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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6489788

The Registrar of Companies for England and Wales hereby certifies that

COPPENHALL (UK) LTD

is this day incorporated under the Companies Act 1385 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 31st January 2008
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Please complete in typescript,
or in bold black capitals

CHWPO000

12

Declaration on application for registration

(HKOAXEE-

Company Name in full

of

C oPPeNHALL [\i_)]g) L

PRO MIN SERVICES LIMITED

Winston Churchill House, Ethel Street, Birmingham, B2 4BG

t Please delete as appropnate

Declarant’s signature

Declared at

On

© Please pnnt name before me ©

do solemniy and sincerely declare that | am a T [Seheder-engaged-n-the
formation-ofthe-companyi[person named as director or secretary of the

company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act
1985 i 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 tnﬁand by virtue of the Statutory Declarations Act 1835

NN

Winston Churchill House, Ethel Street, Birmingham, B2 4BG

Day Month Year

2401120108

KELLY CHENG

Signed

You do not have to give any contact
information 1n the box opposite but
if you do, it will help Companies
House to contact you if there 1s a
query on the form The contact
information that you give will be
visible to searchers of the publc

card
*ABSIYWSP*
ABB 30/01/2008

COMPANIES HOUSE

rge
4438

Date

29|61 o8

ace or Solicitor

Tel

DX number DX exchange

When you have completed and signed the form please send it to the
Regstrar of Companies at
Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered In England and Wales
or
Comparnes House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2

DX 33050 Cardiff




Companies House
- for i recond

First directors and secretary and intended situation of

Please complete in escript, . .
P vp P registered office

or in bold black capitals
CHWP000

Notes on completion appear on final page

Company Name in full CoPpPeN HALL Q@ L__,:]_Q

Proposed Registered Office |WINSTON CHURCHILL HOUSE

(PO Box numbers only, are not acceptable)

ETHEL STREET

Post town | BIRMINGHAM

County / Region |WEST MIDLANDS Postcode |B2 4BG

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

Agent's Name

Address

Post town

County / Region Postcode

Number of continuation sheets attached

You do not have o give any contact
information 1n the box opposite but if
you do, it will help Companies House
to contact you If there 1s a query on
the form The contact information Tei
that you give will be wisible to
searchers of the public record DX number DX exchange

% When you have completed and signed the form please send it to the
e | Registrar of Companies at
5 Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
a *ABIABWSY* for compames registered in England and Wales
el AS6 30/01/2008 440 or
COMPANIES HOUSE Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2




Company Secretary (seenes.s
Company name

NAME  *Style / Title

* Voluntary detalls Forename(s)

Surname
Previous forename(s)

11 Tick this box if the Previous surname(s)

address shown s 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 [n the case
of a corporation or
Scottish firm, give the
registered or pnncipal
office address

Address tt

Past fown
County / Region

Country

Consent signature

Directors {sea notes 1-5)
Piease fist directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)
t Tick this box If the
address shown 1s a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
restdential address In
the case of a
corporation or Scottish
firm, give the
registered or prnincipal
office address

Address

Post town
County / Regron

Country

Date of birth
Business occupation

Other directorships

Consent signature

*Honours etc

ASHPOINT MANAGEMENT LIMITED

WINSTON CHURCHILL HOUSE

ETHEL STREET

BIRMINGHAM

WEST MIDLANDS

Postcode

B2 4BG

i

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

Date

Qalolo®

‘ﬁ? PR IV NITGERRE RS

*Honours etc

PRO MIN SERVICES LIMITED

WINSTON CHURCHILL HOUSE

ETHEL STREET

BIRMINGHAM

WEST MIDLANDS

Postcode

B2 4 BG

ENGLAND

Day Month
2| 8|0 |2

Year

2|0|0f3

Nationality

BRITISH

DIRECTOR

TR

I consHt towact as dirgrtos of the company named on page 1

Date

2alerlos

W fQ;o My WAL (R




Directors (seonotes 1.5
Please hist directors in alphabelical order

NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surname(s)

t Tick this box if tha
Address tt

address shown s 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
corperation or Scottish
firm, give the
registered or pnincpal
office address

Post town
County / Regron

Country

Date of birth

Business occupation

Other directorships

*Honours etc

Postcode

Day Month

Year

l |

|

Nationality

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

Consent signature Date
This section must be .
signed by either an Signed Date
agent on behalf of all 1
subscribers or the Signed X Date ‘QQ) e} IOS’_
subscribers DDAt EMen s
(i.e those who signed Signed Date
as members on the
memorandum of ]
association). Signed Date
Signed Date
Signed Date
Signed Date




Notes

1 Show for an individual the full
forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surnameq(s)

If the director or secretary 1s a
corporation or Scothish firm -
show the corporate or firm name
on the surname hne

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

- for a marned woman, the
name by which she was
known before marrtage 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 fo it

Address

Give the usual restdential
address

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

Subscnbers

The form must be signed
personally either by the
subscnber(s) or by a person or
persons authorised to sign on
behalf of the subscriber(s)

2 Directars known by another
descnption

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

3 Drrectors details

- Show for each indmidual
director the director's date of
birth, bustness occupation and
nationalty
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

1s or at all tmes during the
past 5 years, when the person
was a director, was

- dormant,

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

- a wholly owned substdiary of
the company making the
retum, or

- another wholly owned
subsidiary of the same parent
company

if there s insufficient space on the
form for other directorships you
may use a separate sheet of paper,
which should include the
company's number and the full
name of the director

5 Use Form 10 continuation sheels
or photocoptes of page 2 to
provide details of joint secretanes
or additional directors



THE COMPANIES ACTS 1985 TO 1989
COMPANY LIMITED BY SHARES

COPPENHALL (UK) LTD

MEMORANDUM AND
ARTICLES OF ASSOCIATION

No
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The Companies Acts 1985 to 1989

(¢>/ Private Company Limited by shares
N O -
& o

WEDNESDAY

MEMORANDUM OF ASSOCIATION
OF

COPPENHALL (UK) LTD

|

30/01/2008
COMPANIES HOUSE

1 The Company's name 1s " COPPENHALL (UK) LTD *

2 The Company's registered office Is to be situated in England and Wales

3 The Company's objects are

(a) To carry on business as a General Commercial Company and, in conjunction with each other

or as separate and distinct undertakings, all or any of the following businesses manufacturers,
importers, exporters, agents, dealers (both wholesale and retail) in all articles of commercial,
manufacturing, personal and household use and consumption and n all kinds of raw matenals,
warehousemen, storage contractors, shipping and forwarding agents, dealers in property and estates,
property developers, property managers, estate agents, insurance agents and brokers, financiers,
financial agents and to act as nominee, trustee, agent, factor, broker, executor, administrator, recerver
for or otherwise on behalf of Compames, Corporations, firms or persons, builders, scaffolders,
contractors, heating and ventilation engineers and contractors, refnigeration engineers, specialists and
contractors, decorators, painters, bricklayers, specialist carpenters, shuttering manufacturers and
erectors, joiners, public works contractors, plasterers, plumbers, electricians, shop front fitters,
bullders' and decorators' merchants, civil, mechanical, constructional, agricultural, consulting, heating,
electrical and general engineers, welders, sheet metal workers, blacksmiths, motor engineers, garage
proprietors, car hire service, taxi proprietors and operators, travel agents, tour operators, proprietors of
vehicles and vessels of all kinds, transport and haulage contractors, general engineers, tool makers,
booking agents for, and managers of, theatres, cinemas and all other kinds of entertainments and
sporting events, turf and sporting accountants in all therr branches, proprietors of shops, cafes, clubs,
hotels and restaurants, catering contractors, dealers in foods and prowisions of all kinds, wine and
spint merchants, hcensed victuallers, butchers, grocers, greengrocers, fishmongers and poultry
merchants, farmers, flonsts, horticultunists, bakers, confectioners, tobacconists, ronmongers,
hardware merchants, dealers in plastics of all kinds, antique dealers, furniture manufacturers and
dealers, leather and fancy goods dealers, jewellers, radio television and electrical retailers, dealers
and reparrers, toys, games and sports equipment dealers, photographers and dealers in all kinds of
photographic matenal and equipment, film producers and distributors, textile merchants, tailors,
fashion designers, ladies and gentlemen's outfitters, boot and shoe retailers, perfumery and cosmetic
dealers, harrdressers, manufacturing and retail chemists, printers, publishers, stationers, advertising
and publicity agents, public relations specialists, consultants, business transfer agents and
employment agents, computer operators' programmers and dealers, market research specialists,
bustness advisors, mail order specialists, dyers and cleaners, dry cleaners, proprietors of launderettes,
excavation and demolition contractors, plant hirers, scrap iron and waste merchants and to carry on all
or any of the said businesses, and provide services In connection therewith, either together as one
business or as separate and distinct businesses, in any part of the world




(b) To carry on any other business which may seem to the Company capable of being convementiy
carried on In connection with the above or calculated directly or indirectly to enhance the value of or
vender mare profitable any of the property or nghts of the Company

{c) To apply for, purchase, register or otherwise acquire and protect and renew, whether in the United
Kingdom or elsewhere in any part of the world any patents, patent nghts, brevets d'invention, designs,
concessions, secret processes, trade marks, licences, and the like and to alter, disclaim, modify, use
and own to account and to manufacture under or grant licences or prnivileges In respect of the same,
and to spend money In expenmenting upon, testing or iImproving any such patents, inventions or
fights

(d) To purchase, take on lease or in exchange, hire or by any other means acquire and take optons
over say freehold, leasehold or any other real or personal property and any nghts or privileges which
the Company may think necessary or convenient for the purpose of its business, or may enhance the
value of any other property of the Company

(e} To acquire and undertake the whole or any part of the business, goodwill, assets, property, and
llabilities of any person or company carrying on or proposing to carry on any business which the
Company 1s authonsed 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 1s capable of being conducted s¢ as
directly or indirectiy to benefit the Company

(f) To acquire an interest In, amalgamate with, or enter into partnership or into any arrangement with
Bering profits, co-operation, joint venture, union of interest or reciprocal concession with any person cc
company carrying on or engaged in, or about to carry on or engage in, any business or transaction
winch 1s capable of being conducted so as directly or indirectly to benefit the Company

(@) To enter Into any arrangements with any governments or authorities supreme, local, municipal, or
otherwise, or any company or person that may seem conducive to the attainment of the Company's
objects, or any of them, and to obtain from any such government or authorty any rights, charters,
licences, privileges or concessions which the Company may think it desirable to obtain, and to carry
out, exercise and comply therewith

(h) To draw, make, accept, endorse, discount, execute, negotiate and 1ssue promissory notes, bills of
exchange bills of lading, warrants, debentures and other negctiable or transferable instruments

(1) To invest and deal with the monies of the Company not iImmediately required in any manner, and to
hold sell or otherwise deal with any investments made

{I) To subscribe for, take, or otherwise acquire, and hold shares, stock, debentures and other
negotiable oar transferable instruments

(k) To establish or promote any other company or companies for the purpose of acquiring all or any of
the property, nghts and labilities of the Company, or for any other purpose which may appear iikely so
assist or benefit the Company, or for any other value of any property or business of the 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 secunties of any such company

{1) To advance and lend money or give credit, with or without security to customers and others, to
enter inta guarantees, contracts or mdemnity and suretyships of all kinds, to receive money on deposit
or loan and to become secunty for any persons, firms or companies

{m) To raise or borrow money in such a manner a the Company shall think fit, and to secure the
repayment of any such money raised, borrowed or owing by mortgage, lien, charge or other securty
upon all or any of the property or assets of the Company (whether present or future) including its
uncalled capital, and also by a simtlar mortgage, hen, charge or security to secure and guarantee the
performance by the Company of any obligatton or liability it may undertake or which may become
binding on it




(n) To pay out of the funds of the Company all or any expenses which the Company may lawfully pay
with respect to the promotion, formation 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 other
secunties of the Company

(0) To remunerate any person, firm or company whether by cash payment or by the allotment of
shares, debentures or other securnities of the Company credited as paid up in full or n part or
otherwise

(p) To subscribe to or support any charitable object or any institution and to give pensions, bonuses,
gratuties or assistance to any person who i1s serving or has served the Company, whether as a
director, employee or otherwise, and his family and dependents, to make payments towards
insurance, and to establish, form and contribute to provident, superannuation and other similar funds
and trusts, associations, clubs, schocls and other institutions for the benefit of any such persons
aforesaid

(q) To distnbute among the members of the Company any property of the Company of any kind or any
proceeds of sale or disposal of any property of the Company, but so that no distribution amounting to a
reduction of capital of the Company be made except with the sanction for the time being required by
law

(r) To procure the Company to be registered or recognised in any part of the world

(s) To act as agents or brokers and as trustees for any person, firm, or company, and to undertake
and perform subcontracts and also to act in any of the businesses of the Company in any part of the
world through or by means of agents, subcontractors or others

{t) To improve, develop, manage, grant nghts or privileges in respect of, construct, repar, let on lease
or otherwise, exchange, mortgage, charge, dispose of, sell, grant licences In respect of, turn to
account, grant options in respect of, or otherwise deal with all or any part of the property and nghts of
the Company both real and personai

(u) To sell or otherwise dispose of the whole or any part of the business or property of the Company,
either together or in portions for such consideration as the Company may think fit, and in particular for
shares, debentures or secunties of any company purchasing the same

(v} To do all or any of the matters or things aforesaid in any part of the world and to do such matters or
things either as principals, agents, contractors or otherwise and by or through agents, contractors, or
otherwise and either alone or in conjunction with others

(w) To do all such other things as may be deemed incidental or conducive to the attainment of the
above objects or any of them

And 1t 1s hereby declared that

(1) The objects specified In each sub-clause shall be regarded as independent objects, and they shall
not be limited or restricted, except where otherwise expressed 1n such sub-clauses, by reference to or
inference from the terms of any other sub-clause or the name of the Company, but may be carried out
in as full and ample a manner and construed In as wide a sense as If each of the said sub-clauses
defined the objects of a separate and distinct company

{n) The word "Company", except where used In reference to this Company, shall be deemed to include
any partnership or other body of persons, whether corporate or unincorporated, and whether
incorporated, registered, resident or domiciled in the United Kingdom or elsewhere

4 The liability of the members 1s imited

5 The Company's share capital 1s £100,000 dwided into 100,000 ordinary shares of £1 each




I, the subscnber to this Memorandum of Assoctation, wish to be formed into a Company pursuant to
this Memorandum, and | agree to take the number of shares shown opposite my name

Name and Address of the Subscrber Number of shares taken

by each subscriber

PP ASHPONT NANAGEMERT UniTen
ASHPOINT MANAGEMENT LIMITED Ten Ordinary Shares
Winston Churchill House
Ethel Street, Brmingham B2 4BG
Company Secretary

Total shares taken Ten Ordinary Shares

Dated 29" January 2008
Witness to the above Signature
AY S Kwok

Winston Churchill House

Ethel Street

Birmingham B2 4BG

Consultant



THE COMPANIES ACTS 1985 TO 1989
PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

COPPENHALL (UK) LTD

PRELIMINARY

1 ( The Regulations contained In Table A in the Schedule to the Companies (Tables A to
F) Regulations 1985 as amended by the Companies (Tables A to F) (Amendment) Regulations 1985
(hereinafter referred to as "Table A"}, subject to the additions, exclusions and modifications hereinafter
expressed shall constitute the Articles of Association of the Company

{n) 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 modificatton or re-enactment of that provision for the time being in force

SHARE CAPITAL

2 The Directors of the Company may (subject to Articles 3 and 4 {1} below and section
80 of the Act) allot, grant options aver, or otherwise deal with or dispose of any relevant securities (as
defined by section 80(2) of the Act) in the Company on such terms and conditions and in such manner
as they think proper

3 The Directors of the Company are generally and unconditionally authorised during the
period of five years from the date of incorporation of the Company to allot, grant nghts to subscribe for
or convert secunties into shares In relation to the onginal shares in the authorised share capital of the
Company to such persons at such times and on such terms and conditions as they think fit, subject to
the provisions of section 80 of the Act

4 {1 Subject to any direction to the contrary that may be given by Special Resolution by
the Company in General Meeting, any shares compnsed In the onginal and any increased authorised
share capital of the Company shall, before they are 1ssued, be offered to the Members in proportion as
nearly as possible to the nominal value of the existing shares held by them and such offer shall be
made by notice specifying the number of shares to which the Member 1s entitled and Imiting a time
within which the offer if not accepted shall be deemed to be declined, and after the expiration of such
time or on receipt of an intimation from the Member to whom the notice 1s given that he declines to
accept the shares, the Directors may dispose of the same in such manner as they think most
beneficial to the Company The provisions of this paragraph shall have effect only insofar as they are
not iInconsistent with section 80 of the Act

D) In accordance with section 91{1) of the Act, section 89(1} and sections 90{1) to (6)
(inclusive) of the Act shall not apply to the Company
SUBSCRIBER SHARES
5 Notwithstanding any Regulation of Table A to the contrary, the subscriber to the

Memorandum of Association shall be liable to pay in full for the share agreed to be taken by it within 1
hour of receiving a call made upon it for such payment If at the expiry of that period such call remains
unpaid, such share shall be hable to i/mmediate forfeiture by a resolution of the Directors without
further notice Upon such forfeiture the subscnber shall have no further obligation to pay for such
share, unless re-allotted to it In accordance with Regulation 20 of Table A, the Directors may re-allot
the subscriber share on such terms and in such manner as they determine either to the person who
was before the forfeiture the holder, or to any other person Regulation 22 of Table A shall be




amended by the addition, after the word "secretary”, of the words "(or, in the case of a corporéte
director or secretary, by an authonsed representative of that corporate director or secretary)"

LIEN

6 ) The Company shall have a first and paramount lien on every share (whether or not it
1s a fully paid share) for all monies (whether presently payable or not) payable at a fixed time or called
Is respect of that share The Company shall also have a first and paramount lien on every share
(whether or not it 1s a fully paid share) standing registered in the name of any Member solely or
registered in the names of two or more joint holders for all monies presently payable by him or his
estate to the Company The Diectors may at any ttme declare any share to be wholly or t part
exempt from the provisions of this Article

(n) Regulation 8 of Table A shall not apply to the Company
NOTICE OF GENERAL MEETINGS
7 {1 Regulations 112 and 115 of Table A shall not apply to the Company
{(n Every Member i1s entitled to written notice of every meeting of the Company, at such
address as the Member may inform the Directors of from time to time, provided that a notice given to a
Jjoint holder whose name stands first in the Register of Members in respect of a jointly held share shall
be sufficient to notify those holding jointly with him A notice shall be deemed to have been receved

(a) when given, if delivered personally,

(b} on the next business day, If sent by facsimile, telex, or E-Mal,

(c) after two clear days, If sent by telegram to any properly notified address or if properly
addressed and sent within the United Kingdom by pre-paid registered or recorded
delivery post,

{d) after seven clear days, If properly addressed and sent to or from an address outside of

the United Kingdom by pre-paid registered or recorded delivery post,
and subject to the above, Regulation 116 of Table A shall be modified accordingly

() The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to receive notice shall not invalidate the proceedings at any such
meeting Regulation 39 of Table A shall not apply to the Company

8 (0 An Annual General Meeting and an Extraordinary General Meeting called for the
passing of a Special 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 is so agreed

(a) In the case of an Annual General Meeting, by all of the Members entitled to
attend and vote thereat, and

(b) In the case of any other Meeling by a majenty in number of the Members
having a nght to attend and vote being a majority together holding nor less than ninety-five per cent, in
nominal value of the shares giving that nght

() The notice shall specify the time and place of the Meeting and in the case of special
business only the general nature of the special business to be transacted and, in the case of an
Annua! General Meeting, shall specify the Meeting as such

() All business shall be deemed special that is transacted at an Extraordinary General
Meeting, and also all that 1s transacted at an Annual General Meeting, with the exception of declarning




a dividend, the consideration of the accounts, balance sheets and the reports of the Directors and
Auditors, and the appointment of, and the fixing of the remuneration of the Auditors

(v) Subject to the provisions of these Articles and to any restrictions imposed on any
shares, all notices of and any other communications relating to any General Meetings of the Company
or of separate General Meetings of the holders of any class of share capital of the Company shall be
given to all members, to all persons entitled to a share in consequence of the death or bankruptcy of a
Member and to the Directors and Auditers of the Company for the ttme being

(v) Regulation 38 of Table A shall not apply to the Company
PROCEEDINGS AT GENERAL MEETINGS

9 )] No business shall be transacted at any Meeting unless a quorum 15 present at the
ttme 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 authornised representative of a
corporation, shall be a quorum

(m For so long as the Company has only a sole Member, that Member shall constitute a
quorum if present In person or by proxy or, If that Member 1s a corporation, by a duly authonsed
representative

(1} If such a quorum ts not present within half an hour from the ttme appointed for the
Meeting, the Meeting shall stand adjourned to the same day in the next week at the same time and
place or such time and place as the Directors may determine [f at the adjourned Meeting a quorum Is
not present within half an hour from the time appointed for the Meeting, such adjourned Meeting shall
be dissolved

(v) Regulations 40 and 41 of Table A shall not apply to the Company

10 (1 For so long as the Company has only a sole Member, any decisions or actions made
or taken by that Member which are ordinarily required to be made or taken in General Meeting of the
Company or by means of a wnitten resalution, 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

(n Any decision taken by a sole Member pursuant to paragraph (1) above shall be
recorded In writing and delivered by that Member to the Company for entry in the Company's Minute
Book

NUMBER OF DIRECTORS
11 {1 Unless otherwise determined by Ordinary Resolution in General Meeting of the
Company the number of Directors (other than Alternate Directors) shall not be subject to any
maximum, and the mimmum number of Drrectors shall be one If and for so long as the number of
Directors ts one, a sole Director may exercise all the authorties and powers which are vested in the
Directors by Table A and by these Articles Regulation 89 of Table A shall be modified accordingly
() Regulation 64 of Table A shall not apply to the Company
APPOINTMENT OF DIRECTORS

12 The first Directors of the Company shall be as named in the statement delivered to the
Registrar of Companies pursuant to section 10 of the Act

13 No person shall be appointed a Directer at any General Meeting unless

(a) he 15 recommended by the Directors, or




(b) hot less than fourteen nor more than thirty-five clear days before the date appointed
for the General Meeting, notice executed 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 stating the
particulars which would, f he were so appointed, be required to be included in the Register of
Drrectors of the Company together with notice executed by that person of his willingness to be
appointed

14 Subject to Article 13 above, the Company may by Ordinary Resolution appoint a
person who 1s willing to act to be a Director either to fill a vacancy or as an additional Director

15 The Directors may appoint a person who 1s 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 fixed by or in accordance with these Articles as the maximum number
of Directors

16 The personal representatives of any person occupying the position of both sole
director and sole member of the Company upon his death shali be entitled, on serving notice 1In wnting
at the Company's Regqistered Office, to appoint a person as a Director Any such appointment shalt be
deemed for all purposes to be as valid as an appointment made in accordance with the provisions of
Article 14 above

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

DIRECTORS GRATUITIES AND PENSIONS

18 {) The powers of the Company set out in Clause 3(p) of the Memorandum of
Associatton may be exercised by the Directors of the Company

n Regulation 87 of Table A shall not apply to the Company
PROCEEDINGS OF DIRECTORS

19 )] A resolution in writing signed by all the Directors {including a sole Director) entitled to
recewve notice of a meeting of Directors or of a committee of Directors shall be as valid and effectual
as if it had been passed at a meeting of Directors or (as the case may be) a committee of Directors
duly convened and held and may consist of several documents in the tike form each signed by one or
more Directors, but a resolution signed by an alternate Director who has appointed an alternate
Director, 1t need not be signed by the alternate Director in that capacity Regulation 93 of Table A shall
not apply

(i) Any Director for the time being absent from the United Kingdom may supply to the
company an address and/or telex of facsimile transmisston number whether or not within the United
Kingdom to which notices of meetings of the Directors may be sent and shall then be entitled to
receive at such address or number notice of such meetings Regulation B8 of Table A shall be
modified accordingly

{m) A person in communication by electronic means with the chairman and with all other
parties to a meeting of the Directors or of a committee of the Directors shall be regarded for all
purposes as personally attending such a meeting provided that but only for so long as at such a
meeting he has the ability to communicate interactively and simultaneously with all other parties
attending the meeting including all persons attending by electronic means

{iv) a meeting at which one or more of the Directors attends by electronic means Is
deemed to be held at such place as the Directors shall at that meeting resolve In the absence of a
resolution as aforesaid, the meeting shall be deemed to be held at the place, If any, where a majonty
of the Directors attending the meeting are physically present, or in default of such a majority, the place
at which the Charrman of the meeting 1s physically present




(v) In the Articles electronic' means actuated by electric, magnetic, electro-magnetic,
electrochemical or electro-mechanical energy and by electronic means' means by any manner only
capable of being so actuated

{v1) A Director may vote as a Director n regard to any contract or arrangement in which
be Is interested or upon any matter ansing therefrom, and if he shall so vote s vote shall be counted
and he shall be reckoned In estimating a quorum when any such contract or arrangement 15 under
consideration

{vn) Regulations 94 to 97 (inclusive) of Table A shall not apply to the Company
BORROWING POWERS

20 The Directors may exercise all the powers of the Company to borrow without imit as
to the .and upon such terms and in such manner as they think fit

SECRETARY

21 The Secretary or Jont-Secretary of the Company shall be as named in the statement
delivered to the Registrar of Companies pursuant to section 10 of the Act

THE SEAL

22 0] The seal, If any, of the Company shall only be used by the authorty of the Directors or
of a committee of Directors authonsed by the Directors The Directors may determine who shall sign
any instrument to which the seal I1s affixed and unless otherwise so determined it shall be signed by a
Director and by the Secretary or a second Director The provisions of Regulation 6 of Table A relating
to the sealing of share certificates shall apply only if the Company adopts a common 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 shali be vested in the Directors

TRANSFER OF SHARES

23 The Directors may, in therr absolute discretion, decline to register the transfer of a
share

whether or not it be a fully paid share, and no reason for the refusal to register the aforementioned
transfer need be given by the Directors The first sentence of Regulation 24 of Table A shall not apply
to the Company

INDEMNITY

24 n Every Director or other officer or Auditor of the Company shall be indemnified out of
the assets of the Company agamst ali losses or liabiities which he may sustain or incur in or about the
execution of the duties of his office or otherwise in relation thereto, including any hability incurred by
him n defending any proceedings, whether civil or cnminal tn which judgement is given In s favour or
in which he 1s acquitted or in connection with any application in which refief 1s granted fo fum by the
Court from liabiity for negligence, default, breach of duty or breach of trust in refation to the affars of
the Company

() The provisions of paragraph (1) above of this Article shall not have effect in any
proceedings resulting in a breach of the provisions of Section 310 of the Act

() Regulation 118 of Table A shall not apply to the Company
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Name and Address of Subscriber

M

PP ArieonoT™ MANAGENENT UMW TED
ASHPOINT MANAGEMENT LIMITED

Winston Churchill House
Ethel Street
Birmingham B2 4BG

Company Secretary

Dated 29" January 2008
Witness to the above Signature
AY S Kwok

Winston Churchill House

Ethel Street

Birmingham B2 4BG

Consultant
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