THE COMPANIES ACT 1985
COMPANY NUMBER : 5052959

WRITTEN SPECIAL RESOLUTIONS OF I

JCH TRUSTEES LIMITED

g7 TERBFTSYER 0087
COMPANIES HOUSE 2170204

I, the undersigned, being the the representative of sole member for the time
being of the above-named Company HEREBY PASS the following special
resolutions and agree that the said resolutions shall, pursuant to Regulation 53
in Table A {which Regulation is embodied in the Articles of Association of the
Company), for all purposes be as valid and effective as if the same had been
passed at a General Meeting of the Company duly convened and held.

It is resolved:
ORDINARY RESOLUTIONS

1. THAT the 100 shares in the capital of the Company be and they are hereby
redesignated as 50 ‘A’ ordinary shares of £1 each and 50 'B’ ordinary shares of
£1 each.

2. THAT the Directors be and they are hereby generally and unconditionally
authorised pursuant to Section 80 of the Companies Act 1985 to exercise any
power of the Company fo allot and grant rights fo subscribe for or to convert
securities into shares of the Company up to a maximum nominal amount equal
to the nominal amount of the authorised but unissued share capital at the date
of the passing of this resolution. Provided that the authority hereby given shall
expire five years affer the passing of this resolution unless previously renewed or
varied save that the Direcfors may, notwithstanding such expiry, 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 before the expiry of this authority.

SPECIAL RESOLUTIONS

1. That the Memorandum of Association be and it is hereby altered by the
deletion of clause 3 and by the substitution therefor of the new clause 3 as set
out in the documentation aottached hereto and for the purpose of
identification marked "A".

2. That the Aricles of Association, as set out in the documentation atiached
hereto and for the purpose of identification marked “B”, be and are hereby




adopted in substitution for and to the exclusion of the current Articles of
Associatio

o

for and on behalf of York Place Company Nominees Limited

Dated 23 February 2004

York Place Company Services Ltd
12 York Place

teeds 181 2DS

Tek 0113 2420222




3.

GA!

The Company's objects are:-

{a) To undertake and discharge the office and duties of trustee (whether
solely or jointly with any other person or persons} and/or Administrator

[os
(as

defined in 5.612{1) of the Income & Corporation Taxes Act 1988
amended and re-enacted from time to fime}) in relation to any

funds or schemes (in this sub-clause referred to as "the Funds"), and in
connection therewifh fo:-

(1)

{il

(iii)

undertake the investment of the moneys of all or any of the
Funds; and

exercise all such powers, autherities and discretions as may from
time fo time be vested in the Company as trustee and execute
and do all things necessary to carry out the rusts of the trust
deeds and rules in relation to any of the Funds; and

accept in the name of the Company and hold any insurance
policies effected by or on behalf of any of the coniributors fo any
of the Funds and accept forfeitures of any policies in accordance
with any trust deeds or rules of any of the Funds; and

agree to any maodifications of any of the frust deeds or rules of
the Funds in accordance with the trust deeds or rules of the
Funds; and

acquire and hold all or any of the investments of the Funds in the
name of the Company and sell or redlise any such investments as
may from time to time be required to be sold or redlised and vary
or franspose any of such investments into or for other investments
for the fime being authorised by law or by any trust deed relating
to any of the Funds or any deed or insfrument supplemental
thereto as investments of moneys in the hands of trustees; and

invest the moneys of the Funds for the time being held by the
Company as trustee in the name of the Company in or upon any
investments for the fime being authorised by law or by any trust
deed relating to any of the Funds or any deed or instrument
supplemental thereto as investments of moneys in the hands of
frustees.

(b} To purchase or by any other means acquire any freehold, leasehold or
other property for any estate or interest whatever and any rights or
privileges of any kind over or in respect of any property and any real or
personal property or rights whatsoever which may be necessary for, or




(c)

te)

(f)

(9)

(h)

may be conveniently used with, or may enhance the value of any other
property of the Company.

To purchase, or by other means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere any patfents, patent rights,
brevets d'invention, licences, copyrights, secret processes, frade marks,
designs, protections and concessions which may appear lkely to be
advantageous or useful to the Company in pursuit of any frade or
business corried on by the Company and 1o use and tum to account and
to manufacture under or grant licences or privileges in respect of the
same, and fo expend money in experimenting upon, testing and
improving any patents, invenfions or rights which the Company may
acquire or propose to acquire.

To acquire or underfake the whole or any part of the business, goodwill,
and assets of any person, firm, or company carrying on or proposing to
carry on any of the businesses which the Company chooses o carry on
and as part of the consideration for such acquisition to undertake all or
any of the liabilities of such person, firm or company, or to acqguire an
interest in amalgamate with, or enter info partnership or into any
arrangement for sharing profits, or for co-operation, or for limiting
competition, or for mutual assistance with any such person, firm or
company, and to give or accept, by way of consideration for any of the
acts or things aforesaid or property acquired, any shares, debentures,
debenture stock or securities that may be agreed upon, and to hold and
retain, or sell, mortgage and dedal with any shares, debentures, debenture
stock or securifies so received.

To improve, manage, cultivate, construct, repair, develop, exchange, let
on lease or otherwise, mortgage, charge, sell, dispose of, turn to account,
grant rights and privileges in respect of, or otherwise deal with all or any
part of the property and rights of the Company.

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

To lend or advance money or give credit to any persons, firms or
companies or others having dealings with the Company upon such terms
and with or without security and subject to such conditions as may seem
desirable and to give guarantees or become security for any such
persons, firms, companies or others.

To guarantee support or to secure whether by personal obligation or
covenant or by mortgaging or charging all or any part of the undertaking
property and assets {present and future] and uncalled capital of the
Company or by any one or more or all of such methods or by any other
method the performance of any obligations or commitments of, and the




(i)

(1)

repaymeni or payment of the principal amounts of, and premiums,
interest, dividends, and other moneys payable on or in respect of, any
debentures, debenture stock, loan stock, shares or other securities,
liabilities or obligations of any person firm or company, including (without
prejudice to the generality of the foregoing} any company which is for
the time being a subsidiary or a holding company, as defined in section
736 of the Companies Act 1985, (as re-enacted by the Companies Act
19892 or any subsequent re-enactment or amendment thereof) or a
subsidiary undertaking {as defined by Section 258 of the Companies Act
1985 or any re-enactment or amendment thereof) of the Company, or
another subsidiary of such hoiding company or otherwise associated with
the Company in business or through shareholdings.

To borrow and raise money in any manner and 1o secure the repayment
of 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, sfandard
security, lien or security to secure and guarantee the performance by the
Company of any obligation or lability it may undertake or which may
become binding on i,

To draw, make, accept, endorse, discount, execute and issue cheques,
bills of exchange, promissory notes, bills of lading, warrants, debentures,
and other negotiable instruments that may be incidental or conducive to
the Company's commercial activity.

To enter intc any arrangements with any government or authority
{(supreme, municipal, local, or otherwise) or any corporations, companies
or persons, that may seem conducive to the attainment of the
Company's object and to obtain from any such government or authority,
corporation, company or person, any charters, contracts, decrees, rights,
privileges or concessions which the Company may think desirable and to
carry out, exercise and comply with any such charters, contracts,
decrees, rights, privileges and concessions.

To subscribe for, take, purchase, or otherwise acquire and hold shares,
stock or other interests in or obligations of ony other company or
corporation.

{m} To promote any ofther company for the purpose of acquiring il or any of

the property or undertaking or any of the liabilities of the Company, or of
undertaking any business or operations which may appear likely to assist
or benefit the Company or to enhance the value of any property or
business of the Company, and fo place or guarantee the placing of,
underwrite, subscribe for, or otherwise acquire alt or any part of the shares
or securities of any such company as aforesaid.




(n)

(o)

(p)

(r)

(s}

(t)

To sell, let, licence, develop or otherwise deal with the whole or any part
of the undertaking of the Company, either together or in portions upon
such terms, as the Company may think fit, with power to accept shares,
debentures, or securities of any company purchasing the same.

To undertake and perform sub-coniracts and also to act in any of the
businesses of the Company through or by means of agents, brokers, sub-
confractors or others.

Subject to and in accordance with a due compliance with the provisions
of Sections 155 to 158 (inclusive) of the Act (if and so far as such provisions
shall be applicable), to give, whether directly or indirectly, any kind of
financial assistance {as defined in Section 152(1)(a) of the Act) for any
such purpose as is specified in Section 151(1) and/or Section 151(2) of the
Act.

To remunerate any person, firm or company rendering services to the
Company either by cash payment or by the allotment subject to the
provisions of the Companies Act 1985 (or any statutory modification or re-
enactment thereof) to him or them of shares or other securities of the
Company credited as paid up in full or in part or otherwise.

To pay out of the funds of the Company all costs and expenses of or
incidental io the promotion formation and incorporation of the
Company, or to confract with any person, firm or company to pay the
same, and to pay commissions to brokers and others for underwriting,
placing. selling or guaranteeing the subscription of any shares or other
securities of the Company.

To purchase and maintain insurance policies to indemnify the officers and
auditor of the Company against any costs, expenses and liabilities arising
from negligence, default, breach of duty or trust incurred by them in
discharge of their duties or in relation thereto pursuant to the provisions
contained in section 310(3} of the Companies Act 1985.

To support and subscribe fo any charitable or public object and fo
support and subscribe to any institution, society, or club which may be for
the benefit of the Company or its Directors or employees; to remunerate
the Directors of the Company in any manner the Company may think fit
and to pay or provide pensions for or make payments to or for the benefit
of any persons who are or were at any time in the employment or service
of the Company or of any company for the fime being the Company's
holding company or subsidiary company as defined by Section 736 of the
Companies Act 1985 or oftherwise associated with the Company in
business and the wives, widows, families and dependants of any such
persons; to make payments towards life insurance; o set up, establish
support and maintain superannuation and other funds or schemes
(whether coniributory or non-contributory) for the benefit of any of such




persons as aforesaid and of their wives, widows, families and dependants,
and to set up, establish, support and maintain profit sharing. share opftion
or share purchase schemes for the benefif of any of the employees of the
Company or of any such subsidiary or holding compcany and to lend
money to any such employees or to trustees on their behalf to enable
any such schemes 1o be established or maintained.

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

(v] 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.

AND it is hereby declared that

i} None of the obiects 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 the foregoing sub-clauses shall be construed
independently of each other, except where the context expressly so
requires and none of the objects therein mentioned shall be deemed to
be merely subsidiary or anciflary to the objects contained in any other
sub-clause; and

i} Without prejudice to the generdlity of sub-clause (v), such matters as
are hereinbefore set out in sub-clauses (b) fo {u) are deemed to be
incidental or conducive to the Company's object; and

i) The word "Company” in this clause shall, except where used in
reference to this Company, be deemed to include any partnership or
other body of persons whether corporate or unincorporate and whether
domiciled in any part of the United Kingdom or elsewhere.




iB' L
PRELIMINARY

1. (a) Subject as hereinafter provided the Regulations contained in Table A
in the Schedule to the Companies (Tables A to F}) Regulations 1985 as
amended by the Companies (Tables A to F} (Amendment)
Regulations 1985 and The Companies Act 1985 (Electronic
Communications} Order 2000 (such Table being hereinafter called
"Table A") shall apply to the Company.

{b) In these Articles the expression "the Act" means the Companies Act
1985 but so that any reference in these Articles to any provision of the
Act shall be deemed to include a reference to any statutory
modification or re-enactment of that provision for the time being in
force.

MEMBERS

2. No person shall be admitted as a member of the Company unless he is
the holder or has been the holder of o recognised professional
qudlification issued by a regulatory body whether in the United Kingdom
or elsewhere.,

SHARE CAPITAL

3. The share capital of the Company is £100 divided info 50 'A’ ordinary
shares of £1.00 each and 50 ‘B’ ordinary shares of £1.00 each. All shares
shall rank pari passu except:

i} Asregards income

The holders of the ‘B’ ordinary shares shall not be entitled to receive
any distribution out of the profits of the Company by way of dividend.

ALLOTMENT OF SHARES

4. (a) Directors shall have full control of shares which are comprised in the
authorised share capital with which the Company is incorporated
and may allot relevant securities {as defined in Section 80(2) of the
Act) as authorised from time to time by the Company, and during the
period of five years commencing with the date of incorporation the
Directors shall have authority to allot relevant securities subject to the
provisions of Article 2 provided that the nominal value of the relevant
securifies allofted shall not exceed the authorised but unissued share
capital of the Company for the time being, and after the period of
five years commencing with the date of incorporation of ihe
Company the Directors may aliot any relevant securities in pursuance




LIEN

5.

(c)

of an offer or agreement so to do made by the Company within that
penod. The Authority hereby given may at any time be renewed,
revoked or varied by Ordinary Resolution of the Company.

All shares which are not comprised in the authorised share capital
with which the Company is incorporated and which the Directors
propose to issue shall first be offered to the Members in proportion as
nearly as may be tfo the number of the existing shares held by them
respectively unless the Company shall by Special Resolution otherwise
direct. The offer shall be made by nofice specifying the number of
shares offered, and limiting @ period {not being less than fourteen
days) within which the offer, if not accepted, will be deemed to be
declined. After the expiration of that period, those shares so deemed
to be declined shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted all the shares
offered to them; such further offer shall be made in like terms in the
same manner and limited by a like period as the original offer. Any
shares not accepted pursuant to such offer or further offer as
aforesaid or not capable of being offered as aforesaid except by
way of fractions and any shares released from the provisions of this
Articie by any such Special Resolution as aforesaid shall be under the
control of the Directors, who may dallot, grant options over or
otherwise dispose of the same 1o such persons, on such terms, and in
such manner as they think fit, provided that, in the case of shares not
accepted as aforesaid, such shares shall not be disposed of on terms
which are more favourable to the subscribers therefor than the terms
on which they were offered to the Members.

The foregoing provisions of this paragraph (b} shall have effect
subject to Sections 80, 80A and 37%A of the AcCH.

in accordance with Section ?1(1] of the Act, Sections 87(1) and 90{1}
to {6) (inclusive) of the Act shall not apply to the Company.

The lien conferred by Regulation 8 of Table A shall attach fo all shares
whether fully paid or not and o all shares standing registered in the name
of any person indebted or under liability to the Company, whether he
shall be the sole registered holder thereof or shall be one of two or more
joint holders. Regulation 8 of Table A shall be modified accordingly.

TRANSFER OF SHARES

é.

The Directors may, in their absolute discretion and without assigning any
reason therefor, decline to register any fransfer of any share, whether or
not it is a fully paid share, and the first sentence of Regulation 24 of Table
A shall not apply to the Company.




TRANSMISSION OF SHARES
7. (a) Regulation 31 of Table A shall not apply to the Company.

{b) A person becoming entitled to a share in consequence of the death
or bankruptcy of a member shall have the rights to which he would
be entitled if he were the holder of the share, except that he shall
not, before being registered as a holder of the share, be entiled in
respect of it to attend or vote at any meeting of the Company or at
any separate meeting of the holders of any class of shares in the
Company unless the Company is without directors for whatever
reason, in which case he shall be entitled to vote on any resclution to
appoint a new director or directors as if he were glready registered as
a shareholder.

GENERAL MEETINGS AND RESOLUTIONS
8. [a) Regulations 40 and 4] of Table A shall not apply to the Company.

[b} No business shall be fransacted at any General Meeting unless a
quorum is present. Two persons entitled to vote upon the business 1o
be transacted, each being a member or a proxy for a member or a
duly authorised representative of a corporation shall be a quorum,
unless the Company has only one member in which case one
member present in person or by proxy shall be a quorum.

(c} 1f a guorum is not present within half an hour from the fime appointed
for a General Meeting the General Meeting shall stand adjourned to
the same day in the next week at the same time and place or to such
other day and at such other fime and place as the Directors may
determine; and if at the adjourned General Meeting a quorum is not
present within half an hour from the time appointed therefor such
adjourned General Meeting shail be dissolved.

(d) In addition to the requirements of Regulation 100 of Table A, the
directors shall also insert in the minute book of the Company:

(i} a memorandum of all decisions taken by a sole member when
the Company has only one member which may have been
taken by the Company in General Meefing and which have
effect as if agreed in General Meeting; and

(i) all written resolutfions passed by the Company.

CASTING VOTE




9. The Chairman at any General Meeting of the Company, or at any
Directors’ Meetings or any Committee of Directors, shall not have «
second or casting vote, and Regulation 50 of Table A shall not apply and
Regulation 88 of Table A shall be modified accordingly.

ENHANCED VOTING RIGHTS FOR DIRECTORS

10. (q)

(b)

If any member in General Meeting demands a poll on a resolution to
remove a Director from his office as a Director, that Director shail be
entitled to 20 votes for every share he holds in the Company.

If any member in General Meeting demands a poll on a resolution to
alter, delete or amend this Article a Director shall be entitled to 20
votes for every share he holds in the Company if voiing against such
a resolution.

Regulation 54 in Table A shall be modified accordingly.

APPOINTMENT OF DIRECTORS

11. {q)

(o)

(c)

(d)

(e)

Regulation 64 of Table A shall not apply to the Company.

The maximum number and minimum number respectively of the
Directors may be determined from time to time by Ordinary
Resolution of the Company. Subject o and in default of any such
determination there shall be no maximum number of Directors and
the minimum number of Directors shall be one. Whensoever the
minimum number of the Directors shall be one, a sole Director shal
have authority to exercise all the powers and discretions by Table A
and by these Articles expressed to be vested in the Directors
generally, and Regulation 89 of Table A shall be modified
accordingly.

No Director shall be liable to retire by rotation and Regulations 73 to
77 (inclusive} and Regulation 80 of Table A shall not apply to the
Company. In Regulation 78 the words "and may also determine the
rotation in which any additional directors are to retire” shall be
deleted.

Any member holding 20 or more shares (but less than 40 shares) in the
capital of the Company shail be entitled to nominate one person for
appointment as a Director subject to the provisions of Article 2.

Any member holding 40 or more shares in the capital of the
Company shail be entitled to appoint two directors and to elect the
Chairman and Managing Director. In the event of two or more
persons holding 40 or more shares, the authority to elect the
Chairman and Managing Director shall be vested in the member




holding the greatest number of shares or, in the event of an equal
shareholding the authority shall be vested in the member whose
details appear first in order of date in the Company’s Register of
Members.

BORROWING POWERS

12. The Directors may exercise all the powers of the Company to borow
money of unlimited amount and upon such terms and in such manner as
they think fit and subject {in the case of any security convertibie info
shares) to Section 80, 80A and 3792A of the Act to grant any mortgage,
charge or security over its undertaking, property and uncalled capital, or
any part thereof, and to issue debentures, debenture stock and other
securities whether outright or as security for any debf, liability or obligation
of the Company or of any third party.

ALTERNATE DIRECTORS

13. An caltermate Director shall not be entitled as such to receive any
remuneration from the Company, save that he may be paid by the
Company such part (if any) of the remuneration otherwise payable to his
appointor as such appointor may by notice in writing fo the Company
from time to time direct, and the first sentence of Regulation 66 of Table A
shall be modified accordingly.

ASSOCIATE DIRECTORS

14. {a} The Directors may from time to fime appocint any manager or other
officer or person in the employment of the Company to be an
Associate Director of the Company.

(b} An Associate Director shall not be entitled to receive notice of or
attend at Board Meetings unless invited to do so in pursuance of a
resolution passed by a majority consisting of at least three-fourths of
the Directors and, when so invited to attend, shall not be entitled to
vote nor be counted in the quorum.

{c) The appointment of a person o be an Associate Director shall not
(save as otherwise agreed befween him and the Company) affect
the terms and conditions of his employment by the Company,
whether as regards duties, remuneration or otherwise, and his office
as an Associate Director shall be vacated -

{i) on the happening mutatis mutandis of any of the events in which
it is by these presents provided that the office of a Director shall
be vacated




(d)

(i) if he shall cease fo be in the employment of the Company in
some capacity other than that of Associate Director, or

(i) if he shall be removed by a resclution which shall have been
passed by a majority of the Directors for the time being.

The appoiniment, removal and remuneration of the Associate
Directors shall be determined by the Directors, with full powers to
make such arrangements as the Directors may think fit; and the
Directors shall have the right to enfer into any contracts on behalf of
the Company or transact any business of any description without the
knowledge and approval of the Associate Directors, excepting that
no act shall be done that would impose any personal liability on any
or all of the Associate Directors, either under statute or otherwise,
except with their knowledge.

DISQUALIFICATION OF DIRECTORS

15. A Director shall be required to vacate his office if he becomes incapable
by reason of illness or injury of managing and administering his property
and affairs and Regulation 81 of Table A shall be modified accordingly.

PROCEEDINGS OF DIRECTORS

16. (a)

(o)

A}l any meeting of the Directors or of any commiitee of the Directors
subject to disclosing his interest therein a Director may vote on any
resolution notwithstanding that it in anyway concerns or relates to a
matter in which he has, directly or indirectly any kind of interest
whatsoever, and if he shall vote on any such resolution as aforesaid
his vote shall be counted; and in reiation to any such resolution as
oforesaid he shall {(whether or not he shall vote on the same) be
taken into account in calculating the quorum present at the Meeting.
Regulations 94 to 98 inclusive of Table A shall be construed
accordingly.

Any director or member of a committee of the Directors may
participate in a meeting of the Directors or such committee by means
of conference telephone or other means of telephone radio or
televisual communication whereby all the persons participating in the
meeting can hear each other and any Director or member of a
committee participating in such a meeting will be deemed to be
present in person at such meeting and shall be entitled to vote or be
counted in the quorum accordingly. Such meeting shall be 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, and the word 'meeting’ shall be consfrued
accordingly.




INDEMNITY

17. Subject to Section 310 of the Act and in addition to such indemnity as is
contained in Regulation 118 of Table A every Director, officer or official of
the Company shall be indemnified out of the funds of the Company or
the proceeds of any insurance policy effected by the Company for such
purpose against all costs charges losses expenses and liabilities incurred
by him in the execution and discharge of his duties or in relation thereto.

SHARE CERTIFICATES

18. In the second sentence of Regulation é of Table A the words ‘shall be
seadled with the seal and' shall be deleted. Each share certificate shall
only be issued by authority of the directors, or of a committee of the
directors authorised by the directors, and shall bear the signature of one
director and the company secretary or a second director.

COMPANY SEAL

19. Regulation 101 of Table A shall not apply to the Company. The Company
shall not be required to, but may, at the discretion of the Directors, keep
a common seal. If such a sealis kept, it shall only be used by the authority
of the Directors, or of a committee of the Directors authorised by the
Directors, and the Directors may determine who shall sign any instrument
to which the seal is affixed and unless otherwise so determined it shall be
signed by a director and the secretary or a second director.

DIVIDENDS

20. If and so long as the ordinary share capital is divided into different classes
of shares, the direcfors may, subject fo the provisions of the Act, pay
interim dividends at variable rates on the different classes of shares, and
the Company, on the recommendation of the Directors, may declare
dividends at variable rates on the different classes of shares.




