CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 06752234

The Registrar of Companies for England and Wales hereby certifies that
TOTAL HOME LOANS DIRECT LIMITED

is this day incorporated under the Companies Act 1985 as a
private company and that the company is IImited

Given at Companies House on 18th November 2008

<H OF Cg
55
(ﬁ,o% - p:—*‘*“&v
*N06752234G* AEGITRAR OF CORPANES
Companies House
—— for the record

The above information was communicated in non-legible form and authenticated by the
Registrar of Companies uncer section 710A of the Companies Act 1985



Companies House
——— forthe record ——

Electrome statement of comphance
with requirements on application
for registration of a company
pursuant to section 12(3A) of the
Companies Act 1985

Company number

Company name

of

4

732234

TOTAL HOME LOANS DIRECT LIMITED

JAMES ELSABA

Aveme Hose
42 Cooce %oA™
Westhouvent
@IDOQP‘ e Mo uTH

Rrd- DN

person named as a director of the company 1n the
statement delivered to the registrar of companies
under section 10(2) of the Companies Act 1983

make the following statement of comphance m pursuance of section
12(3A) of the Companies Act 1985

Statement

I heieby state that all the requirements of the
Companies Act 1985 1 respect of the registration of
the above company and of matters precedent and

incidental to 1t have been complied with

Confirmation of electionic deliverv of information

This statement of comphance was delivered to the registiar of companies
clectromcally and authenticated in accodance with the registrar's
direction under section 707B of the Companies Act 1983

WARNING The making of a false statement could result m lability to
criminal prosecution




10(ef)

Companies House First directors and secretary and
— for the record —— intended situation
of registered office

Received for filing in Electronic Format on the 18/11/2008

Company Name TOTAL HOME LOANS DIRECT LIMITED
 full
Proposed Registered 19-25 HILL STREET
Office POOLE
DORSET
BH15 INR

memor andim delivered by an agent for the subscriber(s) Yes

4gent’s Name ROWLANDS WEBSTER
Agent's dddress AUSTIN HOUSE 43 POOLE ROAD
WESTBOURNE
BOURNEMOUTH
DORSET
UNITED KINGDOM
BH4 9DN

Company Secretary
Name

Address

Consented to Aci 'Y Date auihorised Authenticated FRRO

Electronically Filed Document for Comparm: Nvmber 6752234
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Director |:
Name MR JAMES ELSABA

42 Poors omd

W TROLRNT
B NEAMOOTH

Bu4 DN

Nationality BRITISH
Busmess occupation  DIRECTOR

Date of birth  19/01/1971

Address

Consented to Act 'Y Date Authorised 1811172008 Authenticated YES
Director 2:
Name MR GARY DAVID GREENFIELD

Address OowTiN Rovse
42 Peoce Borxs
LIETRouPATE

RoLRrNE A T
RH4 AN

Nationality BRITISH
Business occupation DIRECTOR

Date of birth (9/09/1970
Consented io Act 'Y Date Authorised 18/1112008 Authenticated YES

Authorisation

Authoriser Designation  subscriber Date Authorised 18/11/2008 Authenticated Yces

End of Electronically Filed Document for Company Number 6752234 Page 2
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COMPANY NO

(L]
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(a)

(b)

THE COMPANIES ACT 1983-2006

and the Companies Act 2006

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
-of -

TOTAL HOME LOANS DIRECT LIMITED

The name of the Company 15 Total Home Loans Direct Limuted

The registered office of *he Coempany 1s to be situated in England and Wales

The Company Las the following objecis

U

()

To carry en as principal. agent or tn any cther capacity wharsoever ali o1 ary of the businesses. undetakings.
tansactions or operations cormwenly cartied on or undertaken by genaial merchants uaders. designers.
manufacmrers, assemblers. property developers. bwlders. conrractors. distnbutors, agents, mporiers.
exporters, factors. wholesale and retad dealers and suppliers of all goods wates, produce, products.
materials. commodities and merchandise of every deseription andior to provide zll forms and manner of
services of whatsocver nature including, zer abia, commercial. finance. credit. leasing. hue. hire purchase.
financing, banking. nsurance, nvestmeni consultancy, advisory. estale managament and esio’e agency,
advertising. marketing. managerial, admuustratve. computer. brolang, swiveytng, export. import. shipping.
transport. invesiment, storage. forwardirg, equpment hire and garage services and il other services of every
description and to carey on all or any of the said businesses. undertakangs. transactions or operations either
together or separate’y n ary part of the world, o act as agents and/cr representanves fo- any pupose on
behalf of any persons. firms, compames. orgarsations or autho-iises 1 respect of any goods and‘or seivices
as the Company may decide, 1o purchase or otherwise acquire or take over any business or businesses or
undertakings which may te decmed by the Company to be expedient or to become interested in and carry on
or dispose of or liqudate or otherwise deal wizh such busiresses or undertakings as may be thought desirable
and to purchass, subscribe for andfor ctherwise acquire ard/or hold shares. stocks, debentures or securities
and nvestments of whatsogver nature and to act as a holding company and without prgjudice to the
generality of the foregoing to carry on business as a general commercial company

To acl as the Folding and co-ordmnat:ng company ot the group of cerparzes of which the Company 1s for the
ume peng the holding company

To purchase, tzke or lease or ir exchange. hire o1 ctherwise acquure ard hold for any estate o1 interest. and
manage any lands, builldings, se1vitudes. easemens. nghts. priviieges. corcessions. machumery. plant, stock 1=
trade and any haitable or moveable real 1 persenal property of any kird
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TOTAL HOME LOANS DIRECT LIMITFD

To purchase or ctherwise acquire, dispose of protect. extend and renew any patents. registered designs, tiade
marks and service marks (whether registered or net). copstight, design right ot any simular propeity righs,
including those subsisting m inventions, designs. drawings, performances computer programmes. semi-conductol
topographies, confidential informaticn. business names. goodwill and the svle of presentation of goods or
services and applications for protection thereof. which may seem to the Company capabls of hemg used for any
of the purposes of tha Company. or the asquisition of which may seam calculated derectly or mdutectiv to benefit
the Company, and to use. exercise. develop. receive or grant licerces in respect of or othervise turn to account
any of the same for any purpose whatscever. whether manufacturing or ctherwise. which the Company may thimk
calculatad directly or indweatly to achueve these objects

To form. promote. subsichse and assist companies. spndicaes o other bodies ~F a'l kirds and 1o 1ssue on
commission or otherwise underwrite. subseribe for and take or guamantee the payment of any dividend or intgrest
on any shares. stocks. debenwures o1 other capital or secuniues or obligations of amy such companies syndrcares or
other bodies. and to pay or provide o1 brokerage commissicn and underwriting in respect of any such 1ssue

To enter anto partne:ships or o any arrangemen® for shanng piofiis, uruon of mtelests co operation or
otherwise with any peisen o1 company for the purpose of carrying on busmess within any of the objests of the
Company

To carrv on any other business which may seem to the Company capable of being convenuently carried on 1n
cornection with the above o1 caleulated dugetly o indirectly to enhance the value of o1 1ender profitable any of
the Corepany's property o1 rights

To purchase o otherwise acquue and undertake all or any part of the busness property, liabihties and
transacttons of any person, body or company carrying on any busmess whech tus Company 15 authorised w© carry
on. oy possessed of property, assets or 1ights swtable for any of the objecis of the Compary

To develop work. improve, manage. lease, mortgage. charge. pledge, turn to account or otherwise deal with all or
any part of the property. assets or nighis of the Company, to surrender ot accept surzerder of any lease or tenancy
or rights. and o sell or deal with the property, assets, business, rights or undertakang of the Company, or any vart
thereof. and for such consideration and on such terrs as the Campany may thimk fit. and including for cash o1
shares debentures or secunnies of any other company

To build, constrict, etect. maintam, alter. replace or remove any buildings. wotks, offices. erecucns. plant,
machmnerv. tools. equipment or otherwise as mav seem desirable for any of the businesses o1 in the irteiests of the
Compszry, and to manufacture, buy, sell. lease o otherwise acowre and generally deal 1 any piant tools
machinery goods o dungs of any descripuon which may be convemen'ly dealt with i» connection with any of the
Company's objecis

To manage and conduct the affaus of any companies, firms. bodies and persons carmying on busmess of any kand
whatsoever, and i any part of the world

To enter into. carry on and pariicipale i financial ransaclions and dealings and operations of all kinds, and 10
take any steps which may be considered expedient for carming inte effect such transactions. dealings and
operalions including, without prejudice to the generality of the foregoing, borrowing and lending meney and
entering nto contracts and arrangements of all kinds

To borrow or raise money in such manner as the Company shali think {it and i particular by the -ssue (whather at
par or at a premiwn or diseount and for such consideralto as the Company may think fit) of bonds. debentures m
debentare stock {payable to bearer or otherwise). mortgages or charges, shares or other securities. perpetual o:
otherwise and, 1t the Company thinks fit. charged on all or any of the Compsny's proverty (both present and
future) and undertakirg, including s uncalied capial and further. if so thought fit. convertihle 1rto any stock o
shaies or securities of the Company or any other company, and collaterally or further 1o secw ¢ any obiigatons of
the Coripanv by a trust deed o1 other assurance or pledge
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(m)

(n)
()

C)

()

(w)

TOTAL HOME 1 OANS DIRECT LIMITED

Te guaraniee o otherwise support or secure. ether with o without the Company receiving any consideration or
advaniage and whether by persoral covenant or by mertgaging ot chargig all or part of the undertaking,
property, assets and 11ghts, present and future, and uncalled capital of the Company or by both such metheds o
by any other means whatsoever, the hiabilries and obligations of and the payment of anv moeneys whatsoever
(inciuding but not hmited o capital, principal. premams, mierest dividends. costs and expenses on any stocks.
shares or securities) by eny person, (irm or company whatsoever, including but not limited to any company which
s for the tme being the halding company ar g subsidary (bath as defined by section 736 of the Compames Act
1985) or a subsidiary undertbang (as dafined by sections 1159 and 1162 of the Compames Act 2006 as shall be
m force from ume 10 ume) of the Company or of the Company's holding compars or 15 contzeiled by the same
person or persons as control the Company or 15 otherwise assegiated with the Company n 1ts business

Toe grant indemmties of every description and to underiake oblgations of every description

To make. draw. accept. exchange, endorse. negotiate. execute and 1ssue promisso:y notes. bills of exchange or
other negetiable insmuments or payment orders and (o receive mongy on deposit or loan

Lo pay all or any expenses incuried n connection with the formation and promotien and incerperation of the
Company and 1o pay commission to and remunstale any persen ot company for seivices rendered in underwriting,
or placmng. or assisting to underwrite o place. any of the shares in the Compary’s capual or anv debentures o
other securities of the Company. or m o1 about the formetion of premoucn of the Company o the condusy of s
busmness

To pay for any property or nghts acguired by the Company in such manner as the Company mayv think fit,
inciuding pavment erther n casn or n fully or parily paid up shares with or without prefezzed or deferred 1ighs in
respect of dividend or sepayment ot caputal o1 otherwise, or by any secunines which the Company has powar to
1ssue, or partly 11 one mode and parily ‘nanothel, and generally or such terms as the Company may determine

To accept payment for any property or rights sold o otherwise disposed of or dealt with by the Company in such
manner as the Company may think fit, ncluding payment etther :n cash, by mstalments or otherwise. or in fully o;
partly paid up shares of any company or corporation, with or without deferred or preferred rights 1n respect of
dividerd or repayment of capital or otherwise, or in debentuies or mortgage debentures or deberture stock,
mortgages or other secunnes of any company or corpo-ation. or partly ir one mode and partly m arother. and
generally or such terms as the Company may determine

Whle the Company remamns a private company. and subjec 15 the provisions of the Compames Acts 1985 and
2026 (as shall be in foice from nme 10 ame), 1o remunerate o1 undertake 1o 1emunetate any peisen. fum o
company rendenng sarvices to the Company. whether by cash pavment or by the alictment to fum 1t or them of
shares or secuniies of the Company crechited as paid in full or n part or otherwaise

To make loans or donations. etther of cash or of ether assets whatscever to o+ erfer nfo any arrsngeirents
whatsoevel for the berefit of such persons and in such cases as the Company mav think directly o~ mduectly
conducive to any of 11s objects o1 otherwise expedient

To distnbute among the members n specie any property of the Company or any moceeds of sale. dsposal or
realisation of any property of the Company but so that no distnbution amouning 1o 4 reduction of capilal be made
axcept with the sanchon (of any) for the tme baing1zgquired by law

To subscnbe for. purchase or otherwise zequire whe. Fold. o sell any shares or sicck, bonds. debertures or
dezbenture stock or other sccuritics of ohl:iganons of any person. [m. gosernmet or other authoriy or 1ssuer
{including any subsidiary of the Compan) and to nvest. deal with or lerd any ot the mongys of the Company n
such manner, with a1 without security and on such terms as the Corpany may think fit

To amalgamate with any other company cither the cbjects of which are o1 include objects similar to those of the

Company or which 1s possessed of property assets or rights swtable for any of the purposes of the Compary, and
on any lerms whalsoever

Page 3
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TOTAL HOMF LOANS DIRECT LIMITED

To procure the Company or any branch or representative of the Compary o be registered ot ecognised n any
country or place abroad or with any apphicable regulatory authority m any pa: of the world

To obtam any provisional or other order or Act of Parliament of the Unuted Kingdom or of the lemslanre of any
other Siate or jurisdiction for enabling the Company to carry any of 1ts ohjects nto effect. ot for effecung any
modifications to the Company's constituticn. or for any other purpose which may seem expedient. and o oppose
or make representauons in connectton with any proceeding, proposal or apphcanion which may seem calculated.
directly or indirectly, to prejudice “he Company’s miterests

To appoint any person or persons. firm or firms. company or companies to be the attonev o agent of the
Company and 10 4t a5 agents, managars, sectetaries. contractons o sinulal capaary

To insure the It of any person whao may. i the apwon of the Company. be of value to the Company as having
or holding for the Company nterests, goodwill or influence or other asseis and o zay the premiums on such
inswance

Te estmbhish and mamtain o procure the estabhishmert and mamenance of conmbutery o non contribrary
pension or suparannuatien funds for the benefi: of the peisons referred o below. to grant emoluments pensions,
allowances, donatiops, gratwuties, loans and bonuses to such persons and o make payments for o towatds
insurance on the life or lives of such persons. to establish. subsidise. subscrbe to or otherwise support any
instiution. asseclation. society. club, trust other establishment. o1 fund. the support of which may, in the cpinon
of the Company, be calculated dwrectly or mdirectls 1o benefic the Company or any such persons or may be
connected with any place where the Comzany canes on business, t© mstiute and maintain any mstmor,
association. society. club, trust or other establ'shment or profit sharing scheme. share ncenuve scheme or
employees’ share scheme calew'ated to advance the interests of the Company o to benefit such persons. to
instifute and maintain or assist m the insbitution or manienance of any scheme calculated o promote the puichase
or holding of shares of cr securiiies 1n the Company by the public, anv section thercof or such persons, and,
subject to the provisions of the Companies Acts 1983 and 1989 and 2006 (as shall be in foree from tme to ume),
to lend money ol make payments te, or guarantee or give an mdemmity in respect of or give any financial or othel
assistance 1. any such persons or wustees on thewr behalf or any other person. for the purposes of, or to facilnate
the nstitunon o: mamtenance of any such scheme, to join, parbaipate 1n and subsidisc or assist any association of
employers or employees or any trade associanon, and to substiibe or pumantes monev for chanable o
benevolent objects or for any public general o1 useful object oi tor any exhibiion. the said persons are any
persons who are or were at any ime 1n the emplevmert or service of the Company or any of its businesses or of
any company which was or 15 for the time bewrg the nolding company ot a subsidiaty (both as defires by section
736 Companies Act 1983) or a subsidiary urdertaking (as defined by secuions 1135 and 1162 of the Companies
Act 2006 as shall be n force from time to ume) of the Compeny or of the Company's holding company o ale o1
were ntherwise associated with the Company or any of 175 businesses or who are or were at any ume dnectors o
officers of the Company or of such other company as aforesaid. o1 holding or who hold or has held any salaried
emplovment o office in the Company or such other company, and the families (ircluding forme- spouses) of
them or any person who 1s or was dependant on them

To purchase and mantain insurance {or the benefit of any persons who are or were at any ume directors. officers
or employees of the Company or anv otha compary which 1s a subsidiary or subsidiary undertsking of the
Company or i which the Company has any mterest. whether drect or indirecl. or who are or were al any ting
trustess of any pension fund in which any employee of the Company or of anv other such corrpany or subsichary
undertakang are or have been miviested indemmufy g such persons agamnst habihty for neghgence, delaudt, breach
of duty ot breach of trus or anv other habilines which may be lawfully insured agamst

To tke. make execute. enter 1nto. commence. carry on. prosecute or defend all sieps. claims demands. contiacts.
agreements, negouations. Jegal and other proceedmps, comsromses. arrangements and schemes and 10 de all
other acts, matters and things which shall ar any tme appear conducive o1 expedient for the 2dvantage o
protection of the Company

To do all or any of the above things n anv part of the world and either as principals, dgenls  allorne}s.
conractors, trustees. or otherwise. ard ether alone or in conjuncuon with others

Page 4



TOTAL HOME T.OANS DIRECT LTMITED
(ff)  Tec de all such acts or things as are incidental or conducive to *he attainment of the above obiects o~ any of them
Tt 15 hereby declared that

(1) the word “company” m this clauss, except where used 1n reference to the Company. shall be deemed o
include any partership or other body of persons. whethar meorporated or not incorporated, and whether
domiciled in the United Kingdom or e'sewhere_ and whether now existing or hetgafter 1o be formed, and

{11 the ohjects set forth 1n each sub clause of this clause shall not be reswrictively construsd but the widest
werpretanon shall be given thereto and they shall noy, except where the coniext evpressly so reourres, be n
any wav hmiad o1 restricted by agpiicauen of the ejusdem generis rule or by 1eference to or inference fiom
any other object or objec's set forth 1n such sub clause or from the werms of any other sub clause or by the
name of the Company. none of such sub clauses or the abject or objects therein specified o1 the powers
thereby confenied shall be deemed subsidiary or ancillary to the objects or powers menrioned mn any other
sub clause, but the Company shall have full power to exerc:se all o1 anv of the abjects conferred by and
provided in each of the said sub ¢lauses as if each sub clause contained the objects of a separate company

4 The habaiwty of the membeis 15 limiied

5 The shaie caprral of the Company 15 £100.000 divided into 1.000 shares of £100 00 eac

We. the several petsons whose rames, addresses and description we subscribed. ave desirous of being fonred mto a
Company 1n pursuance to this Mermorandum of Association and we tespactively amee o take the number of shares in the
capital of the Company set apposite our 1espaclive names

NAME. ADDRESS AND Share Tyvpe Number of shates taken bv each
DESCRIPTION OF SUBSCRIBERS Subscriber
1 Mr James Elsaba Ordwnary 30
Director
2 AMr Gary David Greenfield Qrdirary 30
Durector

Dated thus 18th November 2008
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THE COMPANIES ACT 1985-2006

and the Compames Act 2005

PRIVATE COMPANY LIMITED BY SHARES

ARTICLLS OF ASSOCIATION
-af -

TOTAL HOME LOANS DIRECT LIMITED

Prehimmarv

The Regulaniors contained or meorporated in Table A. other than Regulations 40 and 41. 76 to 79 (inclusive). 87,
94, 95 ard 118 shall. subject 1o the modificetions set out below apply to the Company ard tcgether witk the
regulations set our below. shall constitute the Arucles of Associauon of the Comvpany

In these Articles unless the context otherwise requues

"Act" means the Companies Act 1983 ("CA 1985"). so long as i force ard any provisions of the Compames
Act 2006 (" CA 2006™) fur the ume bemng n force. n each case. as amendad,

""these Articles' means these Articles of Associztion n their aresent form or as amended from ume o nme n
accordance with the Adt,

"Member" means a member of the Company.

"shares" means shares of any class in the capnal of the Company,

"Table A" means Table A n the Schedule to The Compamies (Tables A to F) Regulanons 1983 as amended by
The Compames {Tables A to F) {Amendment) Regulanons 1985, The Compames Act 1985 (Electromic
Communications) Order 2GC0. The Companies (Tablzs A to T') (Amendment) Regulaucns 2807 (so far as they

apply to private companies) and The Companes (Tables 4 to F) {(Amendment) (o 2) Regulations 2007, and

other wonds ard expressions which ere defined i the Act or Tablz A have the same meanngs when used n these
Articles and reference to "Regulations™ means the regulatons contained in Table A

In Regulation | of Table A
(1) the words "and 1n the arucles adopting them" shall be inserted after the word "regulations”,
{2} the santence "Any reference to any statutory provision shall be deermed to mclude a reference wo cach

statuiciy amendmeni. modification. re-enactment and extension of that provision in force at the relevant
tume" shall be added at the end of that Regulatien, and
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TOTAL HOME LOANS DIRECT LIMITED

(3) "execution” includss both signatwe under hard and execuiton under seal The Company may exccute any
documents requirad by the Reguiations to be under seal 1n accordance with secuon 44 CA 2006 and the
Regulations shall be modified accoirdingly

Piwate Company

the Companv s a privaie compeny

Share Capital

The authorised shate casital of the Company at the date of incorporation of the Company v £100.000 divided
into 1,000 skares of £100 00 each

For the purposes of section 80 CA 1985 and subject to the provisions A7 Article 4 1, the direciors are (so long as
thal section remains i foree) unconditierally authonsed by this Aricle at any tme or umes during ke period of
five vears from the date of incomoration of the Company

2) to allot 1elevant securities nf the Company {as defined in that section) up to the amount of the authorised but
unissued share capital of the Company at the date of tncorporation. and

(b) lo make at any ume before the expiry of the above cuthonty any cller or agreement which would or might
require ielevant securities to be allotied after the expuy of that authorty,

but the authotity gven by this Article may, subject t© the Act, be renewed. revoked o1 varied by the Company at
any tme during that penod by ordinary resolution and vnless <o renewed. revoked o vaned, that suthonty shall
expire at the end of thar period

All umssued shares or securities of the Comsany nol comprising relevant securities shall be at the disposal of the
directors who may allot, grant oplicns over or otherwise dispese ol them to such persons. at such umes, and o»

such terms as they think it

Alletment of Shares

Withowr sredice wo any spectat nistus previously conferred or the holders of any existing shares or class of
shares, all shares shall be 1ssued o the persons. on the terms and conditions and with the mghts priorilies,
privileges or 1estnciicns 1 cech case as provided m the resolution ceating or 1sswng the 1elevant shares andfos
effecing the relevant merease 1 the authonsed sheie caprtal of the Compeny  In the absence of anv such
provision. all shares whether formiag part of the existing or anv increased capitai shall be ar the disposal of the
directors who may 1ssve them, subject 1o secuon 80 CA 1983 (so long as that section remains 1n foice). 1o such
persons at such tumes and gencrally on such terms and conditions and with such 1ights. prionties, privilegss o
restricuons as they may think fit - Accordingly. and m accordance with section 91 CA 1983, sections $%(1) and
90¢1) - (6) mclusive CA 1985 shall not apply o the Company When 1n foice. 1n accordance with section 367 CA
2004, sections 361(1) end 362 CA 2006 shall not apply to the Company

No shares shall be ssued to any iniant, benkrupt or person suffering from merntal disordar (as that expression 1=
used m Repulation 81(c))

Lien

Lhe lizn conferred by Regulanion § shall extend also to tuily paid shaies and to all shares registered in the name at
any person indebted or under lahty to the Company, (whether solely or jomtly with zny other person ard
whether he shall be the sele registered holder of the reicyvant share or shall be cne of several joint holders) and
shall be a first and paramount lies for all montes and lizbilines owed to the Company whether presently due and
pavable or not

“
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TOTAL HOME LOANS DIRECT T DMTTED
Torfeitme

The liabi'ty of any Merrber in default of payment of a call skell. 1f the directors so duect also include any costs
and expenses sufferad or incwred by the Company in vespect of that non poyvment  Reguianons 18 and 21 shall
be amended accordmngly

Transter of Shares

Lhe directors may. in their absoiwtz disereton end without wving any reason, refuse o register any transfer of any
share whether or not 1t1s a fully paid share  For the purposes of these Articles the expression "transfer” includes
the renuncianon of any allotmwent of shares or of any nghts o subsanbe for or 1eceive an allotment of shares The
first sentence of Regulanion 24 shall be medified accordingly

T ransmassion of Shares

The duectors may at any ume give notice jequuing any persen entriled to a share by ieason of the death or
bankrupicy of the kolder of thatl share 10 tleal either io be 1egsieed himsell m respect of the share or o uansler
the share  If that notice 15 nex comphed with within 30 days of the date ot that notice the duectais may theseafter
withhold payment of all drvidends. bonuses or other morues payable i reseect of the share until the requirements
of that natice have been compled witk Regulation 31 shail be modified accordingly

General Meetings

™o busmess shali be transacied 4t any peneral meetung unless a quorum 15 present Subject to Article $ 2

(a) two peisons enutled to votz on the business to be transacted each being a Member or a provy for 3 Member,
or a duly authersed reptesentative of a corporate Member, shal' be 4 gquorurt. and

{b) 1 such a quorum 15 not present withun hadf an hour from the tme apoomnted or the meelng. or if during @
meenng; such a quorum ceases to ba present. the meeting if convened o7 the requsiiion of Members shal be
dissolved In any other cese. the meeting shall stand adjowned to the same day 1n the next weelk a1 the same
ame and place or to such tume and place as the ducctors may determuine  If at the adjoumed mesting a
quorum 15 net present withan hall’ an how from the time appointed for the meetng, the meeling shall be
dissolved

The fellowing provisions of this Article apply 1f and so long as the Company has only a single Member
(a) that Member shall be entitled at any time to call a general mesting,

{b) the quorum at any such mecting shall be one paison being the Member. or a proxy for the Member, ora duly
authorsed representative of @ sole corporate Membar,

(c) the provisicns of Arucls 91 as to adjournment shali not apply and. 1f wathin half an hour fiom *he tme
appawnted for the meeling such a quorum s 7ot present or 1 during a mecting such a quorum ceases to be
present. the meeting shall be dissolved and sha'l not be adjcwned. and

{d} 1 the single Mamber takes ary dzcision which may be taken by the Company in general meetng and which
has effect as 1f agreed by the Company 11 genera! meeting the single Member shall (unless the decision 15
taken by way of = wtitten resolution) provide the Company with a writien 1ecord of thar decision {but falvre
10 do so shall not affect the vahdrty of the 1elevan: dccision)

Regulation 37 shall be modified by the delolion of us second sentence
At any general meeting of the Company, 1 pe'l may be demanded by ene or more Members present in persen or

by proxy and having the right to vote at the meeung  Sub paragraphs (b), (<) and (d) of Regulation 46 shall be
modified accordingly
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Appointment and Removal of Directors

No business shall be tiansacted at any meeung of the dircctors unless a quorum 15 present. Subyect to 10 3, the
quorum for the transaction of the business of e direciors shali be two

Subject to Article 10 3. the muumum number of directors shall be *wo

If and so long as the Company has only 2 single director the mimmum number of directors shall be one and a sole
director shall constitute a quorum for the ransaction of the business of the directors and shall have and eseraise
all the powers. duties and discrenions conferred on of vested 1n the directors by these Arucles Regulaiions 64 ard
89 shall be modified accordingly in these cicumstances

Subject as otherwise provided by these Articles, the Campany may by ordinasy resclution appoinl a parson who 1s
willing o act to be & director enther 1o fill a vacancy or as an addimonal director

The directors may alse appoimnt a person who 15 willing to act 1o be a drector either to fill a vacancy or as an
addimonal direcion, provided that the appomtment dees not cause the number of directors 10 exceed any number
fixed by o1 1n accordance with these Articles as the maaimur number of dnectois

In addiion and withowt prejudice to the provisions of secuons 168 and 169 CA 2006 the Company may by
ordinary reseluticn remove any direcior belore the espiry of hus perod of ollice and may. 1f thought fi2. by
ordmary resolutron appomt another person 1n his place  Removal of a director = accordance with this Arucle
shall be without prejudice o any clam that duector may have for damages fo breach of any contract between
him and the Company

Powers and Proceedings of Dhirectors

Any director or member of a commutee of the direciors may pariicipaie 1n a meeung of the directors or that
commulee by means of conference wlephone or smuilar commuucauons sgwpment wherebs all persons
particrpating in the meeting can hear each other  Participation 1 a meeting in thes manner shall be deemed o
COnsitule presence n person 4l thal wealing

{a) The provisions of this Arucle shall apply :n relation =o the exeicise of the power of the Directors to authonse
any macter which would or might otherwise constiute or give nse to a breach of the duty of a Director under
section 173(1% C4 2005 1o evowd a situation in which he has. o1 can have a Direct o7 indirect mterest that
conflicts, or possibly may conflict, with the interests of the Company

(b) Inthis Article and Aricles 113 114,11 5and 11 6

“authorise™ means o authorise 1n accordance with secuon 175(3){(a) CA 2006 and “authomsation™.
"authorsed” and cognate expressions shail be construed accorbngly,

“conflicted Drrector* means a Director i relation 1w whoin there 1s a conflicting maiter,

"conflicting matter™ maans a matter which would or might constitute or give rise to 2 bieach of the duty of
a Darector under secizon 173(1) CA 2006 to avaid a suuaben 1 which he hes, o1 can have, a direct or
mdu ect interest that conflicts. or possibly may conflict. with the interasts of the Company

{c}) The provisons of this Aricle apply wathout prejudice (and subject) to the provisions of secton 1 750) CA
2006 Nothing i these Arncles shall invalidate an authorsation

(d) A conflicted Director secking authorisation of his conlicung matter shall disclose © the Directors the naturs
and extent of his conflicting matter as soon as 15 reasonably opracticeble The confficted Duector shall
provide the Directors with such details of hus conflicting matier as are necessary for the directors 1o decide
how o addiess the conflicting mater. together with such eddinioral wforreation as may be 1equested by the
Directors

Page 4
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e) Any Director {includirg the conflicted Dhrecto) may propose that a confhered Director's conflicting maner

)

be authorised  Such proposal. and any suthorisation given by the Directors, shall be effected 1n the same way
as any other mafter may be proposed to and wesolved upon by the Directors under of the provisians of these
Articles. save that

(1)} the confhicted Director and any other mterested Director shall not count towards the quoram nor vote on
any resoluiien grving such authonsaton. ard

(1) the conflicted Director and any other interested Dnector may, if the Duectors so decide, be exciuded
from any meeting of the Directors while the conilicting matrer a=d the giving of such authonisation are
unde consideraton

Where the Directors autbonse a conflicted Direcror's confhcung mnattar
{1 the Duectors may (whether at the ime of giving the authonisation o1 subsequertls)

(1) require that the conflicted Duectos 1s excluded from the receipt of infoimatio. the partcipaucn in
discussiens andior the making of decwisions (wiether ot meetngs of the Duectais or otherwise)
related to the conflicting matter. gnd

(2) impose on the conflicied Dy ector such other terms or conditions foi the purpose of dealing with any
actual or potertal contlict of interest which mav anse from the conflicting matter as they may
detcrmine,

{1} the conflicted Drector will be obliped to conduct umself in accordarce with any teims or cordiions
imposed by the Directors pursuant to the authorisation,

(ui) the Duectors may provide that where the conflicted Director obtams (otherwise than thiough his
position &s a Directer) information that 1s confidential to a third party. the cenflicted Director will nat be
obliged to disclose the information to the Company. or to use or apply the information n relatton to the
Company's affairs, where to do so would amount to a breach of that confidence

(1) tha terms of the autherisation shall be recorded 10 wriing (but the authonsation shall be cffective
whether or not the terms are so recorded), and

(v) the Duectois may revoke or vary the authotisauon ar any bme but this will not affect anything done by
the contheted Director prior to such 1evocauon i accordance with the terms of the authorisation

A conflicted Duector shall not. by 1cason of s office or of the hiduciary 12lanonshup thereby established. ba
liable to account o the Company for aqy benefit which he {or a person conrected with him) denives from a
cenflicting, matter authonsed by the Directors and ne ransection or arrangement shall be liabie to be avoided on
the @mounds of any such benefit

{a} A Dwector who has directly or mnduecily ar wimest or a duty mn a matter whach 1s matenal and whach

conflicis or may conilict with the interests of the Company may. noiwithstanding his interest ar duty vole on
the matter and be inciuded {or the pusposes of a quoium at any meeting at which the mate: 15 considered
provided that

(0 he has disclosed the natare and extent of hos interest or duty gving use 1o s conflict of warast, and

{1y where fus conthet of mierest 15 consinuted by or anses from a confhuting maver of his, thay conflicing
matter has been authorised and the Diector has not bezn requued to be excluded fiom participation n
discussicns and‘or the makuing of decisions velated to the matter

Compghanece with sections 177 and 182 CA 2006 shail be sufficient disclosure bv a Director for the purpose

of Regulations 85 and 86

Page 5
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(b} Tf a question arises at a meenng of the Directors about whether 2 Director (other thar the chaiman of the
meeting) has an interest which s hikely o @ve nse to 2 conthei of interest or 1f he can vote or be counted n
the quorum, and the Drector does not agree to abstain from voting on the 1ssue or not to be counted 1n the
quorum, the questior. must be 1eferted 1o the chauman of the meeung  The ruling of the charman of the
meelirg about any other Duectat :s final and conciusive, unless the natiura or extent of the Drector's intarest
(so far as 1t is known to huo) has not been Farly disc’osed 1o the Durectors  If the question arses regarding
the chairman of the meeting, the quest'on shall he deeided by a resnlution of the Directors  The chawrman of
the meeting cannot vole on the questior: but can be counted in the quorum  The Directors' resolution about
the chairman of the meeting 15 conclusive. unless the nature ard extent of the charrman's mteiest (sc far as it
15 known to hum) has net been farly disclosed to the Directors Regulation 98 shali be modefied accordingle

The Company may by ordinary resoiuuon ratify any transaction or anangement which has not been properiy
authorised by reason of & contiavention ot these Arnales

For the purposes of Regulation 85, and Articles 11 dand 11 3

(a) annterest or duty *s "materal” unkess it cannol reasonably be 1egaided as Likely 1o give rse to a cortlict of
iraeest, and

(b) a "conflict of interest™ includes a conflict of niciest ard dutv and a conilict of duties

The directors may exercise ail the powets of the Company conferted by the Memorandum 1o pay andior provide
pensions. anmulies, gatwbes. superannudtion and other allowances, tenefits, advantages. facilines and services
both for persons who aie or have been duectors of, or who a1 or have been emploved by the Company or by any
subsidiary o1 associaied company of the Company ard their dependanis and relatives ard the directors are enutled
10 retan any berefis 1eceived by them o- any of then by reason of the exercise of any such powers Regulation
87 shall not aoply to the Company

The directors shall be enutied to such remuneranon (it any) by way of fee as shall from ume 1o ume be
determined by resolunon of the directors and the duectors (inciudirg alternate duectors) shall also be enutled to
be paid thewr 1eesonable travelling, hotel and other expenses of attendmg and relurming from meetings of the
Compazry or otherwise incurred while engzged on the busiress of the Company or in the discherge of thewr dunes
Regulanons 82. 83 and 84 shall be amended accordirgly

Any director who, by request of the directors. performs special services for any purpose of the Compdny which 1n
the opmron of the directors 1s outside the normal scope of that director's dunes shall 1eceive such extra
erauneration by way of salary, percentage of profie or otherwise as the directors may determine, which shall be
charged as part of the Company's ordinary revenus expensss

Alternate Duectors

I'he foilowing provisions apply to the Company by way of vatiaiion of Repulatons 65 1o 69 inclusive

(a) the appointment of a= alternate director shal! automatically terminate on the happening of any event which, if
he weie a director, would cause hum 1o vacate the office of director or if hus appointor ceases for any reason
to be a director otherwise than by retuing and bemg re appointed at the same Meeting,

(k) the Company shall 1zumbuase cach alernate drectan for all expanses which would propetlv be repaid to hun
if ke had been a director,

(c) an alternate director shail be entitled to be inderrmufied by the Company to the same extent as if ke were a
director. and

(d) @ director or any other persor may acl as alternate dwreclor 1o represent more than one duscior  An alieinate
direcror shall be ertitied at Meetings of the directors oi anv comm-ttee of the dunectors to one vote fo~ every
dirzctor whome he repressnly 1 4ddmcn 1o his own vote (f any) =5 a diwecior  Regulason 88 shall be
modified accordingly
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Righits of Majonty Shareholder(s)

(a) The holder or Folders of a mapority m nommal va'ue ol that part of the 1ssued share cepnal of the Company
which confers the right for the ume baing to aitend and voze at all general meetings of the Company (the
"Majority Shareholder(s)") shall have power at any fime from tune to tme (by notice i writing to the
Company signed by o on hehalf of the Majority Shareholder(s) and left at or sent by rcecided delvery post,
or by mternauonal recorded post if overseas, to the regisiered office of the Company) to appount any person
to be @ diretor of the Company but so that the toial number of directors shall not al any ume exceed any
maamun ramber wihich may be freed 1m sccordance with these Aricles

{b) In addition and withow prejudice to the provisions of section 168 of the Act. the Majority Shareholder(s)
shall have power al any me from ume to ure (by potice m writing to the Company and o the director
concerned sigred by or on behalf of the Majouiy Sharcholder(s) and left at or sent by recorded delivery post,
or by mternationa! recorded post :f cverseas. o the regstered office of the Company) o remove any direclor
before the expiry of his period of office  Such remova! shall be without prejucice o any claim thar duector
may hzve for damapes Lor breach of any contract between lum and the Company

() The notices 2 be given unde paragraphs (a) o (b) aboeve may consist of several documents which together
achieve the requured majormy

Notices

Any nooee (0 be given to or by any person for the purposes of these Artcles shall be in wriing ewcept that a
notice 1o a directer need not be 1 wriung

In Regulation [1Z the words "lirst class” shall be mserted before the words "post i a prepaid envelope’ The
provisiors of Regulaton 112 as so vaned shall (with only the necessary changes) apply also 1o written notices to
directors

Where a notce 15 sent by first class post, senvice of the nouce shall be deemed to e effecied by properly
addressing, pie paying and posung a letier contatmng the notice and to have been effected 1n the case of a nouce
of a meetng 24 hours after the lstter contaiung the notice of mesting 15 posizd A nohce sent by electronic
communicavon shall be deemed ta be given at the iume 1t 1s ransmuited to the person to whom 1t 1s addiessed

Indemmty
Tothe fullest extent permted by law

(a) cvery directol. alterrate diector, secretary or sther officar of the Company or of any other company which 1s
2 subsidiary of the Company shali oe entitled ¢ be mdenmfied out of the assels of the Company agams® ali
costs. charges. losses damages and liabihmes incurred by hum ip the actual or purported execuhion or
dischargs of hus dunes or exeraise of his powers or atherwise m relator theieto, wcluding (without
limtation) any hab:liy incurred i defending any proceedings (whether civil or ciimunal) which reiate to
anythng done or omitied or alleged 1o have been done or omitted by him as an ofiicer or employee of the
Corpany a1 af any other compeny which 15 a subs:diary of the Compary, but i each case without prejudice
to an¥ ndemaity 1o which he may be otherwise exutled.

(b) the Directors may authoisse loans by the Company to any director. alternate director. secretary or other
officer of the Company or of any othar company which 15 a subsichary of the Company for the purposes of
meeting any hability mcwred n defending any vroceedings referred 10 n Article 13 1¢a) above, and

(c] the Directors may purchase and mamntain nsurance at the expense of the Company for the benefit of any
person whe 1s or was al any ume a direcior or other olficer o1 employee of the Company or of any other
company which 15 a subsidiary of the Company indemmnifving that person aganst any habiliry which may
zttach Lo lum or loss or expenditure which he may neur in relation 1o anvihing done or alicged 1o have been
done o1 omitted to be done as a director. officer o1 employee
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NAME, ADDRESS AND DESCRIPTION OF SUBSCRIBERS

1 My lames Elsaba

2 Mr Gary Devid Greenfield

Director

Dated this 1 &th November 2008
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