Please do not

COMPANIES FORM No. 12

Statutory Declaration of compliance
with requirements on application
for regisivation of a company

Pursuant to section 12(3) of the Companies Act 1985

write in
this margin
To the Registrar of Companies For official use  For official use
Please complate pem T T
legibly, preferably (Address overleaf) | | | |
in black type, or e e ke
bold block Iattaring Name of company
I " ROWLINSON CONSTRUCTIONS LIMITED J
* Insert full a
rame of Company . i
|,Emmanuel Cohen authorised signatory for RM Company Sexvice Limited
of 3xd Floor,124-130 Tabernacle Street, London EC2A 4SD
+ delote a3 do solemnly and sincerely declare that | am3HIBRSRNAE0H 0L HIEXOTIIOHOIKOTA K TN K
appropriate

[person named as director or secretary of the company in the statement delivered to the registrar
under section 10{2))t end that all the requirements of the above Act in respect of the registration of the
above company and of matters precedent and incidental to it have been complied with,

And | make this solemn declaration conscientiously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835

Declared ot 2101/103 Great Fastern Street, Declarant to sign below
London EC2A 45D

o _L8h| 7 7 ;“‘dazg,//mrch ’{/Z&”

One thousand nigg/hundréd end DLnety one ~

before me Jﬁ v AR ¥, s

D.G. SEGALOV
A Commiasioner for Qaths or Notary Public or Justice of
the Peaco or Sollcitor having the powers conferred on a
Commissionar for Oaths,

| anicaiak? -
Presentor’s neme address and For officiel Use
reference (if any): New Compenlas Section Post room
RM Company Services Limited
3rd Floor

124~130 Tabernacle Stxeet
Londorn ECZA 45D
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COMPANIES HOUSE

secrefary and intended situation
This form should Ge completed in black. of registered office

CN| 23596333 For official use [:\-5:—:'

, ROWLINSON CONSTRUCTIONS LIMITZED
Company name (in full) T

Registered office of the company on
incorporation. RO| /o RM Company Services Limited i

o .3rd _Floor,..124=130_Tabernacle. Strest |

Post town Iondon (
County/Region I
Postcode EC2A 48D 7 )

If the memorandum is dellvered by an

agent for the subscribers of the -
memorandum mark ‘X’ in the hox X
opposite and give the agent's name
and address.
Neme _ M Company. Services Limited |
lmal ararieor oo |
e . ..124-130 Tabernacle .Street... o

Post town _Iondon . s "
County/Reglon

Postcode  jooon 48D

Number of continuation sheets attached [}MJ

To whom should Companies House
direct any enquiries about the o _RM Company Services . Limited . ... . ...
information shown in this form?
e o s . Ard Ploor, 124=130 Tabernacle Street . .

. london . . . .. . Poswode gooa 45D
Telephone _ 071-729-1234 Extension 28
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Company Secretary (Senoes1-5)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given.

In the case of a corporation, give the
registered or principal office address,

Consent signature

Directors (Secnoes1 - 5)
Please list directors in alphabetical order.

Name *Style/Title
Forenames
Surname
*Honours etc
Previous foronamos
Previous surnamg
Address
Usual residential address must ba given,

in the casea of a corporation, give the
registered or principal office addrass,

Date of birth

i Business occupation
i Other directorships

* Voluntary details

Page 7 Consent signature

Ic;{ RM_Company Services Limited . . |

— I

AD| 33 Floor, 124130 Tabernacle Street i

Post town _Tondon_ I

County/Region ' j

Postcode Bcoa 4SD | Country |
i consent to act as segretary of the company named on page 1 '

. Yme”

Signed =] Date 16th Maxch 1991

5T w—isia

Authorise é‘éignatory

€b| _ pirector |

Violet. |
_...Cohen : |

U S e |
e e |
o Dandel I
LADL_.. 9 xversleigh Road . . .. . oo |
.. Finchley . .. . .. . . |
Posttown Tondon. . . . ... .o |
County/Regton 4
Posteade N3_AHY . I countey 1
L°°J216 llIQ 2] Nationaiity INA ,Brltish.-u,.,_J
[001 Director/Formation Agent/REsearch Consultant }

IODI Raymond Morris Group Limited, RM Company Services Ltd

[P == Y=gy ——

RM Information Consultants Ltd, RM Trade & Servme |

- e e e e MaTk
I consent fo act as dlrector of the company named on page 1

Signed i;twfﬁf{/ (‘féfl Date 16th March 1991




Directors (continued)
{Nee notes 1 - 5)

Name *Style/Title
Forenames
Surname
*Honours etc
Previous forenames
Previous surname
Address
Usual residential address must be given,

In the case of a corporation, give the
registered or principal vffice address.

Date of birth
Business occupation

Other directorships

* Voluntary detalls

Consent signature

Doloeto if the form
is slgned by the
subscribors.

Dolete if the form
is signod by an
agent on boholf of
all tha subseribors.

Alf the subseribers
must sign ¢lther
personslly or by &
person or persons
authorisad to sign
for them.

- | “

AD \ |

Post town

County/Region

Postcode

| Country \ |
Do | | | Nationality |NA \ |
o \ |
op AN

v e EEIES

Ico_r?s;;t to act as directo;of the company named on page 1 >
Signed Date

i . pé

' -

fhbi= Clee
Signature of agent on behalf of all subscribers  Date  16th March 199]
Signed Date
Signed Date
Signed Date
Signed Date
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COMPANY LIMITED BY SHARES COMPANIES HOUSE

227689,

ﬁlmmanhum of Agsociafion

ROWLINSON CONSTRUCTIONS LIMITED

1, The Name of the Company 1s ROWLINSON CONSTRUC™ .ONS LIMITED

2. The Registered Office of the Company will be situate in
England.

3, The Objects for which the Company is esteblished are:-

(1) a. To carry on business as a General Comercial Company.
bh. To carry on any trade o business whatsoever.

c. Tn carry on the business of general merchants, inporters,
eporters, manufacturers, mamfscturers! sgents, meil
order dealers, brokers and dealers both vholesale and
retail in raw materials generally and menufactured goodis.

d, To undertake and execute agency or commission work of all
kinds ard fo ast gencrally as agents, factors and brokers
for the sale or purchase of goods and the provision of
serviced,

e, The Conpany hag power to do all such things as are

= ek
ineidental or condusive to the carrying on of any tradeor V10
business by 1t. Pl

20




{2)

(3}

(4)

(5)

(6)

(7)

(8)

(9)

(10)

To carry on any other business which may seem to the Company capable
of being convaniently carried on in connection with any of the above
specified objects or calculated directly or indirectly to enhance
the value of or render profitable any of the Company's property or
rights.

To purchase Or otherwise acquire and undertake all or any part of
the business property and liabilities of any person or Company
carrying on or proposing to carry on any business which the Company
is authorised to carry on or possessed of property suitable for the
purposes of the Company or which can be carried on in conjunction
therewith or which is capable of being conducted 80 a3 directly or

indirectly to benefit the Company .

Generally to purchase, take on lease or in exchange, hire or other-
wise acquire any real or personal property or any rights or privi-
leges which the Company may £hink necessary or convenient with
reference to any of these objects or capable of being profitably
dealt with in connection with any of the Company's property o rights

for the time beind.

To enter into partnership or into any arrangement for shering profits
union of interests, co~operation, joint adventure, reciprocal con~
cession or otherwise with any person or Company carrying on O engaged
in or about to carry on or engage in any business Or transactions
which the Company is authorised to carry on or engage in or any busi-~
ness transaction capable of keing conducted so as directly or indirect-
ly to penefit the Company and to subscribe for, take, or otherwise
acquire sharts oOr stock in or securities of and to subsidise or other-
wise assist any such Company and with or without guarantee to sell,
hold, re-issue or otherwise deal with such shares, stock or securities.

To build, construct, maintain, alter, enlarge, pull down, remove oOr
replace any mulldings, works, plant and machinery necessary or
convenient for the pbusiness of the Company and to join with any
person, f£irm OF Company in doing any of the things aforesaid.

To enter into any arrangements with any Government or Authorities
suprene, municipal, local or otherwise and to obtain from any such
Covernment or suthority all rights, concegsions, authorisations and
privileges that may seem conducive to the Company‘s objects or any
of them.

7o obtain the grant of, purchase or otherwise acquire any concessions,
contracts, grants, trade marks, rights, patents, privileges, exclusive
or othervisge, authorities, monopolies, undertakings or businesses, Or
any rignt or option in rolation thereto, and o perform and fulfil

the terms and cenditions thereof, and to carry the same into effect,
operate thereunder, develop, grant licences thareunder, and turn to
account, maintaln o soll, dispose of, and deal wath the same in such
manner as the Diractors may think expedient.

To pay out of gapital and debit to capital secount the interest on any
debentures, or other obligations of the Company and to pay interest on
the pawd up shace capital of the Company, and to charge the same to
capital as part of the cost of construction of any works carried out
py the Company.

1o apply for, promote and obtain any Act of Parliament, charter or
order for enabling the Company to carry any of 1ts cbjects into



(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

effect or for effecting any modification of the Company's constitution
or for any other purpose which may seem expedient and to oppose any
proceedings or applications which may seem calculated directly or
indirectly to prejudice the Company.

To promote any Company or Companies for the purpose of acquiring all’
or any of the property, rights and liabilities of the Company or for
any other purpose which may seem directly or indirectly calculated

to benefit this Company and to place or guarantee the placing of,
underwrite, subscribe for or otherwise acquire all or any part of the
shares, debentures or other securities of any such other Company.

To enter into any arrangements or contracts with any person, firm or
Company for carrying on the whole or any part of the business of the
Company, and to fix and determine their remuneration, which may be by
way of money payment, allotment of shares (either fully or partly
paid) or otherwise.

To sell, exchange, lease, dispose of, turn to account or otherwise
deal with the whole or any part of the undertaking of the Company for
such consideration as may be considered expedient and in particular
the shares, stock or securities of any other Company formed or to be
formed.

To pay for any rights or property acquired by the Company, and to
remunerate any person, firm or Company reivlering services to the
Company whether by cash payment or by the allotment of shares,
debentures or other securities of the Company credited as paid up

in full or in part or in any other manner whatsoever, and to pay all
or any of the preliminary expenses of the Company and of any Company
formed or promoted by the Company.

o invest the monies of the Company not immediately required for any
other purpose of the Company by the purchase of the shares of securi-
ties of any Company or by the purchase of any interest in land or
buildings or in such other manner as shall from time to time be
considered expedient.

To guarantee the payment of any debentures, debenture stock, bonds,
mortgages, charges, obligations, interest, dividends, securities,
monies or shares or the performance of contracts ox engagenents of
any other Company or person and to give indemnities and guarantees
of all kinds and to enter into partnership or any joint purse
arrangement with any person, persons, £irm or Company havang for its
objects similar objects to those of this Cempany or any of them.

To guarantee either by porsonal obligation or by mortgaging or
charging all or any part of the undertaking property and assets both
present and future an unealled capital of the Company, or by both
such metheds, the performance of any contract or cbligation of any
person, £irm or Company whatsoever.

To draw, make, accept, endorse, discount, execute and issue bills of
exchange, promigsory notes, debentures, bills of lading, warrants
and other negotiable or transferable instruments or securities.

Mo raise or borrow or secure the payment of meney and to receive mcney
on depogit or loan in such a manner and on such terms as may seem
expedient and in particular by the issue of debentures or debenture



(20}

{21}

(22}

(23)

(24)

(25)

stock whether perpetual or otherwise and whether charged upon the
whole or any part of the property and rights of the Company both
present and future including any uncalled capital or not so charged
and to redeem purchase or pay off any such securities.

To establish and maintain or procure the estabiishment and maintenance
of any contributory or non-contrilbutory pension or superannuation
funds for the benefit of and give or procure the giving of donations,
gratuities, pensions, allowances or endcwments to any persons who are
or were at any time in the employment or service of the Company or of
any company which is a subsidiary of the Company or is allied to or
associated with the Company or with any such subsidiary company or who
are or were at any time Directors or officers of the Company or of any
such other company as aforesaid and the wives, widows, families and
dependants of any such persons and also establish and subsidise and
subscribe to any institutions, associations, clubs or funds calculated
to be for the benefit of or to advance the interests and well-being of
the Company or of any such other company as aforesaid and make pay-
ments to or towards the insurance of any such person and do any of the
matters aforesaid either alone or in conjunction with any such other
company as aforesaid.

To distribute among the members or any class or classes of members of
the Company in specie any property of the Company.

To procure the registration or incorporation of the Company in or
under the laws of any place outside England.

To sell, exchange, let, develop, dispose of or otherwise deal with all
or any part of the undertaking of the Company upon such terms and for
such consideration as the Company may think £it and, in particular,
for shares or debentures, debenture stock or other securities of any
other company .

To do all or any of the above mentioned things in any part of the
world and either as principals, agents, trustees or otherwise and
either alone or in conjunction with others and either directly or
by or through agents, sub-contractors or trustees.

To do all such other things as are incidental or conducive to the
attainment of the above mentioned objects.

And it is hereby declared that the objects set forth in each sub-
claugse of this Clause shall not be restrictively construed but the
widest Lnterprotation shall be given thereto, and they shall not,
axeopt whore the context expressly so tequires, be in any way limited
or restricted by reference to or inference from the terms of any
othor sub-clause or by the name of the Company.  None of such sub-
clauses or the object or chjects therein specified or the powers
thercby conferred shall be deemed subsidiary or ancillary to the
objects or powers mentioned in any other sub-clause, but the Company
shall have as full a power to exercise all or any of the objects con-
forred by and provided in each of the said sub-clauses as if each
asup-clause contained the objects of a separate Company.

The liability of the Members is limited.

The Authoriscd Share Capital of the Company 1is £1,000 divided into
1,000 Ordinary Shares of £l 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

RM OOMPANY SERVICES LIMITED ONE

by Maurice Cohen a duly authorised

officer

3rd Floor M(L, :
124-130 Tabernacle Street -

London EC2A 48D

Company Director

VIOLET COHEN M Al Qéﬁn | ONE

ard Floor
124-130 Tabernacle Street
London EC2A 45D

Company Director

DAIED the 16th day of March 1991
WINNESS to the above signatures!

EMMANUEL: COHEN

3rd Floor
124~130 Tabernacle Street
Loendon ECZA 48D

Company Formatien Agent



THE COMPANIES ACT 1985

PRIVATE COMPANY LIMITED BY SHARES

_@,a:uﬂm of Aggociation

OF

ROWLINSON CONSTRUCTIONS LIMITED

PRELIMINARY

1. 'The Company is a private Company and accordingly no shares or
debentures of the Company may be offered to the public.

2, The regulations contained or incorporated in Table A set out in
the schedule to the Companies (Tables A to F) Regulations 1985
shall apply to the Company save in so far as they are excluded
or varied hereby and such regulations (save as so excluded or
varied] and the Articles hereinafter contained shall be the
regulations of the Company.

3. In these Articles the expression "the Act" means the Companies
Act 1985 including any statutory modification or re-enactment
thereof for the time being in force.

4, The following regulations of Table A shall not apply to the
company videlicet : 8, 24, 40, 41, 60, 64, 73, 74, 75, 81, 89,
94 and 95,

5. In regulation 1 of Table A between the words irequlations® and
'the Act’, the words 'and in any regulations adopting the same’
shall be wnsovted.

ALLOTMENT OF SHARES

6., (1) ‘the Directora are unesnditionally asuthorised for the
purposes of Section 80 of the Act, to exercice any power of the
Company to sllot shares up to the amsunt of the original or any
inereased share capital of the Company at any time or times
during the period of five years from the date of incorporation.

{ii} The Directors are also uricongiticnally authorised for the
purposes of Section 80 of the Act to allot redeemable shares up
to the amount of the original or any increased redeemable share
capital of the Company at any time or times during the period
of five years from the date of incorporation.

*



8.

9.

Any shares so allotted shall be subject to such terms as to
redemption and premium on redemption, participation in profits and
as to votine as t.e members shall from time to time by Special
Resolution decide but shall conform to the provisions of Sections
159 to 161 and 170 to 172 of the Act.

{iii) In accordance with Section 91(1) of the Act Sections 89(1) and
30{1) to (6) inclusive of the Act shall not apply to the Company.

(iv) Subject to Section 80 of the Act after the initial allotment
any shares proposed to be issued shall first be offered to the Members
in proportion as nearly as may be to the nominal value of the existing
shares held by them respectively unless the Company shall by Special
Resolution otherwise direct. The offer shall be made by notice
specifying the number of shares offered, and limiting a period (not
being less than fourteen days) within which the offer, if not accept-
ed, will be deemed to be declined. After the expiration of that
period, those shares soO deemed to be declined shall be offered in the
proportion aforesaid to the persons who have, within the said period
accepted all 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 afore~
said except by way of fractions and any shares released from the
provisions of this Article by such Special Resolution as aforesaid
shall be under the control of the Directors, who may allot, grant
options over or otherwise dispose of the same to such persons, on such
rerms, 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
thereof than the terms on which they were offered to the Members.

PURCHASE OF OWN SHARES

Subject to the provisions of Section 162 of the Act the Company may
with the sanction of an Ordinury Resolution purchase its own shares
(including any redeemable shares) on such terms as the Directors may
think £1t and make a payment in respect of the redemption or purchase
of such ghares otherwize than out of the digtributable profits of the
Company or the proceeds of a frosh ipsue of Shares and subject to the
provisions of Section 173 to 175 of the Act.

TRANSFER OF SHARES

(1) A transfor of a Fully paid share need not be pxecuted by or on
hehalf of the transferea; and ¢lause 23 of Table A shall be modified
accordingly .

(i1) ‘The Directors may, in their absolute discretion and without
assigning any reason therefor, decline to reguster the transfer of a
share whather or not it 18 a fully paid share.

LIEN

The Company shall have a first and paramount lien on every share for
all monies (whether presently payable or not) called or payable at a
fixed raime in respect of that share and the Companiy shall alsoc have
a first and paramcunt Lien on all shares standing registered in the
name of a single person for all menles presently payable by him or
his estate to the Company, but the Directors may at any time declare



10,

1.

12.

13.

any share to be wholly or in any part exempt from the provisions of
this regulation. The Company's lien (if any) on a share shall
extend to all dividends payable thereon.

NOTICE OF GENERAL MEETINGS

Every notice convening a General Meeting shall comply with the
provisions of Section 372(3) of the Act as to giving information to
Members in regard to their right to appoint proxies; and notice of
all other communications relating to any General Meeting which any
Member is entitled to receive shall be sent to the Directors and to
the Auditors for the time being of the Company.

QUORUM OF MEMBERS

(i) No business shall be transacted at any general meeting unless

a quorum is present when the meeting proceeds to business. Two
persons entitled to vote upon the business to be transacted, each
being a member or a proxy for a member or a duly authorised represent-
ative of a corporation, shall be a quorum.

(i) If a quorum is not present within half an hour from the time
appointed for the meeting, the meeting shall stand adjourned to the
same day in the next week at the samz time and place or such time and
place as the directors may determine and if at the adjourned meeting
a quorum is not present within balf an hour from the time appointed
for such adjouwrned meeting, it sl-11 be dissolved.

PROCEEDINGS AT GENERAL MEETINGS

(1) At any General Meeting a resolution put to the vote of the
meeting shall be decided on a show of handg unless a poll is (before
or on the declaration of the result of the show of hands) demanded by
the Chairman or by any wember present in person or by proxy.

Unless a poll boe so demanded a declaration by the Chairman that a
resolution has on a show of hands been carried or carried unanimously,
or by a particular majority, or lest or not carried by a particular
majority and an entry to that effect in the book containing the
minutes of tho proceedings of the Company shall be conclusive evidence
of tho fact without proof of the number or proportien of votes
rocorded in favour of or agaihst such resolution.

The demand for a poll may be withdrawn.

f11) Subject to the provisions of the Ast any resolution in writing
oigned by all the members for the time being entitied to receive
notice of and attend and voke at general meetings, or by their duly
appointed atkerneys, shall be as valid and effective as if the same
had baen passed at a General Meeting of the Company duly convened and
held., Any such resolution may cenaist of several instruments in the
1ike Form each oxscuted by or on behalf of ene or more of the members
or thelir attorneys.

VOTES OF MEMBERS
Subject to any spesial rights or restrictions for the time being

attached to any special ¢lass of shares in the capital of the Company,
on a show of hands every merber perscnally present shall have cne vote



14.

15.

16.

only and in the case of a poll every memoer who is present in
person or by proxy shall have one vote for weach Ordinary Share held

by him.
PROXY

The instrument appointing a proxy shall be in writing in any usual
common form, or such other form as may be approved by the Directors,
and shall be signed by the appointer or his attorney, duly authorised
in writing, or if the appointer is a corporation shall be either
under its common seal or under the hand of an officer or attorney so
authorised. An instrument of proxy need not be witnessed.

DIRECTORS

(1) The number of Directors shall be determined by the Company in
General Meeting but unless and until so fixed the minimum number of
Directors shall be c¢ne and there-shall be no maximum number.

(1) A Director shall not require any share qualification, but shall
nevertheless be entitled to attend and speak at any General Meeting of
the Company or at any separate meeting of the holders of any class of
shares of the Coinpany.

(iii) Any person may be appointed or elected as a Director irrespect-
ive of whether or not he has attained the age of seventy years or any
other age, and no Director shall be required to vacate his office by
reason of hls attaining or having attained the age of seventy years or
any other age.

(iv} In the event of the minimum number of Directors fixed by or
pursuant of these Articles or Table A, being one, a sole Director
shall have authority to exercise all the powers and discretions by
Table A or these Articles expressed to be vested in the Directors
generally.

{v) The Directors may, by power of attorney or otherwise appoint
any pergon to bo the agent of the Company for such purposes and on
such eonditions as they determine, including authority for the agent
to delegate all or any of hig powers.

ALTERNAYE DXRECTONRS

(i) fach Director liall hava the power to nominate any other
Dircetor or any poerson approved for that purpose by resolution of the
Board to act as alternate Direetor in his place during his absence,
and at hig digeration to revoke such nomination, and on such appoint-
ment being made, each alternate Divector whilst so acting shall be
entitled to exorcize or diseharge all the functions, powers and duties
and undertake all the liabilities and obligations of the Director he
represents but shall not be entitled to roeceive any remuneration from
the Company. An alternate Diregtor shall have cne v e for each
Director he teprosents, in addition to his own vote 1f he 15 a
director, but siall not ba counted more than once an the qguorum. A
nomination a8 an alternate Directer shall ipso facto be revcked 1f
the appointer ccases for any reasecn to be a Darector.

(11)  HNotice of all Board Meetings chall be sent to every alternate
Director as if he were a Director of the Company until revocation of
his appointment. .



17.

18.

19.

20.

{(iii) The appointment of an alternate Director shall be revoked and
tpe alternate Director shall cease to hold office whenever the
Director who appointed such alternate Director shall give notice in

writing to the Secretasry of the Company that he revokes such
appointment.

POWERS AND DUTIES OF DIRECTORS

The Directors shall cause minutes to be made in books provided for
the purpose:

(a) oﬁ the names of the Directors present at each Meeting of the
Directors and any Meeting of any Committee of the Directors.

(b) of all resolutions and proceedings at all meetings of the
Company and of the Directors and of any Committee of the
Directors.

(c) of all appointments of officers made by the Directors.
(d) of all documents sealed with the Common Seal of the Company.

PROCEEDINGS OF DIRECTORS

(1) The Directors may meet together for the despatch of business,
adjourn and otherwise regulate their meetings as they think fit.
Questions arisirng at any meeting shall be decided by a majority of
votes. A Director may, and the secretary on the requisition of a
Director shall, at any time summon a meeting of the Directors.

(1i) A resolution in writing signed by all the Directors shall be
as valid and effectual as if it had been passed at a meeting of the
Directors duly convened and held.

QUORUM OF DIRECTORE

The Directors may from time to time fix a quorum necessary for the
transaction of business at Meetings of the Directors and unless so
fixed the guorum shall be two except:

when the number of Directors is without contravention
of requlation 15 hereof, one: or when the only business
of the Meeting is to convene a Meeting of the Members;

when the quorum shall be one.
DIRECTORS' DORROWING POWERS

The Directors may exercise all the powers of the Company to borrow
money and to mortgage or charge its undertaking, property and un-
called capital, or any part thereof, and subject to Section 80 of
the Act, to issue and create mortgages, charges, memoranda of
deposits, dekentures, debenture stock and other securities whether
outright or as security for any debts, liability or obligation of
the Company or any third party.

INTEREST OF DIRECTORS

A Director may, notwithstanding his interast, vote in respect of any

.




22.

23.

24.

25.

contract or arrangement with the Company in which he is interested,
directly or indirectly, and be taken into account for the purposes
of a quorum at a meeting at which such contract or arrangement is
considered, and retain for his own absolute use and penefit all
profits and advantages accruing to him therefrom.

ROTATION QF DIRECTORS
Directors shall not be liable to retire by rotation.
DIRECTORS' GRATULTIES AND PENSIONS

The Directors on behalf of the Company may exercise the powers of the
Company conferred by Clause 20 of the Memorandum of Association of the
Company and regulation 87 of Table A to provide benefits with regards
to gratuities, pensions and insurances for any Director or member of
his family.

DISCUALIFICATION OF DIRECTORS
The office of Director shall be vacated if the Director:

(i) ceases to be a Director by virtue of any provision of the
Act or he becomes prohibited by law from being a Director.

(ii) becomes bankrupt or makes any arrangement or composition with
his creditors generally; or becomes of unsound mind.

(iii) resigns his office by notice in writing to the Company.

(iv) is absent from Directors' Meeting for six calendar months
without reasonable excuse and without the consent of the other
Directors and they resolve that he vacate office.

INDEMNITY

Every Director or other officer or Auditor of the Company for the time
being shall be entitled to be indemnified out of the assets of the
Company against all costs, charges, expenses, lusses or liabilities
which he may sustain or incur in or about the execution of the duties
of his office or otherwise in relation thereto, including any lia-
bility incurred by him in defending any proceedings, whether civil or
criminal, in which judgement is given in his favour or in which he is
acquitted, or in connection with any application under Section 144

or Section 727 of the Act in which relief is granted to him by the
Court, and no Director or other officer shall be liable for any loss,
damage or misfortunte which may happen to or be incurred by the
Company in the execution of the duties of his office or in relation
thereto, but this article shall only have effect insofar as its
provisions are not avoided by Section 310 of the Act.



NAMES and ADDRESSES of SUBSCRIBERS
v

RM COMPANY SERVICES LIMITED
by Maurice Cohen a duly authorised
officer

3rd Floor \ﬂ/\ \ , -
124-130 Tabernacle Street =

London EC2A 48D

%

Company Director

VoL cope Vsl (e

ard Flcor
124-130 Tabernacle Street
London EC2A 48D

Company Director

DATED the 16th day of March 1991
WITNESS to the above Signatures:

3rd Floor égﬁi::::::ff

124-~130 Tabernascle Street
London ECZA 45D

Company Formation Agent




CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2596893

| hereby certify that

ROWLINSON CONSTRUCTICNS LIMITED

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is limited.

Given under my hand ai the Companies Registration Office,

Cardiff the 31 MARCH 1991

e '
%w;&"&wf\
b, pandsen (M8

an authorised officer
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