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CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 5332193

The Registrar of Companies for England and Wales hereby certifies that

FIELDSEC 315 LIMITED

is this day incorporated under the Companies Act 1985 as a private

company and that the company is limited.

Given at Companies House, Cardiff, the 13th January 2005

AN

*N05332193D*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House
——  for the record ——
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Package: ‘Laserform’
by Laserform international Lid.

Please complete in typescript,
or in bold black capitals.

Company Name in full

of

T Please delete as appropriate.

Declarant's signature

Declared at

On

© Please print hame. before me ©
Signed

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

Declaration on application for registration

FIELDSE( 315 LIMITED

BARRY WILLIAM NIVEN

THE OLD CORONER'S COURT, NO. 1 LONDON STREET, READING,
BERKSHIRE, RG1 40W

do solemnly and sincerely declare that | am a [Solicitor engaged in the
formation of the company] RS NEKISHX XX XHAXIK XHXIFHKSERX HX XKe
XA MR KX MK KDRNHNSAOENANEN X6 MR MROEHH MK XOOIEK K& ROKX KOOSR Xk
ICERAPERIGEXXIDNOEEX T and that all the requirements of the Companies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1833.

ONE. Wl 5T, REAONG, ek SHICE
Day Month Year
100! | 400V
AL SANANTHA @c8Y
/% Date| 16 /1 [zo0S™
tA D06 N EXOEX IO XN KON X RUBNICAX KKK K ¥ RXRZ¥oeXor Salicitor

Field Seymour Parkes

The 014 Coroner's Court, 1 London Street, PO Box 174,
Reading, Berkshire, RGl 4QW

Tel 0118 9516200
DX numberpyx 4001 DX exchange Reading 1

When you have completed and signed the form please send it to the

#AZHDO1LON
0533

- COMPANIES HOUSE 12101105
Laserform International 12/99

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

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




Package: ‘Laserform’

by Laserform International Ltd.

Please complete in typescript,
or in bold black capitals.

Notes on completion appear on final page

Company Name in full

Proposed Registered Office

{PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by

an agent for the subscriber(s) of

the memorandum mark the box opposite
and give the agent's name and address.

Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

You do not have to give any contact
information in the box opposite but if you
do, it will help Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public record.

BAQSDE1UES
COMPANIES HOUSE

0528
120105

First directors and secretary and intended situation of
registered office

FIELDSEC 315 LIMITED

THE OLD CORCNER'S COURT

NO. 1 LONDON STREET

READING

BERKSHIRE Postcode | RG1 4QW
X

FIELD SEYMCUR PARKES

THE OLD CORONER'S CCURT

NO. 1 LONDON STREET

READING

BERKSHIRE Postcode | RG1 4QW

Field Seymour Parkes

The 0ld Corcmer's Court, 1 London Street,
Reading, Berkshire, RG1l 4QW

PO Box 174,

Tel 0118 9516200

PX numberpx 4001 DX exchange rReading 1

Laserform International 4/03

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

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

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh

| |




company Secretary (see notes 1-5)
Company name

NAME *Style / Title

* Votuntary detail
cluntary detals Forename(s)

Surname
Previous forename(s)

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 or
Scottish firm, give the
registered or principal
office address.

Previous surname(s)

Address tt

Post town
County / Region

Country

Consent signature

Directors (see notes 1-5
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)
Surname
Previous forename(s)
Previous surname(s
1t Tick this box if the (s)
address showh is a
service address for Address
the beneficiary of a
Confidentiality Order
granted under section
723B of the
Companies Act 1985
otherwisa, give your Post town
usual residential
address. In the case .
of a corporation or County / Reglon
Scottish firm, give the
registered or principal
office address. Country
Date of birth

Business occupation

Other directorships

Consent signature

MR *Honours etc

BARRY WILLIAM

NIVEN

6 BUCKTHORN CLOSE

WOKINGHAM

BERKSHIRE Postcode | RG40 5YD

ENGLAND

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

6,«3 Nben Date| 10| o1 |05
*Honours etc

SPEAFT LIMITED
THE OLD CORONER'S COURT
NO. 1 LONDON STREET
READING
BERKSHIRE Postcode | ey 40w
ENGLAND

Day Month Year

N| AINJA| N[ A | Nationality | ; y~oRPORATED IN ENGLAND

INCORPORATION COMPANY

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

gmﬂaMw’,% io o (OS-

Date

FOR AND ON BEHALF OF SPEAFI LIMITED
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Directors (see notes 1-5)
Please list directors in alphabetical order
NAME *Style / Title
* Voluntary details Forename(s)
Surname
Previous forename(s)
Previous surname(s)
tt Tick this box if the Address tt
address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted under section
723B of the Post town
Companies Act 1985
otherwise, give your :
usual residential County/ Reglon
address. In the case
of a corporation or Country
Scottish firm, give the
registered or principal
office address.
Date of birth

Business occupation

Other directorships

*Honours etc\ .

Postcode ’

Day Month/ Year

Nationality

\i/l!l

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

Consent signature Date
This section must be signed by
Either
an agent on behalf Signed Date
of all subscribers
Or the subscribers ; ¢ .
r Signed g :H"ZDM @ Date; \o| o los
( i.e those who signed ]
as members on the Signed Date
memorandum of
association). Signed Date
Signed Date
Signed Date
Signed Date




Notes

1. Show for an individual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s) or
surname(s).

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

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

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

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

A peer, or an individual known by
a title, may state the title instead
of or in addition to the
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it.

Address:

Give the usual residential
address.

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

Subscribers:

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

2. Directors known by another
description:

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

3. Directors details:

- Show for each individual
director the director's date of
birth, business occupation and
nationality.

The date of birth must be
given for every individual
director.

4, Other directorships:

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

- dormant,

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

- awholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company.

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

5. Use Form 10 continuation sheets

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




% ) ) M} CRZ9/ ;,,/ Yo

THE COMPANIES ACTS 1985 ;/
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PRIVATE\COMPANY LimiTED BY SHAFiEs
MEMORANDUM OF ASSOCIATION . =
=0OF =

FIELDSEC 315 LIMITED

1 The name of the Company is "Fieldsec 315 Limited". azg  TASGEXIUTH
COMPANIES HOUSE
2 The registered office of the Company will be situated in England.
3 The objects for which the Company is established are:-
(A) To carry on all or any of the businesses of general merchants and traders, cash

(B)

(€}

8564/001
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and credit traders, manufacturers' agents and representatives, commission
agents, insurance brokers, financial agents, advisers, managers and
administrators, hire purchase and general financiers, brokers and agents,
importers and exporters, manufacturers, retailers, wholesalers, buyers, sellers,
distributors and shippers of, and dealers in all products, goods, wares,
merchandise and produce of every description, to participate in, undertake,
perform and carry on all kinds of commercial, industrial, trading and financial
operations and enterprises; to carry on all or any of the businesses of marketing
and business consultants, advertising agents and contractors, general
storekeepers, warehousemen, discount traders, mail order specialists, railway,
shipping and forwarding agents, shippers, traders, capitalists and financiers
either on the Company's own account or otherwise, printers and publishers;
haulage and transport contractors, garage proprietors, operators, hirers and
letters on hire of, and dealers in motor and other vehicles, craft, plant,
machinery, tools and equipment of all kinds; and to purchase or otherwise
acquire and take over any businesses or undertakings which may be deemed
expedient, or to become interested in, and to carry on or dispose of, remove or
put an end to the same or otherwise deal with any such business or
undertakings as may be thought desirable.

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

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

.y f !’h ‘; FTe
S AL S

0098
12101705




(D)

(E)

(F)

@)

(H)

)

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

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

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

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

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

To guarantee the payment of any debentures, debenture stock, bonds,
mortgages, charges, obligations, interest, dividends, securities, moneys or
shares or the performance of contracts or engagements of any other company
or person and to give indemnities and guarantees of all kinds and to enter into
partnership or any joint purse arrangement with any person, persons, firm or
company, having for its objects similar objects to those in this Company or any
of them.

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

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




(L)

(M)

(N)

\®)

(P)

Q)

(U)

Subject to and in accordance with the provisions of the Companies Act 1985 to
purchase its own shares and/or give directly or indirectly financial assistance for
the acquisition of shares or other securities of the Company or any other
company or for the reduction or discharge of any liability incurred in respect of
any such acquisition

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

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

To remunerate any person or company for services rendered or to be rendered
in placing or assisting to place any of the shares in the Company’s capital or any
debentures, debenture stock or other securities of the Company or in or about
the formation or promotion of the Company or the conduct of its business.

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

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

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

To remunerate the Directors of the Company in any manner the Company may
think fit and to pay or provide pensions for or make payments to or for the
benefit of Directors and ex-Directors of the Company or their dependants or
connections.

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

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

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

4 The liability of the Member is limited.

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

8564/001
#192763.v1



|, the subscriber to this Memorandum of Association wish to be formed into a company
pursuant to this Memorandum and | agree to take the number of shares opposite my name.

Barry Niven
6 Buckthom Close

Wokingham
Berkshire / .
RG50 5YD oq—ra WA

DATED \Q7}

WITNESS to the above signature:-
CFETE NN

@IS C I S Te WSV 2N

C/o The Old Coroner's Court
No 1 London Street
Reading

Berkshire

RG1 4QW

8564/001
#192763.v1




THE COMPANIES ACTS 1985
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
- OF -

FIELDSEC 315 LIMITED

1 Preliminary

1.1

1.2

The Regulations contained in Table A in the Schedule to the Companies (Tables
A to F) Regulations 1985 (S1 1985 No 805) as amended by the Companies
(Tables A to F) (Amendment) Regulations 1985 (S1 1985 No 1052) (such Table
being hereinafter called "Table A"} shall apply to the Company save in so far as
they are excluded or varied hereby and such Regulations (save as so excluded
or varied) and the Articles hereinafter contained shall be the regulations of the
Company.

In these Articles the expression "the Act” means the Companies Act 1985, but
so that any reference in these Articles to any provision of the Act shall be
deemed to include a reference to any statutory modification or re-enactment of
that provision for the time being in force.

2 Allotment of Shares

21

2.2

8564/001
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Shares which are comprised in the authorised share capital of the Company
on the date of the adoption of these Articles shall be under the control of the
Board of Directors who may (subject to Section 80 of the Act and to
paragraph 2.3 below) allot, grant options over or otherwise dispose of the
same, to such persons, on such terms and in such manner as they think fit.

All shares which are not comprised in the authorised share capital of the
Company on the date of the adoption of these Articles and which the Board of
Directors propose to issue shall first be offered to the members in proportion
as nearly as may be to the number of existing shares of the same class of
shares held by them respectively unless the Company in General Meeting
shall by Special Resolution otherwise direct. The offer shall be made by
notice specifying the number of shares offered, and limiting a period (not
being less than fourteen days) within which the offer, if not accepted, will be
deemed to be declined. After the expiration of that period, those shares so
deemed to be declined shall be offered in the proportion aforesaid to the
persons who have, within the said period, accepted all the shares offered to
them; such further offer shall be made in like terms in the same manner and
limited by a like period as the original offer. Any shares not accepted pursuant
to such offer or further offer as aforesaid or not capable of being offered as
aforesaid except by way of fractions and any shares released from the
provisions of this Article by any such Special Resolution as aforesaid shall be
under the control of the Board of Directors, who may allot, grant options over




2.3

32

or otherwise dispose of the same to such persons, on such terms, and in
such manner as they think fit, provided that, in the case of shares not
accepted as aforesaid, such shares shall not be disposed of on terms which
are more favourable to the subscribers therefor than the terms on which they
were offered to the members. The foregoing provisions of this Article 2.2
shall have effect subject to Section 80 of the Act.

The Board of Directors are generally and unconditionally authorised for the
purposes of Section 80 of the Act, to exercise any power of the Company to
allot and grant rights to subscribe for or convert securities into shares of the
Company up to the amount of the authorised share capital of the Company on
the date on the date of the adoption of these Articles at any time or times
during the period of five years from such date and the Board of Directors may,
after that period, allot any shares or grant any such rights under this authority
in pursuance of an offer or agreement so to do made by the Company within
that period. The authority hereby given may at any time (subject to the said
Section 80) be renewed, revoked or varied by Ordinary Resolution of the
Company in General Meeting.

The Company shall have a first and paramount lien on every Share, whether
fully paid or not, registered in the name of any person, whether as sole or joint
holder, indebted to the Company for all moneys due to the Company, whether in
respect of that Share or not. The Directors may at any time declare any Share to
be wholly or in part exempt from the provisions of this Article. The Company's
fien, if any, on a Share shall extend to any amount payable in respect of it. The
registration of a transfer of a Share shall operate as a waiver of any lien of the
Company thereon. Regulation 8 in Table A shall be modified accordingly.

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

4 Transfer of Shares

4.1

42

4.3
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The Directors shall register any transfer permitted by or made pursuant to
paragraphs 4.2 to 4.7 inclusive of this Article, but subject as aforesaid the
Directors may without giving any reason decline to register any transfer of any
Share.

A Share shall not be transferred unless it first be offered to the other members
at the "Fair Price" {as determined in accordance with paragraph 4.3 of this
Article). A member wishing to transfer a Share or Shares (“Retiring Member")
shall give notice thereof in writing to the Company and in such notice ("Transfer
Notice") he shall specify the proposed transferee (if any) the number of Shares
to be transferred and the price which he is prepared to accept for such Shares.

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

4.4 The Transfer Notice shall constitute the Company the Retiring Member's agent
for the sale in accordance with the provisions of this Article of the Share or
Shares comprised therein at the Fair Price. A Transfer Notice may not be
withdrawn except with the consent of the Directors which shall not be withheld if
the Retiring Member pays all the costs reasonably incurred by the Company in
connection with the Transfer Notice and the establishment of the Fair Price.
After the Fair Price of the Share or Shares comprised in a Transfer Notice has
been determined, the Directors shall proceed to seek a purchaser or purchasers
therefor amongst the other members (including any of their own body who are
members). In the case of competition amongst the other members therefor, the
same shall be apportioned amongst those wishing to purchase the same as
nearly as may be in proportion to their respective holdings of Shares, but so that
no member shall be required to purchase more Shares than he has expressed
his willingness to purchase. Any question of difficulty shall be resolved by the
Directors in such manner as they think most beneficial to the Company.

4.5  Subject to the Retiring Member's rights under Article 4.6 of this Article upon
finding & purchasing member or members for all the Shares in the Transfer
Notice the Company shall give notice thereof to the Retiring Member and the
sale or sales shall be completed within 7 days thereafter. If the Retiring Member
fails so to complete any such sale, the Directors shall nominate some person to
transfer the Share or Shares comprised in such sale to the purchasing member
and shall receive the purchase money and register the purchasing member as
the holder of such Share or Shares and issue to him a certificate therefor. The
Retiring Member shall deliver to the Company his certificate or certificates
comprising or including such Share or Shares and shall thereupon be paid the
purchase money and any necessary balance certificate shall be issued to him.

46 If within 28 days after the fixing of the Fair Price no purchasing member has
been found for the Share or Shares or some of the Shares comprised in the
Transfer Notice, the Directors shall give notice thereof to the Retiring Member
and in such case, and also if a purchasing member has failed duly to complete
his purchase, the Retiring Member may at any time within 6 months after such
notice was given to him, transfer the Share or Shares, to any person at any
price not being less than the Fair Price. The Retiring Member shall be under no
obligation to transfer any of the Shares in the Transfer Notice to other members
of the Company unless such members agree to purchase all the Shares in the
Transfer Notice.

4.7 For the purpose of this Article:
4.7.1 any transfer of any interest in a Share or Shares; or
4.7.2 any direction, whether by way of renunciation, nomination or otherwise,
by a member entitled to an allotment of Shares, to the effect that such

Shares or any of them be allotted or issued t0 some person other than
himself;

shall be deemed to constitute a transfer of the Share or Shares comprised in
such directicn or transfer and shall be deemed to constitute a Transfer Notice

8564/001 3
#192792.v1




comprising such Share or Shares and the foregoing provisions of this Article
shall apply accordingly.

5 General Meetings and Resolutions

5.1

5.2

53

5.4

55

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

No business shall be transacted at any General Meeting unless a quorum is
present. Subject to paragraph 5.3 below two persons entitled to vote upon the
business to be fransacted, each being a Member or a proxy for a Member or a
duly authorised representative of a corporation, shall be a quorum.

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

if a quorum is not present within half an hour from the time appointed for a
General Meeting the General Meeting shall stand adjoumned to the same day in
the next week at the same time and place or to such other day and at such
other time and place as the Directors may determine; and if at the adjourned
General Meeting a quorum is not present within half an hour from the time
appointed therefor such adjourned General Meeting shall be dissolved.

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

6 Sole Member

6.1

6.2

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

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

7 Appointment of Directors

7.1
7.2
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Regulation 64 in Table A shall not apply to the Company.

The maximum number and minimum number respectively of the Directors may
be determined from time to time by Ordinary Resolution in General Meeting of
the Company. Subject to and in default of any such determination there shall be
no maximum number of Directors and the minimum number of Directors shall
be one. Whensoever the minimum number of Directors shall be one, a sole
Director shall have authority to exercise all the powers and discretions by Table
A and by these Articles expressed to be vested in the Directors generally, and
Regulation 89 in Table A shall be modified accordingly.




7.3

7.4

7.5

76

7.7

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

No person shall be appointed a Director at any General Meeting unless either:-
741  heis recommended by the Directors; or

7.4.2 notless than 14 nor more than 35 clear days before the date appointed
for the General Meeting, notice signed by a Member qualified to vote at
the General Meeting has been given to the Company of the intention to
propose that person for appointment, together with notice signed by
that person of his willingness to be appointed.

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

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

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

8 Borrowing Powers

The Directors may exercise all the powers of the Company to borrow money without
limit as to amount and upon such terms and in such manner as they think fit, and
subject (in the case of any security convertible into Shares) to Section 80 of the Act to
grant any mortgage, charge or standard security over its undertaking, property and
uncalled capital, or any part thereof and to issue debentures, debenture stock, and
other securities whether outright or as security for any debt, liability or obligation on the
Company or of any third party.

9 Alternate Directors

9.1

9.2
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An altemate Director shall not be entitled as such to receive any remuneration
from the Company, save that he may be paid by the Company such part (if any)
of the remuneration otherwise payable 1o his appointor as such appointor may
be notice in writing to the Company from time to time direct, and the first
sentence of Regulation 66 in Table A shall be modified accordingly.

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




10 Proceedings of Directors

10.1

10.2

10.3

A Director may vote, at any meeting of the Directors or of any commitiee of the
Directors, on any resolution, notwithstanding that it in any way concems or
relates to a matter in which he has, directly or indirectly, any kind of interest
whatsoever, and if he shall vote on any such resolution as aforesaid his vote
shall be counted; and in relation to any such resolution as aforesaid he shall
{whether or not he shall vote on the same) be taken into account in calculating
the quorum present at the meeting.

Regulations 94 to 98 (inclusive) in Table A shall not apply to the Company.

Any director who participates in the proceedings of a meeting by means of a
communication device (including a telephone) which allows all other persons
present at such meeting (whether in person or by altemate or by means of such
type of communication device) to hear at all times such director and such
director to hear at all times all other directors present at such meeting (whether
in person or by altemate or by means of such type of communication device)
shall be deemed to be present at such meeting and shalf be counted in the
quorum. 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 is then present.

11 The Seal

11.1

11.2

If the Company has a seal it shall only be used with the authority of the Directors
or of a committee of Directors. The Directors may determine who shali sign any
instrument to which the seal is affixed and unless otherwise so determined it
shall be signed by a Director and by the Secretary or second Director. The
obligation under Regulation 6 of Table A relating to the sealing of Share
Certificates shall apply only if the Company has a seal. Regulation 101 of Table
A shall not apply to the Company.

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

12 Indemnity

12.1

122
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Every Director or other officer or Auditor of the Company shall be indemnified
out of the assets of the Company against all losses or liabilities which he may
sustain or incur in or about the execution of the duties of his office or otherwise
in relation thereto, including any liability incurred by him in defending any
proceedings, whether civil or criminal, or in connection with any application
under Section 144 or Section 727 of the Act in which relief is granted to him by
the Court, and no Director or other officer shall be liable for any loss, damage or
misfortune which may happen to or be incurred by the Company in the
execution of the duties of his office or in relation thereto. But this Article shall
only have effect in so far as its provisions are not avoided by Section 310 of the
Act.

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




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