T

E

CERTIFICATE OF INCORPCRATION
OF A PRIVATE LIMITED COMPANY

Company No, 2946849

The Registrar of Companies for England and Wales hereby certifies that
SHELFCO (NO. 958) LIMITED

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

company and that the company is limited.

Given at Companies House, Cardiff, the 8th July 1994

Pt

For the Registrar of Companles

COMPANIES HOUSE
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ON CHANGE OF NAME

Company No. 2946849

The Registrar of Companies for England and Wales hereby certifies that

SHELFCO (MO. 958) LIMITED

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

GOLD OAK INTERNATIONAL LIMITED

Given at Companies House, London, the 15th September 1994

ARG L i

XCUZYAGBAYT A MRS L. MILLS
For The Registrar Of Companies
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2946849

The Registrar of Companies for England and Wales hereby certifies that

GOLD OAK INTERNATIONAL LIMITED

having by special resolution changed its name, is now incorporated

under the name of

OCS INTERNATIONAL LIMITED

Given at Companies House, Cardiff, the 10th June 2002
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House

—— forthe record —
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

Company No. 2946849

The Registrar of Companies for England and Wales hereby certifies that
OCS INTERNATIONAL LIMITED

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

OCS GROUP INTERNATIONAL LIMITED

Given at Companies House, London, the 30th June 2006
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REGISTRAR OF COMPANIES
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

NEW ARTICLES OF ASSOCIATION
(Adopted by Special Resolution passed on 14 September 1994)

of

OCS Group International Limited

Preliminary and Interpretation

The regulations contained in Table A ("Table A") in the Schedule to the Compantes
(Tables A to F) Regulations 1985 {as amended) shall apply to the Company save
insofar as they are excluded or varied hereby

In these regulations and in the regulations of Table A that apply to the Company

"the Act" means the Companies Act 1985 including any statutory modification or re-
enactment thereof for the ime bewng in force

"the Articles" means the articles for the time being of the Company

“clear days” in relation to the period of a notice means that period excluding the day
when the notice is given or deemed to be given and the day for which it 1s given or on
which it is to take effect

"executed" includes any mode of execution,

"the holder” in relation to shares means the member whose name I1s entered in the
register of members as the holder of the shares

"office” means the registered office for the time being of the Company

"a person of unsound mind" means a person who 1s, or may be, suffering from mental
disorder and either -

he 1s admitted to hospital in pursuance of an application for admussion for treatment
under the Mental Health Act 1983 or, In Scotland, an application for admission under
the Mental Health (Scotland) Act 1960, or an order 1s made by a court having
junsdiction (whether in the United Kingdom or elsewhere) in matters concerning mental
disorder for his detention or for the appointment of a receiver, curator bonis or other
person to exercise powers with respect to his property or affairs

"the seal" means the common seal of the Company

"secretary” means the secretary of the Company or any other person appointed to
perform the duties of the secretary of the Company, including a joint, assistant or deputy
secretary

"the United Kingdom" means Great Britain and Northern Ireland

Unless the context otherwise requires, words or expressions contained In these

* As amended by Special Resolution 10" June 2002
* As amended by Special Resolution 30" June 2006
* As amended by Special Resolution 16" September 2008
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regulations and In the regulations of Table A that apply to the Company bear the same
meaning as in the Act but excluding any statutory modification thereof not in force when
these regulations become binding on the Company, words importing the singular only
shall include the plural and vice versa, words importing the masculine gender shall
include the feminine gender and words importing natural persons shall include also
corporations

The headings in these regulations are for convenmence only and shall be ignored 1n
construing the language or meaning of the Articles Regulation 1 of Table A shall not

apply

Private Company

The Company is a Private Company within the meaning of Section 1 of the Act and
accordingly no shares in or debentures of the Company shall be offered to the public
(whether for cash or otherwise) and the Company shall not allot or agree to allot
(whether for cash or otherwise) any shares in or debentures of the Company with a
view to all or any of those shares or debentures being offered for sale to the public

Share Capital

The share capital of the Company at the date of adoption of these Articles of
Association 1s £10,000,000 divided into 10,000,000 shares of £1 00 each

Subject to the provisions of the Act and without prejudice to Sub-Article 3 3 any shares
may be 1ssued which are to be redeemed or are hable to be redeemed at the option of
the Company or the holder of such shares on such terms and In such manner as may
be provided by the Articles or as the Company may by resolution determine Regulation
3 of Table A shall not apply

The urussued shares in the capital of the Company for the time being shall be under the
control of the Dhirectors, who are hereby generally and unconditionally authorised to
allot, grant options over, or otherwise dispose of or deal with any umssued shares and
relevant secunties (as defined in Sectron 80(2} of the Act) to such persons, on such
terms and in such manner as they think fit, but subject to any agreement binding on the
Company Provided that the authority contamned in this Article insofar as the same
relates to relevant securities (as defined as aforesaid) shall, unless revoked or vared in
accordance with Section 80 of the Act -

331 be limited to a maximum nominal amount of shares equal to the amount of the
authorised share capital at the date of adoption of these Articles of Association,
and

332 exprre on the fifth anniversary of the date of adoption of these Articles of
Association but without prejudice to any offer or agreement made before that
anmversary which would or might require the exercise by the Directors after
such anniversary of their pcwers in pursuance of the said authority

In exercising their authonty under this Sub-Article the Directors shall not be required to
have regard to Sections 89(1) and 90(1) te (6) (inclusive) of the Act which Sections shall
be excluded from applying to the Company

Lien

The Company shali have a first and paramount lien on every share (whether or not it is
a fully paid share) for all moneys (whether presently payable or not} called or payable at
a fixed time n respect of that share, and the Company shall also have a first and
paramount lien on all shares (whether fully paid or net) standing registered in the name
of any person for all moneys presently payable by him or his estate to the Company,
whether he shall be the sole registered holder thereof or shall be one of several joint
holders, but the Directors may at any time declare any share to be wholly or in part
exempt from the provisions of this Article The Company's lien, if any, cn a share shall
extend to all dividends payable thereon Regulation 8 of Table A shall not apply

Q0046/01787/55867069 v 1 2 BP/JOL/24 September 2008




5 Transfer of Shares

The Directors may, in therr absolute discretion and without assigning any reason
therefor, decline to register any transfer of any share, whether or not 1t 1s a fully paid
share Without prejudice to the generality of the foregoing the Directors may refuse to
register a transfer unless

511 itislodged at the office or at such other place as the Directors may appoint and
15 accompanied by the certificate for the shares to which it relates and such
other evidence as the Directors may reasonably require to show the night of the
transferor to make the transfer,

512 itisinrespect of only one class of shares, and
513 itis in favour of not more than four transferees
52 No share shall be transferred to any infant, bankrupt or person of unsound mind

53 Regulation 24 of Table A shall not apply

Notwithstanding anything contaned n these articles, whether expressly or impliedly
contradictory to the provisions of Articles 54 to 56 inclusive (to the effect that any provision
contained in this Article 5 4 to 5 6 inclusive shall overnde any other provisions of these articles)

54 The Directors shall not decline to register any transfer of shares, nor may they suspend
registration thereof, where such transfer

{a) 1s to any bank, institution or other person which has been granted a secunty interest in
respect of such shares, or to any nominee of such bank, institution or other person (or a person
acting as agent or secunty trustee for such person) (a "Secured Institution") (and a certificate
by any such person or an employee of any such person that a security interest over the shares
was so granted and the transfer was so executed shall be conclusive evidence of such facts), or

(b) 1s delivered to the Company for registration by a Secured Institution or its nominee in order
to perfect its security over the shares, or

(c) 1s executed by a Secured Institution or its nominee pursuant to a power of sale or other
power existing under such security,

and the directors shall forthwith register any such transfer of shares upon receppt and
furthermore notwithstanding anything to the contrary contained in these articles no transferor of
any shares In the Company or proposed transferor of such shares to a Secured Institution or its
nominee and no Secured Institution or its nominee shall (in either such case) be required to
offer the shares which are or are to be the subject of any transfer as aforesaid to the
shareholders for the time being of Company or any of them and no such shareholder shall have
any right under the articles or otherwise howsoever to require such shares to be transferred to
them whether for any valuable consideration or otherwise

55 The directors shall not issue any share certificates (whether by way of replacement or
otherwise) without the prior written consent of (or on behalf of) all (if any) Secured Institutions

5 6 The lien set out In article 4 above shall not apply to shares held by a Secured Institution

Any vanation of these Articles 5 4 to 5 6 inclusive, shall be deemed to be a vanation of the nghts
of each class of share in the capital of the Company "
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57 By virtue of section 91 CA 1985 the provisions of section 89(1) and subsections (1) to (6)
inclusive of section 90 CA 1985 shall not apply to the Company
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Variaton of Rights

If at any time the share captal 1s divided into different classes of shares, the nghts
attached to any class may, whether or not the Company 1s being wound up, be varied
with the consent in writing of the holders of three-fourths of the 1ssued shares of that
class, or with the sanction of an Extraordinary Resolution passed at a separate General
Meeting of the holders of the shares of the class To every such separate General
Meeting the provisions of these regulations relating to General Meetings shall apply, but
so that the necessary quorum shall be two persons at least holding or representing by
proxy one-third of the 1ssued shares of the class and that any holder of shares of the
class present in person or by proxy may demand a poll

General Meetings

An Annual General Meeting and an Extracrdinary General Meeting called for the
passing of a Spectal Resolution shall be called by at least twenty-one clear days' notice
All other Extraordinary General Meetings shall be called by at least fourteen clear days'
notice but a General Meeting may be called by shorter notice if it 1s so agreed

711 inthe case of an Annual Generat Meeting, by all the members entitied to attend
and vote thereat, and

712 nthe case of any other Meeting by a majority in number of the members having
a nght to attend and vote being a majonty toegether holding not less than ninety-
five per cent in nommnal value of the shares giving that right

The notice shall specify the time and place of the Meeting and the general nature of the
business to be transacted and, in the case of an Annual General Meeting, shall specify
the Meeting as such

Subject to the provisions of the Articles and to any restrictions imposed on any shares,
the notice shall be given to all the members, to all persons entitled to a share in
consequence of the death or bankruptcy of a member and to the Directors and
Auditors

Regulation 38 of Table A shall not apply

A poll may be demanded at any General Meeting by a Charman, or by any member
present In person or by a proxy and entitled to vote Regulation 46 of Table A shall be
modified accordingly

Number of Directors

The minimum number of Directors shall be one and there shall be no maxmum
number Regulation 64 of Table A shall not apply

Alternate Directors '

Any Director (other than an alternate Director) may appoint any other Director, or any
other person approved by the Directors and willing to act, to be an alternate Director
and may remove from office an alternate Director so appomnted by him  Save as
otherwise provided in these Arlicles, unless he I1s already an officer of the Company In
his own night, an alternate Director shall not, as such, have any nghts other than those
mentioned in Sub-Article 9 2 below

An alternate Director shall be entitled to receive notice of all meetings of Directors and
of all meetings of commuttees of Directors of which his appointor 15 a member, and to
attend, speak and vote at any such meeting at which the Director appointing him 1s not
personally present but it shall not be necessary to give notice of such a meeting to an
alternate Director who 1s absent from the United Kingdom A Director present at such
meeting and appomted alternate Director for any other Directors entitled to attend and
vote at such meeting shall have an additional vote for each of his appointors absent
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from the meeting An alternate Director shall not be entitled to receive any
remuneration from the Company for his services as an alternate Director

An alternate Director shall cease to be an alternate Director If his appointor ceases to
be a Director

Any appointment or removal of an alternate Director shall be by notice to the Company
signed by the Director making or revoking the appointment or in any other manner
approved by the Directors

Without prejudice to Sub-Article 9 2 and save as otherwise provided in the Articles, an
alternate Director shall be deemed for all purposes to be a Director and shall alone be
responsible for his own acts and defaults and he shall not be deemed to be the agent of
the Director appointing him

Regulations 65 to 69 (inclusive) shall not apply and Regulation 88 shall be modified
accordingly

Powers of Direclors

The Directors may sanction the exercise by the Company of all the powers of the
Company to make provision for the benefit of persons (including Directors) employed or
formerly employed by the Company or any subsidiary of the Company in connection
with the cessation or transfer to any person of the whole or part of the undertaking of
the Company or any such subsidiary as are conferred by Section 719 of the Act and
Section 187 of the Insolvency Act 1986 and, subject to such sanction, the Directors may
exercise all such powers of the Company

Appomtment and Retirement of Directors

The Directors of the Company shall not retire by rotation and Regulations 73 to 77
(inclusive) of Table A shall not apply and Regulation 78 shall be modified accordingly

The Directors shall have power at any tme and from time to time to appoint any other
person to be a Director of the Company either to fill 2 casual vacancy or as an addition
to the Board Subject to Sub-Article 12 1 a Director may be appointed under this Article
to hold office for iife or any other period or upon such terms in respect of his retirement
as the Directors shall at the time of his appointment determine Regulation 79 of Table
A shall not apply

Disqualfication and Removal of Directors
The office of Director shall be vacated if

1211 he ceases to be a Dwector by virtue of any provision of the Act or he becomes
prohibited by law from being a Director, or

1212 he becomes bankrupt or makes any arrangement or composition with his
creditors generally, or

121 3 he s a person of unsound mind, or
12 14 he resigns his office by notice to the Company, or

1215 he 1s removed from office under Section 303 of the Act, or by Extraordinary
Resolution of the Company, or

1216 he s served with written notice under the hand of a Director or the Secretary of
any Company which 1s for the time being the Company's holding company that
the Board of Directors of such company has resolved that his appointment be
terminated,

and Regulation 81 of Table A shall not apply

No person shall be disqualfied from being or becoming a Director of the Company by
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reason of his attaining or having attained the age of 70 years or any other age

13 Directors' Interests

Provided that a Director declares his interest in a contract or arrangement or proposed
contract or arrangement with the Company in manner provided by Section 317 of the
Act he shall be counted in the quorum of any meeting of Directors at which the same 1s
considered and shall be entitled to vote as a Director in respect thereof Regulation 94
of Table A shall not apply

14 Directors' Gratutties and Pensions

The Directors shall have power to pay or provide and agree to pay or provide pensions
or other retirement, superannuation, death or disabiity benefits to or to any person n
respect of any Director or former Director of the Company or any subsidiary or holding
company of the Company or another subsidhary of any such holding company and for
the purpose of providing any such pensions or other benefits to contribute to any
scheme or fund or to pay premiums {whether before or after such Director ceases to
hold office or employment) A Director may vote at a meeting of Directors in respect of
any matter referred to in this Article, notwithstanding that he is personally interested in
such matter and shall be counted in the quorum present at the meeting Regulation 87
of Table A shall not apply

15 Proceedings of Directors

151 The quorum for the transaction of the business of the Directors shall, except when one
Director only 1s In office, be two A person who holds office as an alternate director shail,
if his appointor i1s not present, be counted In the quorum When one Director only 1s I
office he shall have and may exercise all the powers and authorities in and over the
affars of the Company as are conferred on the Directors by the Articles Regulation 89
of Table A shall not apply

152 A resolution in wnting signed by all the Directors {(including a sole Director) entitled to
recelve notice of a meeting of directors or of a committee of Directors shall be as vahd
and effectual as if it had been passed at a meehing of Directors or {as the case may be)
a committee 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 also be signed by his appointor and, if it is signed by a
Director who has appointed an alternate Director, it need not be signed by the alternate
Director in that capacity Regulation 93 of Table A shall not apply

16 Dividends

16 1 The Directors may retain the dividends payable upon shares in respect of which any
person 1s under the provisions as to the transmussion of shares hereinbefore cantained
entitled to become a member, or which any person under those provisions Is entitled to
transfer, until such person shall become a member in respect of such shares or shall
duly transfer the same, In either case subject to Article 5 Regulation 31 of Table A shall
be modified accordingly

162  The payment by the Directors of any unclaimed dividend or other monies payable on or
In respect of a share Iinto a separate account shall not conshtute the Company a trustee
in respect thereof Any dividend unclaimed after a period of twelve years from the date
when it became due for payment shall be forfeited and cease to remain owing by the
Company Regulation 108 of Table A shall not apply

17 Notices

171 Any notice given to or by any person pursuant to the Articles shall be in writing except
that notice calling a meeting of the Directors need not be in wrnting Any notice given by
or on behalf of any person to the Company may be given by leaving the same at or by
sending the same by post to the office or such other place as the Directors may appont
Regulation 111 of Table A shall not apply

172  Proof that an envelope containing a notice was properly addressed, prepaid and posted

shalt be conclusive evidence that the notice was given A notice shall be deemed to be
00046/01787/55887069 v 1 6 BP/JOLr24 September 2008
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given at the exprration of 24 hours after the envelope containing it was posted
Regulation 115 of Table A shall not apply

18 Indemnity

19 In addition to the indemnity contained in Regulation 118 of Table A and subject to the
provisions of Section 310 of the Act, every Director, Managing Director, Agent, Auditor,
Secretary and other officer of the Company shall be entitied to be indemnified out of the
assets of the Company aganst all losses or habilities incurred by hum in or about the
execution of and discharge of the duties of his office
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