CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 2992260

The Registrar of Companies for England and Wales hereby certifies that
ELBRYWAY LIMITED |

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 18th November 1994
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*N02992260H* For the Registrar of Companies
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" . COMPANIES FORM Ho. 12

Statutory Declaration of compliance
with requirements on application
for registration of a comipany

Pleiaae do not Pursuant to section 12(3) of the Companies Act 1985
wrile In .
thls margin
Ploase complote To the Registrar of Companies For official use  For official use
leglbly, preferably r—T“T-1 3
inblack type, or R
-bold bluck fetlering Name of company emt b o
i
s PI.ERYWAY LIMITED /
*Insart ful 7
name of Company

b ANGELA ORBAN ON_BEBALF OF LEGIBUS SECRETARIES LIMITER

of 200 ALDERSGATE STREET
LONDON _EClh 4JJd

1ggi$r‘gp£rligta do solemnly and sincerely declare that | am a [Solicitnnenaagast sin thexiornriian aihexeamaanit
[person named as,dicegiar or secretary of the company in the statement delivered to the registrar
under section 10(2)] Tand that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with.
And | make this solemn declaration censcientiously believing the same to be frue and by virtue of the
provisions of the Statutory Declarations Act 1835
Declared at _3% BASINGHALL STREET Declarant {0 sign below

LONDON EC2

Forand onlohatof LEGIBUS SECHITT

the \wl. day of _E\_\M . R‘@v—s}&c\

One thousand nine red /r}d o\ H R Riigwrset

ha

WA L=

A Commissioner for Oaths or Notary Public or Juslice of

the Peace ar Solicitor having the powers conferred on a
issi r Oaths.

Commissioner for O P\f' {\l [‘ﬁf‘.%ﬁzi

Solicitor

before me

Presentor's name address and
reference (if anyk

Legibus Secretaries Lid
200 Aldersgate Street
London ECla 4JJ

For official Use
New Companies Section Post room

PJC/CAL

Laserlorm Internatwnal 1991
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Package; 'Laserform’/

by Lascrrcr/m Intesnational Lid,
Companles House Approval Ho; . CHA 116 '
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Siatement of first directorsand

sacrolary andintonded situation

. his form should be comploted in biack. off registered office

cH For officlat use ||

Company name (in full} ELBRYWAY LIMITED ,

/

z
7
Registered office of the company ~n .

incorporation. e « | RO 200 Aldersgate Street "

A\

Post town London

County/Region

Postcode ECia 433

If the memorandum Is delivered by an
agent for the subscribers of the
memorandum mark ‘X' in the box %
opposite and give the agent's name
and address.

RA| 200 Aldersgate Street

Name __ LEeTRUs SECRETARTES LiMrtep |

[

County/Region [
Postcode _ peia a1a |
Number of continuation sheeis attached
To whom should Companies House
direct any enquil'i’f;'s about the LEG{BUS_SECRETARIES LIMITED ATTN: Mre D Wa
information shown In this form? * xd
—2Q0 Alderggate Straet
London Postcode ECiA 473
Telephone  071-600 1000 Extension __ 1562
Page 1
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Company Secretary
Name tStyte/ Title
Forenames
Surpame

*Honours elc
Previous forenames
Previous suname
Addresas
‘Usual residential address must be
given.

k1 the case of a corporation, give the
registered or principal office address,

Consent signature

. Directors

Please list directors in alphabetical order.
Name “Style/Title

Forenames
Sumame
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be
given.

In the case of a corporation, give the
reglstered or principal office address.

Date of hirth
Business occupation

Other directorships

* Voluntary detalls

Page 2 Consent signature

LEGIBUS SECRETARIES LIMITED ) !
i
J
) |
AD| 200 Aldersgate Street |
!
Post fown London | ;
County/Region j l
Postcode ECIA 433 | England | |
| consent to act as secretary of the company named on pags 1 ‘
Forend on bahalt of LEGIB;JS SECRETARIES LT
Signed Oy, _Date  o.ay,
frbodsed Sgreay -

Dt Mr |
Peter John "
CHARLTON |

J

|

[

AD| 17 Kirkdale Road I
J

Post town __ Harpenden 1
County/Region  Hertfordshire |
Postcode I England |

DO 1i 6] 1] 2i5]5 Nationality British ]

ocC Solicitor

NA

Clifford Chance Ltd.

ob Legibus Secretaries Ltd., Legibus Nominees Lid.,

| consent to act as director of the company named on page 1

Signed E

Date io v -y




tbire%tors {contiued)

Hame *3ryte/ Title
" Forenames
Surpame
*Honowr's etc
Previous forenames
Previous swname
Address
Usual residential addrass must be
given.

In the case of a corporation, give the
registered or principal office address.,

Date of birth
Business occupation

Other directorships

* Voluntary dstalls

Consent signature

Delete if the form
is signed by the
subscribars,

Delete if the form
is signed by an
agent on behalf of
all the subscribers,

All the subscribars
must sign alther
personally or by a
Person L persons
authorises] to gign
for them.

Page 3

co!

‘VJ-!:

Hartin Edgar

RICHARDS {n
4
1
i
AD] 89 Thurleigh Road - i
bi
Post town London
County,/Region
Posicode  swil2 8TY || Country England |
po!l 2 7| O 2| 4 jj Nationafity {MA| British
QC Solicitor 1
0D Legibus Secretaries Ltd., Legibus Nominees Ltd.

1 consent to act as director of ihe company named on page 1

Signad W-'g\u(' e &/ 7. Date (o ipeay

Signalure of agent on behall of ali subscribers Date

Signed /// Date . (1.9,
-\.4\-

For and on behalf of

Signed  1egibus Nominees Limited Date
Signed Date
Signhed Date
Signed Date
+ Signed Date
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THE COMPANIES ACTS 1985 AND 1982

A 4

PRIVATE COMPANY LIMITED BY SHA

MEMORANDUM OF ASSOCIATION

of

ELBRYWAY LIMITED /

The Company’s name is "ELBRYWAY LIMITED". /
Thoe Company’s registered office is to be situated in England and Wales.
The Company’s objects are:

M To carry on business as manufacturers, builders and suppliers of and dealers in
goads of all kinds, and as mechanical, general, electrical, marine, radio, electronic,
acronautical, chemical, petroleum, gas civil and constructional engineers, and manufacturers,
importers and exporters of, dealers in machinery, plant and equipment of all descriptions
and component parts thereof, forgings, castings, tools, implements, apparatus and all .other
articles and things.

(ii) To act as an investment holding company and to co-otdinate the business of any
companies  which the Company is for the time being interested, and to acquire (whether
by original subscription, tender, purchase exchange or otherwise) the whole of or any part
of the stock, shares, debentures, debenture stocks, bonds and other securities issued or
guaranteed by a body corporate constituted or carrying on business in any part of the world
or by any government, sovereign ruler, commissioners, public body or authority ang to hold
the same as investments, and to sell, exchange, carry and dispose of the same,

(iid) To carry on the businesses in any part of the world as importers, exporters,
buyers, sellers, distributors and dealers and to win, process and work produce of all kinds.

To carry on the following businesses, namely, which can in the opinion of the directors be
advantageously carried on by the Company in connection with or ancillary to any of the
businesses of the Company.

To buy, sell, manufacture, repair, alter, improve, manipulate, prepare for market, let on
hire, and generally deal in all kinds of plant, machinery, apparatus, tools, wtensils,
materials, produce, substances, articles and things for the purpose of any of the businesses
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(D)

(&)

(H)

@

@

(K)

1 4

spegified in clause 3, or which may be required by persous having, or about to have,
dealings with the Company,

To build, construct, maintain, alter, enlarge, ull down, remove and replace any buildings,
shops, factories, offices, works, machinery and engines, and 1o work, manage and control
these things.

To enter into contracts, agreements and arrangements with any perscn for the carrying out
by that person on behalf of the Company of any object for which the Company is formed.

To acquire, undertake and carry on the whole or any part of the business, property and
liabilities of any person carrying on any business which may in the opinion of the directors
be capable of being conveniently carried on, or calculated directly or indirectly to enhance
the value of or make profitable any of the Company’s propesty or rights, or any property
suitable for the purposes of the Company,

To enter into any arrangement with a government or authority, whether national,
international, supreme, municipal, local or otherwise, that may in the opinion of the
directors be conducive to any cbjest of the Company, and to obtain from that gevernment or
auihority any right, privilege or concession which in the opinion of the directors is desirable,
and to carry out, exercise and comply with that arrangement, right, privilege or concession.

To apply for, purchase and by other means acquire, protect, prolong and renew any patent,
patent right, brevet d’invention, licence, secret process, invention, trade mark, service mark,
copyright, registered design, protection, concession and right of the same or similar effect or
nature, and to use, turn to account, manufacture under and grant licences and privileges in
respect of those things, and to spend morey in experimenting with, testing, researching,
improving and seeking to improve any of those things.

To acquire an interest in, amalgamate with and enter into partnership or any arrangement for
the sharing of profits, union of interests, co-operation, joint venture, reciprocal concession
or otherwise with any person, or with any employees of the Company. To lend money 10,
guarantee the contracts of, and otherwise assist that person or those employees, and to take
and otherwise acquire an interest in that person’s shares or other securities and to sell, hold,
re-issue, with or without guarantee, and otherwise deal with those shares or other securities.

To lend money to, subsidise and assist any person, to act as agents for the collection, receipt
and payment of money and generally to act as agents and brokers for and perform services
for any person, and {0 undertake and perform sub-contracts.

To enter into any guarantee or contract of indemnity or suretyship, and to provide security,
including, without limitation, the guarantee and provision of security for the performance of
the obiigations of and the payment of any money (including, without limitation, capital,
principal, preminms, dividends, interest, commissions, charges, discount and any related
costs or expenses whether on shares or other securities) by any person including, without
limitation, any body corporate which is for the time being the Company’s holding company,
the Company’s subsidiary, a subsidiary of the Company’s holding company or any person
which is for the time being a member or otherwise has an interest in the Company or is
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assqeiated with the Company i any business or venure, with or without the Company
receiving any consideration or advantage (whether direct or indirect), and ahether by
persanal covenant of mortgage, charge or lien over 2l or pact of the Company”’s
undertaking, property, assats or uncalled capital {present and future} or by oiber means, Ror
the purposes of paragraph (K) “guarantee” includes any obligation, however described, to
pay, satisfy, provide funds for the payment or satisfaction of (including, without limitation,
by advance of money, purchase of or subscription for shares or other securities and purchase
of assets or services), indemnify against the consequences of default in the payment of, or
otherwise be reggonsible for, any indebtedness of any other person.

To promote, finance and assist any person for the purpose of acquiring all or any of the
property, rights and undectaking or assuming the liabilities of the Company, and for any
other purjose which may in the opinion of the directors directly or indirectly benefit the
Company, and in ihat connection to place, guarantee the placing of, underwrite, subscribe
for, and otherwise acquire all or any part of the shares or other securities of a body
corporite,

To pay out of the fuads of the Company all or any expenses which the Company
mayjawfully pay of or incidental to the formation, registration, promotion and advertising of
znd raising money for the Company and the issue of its shares or other securities, including,
without limitation, those incurred in connection with the advertising and offering of its
shares or other securities for sale or subscription, brokerage and commissions for obtaining
applications for and taking, placing, underwriting or procuring the underwriting of its shares
or other securities.

To remunerate any person for services rendered or to be rendered to the Company,
including, without limitation, by cash payment or by the allotment of shares or other
securities of the Company, credited as paid up in full or in part.

To purchase, take on lease, exchange, hire and otherwise acquire any real or personal
property and any right or privilege over or in respect of it.

To receive money on deposit on any terms the directors think fit.
'To invest and deal with the Company’s money and funds in any way the directors think fit.
To lend 1ainey and give credit with or without security.

Ta borrow, raise and secure the payment of money in any way the directors think fit,
including, without limitation, by the issue of debentures and other securities, perpetual or
otherwise, charged on all or any of the Company’s property (present and future) or its
uncalled capital, and to purchase, redeem and pay off those securities.

To remunerate any person for services rendered or to be rendered in placing, assisting and
guaranteeing the placing and procuring the underwriting of any share or other security of the
Company or of any person in which the Company may be interested or proposes to be
interested, or in connection with the conduct of the business of the Company, including,
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without limitation, by cash payment or by tie 2l otument of shares or other securities of the
Company, eredited as paid up in full or in pard.

To subscribe for, acquire and hold (jr each case zbsolutely or copdition28y) shares,
debentures and. other securities of zny person and to co-ordinate, finance and manage the
bhusiness and operation of any person in which the Comzpany has an interest.

To draw, make, accept, endorse, discount, execute and issue promissory potes, bills of
exchange, bills of lading, warrants, debentures and other negotiable or transferable
instruments,

To sell, lease, exchange, let on hire and dispose of any real or personal property and the
whole or part of the undertaking of the Company, for such consideration as the directors
think fit, including, without limitation, for shares, debentures or other securities, whether
fully or partly paid up, of any person, whether or not having objects (altogether or in part)
similar to those of the Company, To hold any shares, debentures and other securities so
acquired, and to improve, manage, develop, sell, exchange, lease, mortgage, dispose ©f,
grant options over, turn to account and otherwise deal with all or any part of the property
and rights of the Company.

To adopt any means of publicising and making known the businesses, services and products
of the Company as the directors think fit, including, without limitation, advertisement,
publication and distribution of notices, circulars, books and periodicals, purchase and
exhibition of works of art and interest and granting and making of prizes, rewards and
donations.

To support, subscribe to and contribute to any charitable or public object and any institution,
society and club which may be for the benefit of the Company or persons who are or were
directors, officers or employees of the Company, its predecessor in business, any subsidiary
of the Company or any person allied to or associated with the Company, or which may be
connected with any town or place where the Company carries on business. To subsidise and
assist any association of employers or employees and any trade association. To grant
pensions, gratuities, annuities and charitable aid and to provide advantages, facilities and
services to any person (including any director or former director) who may have been
employed by or provided services to the Company, its predecessor in business, any
subsidiary of the Company or any person allied to or associated with the Company and to
the spouses, children, dependants and relatives of those persons and to make advance
provision for the payment of those pensions, gratuities and annuities by establishing or
acceding to any trust, scheme or arrangement (whether or not capable of approval by the
Commissioners of Inland Revenue under any relevant legislation) the directors think fit, to
appoint trustees and to act as trustee of any trust, scheme or arrangement, and to make
payments towards insurance for the benefit of those persons and their spouses, children,
dependants and relatives.

To establish and contribute to any scheme for the purchase or subscription by trustees of
shares or other securities of the Company to be held for the benefit of the employees of the
Company, any subsidiary of the Company or any person allied to or associated with the
Company, to lend money to those employees or to trustees on their behalf to enable them to
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(AA)

(BB)

(CO)

(DD)

(EE)

(FF)

GG)

(HH)

purehase or subserie for shares of other securities of the Company and fo formulate and
carry into effect any scheme for sharing the profits of the Company with zmployees.

To apply for, promote and obtain any Act of Parliament and any order or licence of any
government department or authority (including, without Jimitatien, the Department of Trade
and Industry) to enable the Company to carry any of its objecis into effect, 19 effect any
modification of the Company's constitution and for any other purpose which the directors
think fit, and to oppose any proceeding or application which may in the opinion of the
directors directly or indirectly prejudice the Company’s interests.

To establish, grant and take up agencies, and to do all other things the directors may deam
conducive to the carrying on of the Company’s business as principal or agent, and to
remunerate any person in connection with the establishment or granting of an agency on the
terms and conditions the directors think fit.

To distribute among the shareholders in specie any of the Company’s property and any
proceeds of sale or disposal of any of the Company’s property and for that purpose to
distinguish and separate capital from profits, but no distribution amounting to a reduction of
capital may be made without any sanction required by law,

To purchase and maintain insurance for the benefit of any person who is or was an officer
or employee of the Company, a subsidiary of the Company or a company in which the
Company has or had an interest (whether direct or indirect) or who is or was trustee of any
retirement benefits scheme or any other trust in which any officer or employee or former
officer or employee is or has been interested, indemnifying that persen against liability for
negligence, default, breach of duty or breach of trust or any other liability which may
lawfully be insured against.

To amalgamate with any other person and to procure the Company to be registered or
recognised in any part of the world.

Subject to the Act, to give (whether directly or indirectly) any kind of financial assistance
(as defined in section 152(1)(a) of the Act) for any purpose specified in section 151(1) or
section 151(2) of the Act.

To do all or any of the things provided in any paragraph of clause 3:

(D in. any part of the world;

(i) as principal, agent, contractor, trustee or otherwise;

(iii) by or through trustees, agents, subcontractors or otherwise; and
(iv) alone or with another person or persons.

To do all things that are in the opinion of the directors incidental or conducive to the
attainment of all or any of the Company’s objects, or the exercise of all or any of its
powers.
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i The objects spesified in each. paragraph of ¢lause 3 shall, except where otherwise provided

in that paragraph, be regarded as independent ebjects, atd are ot limited or sestrictad by
* reference 1o or inference from the tesms of 2ny other paragraph or the name of the

Company, None of the paragraphs of cis1s2 3 or the objects or powers specified or
conferred in or by them is deemed subsidiary or ancillary to the objects o5 powers
mentioned in any other paragraph, The Company has as full a power to exercise 21l or any
of the objects and powers provided in each paragraph as if each paragrapn contained the
objects of a separate company.

an In clause 3, a reference to:
@ 2 "person” includes a reference to a body corporate, association or partnership
wheth=: aomiciled in the United Kingdom or elsewhere and whether

incorporated or unincorporated;

(ii) the "Act” is, unless the context otherwise requires, a reference 1o the
Companies Act 1985, as modified or re-enacted or both from time to time; and

(ili) 4 "subsidiary” or "holding company” is to be construed in accordance with
section 736 of the Act.

4, The liability of the members is limited.

5, The Company’s share capital is £100 divideynto i00 shares of £1 each.
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200 Aldersgate Street

1, being the sole subscriber to this memorandum of association, wish to e formed into 2 company

= pursuant to this memorandum; and | Agree 1o take the pumber ofshares in the capital of the company
: (\Shawn opposite my name, -

.
NAME AND ADDRESS OF SUBSCRIBER Number of shares
- taken by the sole
Suhscriber
5
" A
' 4/ ’
y4
& b2
CHRISTINE ANNE LEE | ONE

*For and on behalf of

Legibus Nominees Limited

London ECI1A 4JJ

DATED the \OWW ' day ortQoyerQe | 1994,

WITNESS to the above Signature:-

SHARON METSON %/{Leﬁ AN

200 Aldersgate Street
London ECIA"41]

S3a
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(A)

B)

(€ =

The Company is a private company Iimited by shares and accordingly any invitation to the

THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

[N

of .
ELBRYWAY LIMITED ' L /

PRELIMINARY

The regulations contained in Table A in the Schedule to the Companies
(Table A to F) Regulations 1985 (as amended) ("fable A") apply to the
Company .except to the extent that they are excluded or modified by these
artlc[es

The regulations of Table A nunbered 24, 38, 60, 61, 64, 73, 74, 75, 76, 77,

78, 80, 81, 90, 94, 95, 96, 97, 98, 115 and £18 Jo not apply.” The regulations

of Table A numbered 37, 40, 46, 53, 54, 57, 59, 62, 65, 66, 67, 68, 72, 79,
88, 110, 112 and 116 are modified. Subject to these exclusions and
modifications, and in addition to the remaining regulations of Table A, the
following are the articles of association of the Company.

Where an ordinary resolution of the Company is expressed to be reqﬁired for
any purpose 'a special or extraordinary resolution is also effective for that

purpose, and where an extraordinary resolution is expressed 10 be required for

ay purpose, a special resolution is also effective for that purpose.

PRIVATE COMPANY

public to subscribe for any shares or debentures of the Company is prohibited.

RE

/H
/

/

7
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3

4,

r

SHARE CAPITAL

+ ‘The authorised share capital of the Company at the date of incorporation of the Campany iis
£100 divided into 100 shares of £1 each, '

(A)

(B)

©

68)

Subject to the provisions of the Act, the directors have general and
unconditional autherity to allot (with or without conferring rights of
renunciation), grant options over, offer or otherwise deal with or dispose of any
unissued shares of the Company (whether forming part of the original or any
increased share capital) to such persons, at such times 2nd pn such terms and
conditions as the directors may decide but no share may be issued at a discount.

The directors have general and unconditional authority, pursuant to section 80
of the Act, to exercise all powers of the Company to allot relevant securities for
a period expiring on the fifth anniversary of the date of incorporation of the
Company unless previously renewed, varied or revoked b the Company in
general meeting, ' Va2 :\\

N
The maximum amount of relevant securities which may be allotted pdfsuant to
the authority conferred by paragraph (B) is the amount of the authorised but as
yet unissued share capital of the Company at the date of incorporation of the
Company.

Q\T\

By the authority conferred by paragraph (B), the directors may before the
authority expires make an offer or agreement which would or might require
relevant securities of the Company to be allotted after it expires and‘\may allot

relevant securities in pursuance of that offer or agreement.

The pre-emption provisions of section 89(1) of the Act and the provisions of sub-sections
(1) to (6) inclusive of section 90 of the Act do not apply to any atlotment of the Company’s
equity securities,

TRANSFERS

The directors may, in their absolute discretion and withcut giving any reason, refuse to
register-the transfer of a share to any person, whether or not it is a fully-paid share or a
share on which the Company has a lien.

GENERAL MEETINGS

Reguiation 37 of Table A is modified by the deletion of the words "eight weeks" and the
substitution for them of the words "28 days".

NOTICE OF GENERAL MEETINGS <

An annual general meeting and an extraordinary general meeting called for the passing of a
special resolution or an elective resolution must be called by at least 21 clear days’ notice,
All other extraordinary general meetings must be called by at least 14 clear days” notice but

-9-




10.

11.

12,

13.

14,

s

2 general mesting, other than a meeting called for the passing of 2 elective resolution, may
be called by shorter notice if iz is so agreed:

(2 in the case of an annual general meeting, by 21l the members entided 10 attend
and vote at that meeting; and

®) in the case of any other meeting, by a majority in number of the members
having a right to attend and votg, being (i) a majosity together holding nog Jess
than such percentage in nominal value of the shares giving that right as has been
determined by elective resolution of the imembers in accordance with the Act, or
(i) if no such elective resolution is in force, a majority together holding not less
than 95 per cent, in nominal value of the shares giving that right,

The nctice must specify the time and place of the meeting and the gencrzl pature of the
business to be transacted and, in the case of an annual general meeting, must specify that
ihe meeting is an annual general meeting.

Subject to the provisions of the articles and to any restrictions imposed on any shares, the
notice must be given to all the members, to all persons entitled to 2 share in consegquence of
ilie death or bankruptey of a member and to the directors and auditors.

PROCEEDINGS AT GENERAL MEETINGS

A poll may be demanded by the chairman or by any member present in person or by proxy
and entitled to vote and regulation 46 of Table A is modified accordingly.

Regulation 53 of Table A is modified by the addition at the end of the following
sentence: "If a resolution in writing is described as a special resolution or as an
extraordinary resolution, it has effect accordingly.".

VQTES OF MEMBERS

Regulation 57 of Table A is modified by the inclusion after the word "shall” of the phrase
" unless the directors otherwise determine,”.

Regulation 59 of Table A is modified by the addition at the end of the following sentence:
"Deposit of an instrument of proxy does not preclude a member from attending and voting
at the meeting or at any adjournment of it.".

An instrument appointing a proxy must be in writing in any usual form or in any other
form which the directors may approve and must be executed by or on behalf of the
appointor,

Regulation 62 of Table A is modified by the deletion in paragraph (a) of the words
"deposited at" and by the substitution for them of the words "left at or sent by post or by
facsimile transmission to", by the substitution in paragraph (z) of the words "at any time" in
place of "not less than 48 hours” and by the substitution in paragraph (b) of the words "at
any time" in place of "not less than 24 hours.".

-10 -



15,

16,

17,

18.

19.

20,

21.

22,

23,

' NUMBER OF DIRECTORS

- Unless otherwise determined by ordinacy resofution, the number of directers fother than

alternate directors) is not subject to any maximum aod the minimum pumber is one,
ALTERNATE DIRECTOXRS

A director may appoint any person willing to act, whether or not he is a director ©of the
Company, to be an alternate director, That person need not be approved by resolution of
the directors, and regulation 65 is modified accordingly.

An alternate director who is absent from the United Kingdom is entitled to receive notice of
all meetings of directors and meetings of committees of directors and regulation 66 of Table
A is modified accordingly.

Regulation 68 of Table A is modified by the addition at the end of the following sentence:
"Any such notice may be left at or sent by post or facsimile transmission to the office or
another place designated for the purpose by the directors.”.

DELEGATION OF DIRECTQORS’ POWERS

Regulation 72 is modified by the addition at the end of the regulation of the following
sentence: "Where a provision of the articles refers to the exercise of a power, authority or
discretion by the directors and that power, authority or discretion has been delegated by the
directors to a committee, the provision must be construed as permitting the exercise of the
power, authority or discretion by the committee,".

APPOINTMENT AND REMOVAL OF DIRECTORS

The directors are not subject to retirement by rotation. Regulations 73, 74 and 75 of Table
A do not apply, and reference in any other regulation to retirement by rotation must be
disregarded.

The Company may by ordinary resolution appoint a person who is willing to act to be a
director either to fill a vacancy or as an additional director.

A person appointed by the directors to fill a vacancy or as an additional director is not
required to retire from office at the annual general meeting next following his appointmant
and the last two sentences of regulation 79 of Table A are deleted,

No person is incapable of being appointed a director by reason of his having reached the
age of 70 or another age. No special notice is required in connection with the appointment
or the approval of the appointment of such person. No director is required to vacate his
office at any time because he has reached the age of 70 or another age and section 293 of
the Act does not apply to the Company.

The holder or holders of more than half in nominal value of the shares giving the right to
attend and vote at general meetings of the Company may remove a director from office and

-11 -
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26.

appoint a person to be a director, bust only if rbe appointment does ot cavse the muniber of
directors to excesd a number fixed by or in accordance with fhe articles as the maximum
number of directors, The removal ar appointment is effected by nofice 10 the Company
signed by or on behalf of the holder or holders. The nofice may consist of several
documents in similar form each signed by or on behalf of one or more holdeis and shall be
left at or sent by post or facsimile fransmission to the offzce or such other place designated
by the directors for the purpose. The removal or appointment takes effect immediately on
deposit of the notice in accordance with the articles or on such later date (if any) specified
in the notice,

DISQUALIFICATION AND REMOVAL OF DIRECTCRS
The office of a director is vacated if:

(a) he ceases to be a director by virtue of any provision of the Act or he becomes
prohibited by law from being a director; or

(b} he becomes bankrupt or makes any 2rrangement or composition with his
creditors generally; or

(c) he becomess, in the opinion of all his co-directors, incapable by reason of mental
disorder of discharging his duties as director; or

@ he resigns his office by notice to the Company; or

(e) he is for more than six consecutive months absent without 1 .rmission of the
directors from meetings of directors held during that perioc and + is alternate
director (if any) has not during that period attended any such meetings instead
of him, and the directors resolve that his office be vacated; or

© he is removed from office by notice addressed to him at his last-known address
and signed by all his co-directors; or

{g) he is removed from office by notice given by a member or members under
article 24.
REMUNERATION OF DIRECTORS
A director who, at the request of the directors, goes or resides abroad, makes a special
journey or performs a special service on behalf of the Company may be paid such

reasonable additional remuneration (whether by way of salary, percentage of profits or
otherwise) and expenses as the directors may decide.

-12 -
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27,

28,

29,

30.

31.

32,

. PROCEEDINGS OF DIRECTORS

Regulation 88 of Table A is modified by the exclusion of the third sentencs and the
substitution for it of the following sentences: "Every director must receive notice df a
meeting, whether or not he is absent from the United Kingdom. A director may swaive the
requirement that notice be given to him of 2 board meeting, either prospectively or
retrospectively,”,

A director or his alternate may validly participate in a meeting of the directors or a
committee of directors through the medium of conference telephone or similar form of
communication eqeipment if all persons participating in the meeting are able 10 hear and
spaik to each other throughout the meeting. A person participating in this way is deemed
to he present in person at the meeting and is counted in a quorum and entitted to vote.
Subject to the Act, 2ll business transacted in this way by the directors or a committee of
directors is for the purposes of the articles deemed to be validly and effectively transacted at
a meeting of the directors or of a committee of dire~tors although fewer than two directors
or alternate directors are physically present at the same place. The meeting is deemed to
take place where the largest group of those participating is assembled or, if there is no such
group, where the chairman of the meeting then is.

If and for so long as there is a sole director, he may exercise all the powers conferred on
the directors by the articles by resolution in writing signed by him, and regulations 88, 89,
91 and 93 of Table A and article 28 do not apply.

Without prejudice to the obligation of aty director to disclose his interest in accordance
with section 317 of the Act, a director may vote at a meeting of directors or of a committee
of directors on any resolution concerning a matter in respect of which he has, directly or
indirectly, an interest or duty. The director must be counted in the quorum present at a
meeting when any such resolution is under consideration and if he votes his vote must be
counted,

DIVIDENDS |

The directors may deduct from a dividend or other amounts payable to a person in respect
of a share any amounts due frora him to the Company on account of a call or otherwise in
relation to a share.

CAPITALISATION OF PROFITS

The directors may, with the authority of an ordinary resolution of the Company, resolve
that any shares atlotted under regulation 110 of Table A to any member in respect of a
holding by him of any partly-paid shares rank for dividend, so long as those shares remain
partly paid, only to the extent that those partly-paid shares rank for dividend and
regulation 110 of Table A is modified accordingly.
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33,

34,

35,

36.

37.

. NOTICES

Regulation 112 of Table A is modified by the deletion of the last sentence and the

~ substitution for it of the following: *A member whose registered address is not within the

United Kingdom is entitled to have notices given to him 2t that address.”.

A notice sent to a member (or another persen entilled to receive notices under the articles)
by post to an address within the United Kingdom is deemed 10 b given:

@) 24 hours after posting, if pre-paid as first class, or
(o) 48 hours after posting, if pre-paid as second class.

A notice sent to a member {(or other person entitled to ceceive notices under the articles) by
post to an address oulside the United Kingdom is deemed to be given 72 hours after
posting, if pre-paid as girnail. Proof that an envelope containing the notice was properly
addressed, pre-paid and posted is conclusive evidence that the notice was given. A notice
not sent by post but left at a member’s registered address is deemed to have been given on
the day it was left.

Regulation 115 of Table A is modified by the deletion of the words "within the Usiicd
Kingdom".

INDEMNITY

Subject to the provisions of the Act, but without prejudice to an indemnity to which he may
otherwise be entitled, every director, alternate director or secretary of the Company must be
indemnified out of the assets of the Company against all coslts, charges, losses and liabilities
incurred by him in the execution of his duties or the exercise of his powers, authorities and

discretions including, without limitation, a liability incurred:

(a) defending proceedings (whether civil or criminal) in which judgment 2 given in
his favour or in which he is acquitted, or which are otherwise disposed of
without a finding or admission of material breach of duty on his part, or

®) in connection with any application in which relief is granted to him by the court
from liability for negligence, default, breach of duty or breach of trust in
relation to the affairs of the Company.

The directors may exercise all the powers of the Company to purchase and maintain
insurance for the benefit of a person who is an officer or employee, or former officer or
employee, of the Company or of a company which is a subsidiary undertaking of the
Company or in which the Company has an interest (whether direct or indirect), or who is or
was trustee of a retirement benefits scheme or another trust in which an officer or employee
or former officer or employee is or has been interested, indemnifying him against liability
for negligence, default, breach of duty or breach of trust or another liability which may
lawfully be insured against by the Company.

-14-
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SOLE MEMBER

38, =~ If and for 50 long as the Company has only one member:

)

©

@

in relation to a general meeting, the sole member or 2 proxy for that member or
(if the member is a corporation) a duly authorised representative of that member

* is a quorum and regulation 40 of Table A is modified accordingly;

a proxy for the sole member may vote on a show of hands and regulauon S40f
Table A is modified accordingly;

%

the sole member may agree that any general meeting, other than a meeting
called for the passing of an elective resolution, be called by shorter notice than
that provided for by the articles; and

alt other provisions of the articles apply with any necessary modu" cation (unless
the provision expressly provides otherwise).. Sé
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NAME AND ADDRESS OF SUBSCRIBER . -
CHRISTINE ANNELEE :
For and on behalf of
Legibus Nominees Limited S
200 Aldersgate Street
London ECIA 41J
4}
o
L :;?
7 jf

DATED this \Ob\  day of(Q%g%@ 1994
WITNESS to the above signature:

Sharon Metson .
200 Aldersgate Street %LQWL !

London ECLA 417

o
g

CAL388A1.45
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2992260 - N

The Registrar on Companies 'for’EngIahd and Wales hef'eby certifies that

ELBRYWAY LIMITED

having by special resolution changed its name, is now incorporated : 1
under the name of - ,

FNBS HOLDINGS UK LIMITED

- Given at Companies Housé, London, the 22nd December 1994

LI

Q0259226065

et e .

“ | ‘) MRS L. MILLS o
ForThe Registrar Of Companies
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Company Numbery 2992264

THE, COMPANIES ACT 1985 AND 1989

v COMPANY LIMITED BY SHARES

* SPECIAL RESOLUTION
OF .

ELBRYWAY LIMITED

Pursuant to Regulation 53 of Table A in the Schedule to the Companies (Tables A-F) Regulations
1985 (which forms part of the Articles of Association of the Company) we being the sole member
of the Company for the time being entitled to receive notice of and to attend and vote at General
Meetings of the Company HEREBY RESOLVE the following as a Spacial Resolution of the
Company:- ]

o SPECIAL RESOLUTION

That the name of the Company be-changed to FNBS Holdings UK Limited.

VA

for and on behalf of
Legibus Nominees Limiled

) w_//._'f

Dated: 1 / 12 / 4
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" " THE COMPANIES ACTS 1985 ,
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(foMPANY LIMITED BY SHARES 7@};@3 2 ,é> :

MEMORANDUM OF ASSOCIATION
of

ENES. HOLDINGS UK LIMITED

(As amended by Special Resolution passed on 22 December 1994)

The Company’s name is "FNBS Holdings UK Limited".”

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

The objects for which the Company is established are’":

ey

To carry on the business of a holding company in all its branches and to acquire by
purchase, lease, concession, grant, licence or otherwise such businesses, options,
rights, privileges, lands, buildings, leases, underleases, stocks, shares, debentures,
debenture stock, bonds, obligati~ns, securities, reversionary interests, annuities,
policies of assurance and other property and rights and interests in property as the
Company shall deem fit and generally to hold, manage, develop, lease, sell or dispose
of the same; and to vary any of the investments of the Company, o act as trustees
of any deeds constituting or securing any debentures, debenture stock or other
securities or obligations; to enter into, assist, or participate in financial, commercial,
mercantile, industrial and other transactions, undertakings and businesses of every

description, and to establish, carry on, develop and extend the same or sell, dispose |

of or otherwise turn the same to account, and to co-ordinaie the policy and
administration of any companies of which this Company is a member or which are
in any manner conteolled by, or connected with the Company, angd to carry on all or

any of the businesses of capitalists, trustees, financiers, financial agents, company
promoters, bill discounters, insurance brokers and agents, mortgage brokers, rent and

debt collectors, stock and share brokers and dealers and commission and general
agents, merchants and traders; and to manufacture, buy, sell, maintain, repair and

_deat in plant, machinery, tools, asticles and things of all kinds capable of being used

for the purposes of the above-mentioned businesses or any of them, or likely to be
required by customers of or persons having dezlings with the Company.

*

ik

KTT$0844.31

The Company was incorporated with the name Elbryway Limited which wes changed to-

FNBS Holdings UK Limited by Special Resolution passed on 22 Decenber 1994,

Clause 3 was adopted by way of Special Resolution passed on 22 December 1994.
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SR,

To carey on all or any of the businesses as aforesald gither as a separate business ar
as the principal business of the Company and to carry on 20y others business (whethes
manufacturing or otherwise) (except the issuing of policies of insnrance) which may
seem fo the Company capable of being convenicntly ¢arried or in connection with the
above objects or calculated directly or indirectly to eshance the value of or render
more profitable any of the Company’s property.

To acquire and undertake the whole or any part of the busimess, property and
liabilities of any person or company carrying on any business which the Company is
authorised to carry on, or possessed of property suitable for the purposes of the
Company,

To amalgamate with any other company.

To apply for, purchase or otherwise acquire any patents, brevels d'invention,
licences, concessions and the like conferring any exclusive or non-exclusive or limited
rights to use or any secret or other information as to any invention which may seem
capable of being used for any of the purposes of the Company or the acquisition of
which may seem calculated directly or indirectly to berefit the Company, and to use,
exercise, develop or grant licences in respyst of or otherwise turn to account the
property, rights or information so acquired.

-To enter into partnership or into any arrangement for sharing profits, union of

interests, co-operaticn, joint venture, reciprocal concession or otherwise with any
person or company carrying on or engaged in or about to carry on or engage in any
business or transaction which the Company is authorised to carry on or engage in or
any business or transaction capable of being conducted so as directly or indirectly to
benefit this Company.

To take or otherwise acquire and to hold shares and securities of any company and
to sell, hold, reissue with or without guarantee or otherwise deal with the same,

To enter intc any arrangements with any governments or authorities, supreme,
municipal, local or otherwise, that may seem conducive to the Company’s objects or
any of them and to obtain from any such government or authority any rights,
privileges and concessions which the Company may think it desirable to obtain and
to carry out, exercise and comply with any such arrangements, rights, privileges and
concessions.

To establish and support or aid in the establishment and support of associations,
institutions, funds, trusts and conveniences calculated to benefit directors and ex-
directors, employees or ex-employees of the Company or the dependants or
connections of such persons, and to grant pensions and allowances and to do any acts
or things or make any arrangements or provisions enabling employees of the
Company or other persons aforesaid to become sharcholders in the Company, or
otherwise to participate in the profits of the Company upon such terms and in such
manner as the Company thinks fit, and to make payments towards insurance and to
subscribe or guarantce money for charitable or benevolent objects or for any

-7 -
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(12)

(15)

(16)

(17)

(18)

exhibition or for any public, general or useful object, or agy other object whatsoever
which the Company may think adyisable.

To promote any company or companies for the purpose of acquiring aii or any of the
property and liabilities of this Company or for any other purpose which may seem
directly or indirectly calculated to benefit this Company.

Generally to purchase, take on Jease or in exchange, hire or otherwise acquire any
real and personal properly and any rights or privileges which the Company may thirk
necessary or convenient for the purposes of ks business.

To develop and turn to account any land acquired by the Company or in which it is
interested and in particular by laying out and preparing the same for building
purposes, constructing, altering, pulling down, decorating, maintaining, fitting vp and
improving buildings and conveniences and by planting, paving, draining, farming,
cultivating, letting or building leases or building agreement and by advancing money
to and entering into cortracts and arrangements of all kinds with builders, tenants and
others.

To construct, raaintain and alter any budlding or works necessary or convenient for
any of the purposes of the Company or for the benefit of its employees.

To construct, improve, maintain, develop, work, manage, carry out or control any
roads, ways, tramways, vailways, branches or sidings, bridges, reservoirs,
watercourses, wharves, manufactories, warchouses, electric works, shops, stores and
other works and conveniences which may scem calculated directly or indirectly to
advance the Company’s interest and to contribute to, subsidise or aiiiarwise assist or
take part in the construction, improvement, maintenance, working, management,
carrying out or control thereof,

To invest and deal with the moneys of the Company not immediately required in such
manner as may from time to time be determined,

T lend money to such persons or companies either with or without security and upon
such terms as may seem expedient and in particular to customers and others having
dealings with the Company and to guarantee and give indemnitics in respect of and
otherwise secure the performance of contracts by any such persons or companies.

To engage in currency exchange and intercst rate transactions including, but not
limited to, dzalings in foreign currency, spot and forward rate exchange contracts,
futures, options, forward rate agreements, swaps, caps, floors, collars and any other
foreign exchange or interest rate hedging arrangements and such other instruments
as are similar to, or derived from, any of the foregoing whether for the purpose of
making a profit or avoiding a loss or managing a currgncy or interest rate exposure
or any other exposure or for any other purpose.

To borrow or raise or secure the payment of money in such manner as the Company
shalt think fit and in particular by the issue of debentures or debenture stock,
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(22)

(23)

(24)

(25)

(26)

perpetual or otherwise, charged upon all or any of the Company’s propesty, hoth
present and future, including its uncalled capital, and fo purchase, redeem Gr pay off
any such securities,

To guarantee, support or secure, whether by persopal covemant (including any
indemnity) or by mortgaging or charging all or any part of the uodertaking, property
and assets (both present and future) and uncalled capital of the Company, or by
indemnity or undertaking, or by any one or more of such methods, the parformance
of the obligations of, and the repayment or payment of the principz! amounts of and
premiums, interest and dividends on any securities ¢f, indebtedness or obligation of
any person, firm or company including (without prejudice to the generality of the
foregoing) any company which is for the time being the Company’s holding company
or subsidiary as defined by section 736 of the Companies Act 1985, or another
subsidiary as defined by the said section of the Company’s holding company or
otherwise associated with the Company in business,

To remunerate any person or company for services rendered or to be rendered in
placing or assisting to place or guaranteeing the placing of any of the shares of the
Company's capital or any debentures, debenture stock or other securities of the
Company or in or about the formation or promotion of the Company or the conduct
of its business.

To draw, make, accept, indorse, discount, execute and issue promissory notes, bills
of exchange, bills of lading, warrants, debentures and other negotiable or transferable
instruments,

To undertake and execute any trusts the undertaking whereof may seem desirable and
either gratuitously or otherwise.

To sell or dispose of the undertaking of the Company or any part thereof for such
consideration as the Company may think fit, and in particular for shares, debentures
or securities of any other company having objects altogether or in part similar to
those of this Company.

To adopt such means of making known the products of the Company as may seem
expedient and in particular by advertising in the press, by circulars, by purchase and
exhibition of works of art or interest, by publication of books and periodicals and by
granting prizes, rewards and donations.

To apply for, promote and obtain any Act of Parlisment and any order or licence of
any government department or authority (including, without limitation, the
Department of Trade and Industry} to enable the Company to carry any of its objects
into effect, to effect any modification of the Company’s constitution and for any other
purpose which the directors think fit and to oppose any proceedings or applications
which may in the opinion of the directors directly or indirectly prejudice the
Company's interests.

To procure the Company to be registered or recognised in any country or place.
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(27)

(28)

(29)

30

G

(32)

(33)

To sell, improve, manage, develop, exchange, lease, morgage, enfranchise, dispase
of, turn to aceount or otherwise deal with all or any of the property and rights of the
Company.

To promote freedom of contract, and o resist, fnsure against, couwnteract and
discourage interference therewith, to join any Jawful “xderation, pnion or association,
or do any other Jawful act or thing with 2 view 10 preventing or resisting directly or
indirectly any interruption of or interference with the Company’s or any other trade
or business or providing or safeguarding against the same, or resisting or opposing
any strike, movement or organisation which may be thought detrimental 1o the
interests of the Company or its employees and to subscribe to any association or fund
for any such purposes,

To make gitts or grant bonuses to the direcic.s or any other persons who are or have
been in the employment of the Company including substitute and alternate directors.

To grant, convey, transfer or otherwise dispose of any property or asset of the
Company of whatever nature or tenure for such price, consideration, sum or other
return whether equal to or less than the market value thereof and whether by way of
aift or otherwise as the directors shall deem fit and to grant any fee farm grant or
tease or to enter into any agreement for letting or hire of any such property or asset
for a rent or return equal to or less than the market or rack rent therefor or at no rent
and subject to or free from covenants and restrictions as the directors shall deem
appropriate.

To do all or any of the above things in any part of the world, and as principals,
agents, contractors, trustees or otherwise and by or through trustees, agents or
otherwise and either alone or in conjunction with others.

To distribute any of the property of the Company in specie among the members.

To do all such other things as the Company may think incidental or conducive (G the
attainment of the above objects or any of them,

It is hereby declared that:

the word "company" in this clause, except where used in reference to this Company, shali
be deemed to include anv partnership or other body of persons whether incorporated or not
incorporated and whether domiciled in the United Kingdom or elsewhere; and

the intention is that the objects specified in each paragraph in this clause shall, except where
otherwise expressed in such paragraph, be scparate and distinct objects of the Company and
shall not be in any way limited or restricted Ly reference to or inference from the terms of
any other paragraph or the order in which the paragraphs of this ctause occur or the name of
the Company.

The liability of the members is limited.
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. COMPANIES FORR No. 224

Notice of accounting reference date
(to be delivered within 9 months of

incorporation) g
v
Plezse do not Pursuant to section 224 of the Companies Act 1985
e gin as inserted by section 3 of the Companies Act 1989 -
N

To the Registrar of Companies ' Compiin number
Please complote ‘
logihly, preforably (Address overleaf) 2992760 B
in black typs, or L
bald block lettering Narne of company 4 o

I* TNBS HOLDINGS UK LIMITED I 4 S
* Insert full name I ‘ ‘ ! |

of company <.

gives notice that the date on which the company’s accounting reference pariod is to be treatad as

+ coming to an end in each successive year is as shown below:

Importent

The accounting
refarence date to
be entored along-
side should be
completed os in the A3
following examples:

5§ April
Day  Month

30 June
Day  Month

31 December
Day  Month

Day Month

2

1l

v

F Insert -
Director,

Secrotary, ' N
Adminiavatve  Signed @ Designationt S@_. ; g, Dato &f1[S
feceiver or i ‘ .

Roceiver : \ E
{Scotland) as u .

appropriate Presentor's name address For official use
telephone number and reference {if any}): f D.E.B. | Postroom

Clifford Chance

(Ref: KTT/FHD)
*200 Aldersgate Street
London ECLA 4JJ

Tel: 0171 600 1000 tKBAQRE?TO sse
/ @ OMPANIES HOUSE 9670

i !
Strt Plus Growp ple : \




Company Numbers 2992260

THE COMPANIES ACT 1985 AND 1939

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
OF

ELBRYWAY LIMITED

N
Pursuant to Regulation 53 of Table A in the Schedule to the Companies (Tables A-F) Regulations
1985 (which forms part of the Articles of Association of the Company) we being the sole member
of the Company for the time being entitled to receive notice of and to attend and vote at General
Meetings of the Company HEREBY RESOLVE the following as 2 Special Resolution of the
Company:-

SPECIAL RESOLUTION

5
. 'That the Memorandum of Association of the Company be altered by the adoption of a new Clause
. ey — et g s A st

S
e

3 in the form of the _a_.hnnexed draft, initialled for the purpose of identiﬁcatmmubstitution for

P
existing Clause 3.

for and on behalf of
Legibus Nominees Limited

w7,
%

Dated: - _@'/IS/‘M

TN

KJ'UT‘[Lﬂ El S_EMLM
E]’I:n‘lﬁ@! OUSE. 29712794
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PROPOSED AETERATICN OF
OBJYECTS CLAUSE OF MEMORANDUM

3, The objects for which the Company is established are:

ey

@)

)

)

©)

KTT$01$5.02

To carry on the business of a holding company in all jts branches and to acquire by
purchase, lease, concession, grant, licence or otherwise such businesses, options,
rights, privileges, lands, buildings, izases, underleases, stocks, shares, debentures,
debenture stock, bonds, obligations, securities, reversionary interests, annuities,
policies of assurance and other property and rights and interests in property as the
Company shall deem fit and generally to hold, manage, develop, lease, sell or dispose
of the same; and to vary any of the investments of the Company, te- act as trustees
of any deeds constituting or securing any debentures, debenture stock or other
securities or obligations; to enter into, assist, or participate in financial, commercial,
mercantile, industrial and other transactions, undertakings and businesses of every
description, and to establish, carry on, develop and extend the same or sell, dispose
of or otherwise turn the same to account, and to co-ordinate the policy and
administration of any companies of which this Company is a member or which are
in any manner controlled by, or connected with the Company, and to carry on all or
any of the businesses of capitalists, trustees, financiers, financlal agents, company
promoters, bill discounters, insurance brokers and agents, mortgage brokers, rent and
debt collectors, stock and share brokers and dealers and commission and general
agents, merchants and traders; and to manufacture, buy, sell, maintain, repair and
deal in plant, machinery, tools, articles and things of all kinds capable of being used
for the purposes of the above-mentioned businesses or any of them, or likely to be
required by customers of or persons having dealings with the Company.

To carry on all or any of the businesses as aforesaid either as a separate business or
as the principal business of the Company and to carry on any other business (whether
manufacturing or otherwise) (except the issuing of policies of insurance) which may
seem to the Company capable of being conveniently carried on in connection with the
above objects or calculated directly or indirectly to enhance the value of or render
move profitable any of the Company’s property.

To acquire and undertake the whole or any part of the business, property and
liabilities of any person or company carrying on any business which the Company is
authorised to carry on, or possessed of property suitable for the purposes of the
Company.

To amalgamate with any other company.

To apply for, purchase or otherwise acquire any patents, brevets d'invention,
licences, concessions and the like conferring any exclusive or non-exclusive or limited
rights to use or any secret or other information as to any invention which may seem
capable of being used for any of the purposes of the Company or the acquisition of -
which may seem calculated directly or indirectly to benefit the Company, and to use,

-1-



(6)

)

@&

()]
s

(10)

(11

(12)

KTT$01§5.02

exercise, develop or grang Jicences in respect of or othenwise furn fo account the
property, rights or information so acquired,

To enter into partnership or into any arrangement for sharing profits, mnion of
interests, co-operation, jolnr venture, reciprocal poncession or otheriise with any
person or company carrying on or engaged in or zbout 1o ezrry On Or engage in any
business or transaction which the Company is authorised to £arcy on or engage inor
any business or transaction capable of being conducted so as directly or indirecly to
benefit this Company.

To take or otherwise acquire and to hold shares and securities of any company and
to sell, hold, reissue with or without guarantee or otherwise deal with the same.

To enter into any arrangements with any govessments or authorities, supreme,
municipal, local or otherwise, that may seem conducive to the Company’s objects or
any of them and to obtain from any such government or authority any rights,
privileges and concessions which the Company may think it desirable to obtain and
to carry out, exercise and comply with any such arrangements, rights, privileges and
concessions.

To establish and support or aid in the establishment and support of associations,
institutions, funds, trusts and conveniences calculated to benefit directors and ex-
directors, employees or ex-employees of the Company or the dependants or
connections of such persons, and to grant pensions and allowances and to do any acts
or things or make any arrangements or provisions enabling employees of the
Comgpany or other persons aforesaid to become shareholders in the Company, or
otherwise to participate in the profits of the Company upon such terms and in such
manner as the Company thinks fit, and to make payments towards insurance and to
subscribe or guarantec money for charitable or benevolent objects or for any
exhibition or for any public, general or useful object, or any other object whatsoever
which the Company may think advisable.

To promote any company or companies for the purpose of acquiring all or any of the
property and liabilities of this Company or for any other purpose which may seem
directly or indirectly calculated to benefit this Company,

Generally to purchase, take on lease or in exchange, hire or otherwise acquire any
real and personal property and any rights or privileges which the Company may think
necessary or convenient for the purposes of its business.

To develop and turn to account any land acquired by the Company or in which it is
interested and in particular by laying out and preparing the same for building
purposes, constructing, altering, pulling down, decorating, maintaining, fitting up and
improving buildings and conveniences and by planting, paving, draining, farming,
cultivating, letting or building leases or building agreement and by advancing money
to and entering into contracts and arrangements of all kinds with builders, tenants and
others.



(1%

(14)

(15)

(16)

(17)

(18)

(19)

(20)

KTTS01$5.02

To construct, maintain and aler any buildisg or sworks mecessary ©r convenient for
any of the pyrposes of the Company or for the begefzt of its employees.

To construct, improve, maintain, develop, work, manage, camy Oui Or gantral any
roads, ways, tramways, railyays, branches or sidings, bridges, TESETVOILS,
watercourses, wharves, manufactories, warehouses, electric works, shops, stores and
other works and conveniences which may seem calculated directly or indirectly fo
advance the Company’s interest and to contribpte to, subsidise or otherwise assist or
take part in the construction, improvement, maintenance, working, managerent,
carrying out or control thereof.

To invest and deal with the moneys of the Company not imyaediately required in such
manner as may from time to time be determined,

To lend money to such persons or companies either with or without security and upon
such terms as may seem expedient and in particular to customers and others having
dealings with the Company and to guarantee and give indcmnities in respect of and
othcrwise secure the performance of contracts by any such persons or companies.

To engage in currency exchange and interest rate transacticns including, but not
limited to, dealings in foreign currency, spot and forward rate exchange contracts,
futures, options, forward rate agrecments, swaps, caps, floors, collars and any other
foreign exchange or interest rate hedging arrangements and such other instruments
as are similar to, or derived from, any wf the foregoing whether for the purpose of
making a profit or avoiding a loss or managing a currency or interest rate exposure
or any other exposure or for any other purpose.

To borrow or raise or secure the payment of money in such manner as the Company
shail think fit and in particular by the issue of debentures or debenture stock,
perpetual or otherwise, charged upon all or any of the Company’s property, both
present and future, including its uncalled capital, and to purchase, redeem or pay off
any such securities.

To guarantee, support or secure, whether by personal covenant (including any
indemnity) or by mortgaging or charging all or any part of the undertaking, property
and assets (both present and future) and uncalied capital of the Company, or by
indemnity or undertaking, or by any one or more of such methods, the performance
of the obligations of, and the repayment or payment of the principal amounts of and
premivms, interest and dividends on any securities of, indebtedness or obligation of
any person, fitm or company including (without prejudice to the generality of the
foregoing) any company which is for the time being the Company’s holding company
or subsidiary as defined by saction 736 of the Companies Act 1985, or another
subsidiary as defined by the said section of the Company’s holding company or
otherwise associated with the Company in business.

To remunerate any person or company for services rendered or to be rendered in
placing or assisting to place or guaranteeing the placing of any of the shares of the
Company’s capital or any debentures, debenture stock or other securities of the
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Company of in or about the formation or promotion of the Company or the conduct
of its busingss.

To draw, make, accept, indorse, disconnt, execute and issue promissory notes, bills
of exchange, bills of lading, warrants, debentures and other negotiable or transferdtis
instruments,

To undertake and execute any trusts the undertaking whereof may seem desirable and
either gratuitously or otherwise.

To sell or dispose of the undertaking of the Company or any part thereof for such
consideration as the Company may think fit, and in particular for shares, debentures
or securities of any other company baving objects altogether or in part similar to
those of this Company.

To adopt such means of making kniown the products of the Company as may seem
expedient and in particular by advertising in the press, by circulars, by purchase and
exhibition of works of art or interest, by publication of books and periodicals and by
granting prizes, rewards and donations,

To apply for, promote and obtain any Act of Parliament and any order or licence of
any government department or authority (including, without limitation, the
Department of Trade and Industry) to enable the Company to carry any of its objects
into effect, to effect any modification of the Company's constitutior and for any other
purpose which the directors think fit and to oppose any proceedings or applications
which may in the opinion of the directors directly or indirectly prejudice the
Company’s interests.

To procure the Company to be registered or recognised in any country or place.

To sell, improve, manage, devé!op, exchange, lease, mortgage, enfranchise, dispose
of, turn to account or otherwise deal with all or any of the property and rights of the
Company.

To promote freedom of contract, and to resist, insure against, counteract and
discourage interference therewith, to join any lawful federation, union or association,
or do any other lawful act or thing with a view to preventing or resisting directly or
indirectly any interruption of or interference with the Company's or any other trade
or business or providing or safeguarding against the same, or resisting or opposing
any strike, movement or organisation which may be thought detrimental to the
interests of the Company or its employees and to subscribe to any association or fund
for any such purposes.

To make gifts or grant bonuses to the directors or any other persons who are or have
been in the employment of the Company including substitute and alternate directors.

To grant, convey, transfer or otherwise dispose of any property or asset of the
Company of whatever nature or tenure for such price, consideration, sum or other
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return whether equal to or less than the market value thereof and mhether by sway of
gift or otherwise 2s the directors shall deem £t and to grant any fee farm grant or
lease or to enter into any agreement for letting or hire of any such propesty Or 2asset
for a rent or return equal to or less than the market or rack rent therefor or at no sent
and subject to or free from covenants and sestrictions 2s the directors shall deem

~

appropriate, LG
To do all or any of the above things in any part of the world, and as principals,
agents, contractors, trustees or otherwise and by or through tmstees, ageets or
otherwise and either alone or in conjunction with others.

) !

To distribute any of the property of the Company in sp\lécie among the members,

]
To do all such other things as the Company may think {ncidental or conducive to the
attainment of the above objects or any of them. §



THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
l!

« WIEE

L

0

|

E’ﬂ] XAASMGZYON

FNBS HOLDINGS UK LIMITED

(As amended by Special Resolution passed on 22 December 1994)

: 1. The Company’s name is "FNBS Holdings UK Limited".”
2, The Company’s registered office is to be situated in England and Wales.
3. The objects for which the Company is established are®*:

(1) To carry on the business of a holding company in all its branches and to acquire by
purchase, lease, concession, grant, licence or otherwise such businesses, options,
rights, privileges, lands, buildings, leases, underleases, stocks, shases, debentures,
debenture stock, bonds, obligations, securities, reversionary interests, annuities,
policies of assurance and other property and rights and interests in property as the
Company shall deem fit and generally to h‘Old manage, develop, lease, sell or dispose
of the same; and to vary any of the invéstments of the Company, to act as trustees

Tee . of any deeds constituting or securing any debentures, debenture stock or other *

T securities or obligations; to enter into, assist, or pariicipate in financial, commercial,

mercantile, industrial and other transactions, undertakings and businesses of every
description, and to establish, carry 3n, develop and extend the same or seil, dispose
of or otherwise turn the same to account, and to co-ordinate the policy and
administration of any companies of which this Company is a member or which are
in any manner controlled by, or connected with the Company, and to carry on ail or
any of the businesses of capitalists, trustees, financiers, financial agents, company
promoters, bill discounters, insurance brokers and agents, mortgage brokers, rent and
debt collectors, stock and share brokers and dealers and commission and general
agents, merchants and traders; and to manufacmre buy, sell, maintain, repair and
deal in plant machinery, tools, articles and things of all kinds capable of being used

T for the purposes of the above-mentioned businesses or any of them, or likely to be
required by customers of or persons having dealings with the Company.

* The Company:was incorporated with the name Elbryway Limited which was changed to
FNBS Holdings U*( L\m\ted by Special Resolution passed on 22 December 1994.

'"' Clause 3 was adopted by way of Special Resolution passed on 22 December 1994,

KTT$0R4. 51 -1-
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To carry on all or any of the businesses s aforesaid gither as 2 separate business qr
as the principal business of the Company ard to carry on any other business {whether

" manufacturing or otherwise) (except the jssuing of policies of Ezsurance) mhich may

seem to the Company rapzble of being conveniently carried 01 in copnection with the
above objects or calculated directly or indirectly to enbance the value of or render
more profitable any of the Company’s property.

To acquire and undertake the whole or any part of the business, property and
liabilities of any person or company carrying on any business which the Company is
authorized to carry on, or possessed of property suitable for the purposes of the
Company.

To amalgamate with any other company.

To apply for, purchase or otherwise acquire any patents, brevets d’invention,
licences, concessions and the like conferring any exclusive or non-exclusive or limited
rights to use or any secret or other information as to any invention which may seem
capable of being used for any of the purposes of the Company or the acquisition of
which may seem calculated directly or indirectly to benefit the Company, and to use,
exercise, develop or grant licences in respect of or otherwise turn to account the
property, rights or information so acquired.

To enter into partnership or into any arrangement for sharing profits, union of
interests, co-operation, joint venture, reciprocal concession or otherwise with any
person or company carrying on or engaged in or about to carry on or engage in any
business or transaction which the Company is authorised to carry on or engage in or
any business or transaction capable of being conducted so as directly or indirectly to
benefit this Company. '

To take or otherwise acquire and to hold shares and securities of any company and
to sell, hold, reissue with oi without guarantee or otherwise deal with the same.

To enter into any arrangements with any governments or authorities, supreme,
municipal, local or otherwise, that may seem conducive to the Company's objects or
any of them and to obtain from any such government or authority any rights,
privileges and concessions which the Company may think it desirable to obtain and
to carry out, exercise and comply with any such arrangements, rights, privileges and
concessions.

To establish and support or aid in the establishment and support of associations, -
institutions, funds, trusts and conveniences calculated to benefit directors and ex-
directors, employees or ex-employees of the Company or the dependants or
connertions of such persons, and to grant pensions and allowances and to do any acts
or things or make any arrangements or provisions enabling employees of the
Company or other persons aforesaid to become shareholders in the Company, or
otherwise to participate in the profits of the Company upon such terms and in such
manner as the Company thinks fit, and to make payments towards insurance and to
subscribe or guarantec money for charitable or benevolent objects or for any

-2-
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exhibition or for any public, general or nseful object, or any other object wvhatsoever
which the Compzny may think adviszble.

To promote any company or companies for the purpose of acquiring 2l or any of the
propesty and liabilities of this Company or for any other purpose which may seem
directly or indirectly calculated to benefit this Company.

Generally to purchase, take on lease or in exck:ange, hire or otherwise acquire any
real and personal property and any rights or privileges which the Company may think
necessary or convenient for the prsposes of its business.

To develop and turn to account any land acquired by the Company or in which it is
interested and in pariicular by laying out and preparing the same for building
purposes, constructing, altering, pulling down, decorating, maintaining, fitting up and
improving buildings and conveniences and by planting, paving, draining, farming,

-cultivating, letting or building leases or building agreement and by advancing money

to and entering into contracts and arrangements of all kinds with builders, tenants and

. otliers,

‘To construct, maintain and alter any building or works necessary or convenient for
any of the purposes of the Company or for the benefit of its employees.

To construct, improve, maintain, develop, work, manage, carry out or control any
roads, ways, tramways, railways, branches or sidings, bridges, reservoirs,
watercourses, wharves, manufactories, warehouses, eleciric works, shops, stores and
other works and conveniences which may seem calculated directly or indirectly to
advance the Company’s i * Jest and to contribute to, subsidise or otherwise assist or
take part in the construction, improvement, mainienance, working, management,
carrying out or control thereof.

To invest and deal with the moneys of the Company not immediately required in such \

manner as may from time to time be determined,

To lend money to such persons or companies either with or without security and upon
such terms a5 may seem expedient and in particular to customers and others having

dealings with the Company and to guarantee and give indemnities in respect of and

otherwise secure the performance of coniracts by any such persons or companies,

To engage in currency exchange and interest rate transactions including, but not
limited to, dealings in foreign currency, spot and forward rate exchange contracts,
futures, options, forward rate agreements, swaps, caps, floors, collars and any other
foreign exchange or interest rate hedging arrangements and such other instruments
as are similar to, or derived from, any of the foregoing whether for the purpose of
making a profit or avoiding a loss or managing a currency or interest rate exposure
or any other exposure or for any other purpose,

"To borrow or raise or secure the payment of money in such manner as the Company

_shall think fit and in particular by the issue of debentures or debenture stock,
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perpetual or otherwise, charged upon 21k or any of the Company’s property, both
present and future, including its uncalled capital, and to purchase, redeem or pay off
any such securities,

To guarantee, support or secure, whether by personal covenant (including any
indemnity) or by morigaging or charging all or any part of the uadertaking, property
and assets (both present and future) and uncalled capital of the Compaay, or by
indemnity or undertaking, or by any one or more of such methods, the performance
of the obligations of, and the repayment or payment of the principal amounts 2£and
premiums, interest and dividends on any securities of, indebtedness or obligation
any person, firm or company including (without prejudice to the generality of the
foregoing) any company which is for the time being the Company’s holding company
or subsidiary as defined by section 736 of the Companies Act 1985, or another
subsidiary as defined by the said section of the Company’s holding company or
otherwise associated with the Company in business.

To remunerate any person or company for services rendered or to be rendered in
placing or assisting to place or guaranteeing the placing of any of the shares of the
Company's capital or any debentures, debenture stock or other securities of the
Company or in or about the formation or promotion of the Company or the conduct
of its business.

To draw, make, accept, indorse, discount, execute and issue promissory notes, bills
of exchange, bills of lading, warrants, debentures and other negotiable or transferable
instruments.

To undertake and execute any trusts the undertaking whereof may seem desirable and
either gratuitously or otherwise.

To sell or dispose of the undertaking of the Company or any part thereof for such
consideration as the Company may think fit, and in particular for shares, debentures
or securities of any other company having objects altogether or in part similar to
those of this Company.

To adopt such means of making known the products of the Company as may seem
expedient and in particular by advertising in the press, by circulars, by purchase and
exhibition of works of art or interest, by pubtication of books and periodicals and by
granting prizes, rewards and donations.

To apply for, promote zac obtain any Act of Parliament and any order or licence of
any government department or authority (including, without limitation, the
Deg:: tment of Trade and Industry) to enable the Company to carry any of its objects
into effect, to effect any modification of the Company's onstitution and for any other
purpose which the directors think fit and to oppose any proceedings or applications
which may in the opinion of the directors directly or indirectly prejudice the
Company's interests.

To procure the Company to be registered or recognised in any country or place.




NS R,

’jﬁ'(\

o B At R =
IS -
G L

an

(28)

(29)

(30)

31)

(32)

(33)

e ur -

To s2ll, improve, manage, develop, exchange, lease, mortgage, enfranchise, dispose
of, turn to account or otherwise deal with 211 or 2oy of the property and sights of the
Company.

To promote freedom of contract, and to resist, insure against, counteract and
discourage interference therewith, to join any lawful federation, union or association,
or do any other fawful act or thing with a view to preventing or resisting directly or
indirectly any interruption of or interference with the Company’s or any other trade
or business or providing or safeguarding against the same, or resisting or opposing
any strike, movement or organisation which may be thought detrimenta! to the
interests of the Company or its employees and to subscribe to any association er fund
for any such purposes.

To make gifts or grant bonuses to the directors or any other persons who are or have
been in the employment of the Company including substitute and alternate directors,

To grant, convey, transfer or otherwise dispose of any property or asset of the
Company of whatever nature or tenure for such price, consideration, sum or other
return whether equal to or less than the market value thereof and whether by way of
eift or otherwise as the directors shall deem fit and to grant any fee farm grant or
lease or to enter into any agreement for letting or hire of any such property or asset
for a rent or return equal to or less than the market or rack rent therefor or at no rent
and subject to or free from covenants and restrictions as the directors shall deem
appropriate.

To do all or any of the above things in any part of the world, and as principals,
agents, contractors, trustees of otherwise and by or through trustees, agents or
otherwise and either alone or in conjunction with others.

To distribute any of the property of the Company in specie among tire members.

To do all such other things as the Company may think iridental or conducive to the
attainment of the above objects or any of them.

NOTE: It is hereby declared that:

(@

()

4.

the word "company” in this clause, except where used in reference to this Company, shall
be deemed to include any partnership or other body of persons whether incorporated or not
incorporated and whether domiciled in the United Kingdom or elsewhere; and

the intention is that the objects specificd in each paragraph in this clause shail, except where
otherwise expressed in such paragraph, be separate and distinct objects of the Company and
shall not be in any way limited or restricted by reference to or inference from the terms of
any other paragraph or the order in which the paragraphs of this clause occur or the name of
the Company.

The liability of the members s limited.
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