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CERTIFICATION

WE HEREBY CERTIFY 1hat this priit
mneorporates all aliecadions made to
this  company's Mamordandum  Of
Associaticn by fited asoluhons and

PRIVATE COMPANY LIMITED BY SHARES 15 lodged In compliince with the
requirements of section 18 ol the
Companes Act 1985,

17/08/88
MEMORANDUM OF ASSOCIATION OF
EGGAR TRUSTEES LIMITED
| : 1 COMPRNIES RIGISTRATION
| {18 ponss
/ o M CHE gg

1. The Company's name is "EGGAR TRUSTEES LIMITED".
2. The Company's registered office is lo be silvated in England & Wales.

3. The Company's objects are :-

(a) To undertake and carry on the office of rominge, trusiee, custodian, exacutor,
administralor, kiquidalor, receiver, commiltee or atlorney and any other office or
situation of trust or confidence, and 1o perform and discharge the dulies and funclions
incidental thereto and generally lo undertake and transact all kinds of irust and agoency
business, eilher gratuitously or otherwise and for the purposes aforesaid, to hold, deal
with, manage, direct the management of, buy, sell, exchange, morlgage, charge, lease,
dispose of or grant any rights or inlerest in, over or upon any real or persanal properly
of any kind whatsoever and to’ underlake and carry on any business, undertaking or
trarisaction and in the matters and for lhe purposes aloresaid 1o acl solely or jointly
with any other person, company, corporation or body as the circumslances may require; to
do and execute all such acts and lhings, deeds and instrumenls as may be necessary lo
enable the Company to carry out its offices and dulies as aforesaid: and to make
deposils, enter inlo recognisances and bonds and olherwisc give securily for the due
execution of any such offices and functions as aforesaid.
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(9) To carry on any other trade or businoss whataver which can In the opnizn @f the Board of
glrcctors be advantageously carrfed on in connection with or anciltary 10 any of the busiresses of the
ompany,

{¢) To purchaso or by any other means acquire and take oplions over any property whatever, and any
rights or privilegas ot any kind aver or in respect ot any property,

{d) To apply jor, register, purshase, or by other moans acquire and protect. pro'ong and enaw,
whother In the Unied Kingdom or elsawhers any patents, patent rights, brevets d'iavention, licences,
secret processes, trade marks, dosigns, protoctions and cencessiors and to disclainy, alter, modity, use
and turn fo account and 1o manufacture undor or grant tcences or privileges in respect of the same,
and to expand monay In dxperimentlng  ypon, testing and improving ansy patents, Inventions or rights
which 1he Conpany may Bcquire or propese 1o acqulre,

"

{(0) To acquire or undertake the whaole of any pant of the business, goodwill, and assets of any person,
titm, or company carrylng on or proposing 1) carry on any of the businesses which the Company 5
authorised to carty on and as part of the consicderation Tor such acquisition 10 undoertake afl or any of
the labitles of such porsen, firm or company, or to acqulre an irtorost in, amalgamate with, or
anler lixe portnership or into any arrangement lor sharding profits, or wr go-operation, or for mutual
assistance with any such person, {irm or company, or for subsidising or gtkarwise assisting any such
parson, firm or company, and to glve or accept, by way of consideration fer any ot the acts or things
atoresald or property acqulred, any shares, debontures, debonture stock or secuntias that may be
agroed apon, and ¢ hald and rataln, or soll, morgage and deal with any shares, dobenteres, debenturo
5tocK or securities so raceived.

{f) To improve, manage, construct, repair, davelop, exchange, let on lease or othorwise, mortgage,
charge, soll, disposa af, turn to dccount, grant licencas, oplians, righis and privileges in rospect of,
or otherwise dool with all or any pant of tha prepenty and rights of the Company,

(9) To invest and doal with tho moneys of thoe Company not Immadlately roquired in such manner as tnay
trom tIme {0 {imo be datermined and to hold or otherwise dzal with ony investments mada.

(h) To lend and advance money or give credit on any torms and with or without security 10 any porson,
firm or gompany (Including withowt prefudice to the gonerality of the foregoing any holding company,
subsidlary or foliow subsidlary of, or any othar company assaelated In any way with, the Company), to
onter Inte guarantaes, contracts of Indemnity and surotyships of all kinds, ta receive money on deposit
or loan upon any torms, and lo socure or guarantee in any manner and upon any tannd the payment ot any
sum of monoy or the performanco of any obligation by any porson, firm or company {including withgut
projudice to the gonerality of tha foregoing any such holding ccmpany, subsldiary, fellow subsidiary or
assoclated company as aforesald).

{}) To borrow and raisc money in any mannar and 1o secure the repayment of any money borrowed, raised
or owing by morgago, charga, standard seci~'tr Hen or other securlly upon tha whole or any pant of
tho Company's property or assois (whetbr . Csant or Iuturo), Including its uncalied caplta), and atsg
by a similar morgage, crarge, standar's wiutdrity, fien or security to secure and quaranteg  the
porformanco by tha Company of any obiigation or lability t may undartako or which may become btinding
onit,

() To draw, make, accept, endarse, discount, negotiate, oxecute and ssue chequos, biils of exchange,
promissory notes, bills of lading, warants, dobentures, und other negotiable  or  transferably
wRtrumeonts,

(k) To apply for, promote, and obtaln any Act of Parllamant, order, or licence of tha Ocpartmoent of
Trade or other authority for enabling the Company o carry ary of its objecis into atfoct, or for
effecting any modificotion of the Company's constitulicn, or far any other purposc which may seem
calculated diroctly or Indirectly to promoto the Company's Intercsts, and 1o Oppose any proceedings or
appilcations which may seem calculated directly or indiroctly to prefudica tha Company’s interosts,

() To entor Into any arrdngemants with any governmont or autherity {supreme, municipa; weal, or
otherwiso) that may seom conducive to tha attainmant of the Company's objects or any of thom, and to
obtaln Irom any such govornment or autherlty any chartats, docroes, rights, privifegas or concessions
which the Company may think desirable and to carry out, exercise, and comply with any such charers,
dacreas, dghts, privilages, and concesslons.

{m) To subseribe for, take, purchase, or otherwlso acquire, hold, soll, dozl with and dispose of,
placa and underwrite shares, stocks, dobontures, dobanture stocks, bopds, obligations ar sccutitios
Issuod or guaranteed by any other company constituted or carrylng en busingess in any part of the worid,
and debantures, dobenture stocks, bonds, obligations or securlties Issusd or guaranteed by any
qovernment  or  authority,  municlpal,  focal  or Otherwise, in  any part of tho  world,

{n) To control, manage, financo, subsldise, co-ordinate or atherwlse assist any company or companles
in which the Company has a direct or indirect financial Intarost, to provide secretarlal, adminlstratlva,
technical, cerimercial and othor services and facilitias of all kinds for any such company or companlas
and to make payments by way of subvention of otherwise and any other arangoments which may seem
deslrable wlth respact to any business or oporations of or genorally with respect to iny such company
or companles.



(0} To promote any other company for the purpose of acquinng the whole or any part of the
business or property or undartaking or any of the liablitiog of (ho Company, or ot undentaking any
business or oparations which may appear likely to assist or banefit the Company or to enhance tho value
of any property or husiness of tho Campany, and to place or guarantee the placing o©f, undorwme,
subscribe for, or otherwtae acouira all or any part ot the sharos or securities o any such company as
aloresaid,

iP) Ta sell ar otherwise dispose of the whole or any part ot the business or property of the
Company, ather together or In porilons, for such consideration as the Company may think fit. and in
particular for shares debemtures, or securlties of any company purchasing the sama.

{q) To act as agonts or arokers and as trusteas for any person, firm or company, and to undertake
and perform sub-gontraats.,

{r) To remunerate any peorson, firm or compuny rendorlng Gonvices 100 tho Company elther by cash
payment or by the alloiment to him or them of shares or otho! securities of the Company credited as
paid up in full or In part or otherwiso as may be thought expediant.

(5} To pay all or any oxponses lncurred i conpoction with  the piomolion, formation  and
incorparation of tha Company, of to contract with any gpraeson, flem or company 1o pay tha same, and to
pay commissions to tkrakors and  othaes  for updarwrittng, placing,  solling, or guaranteotng the
subecription of any thares or other securitios of the Company.

(1) To support and subscribe to any charitable or publlc object and to suppert and suhscribe to
any inswtution, soclety, or club which may be for the benefit of the Company or lts Diroctors or
employeas, or may bao connoctod  with any town or place where the Company carrles on business: to gIve
or award pencions, annuitlas, aqratuitios, and superannuation or othar allowancaes or bepalits  or
charitable ald and gonorally to provida advantages, facllities and services {or any persons who are or
have buoen Olrectors of, or who ara or hava hoen dmployed by, or who aro serving or have served the
Company, or any company which is a subsidiary ol the Company or the holding company ol the Company or 2
fellow subsidlary of the Gompany or the predecessors In businass of the Company or of any such
subsidiary, heiding or tellow subslidiary company and to the wives, widows, children and othor rolotives
and aapondants of such porsons; to make gaymenis tawards ansurance; and 10 sot up, ostabiish, support
and maintaln superannuation - and othor funtf* or schemaos {whatbor contributory or non-cornitributory) tor
the banelit of any of such persons ann of thoir wives, widows, children and . othor roiatives and
dependants; and to sot up, establish, suppont and malmain profit sharlng or share purchase schemaos lor
the benafit of any of the omployoas of the Compoany of ot nny such subsidiavy, holding or fellow
subsidiary company ard to lend money to any such employces or 12 lrustees on their behalf 1o enable any
such purchase schomos to bo astablishoed or maintalned,

(u) Subject 1o and In accordanca with a due compliance with tha provisions of Soctlous 155 to 158
{Inclusive}) of the Act {If and so far os such provisions shali be applicable), 16 give, whethar
diroctly or indirecily, any kind of financlel assistance {as delined Jn Sectlon 152{1)(a) of the Act)
for any such purpose as s specitied In Section 151(1) andlor Sectlon 151(2) of 1he Act

(v) To distdbute among tha Members of the Company In Xnd ony progény of tho Company i
whatavar nature, - .

‘wyTo procure thoe Company 1o be registerad  or racogmised In any part of the world,

(x) Yo do all or any of the things or matters alprosaid In any pant of the world and either as
principals, agents, controctors or othorwise, and by or through agemts; brokers, sub-contractory or
otherwlise and either alora or in conjunction with otiiars.

{y) To do all such cther things as may be doemed incidontal or conducive 12 the attainment of tho
Company's objects or any of them.

AND so that:-

{1y None of 1the objects <ot forth In any sub-clause of this Clause shalf bo  restrictively
construed but the widoest Intorpretation shall be given 10 oach such objoct, and nona of such objects
shail, axcopt whore the context exprossly so0 raguires, be In any way limltod or rostricted By refarenco
to or Inferanco from any other objoct or objects sot forth In such sub-clausg, or by ioforence to or
infaronce from the terms of any other sub-uslause of this Clause, or by raference to or Inferonce from
the nama of tho Campany,

(2} None of the sub-clauses of this Clause and no n of the obfects theroin speciticd  shall
he deemed subsidiary or anclliary 1t any of the ebjocis specified fn any other sush sub.clausn, and tho
Company shall have as full a power to exerclse each and ovary one of the objacts spocified In osch
sub-clause of this Clauge as though each such sub-clause contalnod the objects of a separato Company,

{3) The word "Company” In this Clause, excopt whare used In reforence to the Company, shall
be deemed to Include any partnership or other body of persons, whothor incorporated or unincorporatod
and whather domiclled in the United Kingdom or elsawhara.

{4) In this Clauso the exprossion "the Act monns the Companles Act 1945, but so that any
roference In this Clause to any provision of the Act shall be deomed to Include a referghco to any
statutory madification or re-anactmont of that provision for the time baing In force.
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4, Tho katality of the Membaors 15 linuted,

5. The Company's share capital s £1000 divided mito 1000 shares of £1 pach.

CERTIFICATION

WE HEREBY CERTIFY that this pont
incorparates all akerptions made to
this company's Articles of Assactation
by fled rosolutions and 15 lodged in
compliange with the reqairements of
section 18 of tho Compaimes Act 19585

17/08/88
' THE COMPANIES ACT 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
PRELIMINARY
1. (a) Thoe Regulations contalnad in Table A Th tha SChedule to mo\éompanlos {Tables A to F)

Raguintions 1985 as amendod by the Companies {Tables A 1o F} {Amendment) Regulations 1985 (such Table

. umiag horeinafter called “Table A™) shall apply to the Company save in so far as they aro excluded or

variod horeby and such Regulations {save as s0 oxcluded or varled) and the Arficlas horglnatier
contalned shal! bo the regutations of the Company,

{b} in these Articles the oxpression "lthe Act™ moans the Companies Act 1985, but s that any
reference In tiose Anlcles to any provision of the Act shall bo deemed 1o includa a reference. 1o ans
statatory modification or re-enaciment of that prevision for the time bolng in force,

ALLOTMENT Of SHARES

2, (a) Shares which are comprised in the authorised share copital with which the Company is
Incorporated shall be uncer the control of the Directors who moy (subject to Saection 30 of the Act and
to paragraph (d) bolow) ollor, grant options over or otherwise dispose of the samo, W0 such pcrsms, an
such ierms and in such manner as they think fit,

(b) All shargs which are not comprised In tho authorised share capital with which the Company s
incorporated and which the DBirectars propose to issue shalf first be offered 1o the Moembers in
proporticn as nearly as may be to the number of the existing shares held by them rospeclvely unlass
the Company in Genoral Mceling shall by Special Resolution otherwise direct, The ofler shall be made
by notice specitying the number of shares oflered, and limiting 2 period (not being fess than fourteen
days) within whlch thie ottor, if not accepted, wilf be docmed to be declined. Aftor the axplration of
that period, those shares sg deamed to ba doclined shall be offered n the proportion afaresald {o the
parsons who have, within the sald period, accepted all the shares olferod to them; such turihar offor
shall be made In llke terms in the samg manner and limited by a likg poriod 38 the onginal olter.  Any
shares not accepted pursuant to such offer or {urthor olfer as aloresaid or not capable ¢i baing
offered s aloresald except by way of fractiens and any shares relepsed from the provisions of this
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Article by any such Special Resolution as aforesald shall be undar tho castrol nf the Mirestors, who
may aflot, qiant options aver of otherwise dispase of the sama 10 Such persons, on guch terms, and in
Such munnor as they think fit, provided that, In the case of ghares not acceptod as aforesmd, such
shares shail not ha disposed of on lerms which are more favgurabie 1o tho subscribers tharefor than the
terms on which thoy were olferog ‘0 thn Members. Thz foregoing provisions of this paragraph (b) shalf
hava alfect subject ta Section 80 of tha Act,

() In accordance with Section 91(1} of the Al Sections 83(1) and 90{1} to (g) {inciusive) of
the Act shall not apply to the Company.

Lo, Tvo Directors arg ganerally and unconditionally  authorised  for the purposes of Sectlen 80 of
the »&t, 10 exeroise any poawer of the Company to aflot ang araint rights 1o subscribe for Of convan
SSCurties into shares of thg Company up to the amount of the authorlsed share caghial with which tho
Company Ia lngorporited  at any tme or timaos during the period of five years from the date of
incorpsoation and the Directors may, after {hat porfod, allet any shares or grant any such rgs under
this authotlty In pursuance of an otfar or agreement so o do madg by the Company within that period.
The authority -i.ereby given may at any tme {suinect to tha said Sectipn 80) bo renowed, revokod or
varted hy Ordinary Resolutign of tho Company In Genoral Meoting.

SHARES

J. Yhe tHen conforred by Clause 3 in Tablo 4 shalt attach atso 1o lully paid-up shares, and the
Company shall alse have g first and patamount llen cen ail shares, whethor fulty pald or not, standing
reglstered fn tho nama of any persan ndebted or undor liability to the Company, whother he shall bo
tha sows registared holder thergo! or shall ba ona of wo or moro jolnt holders, for all monays
presag:ly payablo by bhim or his astate Wy the Company. Cluse 8 in Table A shall ke modificd
accordingly,

4. The lability of any Membaor in dofault In respect of a call sholl bo incraased by the adcition at
the end of tha first sontonca of Clowse 18 in Table A of tha words “and all axpensos that may have beon
incurred by the Cainpany by reason of such nhonspayment”,

GENERAL MEETINGS AND RESOLUTIONS

\ ‘ A

3. (a) A nollco convoning a G‘éncrnl Meating shall ba requirad 1o spacity tho general nature of the
business 1o be tronsactod only in the case of special business and Clauso 78 in Table A shali bo
meditied accordingly.

Al businoss shall be doomed speclal that is transactod at an Extraosdinary Genaral Macting, ang,
alse all that js troasacted at an Apnual Gaeneral Maoting, with the excaption of declaring a dividond,
tho consldoration of the accounts, baance sheets, and tha toports of the Diroctors and Auditors, and
tha appointment 41, and tho txlng of tho ramuneration ol, the Auditor, .

{b) Every notlcy convening 2  Gonural Moeting  shalt comply with the provisions of Sectlon 373(3)
of thoe Act as io giving information ta Mombers in ragard to theit right 1o oppalnt proxies; and notlces
o and other communications refating to any Goneral Maoling which any Mombor Is entitted to rocalve
shall be sent to the Dircctors  and to thy Auditors for the time belng  of the Company.
6. (a) Clausp 40 In Table A shall bo read and construed as it tho wards "at the tme when thoe
Meeting procoeds to businass® ware addod at tho ond of the first sentence,

(Mt a quorum is not presant withln half an howr from the tima appainted tor o Gonoeral Maating
the Ganaral Meating shall stand adjourned to the same day In tho -rext weok at tho sama tima and place
or 10 such other day and at such alher tme and place as tha Dirvctory may detorming; and it at the
adjourned Goneral Meoting a quorum fz not pregont within half an hour from the timy appointed thorator

{c} Clausa 41 In Tabla A shall not apply 1o the Company
ABPOINTMENT QF DIRECTORS

7. (a) Clausa 84 in Table A shall nat apply to the Company.

{b) The moaximum number and minimom rumbor raspactively of the Olrectors may bo doterninad from
timo to time by Ordinary Hesolfutlen In Qongra) Meating of the Company, Subject to and In dofaulr ¢
any such determination thare shall be no maximum number of Directors and thg minimum number of
Directors shall be ono, Wheansoavor tha minlmum numbar of thoe Diraciors shall tg one, a sole Director
shali hava authorlty to exorclse ail tho pewars and disgrotlons by Table A and by these Anicles
exprassed to ba vested I the Directors  gonerally, and Clause 89 In Table A shall be modified

accordingly.



(¢) The Directars shall not be requircd to retirg by rotation and Glauses 73 1o 89 {inclusive) in
Table A shall not applv to the Company.

{d} No porson  skall  be appointed a3 Dlrectar at  any  Genecal Mocuna  unless  eithon-
i) ha is rocommended by the Dlrecrars; or

{i) nwot less than fourteen nor more than  thirty-five clear days bofaro the dste _appuinted
for tha Ganeral Meeting, notice execuied by a Mumber qualifled to voto at the General Meoting hes heen
given to the Company ot the Intontion to propoco  that person for appoimement, ‘ogether with notice
axgeuted by that porson of his witlingness o bo appointed.

(o) Sucjoct to paragraph (d) above, the Company may by Ordinary Hesolution In Geroral Meixding
a;l:pornt any person who iz willlng to act to ba a Oirector, either o MHIf a2 vacancy of as an addiional
Director. -

(!} Tha Directors may appolint a paison who Is wiling 1t act to be a Dleector, elthor tw il a
vatancy or as an addiiional Oirector, provided that thg appointment doas not, cause the numbar ot
Directors 2 exceed any number detarmingd In accordants with parsgraph (b) above as tha maximum number
of Dirastors and tar the time belng in foreco. -

BORROWING POWERS

8. The Directors may =xurcise all thg powars of tho Company to berrow monoy without Nmit ps to
amount and wpon such s and Jn such mannor a8 #nay think fit, apy subjoct (In the caso of any
securlly  convertible Into shares) to Section 80 of the Act ta gsant any mongage, charge or standard
gecurity over Its undartaking, proporty and uncatiod capital, or any part thoreo!, and to issuo
debontures, debenture stock, and  othor  sezarilies whather outright or 2 security for any dalt,
liskility or obligation of the Company or of say hird party, ° .

"

ALTEANATE DIRECTORS

9. (a) An anternate Diroctor shail not be entiled 83 such 1o recelve any remunesstion  from  the
Company, save thar ho may be pold by the Company such part (if 2ny) of the romunoratlon otherwise
payable 1o his appointor ss such appolator may by notice In writing to the Company trom time to time
direct, and the flrst sentanco of Clause §6 In Tabila A whall be modified accordingly, &

(b) A Ditostor, or auy such other farson as I8 mantloned In Clause 65 In Tabla A, may act 08 an
gltornate  Lirector to represont piore than cne Director, and an alarnate Diroctor shall be antitled  at
any maooting of tho Birectors or of any committes of tha Diractors to one vote lor overy Dlrector whom
ho reprosents In addition to his own vote {it any) as a Diractor, But he shall count as only ono for
the purpose of determining whother a quorum ig prasent, : .

DISQUALIFICATION OF DIRECTONS

10. Tha office of a Director shall bo vacated if ho bocomes Incapable by reason of lliness or Injury
of minaging snd administering his preporty and affalrs, and Clause 31 In Table A shail bae moditicd
accordingly.

GRATUITIES AND PENSIONS

11. (a) Tho Directors oy exercise the powers ot tho Company conferred by Clause 3 of the
Memorandum of Assoclation of the Company znd shall be entltied 1o retaln any benefits recoived hy thom
or any af them by reason of the exercise of any such powars,

() Clywe 87 In Tabfe A shall not scply to the Company,
PROCEEDINGS OF DIRECTORS

12, (a) A Diractor may vote, at any mesting of the Directors or of any committee ol the Dircclors, on
any rasolition, notwlthatanding that 1t in ony way concoms or rolates to a irAatter In which he has,
directly or indirectly, any Kkind of Intorost whatsoavar, and H ho shall vole on any such rogolution as
aforaspld his vote shall bo counted; and In relation to #ny such resolution as  aforasaid ho  shall
(whether or not he snall vote on tho same) by token Imo account In caleulating the quorum presant o

tha meating.
(b} Clauses 94 to 97 (Incluslve) In Table A shall not apply to the Campany.

. e
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INDEMNITY

13. (a) Every Direclor or other officer of the Company shall be indemnified out 4 he
asseis of the Company against all losses or Habiilies which he may sustain or meurn of
aboul the execution of tke duties of his office or otherwise m relaton therete, meiuding
any liability incwrred by him in defending any proceedings, whether civil of caminal, m
which judgment is given in his favour o i which he is acquilled or In conneciion wilh
any application under Seclion 144 or Sesction 727 of the Act in which relief is granted 16
him by the Court. and no Direclor or other officer shall be liable for any loss. damage or
misfortune which may happen to or he incurred by the Company in the execution of the
duties of his office or in relation thereto. But ihis Adticle shall only have efiect in so
far as its provisions are not avoided by Seclion 210 of the Act.

(b) Clause 118 in Table A shall nol apply ta the Company.

TRANSFER OF SHARES

ST
14. The Directors may in their absolute discretion and wilhoul a{sfs,:-;qsr,.;; any reason

therefore. decline lo register the transfer of a share, whether of wwo Rsa lully paid

share, and the firs! senlence of Glause 24 in Table A shall not a@x—'g“ji{/me Company.
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