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THE COMPANIES (GUERNSEY) LAWS, 1994 to 1996 (as amended)

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

EQUITY PRE-IPO INVESTMENTS LIMITED

The Company’s name is EQUITY PRE-IPO INVESTMENTS LIMITED.
The Company's registered office is to be situated in Guernsey.
The Company’s objects are:-

to take part in the management, supervision or control of the business or operation of
any individual, company, partnership or undertaking, and for that purpose to appoint
and remunerate any directors, accountants, or other experts or agents, and to enter
into any partnership, joint-venture or co-operation agreement or arrangement, or
arrangement for sharing profits with any company, firm or person, to act as a partner,
general partner or limited partner of any partnership, and to acquire and hoid, sell,
deal with or dispose of shares, stock or securities of any such company, and to
guarantee the contracts or liabilities - of, subsidise or otherwise assist any such
company;

to carry on any other trade or business whatever which can in the opinion of the
board of directors be advantageously carried on in connection with or ancillary to any
of the businesses of the Company;

to transact and carry on all kinds of financial, commercial and other operation, and to
act as managers of investments and investment businesses, and as agents for the
investment, loan, payment, transmission and collection of money for the transfer of
shares, stock, debentures, debenture stock, bonds, notes, obligations and securities
and for the purchase, sale, improvement, development and management of property
and to carry on any other businesses which may seem capable of being conveniently
carried on in connection with any of the objects of the Company or calculated directly
or indirectly to enhance the value of or facilitate the realisation of or render profitable
any of the Company's property or rights;

to advance, deposit or lend money, securities and property to or with any persons,
and on such terms as may seem expedient;

to acquire and hold shares, stock, debentures, debenture stocks, bonds, obligations,
securities, or any interest whatsoever whether financial or otherwise, issued by or
guaranteed by or in or of any company, body corporate, partnership, business, or
any undertaking whatsoever, howsoever or wheresoever constituted, or carrying on
business of any kind or trading in any form whatsoever in any part of the world;
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to subscribe for, conditionally or unconditionally, to underwrite, issue on commission
or otherwise, take, hold or convert, stocks shares and securities of all kinds, and to
enter into partnership, or into any arrangement for sharing profits, union of interest,
reciprocal concession or co-operation with any person, partnership or company, and
to promote or aid in promoting, constitute, form or organise companies, syndicates or
partnerships of all kinds for the purpose of acquiring and undertaking any property,
business or liabilities of the Company, or advancing directly or indirectly the objects
thereof, or for any other purpose which the Company may think expedient;

to borrow or raise money, in such manner as the Company shall think fit, and in
particular by the issue of debentures, and to secure the repayment of any money
borrowed, raised or owing by mortgage, charge or lien on all or any of the property or
assets of the Company (both present and future) including its uncalled capital, and
also by a similar mortgage, charge or lien, to secure and guarantee the performance
by the Company or any other person or company of any obligation undertaken by the
Company or any other person or company as the case may be;

to act as promoters or founders of any company or undertaking, and to underwrite or
guarantee the issue of or subscription to the capital, debentures, debenture stock or
obligations of any such company upon commission or otherwise, and to expend
money in law expenses, in the payment of fees, in preparing, circulating and
advertising notices and prospectuses, and in doing all other things which may be
necessary or convenient for successfully promoting, forming and floating any such
company or undertaking;

to draw, make, accept, endorse, issue, discount, and execute deeds, agreements,
cheques, promissory notes, bills of exchange, bills of lading, warrants, debentures
and other negotiable or transferable instruments;

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 securities and in such
manner as may from time to time be determined;

to purchase or otherwise acquire for any estate or interest and hold, use deal or
trade in whether with a view to profit or otherwise by any means whatsoever property
and rights of all kind and whether real or personal, movable or immovable, legal or
equitable, and wheresoever situate, including but without prejudice to the generality
of the foregoing, lands, buildings, easements, mortgages, produce, plant, machinery,
tools, vehicles, aircraft, vessels, chattels, materials, concessions, options, contracts,
annuities, policies of assurance, book debts, business concerns and undertakings,
claims, privileges and choses in action of alil kinds and to carry on and promote any
business or activity incidental thereto which in the opinion of the directors can be
carried out advantageously for the benefit of the Company;

to carry on business as capitalists, financiers, management consultants,
concessionaires, and general merchants, and to undertake and carry on and execute
all kinds of financial, commercial, trading and other operations, and to carry on any
other business which may seem capable of being conveniently carried on in
connection with any of these objects, or calculated directly or indirectly to enhance
the value of or faciiitate the realisation of or render profitable any of the Company's
property or rights;
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to purchase or otherwise acquire, for any estate of interest, and hold, property and
rights of all kinds whether movable or immovable, legal or equitable, including but
without prejudice to the generality of the foregoing, lands, buildings, easements,
mortgages, produce, plant, machinery, tools, vehicles, live and dead stock, chattels,
materials, concessions, options, contracts, annuities, policies, book debts, business
concerns and undertakings, and claims, privileges and choses in action of all kinds;

to establish or promote or concur in establishing or promoting any other company
whose objects shall include the acquisition and taking over of all or any of the assets
and liabilities of the Company or the promotion of which shall be in any manner
calculated to advance directly or indirectly the objects or interests of the Company,
and to acquire and hold or dispose of shares, stock or securities, or guarantee the
payment of any securities issued by or any other obligations of any such company;

to guarantee, support, secure or become liable for whether by personal covenant or
by mortgaging or charging all or any part of the undertaking, property or assets both
present and future wherever situate, including any uncalled capital of the Company
or by both such methods and whether for consideration or other benefit to or for the
Company or not, the performance of the obligations of and the repayment of the
principal amounts of and premiums, interest and dividends and other amounts
payable on any securities or indebtedness of whatever nature of any person, firm or
company, including (without prejudice to the generality of the foregoing) any
company which is for the time being the Company’s holding company or subsidiary
or any subsidiary of such holding company as defined in The Banking Supervision
(Bailiwick of Guernsey) Law, 1994 or a company which would, had it been
incorporated in Guernsey, be such a holding company or subsidiary or any company
associated with the Company by common beneficial ownership or otherwise through
joint adventure or mutual business dealing and generally to transact all kinds of
guarantee and counter guarantee indemnity and counter indemnity business secured
as aforesaid;

to accumulate capital for any of the purposes of the Company, and to appropriate
any of the Company’s property or assets to specific purposes, either conditionally or
unconditionally, and to admit any class or section of those who have dealings with
the Company to any share in the profits thereof, or in the profits of any particular
branch of the Company's business, or to any other special rights, privileges,
advantages or benefits;

to pay all or any expenses incurred in connection with the formation, promotion and
incorporation of the Company, or to contract 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, debentures or
securities of the Company or of any company promoted by the Company;

to pay commission to any individual, body corporate, association or company in
consideration of the subscription or any agreement to subscribe, whether absolutely
or conditionally, for any shares in the Company or any other company in which the
Company may be, or may be about to be, interested, or in consideration of the
procuring or an agreement to procure subscriptions, whether absolute or conditional,
for any shares in the Company or in any such other company as aforesaid;



3.19

3.20

3.21

to effect insurances against risk of loss to the Company, and to insure any directors,
officers and servants of the Company against liability and other risk or accident in the
course of their employment by the Company;

subject to, and in accordance with, the provisions of the Statutes (if and so far as
such provisions shall be applicabl ), to give, directly or indirectly, any kind of financial
assistance for the acquisition of shares or other securities of the Company or of any
other company, or for the reduction or discharge of any liability incurred in respect of

any such acquisition; and

to do all such other things as the Company may think are incidental to or connected
with any of the above objects, or conducive to the attainment thereof, or otherwise
likely in any respects to be advantageous to the Company;

AND so that :-

7.1

(1 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 restricted by reference to, or
inference from, any other object or objects set forth in each such sub-clause,
or by reference to, or inference from, the terms of any other sub-clause of
this clause, by reference to, or inference from, the name of the Company;

(2) none of the sub-clauses of this clause and none of the objects therein
specified shall be deemed subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the Company shall have as full a
power to exercise each and every one of the objects specified in each sub-
clause of this clause, as though each such sub-clause contained the objects
of a separate company;

3) the word “company” in this clause, except where used in reference to the
Company, shall be deemed to include any partnership or other body of
persons, whether incorporated or unincorporated, and whether domiciled in
the Island of Guernsey or elsewhere;

(4) in this clause, the expression “Statutes” has the meaning set out in the
Articles of Association.

The liability of the members is limited.

The Company’s share capital is £500,000 divided into 50,000,000 Ordinary Shares of
1 pence each.

The shares shall be paid for according to the terms of allotment or otherwise by calls
as the directors shall think fit.

The signature of the Company shall be:-

“EQUITY PRE-IPO INVESTMENTS LIMITED" with the addition of the signature(s) of
one or more person(s) authorised generally or specifically by the board for such
purpose; or



7.2 the Common Seal of the Company (if any) countersigned by such person(s) as the

board may at any time authorise in that behalf.



We, the several persons whose names addresses and descriptions are hereunto subscribed,
are desirous of being formed into a company in pursuance of this Memorandum of
Association and we respectively agree to take the number of shares in the capital of the

Company set opposite our respective names.

Names, Addresses and Descriptions of Subscribers

Shares

COSIGN NOMINEES LIMITED

Commerce House

St Peter Port

Guernsey
ROY FRANK LE HEGARAT
Director

SPREAD NOMINEES LIMITED

Commerce House

St Peter Port

Guemnsey
ROY FRANK LE HEGARAT
Director

Dated this 6 day of September 2004
WITNESS to the above signatures:-

COLIN WILLIAM MCGREGOR
Commerce House
St Peter Port

Guernsey Chartered Accountant
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Registration No:

THE COMPANIES (GUERNSEY) LAWS, 1994 to 1996 (as amended)
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

Registered on .IST# . 3FEIER 2004
of

EQUITY PRE-IPO INVESTMENTS LIMITED

No regulations set out in any schedule to any statute concerning companies shall
apply as regulations or articles of the Company.

In these articles if not inconsistent with the subject or context, the following words
shall bear the following meanings:-

“these articles” . means these articles of association of the
Company as originally adopted or from time
to time altered;

“Board” the Board of Directors from time to time of
the Company or the directors present at a
meeting of the directors at which a quorum
is present;

“Clear Days” in relation to the period of a notice means
that period excluding the day when the
notice is given or deemed given and the day
for which it is given or on which it is to take
effect;



“CREST"

“Crest Co. Limited”

“the CREST Rules”

“dematerialised instruction”

“executed”

“the Group”

“the holder”

“the London Stock Exchange”

“office”

“the seal”

“secretary”

means the relevant system operated by
Crest Co. Limited and approved under the
UK Uncertificated Securities Regulations
2001, which enables title to shares or other
securities to be evidenced and transferred
without a written instrument;

means Crest Co. Limited or such other
operator of CREST from time to time;

means the rules applying to CREST as set
out in the document entited “CREST
Manual” (incorporating the Reference
Manual, Central Counterparty Service
Manual, International Manual, CREST
Rules, CCSS Operations Manual and
Glossary of Terms) as amended from time
to time and such other rules issued from
time to time by Crest Co. Limited governing
the admission of securities to and operation
of CREST, as applicable to a company
incorporated in Guernsey;

means an instruction sent or received by
means of CREST

includes any mode of execution whether
under seal or under hand;

means the Company and any subsidiary or
subsidiaries for the time being of the
Company;

in relation to shares means the member
whose name is entered in the register of
members as the holder of the shares;

means London Stock Exchange plc.

means the registered office of the
Company;

means the common seal of the Company (if
any) and includes the official seal (if any)
kept by the Company by virtue of the
Statutes;

means any person appointed to perform the
duties of the secretary of the Company;

10
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“special resolution” means a resolution passed by a majority of
not less than three-quarters of the votes
recorded (including, where there is a poll,
any votes cast by proxy) at a meeting in
respect of which notice specifying the
intention to propose the resolution has been
duly given

“Sponsor” means a company, person or firm admitted
by Crest Co. Limited to act as sponsor
under the CREST Rules; and

“the Statutes” The Companies (Guernsey) Laws, 1994 to
1996 (as amended) and every statute
(including any orders, regulations or other
subordinate legislation made under it, from
time to time in force concerning companies
in so far as it applies to the Company, and
shall be deemed to include any statutory
modification or re-enactment of such law.

References to writing shall include typewriting, printing, lithography, photography
and any other modes of representing or reproducing words in a legible and non-
transitory form.

Where for any purpose an ordinary resolution of the Company is required a special
resolution shall also be effective

Unless the context otherwise requires, words or expressions contained in these
articles bear the same meaning as in the Statutes.

A reference to shares in “uncertificated form” means shares, the title to which is
recorded in the register of members as being held in such form and which may be
transferred by means of CREST and reference to shares in “certificated form”
means shares, the title to which is not and may not be transferred by CREST.

in articles 13, 83, 109, 134, 135, 138, 139, 140 and 144, “address” includes any
number or address used for the purpose of a communication in electronic form.

References to “residence” of a person shall mean residence in a particular
jurisdiction for the purposes of taxation in that jurisdiction.

SHARE CAPITAL

The share capital of the Company is £500,000 divided into 50,000,000 Ordinary
Shares of 1 penny each (“Ordinary Shares”).

The Ordinary Shares shall rank pari passu in all respects and the holders of the

Ordinary Shares shall be entitled to attend and vote at any general meeting of the
Company.

11
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Subject to the provisions of the Statutes and to any special rights conferred on the
holders of any shares or class of shares, any shares may with the sanction of a
special resolution be issued which are to be redeemed or are to be liable to be
redeemed at the option of the Company or the holder.

Subject to the provisions of the Statutes, the Company is hereby authorised to
purchase all or any of its shares of any class (including any redeemable shares)
and enter into any contract under which it may, subject to any conditions, become
entitled or obliged to purchase all or any of such shares, and to make paymentin
respect of the purchase of its shares out of distributable profits, the proceeds of a
fresh issue of shares or otherwise. Every contract entered into in pursuance of this
article shall be authorised by such resolution of the Company as may be required
by the Statutes, but subject thereto the directors shall have full power to determine
or approve the terms of any such contract. Any contract which the Company is
hereby authorised to enter into may be or provide for the purchase of shares by
private treaty, on a stock exchange or otherwise and neither the Company nor the
directors shall be required to select the shares in question rateably or in any other
particular manner as between the holders of shares of the same class or as
between them and the holders of shares of any other class or in accordance with
the rights as to dividends or capital conferred by any class of shares. Subject to
the provisions of the Statutes the Company may agree to the variation of any
contract entered into in pursuance of this article and to release any of its rights or
obligations under any such contract. Notwithstanding anything to the contrary
contained in these articles, the rights and privileges attached to any class of shares
shall be deemed not to be modified or abrogated by anything done by the
Company in pursuance of this article.

Subject to the Statutes and these articles and without prejudice to any rights
attached to existing shares, the unissued shares of the Company (whether forming
part of the original or any increased capital) shall be at the disposal of the board
which may offer, allot, grant options over or otherwise deal with or dispose of them
to such persons, at such times and for such consideration and upon such terms as
the board may decide.

Agy shares for the time being unissued shall, subject to the provisions of thess
articles, before they are issued, be offered to the members holding ordina ares
in proportionas nearly as the circumstances admit to their existing#Gldings of
ordinary shares.~8ych offer shall be ‘made by notice specifyjng the number of
shares offered and limited_to a time within which the offer ot accepted, will be
deemed to be declined and after the expiration of sue time, or (if earlier) on the
receipt of an intimation from the persaq to whaomrthe offer has been made that he
declines to accept the shares offered, the>elfectors may, subject to these articles,
dispose of the same in such manngre they thinkpost beneficial to the Company.
The directors may, in like mgarfér, dispose of any sfa&s which by reason of the
proportion borne by thgmto the number of persons entifideto such offer or by
reason of any diffiedfty in apportioning the same cannot in tha~apinion of the
directors be cefiveniently offered in the manner provided above. The prowisions of
this arjiet§ may be relaxed or varied to any extent by special resolution of™tRe
nerfiibers.
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