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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 4694931

The Registrar of Companies for England and Wales hereby certifies that
PELLFORTH DEVELOPMENTS 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 12th March 2003

*NO469493 1N*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
—— forthe record —
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Please complete in typescript,
or in bold black capitals.

CHFP041

1

Declaration on application for registration

Company Name in full

PELFORTH DEVELCOPMENTS LIMITED

ZIAUR RAHMAN

of

PENNINE HOUSE, 8 STANFORD STREET, NOTTINGHAM NG1 7BQ

T Ploase delete as appropriate.

do solemnly and sincerely declare that | am a 1 [Solicitor engaged in the
formation of the companyliperacmnamedakditentanoseeraianxobihs

EORARK indhR statemerkesliveretktodir Begiatrar urdaxsackinnx
e ritheGompaniesdkelxb8E] tand that all the requirements of the

Companies Act 1985 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 Statutory Declarations Act 1835.

Declarant's signature |

5

Declared at

44 Castle Gate, Notingham

Day Month Year

on Ol'? 013 2003
®ccase print name. before me. S'T'G‘KIA&T @EWf
Signed /3 Q.__P\/\ Date| 7" Mach 2007
ABommrissiens ;-_- e PP T ke Juatice-of-the-Regee-of Solicitor

Please give the name, address,
telephone number, and if available,
a DX number and Exchange, of
the person Companies House
should contact if there is any

query.

\-}'\\J

8 Stanford Street, Nottingham,

Nelgong

NG1 7BQ Tel 0115 958 6262

an *ATHERUZ n

COMPANIES HoysE 08!0%%31

Form revised July 1998

DX number 179462 DX exchange NOTTINGHAM 35

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

OyeZ 7 Spa Road, London SE16 3QQ.

1999 Edition 5.99
Co12-11
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Please complete in typescript, . . . - .
or in bold b‘}’ack cap,-:':.s_ P First directors and secretary and intended situation

CHFP041 of registered office

Notes on completion appear on final page

Company Name in full |PELFORTH DEVELOPMENTS LIMITED

ProEosed Registered Ofice

(PO Box numbers only, are not acceptable) |15 WILLOWS

51 THE STRAND

Post town |ATTENROROUGH

County / Region |NOTTINGHAMSHIRE Postcode NG9 6AU

If the memorandum is delivered by an agent
for the subscriber{s) of the memorandum x
mark the box opposite and give the agent's
name and address.

Agent's Name |NELSONS

Address |PENNINE HOUSE

8§ STANFORD STREET

Post town |NOTTINGHAM

County / Region |NOTTINGHAMSHIRE Postcode |NG1 7BQ

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if
you do, it will help Companies House
to contact you if there is a query on

Nelsons

8 Stanford Street, Nottingham,

the form. The contact information NGL 7BQ Tel 0115 958 §262
that you give will be visible to
searchers of the public record. DX number 179462 DX exchange NOTTINGHAM 35

When you have completed and signed the form please send it to the
Crmnania-11- Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or
wAHET.JR 2 0820 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB ]
F GOM'I‘::NIES HOUSE 08/08/08 for companies registered in Scotland DX 235 Edinburgh

COSs10/1




Company Secretary ec notes 15
Company name

NAME  *Style /Title

*Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surname{s)

17 Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

Address 1

Post town

County / Regicn

Country

Consent signature

D i reCt OrS (see notes 1-5)
Please list directors in alphabetical order

NAME  *Style/ Title

Forename(s)

Surname
Previous forename(s)

Previous surname(s}

11 Tick this box if the
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottish firm, give the
registered or principal
office address.

AddressTT

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

i

PELFORTH DEVELOPMENTS LIMITED

*Honours ete.

HELEN

MABER

THE WILLOWS

51 THE STRAND

ATTENBOROUGH

NG9S 6AU

NOTTINGHAMSHIRE Postcode

UK

| consent to act as secretary of the company named on page 1

Nepube ate| 5-03-03

*Honours etc.

ROBERT MACLEAN

EATON

YEW TREE COTTAGE

MAIN ROAD, PLUMTREE

NOTTINGHAM

NG12 ENB

NCTTINGHAMSHIRE Postcode

UK

Day Maonth Year

BRITISH

1191518 JNationality

1|8 lll

SURVEYOR

GREENSIDE DEVELOPMENTS LIMITED

manee Ploskar OLAN NN LJD .

| consent to act as director of the company named on page 1

|Date

Q‘Mw@w Sjos]os .

COs10/2




Directors (continued) isee notes15

Please list directors in alpfhabetical order

*Honours ete.

NAME  *Style / Title

*Voluntary details Forename(s) |PHILIP JCGHN

Surname |GILES

Previous forename(s)

Previous surname(s)

T Tick this box if the
address shown is a T REGENCY HOUSE
service address for Address
the beneficiary of a

Confidentiality Order 2 TEE ROPE WALK
granted under section

723B of the

Companies Act 1985 Post town |[NOTTINGHAM

otherwise, give your

usual residential :

address. In the case County / Region |NOTTINGHAMSHIRE Postcode | NG1 5DT
of a corporation or

Scottish firm, give the Country UK

registered or principal
office address.

Day Month Year

Date of birth 2110 ]7]1]2]5]2 Nationality|BRITISH

Business occupation |SURVEYOR

Other directorships |PHILIP GILES PROPERTY SERVICES LIMITED

COLWICK QUAYS LIMITED

I consent to act as director of the company named on page 1

Consent signature \@ﬁg/t/'—\ |Date )—8/2/2003 )

This section must be signed by
Either
an agent on behalf Siganed . o e -
of all subscribers g "!f.diﬁ-ﬁ"' Datel (- 3~ 203
Or the subscribers Signed Dat
ate

(i.e those who signed
as members on the .
memorandum of Signed Date
association).

Signed : Date

Signed Date

Signed Date

Signed Dato|

CO810/3




Notes

1. Show for an individual the full

forename(s) NOT INITIALS

and surname together with any
previous forename(s) or
surname(s}.

If the director or secretary is a
corporation or Scottish firm -
show the corporate or firm name
on the surname line.

Give previous forename(s} or
surname(s) except that:

- for a married woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may state the title instead

of or in addition to the forename(s)
and surname and need not give the
name by which that person was
known before he or she adopted
the title or succeeded tao it.

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
subscriber{s) or by a person or
persons authorized to sign on
hehalf of the subscriber(s).

2, Directors known by another
description:

- A director includes any person
who occupies that position even
if called by a different name, for
example, governor, member of
council.

3. Directors details:

Show for each individual
director the director's

date of birth, business
occupation and nationality.
The date of birth must be
given for every individual
director.

4, Other directorships:

- Give the name of every
company of which the person
concerned is a director or has
been a director at any time in
the past 5 years. You may
exclude a company which either
is or at all times during the
past b years, when the person
was a director, was:

- dormant,

- a parent company which wholly
owned the company making the
return,

- a wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company.

If there is insufficient space on the

. Use Form 10 continuation

sheets or photocopies of
page 2 to provide details
of joint secretaries or
additional directors.

form for other directerships you
may use a separate sheet of paper,
which should include the company's
nhumber and the full name of the
director.

2002 Edition 4.2002
COS10/4

Oye 7 7 Spa Road, London SE16 300.
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: THE COMPANIES ACTS 1985-1989
PRIVATE COMPANY LIMITED BY SHARES

™~
IR

MEMORANDUM OF ASSOCIATION
OF

PELFORTH DEVELOPMENTS LIMITED

1 The name of the Company is “Pelforth Developments Limited”.
2 The registered office of the Company will be situated in England.
3 The objects for which the Company is established are:

(A) To acquire by purchase, lease, concession, grant, licence or otherwise any lands,
buildings, leases, underleases, options, rights, privileges and other property and rights
and interest in property and generally to hold, manage, develop, lease, sell or dispose
of the same and to construct, erect and maintain, ecither by the Company or other
parties, offices, workshops, factories, houses, buildings and works of every
description on any land of the Company, or on any other land or property, and to pull
down, rebuild, enlarge, alter and improve existing offices, workshops, factories,
buildings or works thereon, to convert and appropriate any such land into and for
roads, streets, car parks, squares, gardens, pleasure grounds, and any other
conveniences and generally deal with and improve the property of the Company and
to undertake or direct the management of any property, buildings, land and estates of
the Company or of any person (whether a member of the Company or not); to carry
on all or any of the businesses of builders, building contractors and civil engineers
and to purchase or otherwise acquire or to carry on the manufactute of bricks, stone or
other building material of any kind whatsoever and all implements and machinery
used by builders and contractors; to lend or advance money to builders and other
persons on securities of all descriptions, whether real or personal, and to grant loans
on mortgage of any lands, buildings and premises of whatever tenure, for the
improvement thereof or otherwise; to carry on all or any of the businesses of
insurance agents, auctioneers, valuers, architects, surveyors, land and estate agents; to
manufacture, buy, sell and deal in all plant, machinery, tools, implements, apparatus,
articles and things of all kinds capable of being used in the foregoing businesses or
any of them or which may be conveniently dealt with or are necessary with such
businesses or are likely to be required by persons having dealings with the Company:,

(B)  To carry on any other business of any description which may be capable of being
advantageously carried on in connection with or as ancillary to the objects of the
Company.

(C) To purchase, sell, exchange, improve, mortgage, charge rent, let on lease, hire,
surrender, license, accept surrenders of, and otherwise acquire and deal with any
frechold, leasehold or other property, chattels and effects, erect, pull down, repair,
alter, develop, or otherwise deal with any building or buildings and adapt the same for
the purposes of the Company’s business.

APHES
FAPRRSENC e

COMPANIES HOUSE 08/3/08




(D)

(B)

®

(G)

(H)

)

)

(K)

(L)

(M)

™)

To purchase or otherwise acquire all or any part of the business or assets of any
person, firm or company, carrying on or formed to carry on a business which this
Company is authorised to carry on or possessed of property suitable to the purposes of
the Company, and to pay cash or to issue any shares, stocks, debentures or debenture
stock of this Company as the consideration for such purchase or acquisition and to
undertake any liabilities or obligations relating to the business or property so
purchased or acquired.

To apply for, purchase or otherwise acquire any patents, licences or concessions that
may be capable of being dealt with by the Company, or be deemed to benefit the
Company and to grant rights thereout.

To sell, let, license, develop or otherwise deal with the undertaking, or all or any part
of the property or assets of the Company, upon such terms as the Company may
approve, with power to accept shares, debentures or securities of, or interests in, any
other company.

To invest and deal with the moneys of the Company not immediately required for the
purposes of the Company in or upon such securities and subject to such conditions as
may seem desirable.

To lend money to such persons, upon such terms and with or without security and
subject to such conditions as may seem desirable.

To guarantee the payment of any debentures, debenture stock, bonds,. mortgages,
charges, obligations, interest, dividends, securities, moneys or shares or the
performance of contracts or engagements 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, firm or company, having for its objects similar
objects to those in this Company or any of them.

To guarantee and/or give security for the payment of money by or the performance of
obligations of all kinds by the company, firm or person and in particular (but without
limiting the generality of the foregoing) any company which is for the time being the
holding company of the company or another subsidiary of such holding company or a
subsidiary of the company all as defined in Section 736 and 744 of the Companies
Act 1985 (as amended by Section 144 of the Companies Act 1989) or any statutory
amendment or re enactment thereof for the time being in force or any company
associated with the company in business or by reason of common shareholdings or
otherwise in security of such guarantees to assign, dispose, convey, mortgage, pledge
or charge the whole or any part of the undertaking, property, assets or revenue of the
Company including uncalled capital.

To borrow or raise money in such manner as the Company shall think fit, and in
particular by the issue of debentures or debenture stock, charged upon all or any of the
Company’s property, both present and future, including its uncalled capital, and to re-
issue any debentures at any time paid off.

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills of
exchange, debentures, warrants and other negotiable documents.

To purchase, subscribe for, or otherwise acquire and hold shares, stocks or other
interests in, or obligations of any other company or corporation.

To remunerate any person or company for services rendered or to be rendered in
placing or assisting to place any of the shares in the Company’s capital or any




©)

(P)

Q

R)

(S)
(D

debentures, debenture stock or other securities of the Company or in or about the
formation or promotion of the Company or the conduct of its business.

To pay out of the funds of the Company all costs and expenses of or incidental to the
formation and registration of the Company and the issue of its capital and debentures
including brokerage and commission.

To promote or aid in the promotion of any company or companies for the purpose of
acquiring all or any of the property rights and liabilities of this Company or for any
other purpose which may seem directly or indirectly calculated to advance the
interests of the Company.

To establish and support and aid in the establishment and support of funds or trust
calculated to benefit employees or ex-employees of the Company (including any
Director holding a salaried office or employment in the Company) or the dependants
or connections of such persons and to grant pensions and allowances to any such
persons.

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
Directors and ex-Directors of the Company or their dependants or connections.

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

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

It is declared that the foregoing sub-clauses shall be construed independently of each other
and none of the objects therein mentioned shall be deemed to be merely subsidiary to the
objects contained in any other sub-clauses.

4
5

The liability of the Member is limited.
The Share Capital of the Company is £1,000 divided into 1,000 shares of £1.00 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 opposite owr
respective names.

NAME AND ADDRESS OF SUBSCRIBERS NUMBER OF SHARES
TAKEN BY SUBSCRIBER

David Williams . N 100

Ilkeston Nottingham —_—

DE7 5GT

WITNESS to the above signature: %

Name and signature: N Rce

Address: (L Gueen STLeET
JirestoR
@‘&_.@Sﬁtﬁe e SGT

Occupation: S egemnéy

Robert Maclean Eaton 100
Yew Tree Cottage,

Main Road, Plumtree @W/{({ 7

Nottingham NG12 5NB T

WITNESS to the above signature:
Name and signature: .2+ -+ Jpy M

Address: feanme. Haue
g Shaford Sreal, Nofj  NGITBR

Occupation: $ouieTys




Philip John Giles .
Regency House

2 The Ropewalk Nottingham

NG1 5DT

WITNESS to the above signatures:
Name and signature: 2, asz pAHmaN A

Address: fzppec House
& Snlrd Sheatf
Nothaghem , NGI 789

Occupation: $s..c 724, .

100

DATED : (kin Medy 200%




THE COMPANIES ACTS 1985-1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-OF
PELFORTH DEVELOPMENTS LIMITED

Preliminary

1.2

The Regulations contained in Table A in the Schedule to the Companies (Tables A to
F) Regulations 1985 (SI 1985 No 805) as amended by the Companies (Tables A to F)
{Amendment) Regulations 1985 (SI 1985 No 1052) (such Table being hereinafier
called “Table A”) 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
heretnafier contained shall be the reguiations of the Company.

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.

Allotment of Shares

All Shares which are 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 to the number of the
existing Shares be held by them respectively unless the Company in General Meeting
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 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 Article by any such Special Resolution as aforesaid shall be under
the control of the Directors, who may allot, grant options over otherwise dispose of
the same to 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 the terms which are more favourable to the subscribers therefore than the terms
on which they were offered to the Members.

Lien

The Company shall have a first and paramount lien on every Share, whether fully paid
or not, registered in the name of any person, whether as sole or joint holder, indebted




32

to the Company for all moneys due to the Company, whether in respect of that Share
or not. 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, on a Share
shall extend to any amount payable in respect of it. The registration of a transfer of a
Share shall operate as a waiver of any lien of the Company thereon. Regulation 8 in
Table A shall be modified accordingly.

The liability of any Member in defanit in respect of a call shall be increased by the
addition at the end of the first sentence of Regulation 18 in Table A of the words “and
all expenses that may have been incurred by the Company by reason of such non-

payment”.

Transfer of Shares

4.2

4.3

4.4

4.5

The Directors shall register any transfer permitted by or made pursuant to paragraphs
4.2 to 4.8 inclusive of this Article, but subject as aforesaid the Directors may without
giving any reason decline to register any transfer of any Share.

Subject to paragraph 4.1 of this Article, Shares may be transferred by any member or
by the trustees of any seftlement made by a member or at any time after the death of a
member by his personal representatives or the trustees of his will to any other person
holding Shares in the Company, or to the spouse or former spouse, widower or
widow, child or other issue, brother or sister of such member or deceased member, or
to trustees of a settlement made for the benefit of any such persons, and vpon any
change of trustees of any such will or settlement the Shares held by the trustees
thereof may be transferred to the trustees for the time being thereof. For the purposes
of this paragraph “child” shall include a stepchild and an adopted child, and “issue”
shall be construed accordingly.

Except when a transfer is made pursuant to paragraph 4.2 of this Article a Share shall
not be transferred unless it first be offered to the other members at the “fair price” (as
determined in paragraph 4.4 of this Article). A member (hereinafter referred to as a
“retiring member”) wishing to transfer a Share or Shares shall give notice thereof in
writing to the Company and in such notice (hereinafter referred to as a “transfer
notice”) he shall specify the proposed transferee (if any), the number of Shares to be
transferred and the price which he is prepared to accept for such Shares.

On receipt of a transfer notice a meeting of the board of directors shall be convened at
which the board shall resolve if the price set by the retiring member is fair. If the
board resolves that such price is fair then it shall be the “fair price”. In the event that
the board resolves such price is not fair they shall appoint the auditors of the
Company at the cost of the Company to certify the fair price of the Shares set out in
the transfer notice and their certification shall be the “fair price”. In so certifying, the
auditors shall act as experts and not as arbitrators and the Arbitration Acts 1950 to
1979 and any statutory modification or re-enactment thereof shall not apply.

The transfer notice shall constitute the Company the retiring member’s agent for the
sale in accordance with the provisions of this Article of the Share or Shares comprised
therein at the fair price. A transfer notice may not be withdrawn except with the
consent of the Directors which shall not be withheld if the retiring member pays all
the costs reasonably incurred by the Company in connection with the transfer notice
and the establishment of the fair price. After the fair price of the Share or Shares
comprised in a transfer notice has been determined, the Directors shall proceed to




4.6

4.7

4.8

seek a purchaser or purchasers thercfor amongst the other members (including any of
their own body who are members) In the case of competition amongst the other
members therefor, the same shall be apportioned amongst those wishing to purchase
the same as nearly as may be in proportion to their respective holdings of Shares, but
so that no member shall be required to purchase more Shares than he has expressed
his willingness to purchase. Any question of difficulty shall be resolved by the
Directors in such manner as they think most beneficial to the Company.

Subject to the retiring member’s rights under paragraph 4.7 of this Article upon
finding a purchasing member or members for all the Shares in the transfer notice the
Company shall give notice thereof to the retiring member and the sale or sales shall be
completed within seven days thereafter. If the retiring member fails so to complete
any such sale, the Directors shall nominate some person to transfer the Share or
Shares comprised in such sale to the purchasing member and shall recetve the
purchase money and register the purchasing member as the holder of such Share or
Shares and issue to him a certificate therefor. The retiring member shall deliver to the
Company his certificate or certificates comprising or including such Share or Shares
and shall thereupon be paid the purchase money and any necessary balance certificate
shall be issued to him.

If within twenty eight days after the fixing of the fair price no purchasing member has
been found for the Share or Shares or some of the Shares comprised in the transfer
notice, the Directors shall give notice thereof to the retiring member and in such case,
and also if a purchasing member has failed duly to complete his purchase, the retiring
member may at any time within six months after such notice was given to him,
transfer the Share or Shares, to any person at any price not being less than the fair
price. The retiring member shall be under no obligation to transfer any of the Shares
in the transfer notice to other members of the Company unless such members agree to
purchase all the Shares in the transfer notice.

4.8.1 Any direction, whether by way of renunciation, nomination or otherwise, by a
member entitled to an allotment of Shares, to the effect that such Shares or any
of them be allotted or issued to some person other than himself; or

4.8.2 Any transfer of any interest in a Share or Shares, shall for the purpose of this
Article be deemed to constitute a transfer of the Share or Shares comprised in
such direction or transfer and, shall be deemed to constitute a transfer notice
comprising such Share or Shares and the foregoing provisions of this Article
shall apply accordingly.

General Meetings and Resolutions

5.2

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 notices of and 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.

No business shall be transacted at any General Meeting unless a quorum is present.
Subject to paragraph 5.3 below 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
representative .of a corporation, shall be a quorum.




5.3

54

5.5

If and .for so long as the Company has only one Member, that Member present in
person or by proxy or if that Member is a corporation by a duly authorised
representative shall be a quorum,

If a quorum is not present within half an hour from the time 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 time 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 shall be dissolved.

Regulations 40 and 41 in Table A shall not apply to the Company.

Sole Member

6.2

If and for so long as the Company has only one Member and that Member takes any
decision which is required to be taken in General Meeting or by means of a written
resolution, that decision shall be as valid and effectual as if agreed by the Company in
General Meeting save that this paragraph shall not apply to resolutions passed
pursuant to Sections 303 and 391 of the Act.

Any decision taken by a sole Member pursuant to paragraph 6.1 above shall be
recorded in writing and delivered by that Member to the Company for entry in the
Company’s Minute Book.

Appointment of Directors

7.1
7.2

7.3

7.4

7.5

Regulation 64 in 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 in General Meeting of the
Company. Subject to 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 Directors shall be one, a sole Director shall
have authority tfo exercise all the powers and discretions by Table A and by these
Articles expressed to be vested in the Directors generally, and Regulation 89 in Table
A shall be modified accordingly.

The Directors shall not be required to retire by rotation and Regulations 73 to 80
(inclusive) in Table A shall not apply to the Company.

No person shall be appointed a Director at any General Meeting unless either:
7.4.1 he is recommended by the Directors; or

7.4.2 not less than fourteen nor more than thirty five clear days before the date
appointed for the General Meeting, notice signed by a Member qualified to
vote at the General Meeting has been given to the Company of the intention to
propose that person for appointment, together with notice signed by that
person of his willingness to be appointed.

Subject to paragraph 7.4 above, the Company may by Ordinary Resclution in General
Mecting appoint any person who is willing to act to be a Director, either to fill a
vacancy or as an additional Director.




7.6

7.7

8.

The Directors may appoint a person who is willing to act to be a Director, either to fill
a vacancy or as an additional Director, provided that the appomtment does not cause
the number of Directors to exceed any number determined in accordance with
paragraph 7.2 above as the maximum number of Directors and for the time being in
force.

In any case where as the result of the death of a sole Member of the Company the
Company has no Members and no Directors the personal representatives of such
deceased member shall have the right by notice in writing to appoint a person to be a
Director of the Company and such appointment shall be as effective as if made by the
Company in General Meeting pursuant to paragraph 7.5 of this Article.

Borrowing Powers

The Directors may exercise all the powers of the Company to borrow money without limit as
to amount and upon such terms and in such manner as they think fit, and subject (in the case
of any security convertible into Shares) to Section 80 of the Act to grant any mortgage,
charge or standard 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 debt, liability or obligation on the Company or of any third party.

Alternate Directors

9.2

10.

An alternate 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 be notice in
writing to the Company from time to time direct, and the first sentence of Regulation
66 in Table A shall be modified accordingly.

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

Proceedings of Directors

10.1

10.2

11.

A Director may vote, at any meeting of the Directors or of any committee of the
Directors, on any resolution, notwithstanding that it in any way 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
relation to any such resolution as aforesaid 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) in Table A shall not apply to the Company.

The Seal

11.1

If the Company has a seal it shall only be used with the authority of the Directors or
of a committee of Directors. The Directors may determine who shall sign any




11.2

12.

instrument to which the seal is affixed and unless otherwise so determined it shall be
signed by a Director and by the Secretary or second Director. The obligation under
Regulation 6 of Table A relating to the sealing of Share Certificates shall apply only if
the Company has a seal. Regulation 101 of Table A shall not apply to the Company.

The Company may exercise the powers conferred by Section 39 of the Act with
regard to having an official seal for use abroad, and such powers shall be vested in the
Directors.

Indemnity

121

12.2

123

Every Director or other officer or Auditor of the Company shall be indemnified out of
the assets of the Company against all losses 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 liability incurred by him in defending any proceedings, whether
civil or criminal, 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 misfortune 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 in so far as its provisions are not
avoided by Section 310 of the Act.

The Directors shall have power to purchase and maintain for any Director, officer or
Auditor of the Company insurance against any such liability as is referred to in
Section 310(1) of the Act.

Regulation 118 in Table A shall not apply to the Company.
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