CERTIFICATE OF INCORPORATION
OF A PRIVATE LIMITED COMPANY

Company No. 6220113

The Registrar of Companies for England and Wales hereby certifies that

B & L CONSTRUCTION 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 19th April 2007
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- - Declaration on application for registration
Please complete in typescript,

or in bold black capitals.
CHWPO000

Company Name in full 8 & [/ GCoNSTPUCTION é/M/Té;b

: ERERLT 0 NEL//

of 1 69 WAVERLEY AVENUE CLUNGESRD cdADN E4 SHS

do solemnly and sincerely declare that | am a T [Sollcitor engaged-n-the

1 Please defete as appropnate fermation-of the company][person named as director or secretary of the
company n the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Comparnies Act
1985 in respect of the registration of the above company and of matters
precedent and incidental to it have been complied with

‘ And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835

A
Declarant’s signature \\5&%&\

Declared at 58 ALCULT RIRD MelsTiim Redbiil SU/QZGY il 3LL
Day Month Year

On 1011101417101017

© Please pnnt name before me @ /Q 0€/N Lol R_ﬁ

| Signed R (fW\n Date . 4,07

1 A Commussioner for Qaths or Notary Public or Justice of the Peace or Solicitor
! You do not have to give any contact

information 1n the hox opposite but tMR 3 S G’AFKETT

if you do, 1t will help Compames

House to contact you if there is a gg Algwfcr /QCJ/Q.B MGP_CT}/:GM ﬁéb/—l{dl

query on the form The contact

information that you give will be Suﬁﬂé‘/ RHI 3L/ Tel O 75’3 - 75674 €0

la tn ssarrhears of the nublic

DX number DX exchange
“ ‘| “ || When you have completed and signed the form please send it to the
1 | Registrar of Companies at
A23 Af;gg?o': Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
2007 728 d 1n Enaland and Wal
COMPANIES HOUSE Lorr companies registered in England and Wales
Form revised 10/03 Compares House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh

or LP - 4 Edinburgh 2
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Comipanies House

for tha recovd

Please complete in typescript,
or in bold black capitals.

CHWP000
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 subscnber(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 I
you do, it will help Companies House
to contact you If there 1S a query on
the form The contact information
that you give will be visible to
searchers of the public record

T

FRIDAY

Al
13/04/2007 7
COMPANIES HOUSE

10

First directors and secretary and intended situation of
registered office

OCb220113

B& L consSTRUCTIoN LIMITED

£3 AcCBuRY RoAd

MERSTHAM

KENUILL

SUPeSy Postoode | PU1| 3/

MR T C GARRETT

88 ALEURY KORD

Mep STHAM

LedDMILL

§M )@Qéy Postcode Ié’ H ) ?C {

MR T S GALRETT

g9 ANLEURY Lold MERSTHAM ReDLILL

Supeay Qi) 30T 07887867460

DX number DX exchange

When you have completed and signed the form please send i1t 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 1n Scotland DX 235 Edinburgh
of LP - 4 Edinburgh 2




Company Secretary (s noes 1-5)
Company name

NAME  *Style/ Title

* Voluntary detals Forename(s)
Sumame

Previous forename(s)

+ Tick this box If the Previous sumame(s)

address shown is a

sarvico address for Address

the beneficlary of a

Confidentiality Order

granted under sactlon

723B of the

Companles Act 1985 Post town

otherwise, give your

usual residentlal

address In the case County / Region
of a corporation or

Scottish firm, give the

registered or principal Country
offica address

Consent signature

Directors (seenctes 1-5
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Sumame

Previous forename(s)

Previous sumame(s)
t Tick this box if the
address shown is a Address ™
gservice address for the
heneficiary of a
Confidentiality Order
granted under section
723B of the Companles

Act 1985 otherwise, Post town
give your usual

residential address In County / Regl on
the case of a

corporation or Scottish

fim, glVG the Country

ragistered or principal
office addrass

Date of birth
Business occupation

Other directorships

Consent signature

E& L CONSTRPUCTION L/MITED

MRS

*Honours etc

LORRAINE

0'NEILL

DANSOM

€9 WAvchcey Avenic

CHINGE0RD

LoMDoN

Postcode

€4 §HS

UM TED L/NGDom

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

Jmail

Date

MR

ol oq OF

*Honours etc

BALRY

0'Neiis

€9 WAVELLEY AVENUE

CH ING oD

LoNDON

Postcode

e BHS

UNITED kiINvEDom

Day Month Year

0,81061119,711

Nationality

BRITISH

DiRccToR

[N

| consent to actas director of the company named on page 1

Date

O\)OL\‘G"f




Directors eenoes 1.5

Please list directors m aiphabetical order

NAME *Style / Title

* Voluntary details Forename(s)
Sumame

Previous forename(s)

Previous surname(s)

t Tick this box tf the

address shownis a
sorvice address for the
beneficiary of a
Confidentlafity Order
granted under section
723B of the Companies
Act 1985 otherwise,
glve your usual
rasidential address In
the case of a
corporation or Scottish
firm, give the
reqlstered or principal
office address

Address 1

Post town

County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature

*Honours etc

Postcode

Day Month

Year

I

Nationality

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

Date

This section must be
signed by either an
agent on behalf of all
subscribers or the
subscribers

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

Signed

Signed

Signed

Signed

Signed

Signed

Signed

T 5 &a . Eﬂ) Date

Fo4.07

Date

Date

Date

Date

Date

Date
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" 13 APR 200
220 ek PAID
SAPANIES

PRIVATE COMPANY LIMITED BY SHARES

Y

ORANDUM OF ASSOCIATION OF

13/04/2007
1 The Company’s name 1s B & L CONSTRUCTION LIMITED

E“‘l 3 i

2 The Company’s registered office 1s to be situated in England and Wales \6'

3 The Company’s objects are - l a’o/
L

a) (1) To carry on busmess within and without the United Kingdom as general builders, ncluding the provision
of relevant equipment and matenials where necessary

b) (2) To carry on business as a general commercial company

¢) To carry on any other business which n the opinion of the Company, may be capable of being conveniently or
profitability carried on 1n connection with or subsidiary to any other business of the company, and 15 calculated to
enhance the value of the Company’s property

d) To apply for, register or by any other means acquire any patents, patent nghts, brevets d’invention, licences,
trademarks, concessions and inventions and to use to tum to account the same or to develop, sell or assign the
same or grant licences or privileges in respect thereof or otherwise turn the same to the advantage of the
Company

e) To mstall buildings and equipment, whether or not these are situated on the property of the Company

f) To invest and deal with the momes of the Company 1n such shares or upon such securities and in such manner
as from time to time may be determuned

g) To enter into any arrangements for joint workings n business or amalgamate with or enter mto any
partnerships or arrangement for sharing profits, union of interests, reciprocal concession or co-operation with any
company, firm or person carrying on or proposing to carry on any bustness within the objects of this Company, or
which 1s capable of being carried on so as directly or indirectly to benefit the Company

h} To purchase or otherwise acquire, take over and undertake all or any part of the business, property, liabilities
and transactions of any person, firm or company carrying on any business the carrying on of which 1s calculated
to benefit this Company or to advance Its interests, or possessed of property sustable for the purposes of the
Company

1) To sell, improve, manage, develop, tum to account, let on rent or royalty or share of profits or otherwise, grant
licopces or easements or other nghts n or over, or 1 any other manner deal with or dispose of the undertaking
ang all of or any of the property and assets for the time being of the Company for such consideration as the
Company may think fit.

1) To subscnibe for, take, purchase or otherwise acquire either for cash, shares or debentures in this Company or
any other consideration any other company or business, which 1n the opinton of the Company, may be carmed on
so-as directly or indirectly to benefit the Company

k) To sell or otherwise dispose of the whole or any part of the business or property of the Company for any
consideration, shares or debentures as the Company may think fit

COMPANIES HOUSE



1) To lend and advance money or give credit on any terms and with or without secunity to any company, firm or
person (including without prejudice to the generality of the foregoing any holding company, subsidiary or fellow
subsidiary of, or any other company associated in any way with, the Company) to enter into any guarantees,
contracts of indemnity and surety ships of all kinds, to recerve money on deposit or loan upon any terms, and to
secure or guarantee m any manner and upon any terms the payment of any sum of money or the performance of
any obligation by any company, subsidiary or fellow subsidiary or associated company as foresaid)

m) To borrow or raise money n any manner and to secure the repayment of any money borrowed raised, or
owing my mortgage, charge, standard security, lien or other security upon the whele or any part of the
Company’s property or assets (whether present or future), mcluding 1ts uncalled capital and alsc by a similar
mortgage, charge, standard security, lien or security to secure and guarantee the performance by the Company of
any obligation or hability it may undertake or which may become binding on it

n) To draw, make, accept, endorse, discount, negotiate, execute and 1ssue cheques, bills of exchange, promissory
notes, bills of lading, warrants, debentures and other negotiable or transferable mstruments

o) To apply for, promote, and obtain any Act of Parliament, order, or licence of the Department of Trade or other
authonity for enabling the Company to carry any of its objects into effect, or for effecting any modification of the
Company’s constitution, or for any other purpose which may seem calculated directly or indirectly to promote the
Company’s interests, and to oppose any proceedings or applications which may seem calculated directly or
indirectly to prejudice the Company’s interests

p) To support and subscribe to any funds and to subscnibe or assist m the promotion of any chantable, benevolent
or public purpose or object for the benefit of the Company or its directors or 1ts employees, directors or other
officers past or present and to grant pensions to such persons or thewr dependants

q) To distribute among the members of the Company m kind any property of the Company, whatever nature

r} To pay all or any expenses 1n connection with the promotion, formation and incorporation of the Company, or
to contract with any company, firm or person to pay the same, and to pay commuission to brokers and others for
underwnting, placing, selling, or guaranteeing the subscription of any shares or other securities of the Company

s) To do all such other things as may be deemed incidental or conducive to the attamment of the Company’s
objects or any of them

t) Subject to, and always in compliance with, the provisions of Sections 155 to 158 (inclusive) of the Act (1f and
so far as such provisions shall be applicable), to give, whether directly or indirectly, any kind of financial
assistance (as defined in Section 152 (1) (a) of the Act) for any such purpose as 1s specified i Section 151 (1)
and/or Section 151 (2) of the Act

None of the objects set forth 1 any sub-clause of this Clause shall be restrictively construed, but the widest
interpretation shall be given to each such subject, and none of such objects shall, except where the context
expressly so requires, be in any way limited or restricted by reference from any other object or objects set forth in
any such sub-clause or by reference or inference from the terms of any other sub-clause of this Clause, or by
reference or inference from the name of the Company

4 The hability of the Members 15 hmited
5. The Company’s share capital 15 £100 divided into

100 Ordinary shares of £1.00 each




We, the subscribers to the Memorandum and Articles of Association, wish to be informed n to a company
pursuant to this Memorandusn , and we agree to take the number of Shares shown opposite our names

Name and Address of Subscriber Number of Ordinary shares
Taken by Subscribers

Barry O’Neill 50 <4 O\ / Otr )07
69 Waverley Avenue
Chingford

London
E4 8HS

Lorraine O’Neill

50 '
69 Waverley Avenue ﬁ)wé (/( Ol 0¢ O:F

Chingford
London
E4 8HS

j& f"ﬂj f:ou an?.ﬂ

88 Albinsy Kond
Mf!ﬁimm
Ledlid

,_rvmgj

bl 2t

S Gandd g 07



The Companies Acts 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF

B & L CONSTRUCTION LIMITED

PRELIMINARY

1

(a)

(1) Subject heremafter provided the Regulations contained in Table A n the Companies (Table A to F)
Regulations 1985 (“Table A} shall apply to the Company

{n) In these Articles the expression “the Act” means the Companies Act 1985, but so that any reference n these
Articles to any provision of the Act shall be deemed to include a reference to any statutorily modification or re-
enactment of that provision for the time bemng in force

{m) “communication shall mean the same as 1s detailed i the Electronic Communications Act 2000 !
{1v) “electromic communication” shall mean the same as 15 detailed 1n the Electronic Communications Act 2000

(b) In Regulation 1 of Table A there shall be inserted before the words “office and “secretary” the word “the” and
between the words *regulations” and “the Act” the words “and 1n any regulations adopting 1n whole or n part the
same”

2 Regulatwons 8, 24 | 35, 41, 46, 48, 64, 67, 73 to 77 inclusive and 94 to 97 inclusive of Table A shall not apply
to the Company

3 The company 1s a private company, and accordingly no offer or invitation shall be made to the public (whether

for cash or otherwise) to subscnbe for any shares or debentures of the Company nor shall the Company allot or I
agree to allot {(whether for cash or otherwise) any shares or debentures of the Company with a view to all or any

of those shares or debentures being offered for sale to the public

SHARES

4

(a) Subject to Article 5 below, all unissued shares which are comprised m the authorised share capital with which
the Company 15 incorporated shall be under the control of the directors, and for the purposes of Section 80 of the
Act, the directors are unconditionally authonsed to exercise the power of the Company to allot shares, grant
options over or otherwise dispose of the same to such persons and on such terms as they think fit at any time
during the pertod of five years from the date of incorporation, and the directors may after that period allot any
shares or grant any such rights under this authorty mn pursuance of an offer or agreement made by the Company
within the period

(b) The authonty given above may be renewed, revoked or varied by ordinary resolution of the Company n
general meeting



(c) Subject to Chapter VII of Part V of the Act, and to the Regulations of the Company, the Company may
purchase 1ts own shares (including redeemable shares) whether out of distnibutable profits, or the proceeds of a
fresh 1ssue of shares or otherwise

(d)) Subject to Chapter VII of Part V of the Act, any shares may, with the sanction of an Ordinary resolution, be
1ssued on the terms that they are, at the option of the Company or the shareholder, hiable to be redeemed on such
terms and in such manner as the Company before the 1ssue of the shares by Special resolution determine, and
whether out of distributable profits, or the proceeds of a fresh 1ssue of shares or otherwise

{e) Subject to Chapter VI of Part V of the Act, the Company may give financial assistance for the purpose or in
connection with any acquisition of shares made or to be made in the Company or its Holding Company

5

(a) In accordance with Section 91 (1) of the Act, Sections 89 (1) and 90 (1) to (6) (inclusive) of the Act shall not
apply to the Company

(b) All uissued shares which are not comprised in the authorised share capital with which the Company 15
mcorporated shall be offered to the members in proportion as nearly as may be to the number of the existing
shares held by them respectively, unless the Company 1n general meeting shall by special resolution otherwise
direct Such offer shall be made by written notice specifymg the number of shares offered and a period (being
not less than 14 days) within which the offer if not accepted will be deemed to be dechined Afier the expiration
of this pertod or, if earlier, on receipt of notice of non-acceptance, those shares so dechined shall be offered to the
members who have within the said pertod accepted all the shares offered to them 1n the proportion aforesaid 1n
like terms n the same manner and hmited by a like penod as the ongmal offer The directors may in accordance
with the provisions of the Article allot grant options over or otherwise dispose of such shares not accepted
pursuant to such offers, together with any shares not capable of being offered aforesaid, except by way of
fractions to such persons on such terms which are more favourable to the subscribers therefore than the terms on
which they were offered to the members The provisions of this Article shall be subject to Section 80 of the Act

LIEN

6 The Company shall have a first and paramount lien on every share (whether or not 1t is a fully paid share) for
all moneys (whether presently payable or not) called or payable at the fixed time, in respect of that share, and the
Company shall also have a first and paramount lien on all shares (whether or not 1t 1s a fully paid share)
registered in the name of any member whether solely or one of two or more joint holders for all such moneys
presently payable by him or his estate to the Company However, the directors may at any ime declare any share
ta be wholly or 1n part exempt from the provisions of the Article The Company’s lien on a share shall extend to
all dividends payable thereon

TRANSFER OF SHARES

5

(a) No share or beneficial ownership of a share shall be transferred (otherwise than to the Company subject to
Article 4 of the Company) until the nghts of pre-emption hereinafter conferred have been exhausted Any
obligation to transfer a share pursuant to this Articie 1s an obligation to transfer the entire legal and beneficial
interest 1n such share

(b) A member who mtends to transfer any share or interest therein, (including for this purpose the assignment of
the beneficial interest 1n. or the creation of any charge or other security interest over, such share or the
renunciation or assignment of any right to receive or subscnibe for such share) (“the Seller”) shall give notice
(“the Transfer Notice”) to the directors of his intention and the particulars of the shares (“the Transfer Shares™)
together with the price per share at which he 1s wilhing to seil (“the Specified Pnce™) A Transfer Notice once
received by the directors 1s srevocable unless paragraphs (d) or (h) apply




(¢) The Transfer Notice shall constitute the Company as agent of the Seller for the sale of the Transfer Shares to
the members other than the Seller (“the Offerees™) at the Specified Price save that 1f the directors do not accept
that the Specified Price constitutes a fair price, they shall mstruct the Auditors of the Company (who shall act as
experts and not as arbitrators, so that any provision of law or statute relating to arbitration shall not apply) to
cert1fy in wnting (“Certificate of Value™) the value of the Transfer Shares as between a willing seller and a
willing buyer The Auditors’ decision on the value of the Transfer Shares between a willing seller and a willing
buyer 15 within the Auditors’ complete discretion, and their certification shall be final and binding on the
members The Specified Price n the Transfer Notice shall be substituted by the price in the Certificate of Value
The Company, upon receipt of the Certificate of Value, shall forthwith furmish a copy thereof to the Seller The
Seller shall bear the cost of the valuation

(d) If, upon receipt of the Certificate of Value, the seller considers that the price decided upon by the Auditors of
the Company 1s not a reasonable one, he shall be entitled to revoke the Transfer Notice within 7 days of receipt
of the Certificate of Value by written notice to the directors (“the First Revocation Period™) Thereafter, the
Transfer Shares will not be offered by the directors to the Offerces or by the Seller, to any other person or
persons, unless at a later date, the Seller serves another Transfer Notice 1 respect of the Transfer Shares, in
which event all the provisions of this Article shall apply

(e) If the Seller has not revoked the Transfer Notice upon expiry of the First Revocation Penod, the price
(whether by reference to the Specified Price or the Certificate of Value) shall be fixed in the Transfer Notice as
the final price (“the Final Price”) and the directors shall be notice in writing (“the Offer Notice™) inform the
Offerees of the number and price of the Transfer Shares, and shall invite the Offerees to apply in writing 1o the
Company, within 21days of the date of despatch of the Offer Notice (which date must be stated therein), for a
maximum number of the Transfer Shares

{f) If such Offerees, within the period of 21 days stated m the Offer Notice, apply for all or any of the Transfer
Shares, the directors will allocate the Transfer Shares apphed for, to the applicant Offerees in such proportions
(or as nearly as may be and without mcreasing the number sold to an Offeree beyond the number applied for by
him) as their existing holdings bear, to the total of the holdings of the applhicant Offerees The Transfer Shares
not capable of being allocated without mvolving fractions, shall be allocated to the apphcant Offerees i such
proportion as the directors see fit Any outstanding Transfer Shares may then be allocated i such manner as the
directors think fit, to the Offerees who applied for such Transfer Shares, provided no Offeree shall be allocated
shares n excess of the number of shares apphed for by him

applications for some, but not all of the remaining Transfer Shares they may nominate within 14 days from the

expiry of the Offer Notice, a person or persons which may (subject to the Act) be the Company to whom the

Transfer Shares not applied for will be allocated. The directors shall give notice in wniting (“the Allocation

Notiee”) of such allocations, pursuant to paragraph (f), and this paragraph to the Seller and to the persons whom

the Transfer Shares have been allocated The Allocation Notice must specify the date of despatch of the

Altecatron Notice, the name and address of the persons to whom the allocations have been made, the price and

method of payment and number of Transfer Shares to be allocated, and the place and time for completion (which |
shall be 21 days from the date of despatch), and that the Allocation Notice 15 subject to the Seller’s nght of l

revocation pursuant to paragraph (h)

(g) If, upon expiry of the 21day pertod specified the Offer Notice, the directors shall have received

(h) The Seller may revoke the Transfer Notice if, after service of the Allocanon Notice, not all of the Transfer
Shames have been taken up Notice must be given in wnting by the Seller to the Company within 14 days of the
date-of-the Allocation Notice (“the Second Revocation Period™)

{1) if the Seller has not revoked the Transfer Notice upon expiry of the Second Revocation Period, the Seller shall
he bound upon payment of the purchase price due m respect thereof to transfer the shares compnised in the
Allgcation Notice to the person or persons (which may be the Company subject to the Act} named therein on the
day and at the specified day theremn.

(j) In the event that the Seller fails or refuses to transfer the Transfer Shares having become bound so to do, the
Company may receive the purchase price in trust for the Selter, and may authorise some person to execute a
wransfer of the Transfer Shares n favour of the purchasers




(k) During the 3 months following the expiry of the 56 days from the date of the Offer Notice, the Seller may
(subject nevertheless to the provisions of paragraph (1) transfer to any person and at any price, but not less than
the Final Price fixed 1n the Transfer Notice, any of the shares compnised theremn, not included 1n the Allocation
Notice or all, but not part of the Transfer Shares comprised in the Transfer Notice 1f the Seller has revoked the
Transfer Notice under paragraph (h)

(1) The directors may 1n their absolute discretion and without assigning and reason thereof, decline to register the
transfer of a share, whether or not 1t 1s a fully paid share

GENERAL MEETINGS

8

(a) In every notice convening a general meetng of the Company, there shall appear a statement that a member
entitled to attend and vote, 1s entitled to appoint a proxy, and the proxy need not be a member of the Company,
and Regulation 38 of Table A shall be modified accordingly

(b) Proxies may be deposited at the Regstered office of the Company at any time before the time of the meeting
for which they are to be used, unless otherwise specified in the notice convening the meeting The Directors at
their discretion, treat an electronic communication appointing a proxy as a proxy for, the purposes of the Article
Regulation 62 of Table A shall be modified accordingly.

9

(a) If the quorum prescribed by Regulation 40 of Table A 15 not present within 30 minutes from the time
appointed for the meeting, the meetmg shall stand adjourned to the same day in the week, at the same time and
place, or such time and place as the directors may determine

(b) If, at the adjourned meeting a quorum 1s not present within 30 mmnutes of the time appointed for the meeting,
one person entitled under Regulation 40 of Table A to be counted 1n a quorum present at the meeting shall
constitute a quorum

10

(a) A resolution put to the vote of a meeting shall be decided on a show of hands, unless before or on the
declaration of the result of the show of hands, a poll 15 duly demanded

(b) A poll may be demanded by the chairman or by a member (present 1n person or by proxy) having the right to
attend and vote at the meeting

(c) The demand for a poll may before the poll 1s taken be withdrawn

(d) A demand so withdrawn shall not be taken to have invalidated the result of a show of hands declared before
the meeting was made

11 A Resolution in writing signed or approved by letter, telex, facsimle transrmission, or cable, or by any other
electronic communication by all members of the Company, who would have been entitled to vote upon it, 1f 1t
had been duly proposed at a General Meeting or at a meeting of any class of members of the Company, or by
ther duly appointed attorneys, shall be as vahd and ineffectual as 1if it had been passed at a General Meeting, or
at such a class of meeting of the Company (as the case ,ay be) duly convened and held Any such resolution may
consist of several documents in the hke form, each signed by one or more of the members or their attorneys (or in
the case of a member which is a body corporate, by a director thereof or by a duly appointed representative)
Regulation 53 of Table A shall not apply to the Company




12

(a) If, and for so long as the Company has only one member, and that member takes any decision which 15
required to be taken in general meeting, or by means of a written resolution, that decision shall be as vahd and
effectual as 1f it agreed by the Company in general meeting, save that this paragraph shall not apply pursuant to
$5303 and 391 of the Companies Act 1985

(b) Any decision taken by a sole member pursuant to paragraph (a) above, shall be recorded in wnting, and
delivered by that member to the Company for entry n the Company’s minute book

VOTES OF MEMBERS

13 The words “or by proxy” shall be inserted after the word “person” in Regulation 54 of Table A

14 The words “unless the directors determine otherwise” shall be inserted at the commencement of Regulation
57 of Table A

15 The words “30 minutes” shall be substituted for “48 hours” in Regulation 62(a) of Table A, and for “24
hours” in Regulation 62(b) of Table A

DIRECTORS

16 The first director or directors of the Company shall be the person or persons named 1n the statement delivered
under Section 10 of the Act

17 Unless and until otherwise determined by the Company n general meeting, there shall be no maximum
number of directors, and the mmimum number of directors shall be one When so ever there shall be a sole
director, such director may exercise all the powers, discretions and authonties vested in the directors by these
Articles and by Table A The words “and unless so fixed at any other member shall be two™ shall be omitted
from Regulation 89 of Table A

18 In any case, where as a result of the death of a sole member of the Company, the Company has no members
and no Directors, the personal representauives of such deceased member shall have the right by notice in wniting,
to appomt a person to be a Director of the Company, and such appointment shall be as effective as 1f made by
any means allowed under these Articles of Association for the appointment of Directors.

19 The directors may exercise all the powers of the Company to borrow without limit, as to amount and upon
such terms, and 1n such manner as they think fit, and subject (in the case of any secunity convertible into shares)
to Section 80 of the Act, to grant any mortgage charge or standard secunty over its undertaking property, and
uncalted capital or any part thereof Also, to 1ssue debentures, debenture stock or any other secunities, whether
outright or as security, for any debt hability or obligation of the Company or of any third party

20

(a) The words “and may also deterrmne the rotation in which any addimonal directors are to retire” shall be
omitted from Regulation 78 of Table A

(b) The second and third sentences of Regulanion 79 of Table A shall be omitted

21 A director, who 1s 1n any way either directly or in indirectly nterested in any contract transaction or
arrangement (whether actual or proposed) with the Company or mn which the Company 1s otherwise nterested,
shaH declare the nature of his interest at a meeting of the directors in accordance with Section 317 of the Act
Subject to such disclosure, a director shall be entitled to vote n respect of any such contract transactions or
arrangement (whether actual or proposed) in which he 15 imterested, and whether or not he votes shall be counted
n reckoning whether a quorum 1s present or not




NOTICES

22

(a) Any notice or other document may be served on or delivered to any member of the Company either ,

{1) personally or

(11) by sending 1t by post addressed to the Member at his registered address, or

(1) by any form of electronic communication or

(1v) by leaving 1t at the Member’s registered address, or

(v) by any other means nstructed m writing by the member concerned, and agreed by the Company

In the case of joint holders of a share, service or delivery of any notice or other document on or to one of the
jomnt holders shall for all purposes be deemed a sufficient service on or delivery to all the joint holders
Regulation 112 of Table A shall be modified accordingly

(b) Any notice or other document, which 1s sent by post, shall be deemed to have been served or delivered 24
hours after posting and, in proving such service or delivery, 1t shall be sufficient to prove that the notice or
document was properly addressed, stamped and put n the post Any notice or other document left at a registered
office otherwise than by post, or sent by electronic communication, shall be deemed to have been served or
delivered when 1t was left or sent  Proof that a notice contained n an electronic commumnication was sent in

accordance with guidance 1ssued by the Insutute of Chartered Secretanes and Administrators, shall be conclusive
evidence that the notice was given Regulation 115 of Table A shall be modified accordingly

THE SEAL

23 The Company may have a Seal 1f 1t so wishes If the Company has a Seal, the Directors may determine who

.shall sign any mstrument to which the Seal 1s affixed, and unless otherwise so determined, 1t shail be signed by a
Director and the Secretary, or by a second Director  The obligation under Clause 6 of Table A refating to the
sealing of share certificates shall apply only 1f the Company has a Seal

INDEMNITY

24 In addition to the indemmity conferred by Regulation 118 of Table A, and subject to the provisions of the Act,
every such person as 1s mentioned 1 the said Regulation, shall be entitled to be indemmified out of the assets of
the Company agamnst all expenses, losses or habihties incurred by him as agent of the Company, or for the
Company’s benefit or intended benefit, or in or about the discharge or ntended discharge of his duties, m relation
to the Company
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