CHFPO10

This form should be completed in
btack.

Corporate Name

(See note 5) (name in parent state)

Business Name
(If different to corporate
name)

Country of Incorporation

identity of register
(if applicable)

Legal form
(See note 3)

{See note 2}

*

State whether the company is a credit or
financiaf institution

Return delivered for registration of a branch of an

oversea company

(Pursuant to Schedule 21A, paragraph 1 of the Companies Act 1985)

For office
use only

CN| gclbLsoy BN

Rew bro

FELCOURT FINANCE

LIMITED

GUERNSEY

HM GREFFIER, RQYAL COURT HOUSE, ST PETER PORT,

GUERNSEY

PRIVATE LIMITED COMPANY

and registration no, 32262

PART A - COMPANY DETAILS

* |s the company subject to Section 699A of the Companies Act 19857

YES D

NO v

{1) These boxes need not be completed by companies formed in EC member states

Governing law
(See note 4)

Accounting
requirements

THE COMPANIES (GUERNSEY) LAWS, 1994 TO 19%é6

Period for which the company is required to prepare accounts by
parent law. from NOV APprilcAReE  to

Period allowed for the preparation and public disclosure of accounts

for the above period NOT APPICARLE months
i
i

ag  MRGTAKCEDN 48

COMPANIES HOUSE 2110112006




Address of principal
place of business in
home country

Objects of company

Issued share capital

Company Secretary(ies)
(See note 10}

Name
* Voluntary details

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, give
the registered or
principal office
address.

Address 1t

Company Secretary(ies)
(See note 10)

Name
* Veluntary details

11 Tick this box if
the address
shownis a
service address
for the
beneficiary of a
Confidentiality
Order granted
under section
T23B of the
Companies Act
1985 otherwise,
give your usual
residential
address. In the
caseof a
corporation, give
the registered or
principal office
address.

Address 1§

(2) This box need NOT be completed by companies from EC member states, OR where the

constitutional documents of the company already show this information.

ST MARTIN'S HOUSE, LE BORDAGE,

ST PETER PORT, GUERNSEY,

CHANNEL 1ISLANDS, GY1 4AU

PROVISION OF FINANCE TO RENTOKIL INITIAL GROUP COMPANIES

£3,002 - 3,002 SHARES OF £1 EACH Currency POUND STERLING
*Style/Title MR
Forenames FAUL
Surname GRIFFITHS
* Honours etc
Previous NONE
Forenames
Previous NONE
surname
MILL BARN, SILVER HILL
HURST GREEN
Post town ETCHINGHAM
County/Region EAST SUSSEX
Postcode N1 7QD Country ENGLAND

Surname

* Honours etc
Previous

Forenames
Previous

surname

Post town
County/Region

Postcode

Country

(You may photocopy this page if required)




Directors
{See note 10)

Name

* Voluntary details

Address

Usual residential address
must be given. In the case
of a corporation, give the
registered or principal office
address.

SCOPE OF AUTHORITY

Give brief particulars of
the extent of the powers
exercised. (e.g. whether
they are limited to powers
expressly conferred by
the instrument of
appointment; or whether
they are subject to
express limitations.)
Where the powers are
exercised jointly give the
name(s) of the person(s)
concerned. You may
cross refer to the details
of person(s) disclosed
elsewhere on the form.

# Mark box(es) as appropriate

(You may photocopy this
page if required)

*Style/Title MR

Forenames PAUL
Surname GRIFFITHS
*Honours etc.
Previous NONE
Forenames
Previous
sumname NONE
MILL BARN, SILVER EILL
HURST GREEN
Post town ETCHINGHAM
County/Region EAST SUSSEX
Postcode TN1Z 7QD Country ENGLAND
Day Month Year
Date of Birth o T[]0 7|15 5,2
Nationality BRITISH
Business
Occupation CHARTERED SECRETARY
Other

Directorships (FULL LIST ATTACHED)

The extent of the authority to represent the company is:- (give details)

FULL AUTHORITY SUBJECT TO THE PROVISIONS OF THE MEMORANDUM AND

ARTICLES OF ASSOCIATION QF THE COMPANY

These powers:-
# |V

May be exercised alone

OR
# D Must be exercised with:-

(Give name(s) of co-authorised person(s))




Directors
{See note 10)

Name

* Voluntary details

Address

Usual residential address
must be given. In the case
of a corporation, give the
registered or principal office
address.

SCOPE Of AUTHORITY

Give brief particulars of
the extent of the powers
exercised. (e.g. whether
they are limited to powers
expressly conferred by
the instrument of
appointment; or whether
they are subject to
express limitations.)
Where the powers are
exercised jointly give the
name(s) of the person(s)
concerned. You may
cross refer to the details
of person(s) disclosed
elsewhere on the form.

# Mark box(es) as appropriate

{You may photocopy this
page if required)

*Style/Title MR
Forenames COLIN JAMES
Surname TYLER
*Honours etc.
Previous o
Forenames _eNE
Previous
surname NONE
7 GREEN PARK
County/Region BUCKINGHAMSHIRE
Postcode HFP16 0PZ Country ENGLAND
Day Month Year
Date of Birth 2|8 llo 1|9|5I8
Nationality BRITISH
Business
Occupation COMPANY DIRECTOR
Other

Directorships

(FULL LIST ATTACHED)

The extent of the authority to represent the company is:- (give details)

FULL AUTHORITY GIVEN SUBJECT TC THE PROVISIONS OF THE MEMORANDUM

AND ARTICLES OF ASSOCIATION QF THE COMPANY

These powers:-

# May be exercised alone

OR

# D Must be exercised with:-

(Give name(s) of co-autharsed persan(s))




Directors
(See note 10)

Name

" Voluntary details

Address

Usual residential address
must be given. In the case
of a corporation, give the
registered or principal office
address.

SCOPE OF AUTHORITY

Give brief particulars of
the extent of the powers
exercised. (e.g. whether
they are limited to powers
expressly conferred by
the instrument of
appointment; or whether
they are subject to
express limitations.}
Where the powers are
exercised jointly give the
name(s) of the person(s)
concerned. You may
cross refer to the detalls
of person(s) disclosed
elsewhere on the form.

# Mark box(es) as appropriate

(You may photocopy this
page if required)

*Style/Title MR

Forenames CHRISTOPHER BRIAN TERRENCE
Surname FILBY
*Honours etc.
Previous NONE
Forenames
Previous
surname NONE
25 ST MARYS ROAD
Post town LEATHERHEAD
County/Region SURREY
Postcode XI22 8HB Country ENGLAND
Day Month Year
Date of Birth 2 glo.,al1.9 .6, 1
1 ! -1
Nationality BRITISH
Business
Occupation COMPANY DIRECTOR
Other
Directorships _(FULL LIST ATTACHED)

The extent of the authority to represent the company is:- (give detaills)

FULL AUTHORITY SUBJECT TO THE PROVISICNS OF THE MEMORANDUM AND

ARTICLES OF ASSCCIATION OF THE COMPANY

These powers:-

# May be exercised alone

OR
# D Must be exercised with:-

(Give name(s) of co-authorised person(s))




Constitution of
company
(See note 6 to 9)

# Mark box(es) as appropriate

(See note 9)

* Delete as applicable

AND/OR

A cerlified copy of the
constitutional documents and
latest accounts of the company,
together with a certified
translation of them if they are
not in the English language,
must accompany this form.

AND/OR

The company may rely on
constitutional and accounting
documents previously filed in
respect of another branch
registered in the United
Kingdom.

AND/OR

The company ray rely on
particulars about the company
previously filed in respect of
another branch in that part of
Great Britain, provided that any
alterations have been notified to
the Registrar,

AND/OR

The company may also rely on
constitutional documents and
particulars about the company
officers previously filed in
respect of a former Place of
Business of that company,
provided that any alterations
have been notified to the
Registrar,

NOTE:- In all cases, the
registration number of the
branch or place of business
relied uponr must be given.

# A certified copy of the Instrument constituting or defining the constitution of the
company

AND

D * A certified translation

* is f are delivered for registration

—~—

N\h‘w\-\
# D A c‘iipy--of\thg {atest accounts of the company
——
AND T—

".'_"‘--.,
\‘h"’-‘.,m

D * A certified translation R

*is / are delivered for registration

#
\E\\I@\Constitutional documents (* and certified translations)
e

AND/OR ~

l___l The latest accountsWed translations)

T
of the company were previously delivered on tﬁé“ﬁegj_stration of the branch of the
company at:- T~
[

Cardiff [ ] Edinburgh [ |

Registration no.

Ifast

D\me-p iculars about the company were previously delivered in respect of a
branch of thé ny registered at THIS registry.

—

e —__

—

—=

.,\\

Registration no.

e Constitutional documents (* and certified translation)

T
AND/OR T~

D Particulars of themdﬂe@and secretary(ies)

\__\‘

were previously delivered in respect of a place oFB‘usingss of the company
registered at THIS registry. h

Registration no.




Persons authorised to
represent the company
or accept service of
process

Give details of all persons who
are authorised to represent the
company as permanent
representatives of the company
in respect of the business of the
branch.

Give details also of all persons
resident in Great Britain, who
are authorised to accept service
or process on the company's
hehalf.

* Delete as appropriate

SCOPE OF AUTHORITY
{This part does not apply to a
person only autharised to
accept service an behalf of the
company)

Give brief particufars of the
extent of the powers exercised.
(e.g. whether they are limited to
powers expressly conferred by
the instrument of appointment;
or whether they are subject to
express limitations.) Where the
powers are exercised jointly
give the name(s) of the
person(s) concermed. You may
cross refer to the details of
person{s) disclosed elsewhere
cn the form.

# Mark box{es} as appropriate

PART B - BRANCH DETAILS

11 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, give
the registered or
principal office
address.

*Style/Title

Forenames

Surname

Address 1t

Post town

County/Region

MR

PAUL

GRIFFITHS

RENTOKIL INITIAL PLC

FELCOURT

EAST GRINSTEAD

WEST SUSSEX Postcode RH19 2JY

Is # Authorised to accept service of process on the company's behalf

*AND/OR

Is # D Authorised to represent the company in relation to that business

he extent of the autherity to represent the company is:- (give details)

N

N

™~

N

These powers:-

#

OR

AN

May be exercised alone

AN

___l Must be exercised with:- \-—\_

(Give namel(s) of co-autharised persan(s

~

~

N




Persons authorised to
represent the company

or accept service of *Style/Title MR
process —

Forenames
Give details of all persons who
are authorised to represent the Surname GRIFFITHS
company as permanent
representatives of the company Address $+ MIDL BARN, SILVER HILL
in respect of the business of the
branch. HURST GREEN
Give details also of all persons
resident in Great Britain, who

, ETCHINGHAM

are authorised to accept service Post town
ar process on the company's
behalf. County/Region _EAST SUSSEX Postcode TN19 7QD
* Delete as appropriate Is # Authorised to accept service of process on the company's behalf
SCOPE OF AUTHORITY | «aND/OR
(This part does not apply to a Is #[ v | Authorised to represent the company in relation to that business
person only authorised to

accept service on behalf of the
company) .
The extent of the authority to represent the company is:- (give details)
Give brief particulars of the
extent of the powers exercised.
(e.g. whether they are limited to
powers expressly conferred by
the instrument of appointment;
or whether they are subject to
express limitations.) Where the ARTICLES OF ASSOCIATION QF THE COMPANY
powers are exercised jointly
give the name(s) of the
person(s} concerned. You may
cross refer to the details of
person(s) disclosed elsewhere
on the form.

FULL AUTHORITY SUBJECT TO THE PROVISIONS OF THE MEMORANDUM AND

These powers:-
# E May be exercised alone

# Mark box(es) as appropriate

11 Tick this box if the OR
ddress shown i . .
:ewic:azdress',sof # I Must be exercised with:-
the beneficiary of a ] (Give name(s} of co-authorised person(s))

Confidentiality Order
granted under
section 7238 of the
Companies Act 1885
otherwise, give your
usual residential
address. In the case
of a corporation, give
the registered or
principal office
address.

(You may photocopy this page as required)

-




Persons authorised to
represent the company
or accept service of
process

Give details of all persons
who are authorised to
represent the company
as permanent
representatives of the
company in respect of the
business of the branch.
Give details also of all
persons resident in Great
Britain, who are
authorised to accept
service or process on the
company's bebhalf.

T Delete as appropriate
SCOPE OF AUTHORITY

(This part does not apply
to a person only
authorised to accept
service on behalf of the
company)

Give brief particulars of
the extent of the powers
exercised. (e.g. whether
they are limited to powers
expressly conferred by
the instrument of
appointment; or whether
they are subject to
express limitations.)
Where the powers are
exercised jointly give the
name(s) of the person(s)
concerned. You may
cross refer to the details
of person(s) disclosed
elsewhere on the form.

# Mark box({es) as appropriate

(You may photocopy this
page as required)

*Style/Title MR

Forenames COLIN JAMES
Surname TYLER
Address 7 GREEN PARK
Posttown PRESTWOOD
County/Region _BUCKINGHAMSHIRE Postcode HP16 OPZ

is #D Authorised to accept service of process on the company's behalf

*AND/OR
Is # Authorised to represent the company in relation to that business

The extent of the authority to represent the company is:- (give details)

FULL AUTHORITY SUBJECT TO THE PROVISIONS OF THE MEMCRANDUM AND

ARTICLES CF ASSQCIATION OF THE COMPANY

These powers:-

# May be exercised alone

OR

# I:] Must be exercised with:-
{Give namets) of co-authorised person(s))




Persons authorised to

represent the company
or accept service of *Style/Title MR
process

Forenames CHRISTQPHER BRIAN TERRENCE

Give details of all persons
who are authorised fo
represent the company Address 22 ST MARYS ROAD
as permanent
representatives of the
company in respect of the

Surname FILBY

business of the branch. Post town _LEATHERHEAD
Give details also of all .
persons resident in Great | County/Region _SURREY Postcode KT22 8HB

Britain, who are
authorised to accept

service ar process on the | g #':' Authorised to accept service of process on the company's behalf
company's behalf.

*AND/OR

is #] v | Authorised to represent the company in relation to that business
* Delete as appropriate '

SCOPE OF AUTHORITY | The extent of the authority to represent the company is:- (give details)

(This part does not apply FULL AUTHORITY SUBJECT TQ THE PROVISIONS OF THE MEMCRANDIIM AND

to a person only
authorised to accept ARTICLES OF ASSOCIATION OF THE COMPANY

service on hehalf of the
company)

Give brief particulars of

the extent of the powers
exercised. (e.g. whether
they are limited to powers | These powers:-

expressly conferred by

the instrument of # May be exercised alone
appointment; or whether
they are subject to OR

express limitations.
P ) # D Must be exercised with:-

Where the powers are ) .
exercised jointly give the (Give name(s) of co-dutherised person(s))

name(s) of the person(s)
concerned. You may
cross refer to the details
of person(s) disclosed
elsewhere con the form.

# Mark box(es} as appropriate

(You may photocopy this
page as required)




Address of branch

(See note 11}
Address C/0 RENTOKIL INITIAL PLC
FELCOURT
Post town EAST GRINSTEAD
County/Region WEST SUSSEX Postcode RH19 2JY
Branch Details Day Month Year
{See note 12)

Date branch opened

1_I_8 l_ll ZIO_LOIS

Business carried on at branch
Ruord THE RBUBIINESS OF THE TREASLRY
COMPARNY

0

SIGNATURE Signed 1 Do
{*Drir { LPefmaﬁeﬂHepmeme&ve)
pate _23rD DECEM 2005
This form contains 4 continuation sheets.
To whom shouid
Companin_e§ House direct Name PAUL GRIFFITHS
any enquiries about the
information on this form? Address RENTOKIL INITIAL PLC, FELCOURT
EAST GRINSTEAD, WEST SUSSEX
Postcode RH13 2JY
Telephone 01342 833022 Extension 332

When completed, this form together with any enclosures should be delivered to the Registrar of Companies at

For branches established in England and Wales For branches established in Scotland
Companies House Companies House
Crown Way 37 Castle Terrace
Cardiff Edinburgh

CF14 3UZ EH1 2EB




Paul Griffiths

Individual Profile

Individual Details
QuickRef: GRIFFITH-F
Title:
Name: Paul Griffiths
Honours:
Salutation:

Occupation: Chartered Secretary

Nationality: British
Date of Birth: 07/07/1952
Previous Name:
[dentity No:

Primary Addresses

Home: Mill Barn, Silver Hill, Hurst Green, Etchingham, East Sussex, TN19 7QD

Name kR Ap d
A-R Television Ltd ARTELEVIS! Director 30/03/1992
BET Limited BET Secretary 16/09/1993
_BET Catering Limited BETCATERIN Director 29/03/1994
_BET Environmental Services Lid BETENVSER Director 20/05/1996
BET Finance Limited BETFINANCE Director 11/10/2005
BET Overseas Limited BETOVERSEA Director 30/06/1990
BET UK Limited BETUK Director 15/10/1993
Grayston Central Services Limited GRAYCENSER Director 30/06/1993
_Initial Catering Services Lid INITCATSER Director 29/03/1993
_Initial Services International Limited INITSERINT Director 26/09/1996
_Plant Nominees Limited PLANTNOMIN Director 30/06/1993
RD (Chemicals & Wood Processes) RDCHWOPR Director 30/10/1997
Limited
Rentokil Finance (No.1) Limited RENTFINOA Director 09/09/2005
Rentokil Finance (No.2) Limited RENTFINO2 Director 08/09/2005
Rentokil Initial Funding (No 1) Limited | RENTINFUN1 Director 25/10/2004
N Secretary 25/10/2004
Rentokil Initial Holdings (ireland) RENTINHOIR Secretary 09/01/2003
Limited
| Rentokil Initial Finance Limited RENTINIFIN Director 12/03/2004
) ) Secretary 12/03/2004
{ Rentokit Initial Investments Limited | RENTINIINV Director 12/03/2004
Secretary 12/03/2004
Rentokil initial Investments South RENTININSA Director 19/03/2004
Africa
) } Secretary 14/11/2003
[ Rentokil Initial 1927 plc | RENTINIPLC Director 11/10/2005
. Secretary 25/10/2005
! Rentokil Initial Properties Limited RENTINIPRO Director 25/05/1993
Rentokil Initial Pension Trustee RENTINPETR Director 09/08/1988
Limited
- Secretary 09/08/1996
. Rentokil Office Solutions Limited RENTCFFSOL Director 05/10/2005
| Rentokil Overseas Holdings Limited | RENTOVEHOL Director 09/08/2005
 RTO Finance Limited | RTOFINANCE Director 11/09/2003
Secretary 18/11/2003
Pecuriguard Group Limited | SECURGROUP Director 09/08/2005
Stratton House Leasing Limited | STRAHQULEA Director 14/11/2003

Date 23/12/2005

Page 1




Paul Griffiths

Individual Profile

| Secretary | 14/11/2003

Date 23/12/2005 Page 2




Christopher Brian Terrence Filby

Individual Profile

Individual Details

QuickRef:

Title:

Name:
Honours:
Salutation:
Occupation:
Nationality:
Date of Birth:
Previous Name:
Identity No:

FILBY-CBT
Christopher Brian Terrence Filby
Company Director

British
28/03/1961

Primary Addresses

Home:

25 St Marys Road, Leatherhead, Surrey, KT22 8HB, England

uickRe

RENTINFUN2 Director 25/10/2004

Date 23/12/2005

Page 1




Colin James Tyler

Individual Profile

Individual Details

QuickRef:

Title:

Name:
Honours:
Sajutation:
Occupation;
Nationality:
Date of Birth:
Previous Name:
Identity No:

TYLER-CJ
Colin James Tyler
Campany Secretary

British
28/10/1958

Primary Addresses

Home:

7 Green Park, Prestwood, Buckinghamshire, HP16 0PZ, England

} égpointment§ Held

"BET Finance Limited

BETFINANCE Director 6/08/199
| BET UK Limited BETUK Director 11/10/2005
| Initial iIFF Limited INITIFF Director 07/10/2002
| Rentokil Finance (No.1) Limited RENTFINO1 Director 22/05/1997
. Rentokil Finance (No.2) Limited RENTFINO2 Director | 22/05/1997
| Rentokil Initial Funding (No 1) Limited | RENTINFUN1 Director 25/10/2004
Rentokil Initial Holdings (Ireland) RENTINHOIR Director 09/01/2003
Limited
|_Rentokil Initia! Finance Limited RENTINIFIN Director 12/03/2004
Rentokil Initial Investments Limited RENTININY Director 05/07/2004
Rentokil Initial 1927 plc RENTINIPLC Director ) | 11/10/2005
Rentokil Initial Overseas (Holdings) RENTINOVHB Director |~’16/1012003
BV !
| Rentokil Overseas Holdings Limited RENTOVEHOL Director T@IOQIZOOL
RTO Finance Limited RTOFINANCE Director | 07/10/2003
' Securiguard Group Limited SECURGRQOUP Director _L_09/09/2005

Date 23/12/2005

Page 1




THE COMPANIES (GUERNSEY) LAWS, 1994 to 1996

COMPANY [LIMITED BY SHARES

MEMORANDUM

and

ARTICLES OF ASSOCIATION

of

FELCOURT FINANCE (NO. 1) LIMITED

Registered this 23rd day of August, 2002

Name changed from Staplecross Limited pursuant to an act of the Royal
Court dated the 22™ day of November, 2002

Carey Langlois
Advocates
7 New Street
St Peter Port
Guernsey




THE COMPANIES (GUERNSEY) LAWS, 1994 to 1996

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
of

FELCOURT FINANCE (NO. 1) LIMITED

The name of the Company is "FELCOURT FINANCE (NO. 1) LIMITED".

The Registered Office of the Company will be situate in Guernsey.

The objects for which the Company is established are:-

4y

(2)

3)

(4)

To carry on the business of an investment holding company and for that purpose to
invest the capital and other moneys of the Company in the purchase or upon the
security of shares, stocks, debentures, debenture stocks, bonds, mortgages,
obligations and securities of any kind issued by any company, corporation or
undertaking of whatever nature and wheresoever constituted or issued or guaranteed
by any government, sovereign, ruler, commissioners, trust, authority or other body of
whatever nature, whether at home or abroad.

To invest the capital and other moneys of the Company in the purchase of land or any
interest in land, buildings or hereditaments of any tenure and to develop and turn the
same to account in any manner that may seem expedient.

Fither with or without the Company receiving any consideration, benefit or
advantage, direct or indirect, and so as to be an independent object of the Company,
to loan money to any person, to give or enter into any guarantees, indemnities or
other financial assurances against loss in respect of the performance of obligations of
any kind and the payment or repayment of money (including, but not limited to,
principal, premium, dividends and interest) by any person (whether connected in any
way with the Company or not) and to create securities of any kind (including, but not
limited to, mortgages and charges) upon all or any of the property of the Company
(both present and future and including, but not limited to, its uncalled capital) in
support of those guarantees or indemnities and to enter into contracts of any kind in
connection with those guarantees, indemnities or securities.

To carry on business as a general commercial company.

The Company shall have power to do anything which is incidental or conducive to the
carrying on of any of the above objects, including but without prejudice to the generality of
the foregoing, the power to borrow and raise money in any currency and to secure or
discharge any debt or obligation of the Company by mortgaging or charging the undertaking

1




and all or any of the property and assets (present and future) and the uncalled capital of the
Company.

The lability of the Members is limited to the amount for the time being remaining unpaid on
the shares held by each of them respectively.

The Share Capital of the Company is £10,000 divided into 10,000 shares of £1 each.

(1) The Company has power to increase or reduce its capital and to attach to any shares
in the initial or increased or reduced capital any preferential, deferred, qualified or
special rights, privileges or conditions or to subject the same to any restrictions or
limitations.

)] Furthermore, the rights for the time being attached to the shares in the initial capital
and/or to any shares having preferential, deferred, qualified or special rights,
privileges or conditions attached thereto, may be altered or deait with in accordance
with the Articles of Association for the time being.

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

Any shares in the capital of the Company may be issued in payment or part payment of the
purchase consideration for any property purchased by the Company or in consideration of
any services rendered or to be rendered to the Company by any person or commpany in
agsisting the Company to carry out any of its objects and for shares so issued no money
payment shall be made or required, save in so far as by the terms or provisions under which
any of such shares may be issued, a cash payment therefor may be required.

The common signature of the Company may be either:-

(1) "FELCOURT FINANCE (NO. 1) LIMITED"
with the addition of the signature(s) of one or more officer(s) of the Company
authorised generally or specifically by the Directors for such purpose, or such other
person or persons as the Directors may from time to time appoint; or

(2) if the Directors resolve that the Company shall have a common seal, the common seal
of the Company affixed in such manner as the Articles of Association of the

Company may from time to time provide;

as the Directors may from time to time determine either generally or in any particular case.




We the persons whose names and addresses and descriptions are hereunto subscribed, are desirous of
being formed into a Company in pursuance of this Memorandum of Association and we respectively
agree to take the number of sbares in the capital of the Company set opposite our respective names.

Names, Addresses and Descriptions of Subscribers Ordinary Shares

C.L. NOMINEES LIMITED

7 New Street

St Peter Port Paul Anthony Kiddy

Guemnsey Authorised Signatory 1
SCHOLER NOMINEES LIMITED

7 New Street

St Peter Port Paul Anthony Kiddy

Guemsey Authorised Signatory 1

Dated this 23rd day of August, 2002
WITNESS to the above signatures

STEVEN JOHN McCRACKEN

7 New Street

St Peter Port

Guernsey Law Clerk
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THE COMPANIES (GUERNSEY) LAWS, 1994 to 1996
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

FELCOURT FINANCE (NO. 1) LIMITED

1. DEFINITIONS

In these Articles the words standing in the first column of the table next hereinafter contained
shall bear the meanings set opposite to them respectively in the second column thereof, if not
inconsistent with the subject or context.

Words Meanings
the Statutes Every Order in Council, Act or Ordinance for the time

being in force concerning companies registered in
Guernsey and affecting the Company.

Office The registered office for the time being of the
Company.

Register ' The register of Members to be kept pursuant to the
Statutes.

the Directors The directors of the Company for the time being or, as
the case may be, the directors assembled as a board.

Member ' In relation to shares means the person whose name is
entered in the Register as the holder of the shares.

Month Calendar month,

Ordinary Resolution A resolution of the Company in general meeting
passed by a simple majority of the votes of the
Members entitled to vote and voting in person or by
attorney or by proxy at the meeting.

2. INTERPRETATION

(1) share includes a fraction of a share and save where these Articles otherwise provide,

a fraction of a share shall rank pari passu and proportionately with a whole share of
the same class.

2) in writing and written includes the reproduction of words and figures in any visible
form.
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Words importing the singular number only shall include the plural number and vice
versa.

€Y) Words importing a particular gender only shall include any other gender, and

(5) Words importing persons shall include corporations.

(6) Subject to the preceding paragraphs of this Article and Article 1, any words defined
in the Statutes shall, if not inconsistent with the subject or context, bear the same
meaning in these Articles.

(N The headings are inserted for convenience only and shall not affect the interpretation
of these Articles.

BUSINESS

Any branch or kind of business which is either expressly or by implication authorised to be
undertaken by the Company may be undertaken by the Directors at such time or times as they
shall think fit, and further may from time to time be allowed by them to be in abeyance,
whether such branch or kind of business may have been actually commenced or not, so long
as the Directors may deem it expedient not to commence or proceed with such branch or kind
of business.

SHARE CAPITAL

(H
)

()

{4)

(%)

(6)

The capital of the Company is £10,000 divided into 10,000 shares of £1 each.

Without prejudice to any special rights previously conferred on the holders of any
existing shares or class of shares (which special rights shall not be affected, modified
or abrogated except with such consent or sanction as is provided in these Articles)
any share in the Company may be issued with or have attached thereto such
preferred, deferred or other special rights or such restrictions, whether in regard to
dividend, voting, return of capital or otherwise, and either at par, at a premiumorata
discount, as the Company may from time 1o time by Ordinary Resolution direct, or
subject to or in default of any such direction, as the Directors may determine.

Subject to the Statutes, any preference shares may, with the sanction of an Ordinary
Resolution, be issued on the terms that they are, or at the option of the Company are,
liable to be redeemed on such terms and in such manner as the Company before the
issue of the shares may by Ordinary Resolution determine.

The Company may make arrangements on the issue of shares for a difference
between the Members in the amounts and times of payment of cails on their shares.

The rights conferred upon the holders of the shares of any class issued with preferred
or other rights shall not, unless otherwise expressly provided by the terms of issue of
the shares of that class, be deemed to be varied by the creation or issue of further
shares ranking pari passu therewith.

The Company may exercise the powers of paying commissions conferred by the
Statutes provided that the rate per cent or the amount of the commission paid or
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agreed to be paid shall be disclosed in the manner required by the Statutes and the
rate of commission shall not exceed the rate of 10 per cent of the price at which the
shares in respect whereof the same is paid are issued or an amount equal to 10 per
cent of such price (as the case may be). Such commission may be satisfied by the
payment of cash or the allotment of fully or partly paid shares or partly in one way
and partly in the other. The Company may also on any issue of shares pay such
brokerage as may be lawful.

(N The Company shall have power, subject to and in accordance with the Statutes, to
purchase any of its own shares, whether or not they are redeemable and may make a
payment out of capital in respect of such purchase.

3. COMPANY NOT OBLIGED TO RECOGNISE ANY TRUST

Except as required by law, no person shall be recognised by the Company as holding any
share upon any trust, and the Company shall not be bound by or be compelled in any way to
recognise (even when having notice thereof) any equitable, contingent, future or partial
interest in any share or any interest in any fractional part of a share or {except only as by
these Articles or by law otherwise provided) any other rights in respect of any share except
an absolute right to the entirety thereof in the registered holder.

6. ALTERATION OF RIGHTS

All or any of the rights, privileges, or conditions for the time being aftached to any class or
group of shares may be affected, altered, modified, commuted, abrogated or dealt with,
subject to the right (if any) of aggrieved Members to apply to the Court for a variation or
cancellation as provided in the Statutes:-

(1) by an agreement between the Company and any person purporting to contract on
behalf of the holders of shares of the class or group affected, provided that such
agreement is ratified in writing by the holders of at least two-thirds in nominal value
of the issued shares of the class or group affected, or

(2) with the consent in writing of the holders of three-fourths of the issued shares of that
class or with the sanction of a resolution passed by a majority of three-fourths of the
votes of the holders of shares of the class or group affected entitled to vote and
voting in person or by attorney or proxy and passed at a separate meeting of the
holders of such shares, but not otherwise. To any such meeting all the provisions of
these Articles shall mutatis mutandis apply, but so that the necessary quorum shall be
Members of the class or group affected, holding or representing by proxy one-third of
the capital paid on the issued shares of the class or group affected (but so that if at
any adjourned meeting of such holders a quorum as above defined is not present,
those Members who are present shall be a quorum) provided that this paragraph is
not to derogate from any power the Company would have had if this paragraph were
omitted.

7. CALLS ON SHARES

¢! Subject to the terms of allotment, the Directors may make calls upon the Members in
respect of any moneys unpaid on their shares (whether in respect of nominal value or
premium) and each Member shall (subject to receiving at least fourteen clear days'
notice specifying when and where payment is to be made) pay the company as
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required by the notice the amount called on his shares, A call may be required to be
paid by instalments. A call may, before receipt by the company of any sum due
thereunder, be revoked in whole or part and payment of a call may be postponed in
whole or part. A person upon whom a call is made shall remain liable for calls made
upon him notwithstanding the subsequent transfer of the shares in respect whereof
the call was made.

A call shall be deemed to have been made at the time when the resolution of the
Directors authorising such call was passed.

Joint holders of a share shall be jointly and severally liable for the payment of all
calls or other moneys in respect thereof.

Any sum or premium which by the terms of allotment of a share is made payable
upon allotment or at any fixed date and any instalment of a call or premium shall, for
all purposes of this Article be deemed to be a call duly made and payable on the date
fixed for payment, and in case of non-payment the provisions of this Article as to
payment of interest and expenses, forfeiture and the like, and all other relevant
provisions of this Article shall apply as if such sum, premium or instalments were a
call duly made and notified as hereby provided.

If any Member shall fail to pay on or before the day appeinted for payment thereof
any call to which he may have become liable, he shall pay interest on the amount in
arrear from the day appointed for payment thereof to the time of actual payment, at
such rate, not exceeding 15 per cent per annum, as the Directors may from time fo
time fix, and in case no other rate be prescribed, then at the rate of 15 per cent per
annum, provided, however, that the Directors may remit the whole or any part of
such interest,

No Member shall be entitled to receive any dividend or to receive notice of or attend
or vote at any meeting or upon a poll, or to exercise any privileges as a Member until
all calls or other sums due by him to the Company, whether alone or jointly with any
other person, together with interest and expenses (if any) shall have been paid.

The Directors may, if they think fit, receive fiom any Member willing to advance the
same, all or any part of the moneys payable upon the shares held by him beyond the
sums actually called up thereon, and upon the moneys so paid in advance, or so much
thereof as from time to time exceeds the amount of the calls then made upon the
shares in respect of which such advance has been made, the Company may pay
interest at such rate not exceeding 10 per cent as the Member paying such sum in
advance and the Directors shall agree upon, but any amount so for the time being
paid in advance of calls shall not unless the Directors shall in any particular instance
otherwise determine, be included or taken into account in ascertaining the amount of
dividend payable upon the share in respect of which such advance has been made.

&. FORFEITURE

(1)

If any Member fails to pay the whole or any part of a call on or before the day
appointed for the payment thereof the Directors may at any time thereafter during
such time as the call or any part thereof, or any interest which shall have accrued
thereon, remains unpaid, serve a notice on him requiring him to pay such call or such
part thereof as remains unpaid, together with any accrued interest and fogether with
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any expenses that may have been incurred by the Company by reason of such non-
payment.

The notice shall name a day, not being less than fourteen days from the date of the
notice on or before which the call or such part as aforesaid and all interest and
expenses that have accrued by reason of such nonpayment are to be paid. I shall also
name the place at which and the person to whom payment is to be made, and shall
state that, in the event of non-payment at or before the time and to the person and at
the place appointed, the shares in respect of which such call was made will be liable
to be forfeited.

If the notice is not complied with, any shares in respect of which such notice has
been given may at any time thereafter, before payment of all calls, interest and
expenses due in respect thereof has been made, be forfeited by a resolution of the
Directors to that effect. Such forfeiture shall include all unpaid dividends, interim
dividends and interest due and to become due thereon and any moneys paid up in
advance of calls.

Where any share has been forfeited in accordance with this Article, notice of the
forfeiture shall forthwith be given to the holder of the share or the person entitled to
the share by transmission, as the case may be, and an entry of such notice having
been given of the forfeiture, with the date thereof, shall forthwith be made in the
Register opposite the shares, but no forfeiture shall be in any manner invalidated by
any omission or neglect to give such notice or to make such entry as aforesaid.

Notwithstanding any such forfeiture as aforesaid, the Directors may, at any time
before the forfeited share has been otherwise disposed of permit the share so
forfeited to be redeemed upon payment of all calls and interest due upon and
expenses incurred in respect of the share, and upon such further terms (if any) as they
shall think fit.

Every share which shall be forfeited shall thereupon become the property of the
Company, and may be either cancelled or sold, or re-allotted or otherwise disposed of
by the Directors, either to the person who was before forfeiture the holder thereof or
entitled thereto, or to any other person, upon such terms and in such manner as the
Directors shall think fit. The Directors may annul any forfeiture upon such terms as
they shall think fit. ‘

A Member whose shares have been forfeited shall, notwithstanding, be liable to pay
to the Company all calls made or payable and not paid on such shares at the time of
forfeiture, and interest thereon to the date of payment, and all expenses (whether then
payable or not) in the same manner in all respects as if the shares had not been
forfeited, and to satisfy all (if any) the claims and demands which the Company
might have enforced in respect of the shares at the time of the forfeiture, without any
deduction or allowance for the value of the shares at the time of forfeiture.

The forfeiture of a share shall involve the extinction at the time of forfeiture of all
interest in and all claims and demands against the Company in respect of the share,
and all other rights and liabilities incidental to the share, as between the Member
whose share is forfeited and the Company, except only such of those rights and
liabilities as are by this Article expressly saved, or as are by the Statutes given or
imposed in the case of past Members,
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A declaration in writing that the declarant is a Director of the Company and that a
share has been duly forfeited in pursuance of this Article, and stating the time when
it was forfeited, shall, as against all persons claiming to be entitled to the share
adversely to the forfeiture thereof, be conclusive evidence of the facts therein stated,
and such declaration together with a certificate of proprictorship of the share
delivered to a purchaser or allottee thereof, shall constitute a good title to the share
and the new holder thereof shall be discharged from all calls made and other moneys
payable prior to such purchase or allotment.

Upon any sale after forfeiture, or for enforcing a lien in purported exercise of the
powers herein given, the Directors may nominate some person to execute a transfer
of the share sold in the name and on behalf of the registered holder or his legal
personal representative and on such transfer being executed by the purchaser may
cause the purchaser's name fo be entered in the Register in respect of the shares sold
and the purchaser shall not be bound to see to the regularity of the proceedings or to
the application of the purchase money, and after his name has been entered in the
Register in respect of such shares the validity of the sale shall not be impeached by
any person and the remedy of any person aggrieved by the sale shall be in damages
only and against the Company exclusively. ‘ '

The Company shall have a first and paramount lien upon the shares registered in the
name of each Member (whether solely or jointly with others) and upon the proceeds
of sale thereof for his debts, liabilities and engagements, solely or jointly with any
other person, to or with the Company, whether the period for the payment, fulfilment
or discharge thereof shall have actually arrived or not and such lien shail extend to all
dividends from time to time declared in respect of such shares and to all moneys paid
in advance of calls thereon; unless otherwise agreed, the registration of a iransfer of
shares shall operate as a waiver of the Company's lien (if any) on such shares.

For the purpose of enforcing such lien the Directors may sell the shares subject
thereto in such manner as they think fit, but no sale shall be made until such time as
the moneys are presently payable and notice in writing stating the amount due, and
giving notice of intention to sell in default shall have been served on such Member or
the person (if any) entitled by transmission to the shares and default shall have been
made for fourteen clear days after such notice. The net proceeds of any such sale
shall be applied in or towards satisfaction of the debts, liabilities and engagements
aforesaid, the residue (if any) shall be paid to the Member or the person (if any)
entitled by transmission to the shares or who would be so entitled but for such sale.

TRANSFER OF SHARES

(1)

Subject to such of the restrictions of these Articles as may be applicable, any
Member may transfer all or any of his shares by instrument in writing in the usual or
commen form or in any other form which the Directors may approve. The instrument
of transfer shall be executed by the transferor (and in the case of partly paid shares
by the transferee) and the transferor shall be deemed to remain the hoider of the share
until the name of the transferee is entered in the Register in respect thereof. Shares
of different classes shall not be transferred by the same instrument of transfer.
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Bvery instrument of transfer shall be left at the Office, or such other place as the
Directors may prescribe, with the certificate of every share to be thereby transferred
and such other evidence as the Directors may reasonably require to prove the title of
the transferor or his right to transfer the shares; and the transfer and certificate shall
remain in the custody of the Directors but shall be at all reasonable times produced at
the request and expense of the transferor or transferee and their respective
representatives or any of them. A new certificate shail be delivered to the transferee
after the transfer is completed and registered on his application for the same and
when necessary a balance certificate shall be delivered to the transferor if required by
him in writing.

The Directors may, in their discretion and without assigning any reasons therefor,
refuse to register a transfer of any share to any person of whom they shall not
approve as transferee. If the Directors refuse to register a transfer of any share they
shall within one month after the date on which the transfer was lodged with the
Company send to the transferee notice of the refusal.

RESTRICTION ON TRANSFER AND TRANSMISSION OF SHARES

)

2

@)
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Save only in the case of a transfer for nominal or no consideration by the registered
holder of a single share and in the cases provided for in paragraph (7) or paragraph
(9) of this Article, no share shall be sold, transferred or assigned to a person who is
not a Member so long as any existing Member is willing to purchase the same at a
fair value and in such cases the following provisions will apply.

Every Member who desires to transfer any share or shares ("the Vendor") shall give
to the Company notice in writing of such desire (a "Transfer Notice"). Subject as
hereinafter mentioned, a Transfer Notice shall constitute the Company the Vendor's
agent for the sale of the share or shares specified therein ("the Shares") to the
Members at a price to be agreed upon by the Vendor and the directors or, in case of
difference, at the price which the auditor of the Company for the time being acting as
an expert and not as an arbitrator shall certify to be in his opinion the fair value
thereof as between a willing seller and a willing buyer. A Transfer Notice may
contain a provision that unless all the Shares comprised therein are sold by the
Company pursuant hereto none shall be so sold and any such provision shall be
binding on the Company.

If the auditor is asked to certify the fair price as aforesaid, the Company shall, as
soon as it receives the auditor's certificate, furnish a certified copy thereof to the
Vendor and the Vendor shall be entitled by notice in writing given to the Company
within seven days of the service upon him of the said certified copy, to cancel the
Company's authority to sell the Shares. The cost of obtaining the certificate shall be
borne by the Company.

Upon the price being fixed as aforesaid and provided the Vendor shall not give notice
of canceilation as aforesaid, the Company shall forthwith by notice in writing inform
each Member other than the Vendor of the number and price of the Shares and invite
each such Member to apply in writing to the Company within twenty-eight days of
the date of dispatch of the notice (which date shall be specified therein) for such
maximum number of the Shares (being all or any thereof) as he shall specify in such
application.
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If the said Members shall within the said period of twenty-eight days apply for all or
(except where the Transfer Notice provides otherwise) any of the Shares, the
directors shall allocate the shares (or so many of them as shall be applied for as
aforesaid) to or amongst the applicants and in case of competition pro rata (as nearly
as possible) according to the number of shares in the Company of which they are
registered or unconditionally entitled to be registered as holders, provided that no
applicant shall be obliged to take more than the maximum number of Shares
specified by him as aforesaid; and the Company shall forthwith give notice of such
allocations (an "Allocation Notice") to the Vendor and to the persons to whom the
Shares have been allocated and shall specify in such notice the place and time (being
not earlier than fourteen and not later than twenty-cight days after the date of the
notice) at which the sale of the Shares so allocated shall be completed.

The Vendor shall be bound to transfer the Shares comprised in an Allocation Notice
to the Purchasers named therein at the time and place therein specified; and if he
shall fail to do so, the chairman of the Company or some other person appointed by
the directors shall be deemed to have been appointed the agent of the Vendor with
full power to execute, complete and deliver, in the name and on behalf of the Vendor,
transfers of the Shares to the Purchasers thereof against payment of the price to the
Company. On payment of the price to the Company the Purchaser shall be deemed to
have obtained a good receipt for such payment and on execution and delivery of the
transfer the Purchaser shall be entitled to insist upon his name being entered in the
Register of Members as the holder by transfer of the Shares, The Company shall
forthwith pay the price into a separate bank account and shall hold such price on trust
absolutely for the Vendor.

If the Company shall not, within the space of twenty-eight days after being served
with a Transfer Notice, find a Member willing to purchase the shares and give notice
in manner aforesaid, the proposing transferor shall, at any tirne within three months
afterwards, be at liberty, subject to Article 10(3), to sell and transfer the shares or
those not placed to any person at a price not less than that fixed in the Transfer
Notice or the fair value fixed by the auditor under paragraph (2) of this Article,
whichever is lower. Provided that, if the Vendor stipulated in his Transfer Notice
that unless all the Shares comprised therein were sold pursuant to this Article, none
should be so sold, the Vendor shall not be entitled, save with the written consent of
all the other Members of the Company, to sell hereunder, only some of the Shares
comprised in his Transfer Notice.

The Company in general meeting may make and from time to time vary rules as to
the mode in which any shares specified in any Transfer Notice shall be offered to the
Members and as to their rights in regard to the purchase thereof, and in particular
may give any Member or class of Members a preferential right to purchase the same.

A share of a deceased Member may be transferred or assigned by his executors or

administrators to any child or other issue, widow or widower of such deceased

Member and shares standing in the name of the trustees of the will of any deceased

Member may be transferred upon any change of trustees to the trustees for the time

being of such will (and the restrictions in paragraph 1 hereof shall not apply to any

transfer authorised by this clause) provided always that the Company shall not be
bound to recognise any trust.
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The Company shall keep a Register in accordance with the Statutes. The Register
may be closed during such time as the Directors think fit, not exceeding in the whole
thirty days in any one year.

In the case of the death of a Member, the survivors or survivor where the deceased
was a joint holder, and the executors or administrators of the deceased where he was
a sole holder, shall be the only persons or person recognised by the Company as
having any title to or interest in his shares; but nothing herein contained shall release
the estate of a deceased joint holder from any liability in respect of any share jointly
held by him,

A person entitled to shares in consequence of the death or bankruptcy of a Member
shall not be entitled to receive notice of or attend or vote at any meeting, or, save as
aforesaid and save as regards the receipt of such dividends as the Directors shall not
elect to retain, to exercise any of the rights and privileges of a Member, unless and
until he shall have been registered as the holder of the shares.

13. CERTIFICATES

(1

2
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Every Member shall be entitled to receive within two months afier allotment or
lodgement of transfer (or within such other period as the conditions of issue shall
provide) one certificate for all his shares or if the Member shall so request several
certificates each for one or more of his shares.

Every certificate shall be signed, shall specify the shares to which it relates and the
amount paid up thereon, provided that in respect of a share or shares held jointly by
several persons the Company shall not be bound to issue more than one certificate,
and delivery of a certificate for a share to one of several joint holders shall be
sufficient delivery to all such holders.

If a share certificate is defaced, lost or destroyed, it may be renewed on such terms (if
any) as to evidence and indemnity and the payment of out-of-pocket expenses of the
Company in connection with the matter and generally upon such terms as the
Directors shall think fit,

14, ALTERATION OF CAPITAL

(H

@)

The Company may from time {o time by Ordinary Resolution increase the share
capital by such sum, to be divided into shares of such amount, ag the resolution shall
prescribe. '

The Company may by Ordinary Resolution:-

(a) consolidate and divide all or any of its share capital into shares of larger
amount than its existing shares;

(b) sub-divide its shares, or any of them, into shares of smaller amount than is
fixed by the Memorandum, so, however, that in the sub-division the
proportion between the amount paid and the amount, if any, unpaid on each
reduced share shall be the same as it was in the case of the share from which
the reduced share is derived;
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{©) cancel any shares which, at the date of the passing of the resolution have not
been taken or agreed to be taken by any person, and diminish the amount of
its share capital by the amount of the shares so cancelled,;

(d) convert the whole, or any particular class, of its preference shares into
redeemable preference shares;

(e) issue shares which shall entitle the holder to no voting right or entitle the
holder to a restricted voting right;

(f) convert all or any of its fully paid shares the nominal amount of which is
expressed in a particular currency into fully paid shares of a nominal amount
of a different currency, the conversion being effected at the rate of exchange
(calculated to not less than three significant figures) current on the date of
the resolution or on such other date as may be specified therein.

The Company may by special resolution reduce its share capital, any capital
redemption reserve fund or any share premium account in accordance with the
Statutes.

GENERAL MEETINGS

I

(2)

®

(4)
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The first general meeting of the Company shall be held within a period of not more
than eighteen months from the day on which the Company shall have the right to
commence business.

An annual general meeting shall be held once in every calendar year (provided that
not more than fifteen months have elapsed since the last such meeting) at such time
and place as the Directors shall appoint, and in default an annual general meeting
may be convened by any two Members in the same manner as nearly as possible as
that in which meetings are to be convened by the Directors.

All general meetings other than the annual general meetings shall be called
extraordinary general meetings.

The Directors may whenever they think fit convene an extraordinary general
meeting, and exfraordinary general meetings shall also be convened on the
requisition in writing of one or more of the Members holding at least one-tenth of the
issued share capital of the Company carrying voting rights or, if the Directors shall
fail upon such requisition to convene the meeting so requisitioned within twenty-one
days (counting the day on which the request is made) then such meeting may be
convened by such requisitionists in such manner as provided by the Statutes.

Any general meeting may be held in Guernsey or elsewhere, as the Directors shall
from time to time determine,

NOTICE OF GENERAL MEETINGS

1)

An annual general meeting shall be called by ten days' notice in writing at the least,
and a meeting of the Company other than an annual general meeting shall be called
by fourteen days' notice in writing at the least. The notice shall be exclusive of the
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day on which it is served or deemed to be served and of the day for which it is given,
and shall specify the place, the day and the hour of the meeting, and in case of
special business, the general nature of that business and shall be given in manner
hereinafter mentioned or in such other manner, if any, as may be prescribed by the
Company in general meeting, to such persons as are, by these Articles, entitled to
receive such notices from the Company, provided that a meeting of the Company
shall, notwithstanding that it is called by shorter notice than that specified in this
Article, be deemed to have been duly called if it is so agreed by all the Members
entitled to attend and vote thereat.

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 that meeting.

PROCEEDINGS AT GENERAL MEETINGS

(1

@

3)

()

()

(6

All business shall be deemed special that is transacted at an extraordinary general
meeting and also all that is transacted at an annual general meeting, with the
exception of declaring a dividend, the consideration of the accounts, balance sheets,
and the reports of the Directors and auditors, the election of Directors and the
appointment of and the fixing of the remuneration of the auditors.

No business shall be transacted at any general meeting unless a quorum is present.
Two Members present in person or by proxy or by attorney and entitled to vote shall
be a quorum.

If within half an hour after the time appointed for a meeting a quorum is not present,
the meeting, if convened by or upon the requisition of Members as hereinbefore
provided, shall be dissolved. If otherwise convened, it shall stand adjourned to the
same day in the next week (or if that day be a public holiday in the Island of
Guernsey to the next working day thereafier) at the same time and place and no
notice of such adjournment need be given. At any such adjourned meeting, those
Members who are present in person or by proxy or by attorney shall be a quorum.

The Members present in person or by proxy or by aftorney and entitled to vote,
provided they are sufficient in number to amthorise the meeting to proceed, shall
elect, by a majority of votes, one of their number to discharge the duties of chairman.

The chairman, with the consent of any meeting at which a quorum is present may
(and shall if so directed by the meeting) adjourn the meeting from time to time and
from place to place but no business shall be transacted at any adjourned meeting
except business which might lawfully have been transacted at the meeting from
which the adjournment took place. When a meeting is adjourned for fourteen days or
more, seven clear days notice at the least specifying the place, the day and the hour
of the adjourned meeting shall be given as in the case of the original meeting but it
shall not be necessary to specify in such notice the nature of the business to be
transacted at the adjourned meeting.

Every question submitted to a general meeting shall be determined in the first
instance by a show of hands of the Members present in person or by attorney and
entitled to vote, but a poll may be demanded by one or more of the Members present
in person or by proxy or by attorney representing, at least one-tenth of the subscribed
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7)

(8)

®)

(10)

capital. Unless a poll is duly demanded in accordance with these Articles, a
declaration by the chairman that a resolution has been carried or lost or has or has not
been carried by any particular majority and an entry to that effect in the minutes of
the proceedings of the Company shall be conclusive evidence of the fact, without
proof of the number, proportion or validity of the votes recorded in favour of or
against such resolution.

If a poll is demanded, it shall be taken at the meeting at which the same is demanded,
or at such other time and place as the chairman presiding shall direct, and the result
of such poll shall be deemed the resolution of the meeting. The demand for a poll
may be withdrawn.

The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which a poll has been
demanded.

If a poll shall be duly demanded upon the election of a chairman or on any question
of adjournment, it shall be taken at once.

In case of an equality of votes, either on a show of hands or on a poll, the chairman
of the meeting at which the show of hands takes place, or at which the poI] 1§ taken,
as the case may be, shall have a second or casting vote.

VOTES OF MEMBERS

D

@

(3)

(4)

5

On a show of hands, every Member present in person or by attorney and entitled to
vote shall have one vote, and on a poll every Member present in person or by proxy
or by attorney shall have one vote for each share held by him, but this provision shail
be subject to the conditions with respect to any special voting powers or restrictions
for the time being attached to any shares which may be subject to special conditions.

Where there are joint registered holders of any share any one of such persons may
vote at any meeting, either personally or by proxy or by attorney, in respect of such
share as if he were solely entitled thereto; and if more than one of such joint holders
be present at any meeting personally or by proxy or by attorney that one of the said
persons so present in person or by proxy or by attorney whose name stands first in
the Register in respect of such share shall alone be entitled to vote in respect thereof.

Any Member being under any legal disability may vote by his guardian or other legal
representative. Any one of such persons may vote either personally or by proxy or
by attorney.

Upon a poll votes may be given personally or by proxy or by attorney and it shall not
be necessary for a proxy or attorney to be entitled to attend the meeting in his own
right. Deposit of an instrument of proxy shall not preclude a Member from attending
and voting at the meeting or any adjournment thereof.

Every instrument appointing a proxy shall be in writing under the hand of the
appointor or of his attorney duly authorised in writing, or if such appointor is a
corporation, under that corporation's seal, or under the hand of some officer duly
authorised in writing in that behalf.
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The instrument appointing a proxy, with the letter or power of attorney (if any) under
which it is signed, shall be deposited at the Office at least forty-eight hours before
the time appointed for holding the meeting or adjourned meeting, as the case may be,
at which the person named in such instrument proposes to vote, otherwise the person
so named shall not be entitled to vote in respect thereof,

Every instrument of proxy whether for a specified meeting or otherwise, shall, as
nearly as circumstances will admit, be in the form or to the effect following:-

I of

being a Member of FELCOURT FINANCE (NQ. 1) LIMITED
hereby appoint '

of

or failing him

of

as my proxy to vote for me and on my behalf on the taking of a poll
at the ordinary or extraordinary (as the case may be) general
meeting of the Company to be held on the  day of and
any adjournment thereof.

As witness my hand this  day of

Any Member shall be entitled to appoint by power of attorney some person, whether
a Member or not, to act as his attorney for the purposes of receiving notices of
general meetings and attending general meetings and voting thereat, and upon such
power of attorney being deposited at the Office together with a notice from the
attorney giving his address, an entry thereof shall be made in the Register and all
notices of meetings held during the continuance in force of such power of attorney
shall be served upon the attorney thereby appointed as if such attorney were a
Member of the Company and registered owner of the shares, and all notices, except
where otherwise herein expressly provided, shall be deemed duly served if served
upon such attorney in accordance with these Articles, and the attorney shall be
entitled to attend any general meetings held during the continuance of his
appointment and to vote thereat in respect of the shares of any Member appointing
him, such vote to be exercised either personally or by proxy appointed by the
attorney in accordance with these Articles. Every such power shall remain in full
force notwithstanding the death of or its revocation by other means by the grantor,
unless and until express notice in writing of such death or revocation shall have been
given to the Company.

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or insanity of the principal or revocation of the
proxy or of the authority under which the proxy was executed, or the transfer of the
share in respect of which the proxy is given, provided that no intimation in writing of
such death, insanity, revocation or transfer as aforesaid shall have been received by
the Company at the Office before the commencement of the meeting or adjourned
meeting at which the proxy is used.

Subject to the Statutes, a resolution in writing signed by or on behalf of the Members
who, on the date when the resolution is to be passed, would be entitled to vote on the
resolution if it were proposed at a meeting, shall be as effective as if the same had
been duly passed at a general meeting.
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CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

Any corporation which is a Member may by resolution of its Directors or other governing
body authorise such person as it thinks fit to act as its representative at any meeting of the
Company or of any class of Members, and the person so authorised shall be entitled to
exercise the same powers on behalf of the corporation which he represents as that corporation
could exercise if it were an individual Member.

APPOINTMENT OF DIRECTORS

ey

(@)

3)

4)

The first Directors shall be appointed by the subscribers to the Memorandum of
Association. Unless otherwise determined by Ordinary Resolution, the number of
Directors shall not be subject to any maximum and the minimmum number shall be

one.

No person shall, unless recommended by the Directors, be eligible for election to the
office of Director at any general meeting unless not less than three nor more than
twenty-one days before the date appointed for the meeting there shall have been left
at the Office notice in writing signed by a Member duly qualified to attend and vote
at the meeting for which such notice is given, of his intention to propose such person
for election, and also notice in writing signed by that person of his willingness to be
elected.

The Directors shall have power at any time and from time to time to appoint any
person to be a Director, either to fill a casual vacancy or as an addition to the existing
Directors. Any Director so appointed shall hold office only until the next following
annual general meeting and shall then be eligible for re-election.

The Company in general meeting may by Ordinary Resolution appoint another
person in place of a Director removed from office under Article 26, and without
prejudice to the powers of the Directors under paragraph (3) of this Article the
Company in general meeting may appoint any person to be a Director either to fill a
casual vacancy or as an additional Director.

REMUNERATION OF DIRECTORS

)

2

The remuneration of the Directors shall from time to time be determined by the
Company in general meeting. Such remuneration shall be deemed to accrue from day
to day. The Directors may also be paid all travelling, hotel and other expenses
properly incurred by them in attending and returning from meetings of the Directors
or any committee of the Directors or general meetings of the Company or in
connection with the business of the Company.

If any Director, being willing, shall be called upon to render or to perform and shall
render or perform extra or special services of any kind or shall travel or go or reside
in any country not his usual place of residence for any business or purposes of the
Company, he shall be entitled to receive such sum as the Directors may think fit for
expenses and also such remuneration as the Directors may think fit, either as a fixed
sum or as a percentage of profits or otherwise, and such remuneration may, as the
Directors shall determine, be either in addition to or in substitution for any other
remuneration he may be entitled to receive, and the same shall be charged as part of
the ordinary working expenses.
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DIRECTORS' INTERESTS

0

)

A Director may be or become a director or other officer of| or otherwise interested in,
any company promoted by the Company or in which the Company may be interested
as shareholder or otherwise, and no such Director shall be accountable to the
Company for any remuneration or other benefits received by him as a director or
officer of, or from his interest in, such other company unless the Company otherwise
directs.

A Director or intending Director shall not be disqualified by his office from entering
into a contract or arrangement with the Company, either as vendor, purchaser, lessor,
lessee, mortgagor, mortgagee, manager, agent, broker or otherwise, and no such
contract or arrangement or any contract or arrangement entered into by or on behalf
of the Company, with any person, firm or company of or in which any Director shall
be in any way interested shall be avoided, nor shall any person so contracting or
being so interested be liable to account to the Company for any profit realised by any
such contract or arrangement by reason of such Director holding the office of
Director, or of the fiduciary relation thereby established, Any Director, so
contracting or being so interested as aforesaid, shall disclose at the board meeting at
which the contract or arrangement is determined upon the nature of his interest, if his
interest then exists, or in any other case at the first board meeting after the
acquisition of his interest. A Director may vote in respect of amy contract or
arrangement in which he is so interested as aforesaid notwithstanding his interest. A
Director may occupy any other office or place of profit in the Company (except that
of auditor) or act in any professional capacity to the Company in conjunction with his
office of Director, and on such terms as to remuneration and otherwise as the
Directors shall approve.

BORROWING POWERS

The Directors may exercise all the powers of the Company to borrow money, and to
mortgage or charge its undertaking, property and uncalled capital, or any part thereof, and to
issue securities whether outright or as security for any debt, liability or obligation of the
Company or of any third party.

POWERS AND DUTIES OF DIRECTORS

(1)

(2)

The business of the Company shall be managed by the Directors, who may pay all
expenses incurred in promoting and registering the Company, and may exercise all
such powers of the Company as are not, by the Statutes or by these Articles, required
to be exercised by the Company in general meeting, subject, nevertheless, to any of
these Articles, to the provisions of the Statutes and to such regulations, being not
inconsistent with these Articles or the Statutes as may be prescribed by the Company
in general meeting; but no regulation made by the Company in general meeting shall
invalidate any prior act of the Directors which would have been valid if that
regulation had not been made.

Subject to any restriction thereon contained in the Statutes, the Directors may from
time to time and at any time by power of attorney appoint any comparny, firm or
person or body of persons, whether nominated directly or indirectly by the Directors,
to be the attorney or attorneys of the Company for such purpose and with such
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powers, authorities and discretions (not exceeding those vested in or exercisable by
the Directors under these Articles) and for such period and subject to such conditions
as they may think fit, and any such powers of attorney may contain such provisions
for the protection and convenience of persons dealing with any such attorney as the
Directors may think fit and may also authorise any such attomey to delegate all or
any of the powers, authorities and discretions vested in him.

3) A power of attorney given by the Company shall be valid if executed by the
Company under the common signature of the Company.

&) The Directors shall cause minutes to be made in books provided for the purpose:-
(@) of all appointments of officers made by the Directors;

(o) of the names of the Directors present at all meetings of the Company and of
the Directors and of committees of the Directors; and

(©) of all resolutions and proceedings at all meetings of the Company, of the
Directors and of committees of the Directors.

DIRECTORS' INSURANCE

Without prejudice to the provisions of Article 38, the Directors shall have the power to
purchase and maintain insurance for or for the benefit of any persons who are or were at any
time Directors, officers or employees of the Company, or of any other company which is its
holding company or in which the Company or such holding company or any of the
predecessors of the Company or of such holding company has any interest whether direct or
indirect or which is in any way allied to or associated with the Company, or of any subsidiary
undertaking of the Company or of any such other company, including (without prejudice to
the generality of the foregoing) insurance against any liability incurred by such persons in
respect of any act or omission in the actual or purported execution and/or discharge of their
duties and/or the exercise or purported exercise of their powers and/or otherwise in relation
to or in connection with their duties, powers or offices in relation to the Company or any
other such company or subsidiary undertaking.

RETIREMENT AND REMOVAL OF DIRECTORS
The office of Director shall, ip_so facto, be vacated:-
n If he resigns his office by writing under his hand deposited at the Office;

) If he shall have absented himself (such absence not being absence with leave or by
arrangement with the Directors on the affairs of the Company) from meetings of the .
Directors for six months in succession and the other Directors shall have resolved
that his office shall be vacated;

(3) If he has his affairs declared en désastre or has a preliminary vesting order made
against his Guernsey realty, becomes bankrupt, suspends payment or compounds
with his creditors, or is adjudged insolvent;

()] If he becomes prohibited from being a Director by reason of an order made under any
provisions of any law or enactment;
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If he is requested to resign in writing signed by all his co-Directors (being not less
than two in number);

If the Company shall by Ordinary Resolution declare that he shall cease to be a
Director.

Provided that until an entry of his office having been so vacated be made in the minutes of
the Directors his acts as a Director shall be as effectual as if his office were not vacated.

PROCEEDINGS OF DIRECTORS

(1)

)

()

4)

()

(6)

7

The Directors may meet together for the despatch of business, adjourn and otherwise
regulate their meetings, as they think fit but no meeting of directors shall be held in
the United Kingdom and any decision reached or resolution passed by the Directors
at any meeting beld in the United Kingdom shall be invalid and of no effect.

Questions arising at any meeting shall be decided by a majority of votes and in the
case of an equality of votes, the Chairman shall have a second or casting vote.

A Director may, and the secretary on the requisition of a Director, shall summon a
meeting of the Directors.

Subject to the provisions hereof, a meeting of Directors or of a committee of
Directors may be validly held notwithstanding that such Directors may not be in the
same place provided that:-

(a) they are in constant communication with each other throughout by telephone,
television or some other form of communication; and

)] all Directors entitled to attend such meeting so agree.

A person so participating in the meeting shall be deemed to be present in person and
shall accordingly be counted in the quorum and be entitled to vote. Such a meeting
shall be deemed to take place where the largest group of those participating is
assembled or, if there is no such group, where the chairman of the meeting then is.

The quorum necessary for the transaction of the business of the Directors may be
fixed by the Directors, and unless so fixed shall be two except that where the number
of Directors has been fixed at one pursuant to Article 20 (1) a sole Director shall be
deemed to form a quorum, and provided that if a majority of the Directors present are
resident in the United Kingdom the Directors present, irrespective of their number
shall not constitute a quorum otherwise than for the purposes of paragraph 7. For the
purposes of this Article an alternate director shall be counted in the quorum at a
meeting at which the Director appointing him is not present.

If and for so long as there is a sole Director, he may exercise all the powers conferred
on the Directors by the Articles by resolution in writing signed by him.

The continuing Directors or sole continuing Director may act notwithstanding any
vacancy in their body, but, if and so long as their number is reduced below the
number fixed by or pursuant to these Articles as the necessary quorum of the
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(10)

(11

(12)

(13)

Directors, the continuing Directors or Director may act for the purpose of increasing
the number of Directors to that number or of summoning a general meeting of the
Company, but for no other purpose.

The Directors may elect a chairman of their meetings and determine the period for
which he is to hold office; but if no such chairman is elected, or if at any meeting the
chairman is not present within five minutes of the time appointed for holding the
same, the Directors present may choose one of their number to be chairman of the
meeting,

The Directors may delegate any of their powers to committees consisting of such
member or members of their body as they think fit; any committee so formed shall in
the exercise of the powers so delegated conform to any regulations that may be
imposed on it by the Directors.

A commitiee may elect a chairman of its meetings; if no such chairman is elected, or
if at any meeting the chairman is not present within five minutes after the time
appointed for holding the same, the members present may choose one of their
number to be chairman of the meeting.

A committee may meet and adjourn as it thinks proper. Questions atising at any
meeting shall be determined by a majority of votes of the members present, and in
the case of an equality of votes the chairman shall have a second or casting vote.

All acts done by any meeting of the Directors or of a committee of the Directors or
by any person acting as a Director shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any of the Directors or
person acting as aforesaid, or that they or any of them were disqualified, be as valid
as if every such person had been duly appointed and was qualified to be a Director.

A resolution in writing, signed by all the Directors for the time being entitled to
receive notice of a meeting of the Directors, shall be as valid and effectual as if it had
been passed at a meeting of the Directors duly convened and held, and may consist of
several documents in the like form signed by any one or more of the Directors.

MANAGING DIRECTOR

1

)

3)

The Directors may from time to time appoint one or more of their body to the office
of Managing Director for such period and on such terms as they think fit, and subject
to the terms of any agreement entered into in any particular case, may revoke such
appointment. The appointment of a Director so appointed shall be automatically
determined if he cease from any cause to be a Director.

A Managing Director shall receive such remuneration (whether by way of salary,
commission, or participation in profits or partly in one way and partly in another) as
the Directors may determine.

The Directors may entrust to and confer upon a Managing Director any of the powers
exercisable by them upon such terms and conditions and with such restrictions as
they may think fit, and either collaterally with or to the exclusion of their own
powers and may from time to time revoke, withdraw, alter or vary all or any of such
powers.
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ALTERNATE DIRECTORS

(1)

)

3)

(4)

Any Director may at any time by writing under his hand and deposited at the Office,
or delivered at a meeting of the Directors, appoint any person (including another
Director) to be his alternate Director and may in like manner at any time terminate
such appointment provided that no person who is resident in the United Kingdom
shall be appointed an alternate director unless his appointor is also resident there.

The appointment of an alternate Director shall terminate on the happening of any
event which if he were a Director would cause him to vacate such office or if his
appointor ceases to be a Director.

An alternate Director shall be entitled to receive notices of meetings of the Directors
and shall be entitled to attend and vote as a Director at any such meeting at which the
Director appointing him is not personally present and generally at such meeting to
perform all functions of his appointor as a Director and for the purposes of the
proceedings at such meeting the provisions of these presents shall apply as if he
(instead of his appointor) were a Director. If he shall be himself a Director or shall
attend any such meeting as an alternate for more than one Director his voting rights
shall be cumulative, If his appointor is for the time being temporarily unable to act
through ili-health or disability his signature to any resolution in writing of the
Directors shall be as effective as the signature of his appointor. To such extent as the
Directors may from time to time determine in relation to any committees of the
Directors, the foregoing provisions of this paragraph shall also apply mutatis
mutandis to any meeting of any such committee of which his appointor is a member.

An alternate Director shall be entitled to contract and be interested in and benefit
from contracts or arrangements or transactions and to be repaid expenses and to be
indemnified to the same extent mutatis mutandis as if he were a Director but he shall
not be entitled to receive from the Company in respect of his appointment as
alternate Director any remuneration except only such part (if any) of the
remuneration otherwise payable to his appointor as such appointor may by notice in
writing to the Company from time to time direct.

SECRETARY

(1)

@

The secretary of the Company shall be appointed by the Directors for such term, at
such remuneration and upon such conditions as they may think fit; and any secretary
so appointed may be removed by them.

No person shall be appointed or hold office as secretary who is:-

(a) the sole Director of the Company; or

(b) a corporation the sole director of which is the sole Director of the Company;
or

(c) the sole director of a corporation which is the sole Director of the Company.
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A provision of the Statutes or of these Articles requiring or authorising a thing to be
done by or to a Director and the secretary shall not be satisfied by its being done by
or to the same person acting both as Director and as, or in place of, the secretary.

THE SEAL

(1

)
(3)

(4)

The Company may have a common seal (the "Seal") and if the Directors resolve to
adopt a Seal the following provisions shall apply.

The Seal shall have the Company's name engraved on it in legible letters.

The Directors shall provide for the safe custody of the Seal, which shall only be used
pursuant to a resolution passed at a meeting of the Directors, or a Committee of the
Directors authorised to use the Seal, and in the presence either of two Directors or of
one Director and the secretary or of such person or persons as the Directors may from
time to time appoint, and such person or persons, as the case may be, shall sign every
instrument to which the Seal is affixed.

The Company may have for use in any territory, district or place abroad an official
seal which shall bear on its face the Company's name in legible characters with the
addition of the name of the territory, district or place where it is to be used.

DIVIDENDS AND RESERVES

)

)

3

“)

&)

(6)
™

The Company in general meeting may from time to time declare dividends to be paid
to the Members according to their right and interest in the profits but no dividend
shall be declared in excess of the amount recommended by the Directors. The
declaration of the Directors as to the amount of the profits of the Company available
for dividends shall be final and conclusive.

The Directors may from time to time pay to the Members such interim dividends as
appear to the Directors to be justified by the profits of the Company.

The Directors may, before recommending any dividend, set aside out of the profits of
the Company such sum as they think proper as a reserve fund, to meet contingencies
or for equalising dividends and the Directors may invest the sum so set apart as a
reserve fund in such securities as they may select.

All dividends shall be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the period in respect
of which the dividend is paid; but if any share is issued on terms providing that it
shall rank for dividend as from a particular date such share shall rank for dividend

-accordingly.

The Directors may deduct from the dividends or bonus payable to any Member all
such sums of money as may be due from him to the Company on account of calls or
otherwise.

No dividend shall bear interest against the Company.

The receipt of the person appearing by the Register to be the holder of any shares
shall be a sufficient discharge to the Company for any dividend or other moneys
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payable in respect of such shares; and where several persons are the joint holders of a
share the receipts of any one of them shall be a good discharge to the Company for
any dividends or other moneys payable thereon.

A transfer of shares shall not pass the right to any dividend declared thereon before
the registration of the transfer.

The Directors may retain the dividend payable upon shares in respect of which any
person is entitled to become a Member under Article 11 (9) until such person shall be
registered as a Member in respect thereof or shall duly transfer the same.

Unless otherwise directed, any dividend may be paid by cheque or warrant sent
through the post to the registered address of the Member entitled thereto, or in the
case of joint holders to that one whose name stands first on the Register in respect of
the joint holding and every cheque or warrant so sent shall be payable to the order of
the person to whom it is sent, and the payment of any such cheque or warrant shail
operate as a good discharge to the Company in respect of the dividend represented

_thereby, notwithstanding that it may subsequently appear that the same has been

stolen or that the endorsement thereon has been forged.

All dividends unclaimed for one year after having been declared may be invested or
otherwise made use of by the Directors for the benefit of the Company until claimed.

CAPITALISATION OF PROFITS

M

@)

The Company in general mieeting may upon the recommendation of the Directors
resolve that it is desirable to capitalise any part of the amount for the time being
standing to the credit of any of the Company's reserve accounts or to the credit of the
profit and loss account or otherwise available for distribution, and accordingly that
the sum be set free for distribution amongst the Members who would have been
entitled thereto if distributed by way of dividend and in the same proportions on
condition that the same be not paid in cash but be applied either in or towards paying
up any amounts for the time being unpaid on any shares held by such Members
respectively or paying up in full unissued shares of the Company to be allotted and
distributed credited as fully paid up to and amongst such Members in the proportion
aforesaid, or partly in the one way and partly in the other, but the share premium
account and the capital redemption reserve fund may, for the purposes of this Article,
only be applied in the paying up of unissued shares to be issued to Members as fully
paid bonus shares.

Whenever such a resolution as aforesaid shall have been passed the Directors shall
make all the appropriations and applications of the profits resolved to be capitalised
thereby, and all allotments and issues of fully paid shares, if any, and generally shall
do all acts and things required to give effect thereto with full power to the Directors
to make such provision by the issue of fractional certificates or by payment in cash or
otherwise as they think fit for the case of shares becoming distributable in fractions,
and also to authorise any person to enter on behalf of all the Members entitled thereto
into an agreement with the Company providing for the allotment to them
respectively, credited as fully paid up, of any further shares to which they may be
entitled upon such capitalisation, or (as the case may require) for the payment up by
the Company on their behalf, by the application thereto of their respective
proportions of the profits resolved to be capitalised, of the amounts or any part of the
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amounts remaining unpaid on their existing shares, and any agreement made under
such authority shall be effective and binding on ail such Members.

ACCOUNTS

(1)

2)

(3)

)

AUDIT

The Directors shall keep proper books of account with respect to all the transactions,
assets and liabilities of the Company in accordance with the Statutes.

Subject to the Statutes, the books of account shall be kept at the Office, or at such
other place or places as the Directors shall think fit, and shall at all times be open to
the inspection of the Directors, and the Secretary.

A balance sheet shall be made out and laid before the Company at its annual general
meeting in each year, and such balance sheet shall contain a general summary of the
assets and liabilities of the Company. The balance sheet shall be accompanied by a
report of the Directors as to the state and condition of the Company, as o the amount

~ (if any) which they recommend be paid by way of dividend to the Members, and the

amount (if any) which they have carried or propose to carry to reserve. The report
and balance sheet shall be signed on behalf of the Directors by at least two of the
Directors of the Company, or if there is only one Director for the time being, by that
Director.

A copy of the Directors' report and balance sheet with the auditor's report (if any)
attached thereto shall, at least ten days prior to the annual general meeting, be
delivered or sent by post to the registered address of every Member.

Auditors shall be appointed and their duties regulated in accordance with the Statutes.

NOTICES

(D

(2)

A notice may be given by the Company to any Member either personally or by
sending it by post in a pre-paid envelope addressed to the Member at his registered
address or by facsimile to the facsimile number from time to time held by the
Company for that Member. A notice shall, unless the contrary is shown, be deemed
to have been received:-

(a) in the case of a notice sent by post to an address in the United Kingdom,
Channel Islands or the Isle of Man, on the third day after the day of posting;

(b) in the case of a notice sent elsewhere by airmail on the seventh day after
posting;

(©) in the case of a notice sent by facsimile, upon sending;

excluding, in the first two cases, any day which is a Sunday, Good Friday, Christmas
Day, a bank hohday in Guernsey or a day appeinted as a day of pubhc thanksgiving
or public mourning in Guernsey.

A notice may be given by the Company to the joint holders of a share by giving the
notice to the joint holder first named in the Register in respect of the share.
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37.

38.

) A notice may be given by the Company to the persons entitled to a share in
consequence of the death or bankruptcy of a Member by sending it through the post
in a prepaid letter addressed to them by name, or by the title of representatives of the
deceased, or trustee of the bankrupt, or by any like description, at the address, if any,
supplied for the purpose by the persons claiming to be so entitled, or (until such an
address has been so supplied) by giving the notice in any manner in which the same
might have been given if the death or bankruptcy had not occurred.

€)) Notice of every general meeting shall be given in any manner hereinbefore
authorised to:-

(a) every Member who has supplied to the Company a registered address for the
giving of notices to him;

)] every person upon whom the ownership of a share devolves by reason of his
being a legal personal representative or a trustee in bankruptcy of a Member
where the Member but for his death or bankruptcy would be entitled to
receive notice of the meeting; and,

(c) each Director who is not a Member.
No other person shall be entitled to receive notices of general meetings.
WINDING UP

If the Company shall be wound up the liquidator may, with the sanction of a resolution of the
Company in general meeting passed by a majority of three-fourths of the votes of the
Members entitled to vote and voting in person or by attorney or proxy and any other sanction
required by the Statutes, divide amongst the Members in specie or kind the whole or any part
of the assets of the Company (whether they shall consist of property of the same kind or not)
and may, for such purpose set such value as he deems fair upon any property to be divided as
aforesaid and may determine how such division shall be carried out as between the Members
of different classes of Members. The liquidator may, with the like sanction, vest the whole or
any part of such assets in trustees upon such trusts for the benefit of the contributories as the
liquidator, with the like sanction, shall think fit, but so that no Member shall be compelled to
accept any shares or other securities whereon there is any liability.

INDEMNITY

The Directors, secretary and other officers or servants or agents for the time being of the
Company shall be indemnified out of the assets of the Company from and against all actions,
costs, charges, losses, damages and expenses in respect of which they may lawfully be
indemnified which they or any of them shall or may incur or sustain by reason of any contract
entered into or any act done, concurred in, or omitted, in or about the execution of their duty
or supposed duty or in relation thereto, except such (if any) as they shall incur or sustain by
or through their own wilful act, neglect or default respectively, and none of them shall be
answerable for the acts, receipts, neglects or defaults of the other or others of them, or for
joining in any receipt for the sake of conformity, or for any bankers or other persons with
whom any moneys or effects belonging to the Company shall or may be lodged or deposited
for safe custody, or for any bankers, brokers, or other persons into whose hands any money or
assets of the Company may come, or for any defect of title of the Company to any property

23




39.

purchased, or for the insufficiency or deficiency or defect of title of the Company, to any
security upon which any moneys of the Company shall be invested, or for any loss or damage
occasioned by an error of judgement or oversight on their part, or for any other loss, damage
or misfortune whatsoever which shall happen in the execution of their respective offices or in
relation thereto, except the same shall happen by or through their own wilful neglect or
default respectively.

INSPECTION OF REGISTERS AND OTHER RECORDS

(1)

()

()

4

()

A Director shall be entitled at any time to inspect the Register, the minute books, the
annual return, the register of Directors and secretaries and the index, if any, of
Members. ' .

A Member shall be entitled on giving not less than one day's notice to inspect the
Register and the other documents mentioned in paragraph (1)} other than the minutes
of proceedings at Directors’ meetings.

Any person who is not a Director or a Member shall be entitled on giving not less
than three days' notice to inspect the Register, the register of Directors and
secretaries and the index, if any, of Members.

The rights of inspection herein referred to shall be exercisable between 2.30 pm and
4.30 pm on any weekday when banks in Guernsey are open for business.

Subject to paragraph (2), no Member shall (as such) bave any right of inspecting any
accounting records or other books or documents of the Company except as conferred
by the Statutes or authorised by the Directors or by Ordinary Resolution.
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Names, Addresses and Descriptions of Subscribers

C.L. NOMINEES LIMITED

7 New Street :

St Peter Port Paul Anthony Kiddy
Guernsey Authorised Signatory
SCHOLER NOMINEES LIMITED

7 New Street ,
St Peter Port Paul Anthony Kiddy
Guemsey Authorised Signatory

Dated this 23rd day of August, 2002

WITNESS to the above signatures

STEVEN JOHIN McCRACKEN

7 New Street

St Peter Port

Guernsey Law Clerk




FILE COPY

- CERTIFICATE OF REGISTRATION
OF AN OVERSEA COMPANY

(Establishment of a branch)
Company No. FC026507

Branch No. BR0O08620

The Registrar of Companies for England and Wales hereby certifies that
FELCOURT FINANCE (NO. 1) LIMITED

has this day been registered under Schedule 21A to the Companies
Act 1985 as having established a branch in England and Wales

Given at Companies House, Cardiff, the 4th February 2006
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