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*Where the
Memorandum
states that the
object of the
Company is to
carry on business
a3 a general
coramercial
cormpany the object
of the Company is
to carty on any
trade or business
whatsoever and the
Company has
power to do all
such things as are
incidental or
conducive to the
carrying on of any
trade or businass
by it—see section
3A of the
Companies Act
1985 as amended
by the Companies
Act 1989 If it is
intended that
section JA should
apply, it would be
prudent to delete
the whole of Clause
3 and to substitute:
“3. Theobject of
the Company isto
carry on business as
a general commercial
compaty.”

1. The Company’s name is *
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2. The Company’s registered office is to be situated in England and
Wales,

3. The Company’s objects are™; —

(4)

(®)

©

COMPANIES
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To carry on any other trade or busingss which can, in the
opinion of the Board of Directors, be advantageously
carried on by the Company in connection with or as
ancillary to any of the above businesses or the general
business of the Company.

To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands,
buildings, easements, rights, privileges, concessions,
patents, patent rights, licences, secret processes,
machinery, plant, stock-in-trade, and any real or personal
property of any kind necessary or convenient for the
purpose of or in connection with the Company’s business
or any branch or department thereof.
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(D) To erect, construct, lay down, enlarge, alter and maintain
any roads, railways, tramways, sidings, bridges, reservoirs,
shops, stores, factories, buildings, works, plant and
machinery necessary or convenient for the Company’s
business, and to contribute to or subsidise the erection,
construction and maintenance of any of the above.

(e) To borrow or raise or secure the payment of money for
the purpose of or in connection witk the Company’s
business, and for the purposes of or in connection with the
‘borrowing or raising of money by the Company to become
a member of any building society.

(F) To mortgage and charge the undertaking and all or any of
the real and personal property and assets, present or future,
and all or any of the uncalled capital for the time being of
the Company, and to issue at par or at a premium or
discount, and for such consideration and with such rights,
powers and privileges as may be thought fit, debentures
or debenture stock, either permanent or redeemable or
repayable, and collaterally or further to secure any
securities of the Company by a trust deed or other
assurance.

(6) To make advances to customers and others with or without
security, and upon such terms as the Company may
approve, and to guarantee the liabilities, obligations and
contracts of any other person, firm or company whether a
customer of the Company or otherwise, and the dividends,
interest and capital of the shares, stocks or securities of
any company of or in which this Company is 2 member
or is otherwise interested.

(#) To receive money on deposit or loan upon such terms as
the Company may approve, and generally to act as bankers -
for customers and others.

() To grant pensions, allowances, gratuities and bonuses to
officers or ex-officers, employees or ex-employvees of the
Company or of any body corporate which is or has been a
subsidiary of the Company or a predecessor in business of
the Company or of amy such subsidiary or to the
dependants or any member of the family of such persons,
and to contribute to any fund and pay premiums for the
purchase or provision of any such benefit and to establish
and support, or to aid in the establishment and support
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of, any schools and any educational, scientific, literary,
religious or charitable institutions or trade societies,
whether such institutions or societies be solely connected
with the business carried on by the Company or its
predecessors in business or not, and to institute and
maintain any club or other establishment or benefit fund
or profit-sharing scheme calculated to advance the interests
of the Company or of the officers of or persons employed
by the Company or any such subsidiary.

() To draw, make, accept, endorse, negotiate, discount
and execute promissory notes, bills of exchange, and
other negotiable instruments.

(k) To invest and deal with the moneys of the Company
not immediately required for the purposes of the
business of the Company in or upon such investments
and in such manner as may from time to time be
determined.

(L) To pay for any property or rights acquired by the
Company either in cash or fully or partly paid-up
shares, with or without preferred or deferred or special
rights or restrictions in respect of dividend, repayment
of capital, voting or otherwise, or by any securities
which the Company has power to issue, or partly in
one mode and partly in another, and generally on
such terms as th¢ Company may determine.

(M) To accept payment for any property or rights sold or
otherwise disposed of or dealt with by the Company,
either in cash, by instalments or otherwise, or in fully
or partly paid-up shares or stock of any company or
corporation, with or without preferred or deferred or
special rights or restrictions in respect of dividend, -
repayment of capital, voting or otherwise, or in
debentures or mortgage debentures or debenture
stock, mortgages or other securities of any company
or corporation, or partly in one mode and partly in
another, and generally on such terms as the Company
may determine, and to hold, dispose of or otherwise
deal with any shares, stock or securities so acquired.

(N} To amalgamate with or enter into any partnership or
arrangement for sharing profits, union of interests,
reciprocal concession or co-operation with any
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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 this Company, and
to acquire and hold, sell, deal with or dispose of any
shares, stock or securities of or other interests in any
such company, and to guarantee the contracts or
liabilities of, subsidise or otherwise assist, any such
company.

(0) To purchase or otherwise acquire, take over and

undertake all or any part of the business, property,
habilities and transactions of any person, firm or
company carrying on any business which this
Company is authorised to carry on, or the carrying
on of which is calculated to benefit this Company or
to advance ifs interests, or possessed of property
suitable for the purposes of the Company.

(p) To sell, improve, manage, develop, turn to account,

exchange, let on rent, royalty, share of profits or
otherwise, grant licences, easements and other rights
in or over, and in any other manner deal with or
dispose of the undertaking and ali or any of the
property and assets for the time being of the Company
for such consideration as the Company may think fit.

(Q) To distribute among the members in specie any

property of the Company, or any proceeds of sale or
disposal of any property of the Company, but so that
no distribution amounting to a reduction of capital
be made except with the sanction (if any) for the time
being required by law.

(R) To do all or any of the above things in any part of

the world, and either as principals, agents, trustees,
contractors or otherwise, and either alone or in
conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise.

(8) To do all such other things as are incidental or

conducive to the above objects or any of them.




THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

of : ‘
:Besl‘of-'ﬂ/& BQ&‘f L\Mthd
—SWEHHIMTED—
(adopted on 18™ October 2002)

PRELIMINARY

The following regulations and (subject to their provisions) the regulations contained in
Table A in the Companies (Tables A to F) Regulations 1985 (*Table A") constitute the
articles of association of SWSH.

In regulation 1 of Table A the words “and the articles™ shall be deemed to be added after
the words “these regulations” in each place where they oceur.

Regulations 40, 50, 54, 64, 73 to 80 (inclusive), 87, 89, 90, 93 and 118 of Table A shall not
apply to SWSH.

SHARES

4.

The authorised share capital of SWSH at the date of adoplion of these Articles is £100,000
divided into 100,000 Ordinary shares of £1 each.

The directors are generally and unconditionally authorised for the purpose of section 80 of
the Act to exercise any power of the Campany to allot and grant rights to subscribe for or
convert securities into shares of the company up fo the amount of the authorised share
capital with which the Company is incorporated at any time or times during the period of
five years from the date of these Articles and the directors may, after that period, allot any
shares or grant any such rights under this authority in pursuance of an offer or agreement
so fo do made by the Company within that period. The authority hereby given may at any
time (subject to the said section 80} ba renewed, revoked or varied by ordinary resolution
of the Company in General Meeting.

All shares which the Company proposes to allot wholly for cash shall first be offered for
subscription to the holders of the Ordinary Shares in the proportion that the aggregate
nominal value of such shares for the time being held by each such holder bears to the
total number of such shares in issue. Such offer shall be made by notice in writing
specifying the number of shares fo which the refevant holder is entitled and limiting a time
(being not [ess than four weeks) within which the offer (if not accepted) will be deemed to
have been declined. Holders of shares in the Company who accept the offer shall be
entitled to indicate that they would accept, on the same terms, shares (specifying a
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maximum number) which have not been accepted by other holders ("Excess Shares”).
Any Excess Shares shall be allotted to holders who have indicated they would accept
Excess Shares. Excess Shares shall be allotted pro rata to the aggregate number of
Ordinary Shares heid by holders accepting Excess Shares (provided that no such holder
shall be allotted more than the maximum number of Excess Shares such holder has
indicated he is willing to accept). After the expiration of such time, or upon receipt by the
Company of an acceptance or refusal of every offer so made, the Board shall be entitled
to dispose of any shares so offered, and which are not required to be allotted in
accordance with this article 10.2, in such manner as the Board may think most beneficial
to the Company. If, owing to the inequality of the number of new shares to be issued and
the number of shares held by holders entitled io receive the offer of new shares, any
difficulties shall arise in the apportionment of any such new shares amongst the holders
such difficutties shall (in the absence of direction by the Company) be determined by the
Beoard. The provisions of section 89(1) and section 90(1) to (6} (inclusive} of the
Companies Act 1985 shall not apply to the Company.

Without prejudice to the provisions of regulation 8 of Table A SWSH shall also have a first
and paramount lien on ail the shares registered in the name of any member for all moneys
(whether presently payable or not) due to SWSH from that member, whether the debt in
respect of which the moneys are due was incurred before or after notice to SWSH of any
equitable or other interest of any person other than the member. SWSH's lien on a share
shall extend to all dividends or other moneys payable thereon or in respect thereof. The
directors may wholly or partially exempt any share from the provisions of this article upon
such terms as they may think fit.

TRANSFER OF SHARES

8.

The right to transfer shares or any interest in shares in the Company shall be subject to the
following resfrictions and provisions. References in the following Articles to transferring
shares or Sale Shares shall include any interest in and grant of contractual rights or
options over or in respect of shares.

9. Any Share may be transferred by a member to:

{a) a member of his family and for the purposes of this Article "member of his family"
shall mean a wife, husband, widow, widower, issue, father, mother, brother or
sister; '

{b) the trustees of a settlement the sole heneficiaries of which are members of his
family

{c) a company which is either:

{i) the wholly owned subsidiary of the transferor or
(i) a holding Company of which the transferor is a wholly owned subsidiary or
(iif) a wholly owned subsidiary of any such holding company of the transferor
and the provisions of Articles 10 {o 18 (inclusive) shall not apply.
JCDacsBestArticles24/10/02 2




10.

.

12,

13.

Any person ("the Proposing Transferor") proposing to fransfer any shares in the capital
of the Company ("the Sale Shares"} shall be required before effecting, or purporting to
effect the transfer, to give a notice in writing to the Company that he desires to transfer the
Sale Shares and shall state in the Transfer Notice the identity of the person (if known) to
whom the Proposing Transferor desires fo transfer the beneficial interest in the Sale
Shares. The Transfer Notice shall constitute the Company as his agent for the sale of the
Sale Shares (together with all rights then aftached thereto) at the Prescribed Price (as
determined in accordance with Articles 11 and/or 12) during the Prescribed Period (as
defined in Article 12} to any member or to any other person selected or approved by the
Directors on the basis set ouf in the following provisions of these Articles and shall include
such other details of the proposed transfer as the Directors may in their absolute discretion
determine and shail not be revocable except with the consent of the Directors.

The Prescribed Price (subject to the deduction therefram where the Prescribed Price has
been agreed with the Directors of any dividend or other distribution declared or made after
such agreement and prior to the date on which the Transfer Notice was given ("the Notice
Date")) shall be whichever is applicable of: ‘
(a) the price per Sale Share agreed not more than one month before the Notice
Date between the Proposing Transferor and the Directors as representing
the market value thereof; or
{b} if no such agreement has been reached by the Notice Date, the price
contained in a bona fide arm’s length offer recgived from a third party by the
Proposing Transferor not more than cne month before the Notice Date and
which remains open for acceptance in respect of the Sale Shares until at
least seven days after the last date for compliance with the pre-emption
provisions contained in this Article 10 (but subject to the right of the Directors
to satisfy themselves that such offer is bona fide, for the consideration stated
in the offer without any deduction, rebate or allowance whatsoever to the
purchaser or other arrangement or agreement and so open for acceptance).

If, prior to the Notice Date, the Prescribed Price shall not have been agreed or determined
in accordance with Article 11, upon the giving of the Transfer Notice the Directors shall
refer the matter to the Auditors and the Auditors shall determine and certify the sum per
share considered in their opinion to be the market value thereof as at the Notice Date and
the sum per share sc determined and certified shall be the Prescribed Price. The Auditors
shall determine the Prescribed Price on the following basis; valuing the Sale Shares as on
the basis of an arm’s length sale; if the Company is then carrying on the business as a
going concern, on the assumption that it will continue to do so; that the Sale Shares are
capable of being transferred without restriction; but making ne discount to the Sale Shares
if such shares represent a minority interest in the capital of the Company. The Auditors
shall act hereunder at the cost and expense of the Company as experts ahd not as
arbitrators and their determination shall be final and binding on all persans ¢oncemed and,
in the absence of fraud, they shall be under no lability to any such person by reason of
their determination or certificate or by anything done ar omitted to be done by them for the
purpose thereof or in connection therewith.

If the Prescribed Price was agreed as provided in Article 11, the Prescribed Period shall
commence on the Notice Date and expire 16 weeks thereafter. If the Prescribed Price is
to be determined in accordance with Article 12, the Prescribed Period shall commence on
the Notice Date and shall expire three months afier the date on which the Accountant shall

JCDocsBestArticles24/10/02 3




14.

15.

16.

17.

18.

have notified the Directors of their determination of the Prescribed Price. Pending such
determination the Directors shall defer the making of the offer mentioned in Article 14.

All shares included in any Transfer Notice shall by notice in writing be offered by the
Company forthwith on receipt (subject to Article 13) of the relative Transfer Notice to all
members (other than the holder of the Sale Shares) for the purchase at the Prescribed
Price on the terms that in case of competition the Sale Shares shall be sold to the
acceptors in proportion (as nearly as may be without involving fractions or increasing the
number sold to any member beyond that applied for by him} to their existing holdings.
Such offer:
{a) shall stipulate a time not exceeding 28 days within which it must be
accepted or in default will lapse; and
(b) may stipulate that any members who desire to purchase a number of Sale
Shares in excess of the proportion to which each is entitled shall in their
acceptance state how many excess Sale Shares they wish to purchase and
any shares not accepted by other membears shall be used for satisfying the
requests for excess Sale Shares pro rata to the existing shares respectively
held by such members making such requests.

Any shares not accepted by any of the members pursuant to the foregoing provisions of
these Articles by the end of the periods set out under Article 14 may be offered by the
Directors to such persons as they may think fit for purchase at the Prescribed Price.

If the Company shall within the Prescribed Period find members or such other persons as
aforesaid (each such person being hereinafter called "a Purchaser") to purchase the Sale
Shares or any of them and give notice in writing thereof to the Proposing Transferor he
shall be bound, upon payment to him of the Prescribed Price, to transfer such shares to
the respective Purchaser(s), provided that, if the Transfer Notice shall state that the
Proposing Transferor is not willing to transfer some only of the Sale Shares, this provision
shall not apply untess the Company shall have found Purchasers for all of the Sale Shares.
Every notice given by the Company under this Article 16 shall state the name and address
of each Purchaser and the number of Sale Shares agreed to be purchased by him and the
purchase shall be completed at a place and time to be appointed by the Directors not
being less than three days nor more than ten days after the date of the notice.

If a Proposing Transferor shall fail or refuse to transfer any Sale Shares to a Purchaser{s)
hereunder the Directors may autharise some person to execute and deliver on his behalf
the necessary transfer and the Company may receive the purchase money in trust for the
Proposing Transferor and cause the Purchaser(s) to be registered as the holder of such
shares. The receipt of the Company for the purchase money shall constitute a good
discharge to the Purchaser(s) (who shall not be bound to see to the application thereof)
and after the Purchaser(s) has been registered in purported exercise of the aforesaid
powers the validity of the proceedings shall not be questioned by any person. The
Company shall not pay the purchase money to the Proposing Transferor until he shall have
delivered his share certificate(s) or a suitable indemnity and the necessary transfers to the
Company.

If the Company shall not within the Prescribed Period find Purchasers willing to purchase
any or all of the Sale Shares and gives notice in writing thereof to the Proposing
Transferor, or if the Company shall within the Prescribed Period give to the Proposing
Transferor notice in writing that the Company has no prospect of finding Purchasers, the
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19.

20.

Proposing Transferor at any time during a period of 45 days after the end of the Prescribed
Period shall be at liberty (subject only to the provisions of regulation 24 of Table A) to
transfer those Sale Shares for which the Company has not within the Prescribed Period
given notice that it has found (or has given notice that it has no prospect of finding)
Purchasers to any person by way of a bona fide sale at any price not being less than the
Prescribed Price (after deducting, where appropriate, any dividend or other distribution
declared or made after the date of the Transfer Notice and to be retained by the Proposing
Transferor) provided that:

(a) if the Transfer Notice shali state that the Proposing Transferor is not
willing to transfer part only of the Sale Shares he shall only be
entitled to transfer all the unsold Sale Shares under this Article; and

(b) the Directors may require to be satisfied that the Sale Shares are
being transferred under this Article pursuant to a bona fide sale for
the consideration stated in the Transfer Notice without any
deduction, rebate or allowance whatsoever to the purchaser and if
not so satisfied may refuse to register the instrument of transfer.

The directors shall register any transfer (not being a transfer of a share on which SWSH
has a lien) which complies with the provisions of articles 10 to 18 {inclusive) and shall not
register any transfer which does not do so; and the first sentence of Regulation 24 of Table
A shall not apply. For the avoidance of doubt, articles 10 to 18 (inclusive) shall not apply ta
the transmission of shares on the death of a member,

For the purpose of being satisfied that any proposed sale is bona fide and on the terms
stated in the Transfer Nolice with no rebate or allowance, the Directors may from time to
time require any member or the legal personal representatives of any deceased member
or any person hamed as transferee in any transfer lodged for registration to furnish to the
Company such reasonable information and evidence as the Directors may reasonably
think fit regarding any matter which they may reasonably deem relevant to such purpose.
Failing such information or evidence being furnished to the satisfaction of the Directars
within a reasonable time after such requirement being made, the Directors shall be entitled
to refuse to register the transfer in question.

COMPULSORY TRANSFERS

21.

22.

If a member which is a company either suffers or resolves for the appointment of a
liquidator, administrator or administrative receiver over it or any material part of its assets,
such member or shall forthwith at the request of the Directors be required to give a
Transfer Notice in respect of all of the shares held by such member. Such events shall be
deemed to include, in relation to any company which is subject {o the law of any overseas
jurisdiction, any event which under the law of that jurisdiction is equivalent to any of
the events so specified.

If there is a change in control {as contro! is defined in section 840 of the Income and
Corporation Taxes Act 1988) of any member which is a company or other body corporate,
it shall be bound at any time, if and when required in writing by the Directors so to do, to
give {(or procure the giving in the case of a nominee) a Transfer Notice in respect of all the
shares registered in its and any nomineg's name.

JCDocsBestArticles24/10/02 5




GENERAL MEETINGS

23.

24,

25,

No business shall be transacted at any general meeting unless a quorum of members is
present at the time when the meeting proceeds to business. A gquorum shall be two
members present in person or by proxy (or, in the case of a corporate member, by
representative}.

Subject to any special rights or restrictions as to voting attached to any shares by or in
accordance with these articles, on a show of hands each member present in person shall
have one vote and on a poll each member present in person or by proxy shall have one

-vote for every £1 in nominal amount of the shares held by him. A poll may be demanded

at any general meeting by the chairman or by any member present in person or by proxy
and entitled to vote. Regulation 46 shall be modified accordingly.

A resolution in writing executed or approved by telefax or e-mail by or on behalf of the
holders of all the issued Ordinary Share Capital, shall be as valid and effectual as if the
same had been duly passed at a general meeting and may consist of several documents in
the like form, each executed by or on behalf of one or more persons. In the case of a
corporation, the resolution may be signed on its hehalf by a Director or the Secretary
thereof or by its duly appointed attorney or duly authorised representative. Regulation 53
shall be modified accordingly.

DIRECTORS

26,

27.

28.

29.

30.

31.

The maximum number and minimum number respectively of the directors of SWSH shall
be determined from time to time by Ordinary Resolution in General meeting of the
Company., Subject to and in default of such determination there shall be no maximum
number of directors and the minimum number of Directors shall be two.

An alternate Director shall not be entitled as such to receive any remuneration from the
Company and Regulation 66 of Table A shall be modified accordingly.

A Director or any such other person as mentioned in Regulation 65 of Table A may act as
an alternate Director to represent more than one Director and an alternate Director shall be
entitled at any meeting of the Directors to one vote for every Director he represents in
addition to his own vote (if any) as a Director, but he shall count as only one for
determining whether a quorum is present.

Meetings of the directors shall take place at such time or times as may be required,

The quorum for the transaction of the business of the directors shall be two. If within 30
minutes of the time fixed for the meeting a quorum is not present the meeting shall be
dissolved.

A resolution in writing signed or approved by telefax or e-mail by all the Directors shall be
as valid and effectual as if it had been passed at a meeting of Directors duly convened and
held and may consist of several documents in the like form each signed by one or more
Directors, but a resolution signed by an alternate Director need not alsa be signed by his
appointor and, if it is signed by a Director who has appointed an alternate Directer, it need
not be signed by the alternate Director in that capacity. Regulation 93 shall not apply.
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32»

33.

The confinuing directors or a sole continuing director may at any time act notwithstanding
any vacancy in their body, but, if the number of directors is less than the number fixed as
the quorum, the continuing directors or director may act for the purpose only of calling a
general meeting.

Any question arising at any meeting of the directors shall be decided by a majority of votes
but in the case of an equality of votes, the chairman shall have a casting vote.

A Director may vote at a meeting of Directors or of a committee of Directors on any
resolution concerning a matter in which he has, directly or indirectly, an interest or duty
which is material and which conflicts or may conflict with the interests of the Company.
Regulation 94 shall be modified accordingly, provided that he has disclosed to the
Directors the nature and extent of any material interest or duty.

THE SEAL

35.

Regulation 101 of Table A shall only apply if SWSH has a common seal. Whether it does
or not, a share certificate may be executed under section 36A(4) of the Act instead of
being sealed.

INDEMNITY

36.

Subject to the provisions of the Act, and without prejudice to the provisions of regulation
118 of Table A, every director or other officer or auditor of SWSH shall be indemnified out
of the assets of SWSH against all costs, charges, expenses or liabilities incurred by him in
the execution or discharge of his duties or in relation thereto. SWSH may purchase and
maintain for any such officer or auditor insurance against any liability which by virtue of any
rule of law may attach to him in respect of any negligence, default, breach of duty or
breach of trust of which he may be guilty in relation to SWSH.

JCDUCS?65!ArticIes24I1 of02 7




And it is hereby declared that: —

() 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 corporate or unincorporate, and whether
incorporated, registered, resident or domiciled in the
United Kingdom or elsewhere, and

(B) the objects of the Company specified in each of the
foregoing paragraphs of this Clause shall be distinct
and separate objects of the Company and shall be no
way limited by reference to any other paragraphs
hereof or to the order in which the same occur, but
shall be construed in as wide a sense as possible as if
each of the said paragraphs defined the objects of a
separate and distinct company.

4. The liability of the members is limited.

5. The Company’s share capital is £ 100 |, divided into
shares of £ 1 each.

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,
Number of Shares
NAMES AND ADDRESSES OF SUBSCRIBERS taken by each
. Subscriber
Wittiam  Sawang MiomArcs 100

W7 Wazorn JSTeceT
LONDQ”

Qo3 2w
i [Cire goven

22 J2/49

% Dated this ./  dayof /%r:( 777

w.  Witness to the above Slgnatures — /54,42¢( 258




