WRITTEN RESOLUTION OF

TANSHIRE LIMITED
(the “Company™)

Company No 2769185

Written Resolution datedZotk 1998 pursuant to Regulation 53 of Table A
contained in the Companies (Tablg A to ) Regulations 1985 incorporated in the
Company’s Articles of Association.

We the undersigned, being all the members of the Company who would on the above-
stated date be entitled to attend and vote at a general meeting of the Company, hereby

agree and resolve:

1. That the provisions of the Memorandum of Association of the Company with
respect to its objects be and they are hereby altered as follows: /S

@
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by inserting immediately thereafter Clause 3(M) the following new
provisions as Clauses 3(N) and 3(O):

N)

To enter into any guarantee, contract of indemnity or
suretyship and in particular (without prejudice to the generality
of the foregoing) to guarantee or otherwise provide security for,
with or without the Company receiving any consideration
therefor or advantage therefrom, directly or indirectly, by
personal covenant or by mortgage, charge or lien over all or any
part of the undertaking, property and assets present and future
and uncalled capital of the Company ot any other means
whatsoever, the performance of the obligations and the
payment of any moneys (including but not limited to capital or
principal, premiums, dividends or interests, commissions,
charges, discount and any costs or expenses relating thereto
whether on any stocks, shares or securities or in any other
manner whatsoever) by any company, firm or petson including
but not limited to any company which is for the time being the
Company’s holding company or a subsidiary of the Company
each as defined by Section 736 of the Companies Act 1985 or
of the Company’s holding company as so defined or any
company, firm or person who is for the time being a member
ot otherwise has any interest in the Company or is associated
with the Company in any business or venture, or any othet
person firm or company whatsoever. For the purpose of this
paragraph, guarantee shall be construed so as to include any
other obligation howsoever described to pay, satisfy, provide
funds (whether by advance of money the purpose of or the
subscription of shares or other securities, the purchase of assets
ot services, or otherwise) for the payment or satisfaction of, or
to indemnify against the consequences of default in the
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payment of or otherwise be responsible for any indebtedness of
any other company firm or person.

Except insofar as prohibited by Section 151 of the Companies
Act 1985, to give, directly or indirectly, whether with or without
the Company receiving any consideration or advantage and
whether or not in furtherance of the attainment of any other
object of the Company, financial assistance of any kind
(including but not limited to financial assistance within the
meaning of section 152(1) of the Companies Act 1985) to any
person or company in any manner on any terms and for any
purposes whatsoever and in particular (without derogation
from the generality of the foregoing) to give financial assistance
for the purpose of or in connection with the purchase of or
subscription for securities in the capital of the Company or any
holding company, subsidiary or wholly-owned subsidiary (as
defined mn Section 736 of the Companies Act 1985) of the
Company to be made by any person or company.

(i) By re-numbering the remaining provisions of Clause 3 accordingly.

2. That new Articles of Association of the Company be adopted in the form of the
document annexed to this written resolution.
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THE COMPANIES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES

TANSHIRE LIMITED

INCORPORATED 30TH NOVEMBER 1992

COMPANY NUMBER; 2769185




THE COMPANIES ACTS 1985 TO 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

OF

TANSHIRE LIMITED

(As amended by Written Resolution dated 20 July,1998)

1. The Company’s name is Tanshire Limited

(A)

B)

©
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The Company’s registered office is to be situated in England and Wales.

The Company’s objects are:-

To catry on the business of a holding and investment company
and to do all lawful acts and things whatever, that are necessary
ot convenient in carrying on the business of a holding
company or the business of an investment company.

"To carry on the business of a management and servicing
company and to act as managers or to direct the management
of other companies or of the business, property and estates of
corporations, private persons ot companies and to undertake
and carry out all such services in connection therewith as may
be deemed expedient and to exercise its powers as a controlling
shareholder of other companies.

To acquire by purchase, lease, concession, grant, licence ot
otherwise such lands, buildings, leases, underleases, rnights,
privileges, stocks, shares and debentures in public ot private
companies, corporate or unincorporate, policies of insurance
and other such property, real or personal and rights and
interest in property as the Company shall deem fit.

To carry on any other business which in the opinion of the Company,
may be capable of being conveniently or profitably catried on in
connection with or subsidiary to any other business of the Company
and s calculated to enhance the value of the Company’s property.

To purchase or by any other means acquite freehold, leasehold or any
other property for any estate or interest whatever, movable or
immovable or any interest in such property, and to sell, lease, let on hire,
develop such property, or otherwise turn the name to the advantage of
the Company.
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To apply for, register or by other means acquire any patents, patent
rights, brevets d’invention, licences, trademarks, concessions and
nventions and to use and turn to account the same or to develop, sell
or assign the same or grant licences or privileges in respect thereof or
otherwise turn the name to the advantage of the Company.

To build, reconstruct or generally maintain buildings and works of all
kinds, whether or not these are situate on the property of the Company.

To mnvest and deal with the monies of the Company in such shares or
upon such securities and in such manner as from time to time may be
determined.

To enter into arrangements for joint workings in business or
amalgamate with or enter into any partnership or atrangement for
sharing profits, union of interests, reciprocal concession or co-operation
with any company, firm or person carrying on or proposing to carry on
any business within the objects of this Company or which is capable of
being carried on so as directly or indirectly to benefit the Company.

To purchase or otherwise acquire, take over and undertake all or any
part of the business, property, liabilities and transactions of any person,
firm or company carrying on any business the carrying on of which is
calculated to benefit this Company or to advance its interests, or
possessed of property suitable for the purposes of the Company.

To sell, improve, manage, develop, tutn to account, let on rent or
royalty or share of profits or otherwise, grant licences or easements or
other rights 1n or over, or in any other manner deal with or dispose of
the undertaking and all of any of the property and assets for the time
being of the Company for such considetation as the Company may
think fit.

To subscribe for, take, purchase or otherwise acquire either for cash,
shares or debentures in this Company or any other consideration any
other company or business which, in the opinion of the Company, may
be carried on so as directly or indirectly to benefit the Company.

To sell or otherwise dispose of the whole or any part of the business or
property of the Company for any consideration, shares or debentures as
the Company may think fit.

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

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

To enter into any guarantee, contract of indemnity or suretyship and in
particular (without prejudice to the generality of the foregoing) to
guarantee or otherwise provide security for, with or without the
Company recetving any consideration therefor or advantage therefrom,
directly or indirectly, by personal covenant or by mortgage, charge or
lien over all or any part of the undertaking, property and assets present
and future and uncalled capital of the Company or any other means
whatsoever, the performance of the obligations and the payment of any
moneys (including but not limited to capital or principal, premiums,
dividends or interests, commissions, charges, discount and any costs or
expenses relating thereto whether on any stocks, shares or securities or
in any other manner whatsoever) by any company, firm or person
including but not limited to any company which is for the time being
the Company’s holding company or a subsidiary of the Company each
as defined by Section 736 of the Companies Act 1985 or of the
Company’s holding company as so defined or any company, firm or
person who is for the time being a member or otherwise has any
interest in the Company or is associated with the Company in any
business or venture, or any other person firm or company whatsoever.
For the purpose of this paragraph, guarantee shall be construed so as to
include any other obligation howsoever described to pay, satisfy, provide
funds (whether by advance of money the purpose of or the subscription
of shares or other securities, the purchase of assets or services, or
otherwise) for the payment or satisfaction of, or to indemnify against
the consequences of default in the payment of or otherwise be
responsible for any indebtedness of any other company firm or person.

Except msofar as prohibited by Section 151 of the Companies Act 1985,
to give, directly or indirectly, whether with or without the Company
recetving any consideration or advantage and whether or not in
furtherance of the attainment of any other object of the Company,
financial assistance of any kind (including but not limited to financial
assistance within the meaning of section 152(1) of the Companies Act
1985) to any person or company in any manner on any terms and for
any purposes whatsoever and in particular (without derogation from the
generality of the foregoing) to give financial assistance for the purpose
of or in connection with the purchase of or subscription for securities in
the capital of the Company or any holding company, subsidiary or
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wholly-owned subsidiary (as defined in Section 736 of the Companies
Act 1985) of the Company to be made by any person or company.

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

To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Depattment of Trade or other authority for enabling the
Company to catty any of its objects into effect, or for effecting any
modification of the Company’s constitution, or for any other purpose
which may seem calculated directly or indirectly to promote the
Company’s interests, and to oppose any proceedings or applications
which may seem calculated directly or indirectly to prejudice the
Company’s interests.

To support and subscribe to any funds and to subscribe to or assist in
the promotion of any charitable, benevolent or public purpose or object
for the benefit of the Company or its employees, directors or other
officers past or present and to grant pensions to such persons or their
dependants.

To distribute among the members of the Company in kind any property
of the Company of whatever nature.

To pay all or any expenses in connection with the promotion, formation
and incorporation of the Company, o to contract with any company,
firm or person to pay the same, and to pay commission to brokers and
others for underwriting, placing, selling, or guaranteeing the subscription
of any shares or other securities of the Company.

To do all such other things as may be deemed incidental or conducive to
the attainment of the Company’s objects or any of them.

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

The liability of the Members 1s limited.

5. The Company’s share capital is £1,251,000 divided into 1,251,000 Shares of £1

each.
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We, the subscribers to this Memorandum of Association, wish to be formed into a
company pursuant to this Memorandum, and we agree to take the number of shares

shown opposite our respective names.

Names and Addresses of Subscribers

Hall mark Secretaries Limited
140 Tabernacle Street
London

EC2A 45D

Hallmark Registrars Limited
140 Tabernacle Street
London EC2A 48D

Dated the 2nd day of November 1992
Witness to the above signatories:-
Lawrence Conroy

140 Tabernacle Street

Lendon
EC2A 45D

{50412624.01)

Number of Shares
taken by each Subscriber

One

One




Company Number: 2769185

2.1

22
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3.1

ARTICLES OF ASSOCIATION
(adopted on 20th July 1998)

_of-

TANSHIRE LIMITED

Preliminary

Regulations numbered 40, 41, 53, 64, 65, 73, 74, 75,76, 77, 78, 79, 80, 81, 88,
89, 90, 91, 93, 94 and 118 of Table A in the Companies (Tables A to I)
Regulations 1985 (S1 1985 No. 805) ("Table A") shall not apply to the
Company. The remaining regulations of Table A shall, together with the
following regulations, constitute the articles of association of the Company.

Shares

‘The shates in the capital of the Company from time to time shall be under the
control of the directors who may allot, grant options over, or otherwise deal
with or dispose of any relevant securities (as defined by section 80(2)
Companies Act 1985 (the "Act™) of the Company to such persons and
generally on such terms and in such manner as they think fit.

The general authority conferred by paragraph 2.1 of this article shall extend to
all relevant securities of the Company which are unissued at the date of
adoption of these atticles, and shall expire on the fifth anniversary of such date
unless vatied or revoked or renewed by the Company n general meeting.

The ditectors shall be entitled under the general authority conferred by this
article 2 to make, at any time before the expity of such authority, any offer or
agreement which will or may require relevant securities to be allotted after the
expiry of such authority.

Further provisions relating to shares

The provisions of section 89(1) and section 90 sub sections (1) to (6) of the Act
shall not apply to the Company.

The lien conferred by regulation 8 of Table A, shall extend to fully paid shares,
and to all shares registered in the name of any person indebted or under liability
to the Company to the extent of such liability or indebtedness, whether such
person shall be the sole registered holder or one of several joint holders.

50321927.01
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4.1

4.2

4.3

4.4

4.5

The transferor of a share shall be deemed to remain the holder of it until the
name of the transferee is entered in the register of members in respect of such
share.

General meetings

No business shall be transacted at any meeting unless a quorum is present. If
and for so long as the Company shall have one member, that member or a
proxy for such member or a duly authorised representative of a corporaton
which s the member, shall be a quorum. If and for so long as the Company
shall have more than one member, two persons entitled to vote upon the
business to be transacted, each being a member or a proxy for a member or a
duly authorised representative of a corporation, shall be a quorum.

If at any general meeting any votes shall be counted which ought not to have
been counted or might have been rejected, or if any votes shall not be counted
which ought to have been counted, the error shall not affect the result of the
relevant resolution unless it be pointed out at the same meeting and not in that
case unless it shall, in the opinion of the chairman of the meeting, be of
sufficient magnitude to affect the result of the relevant resolution.

A resolution in writing signed or approved by letter, facsimile transmission or
telex by ot on behalf of all the members or all the holdets of a class of shares
(as the case may be) for the time being entitled to vote on the relevant
resolution shall be as valid and effective as if 1t had been passed at a general
meeting of the Company or a separate meeting of such class (as the case may
be) duly convened and held and when signed or approved may consist of
several documents each signed or approved by one or more of the persons
aforesaid.

Any director or the secretary of a corporation which is a member shall be
deemed to be a duly authorised representative of that member

(@ for the purpose of agreeing to short notice of, or attending and voting
at, any general meeting of the Company and

(b) without prejudice to the generality of the foregoing, for the purpose
of regulation 54 of Table A and article 4.1.

If, within half an hour from the time appointed for holding a general meeting, a
quorum is not present the meeting (if convened upon the requisition of
members) shall be dissolved. In any other case the meeting shall stand
adjourned to the same time, place and day in the next week or otherwise as the
directors may determine. If at the adjourned meeting a quorum is not present
within half an hour from the time appointed for the meeting, the members
present shall be a quorum.

50321927.01
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52

53

5.4

5.5

5.6

5.7

538

Directors

Unless otherwise determined by the Company in general meeting the number
of directors (other than alternate directors) shall not be subject to any
maximum but shall not be less than two.

Subject to the provisions of the articles, the directors may regulate their
proceedings as they think fit. A director may, and the secretary at the request
of a director shall, call 2 meeting of the directors. It shall not be necessary to
give notice of a meeting to a director who is absent from the United Kingdom.
Questions arising at a meeting shall be decided by a majority of votes. In the
case of an equality of votes, the chairman shall have a second or casting vote.
An alternate director shall be entitled in the absence of his appointor(s) to a
separate vote on behalf of each absent appointor; and any such vote(s) shall, if
he is a director, be in addition to his own vote.

The quorum for meetings of the directors shall be two. A person who holds
office only as an alternate director shall, if his appointor is not present, be

counted in the quorum.

For the avotdance of doubt, neither:

(a) one alternate representing two or more directors; nor
{b) a director who is also an alternate director for one or more other
directors,

shall by himself constitute a quorum.

Any director {other than an alternate director) may appoint any other director,
or any other person approved by resolution of the directors and willing to act,
to be an alternate director and may remove from office any alternate director

so appointed by him.

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.

The directors may appoint a person who is willing to act to be a difectof, etther
to fill a vacancy or as an additional director, provided that the appointment
does not cause the number of directors to exceed the number (if any) fixed by

or in accordance with these articles as the maximum number of directors.

The continuing directors or a sole continuing director may act notwithstanding
any vacancies in their number, but if the nuriiber of directors is reduced below
the number fixed by or in accordance with these articles, the directors or
director may act only for the purpose of filling vacancies or of calling a general
meeting,

'The directors may appoint one of their number to be chairman of the board of
directors and may at any time remove him from that office. Unless he is
unwilling to do so, the director so appointed shall preside at every meeting of
the directors at which he is present but if there is no director holding that
office or if the director holding it is unwilling to preside or is not present within

3
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5.9

5.10

5.11

5.12

five minutes after the time appointed for the meeting, the directors present
may appoint one of their number to be chairman of the meeting,

A director or former director shall not be accountable to the Company or the
members for any benefit of any kind referred to in regulation 87 of Table A
and the receipt of any such benefit shall not disqualify any person from being
or becoming a director of the Company.

Notwithstanding section 293 of the Act, a person who has attained the age of
70 shall be capable of being appointed or elected a director and a director shall
not be required to vacate his office at the conclusion of the annual general
meeting commencing next after he attains that age. It shall not be necessary

() to give spectal notice of a resolution appointing a director who has
attained the age of 70 or

(b) for the notice of any resolution appointing such a person to state the
age of the person proposed to be appointed as a director.

Subject to the Act and provided he has disclosed his duty or interest to the
directors, a director (including an alternate director) may vote as a director in
regard to any matter, contract or arrangement in which he has, directly or
indirectly, an interest or duty which is material and he shall be included in
determining the quorum for any meeting at which such matter, contract or
arrangement is considered.

The office of a director shall be vacated if the director:

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

(b) becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(c) becomes in the opinion of the other directors incapable by reason of
mental disorder (within the meaning of the Mental Health Act 1983)
of discharging his duties as a director; or -

(d) resigns his office by notice in writing to the Company; ot

(&) absents himself from meetings of the directors during a continuous
period of six months without leave of absence from the directors and
within three months they resolve that by reason of such absence he

vacates his office; or ’

H is removed from office pursuant to article 8.1,

50321927.01




6. Directors’ meetings and resolutions

6.1 A resolution in writing signed or approved by letter or facsimile transmission
by each director or his alternate who was entitled at the relevant time to receive
notice of 2 meeting of the directors or of a committee of the directors shall be
as valid and effectual as if it had been passed at a meeting of the directors (or,
as the case may be, of that committee) duly convened and held and when
signed or approved as aforesaid may consist of several documents in similar
form each signed or approved by one or more of the persons aforesaid.

6.2

(@)

(®)

©

50321927.01

The directors, or a committee of the directors, may hold meetings by
telephone (whether by using conference telephone facilities or by a
series of telephone conversations) or by means of facsimile
transmussions addressed to the chairman. The views and decisions of
the directors, or of a committee of the directors, as ascertained and
evidenced by such telephone conversations or facsimile transmissions
and communicated to the chaitman shall be treated as votes in favour
of or against a particular resolution. A resolution passed at any
meeting held in this manner, and signed by the chairman, shall be
conclusive evidence thereof and shall be as valid and effectual as if it
had been passed at 2 meeting of the directors o, as the case may be,
of a committee of the directors duly convened and held. Such a
meeting shall be deemed to take place where the largest group of
those participating 1s assembled or, if there is no such group, where
the chairman of the meeting is then present.

In determining whether the quorum requirements fixed by or in
accordance with these articles are fulfilled as regards the transaction of
business at any meeting of the directors or of a committee of the
directors, the following shall be counted in the quorum:

(i) in the case of a resolution approved by a meeting of the
directors or of a committee of the directors held by
telephone communication, all directors participating in such
meeting; o

(1) in the case of a meeting of the directors or of a committee of
the directors, the directors actually present at such meeting
and any other director in telephone communication with
such meeting; and

(iii) in the case of a meeting held by means of facsimile
transmissions, all directors participating in such meeting by
that means.

References in paragraphs (2) and (b) above to a director shall include

references to an alternate director who at the relevant time is entitled
to recetve notice of and to attend a meeting of the directors o, as the
case may be, the relevant committee of the directors.




7.1

7.2

Additional powers of directors

Subject to the provisions of the Act, the directors may at any time, without any
sanction or approval given by the members of the Company in general
meeting, declare and pay dividends, including interim and final dividends, in
accordance with the respective rights of the members. Regulation 103 of
Table A shall be modified accordingly. Any two directors for the time being of
the Company are hereby appointed as and shall constitute a comnmittee of the
directors appointed pursuant to regulation 72 of Table A with full authority to

exercise all powers of the directors under these articles to declare and pay
dividends.

Subject to the provisions of the Act, the directors may at any time, without any
sanction or approval given by the members of the Company in general
meeting, capitalise any sums standing to the credit of any of the Company's
reserve accounts {including share premium account and capital redemption
reserve fund) or any sum standing to the credit of profit and loss account (in
each case whether or not such sum is available for distribution) by
approprating such sum to the holders of ordinary shares registered at a
specified date in the proportions in which such sum would have been divisible
amongst them had the same been a distribution of profits by way of dividend
on the ordinary shares and applying such sum on their behalf in paying up in
full unissued ordinary shares (or, with the approval of an ordinary resolution of
the Company subject to any special rights previously conferred on any shares
or class of shares for the time being issued, unissued shares of any other class
not being redeemable shares) for allotment credited as fully paid to them in the
proportions aforesaid. The directors may do all acts and things considered
necessary or expedient to give effect to any such capitalisation and allotment,
with full power to the directors to make such provisions as they think fit as
regards fractional entitlements which would arise on the aforesaid bass,
including provisions for rounding or ignoring fractional entitlements. The
directors may authorise any person to enter on behalf of all the members
interested in any such capitalisation and allotment into an agreement with the
Company providing for any such capitalisation and allotment and matters
incidental thereto and any agreement made under such authority shall be
effective and binding on all concerned.

—

Majority shareholders' rights

Any person or persons for the time being holding a majority of the ordinary
shares of the Company in issue may from time to time by notice to the
Company remove from office any or all of the directors and may in like
manner appoint any person or persons as a director or directors of the
Company. Any such notice shall be in writing and signed by or on behalf of
the holder or holders of such majority and shall take effect on and from the
time at which it is received at the registered office of the Company or handed
to the chairman of any meeting of the directors.
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9. Indemnity

Subject to the provisions of the Act but without affecting any indemnity to
which a director may otherwise be entitled:

(a) no director or other officer of the Company shall be liable for any
loss, damage ot musfortune which may happen to or be incurred by
the Company in consequence of the execution of the duties of his
office or in relation thereto; and

(b) every director or other officer of the Company shall be indemnified
out of the assets of the Company against any losses or liabilities
incurred by him:

() in defending any civil or ciminal proceedings in which he is
acquitted or judgment is given in his favour; and

(i) 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; and

(iii) in or about the execution of the duties of his office or
otherwise in relation thereto.

10. Signature by ot on behalf of members and service of notices

10.1 In the case of:
(@ a member which is a corporation the signature of:
1) any director ot the secretary of that corporation; or

(1) any other person authorised in that behalf either generally or
in a particular case by notice in writing to the Company in
accordance with sub-paragraph (i) above; and,

(b) a share registered in the name of joint holders, the signature of any
one of such joint holders,

shall be deemed to be and shall be accepted as the signature of the member or
members concerned for all purposes including the signature of any form of
proxy, resolution in writing, notice or other document signed or approved
pursuant to any provision of these articles.

102 Any notice to the Company pursuant to article 5.12, 8 or 10.1 shall be delivered
to ot sent by facsimile transmission addressed to the Company at its registered
office and marked for the attention of the chairman or the secretary, or handed
to the chairman of a general meeting or a meeting of the directors, and shall
take effect on and from:
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(a) the time at which it is received at such office or is handed to the
chairman of the relevant meeting, as the case may be; or

(b) if a later time is specified in the notice for that purpose, that later time.

Y
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