms and to secure or guarantee in any manner and upon any terms the payment
of any sum of money or the performance of any obligation by any person firm or company
(including without prejudice to the generality of the foregoing any such holding company or
fellow subsidiary as aforesaid)

() To borrow and raise money in any manner and to secure the repayment of any
money borrowed raised or owing by mortgage charge standard security lien or other security
upon the whole or any part of the Company's property or assets (whether present or future)
including its uncalled capital and also by a similar mortgage charge standard security lien or
security to secure and guarantee the performance by the Company of any obligation or liability
it may undertake or which may become binding on it

(h) To draw make accept endorse discount negotiate execute and issue cheques
bills of exchange promissory notes bills of lading warrants debentures and other negotiable or
transferable instruments

) To apply for promote and obtain any Act of Parliament order or licence of the
Department of Trade and Industry or other authority for enabling the Company to carry any of
its objects into effect or for effecting any modification of the Company's constitution or for any
other purpose which may seem calculated directly or indirectly to promote the Company's
interests

() To enter into any arrangements with any government or authority (supreme
municipal local or otherwise) that may seem conducive to the attainment of the Company's
objects or any of them and to obtain from any such government or authority any charters
decrees rights privileges and concessions

(k) To subscribe for take purchase or otherwise acquire hold sell deal with and dispose
of place and underwrite shares stocks debentures debenture stocks bonds obligations or
securities issued or guaranteed by any other company constituted or carrying on business in any
part of the world and debentures debenture stocks bonds obligations or securities issued or
guaranteed by any government or authority municipal local or otherwise in any part of the
world, subject always to the terms of the proviso to this Clause set out below

3] To sell or otherwise dispose of the whole or any part of the business or
property of the Company either together or in portions for such consideration as the Company
may think fit and in particular for shares debentures or securities of any company purchasing the
same, subject always to the terms of the proviso to this Clause set out below

(m) To act as agents or brokers and as trustees for any person firm or company and
to undertake and perform sub-contracts

(m) To remunerate any person firm or company rendering services to the Company
either by cash payment or by the allotment to him or them of shares or other securities of the
Company credited as paid up in full or in part or otherwise as may be thought expedient

(0) To pay all or any expenses incurred in connection with the promotion
formation and incorporation of the Company or to contract with any person firm or company to
pay the same and to pay commissions to brokers and others for underwriting placing selling or
guaranteeing the subscription of any shares or other securities of the Company

{p) To support and subscribe to any charitable or public object and to support and
subscribe to any institution society or club which may be for the benefit of the Company or its
Directors or employees or may be connected with any town or place where the Company carries
on business to give or award pensions annuities gratuities and superannuation or other
allowances or benefits or charitable aid and generally to provide advantages facilities and
services for any persons who are or have been Directors of or who are or have been employed
by or who are serving or have served the Company the holding company of the Company or
another subsidiary company of that holding company or the predecessors in business of the
Company or of any such holding or fellow subsidiary company and to the wives widows
children and other relatives and dependants of such persons to make payments towards
insurance and to set up establish support and maintain superannuation and other funds or
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schemes (whether contributory or non-contributory) for the benefit of any of such persons and
of their wives children and other relatives and dependants and to set up establish support and
maintain profit sharing or share purchase schemes for the benefit of any of the employees of the
Company or of any such holding or fellow subsidiary company and to lend money to any such
employees or to trustees on their behalf to enable any such purchase schemes to be established
or maintained
@ To distribute among the Members of the Company in kind any property of the
Company of whatever nature
) To procure the Company to be registered or recognised in any part of
the world
(s) To do all or any of the things or matters aforesaid in any part of the world and
either as principals agents confractors or otherwise and by or through agents brokers sub-
contractors or otherwise and either alone or in conjunction with others
{t) To do all such other things as may be deemed incidental or conducive to the
attainment of the Company's objects or any of them

PROVIDED THAT for the avoidance of doubt the Company shall not have power to form or take part
in forming or to acquire control or joint control of bodies corporate.

AND so that:-

4} None of the powers set forth in any sub-clause of this Clause shall be restrictively
construed but the widest interpretation shall be given to each such power and none of such powers shall
except where the context expressly so requires be in any way limited or restricted by reference to or
inference from any other power or powers set forth in such sub-clause or by reference to or inference
from the terms of any other sub-clause of this Clause or by reference to or inference from the name of
the Company

{2) The word "company” in this Clause except where used in reference to the Company shall be
deemed to inciude any partnership or other body of persons whether incorporated or unincorporated and
whether domiciled in the United Kingdom or elsewhere

3 In this Clause the expression "the Act" means the Companies Act 1985 but so that any
reference in this Clause to any provision of the Act shall be deemed to include a reference to any
statutory modification or re-enactment of that provision for the time being in force

4. The liability of the Members is limited
5. The Company's share capital is One Hundred Pounds divided into one hundred shares of One
Pound each
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We the subscribers to this Memorandum of Association wish to be formed into a Company pursnant to
this Memorandum and we agree to take the number of shares shown opposite our respective names

Name and Addresses Number of shares
of Subscribers and taken by each Subscriber
descriptions

EDMUND A.W. PROBERT
For and on behalf of:

ASAP COMPANY SECRETARIAL SERVICES LIMITED One
4 5 & 6, Bamnfield Crescent,
EXETER,

Devon EXI1 1RF.

EDMUND A.W. PROBERT
For and on behalf of;

ASAP INCORPORATIONS LIMITED One
4 5 & 6, Barnfield Crescent,
EXETER,

Devon EXI1 1RF.

Dated: 26 March 1999

Witness to the above Signatures:-
Davina M. Curtis

4, 5 & 6, Barnfield Crescent,

EXETER,
Devon EX1 IRF.

Secretary
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Registered No.; 3749532

THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION OF
GO PRIVATE LIMITED

Adopted by Special Resolution passed on 24" February 2000

Interpretation

L. In these Articles if not inconsistent with the subject or context the following words and
expressions shall have the following meanings:

"THE ACT" means the Companies Act 1985 and every statutory modification or re-enactment
thereof for the time being in force

"TABLE A" means Table A in the Schedule to the Companies (Tables A to F) (Amendment)
Regulations 1985

Table A

2 The regulations contained in Table A shall apply to the Company except insofar as they are
excluded by or are inconsistent with these Articles

3. Regulations 3, 24, 35, 64, 73 to 81 inclusive, 94, 95 and 118 of Table A shall not apply to the
Company

Share Capital
4. The provisions of section 89(1) of the Act shall not apply to the Company
5. Subject to the provisions of the Act the Company may purchase any of its own shares

6. Subject to the provisions of the Act the Company may make a payment in respect of any
purchase pursuant to Article 5 of any of its own shares otherwise than out of distributable profits of the
company or the proceeds of a fresh issue of shares

7.1 All unissued shares of the Company, whether forming part of the original or any increased
capital shall be under the control of the Directors who may allot, grant options over, offer or
otherwise deal with or dispose of them to such persons including any Directors of the Company,
at such times and on such terms and generally in such manner as they think fit

7.2 The Directors are hereby generally and unconditionally authorised to exercise the powers of the
Company to allot relevant securities as defined in Section 80 of the Act and are empowered to
make offers or agreements which would or might require relevant securities as so defined to be
allotted after the expiry of such authority
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73 Unless and until the authority conferred by regulation 7.2 hereof is revoked, renewed or varied

7.3.1 the maximum amount of relevant securities as so defined that may be allotted under
such authority shall be the amount of unissued relevant securities in the capital of the
Company at the date of the incorporation of the Company

7.3.2  such authority shall expire on the fifth anniversary of the date of incorporation of the
Company

Proceedings at general meetings

8. In the case of a corporation the signature of a director or the secretary thereof and in the case of
joint holders of a share the signature of any of such joint holders shall be sufficient for the purposes of
passing resolutions in writing pursuant to regulation 53

of Table A

9. A proxy shall be entitled to vote on a show of hands and regulation 54 of Table A shall be
modified accordingly

10. In the case of a corporation a director or the secretary thereof shall be deemed to be a duly
authorised representative for the purpose of regulation 54 of Table A

Directors

11. Unless and until otherwise determined by ordinary resolution the number of directors (other
than alternate directors) shall not be subject to any maximum but shall be a minimum of one

If and so long as there 1s a sole Director he may exercise all the powers and authorities vested in
the Directors by these Articles and by Table A, and shall do so by written resolution under his hand and,
so long as there is such sole director, regulations 88 to 90 of Table A shall not apply to the Company

12. A director shall not be required to hold any qualification shares in the Company

Powers and duties of directors

13. Subject to the provisions of the Act a director may be interested directly or indirectly in any
contract or arrangement with the Company or with any other company in which the Company may be
interested and he may hold and be remunerated in respect of any office or place of profit (other that the
office of auditor of the Company) under the Company or any such other company and he or any firm of
which he is a member may act in a professional capacity for the Company or any such other company
and be remunerated therefor. Notwithstanding his interest a director may vote on any matter in which he
is interested and be included for the purpose of a quorum at any meeting at which the same is considered
and he may retain for his own benefit all profits and advantages accruing to him. Regulation 85 of Table
A shall be modified accordingly

14. It shall not be necessary for the directors to sign a book recording their attendances at meetings
of directors and regulation 100 of Table A shall be modified accordingly
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Appointment and disqualification of directors

15. Without prejudice to the powers of the Company under section 303 of the Act to remove a
director by ordinary resolution the holder or holders for the time being of more than one half of the
issued ordinary shares of the Company shall have the power from time to time and at any time to
appoint any number of persons as a director or directors either as additional director or to fill any
vacancy and to remove from office any director howsoever appointed and for the avoidance of doubt
this shall include the power to appoint or remove a majority of the directors. Any such appointment or
removal shall be effected by an instrument in writing signed by the member or members making the
same or in the case of a member being a company signed on its behalf by one of its directors and shall
take effect upon lodgment at the registered office of the Company

16. The office of a director shall be vacated;

(1) if by notice in writing to the Company he resigns the office of director

(ii) if he shall for more than 6 months have been absent without permission of the directors
from meetings of the directors held during that period unless he shall have appointed an
alternative director who has not been similarly absent during such period

(iify  if he becomes bankrupt or enters into any arrangement with his creditors

(iv) if he is prohbited from being a director by an order made under any provision of the
Act

V) if he become of unsound mind

(vi)  ifhe is removed from office under Article 15

17. Unless and until otherwise determined by the Company or in any particular case no director
shall vacate or be required to vacate his office as a director on or by reason of his attaining or having
attained the age of 70 and any person proposed to be appointed a director shall be capable of being
appointed as a director notwithstanding that he has attained the age of 70 and no special notice need be
given of any resolution for the appointment as a director of a person who shall have attained the age of
70 and it shall not be necessary to give to the members notice of the age of any director or person
proposed fo be appointed as such

Proceedings of directors
18. Any director or member of a committee of the board may participate in a meeting of the
directors or such commitiee by means of conference telephone or similar communications equipment
whereby all persons participating in the meeting in this manner shall be deemed to constitute presence in
person at such meeting
19. The following sentence shall be added to regulation 72 of Table A:

"Any committee shall have power unless the directors direct otherwise to co-opt as a

member or members of the committee for any specific purpose any person or persons
although not being a director of the Company"
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Official seal for use abroad

20. The Company may have an official seal for use abroad under the provisions of the Act where
and as the directors shall determine and the Company may by writing under the common seal appoint
any agents or agent committees or comrmittee abroad to be the duly authorised agents of the Company
for the purpose of affixing and using such official seal and may impose such restrictions on the use
thereof as may be thought fit. Wherever in these Articles reference is made to the common seal of the
Company the reference shall when and so far as may be applicable be deemed to include any such
official seal as aforesaid

Indemnity

21 Every director or other officer of the Company shall be entitled to be indemnified out of the
assets of the Company against all costs charges losses expenses and liabilities which he may sustain or
incur in or about the execution of the duties of his office or otherwise in relation thereof including any
liability incurred by him in defending any proceedings whether civil or criminal in which judgment is
given in his favour or in which he is acquitted or in connection with any application under Section 727
of the Act in which relief is granted to him by the court and no director or other officer shall be liable for
any loss damage or misfortune which may happen to or be incurred by the Company in the execution of
the duties of his office or in relation thereto. But this Article shall only have effect insofar as its
provisions are not avoided by section 310 of the Act
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